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 C
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O
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P
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O
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E
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R
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A
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A
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T
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A
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W
a
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u
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o
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R
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B
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E
D

E
R

A
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O

M
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U
N

IC
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T
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N
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O
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M
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N
W
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In the M
atter of

W
arburg, P

incus &
 C

o.,
F

our M
edia C

om
pany and

	

File N
o.

_
_

_
_

_
_

_
_

_
_

_
_

_
_

C
atalina T

ransm
ission C

orp.

A
pplication for T

ransfer of C
ontrol of

C
om

m
on C

arrier H
olding A

uthorization
U

nder S
ection 214 of the C

om
m

unications
A

ct of 1934, as A
m

ended

T
o: C

hief, International B
ureau

A
P

P
L

I C
A

T
IO

N

W
arburg, P

incus &
 C

o. ("W
P

&
C

o"), F
our M

edia C
om

pany ("F
our

M
edia") and C

atalina T
ransm

ission C
orp. ("C

atalina") (jointly, the "A
pplicants"),

hereby request authority of the F
ederal C

om
m

unications C
om

m
ission ("F

C
C

" or

"C
om

m
ission"), pursuant to S

ection 214 of the C
om

m
unications A

ct of 1934, 47

U
.S

.C
. § 214, and S

ection 63.18(e)(5) of the C
om

m
ission's R

ules, 47 C
.F

.R
.

§ 63.18(e)(5), for the transfer of control of C
atalina, a com

m
on carrier holding a

S
ection 214 authorization, from

 F
our M

edia to W
P

&
C

o.

C
atalina is a w

holly-ow
ned subsidiary of 4M

C
-B

urbank, Inc. ("4M
C

")

w
hich in turn is a w

holly-ow
ned subsidiary of F

our M
edia. U

nder the term
s of the

S
ecurities P

urchase A
greem

ent discussed below
, W

P
&

C
o, through affiliated
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v

estm
en

t fu
n

d
s, w

ill acq
u

ire a 5
0

.0
6

%
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terest in
 F

o
u

r M
ed

ia an
d

 th
ereb

y
 g

ain
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n

tro
l o

f C
atalin

a. T
h

e efficien
cies created

 b
y

 th
is tran

sactio
n

 w
ill h

av
e n

o

n
eg

ativ
e im

p
act o

n
 th

e o
p

eratio
n

s o
f C

atalin
a, an

d
 th

e ch
an

g
ed

 co
rp

o
rate stru

ctu
re

w
ill b

e tran
sp

aren
t to

 cu
sto

m
ers.

G
ran

t o
f th

is A
p

p
licatio

n
 w

ill serv
e th

e p
u

b
lic in

terest, co
n

v
en

ien
ce

an
d

 n
ecessity

. T
h

is tran
sfer o

f co
n

tro
l an

d
 th

e resu
ltin

g
 in

fu
sio

n
 o

f cap
ital w

ill

allo
w

 C
atalin

a to
 d

ev
o

te g
reater reso

u
rces to

 th
e ex

p
an

sio
n

 o
f its facilities an

d
 th

e

p
u

rsu
it o

f tech
n

o
lo

g
ical in

n
o

v
atio

n
. T

h
is tran

sactio
n

 w
ill en

su
re co

n
tin

u
ed

p
ro

v
isio

n
 o

f v
id

eo
 d

istrib
u

tio
n

 serv
ices to
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atalin

a's ex
istin

g
 cu

sto
m

ers an
d

 sh
o

u
ld

p
ro

m
o

te co
m

p
etitio

n
 an

d
 lo

w
er p

rices in
 th

e m
ark

et fo
r C

atalin
a's serv

ices.

I.

	

T
H

E
 P

A
R

T
IE

S

A
.

F
o
u

r M
ed

ia
 C

o
m

p
a
n

y
, 4

M
C

-B
u

rb
a
n

k
, In

c. a
n

d
 C

a
ta

lin
a

T
ra

n
sm

issio
n

 C
o
rp

.

