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Boston
Chicago
London
Los Angeles
Miami
Moscow
New York
Orange County
St. Petersburg
Silicon Valley
Vilnius
Washington, D.C.

VIA HAND DELIVERY

Office of the Secretary
Attention: Managing Director
Federal Communications Commission
445 12th Street, SW
Washington, D,C. 20554

RECEIVED - FCC

FEB 1 3 7007

Federal Commul1lcation CommISSion
Bureau/Office

Re: WWI License Holding, Inc. and Winstar Puerto Rico, Inc.;
Petition for Waiver of Filing Fees; Application File Nos.
0000721625, and 0000721675

Dear Sir or Madam:

In conjunction with the Petition for Waiver of Filing Fees, filed on January
10, 2002, and associated with the above referenced applications, this is to provide
you with the Fonn 603 amendments made to the pending assignment applications as
filed on the FCC's Universal Licensing System on January 12, 2002. The
amendments advise the Commission that the bankruptcy proceedings involving
Winstar Communications, Inc. and certain of its subsidiaries have converted from
cases under Chapter II of the Bankruptcy Code to cases under Chapter 7 of the
Bankruptcy Code. In addition, the court has appointed an Interim Trustee in the
matter.

Should you have any questions or concerns, please do not hesitate to contact
me.

Very truly yours,

;JA.-t-~(r'//~

Shirley S. Fujimoto

Enclosure
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FCC 603
==='=,..=.. _...__.
FCC Wireless Telecommunications Bureau

Application for Assignments of Authorization
and Transfers of Control

, Approved by OMS
3060 - 0800
See instructions for
public burden estimate

Submitted 02/12/2002
at 02:33PM

File Number:
0000721625

'1llFile Number:
000072162S

- 1,.,.,." .., _ ,." ,.•
1:\2..a..)... II... th..is....,.e...q...ue.s..1... i.S..... 10.....' .a..n... A....m....e.n....d... m....e.. nI...O...'.w..·.t.h.d...'.a... w...al..•..e.. n..'..e.. ,...t.h....e.F....i..I.e Nu...m...b...e. '.. 0.... 1. t.he....p...e.n..d..·.'.ng ..applica.....I.. i.o.n...itc::urrently on file Viiththe Fc.;C. .. . .. .. . . .. . .. . .. .. . . . . .. . .

Type of Transaction

!1.3a)I.~ __t.~.i~·-~~P~ formtJ,~.~s.iQ.nrrle,~~ __ot..~ ut~(.)~iza~i~~".~.r"t,ra~s.fE!r ,o! .~~~r~r?t.I.o
!~~hu~:sn;;~~~C~;:~~i~~Oe;~.I:~~~e~;:otifi~tlonofa~~tonna t;a~~~dl~n. bel~gfil~-und~; th~c:O"'""ssi~n;~i~~~;an~···· .

rl.~2..~.~_~.~,~~.iJl_~_~~~.~.!_,~! ..~,~~~.~~.~~~.~i~~_~?~.I,¥..~ ...~~·.~~__~~ ..~",~_~rt_i~i~~·,,~.~~~~~_~.!~·.~.g~ ·~~~~~·i~.~·? ...~~.~~.~_ ......~·:....~~__~._ .....",.~.": ..o •• '''.. • - mo.. o. • .. .... - ....

i Sa) Does this filing request a waiver of the Commission rules?
! If 'Yes', att~_c::h an exhibit providing t,he ~ule_~u_mbers and explaining circ1!.~stances. Yes

!5b) If a feeable waiver request is attached, multipty the number of stations (call signs) times the number of rule
i sections and enter the result.

i 7a) Does the transaction that is the subject of this application also involve transfer or assignment of other wireless licenses held by
: the assignor/transferor or affiliates of the assignorltransferor(e.g., parents, subsidiaries, or commonty controlled entities) that are not
. !nClud~~,..~.~ th~s form _~~.~ for which ~_o~mmissi~.~~'pprovaIJs r~9u~t:~_? ~e.s.

r
fE7b) Does the transaction that is the subject of this application also involve transfer or assignment of non-wireless licenses that are not
:, included on this form and for Which Commission approval is required? No
~';;...;.;;,;..::.::::::.;:;.;.;;.;;..:;;.:;;;;::;::=::;;;::::;;:='=.=;;;;;.:;:;;-;.;:~.;.:: _ " .. , ,-, ..,.. "" " , , ,., , _ , " , _ ,.", ;;=::::;;:;.:;.:;;;;:.:=.:.

Transaction Information

....8) How will assignment of authorization or transfer of control be accomplished? Sale or other assignment or transfer of stock .. -'"j
: If required by applicable rule, attach as an exhibit a statement on how control is to be assigned or transferred, along with copies of i
. any pertinent contracts. ag,eements. instruments. certified copies 01 Court Orders. etc. "",1

Licensee/Assignor Information

[lOa)!ax}'a;er Identification Number: 5222S082,~ ,U.ob) 5GIN: 000 :li.oC) FCC_~~~istr_atiOn-~umberJFR_N): 00!,~67_~211 ... 1

1'1) First Name (rtindividual): I~ ~me: :l5uffix:

'11~) ~tt~n~i~~!.'?:.~~tiep~.~,~..~,~~~.~i-,,~r~ .... ,n ....._

Ti4)PO. Box_ . _=:1 [A';;j"/~i [lS)I';'reell'ddress:1·S"'S::0:CM::.. ':s:':l.~re'="'CI,':S:CU"..II:"e':3::o:::0=='==~~===~~-----

[16) City Wa;hi~gIOn .. . ' _ 117)l';tate: DC .J1'8) Zip2!,036_ _... ..,....... . .

:1'-9)TeIePho".e_l':J.u_nlbe~~l!2E~.7~3. J §.ol.FAX: (2_02)~S9'1.93~ ._..____

22) Race, Ethnicity, Gender of AssignorlLicensee (Optional)

i~~~~~I:~~~~~~]E:'~~;·· ... -. "i!~~i._O~AI;~.~~~~~n: ' ~:~~~tJ;:~:,-~h:r__ .... il~~lt~···

,l~~~~~~.~~~.\l~~~~~.~.~:.~~,~,~_t.i~~,:.. i~~t~~~panic or

IClerldeo::JF-"nl~"_: . _____JlM~Ie: .. _._
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Name of Transferor Contact Representative (if other than Transferor) (for transfers of control only)

AssigneelTransferee Information
fI44)'·'Th~'A~-~-i~-~~,~mi~~~i~')~'i~i;j~~d-·L~~b.!li;:·c·~;~~~-ti~~··__ .. _'_no... _'.n .,.'

