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RECEIVED

Ms. Rosemary Chiavetta, Commission Sceretary

Pennsylvania Public Utility Commission JUL 192013
Commonwecalth Keystone Bldg. -
400 North Street 2nd Floor PA PUBLIC UTILITY COMMISSION

Harrisburg, PA 17120 SECRETARY'S BUREAU

RE:  Onvoy, Inc. d/b/a Onvoy Voice Services - Application Form for Approval of Authority to Offer,
Render, Furnish, or Supply Telecommunications Services to the Public in the Common Wealth of
Pennsylvania

Dear Ms. Chiavetia:

IEnclosed for filing, please find the original and threc (3) copies of the Application Form for Approval to
Offer both Local, Interexchange and Access Service submitted on behalf of Onvoy, Inc. The signed
Verification Statement follows the application. The Company respectfully requests an effective date for
this filing to be as soon as possible. A check in the amount of $250.00 is enclosed to cover the filing fee.

The Company requests confidential treatment of the financial statements included with this Application.
These financial statements are provided under seal marked “Confidential”. Please handle these documents
in accordance with Commission established procedures for confidential material.

The Company is seeking Interexchange Toll Reseller and Interexchange Toll Tacilities-based
certifications. The Company wishes to de-tariff these services pursuant to 66 Pa C. S, § 3018(b)(2).

The Company will mirror the exchange area boundaries as stated in the tariffs of Verizon Pennsylvania
Inc. Telephone Pa, P.U.C. No. 180A, 182, 182A, 185B and 185C; Verizon North Inc. Telephone Pa.
P.U.C. Nos 1, 3, 5 and 6; Frontiecr Commonwealth Telephone Company Pa. P.U.C Tariff No. 24, Frontier
Communications of Breezewood, Inc. Pa. P.U.C Tariff No. 5; Frontier Communications of Canton, Inc.
Pa. P.U.C Tariff No. 3; Frontier Communications of Lakewocod, LLC Pa, P.U.C. No. 35; Frontier
Communications of Oswayo River, LLLC Pa P.U.C. Tarifl No. 5; Fronticr Communications of
Pennsylvania, LLC Pa. P.U.C. No. 14; CenturyLink PA P.U.V. No. 27; Citizens Telephone Company of
Kecksburg PA PUC Tariff No. 3; and Citizens Telecommunications Company of New York PA PUC
Tariff No. 2.

2600 Maitland Center Parkway, Suite 300 - Maitland, FL 32751
P.O. Drawer 200 - Winter Park, FL 32760-0200 - Telephone: (407) 740-8575 - Facsimile: (407) 740-0613
www.tminc.com
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Also enclosed with this filing arc the following Exhibits:

Exhibit Al: Certificate of Foreign Authority from the Commonwealth of Pennsylvania
Exhibit A2: Amended and Restated Articles of Incorporation
Exhibit B: Financial Information
Exhibit BI: Confidential (submitted under scal)
Exhibit B2; Public
Exhibit C: Proposed Local Exchange Tariff (includes Intral.ata Tolly and Proposed Access Tarift
Exhibit D: Certificate of Service
Exhibit E: V9-1-1-1 Public Safety Answering Points List and Transmittal Letter
Exhibit F: Original singed and notarized Verification Statetnent.

The Applicant respectfully requests a waiver of the supplemental requirement to purchase newspaper
advertising of this Application under 52 Pa. Code § 5.14(b). As sct forth in the Application, the Applicant
served all affected ILECs with a copy of the Application. Publication in the Pennsylvania Bulletin by the
Commission will be sufficient.

Any questions you may have regarding this {iling should be dirccted to my attention at 407-740-3006 or
via ecmail to croesel@tminc.com.

Thank you [opydnr assistance in this matter,

fan CarcyRocsel RE@EEVE@

Consultant to Onvoy, Inc. JUL 19 2013
- MMISSION
LIC UTILITY CO
PA PUCECRETARY'S BUREAU

cc: Scotl Sawyer - Onvoy

Service List {Sce Certificate of Service)
file:  Onvoy - Pennsylvania - Local & Access
tms:  PAal301

Enclosures

CR/lw



August 8, 2013
Via Overnight Delivery

Ms. Rosemary Chiavetta, Commission Sccretary
Pennsylvania Public Utility Commission
Commonwecalth Keystone Bldg,.

400 North Street 2nd Floor

Harrisburg, PA 17120

RE:  Onvoy, Inc. d/b/a Onvoy Voice Services
Application for Approval to Offer, Render, Furnish or Supply Telecommunications Services to
the Public in the Commonwealih of Pennsylvania

Dear Ms, Chiavetta:

Enclosed for filing please find the original and three (3) copies of replacement pages to the Application
for Approval to Offer, Render, Furnish or Supply Telecommunications Services to the Public in the
Commonwecalth of Pennsylvania submitted on behalf of Onvoy, Inc. d/b/a Onvoy Voice Services. This
(iling addresses the deficiencies of the application noted in the memo dated July 25, 2013.

Any questions you may have regarding this filing should be directed to my attention at 407-740-3006 or
via email to croesel@tminc.com. Thank you for your assistance in this matter.

Sincerely,

T

Carcy Roesel
Consultant to Onvoy, Inc. d/bfa Onvoy Voice Services

cc: Scott Sawyer - Onvoy

Service List E
file:  Onvoy - PA Local RECEI\I D
tms:  PALI1300a )

S ;_ut"’lMlSSlON
A PUBLIC U e'S BUREAV

Enclosures

CR/gs
ECRETARY’

2600 Maitland Center Parkway, Suite 300 - Maitland, FL 32751
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Application of: JUL 19 7003

pA PUBLIC UTTLI'TY COMMlSSION

. . ' REAU
Onvoy, [nc. d/b/fa Onvoy Voice Services, SECRETARY sBu

for approvai to offer, render, furnish or supply telecommunications services to the public in the Commonwealth of
Pennsylvama.

1, IDENTITY OF THE APPLICANT: The name, address, telephone number, and fax number of the Applicant.

Onvoy, Inc. d/b/a Onvoy Voice Services
10300 6™ Avenuc North
Plymouth, MN 55441

Telephone: 763-230-2036
Facsimile: 952-230-4200
Toll Free: 800-933-1224

Please identify any predecessors of the Applicant and provide other names under which the Applicant has
operated within the preceding five years, including name, address, and telephone number.

None
2. ATTORNEY: The name, address, telephone number, and fax number of the Applicant's attorney.

Scott Sawyer, General Counsel

Onvoy, Inc.

10300 6™ Ave North, Plymouth, MN 55441
Office: 763-230-4660

Fax; 763-230-4200

3. CONTACTS:

A) APPLICATION: The name, title, address, telephone number, and fax number of the persen to whom
questions about this application should be addressed.

Scolt Sawyer, General Counsel

Onvoy, Inc. d/bfa Onvoy Vaice Services, Inc
10300 6™ Avenue North

Plymouth, MN 55441

Telephone: 763-230-4660
Facsimile: 952-230-4200

B) PENNSYLVANIA EMERGENCY MANAGEMENT AGENCY {PEMA):. The name, title, address, telephone
number and FAX number of the person with whom contact should be made by PEMA (Pennsylvania
Emergency Management Agency).

Scott Sawyer, General Counsel

Onvoy, Inc. d/b/a Onvoy Voice Services, [nc
10300 6" Avenue North

Plymouth, MN 55441
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Telephone: 763-230-4660
Facsimile: 052-230-4200

RESOLVING COMPLAINTS: Name, address, telephone number, and FAX number of the person and an
alternate person responsible for addressing customer complaints. These perscens will ordinarily be the
initial point(s) of contact for resolving complaints and queries filed with the Public Utility Commission or
other agencies.

Mary Buley, Senior Regulatory & Interconnection Manager
Onvoy, Inc. d/b/a Onvoy Voice Services, Inc

10300 6" Avenue North

Plymouth, MN 55441

Telephone: 763-230-4183

Facsimile: 952-230-4200

FICTITIOUS NAME:

[0 The Applicant will not be using a fictitious name,

[ The Apphcant will be using a flctltlous name. Attach to the Appllcatlon a copy of the Applicant’s filing with the

Commonwealth’s Department of State pursuant to 54 Pa, C.S. §311, Form PA-953.

BUSINESS ENTITY AND DEPARTMENT OF STATE FILINGS:

L The Applicant is a sole proprietor.

O The Applicant is a:

U General partnership

L Domestic limited partnership (15 Pa. C.S. §8511)

Q *Faoreign limited partnership (16 Pa. C.S. §8582)

U Domestic registered limited liability partnership (15 Pa. C.S. §8201)

U *Foreign registered limited liability general partnership (15 Pa. C.S. §8211)

. *

Provide name and address of Corperate Registered Office Provider or Registered Office within
PA. Attach to the application the name and address of partners. [f any partner is not an
individual, identify the business nature of the partner entity and identify its partners or officers.
Attach to the application proof of compliance with appropriate Department of State filing
requirements as indicated above.

B The Applicant is a:

O Domestic corporation (15 Pa. C.S. §1306)

B ‘Foreign corporation (15 Pa. C.S. §4124)

L Domestic limited liability company (15 Pa. C.S. §8913)
Q *Foreign limited liability company (15 Pa. C.5. §8981)

* Provide name and address of Corporate Registered Office Provider or Registered Office within
PA.

CT CORPQORATION SYSTEM
116 Pine Street, Suite 320
Harrisburg, PA 17101
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Rev. 01/13
See attached Amended Articles of Incorporation from Minnesota and a Certificate of Foreign
Authority from the Commonwealth of Pennsylvania as Exhibit A1 and A2.
The Applicant is incorporated in the State of Minnesota.
Give name and address of officers:
Officers
Dan Caruso CEO
Scott . Beer Vice President and Secretary REC EIV E D
Ken desGarennces Treauser
Fritz Hendricks President

AUG - 8 2013

PA PUBLIC-UTILITY £OMMISSION
All Officers may be reached at: SECRETARY'S BUREAU

10300 6™ Avenue North, Plymouth, MN 55441

4

]
-

AFFILIATES AND PREDECESSORS WITHIN PENNSYLVANIA:

Q The Applicant has no affiliates doing business in Pennsylvania or predecessors which have done business in
Pennsylvania.

W The Applicant has affiliates doing business in Pennsylvania or predecessors which have done business in
Pennsylvania. Name and address of the affiliates. State whether they are jurisdictional public utilities. Give
docket numbers for the authority of such affiliates.

If the Applicant or an affiliate has predecessors who have done business within Pennsylvania, give name and
address of the predecessors and state whether they were jurisdictional public utilities. Give the docket numbers
for the authority of such predecessors.

Zayo Group, LL.C

400 Centennial Pkway, Suite 200

Louisville, CO 80027

Docket Nos, A-2011-2224351, A-2011-2224412, A-2011-2224413, A-2011-2224414
Utility Code: 3113182

AFFILIATES AND PREDECESSCRS RENDERING PUBLIC UTILITY SERVICE OUTSIDE PENNSYLVANIA:

Q) The Applicant has no affiliates rendering or predecessors which rendered public utility service outside
Pennsylvania.

The Applicant has affiliates rendering or predecessors which rendered public utility service outside

Pennsylvania. Name and address of the affiliates and predecessors (please identify affiliates versus
predecessors.

Zayo Group, LLC
400 Centennial Pkway, Suite 200
Louisville, CO 80027
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9.

