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R
equest for Special T
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porary A
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ransfer of C

ontrol
of Z

enex L
ong D

istance, Inc. to P
restige Investm

ents, Inc.

D
ear M

s. Salas:Z
enex L

ong D
istance, Inc. ("Z

enex"), through counsel and pursuant to the G
rant

Stam
p procedure for requests for Special T

em
porary A

uthority established by the FC
C

's
International B

ureau w
ith regard to international applicants for authority pursuant to Section 214

of the C
om

m
unications A

ct of 1934, as am
ended, (

P
ublic N

otice, R
eport N

o. ll'
95-12

(June
6,

1995)),
hereby requests Special T

em
porary A

uthority to transfer control of Z
enex, holder of a

Section 214 authorization to provide global resale services (

	

FC
C

 File N
o. IT

C
-96-308), to

Prestige Investm
ents, Inc. ("Prestige"), pending grant of form
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om

m
ission approval of that

transaction.
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enex authority to provide global resale services on
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otice, D
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ugust 2, 1996). Z

enex and P
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today filing an application for authority to transfer control of Z
enex to Prestige (the
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pplication") (please see copy attached) by m

eans of a stock purchase transaction. T
he

A
pplication raises no issues of foreign affiliation, and Z

enex and Prestige therefore believe that it
can and should be granted w

ithout delay.
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restige Investm

ents. Inc.

D
ear Sir or M

adam
:

Z
enex L

ong D
istance, Inc. ("Z

enex"), through counsel and pursuant to the G
rant

Stam
p procedure for requests for Special T

em
porary A

uthority established by the FC
C

's
International B

ureau w
ith regard to international applicants for authority pursuant to Section 214

of the C
om

m
unications A

ct of 1934, as am
ended (

P
ublic N

otice, R
eport N

o. IN
 95-12 (June

6, 1995)), hereby subm
its an original and five copies of its request for Special T

em
porary

A
uthority (the "Z

enex R
equest") for the transfer of control of Z

enex to Prestige Investm
ents, Inc.

pending grant of form
al C

om
m

ission approval of that transaction.

A
lso enclosed are a com

pleted FC
C

 Form
 159 and a check for $780.00, m

ade
payable to the FC

C
, to cover the applicable filing fee. In addition, enclosed please find a m

arked
"R

eturn C
opy" of the Z

enex R
equest. P

lease date-stam
p this "R

eturn C
opy" and give it to the

courier delivering this package.
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Secretary
Federal C

om
m

unications C
om

m
ission

1919 M
 Street, N

.W
.

W
ashington, D

C
20554

R
e:

R
equest for Special T

em
porary A

uthority for the T
ransfer of C

ontrol
of Z

enex L
ong D

istance. Inc. to P
restige Investm

ents. Inc.

D
ear M

s. Salas:Z
enex L

ong D
istance, Inc. ("Z

enex"), through counsel and pursuant to the G
rant

Stam
p procedure for requests for Special T

em
porary A

uthority established by the FC
C

's
International B

ureau w
ith regard to international applicants for authority pursuant to Section 214

of the C
om

m
unications A

ct of 1934, as am
ended, (

P
ublic N

otice, R
eport N

o. IN
 95-12 (June

6, 1995)), hereby requests Special T
em

porary A
uthority to transfer control of Z

enex, holder of a
Section 214 authorization to provide global resale services (

	

FC
C

 File N
o. IT

C
-96-308), to

Prestige Investm
ents, Inc. ("Prestige"), pending grant of form

al C
om

m
ission approval of that

transaction.

T
he C

om
m

ission granted Z
enex authority to provide global resale services on

A
ugust 2, 1996.