F
o

u
r M

ed
ia, 4

M
C

 an
d

 C
atalin

a are co
rp

o
ratio

n
s o

rg
an

ized
 an

d

ex
istin

g
 u

n
d

er th
e law

s o
f th

e S
tate o

f D
elaw

are w
ith

 th
eir p

rin
cip

al ex
ecu

tiv
e

o
ffices in

 S
an

ta M
o

n
ica an

d
 B

u
rb

an
k

, C
alifo

rn
ia.

F
o

u
r M

ed
ia p

ro
v

id
es tech

n
ical an

d
 creativ

e serv
ices to

 th
e o

w
n

ers,

p
ro

d
u

cers an
d

 d
istrib

u
to

rs o
f v

id
eo

 p
ro

g
ram

m
in

g
 in

 th
e U

.S
., C

an
ad

a an
d

 A
sia.

C
atalin

a is a teleco
m

m
u

n
icatio

n
s serv

ices co
m

p
an

y
 w

h
ich

, in
 su

p
p

o
rt o

f F
o

u
r

M
ed

ia's o
p

eratio
n

s, d
istrib

u
tes v

id
eo

 en
tertain

m
en

t p
ro

d
u

cts an
d

 serv
ices.

C
atalin

a is a n
o

n
d

o
m

in
an

t carrier an
d

 h
o

ld
s an

 au
th

o
rizatio

n
 u

n
d

er S
ectio

n
 2

1
4

 to
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provide international services granted in F
ile N

o. IT
C

-94-083. C
atalina subm

itted

inform
ation concerning its legal, technical, m

anagerial and financial qualifications

to provide service in conjunction w
ith its S

ection 214 application and thus that

inform
ation is already a m

atter of record at the C
om

m
ission.

B
.

W
arb

u
rg

, P
in

cu
s &

 C
o
.

W
P

&
C

o is a general partnership organized and existing under the

law
s of the S

tate of N
ew

 Y
ork w

ith its principal executive office in N
ew

 Y
ork, N

ew

Y
ork.

W
P

&
C

o is a venture banking firm
 w

hich directs the investm
ent of assets on

behalf of large institutions and pension funds.
W

ith its affiliates, W
P

&
C

o is one of

the largest sources of venture-capital financing in the U
nited S

tates.

W
P

&
C

o is the sole general partner of (1) W
arburg, P

incus E
quity

P
artners, L

.P
. ("W

P
E

P
"), a D

elaw
are lim

ited partnership, (2) W
arburg, P

incus

N
etherlands E

quity P
artners I, L

.P
., a D

utch lim
ited partnership, (3) W

arburg,

P
incus N

etherlands E
quity P

artners II, L
.P

., a D
utch lim

ited partnership, and (4)

W
arburg, P

incus N
etherlands E

quity P
artners III, L

.P
., a D

utch lim
ited

partnership (the four lim
ited partnerships are hereinafter referred to collectively as

the "W
P

&
C

o F
unds").

II.

	