10.
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APPLICANT’'S PRESENT OPERATIONS: (Select and complete the appropriate statement)

B The applicant is not presently doing business in Pennsylvania as a public utility.
J The applicant is presently doing business in Pennsylvania as a:

Q Interexchange Toll Reseller, InterLATA and/or IntraLATA, {e.g., MTS, 1+, 800, WATS, Travel and Debit
Cards)

Q Interexchange Toll Facilities-based carrier, InterLATA andfor IntralLATA, (e.g., MTS, 1+, 800, WATS,
Travel and Debit Cards)

Q Competitive Access Provider (dedicated point-to-point er muitipoint service; voice or data)
a Competitive LLocal Exchange Carrier:
U Facilities-Based
U une-P
O pata Only
[J Reseller
) Incumbent Local Exchange Carrier.
L other (Identify).

APPLICANT'S PROPQOSED OPERATIONS: The Applicant proposes to operate as:

| Interexchange Toll Reseller, InterLATA and/or IntralLATA, {e.g., MTS, 1+, 800, WATS, Travel and Debit
Cards)

| interexchange Toli Facilities-based carrier, InterLATA andfor IntralLATA, (e.g., MTS, 1+, 800, WATS,
Travel and Debit Cards)

Competitive Access Provider {(dedicated point-to-point or multipoint service; voice or data)

N[

Competitive Local Exchange Carrier;

M Facilities-based
O une-p

U pata Only

B Reseller

 Incumbent Local Exchange Carrier
J Other (Identify).

PROPOSED SERVICES: Describe in detail the services which the Applicant proposes to offer. If proposing to
provide more than one category in Item #9, clearly and separately delineate the services within each proposed
operation. If proposing to operate as a facilities-based Competitive Local Exchange Carrier, provide a brief
description of the Company’s facilities.

The Company will initially provide wholesale local exchange and long distance services, as well as local transit
services, to other CLECs, LECs, ISPs and VolP providers and switched access services to IXCs. The Company
will provide these services using SONUS switches and leased fiber.
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12,

13.

14,

15.

16,

PUC-377
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SERVICE AREA: Describe the geographic service area in which the Applicant proposes to offer services. Clearly
and separately delineate the service territery for each category listed in Item #9. For Competitive Local Exchange
Carrier operations, you must name and serve the Incumbent Local Exchange Carriers in whose territory you
request authority.

Onvoy requests authority to provide IXC services in the entire state. Onvoy requests authority to provide CLEC
services in areas currently serviced by Frontier, Citizens, CenturyLink (formerly Embarqg), and Verizon.

As required by Commission rules, and evidenced by the attached Certificate of Service, a copy of this
application, without financial attachments, and a copy of Applicant’s proposed local tariff has been
served on the appropriate individuals at:

MARKET: Describe the customer base to which the Applicant proposes to market its services. Clearly and
separately delineate a market for each category listed in Item #9.

Onvoy proposes to offer wholesale long distance services, wholesale local services, wholesale operator services
and transit services to LEC CLECs, IXCs and other VoIP providers. Onvoy proposes to offer switched access
services to |XCs. In the future, Onvoy proposes to offer local exchange services such as PRIs and DS1s to
enterprise customers.

PROPOSED TARIFF(S): Each category of proposed operations must have a separate and distinct proposed
tariff setting forth the rates, rules and regulations of the Applicant. Every proposed tariff shall state on its cover
page the nature of the proposed cperations described therein, i.e., IXC Reseller, CLEC, CAP, or IXC Facilities-
based. A copy of all proposed tariffs must be appended to each original and duplicate original and copy of Form
377. See attached Exhibit C.

FINANCIAL: Attach the following to the Application:

A general description of the Applicant’s capitalization and, if applicable, its corporate stock structure;

Current balance sheet, Income Statement, and Cash Flow Statement of Applicant or Affiliated Company, if relying
on affiliate for financial security;

A tentative operating balance sheet and a projected income statement for the first year of operation within the
Commonwealth of Pennsylvania; provide the name, title, address, telephone number and fax number of the
Applicant's custodian for its accounting records and supporting documentation; and indicate where the Applicant's
accounting records and supporting documentation are, or will be, maintained.

If available, include bond rating, letters of credit, credit reports, insurance coverage and reports, and major
contracts. See attached Exhibit B.

START DATE: The Applicant proposes to begin offering services on or about

FURTHER DEVELOPMENTS: Attach to the Application a statement of further developments, planned or
contemplated, to which the present Application is preliminary or with which it forms a part, together with a
reference to any related proceeding before the Commission.
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18.
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NOTICE: Pursuant to 62 Pa. Code §5.14, you are required to serve a copy of the signed and verified
Application, with attachments, on the below-listed parties, and file proof of such service with this Commission:

Office of Consumer Advocate Office of Small Business Advocate
555 Walnut Street Commerce Building, Suite 1102

5th Ficor, Forum Place 300 North Second Street

Harrisburg, PA 17101-1923 Harrisburg, PA 17101

Office of Attorney General
Office of Consumer Protection
Strawberry Square
Harrisburg, PA 17120

A certificate of service must be attached to the Application as proof of service that the Application has
been served on the above-listed parties. A copy of any Competitive Local Exchange Carrier Application
must also be served on any and/or all Incumbent Local Exchange Carrier(s) in the geographical area
where the Applicant proposes to offer services.

See Exhibit D.

FEDERAL TELECOMMUNICATIONS ACT OF 1996: State whether the Applicant claims a particular status
pursuant to the Federal Telecommunications Act of 1996. Provide supporting facts.
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20.

21,
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COMPLIANCE: State specifically whether the Applicant, an affiliate, a predecessor of either, or a person
identified in this Application has been convicted of a crime involving fraud or similar activity. Identify all
proceedings, limited to proceedings dealing with business operations in the last five (5) years, whether before an
administrative body or in a judicial forum, in which the Applicant, an affiliate, a predecessor of either, or a person
identified herein has been a defendant or a respondent. Provide a statement as to the resolution or present
status of any such proceedings.

Not applicable

FALSIFICATION: The Applicant understands that the making of false statement(s) herein may be grounds for
denying the Application or, if later discovered, for revoking any authority granted pursuant to the Application. This
Application is subject to 18 Pa. C.5. §§4903 and 4904, relating to perjury and falsification in official matters.
CESSATION: The-Applicant understands that if it plans to cease doing business within the Commonwealth of

Pennsylvania, it is under a duty to request authority from the Commission for permission prior to ceasing
business.

Applc

By: Scott Sawyeu

Title: General Counsel

RECEIVED

JUL 192013

' SION
pUBLIC UTILITY COMMIS
PA SECRETARY'S BUREAU
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[Com monwealth of Minnesots

County of Hennepin Brié'ol;u

Sworn and subscribed before me this ﬂ) day of JUM

PUC-377
Rev. 01/13

AFFIDAVIT: Attach to the Application an affidavit as follows:

Yhode Teland 7

AFFIDAVIT

ss. Barn'ng'on

Scott Sawyer, Affiant, being duly [sworn/affirmed] according to law, deposes and says that:
Affiant is General Counsel of Onvoy, Inc. dib/a Onvoy Voice Services;
That Affiant is authorized to and does make this affidavit for said corporation:

That Onvoy, Inc. d/b/a Onvoy Voice Services, the Applicant herein, acknowledges that [he/she/it] may have an
obligation to serve or to continue to serve the public by virtue of the Applicant commencing the rendering of
service pursuant to this Application consistent with the Public Utility Code of the Commonwealth of Pennsylvania,
Title 66 of the Pennsylvania Consolidated Statutes; with the Federal Telecommunications Act of 1996, signed
February 6, 1996, or with other applicable statutes or regulations;

That Onvoy, Inc. d/b/a Onvoy Voice Services, the Applicant herein, asserts that Affiant] possesses the requisite
technical, managerial, and financial fitness to render public utility service within the Commonwealth of
Pennsylvania and that the Applicant will abide by all applicable federal and state laws and regulations and by the
decisions of the Pennsylvania Public Utility Commission.

That Onvoy, Inc. d/b/a Onvoy Voice Services, the Applicant herein, asserts that Affiant has contacted the
appropriate 911 Coordinator(s) via certified letter, from the list provided from the PUC website
{http:/iwww.puc.state pa.us), and that arrangements are under way for the provisioning of emergency 911 service
in each of the Counties/Cities where service is 10 be provided. The applicant certifies Affiant has attached a copy
of the 911 Coordinator list indicating each 911 Coordinator contacted.

That the facts above get forth are true and correct] to the best of [Affiant knowledge, information and belief, and
that Affiapt ekpéacts sgid entity to be able to prove the same at any hearing thereof.

Signature of Affignt
201
Month Year

ignature of official administering oath

My Commission expires q /& L/ , RE@EEMED

JUL 19 2013

SSION
pUBLIC UTILITY COMMI
PA SECRETARY'S BUREAU
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23. §1.36 Verification.

Verification

I, Scott Sawyer, hereby state that the facts above set forth are frue and correct {or are true and correct to the best
of my knowledge, information and belief), and that [ expect to be able to prove the same at a hearing held in this
matter. | understand that the statements herein are made subject to the penalties of 18 Pa. C.S. § 4904 (relating
to unsworn faisification to authorities).

Y[ 200> Bl

\ Date

Signattre 0

RECEIVED

JUL 19 2013

PA PUBLIC UTILITY COMMISSION
SECRETARY'S BUREAU



RECEIVED

JUL 19 2013

PA PUBLIC UTILITY CO
MMISSI
SECRETARY'S BUREAU oN

Onvay, Inc. d/bfa Onvoy Voice Services

Exhibit Al

om the Commonwealth of Pennsylvania

Certificate of Foreigh Authority fr



Entity # 4176183
Date Filed:; 03/26/2013
Carol Aichule
Secretery of the Commonwealth

FENNSYLVANIA DEPARTMENT OF STATE
BUREAU OF CORPORATIONS AND CHARITABLE ORGANIZATIONS

Application for Registration of Fictitiouis Namo
$4PeCS.§31 -

Dntumu will be retaraed to the

= CT- COWIRR— 1=
.

. Commoma ith of Pennsylvama
@ 50 é FICTITIOUS NAME 2 Page(s)

(AN

Feo: $70

flatitlous pame under 54 Pa.C.8, Ch. 3 (relntlng to fictlious names), haraby atate(s) thal:'

§. The fictittous namo s
—favoy Voice Services

2. A bricTulntement of the chercter or nature of the business or other activity to becarled on undor or tirough

the fictitious name Is:
Wholesale Telecommunications

3. Tho address, Including number and atreal, if eay, of the principal place of business (P.O. Box alona is not

scooptablo):
10300 6th Ave N. __Plymouth, MN 55441 Hennepin

Numbor and atroot Cly State Zlp County

4, The nams and eddress, Int{uding mumber and atreet, I any, of cach Individun Interested in the buglnesy la:
Nema Number and Strect Cliy State

WI3HAR 26 P W 37
PA DEPT OF STATE

G

In complianoe with the requireruents of 54 Pa.C.5. § 311 (relating to registration}, the undorsigred cnlity(isa) desiring to registera

. —— s




DSCB:54-3] 12 - ' '

3. Each entity, other than an Individual, interegted in suck bustness ly (aroy:

Onvoy, Inec, Corporation ' Minnasota

Namo Faotm of Organization -Organizing Jurisdlotlon

Ava N., Plymouth, MN 55441
Prinoipal Offlon Addvess

Cr-Cooo ption ﬁr‘g&m ’ DaopsiN

Name Form of Orgenlration " Organlzing Jurlsdiction

Prinolpel OMico Address

PA Roglsicrod Offles, if eny

6. Tho applicant is familiar with the provisions of 54 Pa.C.8, § 332 (rolating 1o effoct of roglstentlon) and
underrtands that filing vnder the Fiotitious Names Act does not create any excluslve or other right {n the

fictitious nemo,

7. Optional): The name{s) of the agont(s), If any, ooy ono of whom is suthorizod to crecute amendmonts to,
withdrawals from or cencclirtion of this reglstration in behalfof all then existing partles to the mainmlon.

