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June 12, 2009

Via Overnight Service TR.A. DGO KET ROOM

.,\‘

Ms. Sharla Dillon
Tennessee Regulatory Authority

460 James Robertson Parkway 0 Q’ﬁOd 7}/

Nashville, TN 37243-0505

RE: Supplemental Information for Joint Petition of Birch Telecom of the
South, Inc. d/b/a Birch Communications of the Southeast and IDS Telcom
Corp. and Now Communications, Inc. for Expedited Approval of Transfer
of Customer Base

Dear Ms. Dillon:

Attached please find the original and thirteen (13) copies of supplemental information
for the above-referenced petition submitted on behalf of Birch Telecom of the South,
Inc. d/b/a Birch Communications of the Southeast and IDS Telcom Corp. and Now -
Communications, Inc. The information is being filed in response to questions raised by
Carlos Black of TN Staff.

Please acknowledge receipt of this filing by date-stamping the extra copy of this cover
letter and returning it to me in the self-addressed, stamped envelope provided for that
purpose. Any questions you may have regarding this filing may be directed to my
attention at (407) 740-3006 or via e-mail at croesel@tminc.com.

Sincerely,

=

Carey Roesel, Consultant to
Birch Telecom of the South, Inc. d/b/a Birch Communications

CR/gs
Enclosures

cc: Sharyl Fowler - Birch

cc: Randall P. Muench — Cleartel, NOW, IDS
file:  Birch - TN Local

tms: TNx090lc

2600 Maitland Center Parkway, Suite 300 - Maitland, FL. 32751

P.O. Drawer 200 - Winter Park, FL. 32790-0200 - Telephone: (407) 740 - 8575 - Facsimile: (407) 740 - 0613
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BEFORE THE TENNESSEE REGULATORY AUTHORITY

Joint Petition of

Birch Telecom of the South, Inc.

d/b/a Birch Communications of the Southeast
and

IDS Telcom Corp. and

Now Communications, Inc.

For Approval of a Customer Base Transfer

TRA Docket No. 09-00074

SUPPLEMENTAL INFORMATION IN CONNECTION WITH THE
JOINT PETITION OF BIRCH TELECOM OF THE SOUTH, INC.
d/b/a BIRCH COMMUNICATIONS
AND
IDS TELCOM CORP.

NOW COMMUNICATIONS, INC.

FOR EXPEDITED APPROVAL OF
A CUSTOMER BASE TRANSFER

In response to questions raised by Carlos Black, the above-referenced companies offer the attached
supplemental information.

- Page 1 of the petition was apparently missing from the copy TN Staff reviewed. That page is
included as Attachment 1. To further clarify information provided on that page, 95 prepaid customers belong to
NOW, and the 160 business and 32 residential customers belong to IDS.

- Attachment 2 is a copy of the companies’ FCC Combined Domestic and International Section 214
Applications (“214 Applications™), as requested. The 214 Applications also contain other information
specifically requested by TN Staff. Exhibits A and B provide the organizational structures for the companies.
Please note that a revised organizational chart was submitted for Cleartel subsequent to the initial 214
Applications. This revised chart is also attached. These charts will not change after the transaction. The
companies’ 214 authorizations are also included in the 214 Applications.

- Approval for the transaction is pending from the FCC (the FCC has established a streamlined
pleading cycle for the Domestic 214 Application with approval expected on July 2, 2009; the companies’
expect the FCC to streamline the approval of the International 214 Applications in the near future with
approval expected in the same timeframe as the Domestic 214 Application) and from the appropriate regulatory
agency in each of the following states: Florida, Georgia, Indiana, Louisiana, Massachusetts, Mississippi,
Missouri, New Jersey, New York, North Carolina, Oklahoma, Pennsylvania, South Carolina and
Tennessee. California will be filed in the near future. The parties are also providing notice of the transaction to
the appropriate regulatory agency in each of the following states: Alabama, Arkansas, Illinois, Kentucky,
Michigan, Texas and Wisconsin.

TN Joint Petition of
Birch Telecom of the South, Inc.
d/b/a Birch Communications
and
IDS Telcom Corp.
Now Communications, Inc.
For Approval of a Customer Based Transfer
A[73028859.5




Joint Petition of
Birch Telecom of the South, Inc.
d/b/a Birch Communications of the Southeast
&
IDS Telcom Corp.
Now Communications, Inc.

Attachment 1

Page 1 of the Initial Petition

A/73028859.5
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BEFORE THE TENNESSEE REGULATORY AUTHORITY

Joint Petition of

Birch Telecom of the South, Inc.

d/b/a Birch Communications of the Southeast
and

IDS Teleom Corp. and

Now Communications, Inc.

For Approval of a Customer Base Transfer

TRA Docket No.

N’ N’ N N N N N’

JOINT PETITION OF BIRCH TELECOM OF THE SOUTH, INC.
d/b/a BIRCH COMMUNICATIONS
AND
IDS TELCOM CORP.
NOW COMMUNICATIONS, INC.
FOR EXPEDITED APPROVAL OF
A CUSTOMER BASE TRANSFER
IDS Telcom Corp. (“IDS”), Now Communications, Inc. (“NOW”) (IDS and NOW together, the
“Sellers”) and Birch Telecom of the South, Inc. d/b/a Birch Communications of the Southeast (“Birch”) (IDS,
NOW and Birch collectively, the “Petitioners™) respectfully request, pursuant to Rule 1220-4-2-.56 of the
Tennessee Regulatory Authority (“TRA”) Rules, the TRA to approve on an expedited basis the transfer of
customers from Sellers to Birch. Upon approval of this petition, the Petitioners propose to transfer

approximately 160 business customers, 32 residential customers and 95 prepaid local service customers in

Tennessee from Sellers to Birch.

IDS and NOW are each Delaware corporations. Sellers are wholly owned subsidiaries of Cleartel
Communications, Inc. (“CCI”), a Delaware corporation and leading provider of voice and data solutions serving
customers in the Northeast, Southeast, Southwest, and Midwestern United States. Sellers have principal offices at
1960 S. Congress Ave., Suite 201, Delray Beach, Florida 33445. CCI, through Sellers and its other subsidiaries,
offers local, Internet and long distance services to both residential and business users in 30 states. In Tennessee,

IDS and NOW hold the following authorizations:

IDS holds local exchange and interexchange authority granted in Docket No. 05-00048 .
NOW holds local exchange and interexchange authority granted in Docket No. 03-00455.
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Joint Petition of
Birch Telecom of the South, Inc.
d/b/a Birch Communications of the Southeast
&
IDS Telcom Corp.
Now Communications, Inc.

Attachment 2

FCC Combined Domestic and International Section 214 Application

A[73028859.5
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Application Filing Results Page 1 of 1

Please be aware that an FRN associated with the application you just filed has a delinquent debt
associated with it. The delinquency must be paid before final action on the application may be taken. If
the delinquency is not handled within 30 days, the application will be dismissed. To learn more about
this delinquency, contact the FCC Financial Operations Helpdesk at 1-877-480-3201, or search online at
Red Light.

FCC IBFS - Electronic Filing

Submission_id :1B2009001255
Successfully filed on :May 8 2009 5:55:03:080PM
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FCC:Success:Form 159 - PRINTABLE VERSION Page 1 of 1

Remittance 1D:1591396 Authorization
Number:273795
Successful Authorization -- Date Paid: 5/8/09
FILE COPY ONLY!!

READ INSTRUCTIONS FEDERAL COMMUNICATIONS COMMISSION APPROVED BY OMB
ICAREFULLY BEFORE REMITT ANCE ADVICE 3060-059
PROCEEDING FORM 159

PAGENO 1 OF 1 SPECIAL USE
(1) LOCKBOX #979093

IFCC USE ONLY

(3) TOTAL AMOUNT PAID (dollars and cents)
$1015.66

SECTION A - Payer Information

2) PAYER NAME (if paying by credit card, enter name exactly as it appears on your card)
Birch Communications, Inc.
(4) STREET ADDRESS LINE NO. !
4885 Riverside Drive
5) STREET ADDRESS LINE NO. 2
Suite 304
6) CITY (7) STATE 8) ZIP CODE
Macon GA 31210
9) DAYTIME TELEPHONE NUMBER (INCLUDING AREA CODE) (10) COUNTRY CODE (IF NOT IN U.S.A.)
478-4761165 US
FCC REGISTRATION NUMBER (FRN) AND TAX IDENTIFICATION NUMBER (TIN) REQUIRED
11) PAYER (FRN) 12) FCC USE ONLY
0005044375

IF PAYER NAME AND THE APPLICANT NAME ARE DIFFERENT, COMPLETE SECTION B
IF MORE THAN ONE APPLICANT, USE CONTINUATION SHEETS (FORM 159-C)

13) APPLICANT NAME

Birch Communications, Inc.
14) STREET ADDRESS LINE NO. 1
4885 Riverside Drive

15) STREET ADDRESS LINE NO, 2

Suite 304
(16) CITY (17) STATE (18) ZIF CODE
Macon GA 31210-
(19) DAYTIME TELEPHONE NUMBER (INCLUDING AREA CODE) (20) COUNTRY CODE (JF NOT INU.S.A.)
478-476-1165 Us
FCC REGISTRATION NUMBER (FRN) AND TAX YDENTIFICATION NUMBER (TIN) REQUIRED
21) APPLICANT (FRN) 22) FCC USE ONLY
0005044375
COMPLETE SECTION C FOR. EACH SERVICE, IF MORE BOXES ARE NEEDED, USE CONTINUATION SHEET
23A) FCC Call Sign/Other ID (24A) Payment Type Code(PTC) 25A) Quantity
CUT 1
26A) Fee Due for (PTC) (27A) Total Fee FCC Use Only
$1,015.00 $1015.00
(28A) FCC CODE 1 29A)FCC CODE 2
1B2009001255

(23B) FCC Call Sign/Other ID 24B) Payment Type Code(PTC) (25B) Quantity
26B) Fee Due for (PTC) 27B) Total Fee FCC Use Only
28B)FCC CODE | (29B) FCC CODE 2

Tt o fnoe Fan ravriBRlanteraninBarm 1 80/cinnace 180 html/arintad1 8§80 ancecace nfm S/2/7009




Electronic Form 159 Page 1 of 1
Electronic Form 159
Payment Confirmation
Your transaction has been approved. For your records, please note the
following:
REMITTANCE ID NUMBER : 1591396
AUTHORIZATION NUMBER : 273795
AMOUNT PAID : $1,015.00
Customer Service
FCC Fees Web _Policies / Privacy FCC Home Page
Policy
If you have any questions or concerns please contact your licensing system help desk.
it T allfrca fan onv T antraninBarm 1 SO/TG185Q/c1vnnnca aFfm IR omittanaaIN=1801270A & ma S/2/70N0
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File Upload Page 1 of 1

Federal Communications Commission Applications
Fri May 8 17:31:16 US/Eastern 2009
Account number: 195096

ATTACHMENT NAME: Birch Transfer
DESCRIPTION: International 214 Transfer of Control Application for Birch and
Cleartel
REMOTE FILENAME: L:\\CAREY\Birch Communications 5104\!'BIRCH -
CLEARTEL TRANSFER\FCC\Birch and Cleartel FCC 214 Application 5-08-09
FINAL.pdf
FILE SIZE = 1309777

Your attachment has been received and is now being stored.
This step may take several minutes, particularly for large attachments.

Please be patient.

Upload successfully completed.
Return to the Form.

httn'//licensino fee sovieoi-hin/nrod/ib/forms/histext coi 5/8/2009




File Upload Page 1 of 1

Federal Communications Commission Applications
Fri May 8 17:32:46 US/Eastern 2009
Account number: 195096

ATTACHMENT NAME: BTI Customer Notice
DESCRIPTION: Birch Telecom, Inc. Customer Notices
REMOTE FILENAME: LACAREY\Birch Communications 5104\!!'BIRCH -
CLEARTEL TRANSFER\FCC\BTI FCC Customer Notices filing 5-8-09 FINAL.pdf
FILE SIZE = 683485

Your attachment has been received and is now being stored.
This step may take several minutes, particularly for large attachments.

Please be patient.

