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Before the
FEDERAL COMMUNICATIONS COMMISSION
Washington, D.C. 20554

In the Matter of the Application of

SinglePipe Communications, Inc., Transferor,
ALEC, Inc., Licensee

and T US_NKFCC JUN 172010

Integrated Broadband Services, LLC,
Transferee

For grant of authority pursuant to Section 214
of the Communications Act of 1934, as
amended, and Section 63.04 of the
Commission’s Rules to Transfer Control of
ALEC, Inc.

L. INTRODUCTION

A, Summary of Transaction

Stam ., D %

SinglePipe Communications, Inc. (“SinglePipe” or “Transferor™), ALEC, Inc. (‘ALEC”

or “Licensce™) and Integrated Broadband Services, LLC (“IBBS” or “Transferee”) (collectively,

“Applicants™), through their undersigned counsel and pursuant to Section 214 of the

Communications Act, as amended! and Section 63.04 of the Commission’s rules,” respectfully

request Commission approval to transfer control of Licensee to Transferee. Licensee is a non-

dominant carrier holding blanket domestic 214 authorization from the Commission to provide

interstate telecommunications services under Section 63.01 of the Commission’s rules.’

'47U.8.C. §214.
147 CFR. § 63,04,
Y47 CFR. §63.01.
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B. Request for Streamlined Processing

Applicants respectfully submit that this application is eligible for presumptive
streamlined processing under Section 63.03(b)(1)(ii) of the Commission’s rules because the
Transferee is not a telecommunications provider.*
IL DESCRIPTION OF THE APPLICANTS
A. Transferor and Licensee

SinglePipe is a Kentucky corporation with its principal place of business at 11492
Bluegrass Parkway, Louisville, KY 40299, and 1s the direct, 100% parent of ALEC. SinglePipe
1s not a regulated telecommunications entity in any state, and has no subsidiaries, other than
ALEC, that are regulated telecommunications entities.

ALEC is a Kentucky corporation with its principal place of business at 250 W, Main St.,
Suite 1920, Lexington, KY 40507, and is the wholly-owned subsidiary of SinglePipe. ALEC is a
facilities-based local exchange carrier, as defined by 47 U.S.C. § 153(26).
B. Transferee

IBBS is a limited liability company with its principal place of business at 200 Chastain
Center Blvd, Suite 200, Kennesaw, GA 30144, IBBS is a leading provider of operational
support software and back office services deployed by cable and broadband operators. Its
majority shareholder is Pamlico Capital (“‘Pamlico™) (formerly, Wachovia Capital Partners
(“WCP”)).

Pamlico has been the principal investing arm of Wachovia Corporation, a division of
Wells Fargo Corporation. Since the group’s inception in 1988, Pamlico has invested $3.8 billion
of private equity capital in over 200 companies. Over the last 20 years, Pamlico (by its

predecessor WCP) has developed experience in communications and technology services.

*47 C.F.R. § 63.03(b)1)(ii).
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Relevent current investments include: NewWave Communications, a mid-tier cable MSO:;
Lightower, a provider of fiber optic networks in the Northeast; and Hosting.com, a managed
hosting and datacenter service provider. IBBS is not a regulated telecommunications entity in
any state.
III. DESCRIPTION OF THE TRANSACTION

Pursuant to a Letter of Intent to Purchase signed on June 4, 2010 (“LOTI™), IBBS and
SinglePipe contemplate a transaction in which IBBS will acquire 100% of the equity interest in
SinglePipe, while SinglePipe shareholders will receive membership interests in IBBS Holdings,
LLC, IBBS’s parent company (“IBBS Holdings”). As a result of the transaction, SinglePipe will
become a direct, wholly-owned subsidiary of IBBS, and ALEC an indirect subsidiary of IBBS.’
ALEC will, however, remain a direct, wholly-owned subsidiary of SinglePipe, and will continue
to operate as ALEC, offering the same rates, terms and conditions of service to customers.
Accordingly, the transaction will be transparent to existing and prdspective customers, and the
general public.
I1V.  INFORMATION REQUIRED UNDER SECTION 63.04(a)

Applicants submit the following information required under Section 63.04(a) of the

Commission’s rules in support of their application.