{arc):

IN TRSTIMONY WHRRBOP, the undorsigned have causcd this Application for Reglatration of Fletitious
Nanto to bo executed this
R0 _ayor Yare . 203
Tndividuel Signature individual Signature
Indlvidual Signature Individunl Signature
'i% ﬁﬁ Bniity Namo
Z - Hlgnature Signature
CFO
Title Titte




RECEIVED
JUL 19 2013

PA PUBLIC UTILITY COMMISSION
SECRETARY'S BUREAU

Onvoy, Inc. d/b/a Onvoy Voice Services
Exhibit A2

Amendcd and Restated Articles of Incorporation




AMENDED AND RESTATED
ARTICLES OF INCORPORATION
OF
ONVOY, INC.

ARTICLI(
The mnme ol this Corporation is Ouvoy, Ine.
ARTICLE O

The address of the registered office of the Corporation in Minnesota is CT Corporation
System, Ine., 100 South Fifth Steet, Suite 1075, Minneapolis, Minnesota 55402, The name of
the registered agent of the corporation at that address is C1 Corporation Systeimn, Inc.

ARTICLE 1]

This Corporalion is authorized to issue an aggregaie tolad of one thousand (4 ,000) shares,
all e which shall be designated Cemmon Stock, no par value per share,

ARTICLE IV
The nane aud address of the incorporator of this Caorporation we as follows: Scott E.
Beer, CH Holdeo, nc., 950 Spruce Strect, Suite LA, Louisville, Colorlo 80027,
ARTICLE V
No sharcholder of this Corporation shall have any cumulabive voting rights,
ARTICLE VI

No sharcholder of this Corporation shall have any precmplive rights by virtue of
Section 302A.413 of the Minnesota Statutes (or similar provisions of {utuze law} to subscribe [or,
purchase, vr acquire any shares of the Corporation, of any class, whcther unissued or now or
hereafler authorized, or any obligations or other secinilics convertible into or sxchangeable for

anty such shares.
ARTICLIEVEH

Any action required or permitted 10 be taken at a meceting of the Board of Directors of
this Corporation nol needing approval by the sharcholders under Minnesota Stawstes, Chapter
LA, may be taken by wristen aclion signed, or consented o by authenticated clesironic
comniunication, by the number of directors that would be required 10 take such action at a
meeting of the Bowrd ol Dircctors al which all Jirectors were present.

ABMLTTR-G020M




ARTICLE VID

Any action vequired or permitled o be lken at a2 mecting of shareholders of this
Corporation may be aken by written aclion signed, or consented to by authenticated clectronic
comnuumnication, by sharcholders having voling power cqual 1o the voting power that would be
reguired Lo take the same action al @ meeting of the sharcholders at which all shareholders were
present, but in ne event may writlen action be taken by holders of less than a majority of the
voling power of 2l shares entitled 10 vote on thal action.

ARTICLE IX

Unless otherwise provided by the Board of Directors, no sharcholder of this Corperation
shall be entitled to exercise slawutory dissenters’ rights under Scction 302A.471 of the Minnesota
Statuies {or similar provisions of future law} in conneetion with any amendment te these Ardicles
of Incerporation,

ARTICLE X

Approval of the shareholders of this Corparation shall not be required ander Section
3024 405 of the Minnesota Statutes (or similar provisions of future law) in conneclion with the
issuance of shares of @ class or series, shares of which are then oulstanding, to holders of shares

nfannther class or series.
ARTICLE X1

No dircctor of this Corporation shail be personally lable o the Corporation ar its
sharcholders for monetary damages for breach of fiduciary duty by such director as a director,
provided, however, thal this Artele shall not ehiminate oy limit the Hability ol a dircetor o the
exient provided by applicable law (1) for wiy breach of the dircetor's duty of loyalty to the
Corporation or ity sharcholders, (2) for acts or omissions not in good [aith or which invoive
intznlional misconduct or o knawing violatien ol law, (3} under Section 302A.559 or SUAZ3 of
the Minnesota Statutes (or similar provisions of future law), (43 for any transaction from which
the divector derived an improper personal benefit, or (5} lor any act or omission ocewring prior
to Ui elfective dute of this Article. Ne anendmeit o or repeal 0f this Article shall apply o or
have any effect on the liability or alleged liability of any dircctor of the Corpotation for or with
respect toany acts or omissions ol such director cecurring prior to such amendment or repeal.

ETATE OF MINNESOTA
DEPARTMENT OF STATE

FILED
4
NOV -7 2001~
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Onvay, Inc. d/b/a Onvoy Voice Services
Exhibit Bl
Financial Information
Confidential

Submitted separately under seal

RECEIVED

JUL 19 2013

PA PUBLIC UTILITY COMMISSION
SECRETARY'S BUREAU




Ounvoy, Inc. d/bfa Onvoy Voice Services
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Grant Thornton

Grant Thorntan LLP

200§ 6th Sireet, Suite 500

Minneapolis, MN 55402-1459
Report of Independent Certified Public Accountants T §42.332.0001

F 612.332.8361
. www.GrantThernton.com
Management and Sharcholder

Onvoy, Inc.
¥,

We have audued the accompanying consolidated balance sheets of Onvoy, Inc, {a Minnesota
corporation) dba Onvoy Voice Services (“Onvay” or “Company™) as of June 30, 2012 and
2011, and the related consolidated statements of operations, stockholder’s equity and cash
flows for the years then ended. These consolidated statements are the responsibility of the
Company’s management. Our responsibility is to express an opinion on these consolidated

financial statements based on our audits.

We conducted our audits in accordance with auditing standards generally accepted m the
United States of America established by the American Institute of Certified Public Accountants.
Those standards require that we plan and perform the audit to obtain reasonable assurance
about whether the financial statements are free of material misstatement.  An audit includes
consideraton of internal control over financial reporting as a basis for designing audie
procedures that are appropriate in the circumstances, but not for the purpose ol expressing an
opinion on the effectiveness of the Company’s internal control over financial reporting,
Accordingly, we express no such opinion. An audit also includes examining, on a test basis,
evidence supporting the amounts and disclosures in the financial statements, assessing the
accounting principles used and significant estimates made by management, as well as evaluating
the overall financial statement presentation. We helieve that our audits provide a reasonable

basis for our opinion.

I our opinion, the consolidated financial statements referred (o above presen faitly, in all
material respects, the financial positdon of Onvoy, Inc. as of June 30, 2012 and 2011 and the
results of its operations and its cash flows for the years then ended, in conformity with
accounting principles generally accepted in the United States of America,

Grant Thoenten LLP
U.S. mambar 4em ol Grant Thornlon IntornatonabLid.



Our audit was conducted for the purpose ol forming an opinion on the consolidated financial
statements as a whole. The consolidating balance sheer as of June 30, 2012 and consolidating
statement of carnings for the vear ended June 30, 2012 on pages 30 and 31 are presented for
purposes of additional analysis and are not a cequired part of the consolidated financial
statements. Such supplementary information is the responsibility of management and was
derived from and relates directly to the underlying accounting and other records vsed to
prepate the consolidated financial statements. The information has been subjected to the
auditing procedures applied in the audit of the consolidated financial statements and certain
additional procedures. These additional procedures included comparing and reconciling the
information directly to the underlying, accounting and other records used to prepare the
consolidated financial statements or to the consolidated financial statements themselves, and
othet additional procedures in accordance with auditing standards generally accepted in the
United States of Ameriea established by the American Institute of Certified Public Accountants.
In our opinion, the supplementary informaton is fairly stated, in all material respeets, in
relation to the consolidated financial statements as a whole,

Garnd Wodon LUP

Minncapolis, Minnesota
October 5, 2012
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Onvoy, Inc,
CONSOLIDATED BALANCE SHEETS
June 30,

(in thousands, except number of shares)

2011

Asscts
Current assets
Cash and cash equivalents
Trade receivables, net of allowances o at June 30, 2012

nnd-m June 30, 2011

Other receivables

3

wnill 1 HiaiE B

Prepaid expenses
Deferred income taxes

Toual current assets
Property and equipment, net of accumulated depreciation of

B June 30, 2012 :md- at June 30, 2011

Intangible assets, net of accumulated amortization of- at June 30, 212
and R 2t Jone 30, 2011

Goodwill

Deferred mcome taxes

Debt issuance costs

Investment and other asscts

Total assets

£
|I
ll

Liabilitics and sharcholder’s cquity
Current Liabilities
Accounts payable

5

Ial- Noniailalaail

Accrued liabilitics
Deferred revenue
Capital lease - current
Debt - current

Due 1o related party

1

T'otal current liabilitics
Senitor debt
Capital lease
Share based compensation
Deferred revenue
Other long-term liabilies

Total liabilities
Stockholder’s equity
Common slock, shares authorized, issued and outstanding |
Additional paid in capital
Retained earnings

Nul- Rund-RHak-aNi

Toral stockholder’s equity

Total liabilities and stockholder’s equity

o
[
&
‘I

The accompanying notes are an integral part of these consolidated finaneial statements.
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Onvoy, Inc.
CONSOLIDATED STATEMENTS OF OPERATIONS
For the years ended June 30,

(in thousands)

2011

Revenue

in

ta

<

=

8]
| | v [

Opeating costs and expenses
Operatung costs, excluding depreciation and amortzation
Selling, general and administrative expenses
Share based compensation
Depreciation and amortizaton
Total operating costs and expenses

Operating income

Interest expense and other
Income before income taxes
Provision lor income taxes

Net income

i”

T'he accompanying notes are an integral part of these consolidated financial statements,

i
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Onvoy, Inc.

CONSOLIDATED STATEMENTS OF STOCKHOLDER’S EQUITY

For the years ended June 30, 2012 and 2011

(in thousands)

Additional Taotal
Commeon paid in Retained stockholder’s
stock capital carnings equity
Balance at June 30, 2010 $ - g $ %

Contribution from parent (non-cash) -
Distributions to Zayo Group Holdings, [nc. {cash) -
Distributions to/settlements with Zayo Group Holdings,

Inc., net (non-cash) -
Net income -

Balance at June 30, 2011 -

Contribution (rom parent (non-cash) - VolP360 -
Contribution from parent (cash) - VolPP360 -
Contribution from parent (non-cashy - Arialink -
Distributions to Zayo Group Moldings, Inc. (cash) -
Distributions to/setdements with Zayo Group Holdings,

Inc., ner (non-cash) -
Net income -

E==1

Balance at June 30, 2012 $ - 3

"I'he accompanying notes are an integral part ol these consolidated financial statements.
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Onvoy, [nc.
CONSOLIDATED STATEMENTS OF CASH FLOWS
For the years ended June 30,

(in thousands)

2012 2011

Cash flows from operating activities

Net income $

Adjustments o reconcile ner income to net cash provided by operating activities:
Depreciation and amortization
Provision (reversal) for doubtful accounts
Loss on dispasal of property
Amortizatton of deferred financing costs
Share based compensation
Deferred taxes
Changes in operating assets and liabilities, net of impact of spin-offs
from Zayo Group:
Receivables
Prepaid expenses
Other assets
Accounts pavable and accrued lLiabilites
Affiliate transactions
Deferred revenue
Other liabilites
Net cash provided by operating actvites

Cash flows from mmvesting aclivities
Return of capital from investment
Proceeds from disposal of lixed asscrs
Purchases of property and equipment, net
Net cash used in investing activities

N

Ilax Lapadist BEnagl B
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Onvoy, Inc,
CONSOLIDATED STATEMENTS OF CASH FLOWS — CONTINUED
For the years ended June 30,

(in thousands)

2012 2011

Cash flows lrom linancing acuvities
Cash distribution /investment [rom parent S
Distributions to parent
Proceed from term loan
Repayments on term loan
Principal payments on capital lease
Deferred [inancing costs

Net cash used in financing activities

Net inerease {decrease) in cash and eash equivalents

Cash and cash equivalents, beginning of year

n Il h h | ILII'II
~Ipn B0 N LN

Cash and cash equivalents, end ol year ) 3
Supplemental disclosure of cash flows information
Cash paid lor interest % $
Decrease in accounts payable and accrued expenses for purchases of property and
equipment, net 3 S
Non-cash distributions to/settlements with Zayo Group Foldings, Inc, ¥ $
Non-liquidating distributions to common unit holders made by CI1 on behalf
of the Company s )

The accompanying notes are an integral part of these consolidated financial statements,

10



Onvoy, Inc.
NOTES TO CONSOLIDATED FINANCIAL STATEMENTS
June 30, 2012 and 2011

(All amounts in thousands)

NOTE A — ORGANIZATION AND DESCRIPTION OF BUSINESS

Onvoy, Tne. (dba Onvoy Voice Services, Inc} (“Onvoy” or the “Company™) is headquartered in
Minneapolis, Minnesota, and operates a switching infrastructure to offer wholesale voice services along
with its wholly owned subsidiaries Minnesota Independent Equal Access Caorporation (“MIEAC™) and
VolP360, Inc, (“VoIP360”) 1o other 1elecommunications providers in the United States. Onvaoy, Inc’s
other wholly owned subsidiary Zayo Enterprise Networks, LLC (“ZEN) offers voice and data services to
retail customers on a regional basis. The Company is wholly owned by Zayo Group Holdings, Inc,
(“Holdings™), which in turn is wholly owned by Communications Infrastracture Investments, LILC (“CIT").