	

P
ublic N

otice, D
A

-96-1221 (A
ugust 2, 1996). Z

enex and P
restige are

today filing an application for authority to transfer control of Z
enex to Prestige (the

"A
pplication") (please see copy attached) by m

eans of a stock purchase transaction. T
he

A
pplication raises no issues of foreign affiliation, and Z

enex and Prestige therefore believe that it
can and should be granted w

ithout delay.
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B
y the instant R

equest, Z
enex seeks Special T

em
porary A

uthority to transfer
control of its Section 214 authorization to Prestige pending C

om
m

ission action on the A
pplication

so as to enable the parties to attain the anticipated econom
ic and m

arketing efficiencies resulting
from

 their proposed transaction at the earliest possible tim
e.

A
s Z

enex cannot know
 w

ith
certainty the length of tim

e that the C
om

m
ission w

ill require to rule on the A
pplication, it requests

that the Special T
em

porary A
uthority that it seeks be granted for the m

axim
um

 allow
able tim

e,
i.e., 180 days.

undersigned.
Should you have any questions regarding this m

atter, please contact the

R
espectfully yours,

W
alter P. Jacob

C
ounsel to Z

enex L
ong D

istance, Inc.

E
nclosure
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A
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W
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C
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B
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W
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O

M
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C
O
U
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I
E
R

Federal C
om

m
unications C

om
m

ission
International B

ureau -- T
elecom

m
unications

P
.O

. B
ox 358115

P
ittsburgh, P

A
 15251-5115

R
e:

Joint A
pplication for A

uthority to T
ransfer C

ontrol of Z
enex L

ong
D

istance. Inc. to P
restige Investm

ents. Inc.

D
ear Sir or M

adam
:

E
nclosed herew

ith please find an original and five copies of the above-referenced
application of Z

enex L
ong D

istance, Inc. and Prestige Investm
ents, Inc. (the "A

pplication"),
pursuant to S

ection 214 of the C
om

m
unications A

ct of 1934, as am
ended, and S

ection 63.18 of
the C

om
m

ission's rules, 47 C
.F.R

. § 63.18.

A
lso enclosed are a com

pleted FC
C

 Form
 159 and a check for $780.00, m

ade
payable to the FC

C
, to cover the requisite filing fee. In addition, enclosed please find a m

arked
"R

eturn C
opy" of the A

pplication. P
lease date-stam

p this "R
eturn C

opy" and give it to the
courier delivering this package



L
E

V
E

N
T

H
A

L
, S

E
N

T
E

R
L

E
R

M
A

N
P

.L
.L

.C
.

Federal C
om

m
unications C

om
m

ission
M

ay 11, 1999
Page -2 -

undersigned.
Should you have any questions regarding these m

atters, please contact the

R
espectfully yours,

W
alter P. Jacob

C
ounsel for Z

enex L
ong D

istance, Inc.

E
nclosures

cc:

	

T
roy T

anner, E
sq.

M
r. C

. W
ayne P

arks
M

r. R
ick A

. N
aylor

M
s. Judith A

. R
iley



B
E

F
O

R
E

 T
IL

E

F
ed

eral C
om

m
u

n
ication

s C
om

m
ission

W
A

SH
IN

G
T

O
N

, D
.C

.
20554

In
 th

e M
atter o

f

Z
E

N
E

X
 L

O
N

G
 D

IS
T

A
N

C
E

, IN
C

.

T
ransferor,

and

P
R

E
S

T
IG

E
 IN

V
E

S
T

M
E

N
T

S
, IN

C
.

T
ransferee

A
pplication for A

uthority P
ursuant to

Section 214 of the C
om

m
unications A

ct
of 1934, as A

m
ended, to T

ransfer C
ontrol

of an A
uthorized International C

arrier

JO
IN

T
 A

P
P

L
IC

A
T

IO
N

 F
O

R
C

O
N

SE
N

T
 T

O
T

R
A

N
SFE

R
C

O
N

T
R

O
L

Z
enex L

ong D
istance, Inc. (d/b/a Z

enex C
om

m
unications, Inc.) ("Z

enex" or "T
ransferor")

and P
restige Investm

ents, Inc. ("P
restige" or "T

ransferee"), through counsel, hereby request

authority pursuant to Section 214 of the C
om

m
unications A

ct of 1934, as am
ended (the "A

ct"),

47 U
.S

.C
. § 214, and S

ection 63.18 of the C
om

m
ission's R

ules, 47 C
.F

.R
. § 63.18, for the

transfer of control of Z
enex to P

restige. Z
enex and P

restige also hereby request that the instant

A
pplication be processed in accordance w

ith the stream
lined processing procedures set forth in

Section 63.12 of the C
om

m
ission's rules, 47 C

.F.R
. § 63.12.