’ The transaction contemplates that ALEC (and SinglePipe) will be converted from a corporation (“Inc.”) to a
limited lability company (“LLC™). In the event that the transaction is completed as planned, ALEC will
immediately submit all the necessary regulatory filings with the Commission to reflect the conversion from ALEC,
Inc. to ALEC, LLC.
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(2)(1) Name, address, and telephone number of each Applicant

Transferor FRN: 0016315418
SinglePipe Communications, Inc.

11492 Bluegrass Parkway

Louisville, KY 40299

(859) 721-4224

Licensee . FRN: 0017091562
ALEC, Inc.

250 W. Main St., Suite 1920

Lexington, KY 40507

(859) 721-4224

Transferee FRN: 0019918341
Integrated Broadband Services, LLC

200 Chastain Center Blvd, Suite 200

Kennesaw, GA 30144

(770) 387-2053

(a)(2) The government, state, or territory under the laws of which each corporate or
partnership applicant is organized

Transferor
SinglePipe Communications, Inc. is a corporation organized under the laws of Kentucky.

Licensee
ALEC, Inc. is a corporation organized under the laws of Kentucky.

Transferee
Integrated Broadband Services, LLC is a limited liability company organized under the laws
of Georgia.

(a)(3) The name, title, post office address, and telephone number of the officer or contact
point, such as legal counsel, to whom correspondence concerning the application is to be
addressed.

Transferor and Licensee With copies to
Michael C. Sloan Mark Hayes
Danuelle Frappier Senior Vice President of CLEC Operations
Legal Counsel SinglePipe Communications, Inc.
Davis Wright Tremaine LLP 11492 Bluegrass Parkway
4
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1919 Pennsylvania Avenue NW Suite 800
Washington, DC 20006-3401

Tel: (202) 973-4200
michaelsloan@dwt.com
daniellefrappier@dwt.com

Transferee

Todd Slamowitz

Legal Counse!

Lukas, Nace, Gutierrez & Sachs, LI.P
8300 Greensboro Drive, Suite 1200
McLean, VA 22102

Tel: (703) 584-8600
tslamowitz@fcclaw.com

Louisville, KY 40299
Tel: (859) 721-4224
mhayes(@alec.net

Mark Hayes

Senior Vice President of CLEC Operations
ALEC, Inc.

250 W, Main St., Suite 1920

Lexington, KY 40507

Tel: (859) 721-4224

mhayes@alec.net

With copies to
David Keil

Chief Executive Officer

Integrated Broadband Services, LLC
200 Chastain Center Blvd, Suite 200
Kennesaw, GA 30144

Tel: (770) 387-2053
david.keil@ibbs.com

(2)(4) The name, address, citizenship and principal business of any person or entity that
directly or indirectly owns at least ten (1) percent of the equity of the applicant, and the
percentage of equity owned by each of those entities (to the nearest one (1) percent)

Licensee
ALEC is 100% directly owned by SinglePipe.

» ALEC is a Kentucky corporation whose principal business is providing facilities-
based local and exchange access services. Its address is 250 W, Main St., Suite 1920,
Lexington, KY 40507, telephone (859) 721-4224.

» SinglePipe is a Kentucky corporation whose principal business is providing VoIP and
Internet access services. Its address is 11492 Bluegrass Parkway, Louisville, KY
40299, telephone (859) 721-4224,

Transferor
SinglePipe Communications, Inc. is 45.5% directly owned by Chrysalis Ventures III, L.P.
(“Chrysalis™} and 35.5% directly owned by Meritus Ventures, [..P. (“Meritus”).
o Chrysalis is a limited partnership organized under the laws of Delaware whose
principal business is in making financial investments. Its address is 101 South Fifth
Street, Suite 1650, Louisville, K'Y 40202-3122, telephone (502) 583-7644.
» Meritus is a limited partnership organized under the laws of Delaware whose principal
business is in making financial investments. [ts address is PO Box 1738, 362 Old
Whitley Road, London, KY 40743-1738, telephone (606) 864-5175.

Please see attached organizational charts.
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Transferee

Integrated Broadband Services, LLC (“IBBS™) is 100% directly owned by Integrated
Broadband Services Holdings, LLC (“IBBS Holdings™).

