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Shareholders of Bayland Telephone, Inc.
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Northeast Communications of Wisconsin, Inc.
Transferee

For Transfer of Control of Bayland Telephone, Inc. and

Its Wholly-Owned Subsidiaries Bayland Communications, Inc.
and Baynet, Inc. that Provide Interstate Exchange Access and
Interexchange Services in Wisconsin Pursuant to Domestic
Blanket Authorizations Under Section 214 of the
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TO: Chief, Wireline Competition Bureau

APPLICATION FOR CONSENT TO TRANSFER OF CONTROL OF
DOMESTIC BLANKET SECTION 214 AUTHORIZATIONS

The Shareholders of Bayland Telephone, Inc. (“Transferors”; FRN: 0016974198)
and Northeast Communications of Wisconsin, Inc., d/b/a Nsight Telservices (“Nsight” or
“Transferee”; FRN: 0002706190) hereby request Commission authorization for the .
transfer of control of Bayland Telephone, Inc. (“Bayland”; FRN: 0003749736) and the
blanket domestic Section 214 authorizations held by Bayland and its wholly-owned
subsidiaries Bayland Communications, Inc. (“BCI”; FRN: 0003749744) and Baynet, Inc.
(“Baynet”; FRN: 0003749751) from the current shareholders of Bayland to Nsight.

Bayland, a Wisconsin corporation, provides local excﬁange telephone services
(including interstate exchange access) as an incumbent local exchange carrier (“ILEC”)
to a single exchange (approximately 2,350 access llines) in and around the community of

Abrams (2000 population: 1,757) in Oconto County in rural northeastern Wisconsin.




Bayland’s subsidiary BCI, a Wisconsin corporation, provides local exchange telephone
services (including interstate exchange access) to approximately 2,100 access lines as a
competitive local exchange carrier (“CLEC”) in competition with CenturyTe} in and
around the communities of Oconto (2000 population: 4,708) and Oconto Falls (2000
population: 2,843) in Oconto County, Wisconsin; as well as in and around the
communities of Marinette (2000 population: 11,009) and Peshtigo (2000 population:
3,819) in Marinette County in rural northeastern Wisconsin. Bayland’s subsidiary
Baynet, a Wisconsin corporation, provides resold interstate toll services to customers
located in and around the Bayland and BCI local exchange service areas in the Abrams,
Oconto, Oconto Falls, Marinette and Peshtigo areas.

Nsight, a Wisconsin corporation, holds seventeen Local Multipoint Distribution
Service (“LMDS™) sfation licenses (Stations WPLM487, WPLM488, WPLMA489,
WPLM490, WPLM491, WPLM492, WPLM493, WPLM4%4, WPLM495, WPLM496,
WPLM497, WPIM498, WPLM499, WPLMS500, WPLMS01, WPLMS502 and
WPLMS503) in its own name. It is the parent company, infer alia, of: (1} Northeast
Telephone Company, LLC (“NET™), a Wisconsin limited liability corporation, which
provides local exchange telephone services (including interstate exchange access) as an
ILEC to four exchanges {approximately 8,718 access lines) in and around the
communities of Pulaski (2000 population: 3,060}, Oneida (2000 population: 4,001) and
Mill Center (2000 population: 110) in Brown County, Wisconsin; and Krakow (2000
population: 370) in Shawano County, Wisconsin; and (2} NET LEC, LLC, a Wisconsin
limited liability company, which provides resold long distance, competitive local

exchange and Internet access services in and around the cities of Green Bay, Appleton,




Wausau, and Stevens Point in northeastern Wisconsin, and Iron Mountain in northern
Michigan.

Bayland presently has issued and outstanding 4,563 shares of common stock (its
only class of stock) that are owned by twenty-seven (27) shareholders. Bayland currently
has five (5) shareholders that own 10.00 percent or more of its common stock, with the
largest shareholder owning a 15.01 percent interest.

The proposed transaction will be accomplished by the merger of Bayland
Acquisition, Inc. (“BAI™), a newly-formed Wisconsin corporation owned 100 percent by
Nsight, with and into Bayland, with Bayland continuing as the surviving corporation. The
pre-merger shares and rights of Bayland will be cancelled and extinguished, subject to
various provisions for the payment of the merger consideration to consenting
shareholders and dissenting shareholders. At the completion of the various merger
procedures, all of the issued and outstanding common stock of Bayland will be owned by
Nsight. Control of Bayland will give Nsight control of the blanket domestic Section 214
authorizations of Bayland and its wholly-owned subsidiaries BCI and Baynet.