,@Sa) Ta~pa¥er Identification Nul11ber:. ..J45b) SGIN: .'~5c) FCC R~9istration Number (FRN1:.110060~7212

:(46) First ~ame ,~if individual2.: N _ :~I:,@~me: _·tSuffix:

\49) TIN:22~1S036

JISuffix: E~q

Name of AssigneelTransferee Contact Representative (if other than AssigneelTransferee)
~=:::,,====

![§.<:ompanXt-l.am.e: lI1.cDerm.ott•.~i1I.& Em!ryi=======~J==;::=:=:'~~=;';:;C7.;':;=:;;;=='=;;~=========:
@1}Pg. Box:..... . _. HA~d / Or I~?) ~t~eel Address: 600 13th!)tre~! •..NW__..•_..

163) City: W~s.hin~ton . . 1~}State: DC @OS) Zip:.2000S

·r66).TelephoneN~lTIber.(202)756:8282............. ~7)FAXJ202!!.56.80.c8:7~.....=,==,=,==,======~===
:: 1f5~,L§~_~ail A~~~E:l~~: __~,~!:J;i~~~~~~~'.~.?!l:1 __

Alien Ownership Questions

1f5~'>" !_~,t_~_~" ,A.s~iJ:I_~E:l~_?r_Tr_~~~,~E:lr.~_E:l.~__ !?~E:li.~_~ __l;!?Y.~~_':I_~_E:l,r'I.t ..,().~. ~~E:l.,,~E:lp~.~.~_~.t.~_t_i~E:l_()~.~ r'ly f?_~E:lj~_" _Q_,?\,f_t:l_~~_~~,~.t.?.." ~;
,r!~~~~~}~~~m-!~~_I1_~_f~~~_~, ,~,n."~lie_~ ~~.,t~"t:__E~P~~~,~l1t~ti_":E!_~!_~~ __~~!~,11,? -.--.."._":.-.~g
!1.!.~.L.I~_ ~~.~.!"-~~i~.~.~~_~~ __T~~.~~!:.~.~~ __~_~~_?~~~i~_~.?!_~~_~_~_~._~"~~.:.r. ..~~.~,,~~.~.~.5)f ~~y..t.~r-:!~~_ g?Y~.r.~~_:I1~? __..__ _.. . . ,~;

72} Is the Assignee or Transferee a corporation of which more than one-fifth of the capital stock is owned of record or voted by i,e
i ~~:~~~}~~~~~;~;_~;~~?~~es or by a foreign government or represent~_t.iv.e."t.~~r~for by any ~~.~o~~"~~onorganized under the .iI~.~.1

! 73} Is the Assignee or Transferee directly or indirectly controlled by any other corporation of which more than one-fourth of the '5·
, capital stock is owned of record or voted by aliens, their representatives, or by a foreign government or representative thereof, or :'" N
iby any corporation organized under the laws of a foreign country? If 'Yes', attach exhibit explaining nature and extent of alien or : 0:
I.f~~.iQ':!5~~~.e.~~.ip._~~"_~!='!1~,?_I .... ..~__. ~ . .~ ~ . ._.._. .__~_ ~_
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Basic Qualification Questions

i. 74) H.Bs the Assignee or Transferee or any party to this application had any FCC station authorization, license or construction '~.:,,60";"'.'
; permit revoked or had any application for an initial, modification or renewal of FCC station authorization license construction • '
\ permit denj~d by the C~mmission? If 'Yes' I attach exhibit explaining circu_mstances. "

;1 75) Has the Assignee or Transferee or any party to this application, or any party directly or indirectly controlling the Assignee or :6
\!Transferee, or any party to this application ever been convicted of a felony by any state or federal court? If 'Yes', attach exhibit : No:
ilexplaini~g ci~cumst~nces. _ ,. 1 )

!~iii~:~i;~~~~g~~;~i~~~;~2d~m~f!~]~=~i~£;'?~:~::1:~r.::E~~~~~f~:if~~:i!~:~~~~~ ..OfiF

i. 77) I~ th~·ASsjg~~e or Tr~nSferee, or any party directly or indirectly controlling the AsSigne~ ~r·Tra~sier~e ~urr~~il~ -a--~rty i~ ~~y '5·".....
,pending matter referred to in the preceding two items? If 'Yes', attach exhibit explaining circumstances. : No,
,--~ - - ..

78) Race, Ethnicity, Gender of AssigneelTransferee (Optional)

IF;Jl~~i~~~I~di~~ ~;AI~~k~ 'IF~i~~ . ... . Black or African-American: .. ~:~~~%~:n~~;~~Oth~;··JI\I\f~it:::

IElhniclty:! l~i~~~n~corLalino: -: •..... ] ~~tt;;~p~nic or -------------

iIGen.<l!r:JI'§.."I~ JIMale: __

AssignorlTransferor Certification Statements

!l~} The Assignor or Transferor certifies either (1) that the authorization will not be assigned or that control ofthe license will not be
wranSferred until the consent of the Federal Communications Commission has been given, or (2) that prior Commission consent is not!

!l.I,.equ.. ired.be..ca.u~e...the tr.a~sa.dion.. i.s subjed to.. strea"!1l~n. ed notificatio.n procedures. for p.ro.. forma. ass.. ignments and transfers b.y i
(tte~~com~~~_I~~~~~s _~.~~~~~~.:.~enf!~em~randum OJ!lnlOn and Order,...13. FCC.!<~: 6~~~(1998).: ... _._ _,

:I~~~~o~;t~~~b~~~;;;~;~;~;_, ;~~_;~~;I.,t~~~.~~_;t~~~t~i;_~;~,~_~;;~~, t;_~~~;;li;_;~_~a;~I_~~;~.~~~;;~!it:~;~;~;~~~~o~ ~~_~~~cu_=_e,~ts
,~9)'Ty.e~~_or pri~,~~d t-!~.~~~of·pa~ ~~tht?!ized·_~~-~i·gn .. . .. '.. .. ...- n._.. ...- '"''

'!Firstt-jame: J?_sep'h ._':!M.I:M.. JlLast Name: Sandri _ .~."fflX: J~

AssigneelTransferee Certification Statements

!1~W~V~~~~~t~~~fi~~~iI~i~g~E~i~~=:~~~~~~f~~~~~;~i~:~~~~Er~~~n~~~~:~~~;~s~~;~~:not.
2) The Assignee or Transferee waives any claim to the use of any particular frequency or of the electromagnetic spectrum as against
the regulatory power of the United States because of the previous use of the same, whether by license or otherwise, and requests an
authorization i,~ ,~c~~r~~,T1~ ~.~.~ ,~,~,i~ __ CJ.pp.lic:.at!c:>~_. . __ .

