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In t.he Matter of the 'Joint
Applicat.ion of BCHI Holdings, LLC,
Birch Communications, Trrc-, Fusior
Telecommunicat. ions Internat ional,
Inc., and Network Billing SYstems,
lrLC, Atlant.a, Georgia, for Consent
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in a Material Change to the
Ownership and Control- of Network
Billing Systems, l-.,LC, and for
Approval to ParticiPate in New

F'inancing Arrangements .
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BY THE'COMMISSÏON:

OnNovember15,20LT,ajointapplication\^Ias filed by BCHI

Holdings, LLC (BCHI Holdings), Birch communications,
Fusion Telecommunications International, Inc. (FTI),
Billing Systems, I-,LC (NBS) , of At'lanta Georgia, for
TransacLion that wil-1 resul-t in a change to the
control of NBS and seeking approval to part.icipate

Notice of the application was published in The DailY

Inc. (BCI),
and Network

Consent to a
ownership and
in financing

were
the

Nebraska, on November 22, 20L"7. No protests
fil"d; therefore, Lhis application is processed pursuanL to
Commission's rule of modified procedure' 

.

OPTN]ON AND FINDINGS

The Parties and Transaction

The Birch Companies provide competitive local exchange,

intrastate toll, intrastate interexchange, interstate interexchange
and internationa] services Lo residential and business customers ín
all 50 states and the Dist.rict of Columbia I

BCHI is a Georgia limited liability company, with a principal
office in At]anta, Georgia. BCHI was rece4tly formed by the
shareholders of Birch communications Holdings , Irrc. , to hold the
shares of FTI to be issued in connection with the Merger. Birch
Holdings is the currenL parenL of BCI '

BCI is a Georgia corporation with its principal office located
in Atlanta, Georgia. BcI has an application on file to provide
compet.itive local exchange and j-nterexchange service in Nebraska'
Upon the closing of the transaction, BCI wilt become an indirect
wholIy-owned subsidiarY of FTI.
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The FusÍon companies provide digital voice and datacommunications services inctùaing hosted Voice over rnternetProtocol_ (VoIp) and Session fnitiated protocol (Sfp) trunking andother enhanced communi-caLions services..and features to busi-nessesprimarily in the united states. Fusion also provides vorp servicesto carriers worldwide +suÐ

FTr is publicly traded Delaware corporation with itsheadquarters 1ocated in New york, Nev,r york. FTI holds Section 2.L4authority from the Federal Communications commission (Fcc) toprovide inLerstate and internationaf 
"o**rrrri-cations services. FTrdoes not hold authority to provide intrastate telecommuni-cationsservj-ces within any stale. Ççrç\-'

FTIs wholly-owned indirect subsidiary NBS d/b/a Fusion is aNew .Tersey limited liability company-with corporate héadquarterslocated in Fairfield, New.,-Tersey. Nes provides uc.and hosted voiceand dara servi-ces, broadband i;;;;"; ""rJå.", 
service,interconnected vorP, data net,works, and traditional voice solutionsprimarily to business cusLomers throughout the united states. rnNebraska, the commission authorizeã NBs to operate as aninterexchange carrier in Docket c-1930 on ranu-ary 5, r9gg.Additionally, NBs hords authoriÇ to offer intrasLatetelecommunications services in 46 otiier states. NBs also holdssection 21,4 authority from the FCC to provide interstate andinternational_ telecommunications services.

The Financing Arrangements

on August 26, 20L7, FTr, Fusion BCH] Acquisition LLC, a directwholly-owned subsidiary of FTr formed ny rrr solely for the purpose
_:f- _|o*pleting the Tránsaction (',FusiJn Merger Sub,,), and BirchHoldings' the current holding company for Birch companies, en.eredinto an AgreemenL and pran of nreigei (..Merger Agreement, ) . undert'he terms of the Merger AgreemenL, the existing shareholders ofBirch wi]1 acquire approximately 7s percent of FTI, s issued andoutstanding common stock. As a resu'Ll arr. majorit.y ownership andcontrol of FTr wirr be acquired by the existing shareholders ofBirch' The remainj-ng 25 percent of FTI issued and õutstanding sharesof common stock will be held by the current stockhor_j"r* of FTr atthe time of the closing ( "prr stocr<hord.ers,, ) . The resurt is thatapproximately 75 percent of the indirect equity interests in NBs

