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[bookmark: _Toc8123714][bookmark: _Toc12866683]Summary
This decision approves the Joint Application for Authority to Acquire Indirect Control of Fusion LLC (U6007C) and Fusion Cloud Service, LLC (U6446C) filed by North Haven Entities and Fusion Connect Inc.  It grants authority pursuant to Public Utilities Code Section 854(a) for a financial transaction that will result in the North Haven Entities acquiring a controlling interest in Fusion Connect, Inc. and, indirectly, in its telecommunications operating subsidiaries in California, Fusion LLC and Fusion Cloud Services, LLC.
This proceeding is closed.
[bookmark: _Toc8123715][bookmark: _Toc110850665]Background
On April 22, 2022, North Haven Entities and Fusion Connect, Inc. (Fusion Connect) (together, Joint Applicants) filed a Joint Application for Authority to Acquire Indirect Control of Fusion LLC (U6007C) and Fusion Cloud Service, LLC (U6446C), Application (A.) 22-04-013 (Joint Application).  The Joint Application requests that the California Public Utilities Commission (Commission) grant authority pursuant to Public Utilities (Pub. Util.) Code Section 854(a)[footnoteRef:2] for a financial transaction that will result in the North Haven Entities acquiring a controlling interest in Fusion Connect and, indirectly, in its telecommunications operating subsidiaries in California —Fusion LLC (Fusion) and Fusion Cloud Services, LLC (Fusion Cloud) (together with Fusion Connect, the Fusion Companies).  The Joint Application asserts the below relationship between North Haven Entities and the Fusion Companies.  [2:  Hereafter all references to Section  are to the Pub. Util. Code unless otherwise indicated. ] 

0. [bookmark: _Toc110850666]Fusion Companies
Fusion Connect is a privately‑held Delaware corporation, with headquarters located at 210 Interstate North Parkway, Suite 200, Atlanta, 
GA 30339.  Fusion Connect, through its operating subsidiaries, provides a wide range of communications services, including unified communications, digital voice and data communications services, including hosted Voice over Internet Protocol and Session Initiated Protocol trunking, broadband Internet access service, data networks, cloud‑based services, and other enhanced communications services and features, as well as traditional voice solutions, to business customers throughout the United States.  Fusion Connect is authorized by the Federal Communications Commission to provide interstate and international telecommunications services.  Fusion Connect has two wholly‑owned subsidiaries, Fusion and Fusion Cloud, both of which hold certificates of public convenience and necessity (CPCNs) issued by this Commission. 
Fusion is a New Jersey limited liability company with headquarters located at 210 Interstate North Parkway, Suite 200, Atlanta, GA  30339.  This Commission authorized Fusion to operate as a non‑dominant interexchange carrier (resale services only) in Decision (D.) 98‑09‑088.  The Commission subsequently expanded this authority to include certification as a competitive local exchange carrier (resale services only) in D.11‑09‑055.  
Fusion Cloud is a Georgia limited liability company, also with headquarters located at 210 Interstate North Parkway, Suite 200, Atlanta, 
GA 30339.  Fusion Cloud is authorized to operate as a limited facilities‑based and resale competitive local exchange and interexchange services carrier in California.[footnoteRef:3]   [3:  Effective December 31, 2021, the Commission accepted Advice Letter Number 62 from Fusion Communications, LLC, a commonly owned affiliate of Fusion and Fusion Cloud, assigning its California operations and assets to Fusion Cloud.  Fusion Communications, LLC, f/k/a Cbeyond Communications, had been previously authorized by the Commission to operate as a limited facilities‑based and resale competitive local exchange and interexchange services carrier in D.00‑12‑009.] 