» IBBS is a limited liability company organized under the laws of Georgia, whose
principal business is providing operational support software and back office services
to cable and broadband operators. Its address is 200 Chastain Center Blvd, Suite 200,
Kennesaw, GA 30144, telephone (770) 387-2053.

» IBBS Holdings is a limited liability company organized under the laws of Delaware
whose principal business is to act as the holding company of IBBS. Its address is 200
Chastain Center Blvd, Suite 200, Kennesaw, GA 30144, telephone (770) 387-2053.
IBBS Holdings is directly owned by the following entities:

o Pamlico Capital II, LP (“Pamlico Capital”) is a limited partnership organized
under the laws of Delaware whose principal business is in making financial
investments. Its address is 301 South College Street, Suite 1200, Charlotte,
NC 28202, telephone (704) 383-0000. Pamlico Capital holds a 54.24% direct
interest in IBBS Holdings, which results in a 54.24% indirect interest in IBBS.

© KPB Family GST Investment Trust c¢/o Pamlico Capital Fund (“KPB™) is a
trust organized under the laws of North Carolina, whose principal business is
in making financial investments. Its address is 301 South College Street, Suite
1200, Charlotte, NC 28202, telephone (704) 383-0000. KPB holds a 12.55%
direct interest in IBBS Holdings, which results in a 12.55% indirect interest in
IBBS.

o Wachovia Investors, Inc. (“Wachovia®™) is a corporation organized under the
laws of North Carolina whose principal business is in making financial
investments. Its address is 301 S. College Street, Charlotte, NC 28288,
telephone (704) 383-0000. Wachovia holds a 45.10% indirect interest in [BBS
through its 83.15% direct ownership in Pamlico Capital.

Please see attached organizational charts.
(a)}(5) Certification pursuant to §§ 1.2001 through 1.2003 of this chapter that no party to
the application is subject to a denial of Federal benefits pursuant to section 5301 Anti-Drug
Abuse Act of 1988.

Applicants certify, as evidericed by the signatures in the attached certifications, that no
Applicant is subject to a denial of federal benefits pursuant to Section 5301 of the Anti-Drug
Abuse Act of 1998.

(a)(6) A description of the transaction.

Please see a description of the transaction in Section III above.
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(a)(7) A 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.

Transferor, SinglePipe, does not offer domestic telecommunications services. Rather, it
provides interconnected voice over Internet Protocol services (“iVoIP”). ALEC, the 100% direct
subsidiary of SinglePipe, offers domestic telecommunications services to provide SinglePipe’s
1VoIP service with connectivity to the public switched telephone network. ALEC provides these
services in Alabama, Arkansas, California, Florida, Georgia, Idaho, Illinois, Indiana, Kansas,
Kentucky, Louisiana, Mississippi, Nebraska, Nevada, New Jersey, New York, North Carolina,
Ohio, South Carolina, Tennessee, Texas, Washington, and Wisconsin.

Transferee, IBBS, does not offer any telecommunications services. To Transferee’s
knowledge, Transferee, nor its attributable investors, has any affiliation with any entities that
provide telecommunications services.

(a)(8) A statement as to how the application fits into one or more of the presumptive
streamlined categories in this section or why it is otherwise appropriate for streamlined
treatment.

Applicants respectfully submit that this application is eligible for presumptive
streamlined processing under Section 63.03(b)(1)(ii) of the Commission’s rules because the
Transferee is not a telecommunications provider.®
(a)(9) Identification of all other Commission applications related to the same transaction.

Licensee does not hold any authorizations or licenses from the Commission other than
the blanket domestic 214 authorizations previously identified. Moreover, Transferor does not
hold any authorizations or licenses from the Commission. Therefore, no other applications are

being filed with the Commission with respect to this transaction.

647 C.F.R. § 63.03(b)(1Xi).
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(a)(10) A statement of whether the applicants are requesting special consideration because
either party to the transaction is facing imminent business failure.

Applicants request special consideration of this application. As discussed further below,
the transaction is necessary to stabilize ALEC’s financial standing and permit its continued
operation and provision of telecommunications services. IBBS has access to the vast financial
resources of its majority shareholder, Pamlico, as well as Pamlico’s parent entity Wachovia,
This will, in turn, strengthen the financial status of ALEC and its parent SinglePipe and preserve
competition in the telecommunications market for many years.

