
IRWIN, CAMPBELL & TANNENWALD, P.C.

ATTORNEYS AT LAW

1730 RHODE ISLAND AVENUE, N.W.

SUITE 200

WASHINGTON, D.C. 20036-3101

(202) 728-0400

FAX (202) 728-0354

www.ictpc.com
NATHANIEL J. HARDY
(202) 728-0401 Ext. 126

nhardy@ictpc.com

March 27, 2000

VIA HAND DELIVERY
Magalie Roman Salas, Secretary

Federal Communications Commission

The Portals

445 Twelfth Street

TW-A325 (Twelfth Street Lobby)

Washington, DC  20554

Re:
Update to Ownership Structure

Western Integrated Networks, L.L.C.

OPEN VIDEO SYSTEMS CERTIFICATIONS
Dear Ms. Salas:


Submitted herewith, on behalf of Western Integrated Networks, L.L.C. (“WIN”), is an application for an Open Video System Certification which reflects changes made to WIN’s ownership structure.


The Commission granted WIN authorizations to operate an Open Video System (“OVS”) in selected communities in Southern California.
  Since the original applications for those authorizations were filed, WIN acquired additional investors.  The new ownership structure is set forth in Exhibit 1 to the attached application.  This is the only information that differs from WIN’s original applications.  To ensure that the information contained in the original applications remains accurate, WIN respectfully submits this updated application.


Pursuant to the Commission’s rules, also enclosed is an IBM-formatted diskette which contains the above-referenced update in Microsoft Excel and Word formats.


Please direct any questions regarding this matter to the undersigned.

Cordially yours,

Nathaniel J. Hardy

Enclosures

cc:
Office of the Bureau Chief (w/ enclosures and diskette)

Cable Services Bureau

Federal Communications Commission

The Portals

445 Twelfth Street

TW-A325 (Twelfth Street Lobby)

Washington, DC  20554

njh:winreatt.doc[3/27/00]

STATEMENT OF OWNERSHIP
Western Integrated Networks L.L.C. is a Delaware limited liability company that was formed August 23, 1999.  The Limited Liability Company Agreement of the company, as amended through the present date, provides that ownership is currently distributed among the following persons and entities in the percentages indicated.

Owner






Percentage
Mr. James C. Vaughn




14.285

J. P. Morgan Investment Corporation


10.714

Sixty Wall Street SBIC Fund, L.P.



  3.571

Columbia WIN Partners, LLC



  1.478

Columbia WIN, Inc.





  5.810

Columbia Capital Equity Partners II (QP), L.P.

  6.997

First Union Capital Partners, Inc.



14.285

Providence Equity Partners III L.P.



14.180

Providence Equity Operating Partners III L.P.

  0.105

Madison Dearborn Capital Partners III, L.P.

13.948

Madison Dearborn Special Equity III, L.P.


  0.309

Special Advisors Fund I, LLC



  0.028

Blackstone WIN Domestic Partners, L.P.


11.285

Blackstone WIN Offshore Partners, L.P.


  2.143

Blackstone Family Investment Partnership, L.P.

  0.857

DISCLOSURE OF AFFILIATED ENTITIES
Mr. James C. Vaughn
None

J. P. Morgan Investment Corporation
1.  Harris Corp.

2.  Washington Post Co. Class “B”

3.  On Site Access

4.  Lightship Telecommunications

5.  Columbia River Cellular Partners, L.P.

6.  Triton Cellular Partners, L.P.

7.  Triton PCS

8.  Advanced Telecom Group

9.  FrontierVision Partners, L.P.

Sixty Wall Street SBIC Fund, L.P.

None

Columbia WIN Partners, LLC,

Columbia WIN, Inc. and

Columbia Capital Equity Partners II (QP), L.P.
1.  @link Holdings, Inc.

2.  XM Satellite Radio Holdings, Inc.

3.  Broadslate Networks, Inc.

4.  Hotwire, Inc.

First Union Capital Partners, Inc.
1.  Triton PCS, Inc.

2.  Advanced TelCom Group, Inc.

3.  American Cellular Corporation

4.  Bloomington Broadcasting Acquisition Corp.

5.  Digital Access

6.  Grapevine Broadcasting of Anchorage, LLC

7.  Grapevine Broadcasting of Austin, LLC

8.  Grapevine Broadcasting of Joplin, LLC

9.  Grapevine Broadcasting of Wyoming, LLC

10.  Grapevine Broadcasting of Savannah, LLC

11.  Grapevine Broadcasting of Huntsville, LLC

12.  Horizon Telecom International, LLC

13.  NewSouth Holdings, Inc.

14.  State Communications

Providence Equity Partners III L.P. and

Providence Equity Operating Partners III L.P.
1.  Cook Inlet / Voicestream PCS L.L.C.