0. [bookmark: _Toc110850667]North Haven Entities
The North Haven Entities consist of North Haven Credit Partners II L.P. (NH II), North Haven Senior Loan Fund L.P. (NH Senior Loan Fund), and North Haven Credit Partners III Holdings L.P. (NH III).  Each of the North Haven Entities is a Delaware limited partnership with headquarters located at 1585 Broadway, 39th Floor, New York, NY  10036.  Each of the North Haven Entities has a principal business of investment activities and, as interest holders in Fusion Connect, will act as institutional investors. 
The securities held or controlled by the North Haven Entities are under the common investment management of MS Capital Partners Adviser, Inc. (MS Capital).  MS Capital is a Securities and Exchange Commission‑registered investment adviser, and its primary business is to manage pooled investment vehicles such as the North Haven Entities.  The application states that North Haven Entities have delegated to MS Capital the full authority to acquire, dispose of, and vote the securities held by the North Haven Entities, including their current and post‑transaction equity interests in Fusion Connect.
MS Capital is a Delaware corporation with its headquarters located at 1585 Broadway, New York, NY  10036.  MS Capital is a wholly‑owned direct subsidiary of MS Holdings Incorporated (MS Holdings), a Delaware corporation.  MS Holdings is, itself, a wholly‑owned direct subsidiary of Morgan Stanley, a Delaware corporation.  In addition, MS Holdings wholly‑owns and controls MS Credit Partners II GP Inc. and MS Credit Partners III GP Inc., which are the general partners of MS Credit Partners II GP L.P. and MS Credit Partners III GP L.P., respectively, which are themselves the general partners of NH II and NH III, two of the North Haven Entities.  
The headquarters of MS Holdings, MS Credit Partners II GP Inc., MS Credit Partners III GP Inc., MS Credit Partners II GP L.P., and MS Credit Partners III GP L.P. are at 1585 Broadway, New York, NY  10036.  Morgan Stanley is also headquartered at 1585 Broadway, New York, NY  10036.  The application states that none of the Morgan Stanley Entities operates in the telecommunications industry and none of the Morgan Stanley Entities will have any active role in the day‑to‑day activities of the Fusion companies.
0. [bookmark: _Toc110850668]Proposed Transaction
The Joint Application asserts the following description of ownership and controlling interests in the Fusion companies before and after the proposed transaction. 
Currently, no entity or individual holds a majority or controlling interest in Fusion Connect.  Three following investment funds currently hold shares of Fusion Connect’s voting stock as follows: (i) Vector Capital Management, L.P. (the Vector Funds), approximately 25.12 percent; (ii) Invesco Limited, approximately 10.35 percent; (iii) CBAM CLO Management, LLC or CBAM Partners, LLC (the CBAM Entities), approximately 11.38 percent; and (iv) certain Morgan Stanley/North Haven Entities (consisting of Morgan Stanley Senior Funding, Inc., NH II, and NH Senior Loan Fund), 12.81 percent.  The remaining interests in Fusion Connect are widely held by a number of investors in amounts below ten percent.
If approved by this Commission, , the Joint Application asserts that North Haven Entities will directly own approximately 67.77 percent of Fusion Connect’s voting stock and will indirectly own approximately 13.09 percent of Fusion Connect’s voting stock, for a total control of approximately 80.86 percent of the voting equity of Fusion Connect.  Subsequent to the proposed transaction, NH II and NH III will hold direct and indirect interests of approximately 77.7 percent in Fusion Connect.  
The North Haven Entities will be under the common investment management of MS Capital, which would have under its investment management a total of approximately 82.65 percent of the voting equity of Fusion Connect, held directly by the North Haven Entities and certain additional affiliated entities, namely seven limited liability companies of which NH III is the sole member,[footnoteRef:4] as well as the North Haven Senior Loan Fund (Alma) Designated Activity Company, North Haven Senior Loan Fund Offshore L.P., North Haven Senior Loan Fund Unleveraged Offshore L.P., and the North Haven Unleveraged Senior Loan Fund (Yen) L.P. (collectively with the North Haven Entities, the North Haven Funds).  [4:  The seven limited liability funds are North Haven Credit Partners (NHCP) III Holdings 1 LLC, NHCP III Holdings 2 LLC, NHCP III Holdings 3 LLC, NHCP III Holdings 4 LLC, NHCP III Holdings 5 LLC, NHCP III Holdings 6 LLC, and NHCP III Holdings 7 LLC.] 

