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5,2006

B
Y

 H
A

N
D

F
ederal C

om
m

unications C
om

m
ission

W
ireline C

om
petition B

ureau - C
P

D
 -214 A

ppis.
P

.O
. B

ox
358145

P
ittsburgh, P

A
 15251-5145

R
e:

N
O

S
 C

om
m

unications, Inc.
N

O
S

V
A

 L
im

ited P
artnership

A
ffinity N

etw
ork Incorporated

A
pplication for C

onsent to T
ransfer O

f C
ontrol of C

om
panies H

olding B
lanket D

om
estic

A
uthorizations P

ursuant to S
ection 214 of the C

om
m

unications A
ct of 1934, as A

m
ended

E
nclosed for filing, on behalf of N

O
S

 C
om

m
unications, Inc. ("N

O
S

") (F
R

N
: 0004-3210-

06), N
O

S
V

A
 L

im
ited P

artnership ("N
O

S
V

A
") (F

R
N

: 00 14-0439-47), and A
ffinity N

etw
ork

Incorporated ("A
ffinity") (F

R
N

: 0004-3210-30) (N
O

S
, N

O
S

V
A

, and A
ffinity, collectively the

"A
pplicants" or "P

arties"), please find an original and five (5) copies of the above-captioned
application.

T
he P

arties request authority for the transfer of control of the A
pplicants as a result

of the acquisition of the shares of R
obert A

. L
ichtenstein ("M

r. L
ichtenstein"), the largest

shareholder of the P
arties, by another shareholder, S

am
uel P

. D
elug ("M

r. D
elug").

R
em

ittance F
orm

 159 and a check to cover the $2,685 filing fee (3 com
panies @

 $895.00
each) are appended. A

n additional copy of this filing for date-stam
p and return has been

provided as w
ell. If there are any questions regarding this application, please contact the

undersigned counsel. T
hank you in advance for your assistance w

ith this m
atter.

E
nclosures

D
C

O
I/O

R
IF

J/248 177.1



B
efore the

F
E

D
E

R
A

L
 C

O
M

M
U

N
IC

A
T

IO
N

S C
O

M
M

ISSIO
N

W
ashington, D

.C
. 20554

In the M
atter of

N
O

S C
O

M
M

U
N

IC
A

T
IO

N
S, IN

C
.

	

)

	

W
B

 D
ocket

N
o.

0
6

-_
N

O
SV

A
 L

IM
IT

E
D

 P
A

R
T

N
E

R
SH

IP

	

)

	

lB
 F

ile N
o

._
_

_
_

_
_

_
A

F
F

IN
IT

Y
 N

E
T

W
O

R
K

 IN
C

O
R

P
O

R
A

T
E

D

A
pplication for C

onsent to T
ransfer

of C
ontrol of C

om
panies H

olding
International A

uthorizations and B
lanket

D
om

estic A
uthorizations P

ursuant
to Section 214 of the C

om
m

unications A
ct

of 1934, as A
m

ended

A
P

P
L

IC
A

T
IO

N

N
O

S
 C

om
m

unications, Inc. ("N
O

S
") (F

R
N

: 0004-3210-06), N
O

S
V

A
 L

im
ited

P
artnership ("N

O
S

V
A

") (F
R

N
: 00 14-0439-47), and A

ffinity N
etw

ork Incorporated

("A
ffinity") (F

R
N

: 0004-3210-30) (N
O

S
, N

O
S

Y
A

, and A
ffinity, collectively the

"A
pplicants" or "P

arties"), hereby request authority pursuant to S
ection 214 of the

C
om

m
unications A

ct of 1934, as am
ended, 47 U

.S
.C

. §214 (the "A
ct"), and S

ections

63.04 and 63.24(e) of the C
om

m
ission's R

ules, 47 C
F

R
 § 63.04, 63.24(e), for the

transfer of control of the A
pplicants as a result of the acquisition of the shares of R

obert

A
. L

ichtenstein ("M
r. L

ichtenstein"), the largest shareholder of the P
arties, by another

shareholder, S
am

uel P
. D

elug ("M
r. D

elug").
T

he A
pplicants are com

petitive carriers

that provide local and long distance telecom
m

unications services to business custom
ers

throughout the U
.S.1

N
O

S
 holds international resale and facilities-based authority, granted in lB

 F
ile N

o. IT
C

-214-
19930427-00068. N

O
S

V
A

 holds international resale and facilities-based authority, granted in the nam
e of