The Company was acquired by Zayo Group, LLC (“Zayo Group”) on November 7, 2007 and operated as a
wholly owned subsidiary of Zayo Group until March 11, 2010. On March 11, 2010, Onvoy was spun-off
from Zayo Group ta become a wholly owned subsidiary of Holdings, the immediate parent of both the
Company and Zayo Group. On April 1, 2011 ZEN was spun-off from Zayo Group to become a wholly
owned subsidiary of Onvoy. On December 1, 2011, Vol P36 was spun off from Zayo Group to become a
wholly owned subsidiary of Onvoy. Additionally, on May 1, 2012, Zayo Group acquired Control Room
Technologies, LLC, Allegan Fiber Communications, LLC, and Lansing IFiber Communications {collectively,
“Arialink™) and spun oft the managed services and volee product offerings acquired in the scquisition to
Onvoy.

NOTE B - BASIS OF PRESENTATION AND SIGNIFICANT ACCOUNTING POLICEES

Basis of Presentation

The accompanying consolidated {inancial statements include all the accounts of the Company and its
wholly owned subsidiaries; MIEAC, VoIP360 and ZEN (since the date of the respective spin-off). All
intercompany accounts and transactions have been efiminated in consolidation. The Company’s financial
statements have been prepared in accordance with accounting principles generally accepted in the United

Stures (“US GAAP?).

Unless otherwise noted, amounts and disclosures throughout the Notes (o the Consolidated Financial
Statements are presented in thousands.



Onvoy, Inc.
NOTES TO CONSOLIDATED FINANCIAL STATEMENTS — CONTINUED
June 30, 2012 and 2011

(Al amounts in thousands)

NOTE B — BASIS OF PRESENTATION AND SIGNIFICANT ACCOUNTING POLICIES —

Conlinued

Estimates and Assumptions

The preparation of the Company’s consolidared financial statements in conformiry with GAADP requires
management to make estimates and assumptions that affect the reported amaounts of assets and liabilities,
and disclosures of contingent assets and liabilities at the date of the financial statements and the reported
amounts of revenue and expense during the reporting period. Significant estimates are used when
cstablishing allowances for doubtful accounts, rescrves for disputed line cost billings, determining customer
lives used to recognize certain revenues, determining useful lives lor depreciation and amertizadon,
assessing the need for impairment charges {including those related to investments, intangible assets and
goodwill), determining the fait values of asscts acquired and liabilities assumed, accounting for income taxes
and related valuaton allowance against deferred tax assets and estimating the stock-based compensation
liability. Management evaluates these estimates and judgments on an ongoing basts and makes estimates
based on historical experience, current conditions, and vardous other assumptions that are believed o be
reasonable under the eircumsiances. “The results of these estimates form the basis for making judgments
about the carrying values of assets and liabilides as well as identilving and assessing the accounting
treatment with respect fo commitments and contingencies. Actual results may differ from these estimates
under different assumptions or conditions.

Cash and Cash_Equivalents

The Company considers all highly liquid investments with original maturities of three months or less when
purchased to be cash and cash cquivalents. Cash equivalents are stated at cost, which approximates fair
value. These investments consist of money market funds. Periodically, balances in the accounts arc in
excess of federally insured limits, however, the Company has not experienced any losses on such
invesoments.

Property and Lguipment

The Company’s property and equipment includes property and equipment in service or under construction
or development,

Property and equipment is recorded at historical cost or acquisition date [air value. Costs associated
directly with network construction, service installations and development of business support systems,
including employee related costs, and are eapitalized. Depreciation is caleulated on a straight-line basis over
the assets” estimated useful lives, which are determined based on historical usage with consideration given
1o technological changes, trends in the industry and other economic factors that could impact the network
architecture and asset utilization.



Onvoy, Inc.
NOTES TO CONSOLIDATED FINANCIAL STATEMENTS — CONTINUED
June 30, 2012 and 2011

{All amounts in thousands)

NOTE B - BASIS OF PRESENTATION AND SIGNIFICANT ACCOUNTING POLICIES -

Continued

Lquipment acquired under capiral leases is recorded at the lower of the fair value of the asset or the net
present value of the minimum lease payments at the inception of the lease. Depreciation of equipment
held under capital leases is included in depreciation and amortization expense, and is caleulated on a
straight-line basis over the estimated useful lives of the assets, or the related lease term, whichever is
shorer.

Management reviews property and equipment for impairment whenever events or changes in circumstances
inclicate that the earrying value of its property and equipment may not be recoverable. An impairment loss
is recognized when the assets” carrying value exceeds both the assets” estimated undiscounted future cash
flows and the assets’ estimarted fair value. Measurement of the impairment loss is then based on the
cstimated fair value of the assets. Considerable judgment is required to project such future cash flows and,
if required, to estimate the fair value of the property and equipment and the resulting amount of the
impairment. No impairment charges were recorded for property and equipment during the years enced
June 30, 2012 or 2011.

Goodwill and Intangibles

Intangible assets arising from business combinations, such as acquired customer contracts and relationships
{collectively “customer reladonships™), are niually recorded at fair value, The Company amortizes
customer relationships primarily over an estimated life of 6 1o 13 years, using the straight-line method as
this method approximates the timing tn which the Company expects to receive the benefit from the
acquired customer relationship assets. Goodwill represents the excess of the purchase price over the fair
valuc of the net identifiable assets acquired in a business combination. Prior 10 2012, goodwill was
reviewed for impairment at least annually in April and when a triggering event occurred between
impairment test dates.

In August 2011, the FASB issued guidance that allows companies to consider qualitative factors when
testing goodwill for impairment. During fiscal 2012, the Company adopted the new guidance. Upon the
adoption of the new §_,uld'11'lCL the Company’s impairment assessment begins with a qu’ihl'ttw(, assessment
to determine whether 1t is more likely than not that the fair value of a reporting unit is less than its carrying
value. The qualitative assessment includes comparing the overall financial performance of the reporting
units against the planned results used in the last quantitative goodwill impairment test, which was
conducted In April 2011, Additionally, each reporting unit’s fair value is assessed in light of certam events
and circumstances, ncluding macrocconomic conditions, industry and market considerations, cost {actors,
and other relevant entity- and reporting unit-specific events. 1t is determined under the qmljt'\tivc
assessiment that it is more llkdy than not that the fair value of a reporting unit is less than its carrying value,
then a two-step quantitative impaiement test is performed. Under the first step, the estimated {air value of
the teporting unit is compared with its carrying value (including goodwill). [f the fair value of the reporting
unit exceeds its carrying value, step two does not need 1o be performed. I the estmated fair value of the
reporting unit is less than its carrying value, an indication of goodwill impairment exists for the reporting

13



Onvoy, Inc,
NOTES TO CONSOLIDATED FINANCIAL STATEMENTS — CONTINUED
June 30, 2012 and 2011

{All amounts in thousands)

NOTE B ~ BASIS OF PRESENTATION AND SIGNIFICANT ACCOUNTING POLICIES -

Continued

unit and the enterprise must perform step two of the imp'lirmcm test (nm'\s‘urcmcnr.) Under step two, an
impairmient loss is recognized for any excess of the carrying amount of the reporting unit’s goodwill over
the implied fair value of thar g b(mdwlll The implied fair value of E()od\vﬂl 18 determined l)y .1110(:'111115 the
fair value of the reporting unil in a manner similar 1o a purchase price allocation in acquisition accounting,
The residual fair value after this allocation is the implied fair value of the reporting unit goodwill. [Fair value
ol the reporting unit under the two-step assessment is determined using a discounted eash flow analysis.

Identificd intangible assets with indefinite lives are reviewed for impairment on an annual basis.  Intangible
assels with finite useful lives are amortized over their respective useful lives and reviewed [or impairment
whenever everts or changes in circumstances indicate that the carrying amount of the asset may not be
recoverable. No impairment charges were recorded for goodwill or intangibles during the years ended
June 30, 2012 and 2011,

Revenue Recognition and Trade Receivables

The Company recognizes revenue when the service is provided to the customer. Most revenue is billed in
arrears on a transactional basis determined by customer usage. The remainder is billed in advance on a
fixed rate basis.

‘The Company recognizes revenue at the amount it expects to realize, which includes billing and service
adjustments. Valuation allowances for uncollectible mrade receivables are established through a charge o
selling, peneral and administrative expenses, The Company assesses the adequacy of this allowance
periodically, evaluating general factors such as the length of time individual receivables are past due, histori-
cal collecdon experience, the economic and competitive environment, and ¢hanges in the credit worthiness
of customers. The Company also assesses the ability of specific customers to meet their (inancial obliga-
tions and establishes specific valuation allowances based on the amount the Company expects to colleet
from these customers, as considered necessary. If circumstances relating o specific customers change or
economic conditions improve or worsen such thar past collection experience and assessment of the
economic environment ate no longer relevant, the estmate of the recoverability of the Company's trade
receivables may change.

Neowork acilities

The Company leases certain network [acilities, primarily circuits, from other telecommunications compa-
nies to augment its owned infrastructure for which it is generally billed a fixed monthly fee. The Company
also uses the facilities of other carriers for which it is billed on a usage basis,

The Company recognizes the cost of these facilities or services when it is billed in accordance with contrac-
tual requirements. The Company disputes incorrect billings. The most prevalent types of dispules include
disputes for circuits that are not disconnected on a timely basis and usage bills with incorrect or inadequate
ealt deaail records. Depending on the type and complexity of the tssues invelved, it may take several
guarters Lo resolve disputes,

14



Onvoy, Inc.
NOTES TO CONSOLIDATED FINANCIAL STATEMENTS — CONTINUED
June 30, 2012 and 2011

(All amounts in thousands)

NOTE B — BASIS OF PRESENTATION AND SIGNIFICANT ACCOUNTING POLICIES —

Continued

In determining the amount of such operating expenses and related accrued liabilities to reflect in its finan-
cial statements, the Company considers the adequacy of documentation of disconnect notices, compliance
with prevailing eontractual requirements for submitting such disconneet notices and disputes o the pro-
vider of the facilities, and compliance with its interconnection agreements with these carriers. Sipnificant
judgment is required in estimating the ultimate outcome of the dispute resolution process, as well as any
other amounts that may be incurred to conclude the negotiations or settle any litigation.