In accordance with the requirements of Section 63.04(a) of the Commission's
Rules, the applicants submit the following information:

(1) Name, address and telephone number of each applicant:
Transferors:
Shareholders of Bayland Telephone, Inc.
2711 East Frontage Road
Abrams, Wisconsin 54101

Telephone: (920) 826-5215
Facsimile: (920) 826-5911




Transferee:

Northeast Communications of Wisconsin, Inc, d/b/a Nsight Telservices
450 Security Boulevard

Green Bay, Wisconsin 54313

Telephone: (920) 617-7000

Facsimile: (920) 617-7329

{2) Government, state or territory under the laws of which each corporate or
partoership applicant is organized:

Bayland is a corporation organized under the laws of the State of Wisconsin.
BCl is a corporation organized under the laws of the State of Wisconsin.
Baynet is a corporation organized under the laws of the State of Wisconsin.

Nsight is a corporation organized under the laws of the State of Wisconsin.

(3) .Name, title, post office address, and telephone number of the officer or contact
person to whom correspondence concerning the application is to be addressed:

For Transferor:

Roger L. Hermsen, General Manager
Bayland Telephone, Inc.

2711 East Frontage Road

Abrams, Wisconsin 54101
Telephone: (920) 826-5215
Facsimile: (920) 826-5911

With a copy to Counsel:
Gerard 1. Duffy
Blooston, Mordkofsky, Dickens, Duffy & Prendergast, LLP
2120 L Street, N.W. (Suite 300)
Washington, D.C. 20037
Telephone: (202) 659-0830
Facsimile: (202) 828-5568

For Traunsferee:

Robert H. Riordan, Executive Vice President

Northeast Communications of Wisconsin, Inc, d/b/a Nsight Telservices
450 Security Boulevard

Green Bay, Wisconsin 54313

Telephone: (920) 617-7000

Facsimile: (920) 617-7329
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With a copy to Counsel:

Timothy E. Welch

Hill & Welch

1330 New Hampshire Ave., NW #113
Washington, DC 20036

Telephone: 202-775-0070

Facsimile: 202-775-9026

Name, address, citizenship and principal business of any person or entity that
directly owns at least ten (10) percent of the equity of the applicant, and the

percentage of equity owned by each of those entities:

BCI and Baynet — Both Prior and Subseqguent to Proposed Transaction:

The name, address, citizenship and principal businesses of the only entity that will
own at least ten (10) percent of the equity of BCI and of Baynet both before and after
the proposed fransaction is:

%
Name & Address Equity Citizenship Principal Business
Bayland Telephone, Inc. 100.00% Wi Telecommunications
2711 E. Frontage Road Corp.

Abrams, W1 54101

Bayland — Prior to Proposed Transaction:

The names, addresses, citizenship and principal businesses of the entities that own at
least ten (10) percent of the equity of Bayland prior to the proposed transaction are:

%
Name & Address Equity Citizenship Principal Business
Roger L. Hermsen 15.01% U.S.A. Telecommunications
2711 E. Frontage Road '
Abrams, W1 54101
Paul G. Hermsen 14.99% J.S.A. Telecommunications
2711 E. Frontage Road
Abrams, W1 54101
Christine C. French 14.99% 1U.S.A. Telecommunications
2711 E. Frontage Road
Abrams, WI 54101
Donald LeBreck 10.30% U.S.A. Telecommuntcations
2711 E. Frontage Road
Abrams, W1 54101
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Name & Address Equity Citizenship Principal Business
Jean Ann Dassenko 10.28% US.A. Telecommunications

2711 E. Frontage Road
Abrams, W1 54101

Roger I.. Hermsen, Paul G. Hermsen and Christine C. French are siblings.

No other individual or entity directly or indirectly owns ten (10) percent or more of
the equity of Bayland prior to the proposed transaction.