Z
enex currently holds an authorization to resell the international m

essage com
m

unications

services of other com
m

on carriers betw
een the U

nited States and various international points.'

P
ublic N

otice, D
A

 96-1221, R
eport N

o. 1-8193, F
ile N

o. IT
C

-96-308
(continued...)

File N
o.
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A
pproval of the proposed transfer w

ill allow
 Z

enex to receive significant infusions of capital that

w
ill enable it to continue to provide high quality, low

 cost services to its custom
ers and com

pete

m
ore effectively in the prepaid calling card m

arket. A
ccordingly, grant of the instant application

w
ill com

port w
ith the public interest, convenience and necessity.

In support of this application, Z
enex and Prestige subm

it the follow
ing inform

ation:

L
T

H
E

 P
A

R
T

IE
S

Z
enex is a privately held O

klahom
a corporation w

ith principal offices located at 3705 W
.

M
em

orial, S
uite 101-A

, O
klahom

a C
ity, O

klahom
a 73134. Z

enex holds a S
ection 214

authorization to resell the international m
essage com

m
unications services of other com

m
on

carriers betw
een the U

nited S
tates and various international points. Z

enex also has operated as a

nondom
inant dom

estic resale carrier and is authorized to provide intrastate interexchange

telecom
m

unications services in 49 U
.S. states.

P
restige is an O

klahom
a C

orporation w
ith its principal offices located at 821 S.W

. 66th,

O
klahom

a C
ity, O

klahom
a 73139. P

restige is w
holly ow

ned by R
ick A

. N
aylor, a resident of

O
klahom

a C
ity, O

klahom
a.

II.
T

ilE
 P

R
O

P
O

S
E

D
 T

R
A

N
S

A
C

T
IO

N

In the proposed transaction, the shareholders of Z
enex w

ill sell the issued and outstanding

com
m

on stock of Z
enex to P

restige, thus leaving Z
enex as a w

holly-ow
ned subsidiary of P

restige.

E
ach share of com

m
on stock of Z

enex (other than the shares of dissenting shareholders) w
ill be

converted into the right to receive a cash paym
ent as w

ell as one or m
ore additional am

ounts

continued)
(released A

ugust 2, 1996).
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upon the generation of certain collected gross sales revenues by Z
enex.

T
he shares of dissenting

shareholders w
ho have not consented in w

riting to the acquisition and w
ho have delivered to

Z
enex in a tim

ely m
anner a w

ritten dem
and for appraisal of their shares in accordance w

ith the

procedures set forth in the O
klahom

a G
eneral C

orporation A
ct (18 O

.S
. 1991 § 1091) ("O

G
C

A
")

w
ill not be converted into cash at the sam

e rate or on the sam
e date as the stock of consenting

shareholders, but such dissenting shareholders w
ill be entitled to the paym

ent of the appraised

value of the shares in accordance w
ith the O

G
C

A
 provided that they do not fail to perfect, do not

w
ithdraw

, and do not fail to com
ply w

ith the provisions of the O
G

C
A

 or otherw
ise lose, the right

to appraisal and paym
ent for their shares of com

m
on stock. In the event that a dissenting

shareholder loses such right to appraisal and paym
ent, the stock of the dissenting shareholder w

ill

autom
atically be converted into and represent the right to receive the cash paym

ents to w
hich

other shareholders are entitled as described above.