N
O

S
 C

om
m

unications of V
irginia, Inc., in lB

 F
ile N

o. IT
C

-214-19930427-00069. N
O

S
V

A
 also holds



T
he A

pplicants respectfully request stream
lined treatm

ent of this A
pplication

pursuant to S
ections 63.03 and 63.12 of the C

om
m

ission's R
ules, 47 C

.F
.R

. § 63.03 and

63.12. T
his A

pplication is eligible for stream
lined processing pursuant to S

ection

6303(b)(2) of the C
om

m
ission's R

ules, 47 C
.F

.R
. § 63.03(b)(2), because (1) the

proposed transaction w
ill result in the A

pplicants (including their affiliates, as that term
 is

defined in S
ection 3(1) of the A

ct) having a m
arket share in the interstate, interexchange

m
arket of less than 10 percent; (2) the A

pplicants (including their affiliates) w
ill provide

com
petitive telephone exchange services or exchange access services exclusively in

geographic areas served by a dom
inant local exchange carrier that is not a party to the

transaction; and (3) neither the A
pplicants nor any of their affiliates are regulated as

dom
inant w

ith respect to any service. T
his A

pplication also qualifies for stream
lined

treatm
ent under S

ection 63.12 because, in accordance w
ith S

ection 63.12(c), (1) the

A
pplicants are affiliated w

ith foreign carriers, but for each such affiliate, the foreign

carrier affiliate lacks a 50 percent m
arket share in the international transport and local

access m
arket in the countries in w

hich it operates; (2) the A
pplicants are not affiliated

w
ith any dom

inant U
.S

. carrier; and (3) no authority is requested to provide sw
itched

basic services over private lines to a country for w
hich the C

om
m

ission has not

previously authorized the provision of sw
itched services over private lines.

international resale and facilities-based authority granted in lB
 F

ile N
o. IT

C
-214-2O

O
4O

93O
-O

O
38 as a

result of its acquisition of the assets of R
ed R

iver N
etw

orks, L
L

C
 last year.

See
lB

 F
ile N

o. IT
C

-A
S

G
-

20050812-00316; W
C

 D
ocket N

o. 05-264. A
ffinity holds international resale authority, granted in lB

 F
ile

N
o. IT

C
-214-19900613-00008.

2



I.

	

A
P

P
L

IC
A

N
T

S

A
.

N
O

S

N
O

S
 is a corporation organized under the law

s of M
aryland and headquartered at

4380 B
oulder H

ighw
ay, L

as V
egas, N

V
 89121. N

O
S

 provides local and long distance

services (including 1+
, toll free, international, and calling card services) under the nam

es

International P
lus, 011 C

om
m

unications, 1N
E

T
B

A
, iV

A
N

T
A

G
E

 N
etw

ork S
olutions, and

B
lueridge T

elecom
 S

ystem
s to sm

all and m
edium

 business custom
ers throughout the U

.S
.

N
O

S
 provides all of its services by reselling the services of other telecom

m
unications

carriers.
N

O
S

 has one (1) w
holly-ow

ned subsidiary, O
ptic C

om
m

unications C
anada, Inc.

("O
ptic C

anada"), that provides telecom
m

unications services. O
ptic C

anada is a

D
elaw

are corporation that provides local and long distances services in C
anada by

reselling the services of other telecom
m

unications carriers.

A
t present, all of the shares ofN

O
S

 are held by three (3) individuals, all of w
hom

are U
.S

. citizens: M
r. D

elug, M
s. R

osette D
elug ("M

s. D
elug"), and M

r. L
ichtenstein.

M
r. D

elug and M
s. D

elug each hold a 25 percent ow
nership interest in N

O
S

, w
hile M

r.

L
ichtenstein holds the rem

aining 50 percent.
T

he address of M
r. D

elug, M
s. D

elug, and

M
r. L

ichtenstein is do N
O

S
 C

om
m

unications, Inc., 4380 B
oulder H

ighw
ay, L

as V
egas,

N
V

89121. T
he principal business of M

r. D
elug is telecom

m
unications w

hile the

principal business of M
s. D

elug and M
r. L

ichtenstein is investm
ent.

B
.

N
O

S
V

A

N
O

S
V

A
 is a lim

ited partnership organized under the law
s of M

aryland and

headquartered at 4380 B
oulder H

ighw
ay, L

as V
egas, N

V
 89121. N

O
S

V
A

 provides local

and long distance services (including 1+
, toll free, international, and calling card

3



services) to sm
all and m

edium
 business custom

ers throughout the U
.S

. under its ow
n

nam
e and the nam

e C
ierraC

om
 S

ystem
s. N

O
S

V
A

 provides all of its services by reselling

the services of other telecom
m

unications carriers.