D
E

S
C

R
IP

T
IO

N
 O

F
 T

H
E

 T
R

A
N

S
A

C
T

IO
N

O
n January 18, 1999, the W

P
&

C
O

 F
unds and F

our M
edia signed a

S
ecurities P

urchase A
greem

ent ("A
greem

ent"). P
ursuant to the A

greem
ent, after

3



th
e req

u
isite reg

u
lato

ry
 ap

p
ro

v
als h

av
e b

een
 o

b
tain

ed
 an

d
 after th

e p
arties h

av
e•

clo
sed

 th
e tran

sactio
n

 an
d

 effectu
ated

 th
e tran

sfer o
f secu

rities, th
e W

P
&

C
O

 F
u

n
d

s

w
ill acq

u
ire an

 o
w

n
ersh

ip
 in

terest in
 F

o
u

r M
ed

ia o
f ap

p
ro

x
im

ately
 5

0
.6

%
 th

ro
u

g
h

th
e p

u
rch

ase o
f n

ew
ly

-issu
ed

 an
d

 ex
istin

g
 sh

ares o
f co

m
m

o
n

 sto
ck

. 1
/ S

p
ecifically

,

W
P

E
P

 w
ill acq

u
ire an

 o
w

n
ersh

ip
 in

terest in
 F

o
u

r M
ed

ia o
f ap

p
ro

x
im

ately
 4

7
.8

%

w
h

ile th
e o

th
er th

ree W
P

&
C

O
 F

u
n

d
s co

llectiv
ely

 w
ill acq

u
ire an

 o
w

n
ersh

ip
 in

terest

o
f ap

p
ro

x
im

ately
 2

.8
%

. In
 ad

d
itio

n
, th

e W
P

&
C

O
 F

u
n

d
s to

g
eth

er w
ill acq

u
ire th

e

rig
h

t to
 n

o
m

in
ate an

d
 h

av
e ap

p
o

in
ted

 a m
ajo

rity
 o

f th
e F

o
u

r M
ed

ia b
o

ard
 o

f

d
irecto

rs.
T

h
e W

P
&

C
O

 F
u

n
d

s w
ill retain

 a m
ajo

rity
 o

f th
e F

o
u

r M
ed

ia b
o

ard
 o

f

d
irecto

rs so
 lo

n
g

 as th
e W

P
&

C
O

 F
u

n
d

s b
en

eficially
 o

w
n

 at least 3
5

%
 o

f th
e th

en
-

o
u

tstan
d

in
g

 sh
ares o

f F
o

u
r M

ed
ia co

m
m

o
n

 sto
ck

. 2
/ S

in
ce W

P
&

C
o

 is th
e so

le

g
en

eral p
artn

er o
f each

 o
f th

e W
P

&
C

O
 F

u
n

d
s, W

P
&

C
o

 w
ill o

b
tain

 u
ltim

ate co
n

tro
l

o
v

er F
o

u
r M

ed
ia an

d
 C

atalin
a u

p
o

n
 co

n
su

m
m

atio
n

 o
f th

e tran
sactio

n
.

C
atalin

a, th
e S

ectio
n

 2
1

4
 certificate h

o
ld

er, w
ill n

o
t b

e affected
 b

y
 th

e

tran
sactio

n
; it w

ill rem
ain

 a d
irect, w

h
o

lly
-o

w
n

ed
 su

b
sid

iary
 o

f 4
M

C
 an

d
 an

in
d

irect, w
h

o
lly

-o
w

n
ed

 su
b

sid
iary

 o
f F

o
u

r M
ed

ia. S
erv

ice to
 C

atalin
a's ex

istin
g

cu
sto

m
ers w

ill b
e u

n
in

terru
p

ted
 an

d
 u

n
ch

an
g

ed
.

1/

	

P
u

rsu
an

t to
 th

e A
g

reem
en

t, th
e W

P
&

C
o

 F
u

n
d

s also
 w

ill acq
u

ire a w
arran

t to
p

u
rch

ase ad
d

itio
n

al sto
ck

.

2/

	

M
o

re sp
ecifically

, th
e A

g
reem

en
t states th

at F
o

u
r M

ed
ia w

ill u
se its b

est
effo

rts to
 elect an

d
 cau

se to
 rem

ain
 as d

irecto
rs o

n
 th

e B
o

ard
 in

d
iv

id
u

als d
esig

n
ated

b
y

 th
e W

P
&

C
o

 F
u

n
d

s, w
ith

 th
o

se d
irecto

rs co
n

stitu
tin

g
 a m

ajo
rity

 o
f th

e B
o

ard
.

4



III.

	

R
E

Q
U

E
S

T
 F

O
R

 T
R

A
N

S
F

E
R

 O
F

 C
O

N
T

R
O

L

P
u

rsu
an

t to
 S

ectio
n

 6
3

.1
8

(e)(5
) o

f th
e C

o
m

m
issio

n
's R

u
les, th

e

A
p

p
lican

ts set fo
rth

 th
e fo

llo
w

in
g

 in
fo

rm
atio

n
:

(a)
T

h
e n

am
e, ad

d
ress an

d
 telep

h
o

n
e n

u
m

b
er o

f A
p

p
lican

ts are:

W
arburg, P

incus &
 C

o.
466 L

exington A
venue

N
ew

 Y
ork, N

Y
 10017

T
el: (212) 878-0600

F
o

u
r M

ed
ia C

o
m

p
an

y
625 A

rizona A
venue

S
an

ta M
o

n
ica, C

A
 9

0
4

0
1

T
el: (310) 458-9192

C
atalin

a T
ran

sm
issio

n
 C

o
rp

.
2820 W

. O
live A

venue
B

u
rb

an
k

, C
A

 9
1

5
0

5
T

el: (8
1

8
) 8

4
0

-7
1

5
6

(b)
W

P
&

C
o

 is a g
en

eral p
artn

ersh
ip

 o
rg

an
ized

 an
d

 ex
istin

g
 u

n
d

er th
e

law
s of the S

tate of N
ew

 Y
ork.