0. [bookmark: _Toc110850669]Procedural Background 
A prehearing conference (PHC) was held on June 14, 2022, to address the issues of law and fact, determine the need for hearing, set the schedule for resolving the matter, and address other matters as necessary.  At the PHC, the assigned Administrative Law Judge (ALJ) ordered the parties to file additional information, which they did on June 29, 2022, along with a Motion to File Under Seal.[footnoteRef:5]  The Joint Applicants had previously filed a Joint Motion to File Under Seal the Confidential Versions of Exhibit H, Exhibit I, and Exhibit J of the Joint Application.[footnoteRef:6]  [5:  Response by Joint Applicants, Fusion, and Fusion Cloud to Assigned ALJ Ruling Directing Submission of Supplemental Information, June 29, 2022.  Motion by Joint Applicants, Fusion Connect, Inc., the North Haven Entities, fusion LLC, and Fusion Cloud Services to File Under Seal Material Attached and Submitted Under Seal, Namely, Attachment 1 (Pricing Information), June 29, 2022. ]  [6:  Motion by Joint Applicants, Fusion Connect, Inc., the North Haven Entities, Fusion LLC, and Fusion Cloud Services, LLC, to File Attached Exhibit H (Confidential Version), Exhibit I (Confidential Version), and Exhibit J (Confidential Version) Under Seal, May 3, 2022. ] 

The Assigned Commissioner issued a Scoping Memo on August 2, 2022.  On August 8, 2022, the assigned ALJ issued two rulings requiring additional information.  On August 22, 2022, the Joint Applicants filed a response to the ALJ ruling. 
[bookmark: _Hlk114042295]The Joint Applicants request that, provided that the Joint Application remains an uncontested matter, pursuant to § 311(g)(2) of the Public Utilities Code and Commission Rule 14.6(c)(2), the otherwise applicable 30-day period for public review and comment on a proposed decision be waived.[footnoteRef:7]   [7:  Joint Application, April 22, 2022 at 13. ] 

1. [bookmark: _Toc110850670]Issues
The issues to be determined or otherwise considered are:
0. Whether the Application demonstrates that North Haven Entities meets the Commission’s financial requirements, information requirements under Rule 3.6, and the requirements of Pub. Util. Code Section 854; and,
0. Whether the proposed transfer of direct and indirect control requires environmental review pursuant to the California Environmental Quality Act (CEQA).
1. [bookmark: _Toc110850671]Demonstration of Compliance with Statute and Commission Financial Requirements
2. [bookmark: _Toc110850672]Pub. Util. Code Section 854
Pub. Util. Code Section 854 sets forth the requirements governing this transaction.  Section 854(a) requires any person or corporation seeking to directly or indirectly merge, acquire, or control a public utility doing business in California to secure authorization from this Commission prior to executing the transaction.  Section 854(b) contains additional requirements if any party to the proposed transaction has gross annual California revenues exceeding 
$500 million.  Section 854(c) requires that prior to authorizing transactions where a party has gross annual California revenues exceeding $500 million, the Commission must find that the financial transaction, on balance, is in the public interest. 
