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FAX

	

202.719.7049

W
a
yn

e
 D

. Jo
h
n
se

n
202.719.7303
w

johnsen@
w

rf.com

V
IA

 E
C

F
S

M
arlene H

. D
ortch, S

ecretary
F

ederal C
om

m
unications C

om
m

ission
445

12th Street, SW
W

ashington, D
.C

. 20554

R
e:

S
igecom

 H
oldings, Inc. and W

ide O
pen W

est F
inance, L

L
C

, C
onsolidated

A
pplication for A

uthorization to T
ransfer C

ontrol of S
igecom

, L
L

C
,

P
ursuant to S

ection 214 of the C
om

m
unications A

ct of 1934, as A
m

ended,
W

C
 D

ocket N
o. 06-174, F

ile N
o. IT

C
-T

/C
-2006091 1-00426

D
ear M

s. D
ortch:

S
igecom

, L
L

C
 ("S

igecom
"), by its attorneys, subm

its the follow
ing supplem

ental
inform

ation on behalf of itself and the other parties to the above-referenced
application ("C

onsolidated A
pplication"), in response to the follow

ing questions
from

 the W
ireline C

om
petition B

ureau and the International B
ureau:

1.
C

itizenship details for R
acecar A

cquisition L
L

C
 &

 its interm
ediary holding

com
panies (A

pp., p. 7)1

R
acecar A

cquisition, L
L

C
 is a D

elaw
are lim

ited liability com
pany. E

ach of
W

ideO
penW

est C
leveland, Inc., W

ideO
penW

est Illinois, Inc., and
W

ideO
penW

est O
hio, Inc. (collectively, the "R

acecar Interm
ediate H

olding
C

om
panies") are D

elaw
are corporations.

2.
A

 list of all other telecom
 interests (f any) for R

acecar entities, A
vista, and

N
orthw

estern M
utual (A

pp., p.7)

E
xcept as set forth in E

xhibit A
 of the C

onsolidated A
pplication, none of

R
acecar A

cquisition, L
L

C
, the R

acecar Interm
ediate H

olding C
om

panies,
A

vista C
apital P

artners, L
P

 ("A
vista"), or N

orthw
estern M

utual L
ife

Insurance C
om

pany ("N
orthw

estern") are "affiliated," as that term
 is defined

in the C
om

m
unications A

ct of 1934, w
ith any entities that provide dom

estic
telecom

m
unications services.

I

	

P
aragraphs 1-5 of this letter respond to the questions from

 the W
ireline C

om
petition

B
ureau, and paragraph 6 responds to the question from

 the International B
ureau. T

he W
irelm

e

C
om

petition B
ureau initially sought citizenship for B

lackstone U
C

 M
anagem

ent A
ssociates L

.L
.C

.

(E
xh. A

, p.1) as w
ell, but later clarified that this inform

ation w
as not necessary.

V
irginia O

ffice
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N
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 D
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S
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3.

	

C
onfirm

ation that there are no other 10%
 interest holders in W

O
W

 beyond
those listed (A

pp., p. 7)

O
ther than those entities listed in page 7 of the C

onsolidated A
pplication, no

person or entity holds a ten percent or greater interest in W
ideO

penW
est

F
inance, L

L
C

 ("W
O

W
"), the transferee.

	

4.

	

W
O

W
'S

 operating subs (E
xh. A

, p. 1) have sim
ilar nam

es to R
acecar's

holding com
panies (Inc. v. L

L
C

), are they dfferent?
W

hat is the citizenship

of each?

T
he chain of ow

nership betw
een R

acecar A
cquisition, L

L
C

, W
O

W
, and

W
O

W
's operating subsidiaries is as follow

s:

(a)
R

acecar A
cquisition, L

L
C

 holds its 100%
 equity interest in

W
O

W
 through the R

acecar Interm
ediate H

olding C
om

panies.
A

s stated in paragraph (1) above, all of the R
acecar

Interm
ediate H

olding C
om

panies are D
elaw

are corporations.

(b)
W

O
W

, in turn, w
holly ow

ns the follow
ing

operating
entities

listed in E
xhibit A

 of the C
onsolidated A

pplication:
W

ideO
penW

est C
leveland, L

L
C

, W
ideO

penW
est Illinois,

L
L

C
, W

ideO
penW

est M
ichigan, L

L
C

, and W
ideO

penW
est

O
hio, L

L
C

. A
ll four operating entities are D

elaw
are lim

ited
liability com

panies.

A
ttached to this letter is a chart illustrating the post-transaction

organizational structure of the parties.

	

5.

	

C
onfirm

ation that this transaction fits the stream
lining rule because

T
ransferees w

ill provide "com
petitive telephone exchange or exchange

access services, f at all, exclusively in geographic areas served by a
dom

inant local exchange carrier that is not a party to the transaction "; and
that none of the A

pplicants or their affiliates are dom
inant w

ith respect to
any service. (E

xh. A
, p.2)

T
he parties confirm

 that the dom
estic 214 com

ponent of the C
onsolidated

A
pplication qualifies for stream

lined processing because the transferee w
ill

provide com
petitive telephone exchange or exchange access services, if at
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all, exclusively in geographic areas served by a dom
inant local exchange

carrier that is not a party to this transaction. T
he parties further confirm

 that
none of the applicants or their affiliates are dom

inant w
ith respect to any

service.

6.

	

C
onfirm

ation that no person or entity ow
ns a ten percent or greater interest

in A
 vista or N

orthw
estern.

N
o person or entity ow

ns a ten percent or greater interest in A
vista, and no

person or entity ow
ns a ten percent or greater interest in N

orthw
estern.

P
lease let m

e know
 if you have any questions.

Sincerely,

W
ayne D

. Johnsen
C

ounsel for S
igecom

, L
L

C

cc:

	

A
lexis Johns, W

C
B

 (via e-m
ail)

Sum
ita M

ukhoty, T
B

 (via e-m
ail)
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I, B
ruce Jones, P

resident and C
E

O
 of S

igecom
, L

L
C

, declare under penalty of perjury
under the law

s of the U
nited S

tates that the foregoing is true and correct to the best of m
y

know
ledge and belief.

E
xecuted on S

eptem
ber 25, 2006

B
ruce Jones
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eneral C
ounsel and S

ecretary of W
ideO

penW
est F

inance, L
L

C
, declare

under penalty of perjury under the law
s of the U

nited S
tates that the foregoing is true and

correct to the best of m
y know

ledge and belief.

p
.
2

E
xecuted on S

eptem
ber

25,
2006