A
t present, N

O
S

V
A

 has three (3) lim
ited partners, all of w

hom
 are U

.S
. citizens:

M
r. D

elug, M
s. D

elug, and M
r. L

ichtenstein.
M

r. D
elug and M

s. D
elug each hold a

24.75
percent ow

nership interest in N
O

S
V

A
, w

hile M
r. L

ichtenstein holds a
49.5

percent

interest.
N

O
S

 C
om

m
unications of V

irginia, Inc. ("N
O

 S
 V

irginia") is the general partner

of N
O

S
V

A
 and holds a one (1) percent ow

nership interest. N
O

S
 V

irginia is a V
irginia

corporation that is a holding com
pany; its address is do N

O
S C

om
m

unications, 4380

B
oulder H

ighw
ay, L

as V
egas, N

V
 89121. A

t present, M
r. L

ichtenstein holds a 50 percent

ow
nership interest in N

O
S V

irginia, w
hile M

r. D
elug and M

s. D
elug each hold a 25 percent

ow
nership interest.

C
.

	

A
ffm

ity

A
ffinity is a corporation organized under the law

s of C
alifornia and headquartered

at 3660 W
ilshire B

lvd., S
uite 400, L

os A
ngeles, C

A
 90010. A

ffinity provides local and

long distance services (including 1+
, toll free, international, and calling card services)

under the nam
es H

orizonO
ne C

om
m

unications, Q
uantum

L
ink C

om
m

unications, V
oiP

C
om

m
unications, O

ptic C
om

m
unications, and A

N
I N

etw
orks to sm

all arid m
edium

business custom
ers throughout the U

.S
. A

ffinity provides all of its services by reselling

the services of other telecom
m

unications carriers.

A
t present, all of the shares of A

ffinity are held by M
r. D

elug, M
s. D

elug, and M
r.

L
ichtenstein.

M
r. D

elug and M
s. D

elug each hold a 25 percent ow
nership interest in

A
ffinity, w

hile M
r. L

ichtenstein holds the rem
aining 50 percent.

4



D
.

	

Interests in O
ther T

elecom
m

unications C
arriers

M
r. D

elug (along w
ith M

s. D
elug and M

r. L
ichtenstein) also holds ow

nership

interests in one (I) other telecom
m

unications carrier, B
lue R

idge T
elecom

 S
ystem

s, L
L

C

("B
lue R

idge"). B
lue R

idge is a D
elaw

are corporation that provides local and long

distance services in the U
.K

., under the nam
es B

lueridge T
elecom

 S
ystem

s, O
ptic

C
om

m
unications, and V

oiP
 C

om
m

unications; in Ireland, under the nam
es B

lueridge

T
elecom

 S
ystem

s and O
ptic C

om
m

unications; and in A
ustralia, under the nam

e

B
lueridge T

elecom
 S

ystem
s.2 B

lue R
idge provides its services by reselling the services

of other telecom
m

unications carriers.
M

r. D
elug and M

s. D
elug each hold a

25
percent

ow
nership interest in B

lue R
idge, w

hile M
r. L

ichtenstein holds the rem
aining

50
percent.

A
 diagram

 show
ing the current corporate structure of the A

pplicants is provided

in E
xhibit A

.

II.
D

E
SC

R
IP

T
IO

N
 O

F
 T

H
E

 T
R

A
N

SA
C

T
IO

N

E
ffective

June 1, 2006, M
r. D

elug
and M

r. L
ichtenstein entered into a P

urchase

A
greem

ent pursuant to w
hich M

r. D
elug w

ill purchase all interest of M
r. L

ichtenstein in

the A
pplicants in return for a cash paym

ent.3 T
he P

urchase A
greem

ent provides that M
r.

D
elug and M

r. L
ichtenstein w

ill close in escrow
 and that consum

m
ation is conditioned

upon receipt of all necessary regulatory approvals.4 F
ollow

ing consum
m

ation of the

2

	

A
lthough B

lue R
idge holds a certificate to provide intrastate service in C

alifornia, it does not
provide telecom

m
unications services in the U

.S
. at this tim

e.

M
r. D

elug w
ill also purchase M

r. L
ichtenstein's interest in N

O
S

 V
irginia and B

lue R
idge pursuant

to the P
urchase A

greem
ent.