0. [bookmark: _Toc110850673]Discussion
Review of financial information filed by the Joint Parties indicates that the contract for the financial transaction is structured to be executed following completion of all regulatory approvals.  Specifically, the application asserts the following steps for North Haven Entities to obtain indirect control of the Fusion licensees:
0. Certain of the North Haven Funds will exercise options that they secured from several current stockholders of Fusion Connect to purchase those stockholders’ shares of Fusion Connect Common Stock.[footnoteRef:8] [8:  The North Haven Funds with the option rights to buy the Common Stock held by the Vector Funds are NH II and NH III, two of the North Haven Entities.  The North Haven Funds with the option rights to buy the Common Stock held by the CBAM Entities include each of the North Haven Entities and North Haven Senior Loan Fund (Alma) Designated Activities Company; North Haven Senior Loan Fund Offshore L.P.; North Haven Senior Loan Fund Unleveraged Offshore L.P.; and North Haven Unleveraged Senior Loan Fund (Yen) L.P.] 

0. Additional voting rights associated with Fusion Connect’s Series A preferred stock will activate.
0. Fusion Connect’s non‑voting Series B preferred stock will convert into newly issued shares of Common Stock; and, 
0. The holders of three tranches of warrants issued by Fusion Connect in January 2022 will have the right to exercise those warrants and purchase additional, newly issued, shares of Common Stock.
We have verified the above through review of financial information provided.  Thus, we find that the Joint Parties complied with Pub. Util. Code Section 854(a) by seeking authorization for the transaction prior to executing it. 
The Joint Parties certify that no party to the transaction has gross annual California revenues exceeding $500 million.[footnoteRef:9]  We have verified this certification. Thus, Pub. Util. Code Section 854(b) and Section 854(c) do not apply to this transaction.   On balance, however, as discussed below, this decision finds this transaction in the public interest.   [9:  Joint Applicants, Response to Assigned ALJ Ruling Directing Submission of Supplemental Information, public version, June 29, 2022 at 2.] 

2. [bookmark: _Toc110850674]Commission Information and Financial Requirements
Article 3.6 of the Commission’s Rules of Practice and Procedure (Rules) lists the requirements for applications to acquire or control a utility under Pub. Util. Code Section 854.  Article 3.6 requires applications for control to include, in relevant part: 
0. A description of the character of business performed and the territory served by each applicant;
0. A description of the property involved in the transaction, including any franchises, permits, or operative rights; and, if the transaction is a sale, lease, assignment, merger or consolidation, a statement of the book cost and the original cost, if known, of the property involved; 
0. Detailed reasons upon the part of each applicant for entering into the proposed transaction, and all facts warranting the same; 
0. The agreed purchase price and the terms for payment. If a merger or consolidation, the full terms and conditions thereof; 
0. In consolidation and merger proceedings, a financial statement as outlined in Rule 2.3. In other transfer proceedings, a balance sheet as of the latest available date, together with an income statement covering period from close of last year for which an annual report has been filed with the Commission to the date of the balance sheet attached to the application; and,
0. Copy of proposed deed, bill of sale, lease, security agreement, mortgage, or other encumbrance document, and contract or agreement therefor, if any, and copy of each plan or agreement for purchase, merger or consolidation.
1. [bookmark: _Toc110850675]Review of Joint Application and Supplemental Materials
1. [bookmark: _Toc110850676]Business Performed and Territory Served
As discussed in the Supplemental filing, Fusion Connect, Inc. provides telecommunications or related services only through its subsidiaries, Fusion LLC and Fusion Cloud Services, LLC.  Both Fusion LLC and Fusion Cloud have been granted operating authorities in California to operate as telephone corporations and both are authorized to offer services as competitive local exchange (CLC) carriers within the territories of the California incumbent Uniform Regulatory Framework (URF) carriers and as interexchange carriers (IEC) on a statewide basis.[footnoteRef:10]  Both Fusion LLC and Fusion Cloud Services LLC are in compliance with their filing requirements and with their participation in the California Teleconnect Fund (CTF) Program. [10:  Decision (D.) 98-009-088 granted Fusion LLC authority to provide resold Interexchange Service throughout the state.  D.11-09-005 granted Fusion LLC additional authority to provide resold competitive local exchange in the service territories of the URF incumbent local exchange carriers (ILECS; Pacific Bell Telephone Company, d/b/a AT&T California, Verizon California Inc. (now known as Frontier California), SureWest Telephone (now known as Consolidated Communications), and Citizens Telecommunications Company of California, Inc., d/b/a Frontier).  D.00-12-009 granted Fusion Cloud authority to provide resold competitive local exchange services within the AT&T California and Verizon California (now Frontier California) territories only. The same decision also granted Fusion Cloud authority to operate as an interexchange service provider throughout the state.] 