(a)(11) Identification of any separately-filed waiver requests being sought in conjunction
with the transaction.

Not applicable.

(a)(12) A 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 transaction on competition in domestic markets.

The proposed transaction is in the public interest. IBBS is an excellent partner for
SinglePipe and its customers and stakeholders. This synergy stems from (i) the similarities in
customer bases served, focused on broadband service providers and consumers (ii} the
complementary product and technology offering associated with the VolIP business, and (iii} the
service-focused cultures shared by both companies. As discussed further below, IBBS’ strategic
acquisition of SinglePipe and its ALEC affiliate will enhance IBBS’ business strategy and
position in the market, in addition to strengthening ALEC’s financial and operational standing.

The proposed transaction will not involve a change in the entity actually providing
regulated services. All existing tariffs, if any, will remain in place. Accordingly, this transaction

will be transparent to ALEC’s customers as well as the general public.
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Although the transaction will not involve any changes to ALEC’s significant managerial
resources, the proposed transaction furthers the public interest as the depth of ALEC’s current
management team will be strengthened by the combination of management expertise and
experiences provided by IBBS. ALEC’s current managerial team has over 100 combined years
of experience in the telecommunications industry, and IBBS will only enhance this expertise.
ALEC’s existing officers and directors will remain the same following the transaction, as will the
customer and regulatory contacts for ALEC.

Furthermore, the transaction will significantly enhance ALEC’s access to financial
resources. As noted above, IBBS has the ability to access the vast financial resources of its
majority shareholder, Pamlico, as well as Pamlico’s parent entity Wachovia. This will, in turn,
strengthen the financial standing of ALEC and its parent SinglePipe, ensure ALEC’s continued
operation and provision of telecommunications services, and preserve competition in the
telecommunications market for many years. The continued operation of ALEC is clearly in the
public interest.

VI. CONCLUSION

For the reasons stated above, Applicants respectfully submit that the public interest,

convenience and necessity would be furthered by a grant of this application for the transfer of

control of ALEC to IBBS,
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Respectfully submitted,

Michael C. Sloan

Danielle Frappier

Davis Wright Tremaine LLP

1919 Pennsylvania Avenue NW Suite 800
Washington, DC 20006-3401

Tel: (202) 973-4200
michaelsloan@dwt.com
daniellefrappierf@dwt.com

Counsel for SinglePipe Communications, Inc,
and ALEC Inc.

Dated: June 15, 2010
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Todd Slamowitz

Lukas, Nace, Gutierrez & Sachs, LLP
8300 Greensboro Drive

Suite 1200

McLean, VA 22102

Tel: (703) 584-8600
tslamowitz{@fcclaw.com

Counsel for Integrated Broadband Services,
LLC
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CERTIFICATION
I, Jelfrey Carr, state that I am Chief Executive Officer of ALEC, Inc. and SinglePipe
Communications, Inc., that [ am authorized to make this certification on behalf of ALEC and
SinglePipe, and that the contents of the foregoing application with respect to ALEC and
SinglePipe are true and correct to the best of my knowledge, information and belief. | |

I declare under penalty of perivey that the foregoing is irue and correct.

4%& Q’_ Date: {’/7/; /9

Jeffref Carr?”
Chief Executive Officer
ALEC, Inc.

T TASAA TS DAAICT BANNA Y



CERTIFICATION
1, David Keil, state that I am Chief Executive Officer of Integrated Broadband Services,
LLC, that [ am aﬁthorized to make this certification on behalf of Integrated Broadband Services,
LLC, and that the contents of the foregoing application with respect to Integrated Broadband
Services, LLC are true and correct to the best of my knowledge, information and belief.

I declare under penalty of perjury that the foregoing is true and correct.

-

”7%/(\,0 pate: &J15)7°

David Keil /
Chief Execulive Officer
IBBS, LLC.
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Organizational Chart
ALEC Inc.