T
he C

om
m

ission has recognized that closing in escrow
, w

ith consum
m

ation conditioned upon
receipt of C

om
m

ission approval, com
plies w

ith C
om

m
ission requirem

ents.
S

ee In re A
pplications ofA

rlie
L.

D
avison andA

ssoc. Inc.,
11 F

C
C

 R
cd 15,382, 15,386,n. 8(1996).

5



transactions described in the P
urchase A

greem
ent, M

r. D
elug w

ill hold a
75

percent

ow
nership interest in N

O
S

 and a 75 percent ow
nership interest in A

ffinity, and over 74

percent of the ow
nership interest in N

O
S

V
A

 as a lim
ited partner. M

s. D
elug w

ill

continue to hold a
25

ow
nership interest in N

O
S

 and a
25

percent ow
nership interest in

A
ffinity, and over 24 percent of the ow

nership interest in N
O

S
V

A
 as a lim

ited partner.

A
 diagram

 show
ing the corporate structure of the A

pplicants post-close is

provided in E
xhibit B

.

IlL
P

U
B

L
IC

 IN
T

E
R

E
S

T
 S

T
A

T
E

M
E

N
T

T
he transfer of control of the A

pplicants from
 M

r. L
ichtenstein to M

r. D
elug w

ill

serve the public interest.
M

r. L
ichtenstein has determ

ined that continued participation as

an investor in the A
pplicants is no longer consistent w

ith his investm
ent objectives.

M
r.

D
elug's purchase of M

r. L
ichtenstein's ow

nership interests in the A
pplicants w

ill enable

the A
pplicants to continue to participate in the highly com

petitive m
arket for

telecom
m

unications services.

A
t the sam

e tim
e, the proposed transaction does not present any anti-com

petitive

issues. S
ince the proposed transaction entails sim

ply the sale of ow
nership interests from

one shareholder to another, the transaction w
ill be com

pletely transparent to custom
ers.

T
he A

pplicants w
ill continue to provide high-quality com

m
unications services to their

custom
ers w

ithout interruption and w
ithout change in rates, term

s or conditions.

F
urtherm

ore, the proposed transaction w
ill not have a negative im

pact on com
petition.

T
he A

pplicants are non-dom
inant carriers that w

ill continue to com
pete w

ith V
erizon,

at&
t, and other carriers in the local and long distance m

arkets for 1+
, toll free,

6



international, and calling card services. N
o existing or potential com

petitors w
ill be

elim
inated as a result of the proposed transaction.

IV
.

IN
F

O
R

M
A

T
IO

N
 R

E
Q

U
IR

E
D

 B
Y

 SE
C

T
IO

N
 63.24(e) O

F
 T

H
E

C
O

M
M

ISSIO
N

'S R
U

L
E

S

In support of this A
pplication, the A

pplicants subm
it the follow

ing inform
ation

pursuant to S
ection 63.24(e) of the C

om
m

ission's R
ules, including the inform

ation

requested in S
ection 63.18:

(a)

	

N
am

e, address and telephone num
ber of the transferor, transferee, and licensees

being transferred:

M
r. R

obert A
. L

ichtenstein ("M
r. L

ichtenstein") (transferor)
do N

O
S

 C
om

m
unications, Inc.

4380 B
oulder H

ighw
ay

L
as V

egas, N
V

 89121
T

el: (702)
547-8692

F
ax: (702)

547-8546

M
r. S

am
uel P

. D
elug ("M

r. D
elug") (transferee)

do N
O

S
 C

om
m

unications, Inc.
4380 B

oulder H
ighw

ay
L

as V
egas, N

V
 89121

T
el: (702)

547-8692
F

ax: (702) 547-8546

N
O

S
 C

om
m

unications, Inc. ("N
O

S
") (licensee)

4380 B
oulder H

ighw
ay

L
as V

egas, N
V

 89121
T

el: (702) 547-8692
F

ax: (702) 547-8546
F

R
N

: 0004-3210-06

N
O

S
V

A
 L

im
ited P

artnership ("N
O

S
V

A
") (licensee)

4380 B
oulder H

ighw
ay

L
as V

egas, N
V

 89121
T

el: (702) 547-8692
F

ax: (702) 547-8546
FR

N
: 00 14-0439-47

7



A
ffinity N

etw
ork Incorporated ("A

ffinity") (licensee)
3660 W

ilshire B
lvd., S

uite 400
L

os A
ngeles, C

A
 90010

T
el: (213) 252-1133

F
ax: (213) 293-1679

F
R

N
: 0004-3210-30

(b)
N

O
S

 is a corporation organized under the law
s of M

aryland. N
O

S
V

A
 is a lim

ited
partnership organized under the law

s of M
aryland. A

ffinity is a corporation
organized under the law

s of C
alifornia.