Z
enex w

ill continue in existence under the law
s of the State of O

klahom
a after the

com
pletion of the transaction, and its C

ertificate of Incorporation and B
y-L

aw
s in O

klahom
a w

ill

rem
ain in effect. P

restige w
ill acquire the right to appoint all officers and directors of Z

enex,

although it is anticipated that the current P
resident, certain other officers, and m

any em
ployees of

Z
enex w

ill continue to w
ork for Z

enex in their present respective capacities.

IlL
P

U
B

L
IC

 IN
T

E
R

E
S

T
 C

O
N

S
ID

E
R

A
T

IO
N

S

T
he proposed transaction w

ill serve the public interest, convenience and necessity by

enabling Z
enex to continue to provide low

-cost, high quality telecom
m

unications services and

expand its service offerings so as to enhance com
petition in the U

.S. m
arket for

telecom
m

unications services. In late 1998, Z
enex redirected its focus tow

ards the pre-paid calling
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card segm
ent of the long distance services industiy. T

his redirection has resulted in the

stream
lining of the com

pany and a substantial reduction in Z
enex's operating expenses.

T
hese

changes, coupled w
ith the financial strength of Prestige, w

ill provide Z
enex w

ith financial

resources far in excess of those that have previously been available to it. Such additional

resources w
ill perm

it the expansion and enhanced com
petitiveness that Z

enex anticipates.

T
he proposed transaction w

ill not in any w
ay disrupt service or cause inconvenience or

confusion to the custom
ers of Z

enex. In
fact,

Z
enex's custom

ers w
ill notice no im

m
ediate change

in the high quality services that they already receive after the transaction is consum
m

ated. In

short order, how
ever, the capital infusion and efficiencies afforded to Z

enex by the transaction

w
ill enable Z

enex to provide even better and m
ore extensive services to its custom

ers.

P
restige is ow

ned by R
ick A

. N
aylor, w

ho is the driving force behind a num
ber of

successful com
panies in the construction, concrete, real estate and telecom

m
unications fields.

Prestige's ow
nership of Z

enex w
ill allow

 Z
enex to benefit not only from

 Prestige's financial

resources, but from
 its valuable m

anagem
ent expertise as w

ell.
W

ith these resources at its

disposal, Z
enex believes that it can achieve significant grow

th in 1999.

T
he proposed transaction w

ill also allow
 Z

enex and Prestige to realize significant

econom
ic and m

arketing efficiencies in the provision of high-quality, low
-cost telecom

m
unications

services and, as noted above, to com
pete m

ore effectively in the com
petitive telecom

m
unications

m
arketplace. T

hese efficiencies w
ill serve the interests of U

.S. ratepayers, in that they w
ill

prom
ote vigorous com

petition am
ong service providers and exert dow

nw
ard pressure on the cost

of telecom
m

unications services.
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IV
.

SPE
C

IFIC
IN

F
O

R
M

A
T

IO
N

 S
U

B
M

IrrID
P

U
R

SU
A

N
T

 T
O

 SE
C

T
IO

N
 63.18 O

F
T111

C
O

M
M

ISSIO
N

'S R
U

L
E

S

P
ursuant to Section 63. 18(e)(5) of the C

om
m

issions rules, 47 C
.F.R

. § 63. 18(e)(5),

Z
enex and Prestige subm

it the follow
ing inform

ation:

(a)
T

he nam
es, addresses and telephone num

bers of the T
ransferor and T

ransferee are

as follow
s:

T
ransferor:

Z
enex L

ong D
istance, Inc.

3705
W

. M
em

orial, Suite 101-A
O

klahom
a C

ity, O
K

 73134
T

el: (405) 749-9999

Transferee:

Prestige Investm
ents, Inc.

do T
he N

aylor C
om

panies
821 S.W

. 66th Street
O

klahom
a C

ity, O
K

 73139
Tel:

(405)
631-8200

(b)
T

he states of incorporation of the T
ransferor and T

ransferee are as follow
s:

T
ransferor, Z

enex, is incorporated in the State of O
klahom

a.