Stock-baseqd Compensation

The commeon units granted by the Company’s ultiimate parent company, CI1, 16 certain employees off
Onvoy are considered stack-based compensaton with terms that require the awards to be classified as
liabilities.  As such, the Company accounts for these awards as a liability and re-measures the liability at
cach reporting date. These awards typically vest over a period of three or four years with the first vesting
dalc occurring one year after the grant date and the remaining unvested shares vesting pro-rata over the
remaining term. The common units may fully vest subsequent to a liquidation event. The stock
compensation expense associated with the conunon unit liability is recognized on a straight-line basts over
the requisite setvice period and is adjusted cach reporting period to fair value. Subsequent to the vesting
period end date, changes to the fair value of the liability classified awards are recognized as incurred until
the awards arc settled.

As of June 30, 2012 and 2011, the Company had accrued , tespectively, related to stock-
based compensation expense. The Company recognized stock-based compensation expenses of i for
the year ended June 30, 2012 and i for the year ended June 30, 2011

In December 2011, CIT and the preferred unit holders of CII authorized a non-liquidating cash distribution
to commaon unit holders of up to_. The eligibility for receiving proceeds from this distribution was
determined by the liquidation preference of the unit holder. Receiving proceeds from the authorized
distribution was at the election of the common uait holder. As a condition of the carly distribution,
common unit holders electing to receive an carly distribution reccived 85% of the amount that they would
otherwise be entitled to receive if the distribution were in connection with a liquidating distribution. The
commaon unit holders electing to receive the early distribution rerained all of their common units and are
entitled to receive future distributions oaly to the extent such future distributions are in excess of the non-
liguidating distribution, before applying the 15% discount. During the year ended June 30, 201 2. Vs
distributed to the Company’s common unit holders as a result of the December 2011 non-liquidating
distributions. "The distribution was paid by ClI and is reflected as an addition to Member’s quity and a
reduction of the Company’s share based compensation liabiliry.



Onvoy, Inc.
NOTES TO CONSOLIDATED FINANCIAL STATEMENTS - CONTINUED
June 30, 2012 and 2011

(All amounts in thousands)

NOTE B - BASIS OF PRESENTATION AND SIGNIFICANT ACCOUNTING POLICIES —

Continued

Investment and Other Assets

Investments in which the Company does not have significant influence over the investee, or investments
that do not have a readily determinable fair value are recorded using the cost method of accounting. Under
this method, the investment is recorded in the balance sheet at historical cost. Subsequently, the Company
recognizes as income any dividends received thar are distributed from earnings since the date of initial
investment. Cost method investments are reviewed for impairment if factors indicate that a decrease in
aalue of the investment has occurred.

The Company lmd- in A-S1ack issued by CoBank as of June 30, 2011 which is accounted for under the
cost method of accounung. During the year’s ended June 30, 2012, the Company received an equity
retirement oF- resulting in a balance OF- as of June 30, 2012, "The Company received a similar
distribution of in the year ended June 30, 2011

Income Taxes

The Company recognizes income taxes under the asset and lability method. Deferred tax assets and
liabilitics are recognized for the fulure wax consequences attributable to differences between the financial
statement cacrying amounts of existing assets and liabilities and their respective rax bases. Deferred 1ax
assets and labilities are measured using enacted tax rates expected to apply to taxable income in the years in
which those temporary differences are expected to be recovered or settled. ‘The effect on deferred tax
assets and labilities of a change in tax rates is recognived in carnings in the period that includes the
enactiment date.

Estimating the future tax benefit associated with deferred tax assets requires signilicant judgment.
Deferred tax assets arise from a variety of sources, the most significant being: a) tax losses that can be
carried forward o be utilized against taxable income in future years; and b) expenses recognized in che
Company's income statement but disallowed in the Company’s tax return until the assaciated cash flow
oceurs,

The Company records a valuation allowance to reduce its deferred tax asscts to the amount that is expected
to be recognized. The valuation allowance is established if, based on available evidence, it is more-likely-
than-not that all or some portion of the asset will not be realized due to the inability to generate sufficient
taxable income in the petiod and/ot of the character necessary (o utilize the benefit of the deferred tax
asset. When cevaluating whether it is more-likely-than-not that all or some portion of the deferred tax asset
will not be realized, all available evidence, both paositive and negative, that may affect the realizability of
deferred tax assets is identified and considered in determining the appropriate amount of the valuation
allowance. The Company continues to moenitor its financial performance and other evidence each quarter
to determine the appropriateness of the Company’s valuation allowance.



Onvoy, Inc.
NOTES TO CONSOLIDATED FINANCIAL STATEMENTS — CONTINUED
June 30, 2012 and 2011

(Afl amounts in thousands)

NOTE B - BASIS OF PRESENTATION AND SIGNIFICANT ACCOUNTING POLICIES —

Continued

The analysis of the Company’s ability 1o utilize irs NOL balance is based on the Company’s forecasted
taxable income. The forecasted assumptions approximate the Company’s best estimates, including markel
growth rates, lature pricing, market acceprance of the Company’s products and services, future expecied
capital mvestments, and interest ates, [ the Company is unable to meet its 1axable income forecasts in
future periods the Company may change its conclusion about the appropriateness of the valuation
allowance which could create a subsiantial income 1ax expense in the Company’s consolidated statement of
operations in the period such change oceurs,

The Company records interest related to unrecognized rax benefits and penaliies i income tax expense. At
June 30, 2012 and 201 1, there were no unrecognized tax benefits, As of June 30, 2012 and 2011, there was

no accrued nterest or penalties related to uncertan tax positions.

Concentration ot Credit Risk

The Company’s trade receivables, which are unsecured, are geographically dispersed. During the years
ended June 30, 2012, the Company had one customer that accounted for 11% of total revenue, No other
customers accounted for more than 10% of total revenue during the years ended June 30, 2012 and 2011,
No other customers” trade receivable balance as of June 30, 2012 or 2011 exceeded 10% of the Company's
consolidated net trade receivable balance.

Subsequent Fivents

The Company evaluated its June 30, 2012 financial statements for subsequent events through October 5,
2012, the date the financial statements were available to be issued. The Company is not aware of any
subsequent events which would require recognition or disclosure in the financial sttements, except as
disclosed in Note N,

NOTE C - CONTRIBUTIONS FROM HOLDINGS

During fiscal 2011, Holdings completed a restructuring of its subsidiartes which resulied in its subsidiaries
being segmented by product offerings. "l'o further this restructuring, Floldings allocated all managed service
product offerings to the ZEN segment and contributed ZEN to Onvoy on April 1, 2011, The assets and
liabilities of ZEN were transferred at their historical cost given the wransaction was between entities under
commaon control. The following table presents the book value of the assets contributed 10 Onvoy on the
contribution date:

17



Onvoy, Inc.
NOTES TO CONSOLIDATED FINANCIAL STATEMENTS - CONTINUED
June 30, 2012 and 2011

(All amounts in thousands)

NOTE C - CONTRIBUTIONS FROM HOLDINGS — Continucd
EN
r\pril 1, 2011

N

Cash
Other current assets
Property and equipment
Intangibles
Goodwill
Other asscts

Total asscts

Current liabilities
Deferred tax liability
Other liabilities

Total labilities

JOEMI]

Net book value

On December |, 2011, Zayo Group acquired 360nctworks Holdings (LSA) Inc. (“360nctworks™).
lucluded in the acquisition was Vol1*360, Inc. (“VoIP3607), a legal subsidiary of 360nctworks. VolIPP360
held substandally all of 360ncrworks Voice over Intemet Protocol (“Voll) and other voice product
offerings. Concurrently with Zayo Group’s closing of the 360networks acquisition, Zayo Group spun-off
360networks Vol ? operations 1o Floldings and Floldings contributed those operations to Onvoy's QVS
segment. On the spin-off date, the estimated fair value of the VoI assets and liabilities that were
contributed to OVS was I 1he following table presents the estimated fair values of the assets and
liabilities contributed 10 OVS on the acquisition/ contribution date:

Voll360
December 1, 2011

Cash 3 .

Other current assets

Property and equipment
Intangibles
Goodwill
Other assets
Total asscts

Accounts payable and accrued liabilities
Deferred revenue
Deferred tax liability, net
Other liabilites
Total liabilities

TSI

Net hook value

18



Onvoy, Inc.
NOTES TO CONSOLIDATED FINANCIAL STATEMENTS - CONTINUED
June 30, 2012 and 2011

(All amounts in thousands)

NOTE C — CONTRIBUTIONS FROM HOLDINGS — Continucd

On May 1, 2012, Zayo Group acquired Arialink. Included in the acquisition were certain assets and
liabilitics that supported Arialink’s managed service product offerings. Concurrently with the closing of the
Arialink acquisition, Zayo Group spun-off the portion of Arialink’s business which supporting those
managed service product offerings to Holdings and Floldings contributed thase operatons 1o Onvoy’s
ZEN and OVS segments on May 1, 2012, On the spin-off date, the Company estimated the fair value of
the net assets supporting the managed services product offerings o bc-

The Company has recognized the assets and labilities of Arialink based on its preliminary estimates of their
contribution date fair values. The determination eof the fair values of the acquired assets and assumed
liabilities (and the related determination of estimated lives of depreciable tangible and identifiable intangible
assels) requires significant judgment. ‘The Company has not completed its valuation analysis and
calculations in sufficient detail necessary to arrive at the final estimates of the fair value of the acquired
assets and labilities assumed, along with the related allocations to goodwill and intangible assets. As such,
all information presented is preliminary and subject to revision pending the final fair value analysis.

The following 1able presents the Company’s preliminary allocation of the vatue of Avialink’s managed
services business to the assets acquired and liabilities assumed, based on their estimated fair values on the
contribution date.

Arialink
May 1, 2012

Current assets
Property and equipment
Intangibles

Goodwill

Total asscts

£
|

Current habilities
Capital lease
Total habilities

1 sin Bl

Net baok value



Onvoy, Inc.
NOTES TO CONSOLIDATED FINANCIAL STATEMENTS — CONTINUED
June 30, 2012 and 2011

(All amounts in thousands)

NOTE D - PROPERTY AND EQUIPMENT
Property and equipment was comprised of the following at June 30:

Estimated vseful

lives

Asset Type (in years) 2012 2011
Buildings improvements and site prep improvements 15 ty | 'R
Furniture, fixwres and office equipment 7 - -
Compuier hardware 3to b [ ] [ ]
Software 3 [ ] [ ]
Machinery and equipment 7 - -
Ifiber optic equipment 8 [ ] [ ]
Circuit switch equipment 10 [ ] [ ]
Packet switch equiptment 5 ] [
Fiber opuic network 20 - -

Depreciable property and equipment - -
Land N/A ] [ ]
Construction in progress N/A | I

Total property and equipment - -
Less accumulated depreciation I [ ]
Net book value [ ]

‘Total depreciation expense during the years ended fune 30, 2012 and 2011 was |JilIR> I

NOTE E - GOODWILL

The Campany’s reporting units are comprised of its reportable sepments, ZEN and OVS. The changes in
the carrying amount of goodwill during the years ended June 30, 2012 and 2011 are as follows:

QVS ZEN Total

As of July 1, 2010
Additions

&5
- '

3 - }

[ _-

As of June 30, 2011 - .
Addiuons - _-
[ ]

As of June 30, 2012

20



Onvoy, Inc.
NOTES TO CONSOLIDATED FINANCIAL STATEMENTS - CONTINUED
June 30, 2012 and 2011

(All amounts in thousands)

NOTE E - GOODWILL - Continued

In connection with Holdings contribution of the ZEN segment to Onvoy on April 1, 2011, Onvoy was
allocated goodwill in the amount of-. The goodwill balance acquired relates to the book value of
goodwill of ZEN, as recorded by Zayo Group, on March 31, 2011, The goodwill represents the excess of
the purchase price over the fair value ol the net identifiable assets acquired in a prior business combination
done by Zayo Group.