M
r. L

ichtenstein and M
r. D

elug are both
U

.S
. citizens.

(c)
C

orrespondence concerning this A
pplication should be sent to:

Jessica R
enneker

D
irector of R

egulatory A
ffairs

N
O

S
 C

om
m

unications, Inc.
4380 B

oulder H
ighw

ay
L

as V
egas, N

V
 89121

T
el: (702) 547-8486

F
ax: (702) 942-5055

jrenrieker@
nos.com

W
ith copy to:

Joan M
. G

riffin
K

elley D
rye &

 W
arren L

L
P

3050 K
 S

treet N
W

, S
uite 400

W
ashington, D

.C
. 20007

T
el: (202) 342-8572

Fax: (202) 342-8452
jgriffin@kelleydrye.com

(d)
N

either M
r. L

ichtenstein nor M
r. D

elug hold Section 214 authority. N
O

S holds
international resale and facilities-based authority, granted in lB

 F
ile N

o. IT
C

-2 14-
19930427-00068. N

O
S

V
A

 holds international resale and facilities-based
authority, granted in the nam

e ofN
O

S
 C

om
m

unications of V
irginia, Inc., in lB

F
ile N

o. IT
C

-214-19930427-00069. N
O

S
V

A
 also holds international resale and

facilities-based authority granted in lB
 F

ile N
o. IT

C
-2 14-20040930-00381 as a

result of its acquisition of the assets of R
ed R

iver N
etw

orks, L
L

C
 last year.

See
lB

 F
ile N

o. IT
C

-A
S

G
-200508 12-00316; W

C
 D

ocket N
o. 0

5-264.
A

ffinity holds
international resale authority, granted in lB

 F
ile N

o. IT
C

-214-19900613-00008.

8



(h)

(i)

N
O

S.
Follow

ing consum
m

ation of the transactions contem
plated by the Purchase

A
greem

ent, M
r. D

elug w
ill hold a

75
percent ow

nership interest in N
O

S, w
hile

R
osette D

elug ("M
s. D

elug") w
ill hold the rem

aining
25

percent.
B

oth M
r. D

elug
and M

s. D
elug are U

.S. citizens.
T

he principal business of M
r. D

elug is
telecom

m
unications, w

hile the principal business of M
s. D

elug is investm
ent. T

he
address of M

r. D
elug and M

s. D
elug is do N

O
S C

om
m

unications, 4380 B
oulder

H
ighw

ay, L
as V

egas, N
V

 89121.

N
O

SV
A

.
Follow

ing consum
m

ation of the transactions contem
plated by the

P
urchase A

greem
ent, M

r. D
elug w

ill hold a
74.25

percent ow
nership interest in

N
O

SV
A

, w
hile R

osette D
elug ("M

s. D
elug") w

ill hold
24.75

percent. B
oth M

r.
D

elug and M
s. D

elug are U
.S. citizens and lim

ited partners inN
O

SV
A

.
T

he
principal business of M

r. D
elug is telecom

m
unications, w

hile the principal business
of M

s. D
elug is investm

ent.
T

he address of M
r. D

elug and M
s. D

elug is do N
O

S
C

om
m

unications, 4380 B
oulder H

ighw
ay, L

as V
egas,N

V
 89121. T

he general
partner of N

O
SV

A
 and holder of the rem

aining one (1) percent ow
nership interest is

N
O

S C
om

m
unications of V

irginia, Inc. ("'N
O

S V
irginia"), a V

irginia corporation
that is a holding com

pany and w
hose address is do N

O
S C

om
m

unications, 4380
B

oulder H
ighw

ay, L
as V

egas,N
V

 89121. F
ollow

ing consum
m

ation of the
transactions contem

plated by the P
urchase A

greem
ent, M

r. D
elug w

ill hold a
75

percent ow
nership interest in N

O
S V

irginia, w
hile M

s. D
elug w

ill hold a 25 percent
ow

nership interest in N
O

S V
irginia.

T
he principal business of M

r. D
elug is

telecom
m

unications, w
hile the principal business of M

s. D
elug is investm

ent.
T

he
address of M

r. D
elug and M

s. D
elug is do N

O
S C

om
m

unications, 4380 B
oulder

H
ighw

ay, L
as V

egas,
N

V
 89121.