3) The Assignee or Transferee certifies that grant of this application would not cause the Assignee or Transferee to be in violation of
any pertinent cr~ss-ownership, attribution, or spectrum cap rule.*
*If the applicant has sought a waiver of any such rule in connection with this application, it may make this certification sUbject to the
l~utc~!11t::,~~the ~!i_~~~ req~est. ~ _. _ _ _

14) The Assignee or Transferee agrees to assume all obligations and abide by all conditions imposed on the Asstgnor or Transferor
under the subject authorization{s), unless the Federal Communications Commission pursuant to a request made herein otherwise
allows, except for liability for any act dOr)e by, or any right accured by, or any suit or proceeding had or commenced against the
,~s~j,~no~,c;)r.T~~_~,~~~t,?~"p~_?_r,.~c:> __~~i~ __~~~~.iQ_~rl:'_~_~.~:. . _." _ ... ....~ ..". ".... __ .... ".~.,._ . ~.".. ...._.._...,n ~_~".____ _ ~.

(S) Th.eAssignee 0; Transferee. certifIes that all statements made in this application and in the exhibits, attachments, or in documents ,
~ncorporat~d by refer~nce are material, are part of this app~cation, ar:!~ are true, complete, correct, and made in good faith. '

6) The Assignee or Transferee certifies that neither it nor any other party to the application is subject to a denial of Federal benefits
pursuant 10 Section 5301 of the Anti-Drug Abuse Act of 1998, 21 U.S.C § 862, because of a conviction for possession or distribution
of a controlled substance. See Section 1.2002(b) of the rules, 47 CFR § 1.2002(b), for the definition of "party to the application" as
used in this certification.

_~ •. _ •••••• _ .• _.••••..•. ,,_ • ~._._. • ...•. ~ - •••_"•••__ .' •••• n • __••• _.__•• _ ."••••.•• _ • " •.•.•• _~_~••"_. ._~_" ~_. " ••__~__."•••__.~••_,,. ._.,, ~ .".,••__.. , ••"~__ _._••• ",•. ~_ •••..~.

7) The applicant certifies that it either (1) has an updated Form 602 on file with the Commission, (2) is filing an updated Form 602
sjmu~ane:.~_~~IL~t~t~~~ .a.p'pli~tj0!l, or P)" is n~ ~q~jred to ~1e:.c'?1'J"-.l ~.02 un~er~!~e Co~mission's Rules.

82) Typed or Printed Name of Party Authorized to Sign

02/1212002
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Authorizations To Be Assigned or Transferred

!i~5) Call~ignlrll6;Radi~ .·:(87) Location

![~-;;-~37f1t=5=JL_. Number

[wp~E756Jr ... -AL .

L\,\/P<:llJ751 .11 AL

,.lJI§£H842JL AL

LWP<:lU970 I[ AL

l\,\/PQU500JL_ A~
i[WPQU894 iI AL
[[~"<:lV_214J[~~===:
r~QYJO"2J1 AL

1\'\/"f'ol~3~oJ[ AL

{\,\/PNG38.2J AL

J~=~~~~~~18~~~=:~r(~~~D~~~~.7~~~~:~~il~;)~i;~;~~~~
L Yes

I Yes

1._ Y=e=s=_=
LYes
L~Y~es~=

I Yes

[ Yes

[ Yes

[ Yes

I Yes

[ Yes

FCC Form 603
Schedule A

Schedule for Assignments of Authorization
and Transfers of Control in Auctioned Services

I
:IApp,oved by OMS
_13060 • 0800 . :ISee instructions for public
JIbu!de~_~~~!'1ate _ .

\ Is the Assignee claiming the same category or a smaller category of eligibility for installment payments as the Assignor ~,

~(~as~~_e~_~~~_=rm",.j~"-e;d~bY~lh~e~a;p~p=lic=a=b~le=ru=le=s;;9",o=ve=,=n=in;9=lh=e=lice=n=se=s=i=s=su=e=d=l=o=lh=e=A=s=s",i9;,n=o",r)=,?===========~~__i
il!!_.~Y"~~.:~_i~'"t~~ ~s~!~.~~e apptyi~9...f~.r i!:ls!allme~t payments? ..

Assignments of Authorization
1) Assignee Eligibility for installmllnt Pa)'lTIents(fo'ctssignments of authorization only)

Year 1 Gross Revenues
(~lJrr~~!)

Total Assets:

3) Certification Statements
~~.~. ~ssignees ~Iaiming EI~~i~i1ity.~s ~n Entrepren_eur ~~~e~ the G~~eral_R._~le_._

For Assignees Claiming Eligibility Using a Control Group Structure

·!~~~iQ_~-~_~..~~i_~~,~+ t.~~t_t_~_~.y,~,,"~ __~I_i.9_!~_I~.t() ()~t~~ ~,~~-'_i~~~.~~_!()~_.~;;_~;,!.~~.~=J=~~=.y=_"a~...p'=p=,~=..:..=--=-~._=-=--==-=-=-=. =======~-~~~===l
~I9nee certjfj~~t~~.!,~~~_~'pp.li~~~t-'~~()Ie controI9,~?~'p rn_~~_~~~i~ __~ .1?~~_~~_i~~ir1_9~r1,ti_ty!._i~,,~pplicable.