2.  MGC Communications, Inc.

3.  Digital Access, Inc.

4.  Aurora Telecommunications LLC

5.  Florida Communications Partners

Madison Dearborn Capital Partners III, L.P. and

Madison Dearborn Special Equity III, L.P.
1.  @link Holdings, Inc.

2.  XM Satellite Radio Holdings, Inc.


The aforementioned Madison Dearborn limited partnerships are under common control with two other limited partnerships whose investments include greater than 5% interests in FCC regulated entities.  Those two other partnerships are: Madison Dearborn Capital Partners, L.P. and Madison Dearborn Capital Partners II, L.P.  The interests attributable to those two partnerships are investments in:

1.  Allegiance Telecom

2.  Focal Communications

3.  Omnipoint Corporation

4.  Nextel Partners

5.  Madison River

6.  Wireless One Network

Special Advisors Fund I, LLC
None

Blackstone WIN Domestic Partners, L.P., 

Blackstone WIN Offshore Partners, L.P. and

Blackstone Family Investment Partnership, L.P.
1.  Centennial Cellular Corporation

2.  Bresnan Communications

3.  Utilicom, LLC

4.  Sirius Satellite Radio
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Form 1275, Item C.1

Western Integrated Networks, L.L.C. is a newly formed entity that currently is not operating any cable, OVS or telecommunications system.  Item C.1 is therefore not applicable. James C. Vaughn, William J. Mahon, Jr., and other members of the management team have extensive experience in the cable television business.

Form 1275, Item C.4

Western Integrated Networks, L.L.C. is a newly formed entity that currently is not operating any cable, OVS or telecommunications system, and thus is not required to file a cost allocation manual at the Commission.  Item C.4 is therefore not applicable.
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Local Communities and Areas to be Served

Western Integrated Network L.L.C. (“WIN”)’s open video system will provide service to the Southern California area including all or portions of Los Angeles, Orange and San Bernardino Counties.

I.  Los Angeles County, California

WIN’s open video system will encompass Los Angeles County, California, including all or portions of the following incorporated communities and their surrounding areas:

Community
CUID No.

Alhambra
CA0875

Altadena
CA0826

Arcadia
CA0097

Azusa
CA0668

Baldwin Park
CA1313, CA0532

Bel Air*


Beverly Hills
CA0457

Burbank 
CA0178

Canoga Park*
CA0834

Chatsworth*
91311 (zip code)

Claremont
CA1224, CA1346

Covina
CA0806

Culver City
CA0807

El Monte
CA1021, CA1019

Gardena
CA0934

Glendale
CA0180

Granada Hills*
CA0840

Hawthorne
CA1022, CA1163

Hermosa Beach
CA0310

Hollywood*
90028 (zip code)

Inglewood
CA0531

La Crescenta*
CA0181, CA0956

La Verne
CA0134

Lawndale
CA1099

Lennox*
CA0939

Long Beach
CA0161

Manhattan Beach
CA0312

Marina Del Rey*
CA0550

Mission Hills*
CA0561

Monrovia
CA0135, CA1197

Monterey Park
CA0136

North Hollywood*
91601 (zip code)

North Ridge*
CA0839

Palos Verdes Estates
CA0201

Pasadena
CA0725, CA1093, CA0898, CA0646, CA0138

Pomona
CA0187, CA0810

Rancho Palos Verdes
CA0200

Redondo Beach
CA0579

Reseda*
CA0837

Rolling Hills
CA0202

Rolling Hills Estates
CA0905

Rosemead
CA1361, CA0567

San Dimas
CA0141

San Fernando
CA0986

San Gabriel
CA1116

San Marino
CA0992

Santa Clarita
CA1355, CA1379, CA1380

Santa Monica
CA0456

Sepulveda*
CA0842

Sherman Oaks*
91401 (zip code)

Sierra Madre
CA0098

South El Monte
CA1120

South Pasadena
CA0893

Sun Valley*
CA0218

Tarzana*
CA0847

Temple City
CA0871, CA0529

Torrance
CA0941

West Van Nuys*
CA0841

Venice*
90291 (zip code)

West Hollywood
CA0254

Woodland Height*


II.  Orange County, California

WIN’s open video system will encompass Orange County, California, including all or portions of the following incorporated communities and their surrounding areas:

Community
CUID No.

