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MEMORANDUM 

 
TO:  The Chairman and Members of the Commission 
 
FROM: Joshua Bowman, Public Utility Analyst     
 
DATE: October 10, 2016 
 
SUBJECT: IN THE MATTER OF THE JOINT APPLICATION OF ACCESSLINE 

COMMUNICATIONS CORPORATION, OAK HILL CAPITAL PARTNERS 
III, L.P., OAK HILL CAPITAL MANAGEMENT PARTNERS III, L.P., AND 
MADISON DEARBORN CAPITAL PARTNERS VII-A, L.P., MADISON 
DEARBORN CAPITAL PARTNERS VII-C, L.P., MADISON DEARBORN 
CAPITAL PARTNERS VII EXECUTIVE-A, L.P., FOR APPROVAL OF A 
HOLDING COMPANY LEVEL TRANSFER OF ACCESSLINE 
COMMUNICATIONS COPORATION AND CERTAIN FINANCING 
ARRANGEMENTS PURSUANT TO 26 DEL. C. §215.  
(FILED SEPTEMBER 26, 2016) – PSC DOCKET NO. 16-0939    
 

Application 
 
On September 26, 2016, pursuant to 26 Del. C. § 215, Madison Dearborn Capital Partners VII-A, 
L.P., Madison Dearborn Capital Partners VII-C, L.P., and Madison Dearborn Capital Partners 
VII Executive-A, L.P. (collectively, ''MDP"), Oak Hill Capital Partners III, L.P., and Oak Hill 
Capital Management Partners III, L.P. (together, "Oak Hill''), and AccessLine Communications 
Corporation ("AccessLine," and, together with Oak Hill and MDP, the "Applicants") filed an 
application with the Delaware Public Service Commission (“PSC” or “Commission”) seeking 
approval for a holding company level transaction ("Transaction'') that will result in the transfer of 
control of AccessLine to MDP.  In addition, Applicants request approval, pursuant to 26 Del. C. § 
215(h), to participate in certain financing arrangements to be entered into in connection with the 
Transaction. 
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Applicants 
 
MDP 

The funds constituting MDP are managed by their ultimate general partner, Madison 
Dearborn Partners, LLC ('"MDP LLC").  Formed in 1992 and based in Chicago Illinois, MDP 
LLC is a leading private equity investment firm that has raised seven funds with aggregate 
capital of over $22 billion and has completed investments in approximately 132 companies.  It is 
the objective of MDP LLC to invest in companies with outstanding management teams to 
achieve significant long-term appreciation in equity value.  MDP LLC has six dedicated teams 
that have long and successful track records on investing in their respective sectors, namely: basic 
industries, business and government services, consumer, financial and transaction services, 
health care, and telecom, media and technology services.  MDP LLC and its funds do not 
currently hold any interest in any other telecommunications carrier. 

 
Oak Hill 
 Oak Hill Capital Partners is a private equity firm managing the Oak Hill funds that are 
sellers in the Transaction, as well as other funds, with more than $9 billion of initial capital 
commitments since inception from leading entrepreneurs, endowments, foundations, 
corporations, pension funds and global financial institutions.  Most relevant to this Transaction, 
Oak Hill owns Intermedia Holdings, Inc. ("Intermedia''), the indirect parent company of 
AccessLine. 
 Intermedia was founded in 1995 and was the first company to offer business-class cloud 
email.  Through its subsidiaries, Intermedia is now a premier provider of cloud services to small 
and mid-sized businesses.  These services include hosted Microsoft Exchange email, instant 
messaging, file management, security, backup, and support for a full range of smartphones, 
tablets, and other devices.  Intermedia's proprietary cloud infrastructure assures high reliability 
and a certified support team provides 24/7 assistance to customers. Intermedia also empowers 
thousands of partners, including managed service providers and select Fortune 500 companies, to 
sell cloud services under their own brand. 
  