=====C==== _..".' 1
For Assignees Claiming Eligibility as a Very Small Business, Very Small Business Consortium, Small Business, or as a Small
Business Consortium

4 of6 02/12/2002
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iA.ssignee certifies that they meet the definition of a Rural Telephone Company as set out in the applicable FCC rules, and must
~,Isclose ,~II.p.<:l.~i~.s."t?~Q~~,~~~':l~(~).~.~J?~,~i,ti?ryl.i~.ry~,~_~"!",?",,,- ..i.~.t~~,~ ..~.~.~,~,'?"'-:.~~~.,~.~P~,!,~.~I~ FCC,,~ules. _"...._ , ..~...

Transfers of Control
4) licensee Eligibility (for transfers of control only)

'1IA--' a re5"U..-.I.' ;..-.ft~~;;sf;~'of co;;;;:~ust the li~ns-~ claim~~ larger or higher category of eligibility than was
i originally declared?
!If 'Yes\ihe-~~~:~~~tiQ.;~'i.i'i~::'~ij~·~-ii.~~~:~~.~-_:i~~.,".,--- ..--.--..,...-,..,.,-,.-..,...-.-.-....--.-,.-.'.".._._._". __.__.._-.---'--'."-' .- -_..__.-..-... "-,,,-._.. -- _..,.-,.- ..,-,,·,,_·,_··_-_·_,-..'.._0.'.".-..-

Certification Statement for Transferees

Attachment list

~_~~i~~7~~=~_7t_=_~~,lr.._=._=.=D=a=t=~'=_='i'iL ~escriPtion '__IL.. _. Contents ~
i~~~~:-~OlO2:l[Exp1anato~Sta.telllent JlPI77I8326~151060943161728:pdf

:I~th~~.. 101/10/~2 ...... __ 1 r1u~~~~)terest Statement 0177183282151060943161728.pdf

IOther . . 1°1/10/02 ....lr~~~~~)terestState=ent !0177183302151 060943161728.pdf

'IOth;~""-----:- [01l~;02- lr!~~~.~rerest .Stat~=enti~331;I51?6~~43161;;~;;

IOther .I01/10/0~ r~~~~irerest Statement 0177183322151060943161728.pd[

I~ther I?1II0/02 r5u~~~~)terest Statement .11?1~71~3332I5I0609~31~1728'JJ~f

:I~ther... ......_... ~1/10102 r6~~~i)lterest Statement 10177183342151060943161728.Pdf

[~:~~r.... [01/10/?2 r~~~~i)terest Statement 01771~3362151060943161728.pdr

'I~t~er _ 1~1/_1?1?2 .. }8U~~3 jsterest Statement J~77183372_151060943161728'JJ~f

IOther .IOI/I?IO:. r9u~~~~)terestStatementJ 017~1 ~33821_51 ?~?~4316172~,p~J

IOther . 101/1 Ol?= r1ut~~ :~)erest Statement I?I~~I~3~?215106?9~~I~1~2_~:)}~~
'r~~--=--~=-rrIT~E~)~r~st~t:t~:en_t 10177183412151 06094~ 1_~1~28.Pd~
[IOtherl?1/10/~= r1~~f :~)erest Statement?1?~I~~432151 060943161728.pdf

IOther IOI/I?/02 ~~~;~~:t119~esponse to I0177183442151060943161728.pdf
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I! Other .lOI/IO/02 ICompetItIve Bidding
Statement (I of 5)

f,!:lOther - '10=1=/,1,=0./=0.. =2'== Comp~titiveBiddingC l: ' Statement (2 of 5)

1101 771834721 51060943161 728.pdf

0177183532151060943161728.pdf,

0177183552151060943161728.pdf

0177183682151060943161728.pdf

J01771836921510609~316I7Z.8.pdf:
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McDERMOTI, WILL & EMERY

VIA ULS

Federal Communications Commission
Wireless Telecommunications Bureau
1270 Fairfield Road
Gettysburg, Pennsylvania 17325-7245

A Partnmhip Including
Professional Corporations
600 13th Street, N.W.
Washington, D.C. 20005-3096
202-756-8000
Facsimile 202-756-8087
www.mwe.com

Shirley S. Fujimoto
Attorney at Law
sfujimolo@mwe.com
202-756-8282

February 12,2002

Boston
Chicago
London
Los Angeles
Miami
Moscow
New York
Orange County
S1. Petersburg
Silicon Valley
Vilnius
Washington, D.C.

Re: Update to Application of Winstar Puerto Rico, Inc. (debtor-in
possession), File No. 0000721625

Dear Sir or Madam:

This explanatory letter is being filed in conjunction with an amendment to
the above-referenced application currently pending before the Commission
involving the sale of the core domestic telecommunications assets held by the
subsidiaries of Winstar Communications, Inc.1 This is to advise the Commission
that the bankruptcy proceedings involving Winstar Communications, Inc. and its
domestic subsidiaries including Winstar Wireless Fiber Corp., WWI License
Holding, Inc., and Winstar LMDS, LLC have converted from cases under Chapter
11 of the Bankruptcy Code to cases under Chapter 7 of the Bankruptcy Code.
While Winstar Puerto Rico, Inc. is not a party to the bankruptcy proceedings, it is a
party to the larger asset transaction. As such, references to the other entities and the
bankruptcy proceedings are made in the attachments to Winstar Puerto Rico, Inc.'s
assignment application. Accordingly, we are providing this update.

The application is one of four related applications filed on January 10, 2002 with
respect to this transaction. See Application of Winstar Wireless Fiber Corp. (debtor-in
possession), File No. 0000723317; Application ofWWI License Holding, Inc. (debtor-in
possession), File No. 0000721675; Application of Winstar LMDS, LLC (debtor-in
possession), File No. 0000721683; Application of Winstar Puerto Rico, Inc. (debtor-in
possession), File No. 0000721625.



Federal Communications Commission
February 12,2002
Page 2

By way of background and as identified in the other attachments to this
application, on April 18,2001, Winstar Communications, Inc., along with certain of
its domestic subsidiaries, filed petitions for relief under Chapter II of the
Bankruptc1 Code in the United States Bankruptcy Court for the District of
Delaware. On May 16, 2001, Winstar Wireless Fiber Corp., WWI License
Holding, Inc., and Winstar LMDS, LLC each filed with the Commission an
application for the pro forma assignment of the licenses held by these entities to
reflect their status as debtors-in-possession resulting from the bankruptcy. As noted
in the attachments accompanying the original January 10, 2002 filing in this matter,
Winstar Puerto Rico, Inc. is not in bankruptcy. In conjunction with the assignment
applications made on behalf of the other Winstar entities, however, a pro forma
assignment application was also inadvertently submitted for Winstar Puerto Rico,
Inc. The status of "debtor-in-possession" identified on its licenses, therefore,· is
inaccurate.