T
ransferee, Prestige, is incorporated in the State of O

klahom
a.

(c)
C

orrespondence concerning the application is to be addressed to:

M
r. C

. W
ayne Parks

President,
C

E
O

and C
hairm

an of the
B

oard
Z

enex C
om

m
unications, Inc.

3705 W
est M

em
orial R

oad, Suite 101-A
O

klahom
a C

ity, O
K

 73134
T

el: (405) 749-9999
Fax: (405) 749-9929
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P
restige Investm

ents, Inc.
do T

he N
aylor C

om
panies

A
ttn:

M
s. D

ebbie M
orehead

821 S
W

. 66th S
treet

O
klahom

a C
ity, O

K
 73139

Tel:
(405)

631-8200
F

ax: (405) 634-2126

W
ith copies to:W

alter P
. Jacob, E

sq.
L

eventhal, Senter &
 L

erm
an, P

.L
.L

.C
.

2000 K
 S

treet, N
.W

.
Suite 600
W

ashington, D
C

 20006-1809
T

el: (202) 429-8970
F

ax: (202) 293-7783

Judith A
. R

iley
T

elecom
 P

rofessionals, Inc.
2912 L

akeside D
rive, S

uite 100
O

klahom
a C

ity, O
K

 73120
T

el: (405) 755-8177
F

ax: (405) 755-8377

(d)

	

P
revious authority granted under Section 214 of the A

ct is as follow
s:

T
ransferor, Z

enex, is authorized to operate as a nondom
inant

international resale carrier pursuant to the Section 214 authority
granted on A

ugust 2, 1996 (F
C

C
 F

ile N
o. IT

C
-96-308).

T
ransferee, P

restige, holds no authorizations pursuant to S
ection

214 of the A
ct.

(e)(5)
B

y this application, Z
enex and P

restige seek authority for the transfer of control of

Z
enex, a nondom

inant carrier holding an international Section 214 authorization,

to P
restige, an investm

ent com
pany.

(f)
N

ot applicable.

(g)
N

ot applicable.
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(h)
Prestige hereby certifies that it has no "affiliation" w

ith any "foreign carrier," as

those term
s are defined in S

ection 63.18 of the C
om

m
ission's rules. P

restige
does

not propose to resell the international facilities-based services
ofany

U
.S. carrier at

this tim
e.In further support of the foregoing certification, P

restige hereby discloses

that P
restige is w

holly ow
ned by R

ick A
. N

aylor. M
r. N

aylor is a U
.S

. citizen w
ho

ow
ns and operates businesses in a variety of fields, as set forth above. H

is address

is do P
restige Investm

ents, Inc., 821 S
.W

. 66th, O
klahom

a C
ity, O

klahom
a

73139.
M

r. N
aylor holds a 95 percent interest in A

dvantage B
usiness System

s

dlb/a the A
lliance G

roup.
T

he A
lliance G

roup is a telecom
m

unications system
s

integrator that is in the business of installing and m
aintaining telecom

m
unications

equipm
ent. It consists of thirteen form

er O
klahom

a telecom
m

unications

com
petitors, including com

panies that have been in business for betw
een 10 and 20

years.

(i)
P

restige hereby certifies that it has not agreed to accept special concessions

directly or indirectly from
 any foreign carrier w

ith respect to any U
.S. international

route w
here the foreign carrier possesses sufficient m

arket pow
er on the foreign

end of the route to affect com
petition adversely in the U

.S. m
arket, and w

ill not

enter into such agreem
ents in the future.

(j)
See certifications attached to the instant A

pplication.

(k)
T

he instant A
pplication qualifies for stream

lined processing pursuant to Section

63.12 of the FC
C

's rules, 47 C
.F.R

. § 63.12, in that P
restige has no "affiliation"
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w
ith any "foreign

carrier,"
as those term

s
are defined

in Section 63.18 of the

C
om

m
ission's rules,

and also has
no "aliation" w

ith
any

dom
inant U

.S. carrier

w
hose international sw

itched or private
line

services P
restige seeks authority to

resell. P
restige also does not

seek
authority to provide sw

itched basic services

over private lines to
any

country,
and

is not aw
are ofany party

intending to oppose

form
ally

the
instantA

pplication.