A
ffinity.

Follow
ing consum

m
ation of the transactions contem

plated by the Purchase
A

greem
ent, M

r. D
elug w

ill hold a
75

percent ow
nership interest in A

ffinity, w
hile

R
osette D

elug ("M
s. D

elug") w
ill hold the rem

aining 25 percent. B
oth M

r. D
elug

and M
s. D

elug are U
.S. citizens.

T
he principal business of M

r. D
elug is

telecom
m

unications, w
hile the principal business of M

s. D
elug is investm

ent.
T

he
address of M

r. D
elug and M

s. D
elug is do N

O
S C

om
m

unications, 4380 B
oulder

H
ighw

ay, L
as V

egas,
N

V
 89121.

T
he follow

ing individuals w
ill be interlocking directors w

ith a foreign carrier
post-close: Joseph T

. K
oppy, N

athan R
. B

row
n, A

sher D
elug, and S

tuart M
.

B
ivans.

T
he P

arties note that neither M
r. D

elug nor M
s. D

elug is currently an
officer or director of N

O
S

, N
O

S
V

A
, or A

ffinity, and that neither M
r. D

elug nor
M

s. D
elug w

ill be an officer or director of N
O

S
, N

O
S

V
A

, or A
ffinity post-close.

A
s evidenced by the signature of the A

pplicants' authorized representative to this
A

pplication, the A
pplicants certify for them

selves and M
r. D

elug that (1) the
A

pplicants are not foreign carriers, and (2) the A
pplicants are affiliated w

ith
foreign carriers in A

ustralia, C
anada, Ireland, and the U

.K
.

9



a)(k)

(1)

A
s evidenced by the signature of the A

pplicants' authorized representative to this
A

pplication, the A
pplicants certify for them

selves and M
r. D

elug that (1) the
A

pplicants are not foreign carriers in any destination m
arket; (2) N

O
S

 controls a
foreign carrier in C

anada; (3) post-close, M
r. D

elug w
ill control the A

pplicants
and foreign carriers in A

ustralia, C
anada, Ireland, and the U

.K
.; and (4) tw

o or
m

ore foreign carriers (or parties that control foreign carriers) do not ow
n, in the

aggregate, m
ore than

25
percent of either A

pplicant and are parties to, or the
beneficiaries of, a contractual relation affecting the provision or m

arketing or
international basic telecom

m
unications services in the U

nited S
tates.

A
ustralia, C

anada, Ireland, and the U
.K

. are M
em

bers of the W
orld T

rade
O

rganization.

E
ach of the A

pplicants' foreign carrier affiliates in A
ustralia, C

anada, Ireland, and
the U

.K
. holds significantly less than

50
percent m

arket share in the international
transport and local access m

arkets in its country of operation. A
ccordingly, the

A
pplicants' foreign carrier affiliates lack m

arket pow
er and the A

pplicants are
entitled to a presum

ption of non-dom
inant treatm

ent on all routes.

See response to item
 (1).

A
s evidenced by the signature of the A

pplicants' authorized representative to this
A

pplication, the A
pplicants certify for them

selves and M
r. D

elug that they have
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 m
arket pow

er on the foreign end of the route, and that they w
ill not

enter into such agreem
ents in the future.

(o)

	

A
s evidenced by the signatures of the A

pplicants' authorized representative to this
A

pplication, the A
pplicants certify for them

selves and M
r. D

elug, pursuant to
S

ections 1.2001 through 1.2003 of the C
om

m
ission's R

ules, that they are not
subject to a denial of F

ederal benefits pursuant to S
ection 5301 of the A

nti-D
rug

A
buse A

ct of 1988.

(p)
A

pplicants request stream
lined processing of this A

pplication pursuant to
S

ection 63.12 of the C
om

m
ission's R

ules, 47 C
.F

.R
. § 63.12. T

his A
pplication

qualifies for stream
lined treatm

ent under S
ection 63.12 because, in accordance

w
ith S

ection 63.12(c), (1) the A
pplicants are affiliated w

ith foreign carriers, but
for each such affiliate, the foreign carrier affiliate lacks 50 percent m

arket share in
the international transport and local access m

arket in the countries in w
hich it

operates; (ii) the A
pplicants are not affiliated w

ith any dom
inant U

.S
. carrier; and

(iii) no authority is requested to provide sw
itched basic services over private lines

to a country for w
hich the C

om
m

ission has not previously authorized the
provision of sw

itched services over private lines.
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V
.