The North Haven Entities do not provide, either directly or through affiliates, telecommunications services in California. 
Section 1 above discusses the business performed by each applicant.
1. [bookmark: _Toc110850677]Description of Property
Supplemental Information filed June 29, 2022 states that the proposed acquisition of control of the Fusion Connect entities by the North Haven Entities does not involve any property.  The Joint Applicants further state that no assignment of licenses, assets, or customers to a new provider will occur as a result of the proposed transaction and that, immediately following consummation of the transaction, the Fusion Companies will continue to provide services to their existing customers in California and elsewhere pursuant to the same rates, terms, and conditions. 
1. [bookmark: _Toc110850678]Reasons for Transaction
The Joint Applicant’s August 22, 2022 filing discusses the reasons for the transaction as follows:  
The North Haven Entities view the proposed transaction as an attractive investment opportunity. Fusion Connect is entering into the transaction because it will enable it and each of the Fusion Licensees to have access to additional capital, and financial expertise, which Fusion believes will substantially enhance its ability to finance and develop high quality, advanced telecommunications services designed to meet the needs of customers.[footnoteRef:11] [11:  Joint Applicant’s Response to Assigned ALJ’s Rulings Requiring Additional Information, August 22, 2022 at 1.] 

1. [bookmark: _Toc110850679]Purchase Price, Terms and Conditions
Attachment 1 to the Supplemental Information filed by the Joint Applicants on June 29, 2022 contains the purchase price of the transaction.   
1. [bookmark: _Toc110850680]Financial Statements 
Article 3.6(e) of the Commission’s Rules requires parties to a financial transaction resulting in indirect control to provide a balance sheet as of the latest available date, together with an income statement.  Confidential Exhibit I to the Joint Application contains consolidated financial statements as of 
December 31, 2021 and December 31, 2020 and a report of independent accountants for Fusion Connect Inc. and subsidiaries.  Confidential Exhibit J contains the financial statements for the year ended December 31, 2021 and a report of independent auditors for  North Haven Credit Partners II L.P. and North Haven Senior Loan Fund, L.P.  These documents contain the information required in Article 3.6(e). 
Additionally, when a party proposes to acquire control of a telecommunications company holding a CPCN, it must (i) demonstrate that it holds authority at least equivalent to that held by the company it seeks to acquire or (ii) demonstrate that it meets the same financial requirements as the certificated company.[footnoteRef:12]  Because at least one of the Fusion Licensees has limited facilities-based authority, the North Haven Entities must demonstrate that they possess, at minimum, access to $100,000 in cash or cash equivalents, plus sufficient reserves to meet any carrier deposits of the Fusion Licensees.    [12:  Pub. Util. Code  Section 1001. ] 

Financial information provided in confidential Exhibits I and J and in the Joint Applicants’ August 22, 2022 filing demonstrate compliance with this requirement. 
1. [bookmark: _Toc110850681]Proposed Transaction Documentation
Exhibit H to the Joint Application contains transaction documentation.
1. [bookmark: _Toc110850682]Rule 2.1(d)
The Joint Application states that the change in the intermediate ownership and control of the Fusion Companies will not effectuate a transfer of customers to another provider in California or any other jurisdiction.  Further, the Joint Application states that the services provided to the Fusion Companies’ customers in California will continue to be provided under the same rates, terms, and conditions as they do today. 
1. Discussion
As demonstrated by the foregoing review, the Joint Application complies with the information and financial requirements contained in Article 3.6 of the Commission’s Rules.  