Upload successfully completed.
Return to the Form.

htn+/MNicensine fre oov/coi-hin/nrad/ih/farms/hiotext coi 5/8/2009




File Upload Page 1 of 1

Federal Communications Commission Applications
Fri May 8 17:37:12 US/Eastern 2009
Account number: 195096

ATTACHMENT NAME: BCI Customer Notices
DESCRIPTION: Birch Communications, Inc. Customer Notices
REMOTE FILENAME: L:\CAREY\Birch Communications 5104\!'BIRCH -
CLEARTEL TRANSFER\FCC\BCI FCC Customer Notices filing 5-8-09 FINAL.pdf
FILE SIZE = 631115

Your attachment has been received and is now being stored.
This step may take several minutes, particularly for large attachments.

Please be patient.

Upload successfully completed.
Return to the Form.

hHn/Nicancing foe onvinaihin/nrnd ihifarme/hiotavt coi S/RM2009




2600 Maitland Center Pkwy.
Suits 300

Maitland, FL 32751

P.O. Drawer 200

Winter Park, FL
32790-0200

Tel:  407-740-8575

Fax:  407-740-0613

www.tminc.com

May 8, 2009
Via Overnight Dellvery

Ms. Marlene H. Dortch, FCC Secretary
Federal Communications Commission
¢/o US Bank

Lock Box 979091

St. Louis, MO 63197-9000

RE:

In the Matter of the Joint Application of Birch Communications, Inc., Birch
Telecom, Inc., Birch Telecom of the South, Inc., Birch Telecom of the West,
Inc,, Birch Telecom of the Great Lakes, Inc., Birch Telecom of Missouri, Inc,,
Birch Telecom of Oklahoma, Inc,, Birch Telecom of Texas Ltd.,, LLP and
Cleartel Communications, Inc., Cleartel Telecommunications, Inc., IDS Telcom
Corp., nii communications, ltd, Now Communications, Inc., Supra
Telecommunications and Information Systems, Inc,, and Telecon
Communications Corporation for Authority pursuant to Section 214 of the
Communications Act of 1934, as Amended, to Transfer Certain Customers of
an Authorized Domestic and International Carrier,

Dear Ms. Dortch:

Enclosed for filing please find one (1) original and one (1) copy of the Petition fot Transfer of
Control submitted on behalf of the above-mentioned applicants, along with the required filing
fee of $1,015.00. ‘

Questions or instructions pertaining to this transaction should be directed to my attention at
(407) 740-3006 or croesel@tminc.com.

Please acknowledge receipt of this filing by returning, file-stamped, the extra copy of this
cover letter in the self-addressed, stamped envelope enclosed for this purpose.

Sincerely,

Carey Roesel, Consultant to
Birch Communications, Inc.

CR/gs

Enclosures

CcC;

file:

Christopher Bunce - Birch

Sharyl Fowler - Birch

Mr. Randall P. Muench — Cleartel
Birch — FCC Domestic

Cleartel — FCC Domestic
FCCx0901




READ INSTRUCTIONS CAREPULLY Approved by OMB

BEFORE PROCEEDING FEDERAL COMMUNICATIONS COMMISSION 306n0589
REMITTANCE ADVICE Page No_! of 2
FORM 159

(1) LOCKBOX#

SECTION A~ PAYER INFORMATION

-E)APAYER NAME (if paying by credit card enter name exactly as it appears onthe card) {3) TOTAL AMOUNT PAID (U.S. Dallars and cents)
TECHNOLOGIES MANAGEMENT, ING, $1,015,00

{4) STREET ADDRESS LINE NO. 1
2600 MAITLAND CENTER PARKWAY, SUITE 300
{5) STREET ADDKESS LINE NO. 2

B CITY (7) STATE (8) ZIP CODE
MAITLAND FL 32751
[¢J) DAYTIME TELEPHONE NUMBER (include area code) (10) COUNTRY CODE (ifnotinU.S.A.)

407-740-8575

FCC REGISTRATION NUMBER (FRN) REQUIRED
() ) PAYER (FRN) ; T e e

e I

0005-0215-06 L e

P i e
IF MORE THAN ONE APPLICANT, USE CONTINUATION SHEETS (FORM 159-C)

COMPLEYE SECTION B‘E_LOW FOR EACH SERVICE, IF MORE BOXES ARE NEEDED, USE CONTINUATION SHEET
(13) APPLICANT NAME

BIRCH COMMUNICATIONS, INC.
(14) STREET ADDRESS LINE NO 1
4885 RIVERSIDE DRIVE

(15) STREET ADDRESS LINENO, 2

SUITE 304
(1s) Ty (17)STATE (18) ZIP CODE
MACON - GA 31210
(19) DAYTIME TELEPHONE NUMBER (include avea code) (20) COUNTRY CODE (if notin U.S.A.)
478-475-9800 ,
. FCC REGISTRATION NUMEBE,
(21) APPLICANT (FRN) ;
0005-0443-75 m
COMPLETE SECTION C FOR EACH SERVICE, IF MORE BOXES ARE NEEDED, USE CONTINUATION SHEET
(234) CALL SIGN/OTHER 1D (24A) PAYMENT TYPE CODE
cuT

(26A) FEE DUE FOR (PTC) (27A) TOTAL FEE

$1,015.00
(28A) FCC COREI (29A)FCC CODE 2
{23B) CALL SIGN/OTHER ID {24B) PAYMENT TYPE CODE
(26B) FEE DUE FOR (PTC) (27B) TOTAL FEE
(28B)FCC CODE1 (29B) FCC CODE 2

SECTION D~ CERTIFICATION
CERTIFICATION STATEMENT
1__Carey Roessl, Consultant certify under penal erjuty that the foregaing and supporting informationis true and correct to
the best of my knowledge, information and belig
SIGNATURE 4 pate___May 8, 2009
~ T /
hd SECTION E - CREDIT CARD PAYMENT INFORMATION
MASTERCARD VISA AMEX DISCOVER

ACCOUNT NUMBER, EXPIRATION DATE
1 hereby authorize the FCC to charge my credit oard for the service(s)/authorization herein described.
SIGNATURE, DATE,

SEE PUBLIC BURDEN ON REVERSE TCC FORM 150 TUTY 2005




oA ws;mé‘%zi@wwm%m»m@mpﬁmmmizmmmﬁwmvumsmz?‘ﬁmmzmmmmmwmmwm«M@rmuwm&mmm&wwmmmmmmmmmm&mm

TECHNOLOGIES MANAGEMENT, INC: ' REGIONS BANK 63-466/631 46640
WINTER PARK FL 827 -
(407) 720-557-590'0200 ‘ ; , 5/8/2009 -
e Federal Communications Cdn;lmission" . . 1,015.00

One Thousand Fifteen and OO/1.00******5\!************1{*f*ﬁ****{**;\:*****************ﬁ*w**********-.Hr******************'*******

Federal:Communications Commission
The Potrtals '
445 Twelfth Street S.W.

Washington, D'Q;205'54 TECHNOLOGIES MANAGEMENT, ING.

il

R THORIZED GG NATURE

Birch
MEMO cmamyomms . R
H'DLE;E-LOH' KOG 3 L‘"D"HEEBI: 372057508 Lir |
TECHNOLOGIES MANAGEMENT, INC. 46640
5/8/2009

Federal Communications Commission
774.000 - Client reimbursement other 1,015.00

T 1,015.00

Amsouth New Operatl “Birch .




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

In the Matter of the Joint Application of

Birch Communications, Inc.,

Birch Telecom, Inc.,

Birch Telecom of the South, Inc.,

Birch Telecom of the West, Inc.,

Birch Telecom of the Great Lakes, Ine.,

Birch Telecom of Missouri, Inc.,

Birch Telecom of Oklahoma, Ine,, and

Birch Telecom of Texas Ltd., LLP,
Assignees,

and WC Docket No. 09-

Cleartel Communications, Inc., File No. ITC-ASG-2009

)

)

)

)

)

)

)

)

)

)

)

)

)

)

)

)

Cleartel Telecommunications, Inc., )
IDS Teleom Corp., )
nii commuanications, Itd., )
Now Communications, Inc., )
Supra Telecommunications and )
Information Systems, Inc., and )
Telecon Communications Corporation, )
Assignors )

)

)

)

)

)

)

)

)

For Grant of Authority Pursuant to

Section 214 of the Communications Act of 1934,
as amended, and Sections 63.04, and 63.24 of the
Commission’s Rules to Complete an
Assignment of Assets of Authorized

Domestic anid International Section 214 Carriers

JOINT APPLICATION




L. INTRODUCTION

A, Summary of Transaction

Birch Communications, Inc. (fk/a Access Integrated Networks, Inc.) (“BCI™), Birch
Telecom, Inc, (together with one or more of its certificated subsidiaries identified in Exhibit C
“BTI”) (BCI together with BTI, “Birch” or “the Assignees”), Cleartel Communications, Inc.
(“CCI"), Cleartel Telecommunications, Inc. (“CTI"), IDS Telcom Corp. (“IDS”), nii
communications, Itd. (“nii;’), Now Communications, Inc. (“NOW™), Supra Telecommunications -
and Information Systems, Inc. (“Supra”), and Telecon Communications Corporation (“Telecon™)
(CC], CTJ, IDS, nii, NOW, Supra and Telecon collectively, the “Assignors”) (Assignees and
Assignors together, the “Applicants™), through their undersigned counsel and pursuant to Section
214 of the Communications Act, as amended, 47 U.S.C. § 214, and Sections 63.04 and 63.24 of
the Commission’s Rules, 47 CFR. §§ 63.04, 63.24, respectfully request Federal
Communications Commission (“Commission”) approval or such authority as may be necessary
or required to completg a transaction whereby Birch will acquire substantially all the customers
and telecommunications technology assets, including customer accounts, from Assignors.1 Asa
result of a series of transactions, Assignors’ current customers will be transferred to Birch,
~ which will become the service providers for those customers. As described below, because the
rates, terms or conditions of the services being received by customers will not change as a result
of the assignment, the proposed transactions will be virtually transparent to customers of
Assignors in terms of the services that those customers receive. There may be instances,

however, where there are service or rate structure dissimilarities that Birch cannot accommodate

! These customers and assets are located in the following states; Alabama, Arkansas,
California, Florida, Georgia, Illinois, Indiana, Kentucky, Louisiana, Massachusetts, Michigan,
Mississippi, Missouri, New Jersey, New York, North Carolina, Oklahoma, Pennsylvania, South
Carolina, Tennessee, Texas, and Wisconsin.

v




with its existing systems (e.g., customers currently utilizing a message or measured local service
plan). In those cases, Birch will transition those customers in as neutral a manner as is
reasonably possible, with no increase to the regular monthly recurring charges, and notify those
customers of their new rates, terms and conditions of service.

B. Request for Streamlined Processing

Applicants respectfully submit that this Application is eligible for streamlined processing
pursuant to Sections 63,03 of the Commission’s Rules, 47 C.F.R. §63.03. In particular, this
Application is eligible for streamlined processing pursuant to Section 63.03(b)(2)(i) because,
immediately following the transaction, Transferee (and its Affiliates) will have a market share in
the interstate, interexchange market of less than 10 percent, and the Transferee (and its
Affiliates) will provide competitive telephone exéhange services or exchange access services (if
at all) exclusively in geographic areas served by a dominant local exchange carrier that is not a
party to the transaction, and none of the Applicants (or their Affiliates) are dominant with respect
to any service.

With respect to international authority, Applicants respectfully submit that this Application
is eligible for streamlined pro'cessing pursuant to Section 63.12(a)-(b) of the Commission’s Rules,
47 CF.R. §63.12(a)-(b). In particular, Section 63.12(c)(1) is inapplicable because none of the
Applicants are or are affiliated with any foreign carriers and none of the scenarios outlined in
Section 63.12(c) of the Commission’s Rules, 47 C.F.R. § 63.12(c), apply.