F
o

u
r M

ed
ia an

d
 C

atalin
a are co

rp
o

ratio
n

s o
rg

an
ized

 an
d

 ex
istin

g
u

n
d

er th
e law

s o
f th

e S
tate o

f D
elaw

are.

(c)
C

o
rresp

o
n

d
en

ce co
n

cern
in

g
 th

is A
p

p
licatio

n
 sh

o
u

ld
 b

e ad
d

ressed
 to

:

F
o

r th
e tran

sferee:

S
co

tt A
ren

are
W

arburg, P
incus &

 C
o.

466 L
exington A

venue
N

ew
 Y

ork, N
Y

 10017
T

el: (212) 878-0600

5



w
ith a copy to:

T
h

o
m

as Jo
n

es
S

ophie K
eefer

W
ilik

ie F
arr &

 G
allag

h
er

1
1

5
5

 2
1

st S
treet, N

.W
. S

u
ite 6

0
0

W
ash

in
g

to
n

, D
.C

. 2
0

0
3

6
-3

3
8

4
T

el: (202) 328-8000

F
o

r th
e tran

sfero
r:

W
illiam

 E
. N

iles
G

en
eral C

o
u

n
sel an

d
 V

ice P
resid

en
t o

f B
u

sin
ess A

ffairs
F

o
u

r M
ed

ia C
o

m
p

an
y

625 A
rizona A

venue
S

an
ta M

o
n

ica, C
A

 9
0

4
0

1
T

el: (3
1

0
) 4

5
8

-9
1

9
2

w
ith a copy to:

K
aris A

. H
astin

g
s

T
reg

 T
rem

o
n

t
H

o
g

an
 &

 H
artso

n
5

5
5

 T
h

irteen
th

 S
treet, N

.W
.

W
ash

in
g

to
n

, D
.C

. 2
0

0
0

4
-1

1
0

9
T

el: (2
0

2
) 6

3
7

-5
6

0
0

(d)
C

atalin
a is au

th
o

rized
 to

 ex
ten

d
 serv

ices to
 tran

sb
o

rd
er lo

catio
n

s
u

sin
g

 U
.S

. d
o

m
estic an

d
 n

o
n

-U
.S

. satellites p
u

rsu
an

t to
 th

e S
ectio

n
2

1
4

 au
th

o
rizatio

n
 g

ran
ted

 in
 F

ile N
o

. IT
C

-9
4

-0
8

3
.

(e)
(5

) A
p

p
lican

ts req
u

est au
th

o
rity

 fo
r th

e tran
sfer o

f co
n

tro
l o

f
C

atalin
a, a co

m
m

o
n

 carrier h
o

ld
in

g
 an

 in
tern

atio
n

al S
ectio

n
 2

1
4

au
th

o
rizatio

n
, p

u
rsu

an
t to

 th
e term

s an
d

 co
n

d
itio

n
s o

f §
 6

3
.1

8
(e)(5

)
o

f th
e C

o
m

m
issio

n
's R

u
les.

(f)
N

o
 resp

o
n

se req
u

ired
.

(g)
N

o
 resp

o
n

se req
u

ired
.
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(h)
(1)

W
P

&
C

o
 h

ereb
y

 certifies th
at it d

o
es n

o
t h

av
e an

 affiliatio
n

 w
ith

a fo
reig

n
 carrier w

ith
in

 th
e m

ean
in

g
 o

f §
 6

3
.1

8
(h

)(1
) o

f th
e

C
om

m
ission's R

ules.