IN
F

O
R

M
A

T
IO

N
 R

E
Q

U
IR

E
D

 B
Y

 SE
C

T
IO

N
 63.04(b) O

F
 T

H
E

C
O

M
M

ISSIO
N

'S R
U

L
E

S

In accordance w
ith the requirem

ents of S
ection 63.04(b) of the C

om
m

ission's

R
ules, the additional inform

ation required for the dom
estic S

ection 214 transfer of

control application is provided in E
xhibit C

.11



V
I.

C
O

N
C

L
U

SIO
N

B
ased on the foregoing, the A

pplicants respectfully subm
it that the public interest,

convenience, and necessity w
ould be flirthered by grant of this A

pplication.

R
espectfully subm

itted,

N
O

S C
O

M
M

U
N

L
C

A
T

IO
N

S, IN
C

.
N

O
SV

A
 L

IM
IT

E
D

 P
A

R
T

N
E

R
SH

IP
A

F
F

IN
IT

Y
 N

E
T

W
O

R
K

 IN
C

O
R

P
O

R
A

T
E

D

Joan M
. G

riffin
K

elley D
rye &

 W
arren L

L
P

3050 K
 Street N

W
, Suite 400

W
ashington, D

.C
. 20007

T
el: (202) 342-8572

Fax: (202) 342-8452
jgriffin@

kelleydrye.com

T
heir A

ttorney

D
ate:

R
aym

ond A
. Perea

G
eneral C

ounsel
N

O
S C

om
m

unications, Inc.
4380 B

oulder H
ighw

ay
L

as V
egas, N

V
 89121

T
el: (702) 547-8692

D
C

O
I/G

R
IF

J/2
4
7
7
6
4
.4

	

1
2



L
IST

 O
F

 E
X

H
IB

IT
S

E
X

H
IB

IT
 A

C
urrent C

orporate S
tructure ofN

O
S

, N
O

S
V

A
, and A

ffinity

E
X

H
IB

IT
 B

P
roposed C

orporate S
tructure of N

O
S

, N
O

S
V

A
, and

A
ffm

ity P
ost-C

lose

E
X

H
IB

IT
 C

D
om

estic S
ection 214 T

ransfer of C
ontrol Inform

ation



u rr ture of NOS and Affinity

Exhibit A
Page 1

I

Samuel P. Delug
(US)

25%

Rosette Delug
(US)

25%

Robert A.
Lichtenstein

(US)

50%

Blue Ridge
Telecom

Systems, LLC
(DE)

NOS
Communications,

Inc.
(MD)

Affinity
Network

Incorporated
(CA)

100%

Optic
Communications

Canada, Inc.
(DE)

Notes

Blue Ridge Telecom Systems, LLC provides service
only in the UK, Ireland, and Australia.

Optic Communications Canada, Inc. provides service
only in Canada.



Exhibit A
Page 2

Current Corporate Structure of NOSVA

Robert A.
Lichtenstein

(US)

50°h

Samuel P. Delug
(US)

Rosette Delug
(US)

25% 25%

Robert A.
Lichtenstein

(US)
Limited partner

49.5%
NOS Virginia

(VA)
Genera!
Partner -

1%

Rosette Delug
(US)

Limited partner

24.75%

Samuel P. Delug
(US)

Limited partner

24.75%

NOSVA Limited
Partnership

(MD)



Exhibit B
Page 1

Proposed Corporate Structure of NOS and Affinity
Post-Close

Samuel P. Delug
(US)

Rosette Delug
(US)

75%

	

25%

Blue Ridge
Telecom

Systems, LLC
(DE)

NOS
Communications,

Inc.
(MD)

Affinity
Network

Incorporated
(CA)

100%

Optic
Communications

Canada, Inc.
(DE)

Notes

Blue Ridge Telecom Systems, LLC provides service
only in the UK, Ireland, and Australia.

Optic Communications Canada, Inc. provides service
only in Canada.



Exhibit 8
Page 2

Proposed Corporate Structure of NOSVA
Post-Close

Samuel P. Delug
(US)

75%

Rosette Delug
(US)

25%

Rosette Delug
(US)

Limited partner

Samuel P. Delug
(US)

Limited partner

1% 24.75%

	

74.25%

NOSVA Limited
Partnership

(MD)



E
X

H
IB

IT
 C

D
O

M
E

ST
IC

 SE
C

T
IO

N
 214 T

R
A

N
SF

E
R

 O
F

 C
O

N
T

R
O

L
 IN

F
O

R
M

A
T

IO
N

In accordance w
ith the requirem

ents of S
ection 63.04(b) of the C

om
m

ission's

R
ules, 47 C

.F
.R

. § 63.04, the A
pplicants provide the follow

ing inform
ation in support of

their request.