In support of this Application, Applicants provide the following information:

IL DESCRIPTION OF THE APPLICANTS

A, Birch Communications, Inc. and Birch Telecom, Inc,

Birch Communications, Inc. has principal corporate offices located at 3060 Peachtree
Road, NW, Suite 1065, Atlanta, Georgia 30305. Birch Telecom, Inc. (together with its

3




subsidiaries identified in Exhibit C) is a wholly owned subsidiary of BCI and has the same
principal corporate offices. Birch is a longstanding and large competitive local exchange carrier
in the Northeast, Southeast, Southwest and Midwest regions serving residential and small and
medium business customers. Birch deploys its own private IP network utilizing soft switch
technology to deliver innovative, high quality, affordable voice and broadband communications
services to small and medium business customers, Collectively, Birch is authorized to provide
telecommunications services in thirty (30) states: Alabama, Arkansas, Colorado, Florida,
Georgia, Illinois, Indiana, Iowa, Kansas, Kentucky, Louisiana, Massachusetts, Michigan,
Minnesota, Mississippi, Missouri, Moﬁta.na, Nebraska, New York, North Carolina, North
Dakota, Ohio, Oklahoma, Pennsylvania, South Carolina, South Dakota, Tennessee, Texas,
Wisconsin, and Wyoming, with certification pending in California and New Jersey. Birch is also
authoﬁzcd to provide interstate and/or international telecommunications services. For the
Commission’s convenience, a current corporate organizational‘chart for Assignees is provided as
Exhibit A.
B. Cleartel Telecommunications, Inc., IDS Telcom Corp., nii
communications, Itd., Now Communications, Inc., Supra

Telecommunications and Information Systems, Inc., and Telecon
Communications Corporation (“Assignors™)

CTJ, IDS, nii, NOW, Supra and Telecon are direct or indirect subsidiaries of CClL a .
Delaware corporation with principal offices located at 1960 S. Congress Ave., Suite 201, Delray
Beach, Florida 33445. For the Commission’s convenience, a current corporate organizational
chart for Assignors is provided as Bxhibit B. CCI is a leading provider of voice and data
solutions serving customers in the Northeast, Southeast, Southwest, and Midwestern United

States. CCI, through Assignors, offers local, Internet and long distance services to both




residential and business users in 26 states, Assignors are authorized to provide interstate and/or

international services.

III.  DESCRIPTION OF THE TRANSACTIONS

Applicants propose to complete a series of transactions (“Transactions™) through which
Assignees will acquire certain assets of Assignors, including their customer bases, pursuant to an
Asset Purchase Agreement (“Agreement™) dated as of April 29, 2909 between BCI, CCI and
Certain of the Subsidiaries of CCI. As a result of the proposed Transactions, Assignees will replace
Assignors as the service provider in the various states served by Assignors. Speciﬁca’lly, Assignors’
assets and customers in Arkansas, Massachusetts, New Jersey, New York and Pennsylvania will be
transferred to BCI, while Assignors’ assets and customers in Alabama, California, Florida, Georgia,
[Uinois, Indiana, Kentucky, Louisiana, Michigan, Missouri, Mississippi, North Carolina, Oklahoma,
South Carolina, Tennessee, Texas and Wisconsin will be transferred to BT or one of'its certificated
subsidiaries as described in Exhibit C. Subject to receipt of thé required regulatory approvals, the
Transactions are expected to close in the third quarter of this year (the “Closing Date).

Applicants emphasize that although the proposed Transactions will involve a transfer of
customers, immediately following the proposed Transaction, virtually all of those customers will
continue to receive service from Birch under the same rates, terms and conditions as the services
currently provided. There may be instances, however, where there are service or rate structure
dissimilarities that Birch cannot accommodate with its existing systems (e.g., customers
currently utilizing a message or measured local service plan). In those cases, Birch will transition
those customers in as neutral a manner as is reasonably possible, with no increase to the regular
monthly recurring charges, and notify those customers of their new rates, terms and conditions of
service. As a result, the proposed Transactions will be almost seamless and virtually transparent to
customers served by Assignors in terms of the services that they currently receive, except as
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described above. All of the affected customers will receive notice in compliance with the
Commission’s Rules? Moreover, because Birch is acquiring substantially all of the assets of
Assignors necessary to provide service to the transferred customers, Birch will have all of the assets
required to continue to provide high-quality services to the customers it acquires.

Birch is well-qualified to provide service to Assignors’ customers. Birch currently
provides local and long distances telecommunications services in thirty (30) states collectively.
Birch’s operations will be overssen by a well-qualified management team with substantial

telecommunications experience and technical expertise.

IV. PUBLIC INTEREST STATEMENT

The proposed Transactions described above will serve the public interest by ensuring that
Assignors’ customers enjoy continuity of high-quality telecommunications service. In particular,
the assignment of Assignors® customers, together with the transfer of other assets required to
serve those customers, will ensure that the customers continue to receive uninterrupted interstate
and international services. The customers will be served by carriers with significant technical,
managerial and financial resources.

Given the increasingly complex and competitive nature of the telecommunications and
capital markets and for other business reasons, Applicants seek to complete the proposed
Transactions as soon as possible. Accordingly, Applicants respectfully request that the

Commission process, consider, and approve this Application as expeditiously as possible.

2 Birch will file the required certificate of compliance under separate cover in Docket No.
00-257.




V. INFORMATION REQUIRED BY SECTION 63.24(e)

Pursuant to Section 63.24(e)(3) of the Commission’s Rules, the Applicants submit the

following information requested in Section 63.18 (a)-(d) and (h)-(p) in support of this

Application:

(a) Name, address and telephone number of each Applicant;

Birch:
Birch Communications, Inc, FRN 0005044375
Birch Telecom, Inc. FRN 0014685887
Birch Telecom of the South, Inc. FRIN 0004319299
Birch Telecom of the West, Inc. FRN 0008159725
Birch Telecom of the Great Lakes, Inc. FRN 0005072780
Birch Telecom of Missourd, Inc, FRN 0003732294
Birch Telecom of Oklahoma, Inc. FRN 0003732328
Birch Telecom of Texas Ltd., LLP FRN 0003732336
4885 Riverside Drive
Suite 304
Macon, Georgia 31210
Tel:  478-475-9800

Assignors:
Cleartel Communications, Inc. FRN 0015409139
Clearte] Telecornmunications, Inc. FRN 0007777139
IDS Telcom Corp. FRN 0012643243
nii communications, Itd. FRN 0004340477
Now Communications, Inc, FRN 0009916305
Supra Telecommunications and

Information Systems, Inc. FRN 0015327745

Telecon Communications Corporation FRN 0006949051

1960 8. Congress Ave., Suite 201
Delray Beach, FL 33445
Tel: 561-454-5060




(b)  Jurisdiction of Organizations:
Asgignees: BCI is a Georgia cotporation.
BTI is a Delaware corporation.
Birch Telecom of the South, Inc., is a Delaware corporation,
Birch Telecom of the West, Inc., is a Delaware corporation.

Birch Telecom of the Great Lakes, Inc,, is a Delaware
corporation,

Birch Telecom of Missouri, Inc., is a2 Delaware corporation.
Birch Telecom of Qklahoma, Inec., is a Delaware corporation.

Birch Telecom of Texas Ltd., LLP, is a Texas Limited Liability
Partnership,

Assignors: CCI is a Delaware corporation.
.CTI is a Delaware corporation.
IDS is a Delaware corporation.
nii is a Texas limited partnership.
NOW is a Delaware corporation.
Supra is a Delaware corporation.

Telecon is a New York corporation.

(c) (Answer to Question 10) Correspondence concerning this Application should be

sent to:
For Assignors;

Catherine Wang

Brett P, Ferenchak

Bingham McCutchen LLP
2020 K Street, NW
Washington, DC 20006-1806
Tel:  202-373-6000

Fax: 202-373-6001
catherine.wang@bingham.com
brett.ferenchak@bingham.com
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For Birch:

Carey Roesel

Technologies Management, Inc,
2600 Maitland Center Parkway
Suite 300

Maitland, FL. 32751

Tel:  407-740-4006

Fax: 407-740-0613
croesel@tminc.com

with copies to:

Sharyl Fowler

Birch Communications, Inc.
4885 Riverside Drive

Suite 304

Macon, Georgia 31211
Tel:  478-476-1165

Fax; 478-405-3112
Sharyl.fowler@birch.com

(d)  Section 214 Authorizations

Assignee; BCI holds international Section 214 authority to provide global
resale services pursuant to IB File No. ITC-214-19970926-00584
(Old File No. ITC-97-586). BCI also hold blanket domestic
Section 214 authority pursuant to 47 C.F.R § 63.01.

BTI holds international Section 214 authority to provide global
resale and global facilities-based services pursuant to IB File No,
ITC-214-19990701-00441. Birch Telecom of the South, Inc., Birch
Telecom of the West, Inc., Birch Telecom of the Great Lakes, Inc.,
Birch Telecom of Missouri, Inc., Birch Telecom of Oklahoma,
Inc., and Birch Telecom of Texas Ltd., LLP, provide international
telecommunications services pursuant to the international Section
214 authority of their parent company, BTL. BTI (together with its
subsidiaries identified in Exhibit C) also hold blanket domestic
Section 214 authority pursuant to 47 C.F.R § 63.01.

Telecom Resources, Inc., a subsidiary of BCI, also holds
international Section 214 authority to provide global resale
services pursuant to IB File No. ITC-214-199800330-00209.

Assignors: CCI, holds international Section 214 authority to provide globa;l
resale services pursuant to IB File No, ITC-214-19990729-00457.

3 By letter filed on May 8, 2009, CCI surrendered the other international Section 214
authorizations it held.




CTI, IDS, nii, NOW, Telecon provide international
telecommunications services pursuant to the international Section
214 authority of their parent company, CCL* These entities also
hold blanket domestic Section 214 authority pursuant to 47 C.F.R
§ 63.01.

Through a common ultimate owner, MCG Capital Corporation
(“MCG™), Assignors are indirectly affiliated with the following
carriers (the “Broadview Entities™):

AR.C. Networks, Inc. (“A.R.C.”") and InfoHighway of
Virginia, Inc, (“InfoHighway-VA”) hold blanket domestic
Section 214 authority to provide interstate services
pursuant to 47 CFR § 63.01, AR.C. also holds
international Section 214 authority granted in IB File No.
ITC-214-19960116-00008.  InfoHighway-VA does not
hold international Section 214 authority.

ATX Licensing, Inc. (“ATC”) holds blanket domestic
Section 214 authority to provide interstate services
pursuant to 47 C.F.R § 63.01. ATX also holds international
Section 214 euthority granted in IB File No. ITC-214-
19920330-00034.

. BridgeCom International, Inc. (“BridgeCom™) holds
blanket domestic Séction 214 authority to provide interstate
services pursuant to 47 C.F.R § 63.01. BridgeCom also
holds international Section 214 authority granted in 1B File
No. ITC-214-19971020-00645.

Broadview Networks, Inc. (“Broadview”). holds blanket
domestic Section 214 authority to provide interstate
services pursuant to 47 C.F.R § 63.01. Broadview also
holds international Section 214 authority granted in IB File
No. ITC-214-20000128-00044.

Broadview NP Acquisition Corp. (“Broadview NP”) holds
blanket domestic Section 214 authority to provide intetstate
services pursuant to 47 C.F.R § 63.01. Broadview NP does
not hold international Section 214 authority.

By letter filed on May 8, 2009, CTI, IDS, nii, NOW and Telecon surrendered any
international Section 214 authorizations they held and notified the Commission that they would
provide international telecommunications services pursuant to the international Section 214

authorization held by CCI,
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Eureka Telecom, Ine, (“Eureka™) and Eureka Telecom of
VA, Inc. (“Bureka-VA”) hold blanket domestic Section 214
authority to provide interstate services pursuant to 47 C.F.R
§ 63.01, Eureka also holds international Section 214
authority granted in IB File No. ITC-214-19951226-00060
(old File No. ITC-96-029). Eureka-VA does not hold
international Section 214 authority.

TruCom Corporation (“TruCom”) holds blanket domestic
Section 214 authority to provide interstate services
pursuant to 47 CFR § 63.01. TruCom also holds
international Section 214 authority granted in IB File No.
ITC-214-19971104-00683.