(2)
T

h
e o

n
ly

 cu
rren

t ten
 p

ercen
t o

r g
reater eq

u
ity

 h
o

ld
ers o

f
W

P
&

C
o

 are L
io

n
el I. P

in
cu

s, its m
an

ag
in

g
 p

artn
er, an

d
 Jo

h
n

 L
V

ogeistein.
M

r. P
in

cu
s an

d
 M

r. V
o

g
eistein

 are U
.S

. citizen
s. ,,T

h
eir

ad
d

ress is 4
6

6
 L

ex
in

g
to

n
 A

v
en

u
e, N

ew
 Y

o
rk

, N
Y

, 1
0

0
1

7
 an

d
 th

eir
p

rim
ary

 b
u

sin
ess is W

arb
u

rg
, P

in
cu

s &
 C

o
. T

h
ere are n

o
in

terlo
ck

in
g

 d
irecto

rates.

(i)
W

P
&

C
o

 h
ereb

y
 certifies th

at it h
as n

o
t ag

reed
 to

 accep
t sp

ecial
co

n
cessio

n
s d

irectly
 o

r in
d

irectly
 fro

m
 an

y
 fo

reig
n

 carrier o
r

ad
m

in
istratio

n
 w

ith
 resp

ect to
 traffic o

r rev
en

u
e flo

w
s b

etw
een

 th
e

U
.S

. an
d

 an
y

 fo
reig

n
 co

u
n

try
 w

h
ich

 W
P

&
C

o
 m

ay
 serv

e th
ro

u
g

h
C

atalin
a u

n
d
er th

e au
th

o
rity

 g
ran

ted
 u

n
d
er th

is p
art, an

d
 w

ill n
o
t

en
ter in

to
 su

ch
 ag

reem
en

ts in
 th

e fu
tu

re.

(j)
T

h
e A

p
p

lican
ts h

ereb
y

 certify
 th

at n
o

 p
arty

 to
 th

is ap
p

licatio
n

, as
d

efin
ed

 in
 4

7
 C

.F
.R

. §
 1

.2
0

0
2

(b
), is su

b
ject to

 d
en

ial o
f F

ed
eral

b
en

efits p
u

rsu
an

t to
 S

ectio
n

 5
3

0
1

 o
f th

e A
n

ti-D
ru

g
 A

b
u

se A
ct o

f
1988, 21 U

.S
.C

. § 853(a).

(k)
T

h
e A

p
p

lican
ts resp

ectfu
lly

 req
u

est stream
lin

ed
 p

ro
cessin

g
 o

f th
is

A
p

p
licatio

n
 p

u
rsu

an
t to

 S
ectio

n
 6

3
.1

2
 o

f th
e C

o
m

m
issio

n
's ru

les.
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IV
.

	

C
O

N
C

L
U

S
IO

N

A
cco

rd
in

g
ly

, th
e A

p
p
lican

ts resp
ectfu

lly
 req

u
est th

at th
e C

o
m

m
issio

n

au
th

o
rize th

e tran
sfer o

f co
n
tro

l d
escrib

ed
 h

erein
.

R
esp

ectfu
lly

 su
b
m

itted
,

W
a
rb

u
ig

 P
in

cu
s &

 C
o
.

B
y
:/,

D
ated:

F
o
u

r M
ed

ia
 C

o
m

p
a
n

y

B
y:

D
ated:

C
a
ta

lin
a
 T

ra
n

sm
issio

n
 C

o
rp

.

B
y:

D
ated:

6



W
.

	

C
O

N
C

L
U

S
IO

N

A
cco

rd
in

g
ly

, th
e A

p
p
lican

ts resp
ectfu

lly
 req

u
est th

at th
e C

o
m

m
issio

n

au
th

o
rize th

e tran
sfer o

f co
n

tro
l d

escrib
ed

 h
erein

.

R
esp

ectfu
lly

 su
b
m

itted
,

W
a
rb

u
rg

, P
in

cu
s &

 C
o
.

B
y

:_
_

_
_

_
_

_
_

_
_

_
_

_
_

_
_

_
_

_
_

_
_

_
_

D
ated:

F
o
u

r M
ed

ia
 C

o
m

p
a
n

y

D
a
t
e
d
:

J
a
n
u
a
r
y
 
1
9
,
 
1
9
9
9

B
v:

J
o
h
n
 
H
.
 
D
o
n
l
o
n

D
a
t
e
d
:

J
a
n
u
a
r
y
 
1
9
,
 
1
9
9
9
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