Further, the proposed transaction will not result in a customer base transfer and notice to customers of the proposed transaction  pursuant to Rule 2.1(d) is not required.
2. [bookmark: _Toc110850683]Technical and Managerial Requirements
In D.13-05-035, the Commission adopted a requirement that a telephone corporation seeking approval for a transfer of control must include with its application a broad certification that neither applicant nor any of its affiliates, officers, directors, partners, agents, or owners (directly or indirectly) of more than 10 percent of applicant, or anyone acting in a management capacity has, among other items, held a position with a company that filed for bankruptcy, been found liable for misrepresentations to consumers, or agreed to any other type of monetary forfeitures in resolution of any action by any regulatory body, agency, or attorney general.  D.13-05-035 provides that, if an applicant cannot make this certification, it shall provide a statement of exceptions or other explanatory documentation. 
2. Discussion
The Joint Applicants submitted the documentation required in D.13-05-035 on June 29, 2022, as Exhibits K and L.  Review of Exhibit L, Regulatory and Financial History Certification for the North Haven Entities, reveals no irregularities.  
A Statement of Exceptions (Statement) to the required certification contained in Attachment 1 to Exhibit K, Regulatory and Financial History Certification for the Fusion Companies, indicates that Fusion Connect and each of its wholly-owned U.S. subsidiaries, including Fusion, Fusion Cloud, Fusion Cloud Company and Fusion Communications, filed chapter 11 bankruptcy petitions with the United States Bankruptcy Court for the Southern District of New York (Bankruptcy Court) on June 19, 2019.  The Statement indicates the Fusion Companies emerged from chapter 11 protection on January 14, 2020 pursuant to a reorganization plan approved the Bankruptcy Court.  The Statement indicates that five members of the senior management team of the Fusion Companies at the time of the application filing were members of the senior management team at the time of the bankruptcy filing.  The Statement indicates that two of these senior managers at the time of the application filing, and an additional two more, have been previously employed by, or acted as a Director for, a company that entered chapter 11 bankruptcy protection and subsequently emerged.  The Statement also includes a summary of various regulatory proceedings concerning the Fusion Companies in compliance with the requirements contained in D.13-05-035. 
D.13-05-035 indicates the Commission adopted certification requirements to decrease the likelihood that the Commission would be unable to collect fines, penalties, taxes, or surcharges or to bring about restitution in the case that a company filed for bankruptcy prior to this Commission being able to do so.[footnoteRef:13]   The financial certification requirements are intended to provide the Commission with additional civil and fiscal responsibility “checks” of companies applying for a CPCN.  Independent background review of officers of Fusion Companies and the North Haven Entities indicates no further irregularities not reported in Exhibits K and L of the Joint Application.   [13:  D.13-05-035 at Finding of Fact 12. ] 

We therefore conclude that the Joint Applicants have met the Commission’s technical and managerial requirements as adopted in D.13-05-053.  On balance, we find that this transfer of control is in the public interest.
1. [bookmark: _Toc110850684]California Environmental Quality Act
The Joint Application states that the proposed transaction will have no adverse effect on the environment, as it will consist solely of a transfer of control of the Fusion Licensees.  The Joint Application does not request any authority for new construction.  
The Joint Application states that there is no possibility that the transaction could have a significant effect on the environment, pursuant to 14 California Code of Regulations §15061(b)(3), and that, therefore, the Joint Application is exempt from review under the CEQA.
3. [bookmark: _Toc110850685]Discussion
Supplemental Information filed June 29, 2022 states that the proposed acquisition of control of the Fusion Connect entities by the North Haven Entities does not involve any property.  The Joint Applicants further state that no assignment of licenses, assets, or customers to a new provider will occur as a result of the proposed transaction.  
Because the Joint Application consists solely of a transfer of control and does not request any authority for new construction, we find that there is no possibility the transaction could have a significant effect on the environment and the Joint Application is exempt from CEQA review. 