Winstar Communications, Inc. attempted to reorganize while continuing to
serve its customers, securing approximately $175 million in debtor-in-possession
financing. While operating its business as a debtor-in-possession under Chapter 11
of the Bankruptcy Code, Winstar Communications, Inc. also entered into a court
approved Asset Purchase Agreement and a related Management Agreement
whereby Winstar Holdings, LLC, a newly-formed indirect subsidiary of IDT
Corporation, purchased the company's core domestic telecommunications assets.
This included the assignment of FCC licenses held by Winstar Communications,
Inc.'s subsidiaries to Winstar Spectrum, LLC, which is the subject matter of the
application associated with this update.

However, despite Winstar Communications, Inc.'s best efforts to utilize the
Chapter II process to restructure its balance sheet and to revitalize its business plan,
it was unable to do so. As a result, Winstar Communications, Inc. and certain of its
subsidiaries submitted a motion to the Bankruptcy Court to convert their cases from
cases under Chapter II of the Bankruptcy Code to cases under Chapter 7 of the
Bankruptcy Code, which motion was granted on January 24, 2002 and entered on
January 25, 2002.3 A copy of the Court's order is attached as Exhibit A.

2 See In re Winstar Communications, Inc., Case No. 01-1430 (Bankr. D. Del. Apr.
18,2001).
) See In re Winstar Communications. Inc., Case No. 01-1430 (Bankr. D. Del. Jan. 24,
2002) (Order converting the proceedings from Chapter II to Chapter 7 and related relief).
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As a result of the conversion of the cases from cases under Chapter 11 of the
Bankruptcy Code to cases under Chapter 7 of the Bankruptcy Code, the Court also
appointed Christine Shubert as the Interim Trustee in the matter. A copy of the
Notice to the Trustee is attached as Exhibit B.

Accordingly, Winstar Wireless Fiber Corp. (debtor~in-possession), WWI
License Holding, Inc. (debtor-in-possession) and Winstar LMDS, LLC (debtor-in
possession), each filed a pro forma assignment application with the Commission
relating the above facts and assigning the licenses held by each entity from the
"debtor-in-possession" to the "Chapter 7 Debtor.,,4 As such, each of the
applications filed with the Commission on January 10, 2002 for the assignment of
the licenses of these entities to Winstar Spectrum, LLC is also being updated by
amendment to reflect the fact of the pro forma assignment.

Therefore, when reviewing the attachments filed on January 10, 2002 in
conjunction with the assignment application made by Winstar Puerto Rico, Inc., the
attachments should be read in light of the developments outlined above. Other than
the fact that Winstar Wireless Fiber Corp., WWl License Holding, Inc. and Winstar
LMDS, LLC are now "Chapter 7 Debtors" rather than debtors-in-possession and the
involvement of the Interim Trustee, the conversion of the proceedings from Chapter
11 of the Bankruptcy Code to Chapter 7 of the Bankruptcy Code does not affect the
assertions contained in the attachments to Winstar Puerto Rico, Inc.'s assignment
application.

4 See Application of Winstar Wireless Fiber Corp. (debtor-in-possession), File No.
0000760156 (Feb. 5, 2002); Application of WWI License Holding, Inc. (debtor-in
possession), File No. 0000760127 (Feb. 5, 2002); Application of Winstar LMDS, LLC
(debtor-in-possession), File No. 0000760178 (Feb. 5, 2002). Again, as Winstar Puerto
Rico, Inc. is not bankrupt it is not a party to the bankruptcy proceeding. The conversion
from Chapter 11 to Chapter 7, therefore, does not affect the underlying transfer application
between Winstar Puerto Rico, Inc. (debtor-in-possession) and Winstar Spectrum, LLC,
File No. 0000721625 (Jan. 10, 2002). Accordingly, Winstar Puerto Rico, Inc. has not
requested apro forma assignment.
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Should the Commission require additional information, we respectfully
request that you contact the undersigned at (202) 756-8282.

Very truly yOUTS,

Shirley S. Fujimoto
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January 25,2002 Bankruptcy Order
(Conversion Order)
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Tn no:

IN TID: UNITED STATES BANKRUPTCY COURT

FOR THE DISTRlCl- OF DELAWARE

: Chapter II

WINSTAR COMMUNICATIONS, INC., g i!I.,

Debtors.

: Case No.: 01-1430 (ElK)

: Jointly Administered

ORDER CONVERTING CASES 1'0 CHAPTER 7, REAFFIRMING
REGULATORY TRANSITION PROCESS UNDER ASSET SALK ORDER

DATED DECEMBER 19.2001, SHORTENING TIME FOR, AND APP'ROVING
TBE MANNER OF NOTICE OF MEETING OF CREDITORS UNDER

BANKRPPTCYCODE SECTION 341 AND GRANTING RELATED REIJEF

This matter having come beroTe the court on the motion (the "Motion"; terms not

otherwise defined in this Order shall have the me'.mings ascribed to such tenns in the Motion)

filed by Winstar Communications, Inc. and the other debtors in the above-captioned cases

(collectively, the "Debtors"), requesting the miry of an ordcr pursuant to SectiOIllS 1112 and 341

or title 11, United States Code (the ":Bankruptcy Codc") and RulllS 1017, 1019,2002, 2003 and

9014 of the Federal Rulcs of Bankruptcy Procedure (thc "Banl<ruptcy Rulcsj <i) converting the

Debtors' cases \0 cases under chapter 7 of the Bankruptcy Code. (ii) reaffirming the tenns and

conditions of thll Sale Order, dated December 19, 2001. (iii) shortening the time for, and

approving thc manner of notice of, the meeting of creditors pursuant to Bankruptcy Code section

341 and (iv) granting related relief; and a hearing on thc Motion having been conducted on

January 24, 2002 (the "Conversion Hearing"); and all interested parties having been affordlld an

opportunity \0 bll heard with rcsp~l to thll Motion; and the Court having reviewed and

considered (a) thll Motion, (b) the objections \!lercto, if any, ilI'ld (c) the arguments of counsel

made, and the evidence proffered or adduced at the Conversion Hearing; and it appearing that the

1'72612: yl • \VWIV· Cunvlf:l'liOll Ord.. (2.ncI)
WPJ;n6U2.1 S822Z.1001
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relief requested in the Motion is warranted and in the best interests of the Debtors' estates,

creditors, and other parties in interest; and upon the record of the Conversion H:earing, and these

cases; and aCler due deliberation thereon; and good cause appearing therefor, it is hereby

FOUND AND DETERMINED AS FOLLOWS:'

to Winstar Spectrum,

ual or other legal arrangements

and otherwise comply with applicable

.eQo'6rovision of services to customers of

In.Y~~:6Illlhesecases, any successor chapter 7 estates and

. r Holdiings, LLC"), a subsidiary of lOT Corporation ..

m,..~'C. also a subsidiary of Winstar Holdings, LLC.

e ton and the Debtors'C.