3i::.i:1å"?:.acquired bv BCHr Holdinss and uftimåterv held by Birch

Transaction, Birch wil1 implement anthat segregates its Cloud Business
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Services business from its consumer and single-1ine business
customers. Post-restrucLuring the Birch entit.ies providing the
Cloud and Business Services, including BCI, will continue as wholIy-
owned subsidiaries of Birch Holdings. This reorganizatio¡r is
entirely pro forma both prior t.o and foJlowing t.he restructuring.
The reorganizat.ion will al-so be transparent to cusLomers. At the
closings of ¡he Transaction, Birch Holdings will merge with and into
Fusion Merger Sub and .Fusj-on Merger Sub will be the surviving entity
in the merger. As a result t.he subsidiaries of Birch Holdings,
including BCI, will become indirect whol1y-owned subsidiaries of
FTT.

In order Lo fund the cost of t.he TransacLion, including
repayment of existing debt, facilitate operational consolidations,
and. provide for future working capit.al, FTI proposes that the new

Fusion-Birch companies be able to borrow up to $775 million through
one or more new financing arrangements with banks, other financial

..:inst.itutions , and./or other types of funding sources. FTI is
currently negotiating terms for the New Financing which may be

issued in multiple Lranches, which may contain a revolver facility
and :'which also rtray include an accordion facif ity to fund future
acquisitions by FTI . It is expecLed t.hat, in all cases, the non-

..borrower entities within New Fusion-Birch, including NBS ald BCT,

will act as guarantors and some or all of the New Financing may be
,..secured by the assets of FTI and of the guarantor subsidiaries,

incl-uding NBS and/or BCI .

Applicants submit t,hat approval of the proposed Transaction
will promoLe the public interest. The combined enttt,ies will have
a nat.ionwide IP-based network serving over 1-50, 000 business
cusLomers. Applicants further predict. the combined ent.ities expect
¡o be able to take advantage of projected cost-saving synergies to
offer servi-ce with lower cost structures to the benefit of
consumers. Finally, Applicants staLe the Transaction presenLs no

risks to Nebraska consumers. The financing arrangement will enable
Applicants to implement the proposed Transaction and will provide
the New Fusion-Birch with greater ability to grol¡/ and expand t.heir
business

Applicants seek
Rev. Stat. S '75-L48,

approval from the Commission pursuant to Neb.
which sLates in pertinent Part,

A common carrier may issue stock, bonds,
notes, er other evidence of indebtedness, payable
aL periods of more than twelve months after the
date t.hereof , when necessary for t.he acquisition
of property, the consLruction, completion,
extens j-on or improvement of f acilities, the
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improvement or mai-nLenance of it.s service, or Lhedischarge or lawful refunding of its obr_igations' if the common carrier first secures from thecommission an order authori zing such issue andthe amount thereof and stating ttrat in the opinionof Lhe Commission the use "i the capital to besecured by the issue of such stock, bonds, noles tor other evidence of indebtedness is reásonablyrequi:red for the purposes of the carrier t. . lThe provisions of this section sha1l not appl; ;åthe security i-ssuances of common carriers who areunder r.he conrrot- of a federar ,"grri";;;; ,g"rr.y.

-' upon review of the evidence, the commission finds that theapplication fired herein is in '""rpriance 
with the applicabr_eNebraska statutes and that the debt fiiancing agreement and transferof contror- is reasonablv required f "; ;;;--åt"=r.îärrîiorr"o purpose.The application is fairf r."*orabl-e and in the public interesL andshould be granted.

DER
ÏT rs THEREFORE ORDERED by the Nebraska public service com-mission that Application No. c*49s7 be, and is hereby granted.

ENTERED AND MADE EFFECTTVE AT L'NCOIN, NCbTASKA,of ,January, 2Ot.B this 1_7th day

NEBRASKA PUBLTC SERVICE COMMISSTON

COMMTSSTONERS CONCURRTNG : *M/u",
Chair '

W¿^l

Ø,*á, ATTEST:

Execut.ive Di rector