1. [bookmark: _Toc8123723][bookmark: _Toc110850686]Motions
[bookmark: _Hlk110856173]The Joint Applicants filed two motions for leave to file under seal.  The Motion by Joint Applicants, Fusion Connect, Inc., the North Haven Entities, Fusion LLC, and Fusion Cloud Services, LLC, to File Attached Exhibit H (Confidential Version), Exhibit I (Confidential Version), and Exhibit J (Confidential Version) Under Seal, dated May 3, 2022, and the Motion by Joint Applicants, Fusion Connect, Inc., the North Haven Entities, Fusion LLC, and Fusion Cloud Services to File Under Seal Material Attached and Submitted Under Seal, Namely, Attachment 1 (Pricing Information), dated June 29, 2022 are reasonable and are granted.  
1. Waiver of Comment Period
This is an uncontested matter in which the decision grants the relief requested.  Accordingly, pursuant to Pub. Util. Code § 311(g)(2) and Rule 14.6(c)(2) of the Commission’s Rules, the otherwise applicable 30-day period for public review and comment is waived
1. [bookmark: _Toc8123724][bookmark: _Toc110850687]Assignment of Proceeding
John Reynolds is the assigned Commissioner and Cathleen A. Fogel is the assigned Administrative Law Judge in this proceeding.
[bookmark: _Toc8123725][bookmark: _Toc110850688]Findings of Fact
0. Fusion Connect is a privately-held Delaware corporation that operates a wide range of communications services through its operating subsidiaries, Fusion and Fusion Cloud. 
0. Fusion and Fusion Cloud hold CPCNs issued by this Commission.
0. The Commission authorized Fusion to operate as a non-dominant interexchange carrier (resale services only) in D.98-09-088 and expanded this authority to include certification as a competitive local exchange carrier (resale services only) in D.11 09 055.  
0. Effective December 31, 2021, the Commission authorized Fusion Cloud to operate as a limited facilities‑based and resale competitive local exchange and interexchange services carrier in California.
0. The North Haven Entities consist of NH II, NH Senior Loan Fund, NH III, each of which is a Delaware limited partnership and each of which act as institutional investors.  
0. MS Capital holds is a Delaware corporation that holds or controls the securities held by North Haven Entities. North Haven Entities have delegated to MS Capital the full authority to acquire, dispose of, and vote their current and post-transaction equity interests in Fusion Connect. 
0. At present, no entity or individual holds a majority or controlling interest in Fusion Connect.  
0. Under the terms of the proposed transfer of control, North Haven Entities will acquire a controlling interest in Fusion Connect and, indirectly, in its telecommunications operating subsidiaries in California, Fusion and Fusion Cloud.
0. Subsequent to the proposed transaction, North Haven Entities will directly own approximately 67.77 percent of Fusion Connect’s voting stock and will indirectly own approximately 13.09 percent of Fusion Connect’s voting stock, for a total control of approximately 80.86 percent of the voting equity of Fusion Connect.  
0. Subsequent to the proposed transaction, NH II and NH III will hold direct and indirect interests of approximately 77.7 percent in Fusion Connect.  
0. Subsequent to the proposed transaction, MS Capital would have under its investment management a total of approximately 82.65 percent of the voting equity of Fusion Connect but will not have any active role in the day-to-day activities of the Fusion companies.
0. The Joint Parties complied with Pub. Util. Code Section 854(a) by seeking authorization for the transaction prior to executing it. 
0. No party to the transaction has gross annual California revenues exceeding $500 million.
0. Pub. Util. Code Section 854(b) and Section 854(c) do not apply to this transaction.   
0. The Fusion Companies and North Haven Entities demonstrate the technical and managerial fitness required in D.13-05-035. 
0. The Joint Application and supplementary filings provide the information and financial requirements contained in Commission Rule 3.6.