(h)  (dnswer to Questions 11 & 12) The following entities hold, directly or indirectly

a 10% or greater interest’ in Applicants as calculated pursuant to the Commission ownership

attribution rules for wireline and international telecommunications carriers:®

Ownership of Assignees

1) The following entities hold a ten percent (10%) or greater direct or indirect
interest in Birch Telecom of Texas Ltd., L.L.P. (“Birch-TX"):

Name: Birch Texas Holdings, Inc. (“Birch-TX Holdings”)
Address: 3060 Peachtree Road, NW
Suite 1065
Atlanta, GA 30305
Citizenship: U.S.
Principal Business:  Holding Company
% Interest: 1% (directly in Birch-TX)
5 Unless otherwise indicated, the ownership interests provided herein represent both equity -
and voting interests.
6 While the Commission’s rules for combined domestic and international applications

require this information only for the assignee/transferee, see 47 C.F.R. §§ 63.04(b), 63.24(3)(2),
Applicants are providing ownership information for both parties.
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2)

3)

3)

Name:
Address:

Citizenship:
Principal Business:
% Interest:

Birch Telecom 1996, Inc. (“Birch-1996")

3060 Peachiree Road, NW

Suite 1065

Atlanta, GA 30305

U.s.

Telecommunications

100% (99% directly in Birch-TX and 1% indirectly
as 100% owner of Birch-TX Holdings)

The following entity holds a ten percent (10%) or preater direct interest in
Birch Telecom of Oklahoma, Inc., Birch Telecom of the Great Lakes,
Inc., Bitch Telecom of the South, Inc., Birch Telecom of Missouri,
Inc,, and Birch Telecom of the West, Inec.:

Name;
Address:

Citizenship:
Principal Business:
% Interest;

Birch Telecom 1996, Inc.
3060 Peachtree Road, NW
Suite 1065

Atlanta, GA 30305

U.S.

Holding Company

100% (directly in each entity)

The following entity holds a ten percent {10%) or greater direct interest in
Birch Telecom 1996, Inc.:

Name:
Address:

Citizenship:
Principal Business:
% Interest:

Birch Telecom, Inc.

3060 Peachtree Road, NW
Suite 1065

Atlanta, GA 30305

U.s.

Telecommunications

100% (directly in Birch-1996)

The following entity holds a ten percent (10%) or greater direct interest in
Birch Telecom, Inc. (“BTT"):

Name:
Address:

Citizenship:
Principal Business:
% Interest:

Birch Communications, Inc. (“BCI”")
3060 Peachtree Road, NW

Suite 1065

Atlanta, GA 30305

U.s,

Telecommunications

100% (directly in BTI)
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6)

The following individuals hold a ten percent (10%) or greater direct
interest in Birch Communications, Inc.!

Name: Holcombe Green

Address: One Buckhead Plaza
3060 Peachtree St.,, NW, Suite 1060
Atlanta, GA 30305 '

Citizenship: U.S.

Principal Business:  Individual

% Interest: 66% (directly in BCI)
Name: R. Kirby Godsey
Address: One Buckhead Plaza

3060 Peachtree St., NW, Suite 1060
Atlanta, GA 30305

Citizenship: U.s.
Principal Business:  Individual
% Interest; 32% (directly in BCI)

No other person or entity owns or controls a ten percent or greater, direct or
indirect, interest in Assignees. The remaining 2% is split between multiple
stockholders.

Ownership of Assignors

1)

2)

The following entity holds a ten percent (10%) or greater direct interest in
Cleartel Telecommunications, Inc., IDS Telecom__Corp., NOW
Communications, Inc., Supra Telecommunications and Information
Systems _Acquisition Corp.,, and Telecon Communications

Corporation:

Name; Clearte]l Communications, Inc.

Address: 1960 S. Congress Ave., Suite 201
Delray Beach, FL 33445

Citizenship: U.s.

Principal Business; Holding Company

% Interest: 100%

The following entities hold a ten percent (10%) or greater, direct or
indirect, interest in pil communications, itd.:

Name: nii communications gp, llc {“nii gp”)

Address: 1960 S. Congress Ave., Suite 201
Delray Beach, FL 33445

Citizenship: u.s.

Principal Business: Holding Company

% Interest: 100% (as general partner holding 1% equity interest
in nii)
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3)

Name;
Address:

Citizenship:
Principal Business:
% Interest:

Name:
Address;

Citizenship:
Principal Business:
% Interest:

IH NII Acquisition, LLC (“IH”)

1960 8, Congress Ave., Suite 201

Delray Beach, FL 33445

U.S.

Holding Company

100% (99% directly as limited partner of nii and 1%
indirectly as sole member of nii gp)

Cleartel Communications, Inc.

1960 S. Congress Ave., Suite 201
Delray Beach, FL, 33445

US.

Holding Company

100% (indirectly as 100% owner of IH)

The following entity hold a ten percent (10%) or greater direct interest in
Cleartel Communications, Inc.:

Aol 2 S

Name: MCQG Capital Corporation
Address: 1100 Wilson Boulevard

Suite 3000

Arlington, Virginia 22209
Citizenship: U.S.
Principal Business:  Investment Company
% Interest: 100%

Upon information and belief, no entity owns or controls 10% or more of
MCG Capital Corporation.

There are no officers or directors of Assignees that also serve as an officer or director of a
foreign carrier as defined in Section 63.09(d).

® (dnswer to Question 14) Assignees certify that they are not foreign catriers, nor

are they affiliated with foreign carriers, nor will they become affiliated with foreign carriers as a

result of this transaction.

@) (dnswer to Question 15) Assignees certify that they do not seek to provide

international telecommunications services to any destination country where:

(1)
(2)
3)

An Assignee is a foreign carrier in that country; or

An Assignee controls a foreign carrier in that country; or

Any entity that owns more than 25 percent of an Assignee, or that controls
an Assignee, controls a foreign carrier in that country; or
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(4)  Two or more foreign carriers (or parties that control foreign carriers) own,
in the aggregate more than 25 percent of an Assignee and are parties to, or
the beneficiaries of, a contractual relation affecting the provision or
marketing of international basic telecommunications services in the United
States.

(k)  Notapplicable.
()] Not applicable.
(m) Not applicable.

(n)  Assignees certify that they have not agreed to accept special concessions directly
or indirectly from any foreign carrier with respect to any U.S. international route where the
foreign carrier possesses market power on the foreign end of the route and will not enter into
such agreements in the future,

(o) Applicants certify that they are not subject to denial of federal benefits pursuant to
Section 5301 of the Anti-Drug Abuse Act of 1998, See 21 U.8.C. § 853a; see also 47 CF.R. §§
1,2001-1.2003,

(p)  Applicants respectfully submit that this Application is eligible for streamlined
processing pursuant to Section 63.12(a)-(b) of the Commission’s Rules, 47 C.F.R. §63.12(a)-(b). In
particular, Section 63.12(c)(1) is inapplicable because none of the Applicants are or are affiliated
with any foreign carriers and none of the scenarios outlined in Section 63.12(c) of the

Commission’s Rules, 47 C.F.R. § 63.12(c), apply.

VI. INFORMATION REQUIRED BY SECTION 63.04
In lieu of an attachment, pursuant to Commission Rule 63.04(b), 47 C.F.R. § 63.04(b)

Applicants submit the following information in support of their request for domestic Section 214
authority in order to address the requirements set forth in Commission Rule 63.04(a)(6)-(12), 47
C.F.R. § 63.04(a)(6)-(12):

(a)(6) A description of the proposed Transaction is set forth in Section III above.
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(a)(7) The assets and customers being transferred as a result of the Transaction as
located in the following states:

Assignees provide telecommunications services in thirty (30) states: Alabama,
Arkansas, Colorado, Florida, Georgia, Illinois, Indiana, Iowa, Kansas, Kentucky, Louisiana,
Massachusetts, Michigan, Minnesota, Mississippi, Missouri, Montana, Nebraska, New York,
North Carolina, North Dakota, Ohio, Oklahoma, Pennsylvania, South Carolina, South Dakota,
Tennessee, Texas, Wisconsin, and Wyoming with certification pending in California and New
Jersey.

CCI, through Assignors and Cleartel Telecommunications of Virginia, Inc.
(“Clearte]-VA®),” provides competitive interexchange and local exchange services in Alabama,
Arkansas, California, Delaware, Florida, Georgia, Illinois, Indiana, Kentucky, Louisiana,
Maryland, Massachusetts, Michigan, Mississippi, Missouri, New Jersey, New York, North
Carolina, Oklahoma, Pennsylvania, Rhode Island, South Carolina, Tennessee, Texas, Virginia,
West Vfrginia, and Wisconsin, In addition to the states where Assignors and Cleartel-VA
provide service, one or more of the Assignors are also authorized but do not provide
telecommunications services in the following jurisdictions: the District of Columbia, Kansas, and
Ohio.

As stated above, the Assignors are indirectly affiliated through their common
ultimate owner, MCG, with the Broadview Entities. At least one of the Broadview Entities
provides telecommunications service in the following jurisdictions: Alabama, Arizona, Arkansas,
California, Colorado, Connecticut, Delaware, the District of Columbia, Florida, Georgia, Idaho,

Hlinois, Indiana, lowa, Kansas, Kentucky, Louisiana, Maine, Maryland, Massachusets,

7 Cleartel Telecommunications of Virginia, Inc., provides only intrastate
telecommunications services in Virginia.
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Michigan, Minnesota, Mississippi, Missouri, Montana, Nebraska, Nevada, New Hampshire, New
Jersey, New Mexico, New York, North Carolina, North Dakota, Ohio, Oklahoma, Oregon,
Pennsylvania, Rhode Island, South Carolina, Tennessee, Texas, Utah, Vermont, Virginia,
Washington, West Virginia, Wisconsin,

(a}(8) Applicants respectfully submit that this Application is eligible for streamlined
processing pursuant to Sections 63,03 of the Commission’s Rules, 47 C.F.R. §63.03. In particular,
this Application is eligible for streamlined processing pursuant to Section 63.03(b)(2)(i) because,
immediately following the transaction, Transferce (and its Affiliates) will have a market share in the
interstate, interexchange market of less than 10 percent, and the Transferee (and its Affiliates) will
provide competitive telephone exchange services or exchange access serviées (if at all) exclusively
in geographic areas served by a dominant local exchange carrier that is not a party to the transaction,
and none of fhe Applicants (or their Affiliates) are dominant with respect to any service.

(a)(9) By this.Application, Applicants seek authority with fespect to both international
and domestic Section 214 authorizations (this Application is being separately and concurrently
filed with respect to both types of authorities in compliance with Commission Rule 63.04(b), 47
CER. § 63.04(b)). No other applications are being filed with the Commission with respect to
this transaction. |

(2)(10) Prompt completion of the proposed transaction is critical to ensure that Applicants
can obtain the benefits described in the foregoing application. Accordingly, Applicants respectfully
request that the Commission approve this Application expeditiously in order to allow Applicants to
consummate the proposed transaction as soon as possible, No party, however, is requesting special
consideration because it is facing imminent business failure.

(a)(11) Not applicable.
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(a)(12) A statement showing how grant of the application will serve the public interest,
convenience and necessity is provided in Section: IV above.

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. lndeed, failure to
grant it would directly harm the public interest. In [ight of the particular need to ensure
eontinuity of service to existing customers, Applicants respectfully request expedited treatment
tp permit Applicants to complete the Transactions 2s.so0n as possible.

Respectfully submitted,

Cargy Roesel” !
‘Teghnologies Management, lnc.
2600 Maitland Center Patkway
Sulte:300

Maitland, FL, 32751

Tel:  407-740-4006

Fax:  407-740-0613
eroeseli@tine.com

Congultant to Assignees

Catherine Wang
Bret P, Perenchak.
Bingham McCutchén LLP

© 2020 K Strogt, NW
‘Washington, DC 20006-1806
Tel:  202-373-6000
Pax:  202-373-600)
cathering. wang@binghar,.com
brett.ferenchaki@bingham com,

Coufisel to Assignors
Dafed: May 8, 2009
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EXHIBIT A

Current Corporate Organizational Structure of Birch
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EXHIBIT B

Current Corporate Organizational Structure of Assignors
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EXHBIBIT C

Pursuant to Section III, Assignors’ assets and customers will be transferred to Assignees as
follows:

Alabama Birch Telecom of the South, Inc. d/b/a Birch Communications

Arkansas Birch Communications, Inc,

California Birch Telecom of the West, Inc, d/b/a Birch Communications (pending certification)
Florida Birch Telecom of the South, Inc. d/b/a Birch Telecom d/b/a Birch Communications
Georgia Birch Telecom of the South, Inc. d/b/a Birch Communications

Hlinois Birch Telecom of the Great Lakes, Inc, d/b/a Birch Communications

Indiana Birch Telecom of the Great Lakes, Inc. d/b/a Birch Communications

Kentucky Birch Telecom of the South, Inc. d/b/a Birch Communications of the Southeast
Louisiana Birch Telecom of the South, Inc. d/b/a Birch Communications of the South
Massachusetts Birch Communications, Inc.