In connection with Floldings contribution of VoIP360 to Onvoy on December |, 2011, OVS recorded
goodwill of ] 'The goodwill balance represents the excess of the estimated fair value of the VoIP360
business over the fair value of the net identifiable assets contributed to OVS from the acquisition of
360neiworks,

In connection with Holdings contribution of the voice operations of Arialink to Onvoy on May 1, 2012,
OVS and ZEN recorded additions to goodwill ol’—, respectively. The goodwill balance
represents the excess of the estitated fair value of the Arialinks voice operations over the fair value of the
net identifiable assets contributed 1o Onvoy from Zayoe Group's acquisition of Arialink.

NOTE F — INTANGIBLE ASSETS

[ntangible assets consist of the following at June 30:

2012 2011
Gross Gross
carrying Accumulated carrying Accumulated
amount amortization amouni amortization

Definite-lived:
Customer relationships
Non-compete agreements

Accumulated amoruzation
Net amortizable intangibles

Indefinite-lived:
T'rademarks / teadenames

TRI"
TR "

Intangible assets, net



Onvoy, Inc.
NOTES TO CONSOLIDATED FINANCIAL STATEMENTS — CONTINUED
June 30, 2012 and 2011

(All amounts in thousands)

NOTE F ~ INTANGIBLE ASSETS — Continued

The amortization of intangible assets for the years ended June 30, 2012 and 2011 was [

Estimated future amortizaton of intangible assets is as follows:

Year ending fune 34,
2013
2014
2015
2016
2017
Thereafter

Customer relationships are being amortized on a straight-line basis over 6 1o 13 years. Non-compete agree-
ments are being amortized on a straight-line basis over the term of the contracts. ‘T'rademarks and
tradenames are indefinite lived intangible assets and are not amortizable but reviewed for impairment on an
annual basis.

NOTE G — LEASES

Operating leases

The Company leases olfice space and equipment under non-cancelable operating leases, Lease expense was

— for the years ended June 30, 2012 and 2011,

Minimum contractual lease payments due cach year on or before June 30 under the Company’s long-term
operating leases are as follows:

Year ending June 30,
2013
2014
2015

1 .=l

2%
2



Onvoy, Inc.
NOTES TO CONSOLIDATED FINANCIAL STATEMENTS — CONTINUED
June 30, 2012 and 2011

(All amounts in thousands)

NOTE H — INCOME TAXES

The Company is included in a consolidated 1ax group and 15 1axed at its parent level. The parent s a
holding company with no operations and therefore the tax balances are pushed down to the Company.

The tax effect of temporary differences that give rise 1o significant portions of the deferred tax assets and
deferred tax labilities are as follows at June 30, 2012 and 2011

2012 2011

Deferred mcome tax assets

Net operating loss earryforwards

Allowance for doubtfid accounts

Accrued expenses

AML eredit carryforwards

Investment in CoBank

Other

T'otal deferred income tax asseis

Deferred income tax liabilities
Property and equipment
Deferred cost
Intangible assets

L1 Ll
i1 Leail

Total deferred income tax liabilities

=
R
[~
~1
~J
=
—
o=}

Net deferred income tax assets

I
1

The Company has available NOL carryforwards of approximatcly [ 2t June 30, 2012 and [ ~
June 30, 201 1. The net operating loss carrylorwards expite, if unused, in vears 2015 through 2027, On
November 7, 2007, Onvoy, Inc. underwent a change in ownership within the meaning of Section 382 of
the Inteenal Revenue Code (“TRC Scc. 3827) due to the acquisition by the Zayo Group, As a result, the
pre-change net operating losses and tax credit carryforwards are subject to an annual limitation based upon
(i) the aggregate fair market value of business operations immediately before the ownership change
multiplied by (if) the federal long-tetm tax exempt rate (within the meaning of IRC See. 382(f)) in effect at
that time. Based upon the price paid for the common stack of Onvoy, the annual limitaton is
approximately I e annual imitation is cumulatve. Therefore, if not fully utilized in a year, it
can be earried forward for utilization in future years.



Onvoy, Inc.
NOTES TO CONSOLIDATED FINANCIAL STATEMENTS — CONTINUED
June 30, 2012 and 2011

(All amounts in thousands)

NOTEI1 — ACCRUED LIABILITIES

Accrued liabilities included the following at June 30

(=]
=
1.2
1]
=
—
—

Accrued bonus

Accrued professional fees
Accrued payroll

Accrued real estate
Accrued vacation
Received purchase orders
Accrued network expense

Other

Total

NOTE ] - LONG TERM DEBT

On September 7, 2010, the Company entered into a Credic Agreement with SunTrust Bank for a

B (<o loan (the “Term Loan®). "This agreement was amended on December 1, 2011 to allow for
both the acquisition of VolPP360 and the payment ol a one-time cash dividend to Haoldings. "The remaining
balance of the note is payable in quarterly installments due July 1, October 1, January 1 and April 1 with any
remaining unpaid principal and interest due on the maturity date of September 5, 2014, Aggregate future
contractual maturities of long-term debt were as follows as of June 30, 2012:

Year ending June 30,
2013
2014
2015

Total



Onvoy, Inc.
NOTES TO CONSOLIDATED FINANCIAL STATEMENTS — CONTINUED
June 30, 2012 and 2011

(All amounts in thousands)

NOTE] - LONG TERM DEBT - Continued

The T'erm Loan has a maturity date of September 5, 2014 and the borrowings thercunder bear interest at
varying levels. The Company has the option to choose whether the advances are base rate advances or
LZurodollar advances. Iaterest on base rate advances is at the base rate plus 3.5% and interest on
Eurodollar advances is at the Burodollar basis plus 4.5%, The base rate is the highest of (a) the prime rate,
{Ib) the Federal Funds Rate plus 0.5% or {¢) the Eurodollar Rate. The Furodollar basis is equal to the
Euradollar rate divided by one minus the Eurodollar reserve percentage (as defined in the credit
agreement). The loan is secured by the Company’s assets {excluding ZEN} and the Company is also
required to maintain certain financial covenants. As of June 30, 2012, the applicable interest rate on the

Term loan wns-.

Debt issuance costs

Debt issuance costs have been capitalized on the accompanying consolidated balance sheets and are being
amortzed using the effective interest rate method aver the term of the credit agreement, unless terminated
carlier, at which time the unamorttized costs are immediately expensed. The balance of debt issuance costs
as of June 30, 2012 and Junce 30, 2011 wis JJI aml- respectively, net of accurnulated amortization of
B ol rcspectively. [nterest expense associated with the amortization of debt issuance costs was

[ ] nnd- [or the years ended June 30, 2012 and June 30, 201 1.

Debt covenants

The Company’s credit agreement associated with the debt contains ewo financial covenants: {1} a total
leverage rado and (2) a minimum fixed charge coverage ratio.

Total feverape ratie: "The Company must not exceed a consolidated leverage ratio {funded debt to
EBITDA), as determined under the credit agreement, of 1.25x as of June 30, 2012, "T'he leverage rauo
has periedic steps down through the matunity date. “The next step down occurs on September 30, 2012
when the consolidated leverage ratio may not exceed 1.15x. The fnal step down in the leverage ratio
oceurs during, the quarter ended March 31, 2013 when the otal leverage ratio may not exceed 1.0x.

Fixed charge coverage raffo: "T'he Company must maintain a consolidated fixed charge coverage rateo ((Prior
12 months EBITDA less Caplx less Franchise 1'ax)/(Cash Interest plus Seheduled Principal Payments)),
as determined under the credit agreement, of 2.25x.

The Company’s credit agreement contains customary representations and warranties, affirmative and
negative covenants, mandatory prepayments (including up to 50% of excess cash flow) and customary
events of default, including among others, non-payment of principal, interest or other amounts when due,
inaccuracy of representations and warranties, breach of covenants, cross default to indebtedness in excess
of-, insolvency or inability to pay debts, bankruptey, or a change of control.

The Company was in compliance with all covenants associated with its credit agreement as of June 30,
2012,



Onvoy, Inc.
NOTES TO CONSOLIDATED FINANCIAL STATEMENTS - CONTINUED
June 30, 2012 and 2011

(All amounts in thousands)

NOTE K - EQUITY

As discussed in Note C - Contributions [rom Zayo Group, the net assets supporting 360networks legacy
VoIP business and the net asscts supporting Arialink’s managed service product offerings were contributed
to Onvoy on December 1, 2011 and May 1, 2012, respeetively. Management estimates that the fair value of
the nei assets of 360networks’ legacy VoIP business which were contributed 10 Onvoy was

including [ in cash and the fair value of the net assets supporting Aralink’s managed service product
offerings was i on the respective contribution dates. The fair value of the net assets contributed to
Onvoy is reported as an increase o the Company’s additional paid in capital balance on the consolidared
statement of stockholder’s equicy.

As discussed in Note B - Basis of Presentation and Significant Accounting Policies — Stock-based
compensation, during the year ended June 30, 2012, the Board of CIT authorized a non-liquidating
distribution to certain common unit holders. ‘The total amount of the aggregate distributions to employees
ol the Company was [ The distribution was funded by CII, which resulted in a non-cash capital
contribution o the Company and is reflected as such in the consolidated statement of stockholder’s equity
during the year ended June 30, 2012

"T'he Company contributed and R i cosh to Holdings on various dates during the years ended
June 30, 2012 and 201 1, respectively. The Company recorded these distributions as dividends to Holdings
up to the amount of the Company’s retained carnings balance on the date of the respective divided
payment. The amount of the cash payments to Holdings that were in excess of the Company’s retained
carnings balance on the date of distribution was recorded as a return of capital on the accompanying
statement of stockholder’s equity.

Holdings is the taxable parent of the Company and Zayo Group. MHoldings allows for the sharing of
Holdings’ NOL carry forwards between the Company and Zayo Group. To the extent that any entity
utilizes NOLs or other tax assets that were generated or acquired by the other entity, the entities will settle
the refated-party transfer of deferred tax asset associated with such NOLs and other deferred-tax transiers
between the companies via an increase or decrease to the respective entity’s additional paid in capital
accounts. During the years ended June 30, 2012 and 2011, the Company’s additional paid in capital balance
ncreased !)y- ancl-, respectively, as a cesult of transferring net deferred tax assets to Zayo
Group.

During the year ended June 30, 2011, the Company’s additional paid i capital balance increased I)y-
as a result of the contribution of the ZEN segment to the Company.

26



Onvoy, Inc.
NOTES TO CONSOLIDATED FINANCIAL STATEMENTS - CONTINUED
June 30, 2012 and 2011

(All amounts in thousands)

NOTE L — COMMITMENTS AND CONTINGENCIES

Legal hability reserve

The Company’s rate of return subsidiary, MIEZAC, is currendy mvolved in litigation with Sprint that relates
to disputed billings. Sprint submited a written dispute to the Company on May 19, 2009 white the
Company was owned by Zayo Group, LLC. Sprint’s dispute related to Sprint traffic that was delivered by
Sprint to MIEAC and routed by MIEAC to the proper local exchange carriers over MIEAC’s network and
which was invoiced to Sprint in accordance with tariffs filed at the Federal Communications

Commission. Sprint disputes the nature ol the traffic being delivered 10 the local exchange carriers as not
being elipgible for access charges. As of June 30, 2012, Sprint has not made payment for any invoices daung
back to May 1, 2009. MIEAC filed suit against Sprint on June 21, 2010 to collect these invoiced amounts
that are due. Sprint filed a counter claim for recovery of [ that was paid by Sprint for this traffic over
the two years proceeding May 1, 2009,

On June 10, 2011, the Court heard oral arguments on MIEAC’s motion to dismiss the counterclaim,
Sprint’s Motion for Stay, and MIEAC’s motion for partial summary judgment. On August 15, 2011, the
Court denicd MIEACs motion to dismiss and its motion {for summary judgment without prejudice and
referred the case to the FCC under the doctrine of primary jurisdiction,

On October.3, 2011, MIEAC and Sprint filed separate letters with the FCC to provide background on the
dispute and arguing whether or not the FCC had discretion to determine whether MIEACs tariff was
linked 1o a Local Exchange Carrier’s 1ariff (“linkage issuc™). On October 14, 2011, the FCC advised
MIEAC and Sprint to seck clarification from the Court on its disposition of the linkage issue, On
December 7, 2011, MIEAC filed a Motion for Clarification and Supporting Memorandum with the Court
and asking the Court to clarily that its Referral Order gave the FCC broad diseretion to detenmine the
linkage issue. Sprint opposed this motion, On January 20, 2012, the Court granted MIEAC's Motion for
Clarification, stating that the FCC had broad discretion to determine the linkage issue.