C
O

N
C

L
U

SIO
N

A
s dem

onstrated
herein, grant

of the
instant

A
pplication w

ould enhance com
petition in the

U
.S. m

arket for telecom
m

unications
services and

thereby
serve

the public interest, convenience

and
necessity.

R
espectfully subm

itted,

Z
E

N
E

X
L

O
N

G
 D

IST
A

N
C

E
,

iN
C

.

B
y:

C
. W

ayne
P

arks
P

resident, C
E

O
and

C
hairm

an of the B
oard

P
R

E
ST

IG
E

IN
V

E
S

T
M

E
N

T
S

, iN
C

.

B
y:



LU
F

'
.IL

(IJ
I

I,
C

.
W

ayne P
arks, am

 P
resident, C

hief E
xecutive O

fficer and C
hairm

an of the B
oard of

Z
enex L

ong D
istance, Inc. I have read the foregoing A

pplication and hereby declare that, to the

best of m
y know

ledge and belief, all statem
ents contained therein are true and correct.

Signed:

	

('-
lJtrc. i.?t1t.

C
.

W
ayne

P
arks

D
ate:



I,
R

ick
A

.N
aylor, am

 P
resident of P

restige Investm
ents, Inc. I have read the foregoing

A
pplication and hereby declare that, to the best of m

y know
ledge and belief, all statem

ents

contained therein are true and correct.

Signed:
I,tc4

	

f
1ic

A
. N

aylor

D
ate:

I

	

-1
•9



A
N

T
I-D

R
U

G
 A

B
U

S
E

 A
C

T
 C

E
R

T
IF

IC
A

T
IO

N

T
he applicant certifies that, in the case of an individual applicant, he or she is not

subject to a denial àf federal benefits pursuant to S
ection 5301 of the A

nti-D
rug A

buse A
ct of

1988, 21 U
.S

.C
. § 862. or. in the case of a non-individual applicant (e.g. corporation. partnership

or other unincorporated association), no party to the application is subject to a denial of federal
benefits pursuant to that section. F

or the definition of a "party" for these purposes. see 47 C
.F

.R
.

§ 1 .2002(b).

[X
]

Y
es

[J
N

o

N
a
m
e
 
o
f
 
A
p
p
l
i
c
a
n
t

Signature

R
i
c
k
 
A
.
 
N
a
y
l
o
r

M
A

(

	

t -
D
a
t
e

Tit
/

.
fP

re
s
id

e
n
t

r-

	

_qc
P

r
e
s
tig

e
 I

n
v
e
s
tm

e
n
ts

, I
n
c
.



A
N

T
I-D

R
U

G
 A

B
U

S
E

A
C

T
C

E
R

T
IF

IC
A

T
IO

N

T
he

applicant certifies that, in the case of an individual applicant, he or she is not
subject to a deniaiôf federal benefits pursuant to S

ection 5301 of
the

A
nti-D

rug A
buse A

ct of
1988,

21 U
.S.C

.
§

862. or. in the case of a non-individual applicant (e.g. corporation, partnership
or other unincorporated association), no party to the application is subject to a denial of federal
benefits pursuant to that section. F

or the definition of a "party" for these purposes,

	

47 C
.F.R

.
§

1 .2002(b).

[)<]
Y

es
[]N

o

N
am

e of A
pplicant

Signature

C
.
 
W
a
y
n
e
 
P
a
r
k
s

C'
D

ate
r
e
s
i
d
e
n
t
,

C
E
O
 
a
n
T
t
l
C

C
h
a
i
r
m
a
n

'
o
f
 
t
h
e
 
B
o
a
r
d

i
e
n
e
x
 
L
o
n
g

D
s
t
a
n
c
e
,
 
I
n
c
.