A. This COlllrt has jurisdiction over the Motion pnrsuant to 28 U.S.C. §§ 1S7

and IJ34. This mailer is a core proceeding pursuant 10 28 U.S.C. §IS7(b)(2)(M). Venue of

these cases and the Motion is proper pursuant to 28 U.S.c. §§1408 and 1409.

B. By order dated December 19, 201)1 (the "Salc Order"), the Debtors were

sidiary of Winstar HoldiJlgll, LLC and the operation of the PUlrl1J..ed Assets by

into a Management AgrOQJII'O'll't with Winstar Holdings, LLC.

authorized, . alia, to sell substantially all of their assets to IDT Winstar Acquisi' ,LLC

Regulatory Transition Process to c

I Findmll" oC Cact shall be construed .. cOllClusions of Jaw ""d cOllClusi""" oC law slilall be coastnled as
llndin,. offaet wh""a""ropriale. §g Fcd.R.Bmk.P. 7052.

'116222 vI • WIIucar •Conva"Sign Order (2uI)

wnm6122.1 58222.10<11
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The Debtors have provided notice of this motion and the relief requested

therein to the Federal Commu:nicalions Commission (the "FCC') and the FCC has stated no

objection to the fonn or substance of this Order.

_____ The entry oftbis Order at this time, and the granting of the rc:liefh

necessary to ensure (bat the tl;anSiSllt:~~ contemplated by the AS$5l;ejJ!Jorcl'GiasiSie Agreement, the

Management Agreement and the Sale Order (inc~'l~lllf\llc Regulatory Transition Process) are

m".....~ilJuc is realized from the;:-"'····· of the Debtors' estates.

The entry of thiu·"s!.>'",...... is in the best interests of the Debtors, their creditors,

The Debtors have demonstrated sufficient cause 10 shorten the time for

providing notice of the meeting of creditors under Bankruptcy Code section 341, and for the

proposed manner of such notice.

p. ~ The Debtolll have demonstrated sufficienl causc for converting these cases

to cases under chapter 7 of the Bankruptcy Code and for the related relief set forth herein.

NOW THEREFORE, BASED UPON THE FOREGOING FlNDINGS OF fACT.

IT IS HEREBY ORDERED, ADJUDGED. AND DECREED, EFFECI1VE IMMEDIATELY,

TIiAT:

1. The Molion is granted. All objt:etions to the Motion or the relief requested

therein that have not belm withdrawn, waived. or settled, and aU reservations of rights included

therein, arc overruled on the merilJ.

2, The Debtors' cases are hereby converted to cases under ,chapter 7 of the

Bankruptcy Code.

Sl2Z2.I001
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tit of, the Debt.ors, their estates,

dcr chapter 7 of the Bankruptcy

. star Holdings, LtC, Winstar Spectnun,

ilKip of each such party (including without

the Management Agreement, shall remain .

.sions of the Sale Order, including, but not limited to the a

3. Notwithstanding the conversion of the Debtors' cases to chapt ,the

their creditors, lOT, Winstar CilmmunicalJ

shlll! be binding in all respects u

limitation, any trustec(s) appointed i

Holdings, LLC. Win Speetrom, LtC, the Debtors or any tnJStec(s) appoin

Chapter 7 of the Bankruptcy Code from compliance with oblig;ations

mmunications Act and regulations promulgated thereunder by thc FCC.

J)'- The meeling of LTeditors pursuant to Bankruptey Code .ection 341 may be

convcncd on not less than fourtecn (14) days noticc by mail to creditors. Such noticc may he

sent in. the form of a postcard or in such other similar form reasonably calculated to permit the
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UNITED STATES BANKRUPTCY COURT
DISTRICT OF DELAWARE

IN THE MATIER OF:
Winstar Communications, Inc.

Debtor

CHAPTER 7

CASE NO. 01-1430-EIK

NOTICE TO INTERIM TRUSTEFJ TRUSTEE OF SElECTION IN AN ASSET CASE

TO: Christine Shubert

You are hereby notified of your appointment in an asset case as Interim Trusteerrrustee of
the estate of the above named debtor. The amount ofyour bond has been fixed by the United States
Trustee. You are required to notiry ROBERTA DEANGELIS, ASSISTANT UNITED STATES
TRUSTEE, at J. Caleb Boggs Federal Building, 844 King Street. Suite 23 J3., Wilmington, DE.
1980I in writing within (5) days after receipt of this notice only ifyou reject this case.

DONALD F. WALTON, ACTING UNITED STATES TRUSTEE
REGION 3
ROBERTA DEANGEUS
ASST. UNITED STATES TRUSTEE

DATED: January 28, 2002

]
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!lFile Number:
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Type of Transaction

13a) Is this a pro forma assignment of authorization or transfer of control? No

'~~~~~~:;~~~%~i~:;~~~~]-otifiCat:-Of~~:~,;,alr~nsactl~n~~de~thec~~.~i;;;~n;;;o;be~~~~

[4)~~~_-~~~i~~~,~~t_()~_,~~_t~.(:);i~_~~i(}~()_~ly ~ ,i~__t.~ j~~_ p_~~i_t~_().~. __~~~,~()r._~.~~.~~~.~~_~_Cl_t!?,~·?_~f? "~ . .' ... , .. ,
l~a) Does this filing request a waiver of the Commission rules?
II.! 'Y.es', _~~~~~_~~._~xh,~!!l:~~~!~.i_~g_~~ ,~_u_I:_~_u,~_~_~~~_~~~~~~,i~.i_~~~,i~~~~_~.t~~~~~,:-X!~ __ .....__.__ , __ .'' ..__ ,_~'.~. __.