Board of Directors
Gearge Tronsrue (Chairman)
Jeffrey Carr (CEQ)
Wright Steenrod
Raymond Moncrief
Daniel O’Brien

Chrysalis Ventures Il

(Ohio), L.P. \ Andrew McKay ) -
6.7% Meritus Ventures, L.P.
[ Chrysalis Ventures 1li, L.P. } \_

Singlepipe, Inc

’ 100%
L

ALEC, Inc ]
J




ALEC, Inc. (“ALEC™)

. Direct/ Percentage of

Name/Address/Citizenship/Organization Indirect Voting/Equity attributable
fo ALEC

Singlepipe, Inc Direct 100%
11492 Bluegrass Parkway
Suite 107
Louisville, Ken. 40299
Chrysalis Ventures III, L.P. Indirect 45.5%
Meritus Ventures, L.P. Indirect 35.5%
Chrysalis Ventures III (Ohio), L.P. Indirect 6.7%
Wright Steenrod NA Member of the Board of
c/o Singlepipe, Inc Directors of Singlepipe, Inc,
11492 Bluegrass Parkway which in turn, is the sole
Suite 107 owner of ALEC, Inc.
Lowsville, Ken. 40299
Raymond Moncrief NA Member of the Board of
c/o Singlepipe, Inc Directors of Singlepipe, Inc,
11492 Bluegrass Parkway which in turn, is the sole
Suite 107 _ owner of ALEC, Inc.
Louisville, Ken. 40299
Jeffrey Carr NA Member of the Board of
Singlepipe, Inc Directors of Singlepipe, Inc,
11492 Bluegrass Parkway which in turn, is the sole
Suite 107 owner of ALEC, Inc.
Louisville, Ken. 40299
George Tronsrue NA' Member of the Board of
c/o Singlepipe, Inc Directors of Singlepipe, Inc,
11492 Bluegrass Parkway which in turn, is the sole
Suite 107 owner of ALEC, Inc.
Louisville, Ken. 40299
Andrew McKay | NA Member of the Board of
c/o Singlepipe, Inc Directors of Singlepipe, Inc,
11492 Bluegrass Parkway which in turn, is the sole
Suite 107 owner of ALEC, Inc.




‘ Louisville, Ken. 40299

Danie] O’Brien

c/o Singlepipe, Inc

11492 Bluegrass Parkway
Suite 107

Louisville, Ken. 40299

NA

Member of the Board of
Directors of Singlepipe, Inc,
which in tun, is the sole
owner of ALEC, Inc.

' George Tronsrue also holds a preferred position in Singlepipe, Inc. that does not exceed 10%.




Organizational Chart
inte_rated Broadband, LLC

Wachovia investors, Inc.
(Wells Farga)

83.15%
( ) 4 Board of Managers \ f/
L. Watts Hamrick, 1l
. , Arthur C. Roselle KPB Family GST
Pamlico Capital Il, L.P. Eric J. Wilkins Investment Trust
Robert F. Buckfelder
\_ J \_ David Gould / \_

m 12.55%

IBBS Holdings, LLC

100%

Integrated Broadband
Services, LLC




Integrated Broadband Services, LLC (“IBBS™)

Name/Address/Citizenship/Organization

Direct/Indirect

Percentage of
Voting/Equity in IBBS

IBBS Holdings, LLC

200 Chastain Center Blvd., Suite 200
Kennesaw, GA 30144

Organized: United States

Direct

100%

Pamlico Capital II, L.P.
301 South College Street
Suite 1200

Charlotte, NC 28202

Organized: United States

Indirect

54.24%

KPB Family GST Investment Trust
c¢/o Pamlico Capital Fund

301 South College Street

Suite 1200

Charlotte, NC 28202

Organized: United States

Indirect

12.55%

Wachovia Investors, Inc.

c/o Wachovia, a Wells Fargo Company
301 S College St

Charlotte, NC 28288

Organized: United States

Indirect

45.10%

Robert F. Buckfelder

c/o IBBS Holdings, LLC

200 Chastain Center Blvd., Suite 200
Kennesaw, GA 30144

Citizenship: United States

Indirect

20.92%"

L. Watts Hamrick, III
¢/o Pamlico Capital Fund

NA

Member of the Board of
Managers of IBBS Holdings,

! Wachovia Investors, Inc, owns an 83.15% interest in Pamlico Capital II, L.P., which in turn, owns a 54.24%
interest in IBBS Holdings, LLC, which in turn, owns 100% of Integrated Broadband Services, LLC, See attached

chart.