Michigan Birch Telecom of the Great Lakes, Inc. d/b/a Birch Communications
Mississippi ~ Birch Telecom of the South, Inc. d/b/a Birch Comtmunications

Missouri Birch Telecom of Missouri, Inc. d/b/a Birch Communications

N. Carolina  Birch Telecom of the South, Inc, d/b/a Birch Communications

New Jerséy  Birch Communications, Inc. (pending certification)

New York Birch Communications, Inc.

Oklahoma Birch Telecom of Oklahoma, Inc, d/b/a Birch Communications

Pennsylvania Birch Communications, Inc.,

S.Carolina  Birch Telecom of the South, Inc. d/b/a Birch Communications

Tennessee  Birch Telecom of the South, Inc. d/b/a Birch Communications of the Southeast
Texas Birch Telecom of Texas Ltd., LLP d/b/a Birch Communications

Wisconsin ~ Birch Telecom of the Great Lakes, Inc. d/b/a Birch Communications




VERIFICATION

STATE 08 (rescyic
COUNTY OF i |ols

I, Vincent Oddo, being first duly sworn, do hereby certify, depose and state that I am President and Chief
Executlve Officer of Birch Communications, Inc. and that T am authorized to make this verification on behalf of the
Assignees; that the foregoing Application was prepared under ry direction and supervision; and that the contents
with respact to Assignees ave true and correct to the best of my knowledge, information and belief.

resident / Chief Executive Officer
Birch Communications, Inc.

Subscribed and sworn to before me, a Notary Public, this 2‘2 day of _{¥ lgg 2009.




"VERIFICATION

STATE OF FLORIDA
COUNTY OF PALM BEACH

1, Keith Parsons, being first duly sworn, do hereby certify, depose and state that I am Vice
© President of Cleartel Communications, In¢, and that ] am authorized to make this verification on behalf
the of Assignors in this Application; that the foregoing Application was prepared under my direction and

supervision; and that the contents with respect to Assignors are true and correct to the best of my

knowledge, information and belief,

Keith Parsons
Vice President
Cleartel Communications, Ine.

2009,

Subscribed and sworn to before me, a Notary Public,

this

WA

7774 day of 5/?“ ,

" Noafy Public 7 v

: JOSE R. AGOSTO ¢

MY COMMISSION ¥ DDT95THL
EXPIRES: Juno 03, 2012

Fi. Nafary Discouny Assce. Co

LYOROTARY

My Commisslon expires: \Z/:/«ﬁ 28 p20r 2

A/73030282.1

FCC 214




600¢/5/9 SI MULWSIq1/SwI0]/qL/poid/axa sm/u1q-130/403 00} Sursuaoty//-dnyg

INDETE0T:¥0:¥ 6007 S Un[: WO pofiy AqInyssooong
6€£51006007dI: Pt uoIssimqng

Buipy orwoxyod[y - SAAY DDA

1Jo 1 a3eq synsay Surr] voneonddy




FCC:Success:Form 159 - PRINTABLE VERSION Page 1 of 1

Remittance ID:1603287 Authorization
Number:213496
Successful Authorization -- Date Paid: 6/5/09
FILE COPY ONLY!!

READ INSTRUCTIONS FEDERAL COMMUNICATIONS COMMISSION APPROVED BY OMB
CAREFULLY BEFORE REM][TT ANCE ADVICE 3060-059,
PROCEEDING FORM 159

PAGENO 1 OF 1 SPECIAL USE
(1) LOCKBOX #979093

CC USE ONLY

SECTION A - Payer Information

2) PAYER NAME (if paying by credit card, enter name exactly as it appeats on your card) g}l) glcgl;‘)l(‘]AMOUNT PAID (dollars and cents)

Birch Telecom, Inc.
(4) STREET ADDRESS LINE NO, 1

2300 Main Street
(5) STREET ADDRESS LINE NO. 2
6th Floor
(6) CITY (7) STATE 8) ZIP CODE
Kansas City MO 64108
9) DAYTIME TELEPHONE NUMBER (INCLUDING AREA CODE) (10) COUNTRY CODE (IF NOT INU.S.A)
816-3003000 US

FCC REGISTRATION NUMBER (FRN) AND TAX IDENTIFICATION NUMBER (TIN) REQUIRED
(11) PAYER (FRN) (12) FCC USE ONLY
0014685887
IF PAYER NAME AND THE APPLICANT NAME ARE DIFFERENT, COMPLETE SECTION B
IF MORE THAN ONE APPLICANT, USE CONTINUATION SHEETS (FORM 159-C)
13) APPLICANT NAME

Birch Telecom, Inc.
(14) STREET ADDRESS LINE NO. 1

2300 Main Street
15) STREET ADDRESS LINE NO. 2
6th Floor
(16) CITY (17) STATE 18) ZIP CODE
Kansas City MO 64108-
19) DAYTIME TELEPHONE NUMBER (INCLUDING AREA CODE) (20) COUNTRY CODE (IF NOTIN U.S.A)
816-300-3000 US
FCC REGISTRATION NUMBER (FRN) AND TAX IDENTIFICATION NUMBER (TIN) REQUIRED
21) APPLICANT (FRN) (22) FCC USE ONLY
0014685887
COMPLETE SECTION C FOR EACH SERVICE, IF MORE BOXES ARE NEEDED, USE CONTINUATION SHEET
(23A) FCC Call Sign/Other ID (24A) Payment Type Code(PTC) 25A) Quantity
CUT 1
26A) Fee Due for (PTC) 27A) Total Fee FCC Use Only
$1,015.00 $1015.00
(28A) FCC CODE | 29A) FCC CODE 2
1B2009001539

23B) FCC Call Sign/Other ID (24B) Payment Type Code{(PTC) (25B) Quantity
(26B) Fee Due for (PTC) (27B) Total Fee [FCC Use Only
28B8) FCC CODE 1 I(29B) FCC CODE 2

https://fiallfoss.fcc.gov/ElectronicForm159/success 159 html/printed159 success.cfm 6/5/2009




Electronic Form 159 Page 1 of 1

Electronic Form 159

Payment Confirmation

Your transaction has been approved. For your records, please note the

following:
REMITTANCE ID NUMBER : 1603287
AUTHORIZATION NUMBER : 213496
AMOUNT PAID : $1,015.00
Customer Service
ECC.Fees Web Pollcles / Privacy ECC Home Page

Policy

If you have any questions or concerns please contact your licensing system help desk.

hitps:/fiallfoss.fcc.gov/ElectronicForm159/E159/success.cfm?RemittancelD=1603287&ma... 6/5/2009
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File Upload Page 1 of 1

Federal Communications Commission Applications
FriJun 5 15:44:14 US/Eastern 2009
Account number: 972475

ATTACHMENT NAME: Birch Transfer
DESCRIPTION: International 214 Transfer of Control Application for Birch and
Cleartel
REMOTE FILENAME: L:\CAREY\Birch Communications 5104\!!BIRCH -
CLEARTEL TRANSFER\FCC\Birch and Cleartel FCC 214 Application 5-08-09
FINAL.pdf
FILE SIZE = 1309777

Your attachment has been received and is now being stored.
This step may take several minutes, particularly for large attachments.

Please be patient.

Server message: Message number: 4023, Severity 10 State 1, Line 0 Server HEIMDAL
Message String: Your password will expire in 81.8 days.
Return to the Form.

http:/licensing.fcc.gov/cgi-bin/prod/ib/forms/bigtext.cgi 6/5/2009




File Upload Page 1 of 1

Federal Communications Commission Applications
Fri Jun 5 15:45:48 US/Eastern 2009
Account number: 972475

ATTACHMENT NAME: BTI Customer Notice
DESCRIPTION: Birch Telecom, Inc. Customer Notices
REMOTE FILENAME: L:\CAREY\Birch Communications 5104\!! BIRCH -
CLEARTEL TRANSFER\FCC\BTI FCC Customer Notices filing 5-8-09 FINAL.pdf
FILE SIZE = 683485

Your attachment has been received and is now being stored.
This step may take several minutes, particularly for large attachments.

Please be patient.

Server message: Message number: 4023, Severity 10 State 1, Line 0 Server HEIMDAL
Message String: Your password will expire in 81.8 days.
Return to the Form.

http://licensing.fcc.gov/cgi-bin/prod/ib/forms/bigtext.cei 6/5/2009




File Upload Page 1 of 1

Federal Communications Commission Applications
Fri Jun 5 15:51:13 US/Eastern 2009
Account number: 972475

ATTACHMENT NAME: BCI Customer Notices
DESCRIPTION: Birch Communications, Inc. Customer Notices
REMOTE FILENAME: L:\CAREY\Birch Communications 5104\!'BIRCH -
CLEARTEL TRANSFER\FCC\BCI FCC Customer Notices filing 5-8-09 FINAL.pdf
FILE SIZE = 631115

Your attachment has been received and is now being stored.
This step may take several minutes, particularly for large attachments.

Please be patient.

Server message: Message number: 4023, Severity 10 State 1, Line 0 Server HEIMDAL
Message String: Your password will expire in 81.8 days.
Return to the Form.

http://licensing.fcc.gov/cgi-bin/prod/ib/forms/bigtext.cei 6/5/2009




2600 Maitland Center Pkwy,
Suits 300

Maltland, FL 32751

P.O. Drawer 200

Winter Park, FL
32790-0200

Tol:  407-740-8575

Fax:  407-740-0813
www.tminc.com

May 8, 2009
Via Overnigit Dellvery

Ms. Marlene H, Dortch, FCC Secretary
Federal Communications Commission
¢/o US Bank

Lock Box 979091

St. Louis, MO 63197-9000

RE:

In the Matter of the Joint Application of Birch Communications, Inc,, Birch
Telecom, Inc,, Birch Telecom of the South, Inc,, Birch Telecom of the West,
Inc., Birch Telecom of the Great Lakes, Inc., Birch Telecom of Missouri, Inc.,
Birch Telecom of Oklahoma, Inc,, Birch Telecom of Texas Lid.,, LLP and
Cleartel Communications, Inc,, Cleartel Telecommunications, Inc., IDS Telcom
Corp., nii ‘communications, Itd, Now Communications, Inc.,, Supra
Telecommunications and Information Systems, Inc,, and Telecon
Communications Corporation for Authority pursuant fo Section 214 of the
Communications Act of 1934, as Amended, to Transfer Certain Customers of
an Authorized Domestic and International Carrier,

Dear Ms. Dortch:

Enclosed for filing please find one (1) original and one (1) copy of the Petition for Transfer of
Control submitted on behalfof the above-mentioned applicants, along with the required filing

fee of $1,015.00.

Questions or instructions pertaining to this transaction should be directed to my attention at
(407) 740-3006 or croesel@tmine,com,

Please acknowledge receipt of this filing by returning, file-stamped, the extra copy of this
cover letter in the self-addressed, stamped envelope enclosed for this purpose.

Sincerely,

e

Carey Roesel, Cofnisultant to
Birch Communications, Inec,

CR/gs

Enclosures

ce,

file:

tins:

Christopher Bunce - Birch

Sharyl Fowler - Birch

Mr, Randall P. Muench — Cleattel
Birch — FCC Domestic

Clearte! — FCC Domestic
FCCx0901




READ INSTRUCTIONS CAREFULLY

DEPORE PROCEEDING

FEDERAL COMMUNICATIONS COMMISSION
REMITTANCE ADVICE
FORM 189

(1) LOCRBOX #

SECTION A~ VAYER INFORMATION

599

i

Approvad by OMNB
I0A0D58Y
Page Nu_l of _2

I@

R
il

i

A gt ety
SRR RHGR i 2 il

{2) PAYER NAME (if paying by crsdlt surd ontar name exactly as It appears onthe eard)

TECHNOLOGIES MANAGEMENT, INC,

$1,015.00

() TOTAL AMOUNT PAID (U.S. Dollars ahd sonts)

(4) STREET ADDRESS LINENO. 1

2600 MAITLAND CENTER PARKWAY, SUITE 300

{5) STREET ADDRESS LINENO. 2

[OI9i]
MAITLAND

(7) §TATE
FL

(B ZIP CODE
32751

407-740-8575

)] DAY’ITMB TELEPHONE NUMBER (include aver code)

(10) COUNTRY CODE (if not in U,§,4.)