0. Fusion and Fusion Cloud are in compliance with their Commission filing requirements including with respect to participation in the CTF Program.
0. Because the proposed transfer of control is a financial transaction which proposes no new construction, there is no possibility the transaction could have a significant effect on the environment.
0. The Joint Applicants’ two motions for leave to file under seal, the Motion by Joint Applicants, Fusion Connect, Inc., the North Haven Entities, Fusion LLC, and Fusion Cloud Services, LLC, to File Attached Exhibit H (Confidential Version), Exhibit I (Confidential Version), and Exhibit J (Confidential Version) Under Seal, dated May 3, 2022, and the Motion by Joint Applicants, Fusion Connect, Inc., the North Haven Entities, Fusion LLC, and Fusion Cloud Services to File Under Seal Material Attached and Submitted Under Seal, Namely, Attachment 1 (Pricing Information), dated June 29, 2022 are reasonable.
0. The application is uncontested and this decision grants the relief requested.
[bookmark: _Toc8123726][bookmark: _Toc110850689]Conclusions of Law
Under Pub. Util. Code Section 854, any Commission approval of a transfer of control of a regulated utility must ensure that the transfer is in the public interest and is not adverse to the interests of customers interested in receiving service.
The Commission should apply the same requirements to a request for approval of an agreement for the transfer of control of a provider of telecommunications services within California as it does to an initial applicant for authority to provide such services.
The Joint Applicants have met the Commission’s requirements for approval of a transfer of control applicable to this proposed transaction.
The proposed transaction as set forth in the Joint Application is in the public interest.
The Joint Application is exempt from CEQA review.
The Joint Applicants’ two motions for leave to file under seal, the Motion by Joint Applicants, Fusion Connect, Inc., the North Haven Entities, Fusion LLC, and Fusion Cloud Services, LLC, to File Attached Exhibit H (Confidential Version), Exhibit I (Confidential Version), and Exhibit J (Confidential Version) Under Seal, dated May 3, 2022, and the Motion by Joint Applicants, Fusion Connect, Inc., the North Haven Entities, Fusion LLC, and Fusion Cloud Services to File Under Seal Material Attached and Submitted Under Seal, Namely, Attachment 1 (Pricing Information), dated June 29, 2022 should be granted subject to the conditions of Ordering Paragraph 3.
The decision should be effective immediately. 
[bookmark: _Toc110850690]ORDER
IT IS ORDERED that:
The Joint Application for Authority to Acquire Indirect Control of Fusion LLC (U6007C) and Fusion Cloud Service, LLC (U6446C) filed by North Haven Entities and Fusion Connect Inc. is approved. 
The May 3, 2022 Motion by Joint Applicants, Fusion Connect, Inc., the North Haven Entities, Fusion LLC, and Fusion Cloud Services, LLC, to File Attached Exhibit H (Confidential Version), Exhibit I (Confidential Version), and Exhibit J (Confidential Version) Under Seal and the June 29, 2022 Motion by Joint Applicants, Fusion Connect, Inc., the North Haven Entities, Fusion LLC, and Fusion Cloud Services to File Under Seal Material Attached and Submitted Under Seal, Namely, Attachment 1 (Pricing Information) are granted subject to the conditions of Ordering Paragraph 3. 
The designated confidential materials referenced in Ordering Paragraph 2 above, shall remain under seal for three years after the date of this order.  During this three-year period, the confidential materials shall remain under seal and not be accessible or disclosed to persons other than the Commissioners and Commission staff except on further order or ruling of the Commission, the assigned Administrative Law Judge, or the designated Law and Motion Judge at the time of such ruling.  If any interested party believes it is necessary for any of this information to remain under seal longer than three years, that party shall file a new motion stating the justification of further withholding the information from public inspection.  The motion shall be filed at least 30 days before expiration of the instant order. 
Application 22-04-013 is closed.
This order is effective today.
Dated November 3, 2022, at Chico, California.
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