* Robert F. Buckfelder holds 7.85 percent interest in IBBS Holdings, LLC, which in turn, owns 100% of Integrated
Broadband Services, LLC. He also has an attributable 12.55% interest in IBBS Holdings, LLC held through KPB
Family GST Investment Trust and an attributable 0,52% interest in IBBS Holdings, LLC held by his wife, Kathleen
P. Buckfelder. He is also a member of the Board of Managers of IBBS Holdings, LLC, which in turn, is the sole

member of Integrated Broadband Services, LLC.




301 South College Street
Suite 1200
Charlotte, NC 28202

Citizenship: United States

LLC, which in turn, is the
sole member of Integrated
Broadband Services, LLC.

Arthur C. Roselle

c/o Pamlico Capital Fund
301 South College Street
Suite 1200

Charlotte, NC 28202

Citizenship: United States

TNA

Member of the Board of
Managers of IBBS Holdings,
LLC, which in turn, is the
sole member of Integrated
Broadband Services, LLC.

Eric J. Wilkins

¢/o Pamlico Capital Fund
301 South College Street
Suite 1200

Charlotte, NC 28202

Citizenship: United States

NA

Member of the Board of
Managers of IBBS Holdings,
LLC, which in turn, is the
sole member of Integrated
Broadband Services, LLC,

David Gould
c/o IBBS Holdings, LLC

Kennesaw, GA 30144
Citizenship: United States

200 Chastain Center Blvd., Suite 200

NA®

Member of the Board of
Managers of IBBS Holdings,
LLC, which in turn, is the
sole member of Integrated
Broadband Services, LLC.

? David Gould also holds an indirect equity interest in Integrated Broadband Services, LLC, but it is less than 10

percent,
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{19) DAYTIME TELEPHONE NUMBER {inc¢lude ares code) (20) COUNTRY CODE (ifnntinU S A )
770-387-2053
¥CC REGISTRATION NUMBER (FRN} REQUIRED
(21) APPLICANT (FRN) (123 FCC LSE ONLY
0019918341
| COMPLETE SECTION C FOR EACH SERVICE, IF MOHRE BOXES ARE NEEDED, USE CONTINUATION SHEET
(234} CALL SIGN/OTHER ID | (244) PAYMENT TYPE CODE (25A) QUANTITY
(26A) FEE DUE FOR (PTC) (27A) TOTAL FEE FCC USE ONLY
(28AYFCC CODEI (29A)} FCC CODE 2
(238) CALL SIGN/OTHER [D (24B) PAYMENT TYPE CODE (25B) QUANTITY
(26B) FEE DUE FOR (PTC) {27R) TOTAL FEE FCC USE ONLY
| (24BIFCC CODE | {29B) FCC CODE 2
{23C) CALL SIGN/OTHER 1D (24C) PAYMENT TYPE CODE {25C) QUANTITY
(26C) FEE DUE FOR (PTC) (27C) TOTAL FEE FCC USE ONLY
{28C) FCC CODE | {29C) FCC CODE 2
(23D) CALL SIGN/OTHER ID } (24D) PAYMENT TYPE CODE {25D) QUANTITY
{260} FEE DUE FOR (PTC) {27TDY TOTALFEE FCC USE ONLY
(28DIFCC CODE 1 (29D) FCC CODE 2
(2IE) CALL SIGN/OTHER 1D | (24E) PAYMENT TYPE CODE (25E) QUANTITY
{26E) FEE DUE FOR {F'TC) (27E) TOTAL FEE FCC USEONLY
|
[2EE}FCC CODE] {29E)FCC CODE 2 )

E—
{23F) CALL SIGN/OTHER ID

(24F) PAYMENT TYPE CODE (25F) QUANTITY

(26F) FEE DUE FOR (PTC)

(27F) TOTAL FEE FCC USE ONLY

(28FWFCC CODE [

(2%F) PCC CODE2

SEE PUBLIC BURDEN ON REVERSE FCC FORM 159-C

FEBRUARY 2003