Bayland - After Proposed Transaction:

The name, address, citizenship and principal business of the only entity that will own
at least ten (10) percent of the equity of Bayland after the proposed transaction is:

Yo
Name & Address Equity Cifizenship Principal Business
Northeast Communications 100.00% W1 Telecommunications
of Wisconsin, Inc. Corp.
450 Security Boulevard
Green Bay, W1 54313

In turn, the names, addresses, citizenship and principal businesses of the enfities that
own at least ten (10) percent of the equity of Nsight both prior to and subsequent to
the proposed transaction are:

%
Name & Address Equity Cifizenship Principal Business
Ray J. Riordan 14.25%  U.S.A. Telecommunications
450 Security Blvd.
Green Bay, W1 54313
Patrick D. Riordan 14.00% U.S.A. Telecormumunications
450 Security Blvd.
Green Bay, W1 54313
Robert H. Riordan 13.61% U.S.A. Telecommunications
450 Security Blvd.
Green Bay, W1 54313
Estate of Eileen Harper 10.64% US.A. Telecommunications
450 Security Blvd.
Green Bay, W1 54313




Ray J. Riordan, Patrick D. Riordan, Robert H. Riordan and Eileen Harper (deceased)
are siblings.

No other individual or entity directly or indirectly will own ten (10) percent or more
of the equity of Nsight prior to or subsequent to the proposed transaction.

(5) Certification pursuant to 47 C.F.R. §§1.2001 through 1.2003 that no party to the
application is subject to denial of Federal benefits pursuant to section 5301 of the
Anti-Drug Abuse Act of 1988.

Bayland and Nsight hereby certify, pursuant to 47 C.F.R. §§1.2001 through 1.2003,
that no party to the present application 13 subject to denial of Federal benefits
pursuant to section 5301 of the Anti-Drug Abuse Act of 1988.

(6) Description of the transaction:

The proposed transaction entails the transfer of control of Bayland and its subsidiaries
BCI and Baynet from Bayland’s existing 27 shareholders to Nsight. The transaction
will be accomplished by the merger of Bayland Acquisition, Inc. (“BAI”), a newly-
formed Wisconsin corporation owned 100 percent by Nsight, with and into Bayland,
with Bayland continuing as the surviving corporation. The pre-merger shares and
rights of Bayland will be cancelled and extinguished, subject to various provisions for
the payment of the merger consideration to consenting shareholders and dissenting
shareholders. When the various merger procedures are completed, all of the issued
and outstanding common stock of Bayland will be owned by Nsight. Control of
Bayland will give Nsight control of the blanket domestic Section 214 authorizations
held by Bayland and its wholly-owned subsidiaries BCI and Baynet.

(7) Description of the geographic areas in which the transferor and transferee (and
their affiliates) offer domestic telecommunications services, and what services
are provided in each area:

A map showing the Wisconsin local exchange service areas of Bayland (#6) and
Nsight’s existing subsidiary NET (#51) is attached. The Bayland and NET local
exchange service areas are adjacent to each other.

Areas and Services of Bayland and affiliates

Bayland provides local exchange telephone services (including interstate exchange
access) as an ILEC within a single exchange (approximately 2,350 access lines) in
and around the community of Abrams in Oconto County in rural northeastern
Wisconsin. Bayland offers custom calling features and adjunct local services such as
call waiting, call forwarding, caller ID, and voice mail.




Bayland also provides cable television services, and dial-up and high speed Internet
access services, in and around Abrams and Little Suamico, Wisconsin.

Bayland serves as an aunthorized agent for Nsight’s affiliated wireless services in
Wisconsin RSA #4B.

Bayland presently serves as an authorized agenmt of TDS Metrocom to provide
business telephone and Internet access services in Green Bay and the Fox Cities area
(the cities of Appleton, Kaukauna, Menasha and Neenah; the towns of Buchanan,
Clayton, Grand Chute, Greenville, Harrison, Kaukauna, Menasha, Neenah and
Vandenbroek, and the villages of Combined Locks, Hortonville, Kimberly, Little
Chute and Sherwood) in northeastern Wisconsin. After the completion of the
proposed transaction, it is the understanding of Bayland and Nsight that TDS
Metrocom will continue to provide telephone and Internet access services in Green
Bay and the Fox Cities area either directly or through other agents.

Bayland’s wholly-owned subsidiary BCI provides competitive local exchange
services (including interstate exchange access, custom calling features and adjunct
services) in competition with CenturyTel in and around the Oconto County,
Wisconsin communities of Oconto and Oconto Falls, and the Marinette County,
Wisconsin communities of Marinette and Peshtigo. BCI also provides dial-up and
high-speed Internet access services in Oconto and Oconto Falls. In the aggregate,
BCI’s CLEC operations serve approximately 2,100 access lines.