KCC REGISTRATION NUMBER (FRN) REQUIRED

(11) PAVER (FRN)
0005-0215-06

3

ey T s e e
¥ MORE THAN ONE APFLICANT, USE CONTINUATION SIELTS (FORM 159-C)
COMPLETE SECTION BELOW FOR EACH SERVICE, IF MORE BOXES ARE NEEDED, USE CONTINUATION SHEET

(13} APPLICANT NAME

BIRCH COMMUNICATIONS, INC,

fovsasmansows e ——s
(i4) STREET ADDRESS LINE NO.1

4885 RIVERSIDE DRIVE
15y STRUET ADDRESS LINE NO, 2
SUITE 304
6y cite (I 7YSTATE | (167215 CODE
“MACON _ GA 31210
{19) DAYTIME TH.BPHONE NUMBRR (Inciude area code) 120) COUNTRY CODE (fnot 18 U.5.A)
4784750800 ,
) FCC REGISTRATION NUMELR (FRN) REGUIRED
(27) APFLICANT (PRHN) *%,5,; R
0005-0443-75 L e L
COMPLETE SECTION C FOR EACH SERVICE, IF MORE BOXES ARE NELDED, USE CONTINUATION SHEST
@3A) CALL SIGNJOTHER 1D (24A) PAYMENT TYPE CODE 25 A) QUANTITY
cuT
(26A) FEE DUE FGR (PTC) {27A) TOTAL FEE
$1,015.00
(2hA) FCC CODET (25A) FCC CODE 2
(23B) CALL SIGN/OTHER (D {241) P AYMENT TYPE CODR
(2603) F138 DUE FOR (PTC) (278) TOTAL FEE
(28B)FCE CODET (29B) FCC CODE 2

SECTION D~ CERTIFICATION

CERTIFICATION STATEMENT
1, _Garay Rogssl, Consultant

cartify under panaly

orjury that the foregolng and supporiing {nfornation is ttus and correct to

the best of my knowledge, information and beli //

SIGNATURR sty parg,__May 8, 2009
yd <,
hd ECT] O 1 1 RMAT

MASTERCARD ____ = VYISA AMEX DISCOVER,

ACCOUNT NUMDBER, EXPIRATION DATE

1 hereby authorize the FCC to charge my oredit oard for the service(s)/authorization horein described.

SIGNATURE, DATE

SEE PUBLIC BURDEN ON REVERSE

FCC PORM 159

JULY 2005
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TECHNOLOGIES MANAGEMENT, INC, REGIONS BANK 63-466/631 46640
WINTER PRk, L 58750-0200 . . ' |
(407) TAOBETE o L 5/8/2009 *
FIAY TCY THE Fedéral Communications Cdrﬁmisslor{ o : : _ *1015,00
OBRGER OF ..., , - " e B

bo vt e trey s s e

One ThOUSEnd Flfteen and 00/1.00****”*******1-*****g*f‘-ki***iﬂ**v&‘*www**w*ww-uw*wi*ww*ww*w*w*‘vww*wwwu-wwhu'\\-wuw '

Federal-Communications Commission
The Portals R .
<445 Twelfth Street SW, = o _ R ,

" Washington, DC'20554 o e o TECHNOLOGIES MANAGEMENT, ING.

fi

ATHORZED BENATURE

¢

Birch o : i
“OLBELOP 1Z0E3IOVEEBIE 3720575084

MEMO

TECHNOLOGIES MANAGEMENT, INC.
Federal Communlcations Commission 5/8/2009
1,015.00

774.000 - Client reimbursement other

1018000 F L

, Amsog‘t't:'\;';_Naw‘ Operatl . Blrch .




Before the

FEDERAL COMMUNICATIONS COMMISSION
‘Washington, D.C. 20554

In the Matter of the Joint Application of

Birch Communications, Inc.,

Birch Telecom, Inc.,

Birch Telecom of the South, Inc,,

Birch Telecom of the West, Inc.,

Birch Telecom of the Great Lakes, Inc,

Birch Telecom of Missouri, Inc.,

Birch Telecom of Oklahoma, Inc,, and

Birch Telecom of Texas Ltd., LLP,
Assignees, ,

and

Cleartel Communications, Inc.,

Cleartel Telecommunications, Inc.,

IDS Telcom Corp.,

nii communications, ltd.,

Now Communications, Inc.,

Supra Telecommunications and
Information Systems, Inc., and

Telecon Communications Corporation,
Assignors

For Grant of Authority Pursuant to

Section 214 of the Communications Act of 1934,
as amended, and Sections 63.04, and 63.24 of the

Commission’s Rules to Complete an
Assignment of Assets of Authorized

Domestic ard International Section 214 Cartiers

vvvvvvv\avvvvvvvvvvv\.{vvvvvvvvvv\./\./

WC Docket No. 09-
File No. ITC-ASG-2009

JOINT APPLICATION




1. INTRODUCTION

A. Summary of Transaction

Birch Communications, Inc, (fk/a Access Integrated Networks, Inc.) (“BCI"), Birch
Telecom, Inc. (together with one or more of its certificated subsidiaries identified in Exhibit C
“BTI"y (BCI together with BTI, “Birch” or “the Assignees”), Cleartel Communications, Inc.
(“CCI"), Cleartel Telecommunications, Inc., (“CTI™), IDS Telcom Corp. (“IDS”), nil
communications, Itd, (“Jﬁi;’), Now Communications, Inc. (*NOW?”), Supra Telecommunications
and Information Systems, Inc. (“Supra”), and Telecon Communications Corporation (“Telecon”)
(CCI, CTI, IDS, nii, NOW, Supra and Telecon collectively, the “Assignors™) (Assignees and
Assignors together, the “Applicants™), through their undersighed counsel and pursuant to Section
214 of the Communications Act, as amended, 47 U.S.C, § 214, and Sections 63.04 and 63.24 of
the Commission’'s Rules, 47 CFR. §§ 63.04, 63,24, respectiully request Federal
Communications Commission (“Commission”) approval or such authority as may be necessary
or required to complete a transaction whereby Birch will acquire substantially all the customers
and telecommunications technology assets, including customer accounts, from Assignors.! Asa
result of a series of transactions, Assignors’ current customers will be transferred to Birch,
~ which will become the service providers for those customers. As described below, because the
rates, terms or conditions of the services being received by customers will not change as a result
of the assignment,. the proposed transactions will be virtually transparent to customers of
Assignors in terms of the services that those customers receive. There may be instances,

however, where there are service or rate structure dissimilarities that Birch cannot accommodate

! These customers and assets are located in the following states: Alabama, Arkansas,
California, Florida, Georgia, Illinois, Indiana, Kentucky, Louisiana, Massachusetts, Michigan,
Mississippi, Missouri, New Jersey, New York, North Carolina, Oklahoma, Pennsylvama, South

Carolina, Tennessee, Texas, and Wisconsin,




with its existing systems (e.g., customers currently utilizing a message or measured local service
plan). In those cases, Birch will transition those customers in as neutral a manner as is
reasonably possible, with no increase to the regular monthly recurring charges, and notify those
customers of their new rates, terms and conditions of service,

B. Request for Streamlined Processing

Applicants respectfully submit that this Application is eligible for streamlined processing
pursuant to Sections 63,03 of the Commission’s Rules, 47 C.F.R. §63.03, In particular, this
Application is eligible for streamlined processing pursuant to Section 63.03(b)(2)() because,
immediately following the transaction, Transferee (and its Affiliates) will have a market share in
the interstate, interexchange market of less than 10 percent, and the Transferee (and its
Affiliates) wﬂl provide competitive telephone exéha.nge services or exchange access services (if
at all) exclusively in geographic areas served by a dominant local exchange carrier that is not a
party to thé transaction, and none of the Applicants (or their Affiliates) are dominant with respect
to any service.

With respect to international authority, Applicants respectfully submit that this Application
is eligible for streamlined processing pursuant to Section 63.12(a)-(b) of the Commission’s Rules,
47 CFR. §63.12(a)-(b). In particular, Section 63.12(c)(1) is inapplicable because none of the
Applicants are or are affiliated with any foreign catriers and none of the -scenarios outlined in
Section 63.12(c) of the Commission’s Rules, 47 C.F.R. § 63.12(c), apply.

In support of this Application, Applicants provide the following information:

II. DESCRIPTION OF THE APPLICANTS

A, Birch Communications, Ine, and Birch Telecom, Ine,

Birch Communications, Inc, has principal corporate offices located at 3060 Peachtree
Road, NW, Suite 1065, Atlanta, Georgia 30305, Birch Telecom, Inc. (together with its

3




subsidiaries identified in Bxhibit C) is a wholly owned subsidiary of BCI and has the same
principal corporate offices, Birch is a longstanding and large competitive local exchange carrier
in the Northeast, Southeast, Southwest and Midwest regions serving residential and small and
medivm business customers. Birch deploys its own private IP network utilizing soft switch
technology to deliver innovative, high quality, affordable voice and broadband communications
services to small and medium business customers, Collectively, Birch is authorized to provide
telecommunications services in thirty (30) states: Alabama, Arkansas, Colorado, Florida,
Georgia, Illinois, Indiana, Iowa, Kansas, Kentucky, Louisiana, Massachusetts, Michigan,
Minnesota, Mississippi, Missouri, Moﬁtana, Nebraska, New York, North Carolina, North
Dakota, Ohio, Oklahoma, Pennsylvania, South Carolina, South Dakota, Tennesses, Texas,
Wisconsin, and Wyoming, with certification pending in California and New Jersey. Birch is also
aul:hoﬁzed to provide interstate and/or international telecommunications services. For the
Coxnmissioxm’é convenience, a current corporate organizational.chm‘t for Assignees is provided as
Exhibit A,
B. Cleartel Telecommunications, Inc., IDS Teleom Corp,, nii
communications, Itd., Now Communf{cations, Inc., Supra

Telecommunications and Information Systems, Inc., and Telecon
Communications Corporation (“Assignors™)

CTI, IDS, nii, NOW, Supra and Telecon are direct or indirect subsidiaries of CCl, a .
Delaware corporation with principal offices located at 1960 S. Congress Ave., Suite 201, Delray
Beach, Florida 33445, For the Commission’s convenience, a current corporate organizational
chart for Assignors is provided as Exhibit B. CCI is a leading provider of voice and data
solutions serving customers in the Northeast, Southeast, Southwest, and Midwestern United

States. CCI, through Assignors, offers local, Internet and long distance services to both




residential and business users in 26 states, Assignors are authorized to provide interstate and/or

international services.

IIl. DESCRIPTION OF THE TRANSACTIONS

Applicants propose to complets a series of {ransactions (“Transactions” through which
Assignees will acquire certain assets of Assighors, including theit customer bases, pursuant to an
Asset Purchase Agreement (“Agreement”) dated as of April 29, 2909 between BCI, CCI and
Certain of the Subsidiaties of CCL. As atesult of the proposed Transactions, Assignees will replace
Assignors as the service provider in the various states served by Assignors. Speciﬁca.lly, Assignors’
assets and customers in Arkansas, Massachusetts, New Jersey, New York and Pennsylvania will be

transferred to BCI, while Assignors® assets and customers in Alabama, California, Florida, Georgia,
Mlinofs, Indiana, Kentucky, Louisiane, Michigan, Missouri, Mississippi, North Carolina, Oklahoma,
South 'C.aroIina, Tennessee, Texds and Wisconsin will be transferred to BT or one of its certificated

subsidiaries as described in Exhibit C. Subject to receipt of the required regulatory approvals, the

Transactions are expected to close in the third quarter of this year (the “Closing Date).