Since May 1, 2009, MIEAC has billed Sprint- for services MIEAC has provided. As of June 30,
2012 MIEAC has not received payment on any of these billings. MIEAC recognized i as revenue in
FY 2010 and delerred the rcm:lining— as the collectability of the revenue is not reasonably

assured. "The final resolution may be different than what MIEAC has recorded as of June 30, 2012, Upon
the final resolation of this dispute, MIEAC will recognize a gain or loss for any amounts collected in excess
of the $886 previously recognized as revenue,

The Company had legal reserves of- at June 30, 2012 :md- at June 30, 2011 for expected legal costs
associated with this ltigation. The Company may incur additional legal costs in the futute depending on
the progress of the litigation,



Onvoy, Inc.
NOTES TO CONSOLIDATED FINANCIAL STATEMENTS — CONTINUED
June 30, 2012 and 2011

(All amounts in thousands)

NOTEM - RELATED PARTY TRANSACTIONS

The Company sclls SCIVICes to Zayo Group under contractual service agreements. The Company also
purchases services from Zayo Group under contractual service agreements, The {ollowing lists the various
services provided to and by Zayo Group and its subsidiaries:

Services provided to Onvoy by Zayo Group
= Fransport services for circuits,
+  Leascs of colocation racks in various markets.

*  liber and optronics management,

Services provided by Onvoy to Zayo Group
* Agent fee services detailing customer referrals,
*  Fiber IRU services related 1o fiber in Minnesota.
«  Transport services covering lit services.
*  Hosted PBX and 1P services for voice services and dedicated Internel access
*  Sublease for space in Minneapolis and Plymouth, Minnesota,
*  long distance/1oll free services, operatar services, directory assistance, local voice services,
dedicated PRI and IDS-0 services, and switching scrvices.

The Company recognized il ©f revenue and o expenses [rom transactions with Zayo Group
during the year ended June 30, 2012, The Company rccognizcc- of revenue and -of expenses
from transactions with Zayo Group during the year ended June 30, 2011,

As of June 30, 2012 the Company had a balance due 1o Zayo Group mn the amount nf-

NOTE N - SUBSEQUENT EVENTS

The Company adopted a Stock Plan (“Plan”) that provides for the granting of common stock units to
certain key employees. The Plan, which is a subset of the current stock plan sponsored by the parent,
allows for a return to the unit holders if the financial results (or Onvoy exceed certain thresholds.  Inital
grants under this program were made in August 2012,

On September 26, 2012, a large customer began routing away some of ther traffic w a specified destination
by directly connecting to that destination rather than routing this traffic through the Company. Initial
cstimates are that this will reduce revenue by nppmxima[cly- per month o- on an annualized
basis.
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Onvoy, Inc.
CONSOLIDATING BALANCE SHEET
June 30, 2012

(in thousands)

Zayo Enterprise
Assets Onvoy, Inc. Neswaorks Combined Zliminations

Current assets
Cash and eash cquivalents

W

Ll“ll Ihll“!

T

ollll Is-m |

I'rade recevables, net of allowsnces
Other receivables
Due from related party
Prepaid expenses
Deferred income taxes
Total current asscts

Property and equipment, net of accumulated
depreciation

Intangible assers, ner of accumulated amortizanion

Goodwill

Deferred income taxes

Debst issuance costs

Cyther assers

b

Total assets

g
:
I

I

Liabilities and stockholder’s equity

Current linbilhies
Accounts payable S

Ty T

Il 0 Ls-Ba 1 allaail

Accrued liabilities
Deferred revenue
Capital lease - current
et - current
Due to related party
Total current liabilities

AN I A

Senior debt

Capital lease

Share based compensation
Deferred income tax liabilides
Deferred revenue

Other long-term labilities

‘Total Niabilities

Stockholder’s equity
Commaon stock
Additianal paid in capital
Retained earnings

M il

Total stockholder’s equiry

I

i
I

Total linbilities and stockholder's equity

I

1
i



Revenue

Operating costs and expenses

Operating costs, excluding depreciation and amortization
Sclling, general and administeative expenses

Share based compensation
Depreciation and amortization

Total operating costs and expenses

Operating income

Interest expense and other
Income hefore income taxes
Proviston for income taxes

Net income

Onvoy, Inc.
CONSOLIDATING STATEMENT OF OPERATIONS
Year ended June 30, 2012

(in thousands)

Zayo Enterprise

Onvov, Inc. Netwaorks Cumbined

Eliminations

Totl

3 1 N

hhll
N LL-I' |
Il

1
L
T

,u
g

S—- 1— W

31

11
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CERTIFICATE OF SERVICE
Application of Onvoy, Inc.
d/b/a Onvoy Voice Services

I hereby certify that on this 8" day of August, 2013, I caused to be served a copy of the foregoing
revised tariff of Onvoy, Inc. d/b/a Onvoy Voice Services upon the following, by U.S. Mail

Office of Consumer Advocate Office of Small Business Advocate
555 Walnut Street Commerce Building, Suite 1102
5th Floor, Forum Place 300 North Second Street
Harrisburg, PA 17101-1923 Harrisburg, PA 17101

Office of Attorney General Verizon {PA and North)

Office of Consumer Protection Stephanie Ulrich

Strawberry Square Strawberry Square, 12" Floor
Harrisburg, PA 17120 Harrisburg, PA 17101

Embarq Pennsylvania d/b/a CenturyLink Citizens Tel Company of Kecksburg
David Bonsick, Director Dennis Cutrell, President

Payne Shoemaker Building P.O. Box 156

240 N Third Street, Suite 300 Mammoth, PA 15664-0156

Harrisburg, PA 17101

Frontier Communications

[Citizens Tel. Co of NY, Inc, Breezewood, Canton,
Commonwealth, Lakewood, Oswayo River and PA
Michacl P, Sharry

State Director, Government & External Affairs

P.O. Box 5900

Wilkes-Barre, PA 18773-5900

ol

- 7 "
T'e¢hnologies Management, Inc.

RECEIVED

AUG - 8 2013

PA PUBLIC UTILITY COMMISSION
SECRETARY'S BUREAU




CERTIFICATE OF SERVICE

A-2011-2243140

I hereby certify that on this 19" day of July, 2013,

[ caused to be served a copy of the

foregoing revised tariff of WiMacTel, Inc. upon the following, by U.S. Mail

Office of Consumer Advocate
555 Walnut Street

5th Floor, Forum Place
Harrisburg, PA 17101-1923

Office of Small Business Advocate
Commerce Building, Suite 1102
300 North Second Street
Harrisburg, PA 17101

Office of Attorney General
Office of Consumer Protection
Strawberry Square

Harrisburg, PA 17120

Verizon (PA and North)
Stephanie Ulrich

Strawberry Square, 12 Floor
Harrisburg, PA 17101

Embarq Pennsylvania d/b/a CenturyLink
David Bonsick, Director
Payne Shoemaker Building

244 N Third Street, Suite 300
Harrisburg, PA 17101

Citizens Tel Company of Kecksburg
Dennis Cutrell, President

P.O. Box 156

Mammoth, PA 15664-0156

Frontier Communications
[Citizens Tel. Co of NY, Inc,,
Commonwealth, Lakewood, Oswayo River and PA
Michael P. Sharry

State Director, Government & External Affairs
P.O. Box 5900

Wilkes-Barre, PA 18773-5900

Breezewood, Canton,

A

RECEIVED

g 200
\' 1 MXSSXON
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4 Techl{ologies Management, Inc.
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July 19,2013
Via Certified Mail

Re: Onvoy, Inc. d/bfa Onvoy Voice Services - Application Form for Approval of Authority to Offer,
Render, Furnish, or Supply Telecommunications Services to the Public in the Common Wealth of
Pennsylvania

To Whom It May Concern:

Onvoy. Inc. d/b/a Onvoy Voice Services is filing an application with the Pennsylvania Public Utility
Commission for approval to offer Interexchange Toll Reseller, Interexchange Facilities-based,
Competitive Access and Competitive Local Exchange Scrvices within the Commonwealth of
Pennsylvania. The application proposes to provide Interexchange Toll Reseller, Interexchange Facilities-
based, Competitive Access and Competitive Local Exchange telecommunications services within the
service areas of the following Incumbent Local Exchange Carriers: AT&T, Frontier, Citizens,
CenturyLink (formerly Embarq), Fairpoint, Verizon North LL.C and Verizon Pennsylvania, Inc.

Onvoy, Inc. d/b/a Onvoy Voice Services will make the necessary arrangements for the provision of 911
services prior to initiation of service in your county. Should you have any questions, please contact:

Mary Buley, Senior Regulatory & Interconnection Manager
Onvoy, Inc, d/b/a Onvoy Voice Services

10300 6" Ave. North

Plymouth, MN 55441

Telephone Number:  763-230-4183

Fax Number: 952-230-4200
Email Address MaryBuley@@onvoy.com

may be dirccted to my atiention at (407) 740-3001 or via cmail at

Consultant to Onvoy, Inc.

cc: Mary Buley - Onvoy
file:  Onvoy - Pennsylvania - Local & Access

CR/lw

2600 Maitland Center Parkway. Suite 300 - Maitland, FI, 32751
P.O. Drawer 200 - Winter Park, FL. 32790-0200 - Telephone: (407} 740 - 8575 - Facsimile: (407) 740 - 0613
www.Lmine.com
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] EMERGENCY MANAGEMENT AGENCY

Adams

Donna Powars

230 Greenamyer Lane
Gettysburg, PA 17325-2313

Phone 7173348603
Fax 7173341822

Email  dpowers@adamscounty.us

Allegheny

Pennsylvania 911 Coordinators

Participating Counties and Cities

Beaver

Gary Thomas

400 North Lexinglon Street, Suite 200
Pittsburgh, PA 15208

Phone 4124731412
Fax 4124732623

Emall gthomas@county.allegheny.pa.us

Allentown

Wesley Hill

351 14th Street
Ambridge, PA 15003

Phone 7247751700
Fax 7242663783

Email whill@beavercountypa.gov

Bedford

Mike Hilbert

1304 Fairview Street
Allentown, PA 18102

Phone 6104377771
Fax 6104378718
Email Hilbert@AllentownCity.Org

Armstrong

Pam Corley

200 Soulh Juliana Street
Bedford, PA 15522

Phone 8146239528
Fax 8146230799
Emall pcarley@bedfordcountypa.org

Berks

Ronald Baustert

131 Armsdale Road
Kittanning, PA 16201
Phone 7245483225
Fax 7245483243

Email  rdbausteri@co.armstrong.pa.us

Page 1 of 9
74712013 4:30:16 PM

Ms. Wanda Keener

Directlink Technologies Center

2561 Bernvilte Rd

Reading, PA 19605

Phona (610) 236-8231

Fax ({610) 655-4972

Email  wkeener@countyofberks.com

Bethlehem

Robert Haffner

10 East Church Street

Bethlehem, PA 18018-6025

Phone 6108657161

Fax 6108652462

Email  rhafiner@bethlehem-pa.gov
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Blair