Bayland’s wholly-owned subsidiary Baynet resells interstate, infrastate and
international long distance toll services in and around the Abrams, Oconto, Oconto
Falls, Marinette and Peshtigo local exchange service areas of Bayland and BCI.

Bayland and its subsidiaries and affiliates have no ownership interests in any other
entities that offer domestic telecommunications services.

Areas and Services of Nsight and Affiliates

Nsight is predominately a holding company. However, it is also the current owner
of seventeen Local Multipoint Distribution Service (“LMDS™) licenses (Stations
WPLM487, WPLM488, WPLM489, WPLM490, WPLM491, WPLM492,
WPLM493, WPLM494, WPLM495, WPLM496, WPLM497, WPLMA498,
WPLM499, WPLM500, WPLM501, WPLMS502 and WPLM503) for market areas in
Wisconsin, Michigan and California

Nsight’s wholly-owned subsidiary NET provides local exchange telephone services
(including interstate exchange access) as an ILEC to four exchanges (approximately
8,718 access lines) in and around the northeastern Wisconsin communities of Pulaski,
Oneida and Mill Center in Brown County, and Krakow in Shawano County. It bas
deployed a fiber optic network throughout its service area, and offers custom calling
features, digital trunking, and digital subscriber line (“DSL”) services.




Nsight's wholly-owned subsidiary NET LEC, LLC (*NET LEC”) provides resold
long distance, competitive local exchange and Internet access services in and around
Green Bay, Appleton, Wausau and Stevens Point, Wisconsin, and Iron Mountain,
Michigan. NET LEC owns and manages fiber optic routes from Green Bay to Iron
Mountain, and from Green Bay to Wausau and Merrill, Wisconsin. NET LEC also
provides cable television services in the Green Bay area.

Nsight’s wholly-owned subsidiary New-Cell, Inc., 2 Wisconsin corporation, provides
telecommunications management services in various Wisconsin markets.

Nsight’s wholly-owned subsidiary Brown County CLEC, LLC, a Wisconsin limited
liability company, provides competitive local exchange services via fiber optic rings
in the Green Bay and Appleton, Wisconsin areas.

Nsight is the controlling interest holder in Brown County MSA Cellular Limited
Partnership, which is the licensee of cellular station KNKA547 and related point-to-
point microwave stations that provide cellular service in Cellular Market Area 186B.

Nsight owns a 100.00 percent member interest in Nsighttel Wireless, LLC, a
Wisconsin limited liability company which is the licensee of the following Personal
Communications Service (“PCS”) serving portions of Wisconsin, Michigan,
Minnesota and lowa: KNLF931-Appleton-Oshkosh, WI (BTA018F); KNLG938-
Fond du Lac, WI (BTAI48F); KNLG939-Iron Mountain, MI (BTA206F);
KNLG940-Ironwood, MI (BTA207F); KNLG941-Manitowoc, WI (BTA276F),
KNLG9%42-Sheboygan, WI (BTA417F); KNLG943-Wausau-Rhinelander, WI
(BTA466F); KNLF999-Green Bay, WI (BTA173F); KNLH353-Stevens Point, WI
(BTA432F);, WPOQJ777-Escanaba, MI (BTA132C); WPOJ778-Houghton, MI
(BTA194C); WPOJ779-Marquette, MI (BTA282C); WPOI780-Petosky, MI
(BTA345C2); WPOJ781-Traverse City, MI (BTA446C2); KNLG972-Escanaba, MI
(BTA132E); WQCS451-Houghton, MI (BTA194E); WQCS452-Iron Mountain, Ml
(BTA206E); WQCS453-Ironwood, MI (BTA207E); WQCS454-Marinette, WI-
Menominee, MI (BTA279E);, WQCS455-Sault Ste. Marie, MI (BTA409D);
KNIL.G966-Appleton-Oshkosh, WI (BTA018E); KNLG983-La Crosse, WI - Winona,
MN (BTA234D); KNLG253-Stevens Point, WI (BTA432E); and KNLG991-Stevens
Point, WI (BTA432D).