- Applicants emphasize that although the proposed Transactions will involve a transfer of
customers, immediately following the proposed Transaction, virtually all of those customers will
continue to receive service from Birch under the same rates, terms and conditions as the services
currently provided. There may be instances, however, where there are service or tate structure
dissimilarities that Birch cannot accommodate with its existing systems. (e.g., customers
currently utilizing a message or measured local service plan). In those cases, Birch will transition
those customers in ag neutral a manner as is reasonably possible, with no increase to the regular
monthly recurring charges, and not{fy those customers of their new rates, terms and conditions of
service. As a result, the proposed Transactions will be almost seamless and virtually transparent to
customers served by Assighors in terms of the services that they currently recefve, except as

5




described above, All of the affected customers will receive notice in compliance with the
Commission’s Rules.®* Moreover, becauée Birch is acquiring substantially all of the assets of
Assignors necessary to provide service to the transferred customers, Birch ﬁll have all of the assets
required o continue to provide high-quality services to the customers it acquires.

Birch is well-qualified to provide service to Assignors’ customers. Birch currently
provides local and long distances telecommunications services in thirty (30) states collectively.
Birch's operations will be overseen by a well-qualified management team with substantial

telecomnmunications experience and technical expertise,
1IV.  PUBLIC INTEREST STATEMENT

The proposed Transactions described above will serve the public interest by ensuring that
Assignors’ customers enjoy continuity of high-quality telecommunications service. In particular,
the assignment of Assignors’ custbmers; together with the transfer of other assets required to
serve those customers, will ensure'that the customers continue to receive uninterrupted interstate
and international services. The customers will be served by carriers with significant technical,
managerial and financial resources.

Given the increasingly complex and competitive nature of the telecommunications and
capltal markets and for other business reasons, Applicants seek to complete the proposed
Transactions as soon as possible. Accordingly, Applicants respectfully request that the

Commission process, consider, and apptove this Application as expeditiously ag possible.

2 Birch will file the required certificate of compliance under separate cover in Docket No.
00-257.




V. INFORMATION REQUIRED BY SECTION 63.24(e)

Pursuant to Section 63.24(e)(3) of the Commission’s Rules, the Applicants submit the

following information requested in Section 63.18 (a)<(d) and (h)-(p) in support of this

Application:

(a)  Name, address and telephone number of each Applicant;

Birch:
Birch Communications, Inc, FRN 0005()44375: .
Birch Telecom, Inc. IR ¢
Birch Telecom of the South, Inc, FRN 00043 19299
Birch Telecom of the West, Inc, FRN 0008159725
Birch Telecom of the Great Lakes, Inc. FRN 0005072780
Birch Telecom of Missourd, Inc. FRN 0003732294
Birch Telecom of Oklahoma, Inc, FRN 0003732328
Birch Telecom of Texas Ltd., LLP FRN 0003732336
4885 Riverside Drive
Suite 304
Macon, Georgia 31210
Tel: 478-475-9800

Assignors:
Cleartel Communications, Inc. FRN 0015409139
Cleartel Telecommunications, Inc. FRN 0007777139
IDS Telcom Corp. FRN 0012643243
nii communications, Itd, FRN 0004340477
Now Commumcatxons, Inc. FRN 0009916305
Supra Telecommunications and

Information Systems, Inc. FRN 0015327745

Telecon Communications Corporation FRN 0006949051

1960 S, Congress Ave., Suite 201
Delray Beach, FL 33445
Tel:  561-454-5060




@) ~ Jurisdiction of Organizations:
Asgignees: BCI is a Georgia corporation,
BTI is a Delaware corporation,
Birch Telecom of the South, Inc., is a Delaware cotporation,
Birch Telecom of the West, Inc,, i3 a Delaware corporation.

Birch Telecom of the Great Lakes, Inc., is a Delaware
corporation,

Birch Telecom of Missouri, Inc., is a Delaware corporation,
Birch Telecom of Oklahoma, Inc,, is a Dclaware corporation.

Birch Telecom of Texas Ltd., LLP, is a Texas Limited Liability
Partnership,

Assignors: CCl is a Delaware corporation.
.CTI is a Delaware corporation.
IDS is a Delaware corporation.
nii is a Texas limited partnership.
NOW is a Delaware corporation,
Supra is a Delaware corporation.
Telecon is a New York corporation,

(©)  (dnswer to Question 10) Correspondence concerning this Application should be

sent to:
For Assignors:

Catherine Wang

Brett P, Ferenchak

Bingham MecCutchen LLP
2020 K Street, NW
Washington, DC 20006-1806
Tel:  202-373-6000

Fax; 202-373-6001
catherine.wang@bingharm.com
brett.ferenchak@bingham.com
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For Birch:

Carey Roesel

Technologies Management, Inc,
2600 Maitland Center Parkway
Suite 300

Maitland, -FL, 32751

Tel;  407-740-4006

Fax:  407-740-0613
croesel@tmine.com

with copies to:

Sharyl Fowler

Birch Comumunications, Inc,
4885 Riverside Drive

Suite 304

Macon, Georgia 31211

Tel:
Fax:

478-476-1165
478-405-3112

Sharyl.fowler@birch.com

(d)  Section 214 Authorizations

Assignee;

§si

Ors:

BCI holds international Section 214 authority to provide global
resale services pursuant to IB File No, ITC-214-19970926-00584
(Old File No. ITC-97-586). BCI also hold blanket domestic
Section 214 authority pursuant to 47 C.E.R § 63.01,

BTI holds international Section' 214 authority to provide global
resale and global facilities-based services pursuant to IB File No,
ITC-214-19990701-00441. Birch Telecom of the South, Inc., Birch
Telecom of the West, Inc., Birch Telecom of the Great Lakes, Inc.,
Birch Telecom of Missourd, Inc., Birch Telecom of Oklahoma,
Inc., and Birch Telecom of Texas Ltd., LLP, provide international
telecommunications services pursuant to the international Section
214 authority of their parent company, BTL. BTI (together with its
subsidiaries identified in Exhibit C) also hold blanket domestic
Section 214 authority pursuant to 47 C.E.R § 63.01.

Telecom Resources, Inc., a subsidiary of BCI, also holds
international Section 214 authority to provide global resale
services pursuant to IB File No. ITC-214-199800330-00209.

CCI, holds international Section 214 authority to provide g,lobzgl
resale services pursuant to IB File No, ITC-214-19990729-00457.

; By letter filed on May 8, 2009, CCI surrendered the other international Section 214

authorizations it held.




CTI, IDS, nii, NOW, Telecon provide international
telecommunications services pursuant to the international Section
214 authority of their parent company, CCL* These entities also
hold blanket domestic Section 214 suthority pursuant to 47 CF.R
§ 63.01.

Through a common ultimate owner, MCG Capital Corporation
(“MCG”), Assignors are indirectly affiliated with the following
carriers (the “Broadview Entities™);

AR.C. Networks, Inc. (“A.R.C.”) and InfoHighway of
Virginia, Inc, (“InfoHighway-VA”™) hold blanket domestic
Section 214 authority to provide interstate services
putsuant to 47 CERR § 63.01, ARC, also holds
international Section 214 authority granted in IB File No,
ITC-214-19960116-00008.  InfoHighway-VA does not
hold international Section 214 authority.

ATX Licensing, Inc. (“ATC”) holds blanket domestic
Section 214 authority to provide interstate services
pursuant to 47 C.F.R § 63.01. ATX also holds international
Section 214 authority granted in IB File No. ITC-214-
19920330-00034. '

. BridgeCom International, Inc, (“BridgeCom™) holds
blanket domestic Séction 214 authority to provide interstate
setvices pursuant to 47 C.F.R § 63.01. BridgeCom also
holds international Section 214 authority granted in 1B File
No. ITC-214-19971020-00645.

Broadview Networks, Inc. (“Broadview™).holds blanket
domestic Section 214 authority to provide interstate
services pursuant to 47 C.F.R § 63.01. Broadview also
holds international Section 214 authority granted in IB File
No. ITC-214-20000128-00044.

Broadview NP Acquisition Corp. (“Broadview NP") holds
blanket domestic Section 214 authority to provide interstate
services pursuant to 47 C.F.R § 63.01, Broadview NP does
not hold international Section 214 authority.

By letter filed on May 8, 2009, CT], IDS, nil, NOW and Telecon surrendered any
international Section 214 authorizations they held and notified the Commission that they would
provide international telecommunications services pursuant to the international Section 214

authorization held by CCI,
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Bureka Telecom, Inc, (“Bureka™) and Bureka Telecom of
VA, Inc. (“Bureka-VA”) hold blanket domestic Section 214
authority to provide interstate services pursuant to 47 C.F.R
§ 63.01, Eureka also holds international Section 214
authority granted in IB File No, ITC-214-19951226-00060
(old File No. ITC-96-029). Bureka-VA does not hold
international Section 214 authority.

TruCom Corporation (“TrnCom™) holds blanket domestic
Section 214 authority to provide interstate services
pursuant to 47 CFR § 63.01. TruCom also holds
international Section 214 authority granted in IB File No.
ITC-214-19971104-00683.

() (dnswerto Questions 11 & 12) The following entities hold, directly or indirectly

a 10% or greater interest’ in Applicants as caleulated pursuant to the Commission ownership

attribution rules for wireline and international telecommunications carriers:

Ownership of Assignees

The following entities bold a ten percent (10%) or greater direct or indirect

&

1)
interest in Birch Telecom of Texas Ltd., L.L.P. (“Birch-TX"):
Name: Birch Texas Holdings, Inc. (“Birch-TX Holdings”)
Address: 3060 Peachiree Road, NW
Suite 1065
Atlanta, GA 30305
Citizenship: U.S.
Principal Business: Holding Company
% Interest: 1% (directly in Birch-~TX)
5 Unless otherwise indicated, the ownetship interests provided herein represent both equity -

and voting interests.

6 While the Commission’s rules for combined domestic and international applications
require this information only for the assignee/transferee, see 47 C.F.R, §§ 63.04(b), 63.24(3)(2),
Applicants are providing ownership information for both parties.
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2)

3)

5)

Name:
Address;

Citizenship;
Principal Business;
% Interest:

Birch Telecom 1996, Inc. (“Birch-1996")

3060 Peachiree Road, NW

Suite 1065

Atlanta, GA 30305

U.S.

Telecommunications

100% (99% directly in Birch-TX and 1% indirectly
as 100% owner of Birch-TX Holdings)

The following entity holds a ten percent (10%) or greater direct interest in
Birch Telecom of Oklahoma, Inc., Birch Telecom of the Great Lakes,
Inc., Birch Telecom of the South, Inc., Birch Telecom of Missouri,
Inc,, and Birch Telecom of the West, Inc.:

Name:
Address:

Citizenship:
Principal Business:
% Interest;

Birch Telecom 1996, Inc,
3060 Peachiree Road, NW
Suite 1065

Atlanta, GA 30305

U.s.

Holding Company

100% (directly in each entity)

The following entity holds a ten percent (10%) or greater direct interest in
Birch Telecom 1996, Inc.:

Name;
Address:

Citizenship:
Principal Business:
% Interest:

Birch Telecom, Inc.

3060 Peachtrce Road, NW
Suite 1065

Atlanta, GA 30305

U.5.

Telecommunications

100% (directly in Birch-1996)

The following entity holds a ten percent (10%) or greater direct interestin
Birch Telecom, Ine. (“BTI"}:

Name:
Address:

Citizenship:
Principal Business;
% Interest:

Birch Communications, Inc. (“BCI™)
3060 Peachtree Road, NW

Suite 1065

Atlanta, GA 30305

U.8.

Telecommunications

100% (directly in BTT)
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6)

The following individuals hold a ten percent (10%) or greater direct
intetest in Birch Communications, Ine.!

Name; Holcombe Green

Address: One Buckhead Plaza
3060 Peachtree St.,, NW, Suite 1060
Atlanta, GA 30305 '

Citizenship: U.S.

Principal Business:  Individual

% Interest: 66% (directly in BCI)
Name:; R. Kirby Godsey
Address: One Buckhead Plaza

3060 Peachtree St., NW, Suite 1060
Atlanta, GA 30305

Citizenship: U.s.
Principal Business:  Individual
% Interest: 32% (directly in BCI)

No other person or entity owns or controls a ten percent or greater, direct or
indirect, interest in Assignees, The remaining 2% is split between multiple
stockholders. ‘

Qwnership of Assignors .

1))

2)

The following entity holds a ten percent (10%) or greater direct interest in

Cleartel Telecommunications, Inc,, IDS Telcom  Corp., NOW
Communications, Ine,, Supra Telecommunications and Information
Systems _Acquisition Corp., and Telecon Communications

Corporations

Name; Cleattel Communications, Inc.