Mark Taylor

615 4th Street
Altoona, PA 16602

Phone 8149405905

Fax 8149405907
Emall mtaylor911@atlanticbbn.net
Bradford

Pennsylvania 911 Coordinators

Participating Counties and Cities

Cambria

Robert Repasky

22 Burgert Drive
Towanda, PA 18848

Phone 5702659101
Fax 5702652407
Email  repaskyr@bradfordco.org

Bucks

Robbin Melnyk

401 Candlelight Drive, Suite 100
Ebensburg, PA 15931

Phone 8144722050
Fax 8144721439

Emall  rmelnyk@co.cambria.pa.us

Cameron

Peter Ference

911 Freedom Way
Ivyland, PA 18974

Phone 2153285151
Fax 2153486689
Email pdference@co.bucks.pa.us

Butler

Laura Narby

20 East 5th Street
Emporium, PA 16834

Phone 8144869368
Fax 8144869393

Email  camoces2@cameroncountypa.com

Carbon

Steven Bicehouse

120 McCune Drive

Butler, PA 16001

Phone 7242845211

Fax 7242878024

Email  SBicehou@co.butler.pa.us

Page 2 of 9
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Gary Williams

1264 Emergency Lane
Nesquehoning, PA 18240

Phone 5703253298
Fax 5703259121
Email  cc911dir@ptd.net

Centre

Dan Tancibok
Willowbank Office Building
420 Holmes Street
Ballefonte, PA 16823
Phone B143556800
Fax 8143556776

Emall  datancibok@centrecountypa.gov
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o]

Edward Atkins

Government Service Center
601 Westtown Road, Suite 12
Waeslt Chester, PA 19380-0990
Phone 6103445000

Fax 6103445050

Email  eatkins@chesco.org

Clarion

Pennsylvania 911 Coordinators

Participating Counties and Cities

Columbia

Marcie Emhoff

421 Madison Road
Clarion, PA 16214

Pheone 8142266631
Fax 8142264294

Email  memholi@oes.clarion.pa.us

Clearfield

Fred Hunsinger

R 26 West First Street
Bloomsburg, PA 17815

Phone 5703895731
Fax 5707842975

Email  fhunsinger@columbiapa.org

Crawford

Debra Archer

911 Leonard Streel
Clearfield, PA 16830-3245

Phone 8147655357
Fax 8147689920
Emall darcher@clearfield311.com

Clinton

Kevin Nicholson

903 Diamond Park
Meadville, PA 16335

Phone 8143732530
Fax 8147242563
Email  knicholson@co.crawford.pa.us

Cumberland

Kevin Fanning

22 Cree Drive

L.ock Haven, PA 17745
Phone 5708934090
Fax 5708934044

Emall  kfanning@clintoncountypa.com
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Theodore Wise

1 Public Safety Drive
Carlisle, PA 17013

Phone 7172182904
Fax 7172406406

Emall twise@ccpa.net

Dauphin

Gregory Kline

911 Gibson Boulevard
Steelton, PA 17113-1899
Phone 7175586800

Fax 7175586850

Emall  gkline@dauphinc.org
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Delaware

Eleanor Smith

201 West Front Street
Media, PA 19063

Phone 6108915400

Fax 6108915401
Emall smithe@go.delaware.pa.us
Elk

Pennsylvania 911 Coordinators

Participating Counties and Cities

Forest

Sherrl Lovett

PO Box 448
Ridgway, PA 15853

Phone 8147764600
Fax 8147721697

Emall  slovett@elkoes.com

Erie

Curt Klefer

526 EIm Street, Box 3
Tionesta, PA 16353

Phone 8147552995
Fax 8147558837

Email  ckiefer@co.forest.pa.us

Franklin

John Grappy

2880 Flower Road
Erie, PA 16509

Phone 8144517911
Fax 8144517930
Email  jgrappy@eriecountygov.org

Fayette

Bryan Stevenson

390 New York Avenue
Chambersburg, PA 17201

Phone 7172642813
Fax 7172672813

Emall  bstevenson@franklincountypa.gov

Fulton

L. Guy Napelillo

24 East Main Street, 4th Floor
Unigntown, PA 15401

Phone 7244301277

Fax 7244301281

Email  gnapolilo@fcema.org
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Ruth $trait

219 North 2nd Street, Suite 106
McConnellsburg, PA 17233

Phone 7174853201
Fax 7174853767
Emall  emassist@co.fulton.pa.us

Greene

Jeff Rhodes

55 West Greene Street
Waynesburg, PA 15370-8070
Phone 7248525205
Fax 7246275342

Emall  jrhodes@co.greene.pa.us
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Huntingdon

Gllbert Dick

530 Washinglon Street
Huntingdon, PA 16652

Phone 8146433960
Fax 81465432644

Email  amedemt@yahoo.com

Indiana

Pennsylvania 911 Coordinators

Participating Counties and Cities

Lackawanna

Linda Artman

85 Haven Drive
Indiana, PA 15701

Phone 7243499300
Fax 7244653868

Email lartman@indianacounty.org

Jefferson

David Hahn

30 Valley View Business Park
Jessup, PA 18434

Phone 5703077301
Fax 5703077321

Email  hahnd@lackawanacounty.org

Lancaster

Christopher Clark

560 Service Center Road
Brookville, PA 15825

Phone 8148434009
Fax 8148491689
Email  cclark@jeffersoncountypa.com

Juniata

Michael Weaver

PO Box 487
Manheim, PA 17545-0487

Phone 7176641100
Fax 7176641126

Email  mweaver@lcwc911.us

Lawrence

Jeff Parish

110 East Lincoln Avenue
New Castle, PA 16101

Phone 7246564927
Fax 7248521835
Email jparish@co.lawrence.pa.us

Lebanon

Allen Weaver

11 North 3rd Street

Mifflintown, PA 17059
Phone 7174367730
Fax 7174367733

Email aweaver@co.juniata.pa.us

Page 5 of 9
6/30/2013 4:30:24 PM

Dan Kauffman

400 South 8th Street, Room 12
Lebanon, PA 17042

Phone 7172727621

Fax 7172729509

Email  dkauffman@lebanonema.org
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Laurie Bailey

640 West Hamilton Street, 10th Floor
Allentown, PA 18101

Phone 6107824651
Fax 6107824659
Email lauricbailey@lehighcounty.org

Luzerne

Pennsylvania 911 Coordinators

Participating Counties and Cities

Mercer

Fred Rosencrans

100 Young Strest
Wilkes-Barre, PA 18706

Phone 5708263058
Fax 5708263056

Email  Fred.Rosencrans@luzernecounty.org

Lycoming

Frank Jannetti, Jr.

205 South Erie Sireet
Mercer, PA 16137-1501

Phone 7246626100
Fax 7246626145

Email  fjannetti@mcec.co.mercer.pa.us

Mifflin

Sandra Holdren

542 County Farm Road, Suite 101
Montoursville, PA 17754

Phone 5704334461
Fax 5704334220
Emall  sholdren@lyco.org

McKean

Philip Lucas

20 North Wayne Street
Lewistown, PA 17044

Phone 7172489645
Fax 7172480300

Email  PlLucas@co.mifflin.pa.us

Monroe

Larry Nerton

17175 Slate Route 6
Smethporl, PA 16748
Phone 8148875070
Fax 8148874810

Email  Ibnorton@mckeancountypa.org
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Gary Hoffman

100 Gypsum Road, Suite 201
Stroudsburg, PA 18360

Phona 57089924500
Fax 5704028890

Email  ghoffman@monroeco311.com

Montgomery

Thomas Sullivan

50 Eagleville Road
Eagleville, PA 19403
Phone 6106316506
Fax 6106316539

Emall tsuliva@montcopa.org
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Montour

Walter Peters, lll

30 Woodbine Lane
Danvilte, PA 17821

Phone 5702713047
Fax 5702044907

Email  wpeters@monlourco.org

Northampton

Pennsylvania 911 Coordinators

Participating Counties and Cities

Philadelphia

Jennifer Bogari

100 Gracedale Avenue
Nazareth, PA 18064

Phone 6107463194
Fax 6107463199

Email  jbegari@ncem-pa.org

Northumberland

Raymond Hayling

Office of Innovation and Technology
1234 Market Strest, Suite 1850
Phitadelphia, PA 19107

Phone 2156868204

Fax 2156868258

Email  raymond.hayling@phila.gov

Pike

Willlam Brown

911 Greenough Sireet, Suite 2
Sunbury, PA 17801

Phone 5709884441
Fax 5709884546
Email Bill. Brown@norrycopa.net

Perry

J. Bernard Swartwood

135 Pike County Blvd.
Lords Valley, PA 18428

Phone 5702863465
Fax 5702963550
Emall  911@pikepa.org

Potter

John Hetrick

20 Mockingbird Lane
Coudersport, PA 16815

Phone 8142748900

Fax 8142748501
Email  jhetrick@zitomedia.net
Schuylkill

Thomas Bell

PO Box 37

New Bloomfield, PA 17068
Phone 7175822131

Fax 7175827320
Email  tbell@perryco.org
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Scott Krater

435 North Centre Street
Pottsville, PA 17901
Phone 5706219911
Fax 5706219999

Email  skrater@co.schuylkill.pa.us
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Chad Aucker

30 Universal Road
Selinsgrove, PA 17870

Phone 5703720535
Fax 5703745151
Emall  caucker@snydercounty.org

Somerset

Pennsylvania 911 Coordinators

Participating Counties and Cities

Tioga

David Fox

111 East Union Streel
Somarset, PA 15501

Phone 8144451525
Fax 8144431090

Email  dfox@co.somerset.pa.us

Sullivan

Davld Cohick

118 Main Street
Wellsboro, PA 16901

Phone 5707249110
Fax 5707246819
Emall  dcohick@tiogacountypa.us

Union

Joseph Carpenter

PQ Box 157
Laporte, PA 18626

Phone (570)946-5010
Fax {570) 9464122

Emall  jecarpenter@sullivancodes.org

Susquehanna

Lisa James

155 North 15th Street
Lewisburg, PA 17837

Phone 5705248810
Fax 5705248818

Email liames@unionco.org

Venango

Arthur Donato
County Office Building
81 Public Avenue
Montrose, PA 18801
Phone 5702784600
Fax 5702789269

Emall adonato@susq911.com
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Mark Seigworth

1052 Grandview Road
Qil City, PA 16301

Phone 8146770325
Fax 8146777459

Email  mssigwerth@co.venango.pa.us

Warren

Todd Lake

100 Gilton Drive, Suite 203
Youngsvilie, PA 16371
Phone 8145632220
Fax 8145639438

Emall  tlake@warren-county.nst
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Washington

Pennsylvania 911 Coordinators

Participating Counties and Cities

York

Jeffrey Yates

100 West Beau Sireet, C-1
Washington, PA 15301

Phone 7242286911
Fax 7242234706

Emall  yatesj@co.washington.pa.us

Wayne

Cindy Dietz

120 Davies Drive

York, PA 17402

Phone 7178402911

Fax 7178407553

Emall  cadistz@ycdes.org

Marty Hedgelon

43 Volunteer Drive
Honesdale, PA 18431

Phone 5702539458
Fax 5702532943
Email  yinka%@yahoo.com

Westmoreland

Marc Taylor

911 Public Salety Road
Greensburg, PA 15601

Phone 7246007320
Fax 7246007356
Email mtaylor1@co.westmoreland.pa.us

Wyoming

Debra Ralmondi

PO Box 738

Tunkhannock, PA 18657

Phone (570) B36-6161

Fax (570) 836-8887

Email  draimondi@wycopad11.org
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