63.04(b)(6):
D

escription of the T
ransaction

T
he proposed transaction is described in S

ection II of the A
pplication.

63.04(b)(7):
D

escription of G
eographic

S
ervice A

rea
and

S
ervices

in
E

ach A
rea

A
 description of the geographic service areas and services provided in each area is

described in S
ection I of the A

pplication.

63.04(b)(8):
P

resum
ption of N

on-D
om

inance and Q
ualification for Stream

lining

T
his A

pplication is eligible for stream
lined processing pursuant to S

ection

63.03(b)(2) of the C
om

m
ission's R

ules, 47 C
.F

.R
. § 63.03(b)(2), because (1) the

proposed transaction w
ill result in the A

pplicants (including their affiliates, as that term
 is

defined in S
ection 3(1) of the A

ct) having a m
arket share in the interstate, interexchange

m
arket of less than 10 percent; (2) the A

pplicants (including their affiliates) w
ill provide

com
petitive telephone exchange services or exchange access services exclusively in

geographic areas served by a dom
inant local exchange carrier that is not a party to the

transaction; and (3) neither the A
pplicants nor any of their affiliates are regulated as

dom
inant w

ith respect to any service.

63.04(b)(9):
O

ther P
ending C

om
m

ission A
pplications C

oncerning the P
roposed

T
ransaction

N
one.



63.04(b)(1O
): S

pecial C
onsiderations

N
one.

63.04(b)(1 1):
W

aiver R
equests (If A

ny)

N
one.

63.04(b
)(12): P

u
b

lic In
terest S

tatem
en

t

T
he proposed transaction is in the public interest for the reasons detailed in

S
ection

III
of the A

pplication.

2
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A
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O
R
D
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C
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P
A
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S
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A
N
Y
,
 
N
J

F
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M
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L
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1
2
0
2
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2
-
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w
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w
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e
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e
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o
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D
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E
C
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2
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4
2
-8

5
5
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E
M

A
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: m
c
o

n
w

a
y
@

k
e
lIe

y
th

y
e
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o
m

B
R

U
S

S
E

L
S

, B
E

L
G
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M

A
F

F
IL

IA
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E
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F
F

IC
E

S

M
U

M
B

A
I, IN

D
IA

B
Y
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N

D
 D

E
L

IV
E

R
Y

M
arlene D

ortch, Secretary
F

ederal C
om

m
unications C

om
m

ission
T

he P
ortals

445
12th Street, S.W

.
W

ashington, D
.C

.
20554

R
e:

N
otification of C

onsum
m

ation of T
ransfer of C

ontrol

W
C

 D
ocket N

os. 06-115;
IT

C
-T

/C
-20060605-00301, -00302, -00303

D
ear M

s. D
ortch:

N
O

S C
om

m
unications, Inc., N

O
SV

A
 L

im
ited P

artnership and A
ffinity N

etw
ork

Incorporated (collectively, the "P
arties"), pursuant to Section 63.24(e)(4) of the C

om
m

ission's
R

ules, hereby notify the C
om

m
ission of the consum

m
ation of the transfer of control of the

P
arties as described in the above-referenced dockets. T

he C
om

m
ission's date of action for the

international authorizations w
as June 30, 2006. T

he C
om

m
ission's date of grant for the

dom
estic authorizations w

as July 17, 2006. E
nclosed please find five

(5)
copies and a duplicate

copy of this letter. P
lease date-stam

p the duplicate and return it in the envelope provided.
Should you have any questions, please contact the undersigned at (202) 342-8552.

R
espectfully subm

itted

D
ecem

ber 11,2006

R
E

C
E

I V
E

D

JA
N

 1 0 2007

PoU
cy D

lvisio,
tem

aflonaI B
ur

FILED/ACCEPTED

DEC
'12 2006

Federal C
om

m
unications C

om
m

ission
O

ffice of the Secretary

E
nclosures

M
elissa S

. C
onw

ay
C

ounsel to the Parties

cc:

	

D
enise C

oca, C
om

petitive P
olicy D

ivision, W
ireline C

om
petition B

ureau
D

avid K
rech, International B

ureau

D
C

O
I /C

O
N

 W
M

/261 752.1