:lr~~:~~i~~i~~~~~IJ~t:E~£~~~E~~\i~~!~i~~~~r1:~~;'~i~~~~~~~~a~~e~~~~~~~~O~J~~~t~:~~~::~~)~~a~~~~ot
17b) D~~~'the 't~~~sacti~~ th~; i~'th'~'~~'bj~ct ~fOth-i;~~~li~ati~n al;~-'i~~~~~ t;~~sf~r-o;'~s~i9-;~~~t -oi'~~n~~ire'le;s li;~-;;s th~t~r~ ~~t

~~_~~~:'~..5'.nt~i~.~?~~~~ f~~~hjc~som~~~.~_~_:~ppr?v&!-I,!,~-.r~q~ir~-~.?--~-()-" .,,"' ._. ,_" _".,..... ,__ ,,.. __ ., ' ;__ '" ",_"_0-_ .. " .. " __ ",_, ..."._",, ,_,,.,, ,_ "~=,~~j

Transaction Information

8) How will assignment of authorization or transfer of control be accomplished? Sale or other assignment or transfer of stock
If required by applicable rule, attach as an exhibit a statement on how control is to be assigned or transferred, along with copies of

',any pertinent contracts, agreements, instruments, certified copies of Court Orders, etc.

Licensee/Assignor Information

[11q;);.~.xpay~rlden1ifi~~tio~t:lu~ber,~()()21a173._.jL10b)SGIN: DOD .li§; FC~.Re9!~tr~:tia:n NUmber (FRNt O()03.473.~i8.· .
;111) First NameJif indivi,!ual): . ,~ :[Last Name: qSuffix:

:1.1~) ~tte_n.~io~__! 0: C?~~i~,~i,~_~n~'~'~~~~"",__ ,_",_""_"_,,,,, ".. _.nn' _"" moo-, . om _n 0- ,_ '" __ no_.'.__ n_."._.n. ..".... ,..

,ri4)P:(}B;;~~=======·[And~/~]115) .~treet.llddr~SS"'7=-.F"'o"'X"'..-"'S"'pa"'r"'r"'ow"'...."'T"'u"'rn"'--"'-===========~ I
'(16) City: Tabernacle .. i!17)State:NJaHI)ZipD8D88

[191 Telepho~e. N~mber: (6D9)26~.~~96~ J~o.) FAX:

02/13/20029::
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Transferor Information (for transfers of control only)

.:}:~~::;:yt~~~;~t~t~~~~u~~~r==~~;i=~~-~~~f1~~~=~~~~~~~~U~£~~R~)~·~=,::==~.~·
[25)Entity Name (if not an individual): ,. '. ' .

126) P.O. Box: [And' Or [27) Street Address:

128)C}ty . ,. . [29) State: l3.0)Zip:.

[31) Teiephone Number: !32) FAX: . I
133) E,Mail Address: I

'[34) First Name:

;135) Company Name:
'IMI: !Last Name: ISuffix:

20f6

'r:!3:::6.",)P::,.:",0=.__=BO=X=:==========,..:IA=,n=d=,=0=r====·="=·c·il:::3?=,),,;S::-tr=.e=~t=.A=d=d=re=s.=s:===.=.= ...=....=.._'=-r....7.':~==='=' .='-='-=--='1
:[3.8).City._l39)St~t~ [40) Zip

AssigneelTransferee Information

"I~t!h~ J\~si!J,n~~~~_,,!~~):,!:~~~~!~!:~~~~~it¥"~.~!p'~~~~_i~~. . ',., .._,,__ ._
[45a>,.axpayer Identification Numb.erL00443493.JiF.4'::5="b!="S::CG::'I"'N"':=.=,Fl~'::5"',C"')F::'C='c='.':fl"'e=9'Fis=tr=~.'7tio=n=N",=~m=_"'be=r=(=F:::R':'N:=>:='0"0'::0C:~'::0=37::'2:=1'::3==='

@) First Nam~!ifind.ivid.u_al): .. [MI: ... .,iLast.l\larne:.il~uffix:

. '1~?l..~"~~ity~a~eJifot~~~_!~a':!!~.~!Y~~~~D:_~~_~~.ta.~_~.P~~t~~r:r"_!-~C::""
'\48) Name of Real Party in Interest: ·,149) TIN: L00444251

:f~)~~~~F~~I~~:k,-s~P"h"'~:-~~~~:~~-=~~:"-~'~_=~~~---:--~.:=-.=.--
151) ;'.0. Box: [A:-n-d:-""0"'r-='I'I-=-52:::)-CS:::t-re-e"'t7A'-:dd7r-e-ss-:-C1-=8'::50"'':-M:-.-:S'''tr-e-e'''t.7N::-W::.-CS'''u-c':-te-3:::0::0;-'-=-----==

[53) CitLv.'ash',ngton . . .. _ '154) State: ,DC ¥~)Zip: 2000.5

[56) Telephone Number (202)367.7643l57)FAX:F02)65~:193!_ .. __ .

Name of AssigneelTransferee Contact Representative (if other than AssigneelTransferee)

-15~Lt=:~~~_t_"~a~~:~_~~~J!~" _,_., __ ~ JiMI:_S _., .._.. .,_:l~.~~t-.~~~~;"-F·~j~~·~t~'·· _~,.,,~_uu __ .._ j[s::":"'~=·ffi::'l.x~--;'::--E"'~='~=·"··=====l

Alien Ownership Questions

r!~9).. I~. ~~~_.~~~i;;~~,,~~ .T~~.~~_!l:t~_:l:t __~ _~?~.~i.fl~,"~?Y_':,~.~!'}_~,~~ ?~~_~~ r_~~r.~~~~t.~t,i~~_C?! ..~~I_!?~~_j!J_n..~-....""~.o~--~~.f!,~~n=..m~",e=,~~-~=?_=,~,=======~
':f?l?t,ls ~~~ ~ss iQ~_:_~_t:>rTr~~s_!~,r:E:!~,~, _~I_i~_'?~t,~E:!_ ~13,p~E:!~e_r1~ CI~!_YE:! .. t?f ~n_al_~~.?. :~
;I.!~) __I.~..~~~ ~.~~!~~:~_.'?~._Tr..~,n,~!E:!,r.~,: ...~...~'?r.PoEC:1!i?~_C?_r.~,C:1_~.i.~_:~ ,.u.~~:,r._!!2_E! .I~~ _'?_!__~~_~J'?r.~i.~,~._.~.?~_E!!_~_~_E!_~_~? ._ ... J~
i 72) Is the Assignee or Transferee a corporation of which more1han one-fifth of the capital stock is owned of record or voted by '0
i ~~~~r~ ~~~:i~~P:~~~:~atives or by a foreign government or representalivel~e~of or by any corporation OrganiZ~dunder thel~o,