Nsighttel is the licensee of the following AWS stations: WQGD648-Appleton-
Oshkosh, WI (CMAI125A); WQGD649-Sheboygan, W1 (CMA277A), WQGD650-
Northern Michigan, MI (BEAO58C); WQGD651-Traverse City, MI (BEA061C);
and WQGD652--La Crosse, WI-MN (BEA105C). These stations are not yet
providing service to the public.

Nsight is the controlling interest holder in Wausau Cellular Telephone Company
Limited Partnership, which is the licensee of cellular station KNKA619, and




associated point-to-point microwave stations that which provide cellular service in
Cellular Market Area 263B.

Nsight owns non-controlling general and limited partner interests in Wisconsin RSA
No. 4 Limited Partnership, which is the licensee of cellular station KNKN395 and
associated point-to-point microwave stations that provide cellular service in Cellular
Market Area 711B (Wisconsin RSA #4B). Transferors are also owners of non-
controlling interests in Wisconsin RSA No. 4 Limited Partnership and a separate
transfer of control application concerning those interests is being filed with the
Wireless Telecommunications Bureau.

Nsight is the controlling inferest holder in Wisconsin RSA-10 Limited Partnership
which is the licensee of cellular station KNKN294 and associated point-to-point
microwave stations that provide cellular service in Cellular Market Area 717B.

Nsight’s wholly owned subsidiary Northeast Tower, LLC, is the licensee of Stations
WNIP861 and WNKX830 which are authorized to provide interconnected business
radio services in Marinette County, Wisconsin and Forest County, Wisconsin.

Nsight and its subsidiaries and affiliates have no ownership.interests in any other
entities that offer domestic telecommunications services.

(8) Statement as to how the application fits into one or more of the presumptive
streamlined categories in section 63.03 or why it is otherwise appropriate for
streamlined treatment:

Because the Bayland and NET exchange areas are adjacent to each other, the
Application does not fit within the presumptive streamlined categories in Section
63.03(b) of the Commission’s Rules, and streamlined treatment is not requested.

However, while not claiming streamnlined treatment, the parties note that the proposed
transaction will not have an adverse impact upon the Commission’s competition and
antitrust policies. Both before and after completion of the proposed transaction,
Nsight and its affiliated companies will have a market share of less than ten percent
(10.0%) of the interstate, interexchange market. Bayland and NET are incumbent
independent local exchange carriers that have, in combination, far fewer than two
percent (2.0%) of the nation’s subscriber lines installed in the aggregate nationwide.
Finally, Nsight will be taking control of the existing telephone exchange and
exchange access services provided by Bayland, and has no affiliated
telecommunications carrier that provides competitive local exchange services or
exchange access services within Bayland’s Abrams exchange, while Bayland’s
subsidiary BCI does not provide competitive local exchange services or exchange
access services within NET’s Pulaski, Oneida, Mill Center or Krakow exchanges.
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(9) Identification of all other Commission applications related to the same

transaction:

The Applicants will file an electronic application via the International Bureau Filing
System for transfer of control of the International Section 214 authorization for global
resale of switched services held by Baynet (File No. ITC-214-19970403-00193,
granted May 23, 1997).

The Applicants will also file applications for FCC consent to the transfer of control of
the following radio licenses: KNKN395, WPNG871, WPNGS872, WP0S320,
WPOS321, WQEZ478, WQEZ481, and WQEZ482.

(10) Statement of whether the applicants are requesting special consideration

(11)

(12)

because either party to the transaction is facing imminent business failure:

No party to the transaction is facing imminent business failure at this time.
Therefore, the applicants are not requesting special consideration because a party to
the transaction is facing imminent business failure.

Identification of any separately filed waiver requests being sought in
conjonction with the transaction:

No separately filed waivers or waiver requests are being sought in conjunction with
the proposed transaction.