AccessLine 
 AccessLine received authorization to provide intrastate telecommunications services in 
Delaware on August 23, 2005, in PSC Docket No. 04-457.  AccessLine is also authorized to 
provide telecommunications services nationwide by way of blanket domestic Section 214 
authority as well as facilities-based and resold international Section 214 authority from the 
Federal Communications Commission.  In addition to Delaware, AccessLine provides intrastate 
telecommunications services in 47 other states.  Upon consummation of the Transaction, 
AccessLine will retain these authorizations and continue to provide the same services to its 
customers. 
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Transaction 
 
Transfer of Control 
 On September 11, 2016, Oak Hill, and Intermedia entered into an Agreement and Plan of 
Merger with newly formed MDP subsidiaries Ivy Parent Holdings, LLC and Ivy Merger Sub, 
Inc. (the “Agreement”).  Pursuant to this Agreement, MDP will indirectly acquire approximately 
98.8% of the voting interests in Intermedia and approximately 86.95% of Intermedia’s equity 
interests, with the remaining voting and equity interests split among various holders, none of 
which will hold a 10% or greater interest.  In order to execute the Transaction, Ivy Merger Sub, 
Inc. will be merged with and into Intermedia, with Intermedia remaining as the surviving entity. 
When this occurs, MDP LLC will be Intermedia’s indirect controlling shareholder. 
 
Financing Arrangements 
 Ivy Merger Sub, Inc., Intermedia and its wholly-owned U.S. subsidiaries that are 
designated as co-borrowers, expect to obtain debt financing consisting of one or more secured 
credit facilities that, along with any contemplated equity contributions, are sufficient to finance 
the transactions contemplated by the Agreement.  This includes repaying the existing 
indebtedness for borrowed money of Intermedia and its subsidiaries.  A portion of the debt 
financing is expected to include commitments for a senior secured revolving credit facility, 
available on the closing date of the transactions for certain specified transaction-related purposes 
and general working capital purposes, and after the closing date for purposes of financing 
working capital and general corporate purposes.  In order to maintain flexibility, MDP is 
notifying the commission of its intent to participate in certain debt financing. 
 The specific maturity date for any debt instruments issued in connection with the 
financing will be subject to negotiation and will depend on credit market conditions at the time 
they are priced and issued.  The Applicants anticipate that the debt financing will consist of long-
term indebtedness, and that maturity dates will be no shorter than 5 years.  The interest rate will 
likely be a market rate for similar financings and will not be determined until the financing 
arrangements are finalized. 
 
Finacial, Legal, and Technical Qualifiecations 
 
 MDP has the requisite financial, technical, legal, and managerial qualifications to acquire 
control of AccessLine.  MDP has been involved with the telecom, media, and technology 
industry for over thirty years, and has established a long and successful investment track record. 
MDP has raised seven funds with aggregate capital of over $22 billion and has completed 
investments in approximately 132 companies.  MDP's financial experience and scale will enable 
AccessLine to continue to provide reliable services to Delaware consumers. 
 
Public Interest 

Under new ownership, AccessLine will continue to provide high-quality 
telecommunication services to U.S. consumers, while gaining access to the additional resources 
and operational expertise of MDP.  With the strong financial backing of MDP, the transfer of 
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control will bolster the ability of AccessLine's parent, Intermedia, to provide innovative 
enterprise services and will give AccessLine the ability to become a stronger competitor.  The 
Transaction will not result in a change in carrier, services, rates, terms or conditions for 
customers, or the assignment of existing Commission authorizations.  Therefore, the Transaction 
will be seamless and transparent to customers.  Future changes in rates, terms and conditions of 
service, if any, will be undertaken pursuant to applicable law and contract provisions.  The 
Transaction will not result in any market consolidation as MDP LLC and its funds are not 
themselves providers of telecommunications services, and they do not hold an interest in any 
entity that provides telecommunications services. 

The Applicants respectfully submit that the public interest, convenience and necessity 
would be well served by the approval of this Transaction that will result in the transfer of control 
of AccessLine to MDP and the accompanying financing arrangements. 
 
Staff Recommendation 
 

Applications seeking approval of transfer of control by large multi-state competitive 
intrastate telecommunications providers technically come under the provisions of 26 Del. C. 
§215 because the companies are deemed to be public utilities.  The Applicants have represented 
that the proposed Transaction is in accordance with the law, for a proper purpose, and consistent 
with the public interest. The Commission has previously allowed such applications to become 
effective by statutory approval without Commission action.  The result seems appropriate under 
the circumstances. Staff, therefore, recommends that the Commission not act on this application. 
Under 26 Del. C. §215(d), the effect will be that the application is deemed to be approved by the 
Commission.  Staff will also acquire verification from the Applicants that the proposed 
Transaction has been completed. 

 