Address: 1960 S. Congress Ave., Suite 201
Delray Beach, FL 33445

Citizenship: U.s.

Principal Business; Holding Company

% Interest: 100%

The following entities hold a ten percent (10%) or greater, direct or
indirect, interest in nil communieations, Itd.: :

Name: nii communications gp, llc (“nii gp”)

Address: 1960 S. Congress Ave., Suite 201
Delray Beach, FL. 33445

Citizenship: U.s.

Principal Business: Holding Company

% Interest: 100% (as general partner holding 1% equity interest
in nii) .
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3)

Name;
Address:

Citizenship:

Principal Business:

% Interest:

Name:
Address:

Citizenship:

Principal Business:

% Interest;

TH NIT Acquisition, LLC (“IH”)

1960 S. Congress Ave,, Suite 201

Delray Beach, FL. 33445

U.s.

Holding Company

100% (99% directly as limited partner of nii and 1%
indirectly as sole member of nii gp)

Cleartel Communications, Inc.

1960 S. Congress Ave., Suite 201
Delray Beach, FL 33445

U.S.

Holding Company

100% (indirectly as 100% owner of IH)

The following entity hold a ten percent (10%) or greater direct interest in
Cleartel Communications, Inc.:

m-um—-’.—-——

Name: MCG Capital Corporation
Address: 1100 Wilson Boulevard

Suite 3000

Arlington, Virginia 22209
Citizenship: Us.
Principal Business:  Investment Company
% Interest: 100%

Upon information and belief, no entity owns or controls 10% or more of
MCG Capital Corporation.

There are no officers or directors of Assignees that also serve as an officer or directorof a
foreign carrier as defined in Section 63.09(d).

(1)) (dnswer to Question 14) Assignees certify that they are not foreign catriers, nor

are they affiliated with forelgn carriers, nor will they become affiliated with foreign carriers as a

result of this transaction,

()  (Answer to Question 15) Assignees certify that they do not seek to provide

international telecommunications services to any destination country where:

M
@

©)

An Assignee is a foreign cartier in that country; or

An Assignee controls a foreign carrier in that country; or

Any entity that owns more than 25 percent of an Assignee, or that confrols
an Assignee, controls a foreign carrier in that country; or

14




(4)  Two or more foreign carriers (or parties that control foreign carriers) own,
in the aggregate mote than 25 percent of an Assignee and are parties to, or
the beneficiaries of, a contractual relation affecting the provision or
marketing of international basic telecommunications services in the United
States.

(k)  Not applicable.
()] Not applicable.
(m)  Not applicable,

(n)  Assignees certify that they have not agreed to accept special concessions directly
or indirectly from any foreign carrier with respect to any U.S. international route whete the
foreign carrier possesses market power on the foreign end of the route and will not enter into
such agreements in the future, |

(o)  Applicants certify that they are not subject to denial of federal benefits pursuant to
Section 5301 of the Anti-Drug Abuse Act of 1998, See 21 U.S.C, § 853&; see also 47 CF.R. §§
1,2001-1.2003,

(p)  Applicants respectfully submit that this Applicatibn is eligible for streamlined
processing pursuant to Section 63.12(a)-(b) of the Commission’s Rules, 47 C.F.R. §63.12(a)-(b). In
particular, Section 63.12(c)(1) is inapplicable because none of the Applicants are or are affiliated
with any foreign carriers and none of the scenarios outlined in Section 63.12(c) of the

‘Commission’s Rules, 47 C.F.R. § 63.12(c), apply.

Vi, INFORMATION REQUIRED BY SECTION 63.04
In lieu of an attachment, pursuant to Commission Rule 63.04(b), 47 C.F.R. § 63.04(b)

Applicants submit the following information in support of their request for domestic Section 21 4
authority in order to address the requirements set forth in Commission Rule 63.04(a)(6)-(12), 47
C.R.R. § 63.04(a)(6)-(12):

(2)(6) A deseription of the proposed Transaction is set forth in Section III above.
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(a)(7) The assets and customers being transferred as a result of the Transaction as
located in the following states:

Assignees provide telecommunications services in thirty (30) states: Alabama,
Arkansas, Colorado, Florids, Georgia, Illinois, Indiana, Jowa, Kansas, Kentucky, Louisiana,
Massachusetts, Michigan, Minnesota, Mississippi, Missouri, Montana, Nebraska, New York,
North Carolina, North Dakota, Ohio, Oklahoma, Pennsylvania, South Carolina, South Dakota,
Tennessee, Texas, Wisconsin, and Wyoming with certification pending in California and New
Jersey,

CCI, through Assignors and Cleartel Telecommunications of Virginia, Inc.
(“Cleartel-VA™),” provides competitive interexchange and local exchange services in Alabama,
Arkansas, California, Delaware, Florida, Georgia, Illinois, Indiana, Kentucky, Loui.;liana,
Maryland, Massachusetts, Michigan, Mississippi, Missouri, New Jersey, New York, North
Carolina, Oklahoma, Pennsylvaﬁia, Rhode Island, South Carolina, Tennessee, Texas, Virginia,
West Vii'ginia, and Wisconsin. In addition to the states where Assignors and Cleartel-VA
provide service, one or more of the Assignors are also authorized but do not provide
telecommunications services in the following jurisdictions: the District of Columbia, Kansas, and
Ohio.

As stated gbove, the Assignors are indirectly affiliated through their common
ultimate owner, MCG, with the Broadview Entities, At least one of the Broadview Entities
provides telecommunications service in the following jurisdictions: Alabama, Arizona, Arkansas,
California, Colorado, Connecticut, Delaware, the District of Columbia, Florida, Georgia, Idaho,

Illinois, Indiana, Iowa, Kansas, Kentucky, Louisiena, Maine, Maryland, Massachusetts,

7 Cleartel Telecommunications of Virginia, Inc. provides only intrastate

telecommunications services in Virginia,
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Michigan, Minnesota, Mississippi, Missouri, Montana, Nebraska, Nevada, New Hampshire, New
Jersey, New Mexico, New York, North Carolina, North Dakota, Chio, Oklahoma, Oregon,
Pennsylvania, Rhode Island, South Carolina, Tennessee, Texas, Utah, Vermont, Virginia,
Washington, West Virginia, Wisconsin,

(2)(8) Applicants respectfully submit that this Application is eligible for streamlined
processing pursuant to Sections 63,03 of the Commission’s Rules, 47 C.F.R. §63.03. In particular,
this Application is eligible for streamlined processing pursuant to Section 63.03(b)(2)(1) because,
immediately following the transaction, Transferee (and its Affiliates) will have a market share in the
interstate, interexchange market of less than 10 percent, and the Transferee (and its Affiliates) will
provide competitive telephone exchange services or exchange access serviées (if at all) exclusively
in geographic areas served by a dominant local exchange carrier thet is not a party to the transaction,
and none of ﬂle Applicants (or their Affiliates) are dominant with respect to any service.

(a)(9) By this‘Application, Applicants seek authority with fespect to both international
and domestic Section 214 authotizations (this Application is being separately and concurrently
filed with respect to both types of authorities in compliance with Commission Rule 63.04(b), 47
C.ER. § 63.04(b)). No other applications are being filed with the Commission with respect to
this transaction, |

(2)(10) Prompt completion of the proposed transaction is critical to ensure that Applicants
can obtain the benefits described in the foregoing application. Accordingly, Applicants respectfully
request that the Commission approve this Application expeditiously in order to allow Applicants to
consummate the proposed transaction as soon as possible, No party, however, is requesting special
consideration because it Is facing imminent business failure,

(a)(11) Not applicable.
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(a)(12) A statament showing how grant of the application will sérve the public interest,
sonveniente and necessity is provided in Seeffon IV above.

VI. CONCLUSION

For the reasons stated above, Applicants respectfully subtmit that the public. interest,
convenience, and nesessity would be firthered by a grant of this Application. liwdeed, failure to
grant it would direatly harm the public interest, In light of the particular nged to ensure
‘contipuity of service to existing customers, Applicants respectfully request expedited treatment

1o permit Applicants to compléte the Transactions as.soon as possible.

'

Respeetfully submitted,

=

Cargy Roesel ’
"Technologies Managemens, 1nc,
2600 Maitland Center Patkway
Suite 300

Méisland, FL, 32751

Tel; 407-74('1-'4‘0'06‘

Bax:  407-740-0613
eroeseli@ttiine.com

Consyliantto Assignees

B Pl

Catherine Wang
Breft P, Perenchak
Bingham McGutchen LLE

© 2020 K Stoef, NW
‘Washington, DG 20008-1806
Tel:  202-373-6000
Fax:  202:373-600F
cathering.wang@binghartieom
brett.ferenchak@blngham com.

Coutisel to Assignors:
Dafed: May 8, 2009
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EXHIBIT A

Current Corporate Organizational Structure of Birch
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EXHIBIT B

Current Cofporaite Organizational Structure of Assignors
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EXHIBIT C

Pursuant to Section III, Assignors’ assets and customers will be transferred to Assignees as

follows:

Alabama
Arkansas
California
Florida
Georgla
[linois
Indiana
Kerttucky
Louisiana
Massachusetts
Michigan
Mississippi
Missouri
N. Carolina
New Jersey
New York
Oklahoma
Pennsylvania
S. Carolina
Tennessee
Texas
Wisconsin

Birch Telecom of the South, Inc. d/b/a Birch Communications

Birch Communications, Inc,

Birch Telecom of the West, Inc. d/b/a Birch Communications (pending certification)
Birch Telecom of the South, Inc, d/b/a Birch Telecom d/b/a Birch Communications
Birch Telecom of the South, Inc. d/b/a Birch Communications

Birch Telecom of the Great Lakes, Inc, d/b/a Birch Communications

Birch Telecom of the Great Lakes, Inc, d/b/a Birch Communications

Birch Telecom of the South, Inc, d/b/a Birch Communications of the Southeast
Birch Telecom of the South, Inc. d/b/a Birch Communications of the South
Birch Comtmunications, Inc,

Birch Telecom of the Great Lakes, Inc, d/b/a Birch Communications

Birch Telecom of the South, Inc. d/b/a Birch Communications

Birch Telecom of Missouri, Inc. d/b/a Birch Communications

Birch Telecom of the South, Inc, d/b/a Birch Communications

Birch Communications, Inc. (pending certification)

Birch Communications, Inc.

Birch Telecom of Oklahoma, Inc, d/b/a Birch Communications

Birch Communications, Inc.

Birch Telecom of the South, Inc. d/b/a Birch Communications

Birch Telecom of the South, Inc. d/b/a Birch Communications of the Southeast
Birch Telecom of Texas Lid,, LLP d/b/a Birch Communications

Birch Telecom of the Great Lakes, Inc. d/b/a Birch Communications




VERIFICATION

STATE OF&'Qb i
COUNTY OF T |y}

I, Vincent Oddo, being first duly sworn, do hereby certify, depose end state thut I am President and Chief
Executive Ofticer of Birch Communications, Ine. and that T am authorized to make this verification on behalf of the
Agsigness; that the foregoing Application was prepared under my directlon and supervision; and that the contents
with respect to Assigness are true and correct to the best of my knowledge, information and befief,

yesident / Chief Executive Officer
Birch Communications, Inc.

Xh__ayer May 2009

Subseribed and sworn to before me, a Notary Publie, this
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"VERIFICATION

STATE OF FLORIDA
COUNTY OF PALM BEACH

I, Keith Parsons, being first duly swom, do hereby certify, depose and state that [ am Vice
* President of Clearte] Communications, Inc, and that I am avthorized to make this verification on behalf
the of Assignors in this Application; that the foregoing Application was prepared under my divection and
supervision; and that the contents with respect to Assignors are true and correct to the best of my

knowledge, information and belief,

Keith Parsons
Vice President
Cleartel Communications, Ine,

Subscribed and sworn to before me, a Notary Public,

thiy

WA

~77‘H day of Eﬁ“z

- Nbgaty Public

1 JOSE R, AGOSTO

1 MY COMPISSION & DDPSIT]
4 EXPIRES; Juns 05, 2012

§ toosdoragy i Nofary Discowi Asice. Co.

VAL

My Commission expires: \74//.“’& 45 p2or 2

AJ73030282.1

2009,

FCC 214
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