Anaheim
CA0813, CA0615

Buena Park
CA0895

Dana Point
CA1263

El Toro

CA1495

Fountain Valley
CA0752

Fullerton
CA0541, CA0818

Garden Grove
CA0943

Huntington Beach
CA0751

Irvine
CA0059

La Palma
CA1320

Laguna Beach
CA0311

Laguna Hills
CA1085, CA1281, CA1431

Laguna Niguel
CA0316, CA1262, CA0913

Mission Viejo
92690 (zip code)

Newport Beach
CA0060, CA0458

Orange
CA0754, CA0814, CA0940, CA1306, CA1460, CA1140, CA1147, CA1148

San Clemente
92672 (zip code)

San Juan Capistrano
CA0321, CA0367

Santa Ana
CA0957

Stanton
CA0932

Tustin
CA0681, CA0811

Villa Park
CA0914

Westminister
CA0750

Yorba Linda
CA0772

III.  San Bernardino County, California

WIN’s open video system will encompass San Bernardino County, California, including all or portions of the following incorporated communities and their surrounding areas:

Community
CUID No.

Chino
CA1226, CA1227

City of San Bernardino
CA0053, CA0106, CA0108, CA0128, CA0263, CA0409, CA0465, CA0569, CA0803, CA0900, CA1032, CA1139, CA1210

Colton
CA0950, CA1525

Corona
CA0805, CA1199

Edgemont*


Grand Terrace
CA0489, CA1017

Highgrove*
CA1445

Highland
CA0176, CA1296

Home Gardens*


Loma Linda
CA0451, CA0823, CA0897

Mira Loma*
91752 (zip code)

Montclair
CA0466

Moreno Valley
CA0182, CA1091

Norco
CA1039

Ontario
CA0463

Rancho Cucamonga
CA0783, CA0787, CA0904

Redlands
CA0394

Rialto
CA1528, CA1529, CA0140

Riverside
CA0278, CA0468, CA0528, CA0662, CA0699, CA0741, CA0758, CA0923, CA1040, CA1121, CA1124, CA1160, CA1303, CA1312, CA1328, CA1385, CA1566

Upland
CA0464, CA0617

Valinda*
CA1066 







* These are unincorporated communities.
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CERTIFICATE OF SERVICE

I, Donna Brown, hereby certify that copies of the foregoing FCC Form 1275 Certification for Open Video System of Western Integrated Networks, L.L.C. were served on March 27, 2000, on the parties listed below, by hand delivery or by First Class Mail:

Deborah A. Lathen*

Office of the Bureau Chief

Cable Services Bureau

Federal Communications Commission

445 12th Street, S.W., Room 3-C740

Washington, DC  20554

William H. Johnson*

Deputy Bureau Chief

Cable Services Bureau

Federal Communications Commission

445 12th Street, S.W., Room 3-C742

Washington, DC  20554

Steve Broeckaert*

Cable Services Bureau

Federal Communications Commission

445 12th Street, S.W., Room 4-C802

Washington, DC  20554

Deborah Klein*

Cable Services Bureau

Federal Communications Commission

445 12th Street, S.W., Room 4-A820

Washington, DC  20554

Frances A. Moore

City Clerk

111 S. 1st Street

Alhambra, CA  91801

Ken Balder

Altadena Town Council

600 E. Mariposa Street

Altadena, CA  91001

Lee Sohl, City Clerk

City Hall

200 S. Anaheim Blvd.

Anaheim, CA  92805

Adolph Solis

City Clerk

213 E. Foothill Blvd.

Azusa, CA  91702

June D. Alford

City Clerk

240 West Huntington Drive

Arcadia, CA  91066-6021

Linda Gair

City Clerk

14403 East Pacific Avenue

Baldwin Park, CA  91706

Frances M. Malneck, City Clerk

455 North Rexford

Room 190

Beverly Hills, CA  90210

Shalice Reynoso

City Clerk

6650 Beach Blvd.

Buena Park, CA  90622-5009

Judie Sarquiz

City Clerk

275 E. Olive Avenue

Burbank, CA  91510

Lenna Tanner

City Clerk

13220 Central Avenue

Chino, CA  91708

Cynthia Tjarks

City Clerk

207 Harvard Avenue

Claremont, CA  91711-0880

Carolina Barrera

City Clerk

650 N. La Cadena Drive

Colton, CA  92324-2893

Diedre Lingenfelter

City Clerk

815 W. Sixth Street

Corona, CA  91718-0940

Mary Jo Southall

City Clerk

125 E. College Street

Covina, CA  91723

Tom Crunk

City Clerk

9770 Culver Blvd.

Culver City, CA  90232-0507

Patricia A. Wallach

Mayor

11333 E. Valley Blvd.

El Monte, CA  91731

Susan Lynn

City Clerk

10200 Slater Avenue

Fountain Valley, CA  92708

Audrey Culver, City Clerk

City Hall

303 W. Commonwealth Avenue

Fullerton, CA  92632

Ruth Smith

City Clerk

11222 Acacia Parkway

Garden Grove, CA  92842

May Y. Doi, City Clerk

1700 West 162nd Street

Room 106

Gardena, CA  90247

Aileen B. Boyle

City Clerk

613 E. Broadway, Suite 200

Glendale, CA  91206

Brenda Stanfill

City Clerk

22795 Barton Road

Grand Terrace, CA  92324

Daniel Juarez

City Clerk

4455 West 126th Street

Hawthorne, CA  90250

Elaine Doerfling

Assistant City Manager

1315 Valley Drive

Hermosa Beach, CA  90254

Debbie Lee 

City Clerk

27215 Baseline Street

Highland, CA  92346

Connie Brockway

City Clerk

2000 Main Street

Huntington Beach, CA  92648

Hermanita Harns

City Clerk

1 Manchester Blvd.

Inglewood, CA  90306

Judy Vonada

City Clerk

1 Civic Center Plaza

Irvine, CA  92623-9575

Office of the City Clerk

City Hall

7822 Walker Street

La Palma, CA  90623

N. Kathleen Hamm

City Clerk

3660 D Street

La Verne, CA  91750

Sandy Forrest

City Clerk

14717 Burin Avenue

Lawndale, CA  90260

Pamela Byrnes-O’Camb

City Clerk

25541 Barton Road

Loma Linda, CA  92354

Gloria Molina, Chair

Los Angeles County Board of Supervisors

500 West Temple Street

Los Angeles, CA  90012

Liza Tamura

City Clerk

1400 Highland Avenue

Manhattan Beach, CA  90266

Linda Proctor, CMC

City Clerk

415 South Ivy Avenue

Monrovia, CA  91016

Marg Crawford

City Clerk

5111 Benito Street

Montclair, CA  91763-2808

David M. Barron

City Clerk

320 West Newmark Avenue

Monterey Park, CA  91754-2896

Gene Rogers

City Manager

14177 Frederick Street

Moreno Valley, CA  92552-0805

LaVonne Harkless

City Clerk

3300 Newport Blvd. 

Newport Beach, CA  92663-3884

Debra L. McNay

City Clerk

2870 Clark Avenue

Norco, CA  91760

Mary Wirtes

City Clerk

303 East B Street

Ontario, CA  91764

Casandra Cathcart

City Clerk

300 E. Chapman Avenue

Orange, CA  92866

Judy Smith

City Clerk

340 Palos Verdes West

Palos Verdes Estates, CA  90274

Jane L. Rodriguez, City Clerk

100 North Garfield Avenue

Room 236

Pasadena, CA  91109

Elizabeth Villeral

City Clerk

505 South Garey Avenue

Pomona, CA  91769

Debra J. Adams

City Clerk

10500 Civic Center Drive

Rancho Cucamonga,  CA 91729

Jo Purcell

City Clerk

30940 Hawthorne Blvd.

Rancho Palos Verdes,  CA 90274

Lorrie Poyzer

City Clerk

35 Cajon Street

Redlands, CA  92373

John Oliver

City Clerk

415 Diamond Street

Redondo Beach, CA  90277

Barbara McGee

City Clerk

150 South Palm Avenue

Rialto, CA  92376

Colleen J. Nicol

City Clerk