Statement showing how grant of the application will serve the public interest,
convenience and necessity, including any additional information that may be
necessary to show the effect of the proposed tramsaction on competition in
domestic markets:

The proposed transaction entails the transfer of control of Bayland and its BCI and
Baynet subsidiaries from Bayland’s 27 existing shareholders fo Nsight, an
established rural telecommunications provider that has long served similar rural
areas in northeastern Wisconsin. Bayland and Nsight both have proven records of
investing in their rural networks and comrmnunities, and of providing high-quality,
state-of-the-art voice, data and video services at affordable rates to their rural
Wisconsin service areas. The proposed transaction will ensure that the rural
Wisconsin customers of Bayland and its subsidiaries will continue fo receive high-
quality, state-of-the-art voice, data and video services at affordable rates for the
foreseeable future.
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Conclusion
In light of the foregoing facts and public interest considerations, the Commission is
respectfully requested to authorize the transfer of control of the domestic blanket Section
214 authorizations held by Bayland and its BCI and Baynet subsidiaries to Nsight.
Bayland and Nsight reiterate that they certify, pursuwant to 47 C.F.R. §§1.2001
through 1.2003, that no party to the present application is subject to denial of Federal

benefits pursuant to section 5301 of the Anti-Drug Abuse Act of 1988.

Respectfully submitted,
SHAREHOLDERS OF NORTHEAST COMMUNICATIONS
BAYLAND TELEPHONE, INC. OF WISCONSIN, INC,, d/b/a
NSIGHT TELSERVICES

By %\ By

Printed Name Qf)fffﬂ . ['/;‘:—73’”59"/ Printed Name
Title B‘LS tdéh/f‘ Title

Date {0-S Q7 Date
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READ INSTRUCTIONS CAREFULLY Approved by OMB
BEFORE FROCEEDING FEDERAL COMMUNICATIONS COMMISSION 30500580

REMITTANCE ADVICE Page' f_ o,

(1) LOCKBOX #

35845

SECTION A~ PAYER INFORMATION

(2) PAYER NAME (if paying by credit card enter name exactly as it appears onthe card) (3) FOTAL AMOUNT PAID (U.§. Dollars and cents)
Baviand Telephone, Inc. $965.00
[4) STREET ADDRESS LINEND.1

2711 E. Frontane Road
(5) STREET ADDRESS LINE NO. 7

) CHY (NSTATE | (8) 2P CODE
Abrams wi 54101
(9} DAY TIME TELEPBONE NUMBER {inclnde ares 6ode) {10y COUNTRY CODE (i notin US.A)

(920) B26-5215

FCC REGISTRATION NUMBER (FRN) REQUIRED

{17} BAYER (FEIGY
0003745736

1F MORE THAN ONE APPLICANT, USE CONTINUATION SHEETS (FORM 159-C)
COMELETE SECTION BELOW FOR EACH SERVICE, IF MORE BOXES ARE NEEDED, USE CONTINUATION SEEET

e

(13} APPLICANT NAME
Shareholders of Bayland Telephone, inc.

(14) STREET ADDRESS LINE NO.1
Z11 k. +rontage Koad

{15} STREEY ADDRESS LINE NG, 2

(1&yciry (17)STATE | (15} ZIP CODE
Abrams _ wil 5471
{19) DAYTIME TELEPRONE NUMBER (nclude area code) (20) COUNTRY CODE (ifnotin 1. 5.A.)

{920) 826-5215

FLC REGISTRATION NUMBER (FRN) REQUIRED

(21 APPLICANT (FRN)

0016974198
COMPLETE SECTION C FOR EACH SERVICE, IF MORE BOXES ARE NTIN
(R3A)CALL SIGN/OTHER ID (24A) PAYMENT YYPE CODE {25A) QUANTT?LY
cuTt 1
(26A) FEE DUE FOR (PTC) (274) TOTAL FEE
$965.00 $965.00
(2BAYFCC CODE L (29A)FCCCODE?2
—r ety R
{23B)CALL SIGN/OTHER ID {24B)FAYMENT TYFPE CODE (25B) QUANTITY
(268)FEEDUE FOR (PTC) (2TBYTOTAL FEE
(28R)ECC CODE [ (29BYFCC CODE 2
SECTFON D - CERTIFICATION
CERTIFICATION STATEMENT
L certify under penalty of perjury that the foregoing and supporting information is true and correct 1o
the best of my knowledpe, information and belief.
SIGNATURE DATE
NE - DIT CARD P E FO TION
MASTERCARD VISA AMEX DISCOVER___
ACCOUNT NUMBER, EXPIRATION DATE
1 hereby authorize the FCC 1o charge my credil card for the service(s)authorization herein described.
SIGNATURE DATE

SEE PUBLIC BURDEN ONREVERSE FCC FORM 159 FEBRUARY 2003(REVISED)