3900 Main Street

Riverside, CA  92522

Craig Nealis

City Clerk

2 Portuguese Bend Road

Rolling Hills, CA  90274

Douglas Prichard

City Clerk/City Manager

4045 Palos Verdes Drive North

Rolling Hills Estates, CA  90274

Nancy Valderrama

City Clerk

8838 E. Valley Blvd.

Rosemead, CA  91770

Rachel Clark

City Clerk

300 North D Street

San Bernadino, CA  94202

San Bernardino County Board

County Government Center, Fifth Floor

385 North Arrowhead Avenue

San Bernardino, CA  92415-0110

Pamela Jackson

City Clerk

245 E. Bonita Avenue

San Dimas, CA  91773

Wilma Miller 

City Clerk

117 Macneil Street

San Fernando, CA  91340

Cynthia Bookter, CMC

Finance Director

532 W. Mission Drive

San Gabriel, CA  91776

Carol Robb

City Clerk

2200 Huntington Drive

San Marino, CA  91108

David Ream, City Manager

Office of the City Manager, City Hall

20 Civic Center Plaza, 8th Floor

Santa Ana, CA  92702

Charles Smith, Chairman

Orange County Board of Supervisors

Hall of Administration

10 Civic Center Plaza

Santa Ana, CA  92701

Sharon Dawson

City Clerk

Santa Clarita, CA  91355

Maria Stewart

City Clerk

1685 Mainstreet

Santa Monica, CA  90401

Nancy Shollenberger

City Clerk

232 W. Sierra Madre Blvd.

Sierra Madre, CA  91024

Kathy Gonzales

City Clerk

1415 Santa Anita Avenue

South El Monte, CA  91733

Jeannine Gregory

City Clerk

1414 Mission Street

South Pasadena, CA  91030

Darleen Cordova

City Clerk

7800 Katella Avenue

Stanton, CA  90680

Lynne E. Pahner

City Clerk

9701 Las Tunas Drive

Temple City, CA  91780

Sue Herbers

City Clerk

3031 Torrance Blvd.

Torrance, CA  90503

Pamela Stoker

City Clerk

300 Centennial Way

Tustin, CA  92787

Sheryll Schroeder

City Clerk

460 North Euclid Avenue

Upland, CA  91785

Robert E. McGowan, Mayor

Villa Park City Hall

17855 Santiago Blvd.

Villa Park, CA  92861-4187

Vivian Love

City Clerk

8300 Santa Monica Blvd.

West Hollywood, CA  90069-4314

Theresa N. Gremling

City Clerk

8200 Westminster Blvd.

Westminster, CA  92683

Carolyn Wallace

City Clerk

4845 Casa Loma Avenue

Yorba Linda, CA  92886

Ms. Kathy Catlett

Interim City Clerk

33282 Golden Lantern Street #203

Dana Point, CA  92629

Ms. Verna L. Rollinger

City Clerk

825 Park Avenue

Laguna Beach, CA  92651

Ms. Mary A. Carlson

City Clerk 

25201 Paseo de Alicia, Suite 150

Laguna Hills, CA  92653

Ms. Juanita L. Zarilla

City Clerk

27801 La Paz Road

Laguna Niguel, CA  92677

Ms. Shelba Powell

City Clerk

333 W. Ocean Blvd., Lobby Level

Long Beach, CA  90802

Ivy Joseph

City Clerk

25909 Pala, Suite 200

Mission Viejo, CA  92691

Ms. Myrna Erway

City Clerk

100 Avenida Presidio

San Clemente, CA  92672

Ms. Cheryl Johnson

City Clerk 32400 Paseo Adelanto

San Juan Capistrano, CA  92675

Jeri L. Stately, City Clerk

Lake Forest City Hall, Suite 100

23161 Lake Center Drive

Lake Forest, CA  92630











_____________________________









Donna Brown

* Via hand delivery.
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� See Western Integrated Networks, L.L.C., Certification to Operate an Open Video System, Memorandum Opinion and Order, CSB DA 00-86 (released January 14, 2000) and Western Integrated Networks, L.L.C., Certification to Operate an Open Video System, Memorandum Opinion and Order, CSB DA 00-267 (released February 11, 2000).


� A copy of this filing was served, to the extent possible, via first class mail, postage prepaid, on all the communities identified on the attached Certificate of Service.


�  The “CUID” numbers are based upon the Commission records available for review, which WIN believes encompass the areas covered by its proposed open video system.  However, because the Commission’s CUID lists do not identify specific geographic boundaries, WIN cannot be assured that the CUID numbers it provides herein correspond precisely to the service area which will be served by the open video system.  For those communities for which no CUID number is listed in the Commission records, default zip codes for the area or community, where applicable, are included.


�  This is an unincorporated community that has become a part of the incorporated community of Lake Forest.  Both the City of Lake Forest and the Orange County Board of Supervisors where provided a copy of the Notice of Certification of Open Video System for the facilities proposed in this application.