: 73) Is the Assignee or Transferee directly or indirectly controlled by any other corporation of which more than one-fourth of the :E"
: ca.Pital. st..O.ck... is.owned..Of.. re.c.ord or voted by aliens, their representatives, or by a foreign government or representative thereof, or i.• NO.:.'
, by any corporation organized under the laws of a foreign country? If 'Yes', attach exhibit explaining nature and extent of alien or ~ .
f?r~~~,~. o\~m_e~~hip or"contr?': ~ -_____ _! _~
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Basic Qualification Questions

78) Race, Ethnicity, Gender of AssigneelTransferee (Optional)

E:,I~~t~:~canlndlan~r ~Iaska 'IAsian Black or African-American: ~:~~~ ~s~::~:r~ or Other

EthniCity;!!HispaniC or Latino: ';lNO~ Hispanic or
11".. ,L_~~Jnl)_:,,_"

AssignorlTransferor Certification Statements

'11) The Assignor or Transferor certifies either (1) that the authorization will not be assigned or that control of the license will not be
!transferred until the consent of the Federal Communications Commission has been given, or (2) that prior Commission consent is not
IreqUired because the transaction is subject to streamlined notification procedures for pro forma assignments and transfers by ,
l!~~_e~~r'r'I':'l_~_~_i_~~tions car~~,':~~~_~~,~, "1i!.!'!.~":!".'!u.f1'JJ?pJf1!,!n _a~~.E~~!'.,--_~~__~s:~ ~~:-~~_~_3(1998):__.______ .__ . ,_.._.." ,. __, . ", .__ "

l~~~~~o~:~~~~~~~~:r~nn:e~~;._;~~~~r:I_,t_~~; ~~~t;~~t~i~~~_~.~~;~i;,_t;~~a~~I~~~.~~~?~;~.I~~;~;?~~;:,~;~~~;~;_~n~~~;~,,~_~i~~~,~~,:_~t_~_
!79) T\p~dor!"ri~t~o'!'larneof Party",uthoriz_ed.~0?i9~_ - . . - . . . .

IFi,~~t !"_~r:.l.~:"t?~r.i~til1.~ ,,"H~_I: i!Last Name: Shubert .__ n~~~~: _q __ , __ ._,_

·180Eitle::rr~st~e __ .• ,

1?i_~~_~~~.r_,:!:_C?h.~i~t~,~,~.,,~h~~e~_ _ll~~t!?~t"~: ~_~~.~~~__ .

AssigneelTransferee Certification Statements
ij1)'T'h~-A;;igneeor Transfer~~-~;rtifj;s"~jthe;~(1) that the'~~thorizatio~-~II not b~';~~igned~or that contr~l~f-th~-jicen;;~~ill--~~tb~' !

I
transferred until the consent of the Federal Communications Commission has been given, or (2) that prior Commission consent is not :..
required because the transaction is SUbject to streamlined notification procedures for pro forma assignments and transfers by ,
jt_~,I,~~.t?'!I_~,~,~i,~~_ti_~':l_~_~_~,~~~_~_~s __~~~, ¥f!_'!!_'!~'!~L!'!! ,gp'~~~,!_,!a_1]_,!_ ..C?'!!..!~._~_~ __~<;:.~, ..~~:_?_?9_~.( _1 ~_~~_L_ ,.,.,.. ,, ".. ,.. ".,.., ." .. , . ", , _.. _;

: 2) The Assignee or Transferee waives any claim to the use of any particular frequency or of the electromagnetic spectrum as against
the regulatory power of the United States because of the previous use of the same, whether by license or otherwise, and requests an
authorizat~on in C1ccordan~_~i~h thisC1Ppli.catio~-, _ ' _. _ ",.... . ~

1

13) The ASSignee or Transferee certifies that grant of thIs application would not cause the Assignee or Transferee to be In violation of
any pertInent cross-ownership, attribution, or spectrum cap rule."
·If the apphcant has sought a waiver of any such rule In connection with thiS apphcatlon, it may make this certification subject to the
outcome of the waiver request.

14) Th~ Assign;;-~-;Tr;nsferee agree;to assume all Obligatj~ns and-abide b;'~11 '~~ditions imposed on the Assignor o;Transferor --

1~~~:::.~E~!:r~r:~~f~1~:~~~::~:~~~E~~f.~~~~~g~~~c~~~~~~~~(aOn~~~~~~rn~~~~~~~~oh:~eO;u::~~:~~~e~~~i~~~~:'se
IS) Th~ AsSig~~~ ~r T~ans-fe~e ·~rtifie~ th~i ~·Ii·st;t;~~~ts-;~·d;"i~this-~~~I~ti~~ and jn-th~-;~ibit~-, -~"a~h';"~~~,-~r i~--do~~~;~~ --"
li.!l~~porated_~J referen~ ~re m~terial, are part of this application, and are tru!!_CO,mplete, correct, ~nd !1:.'a.de in good faith. " .

6) The Assignee or Transferee certifies that neither it nor any other party to the application is sUbject 'to a denial of Federal benefits
pursuant to Section 5301 of the Anti·Drug Abuse Act of 1998, 21 U.S.C § 862, because of a conviction for possession or distribution
of a controlled substance. See Section 1.2002(b) of the rules, 47 CFR § 1.2002(b), for the definition of "party to the application" as
used in this certification.... •.._. - --.-- _- . --- - ---- .."'_.' - - " ,,- --,,-- .. """ -_.- - - " _- _..... ., ".. . - ---- .

f7j The applicant certifies th.at it e. ith.er (1) has. an updated Form 602 on fi.le wfth the Commission, (2) is filing an u.pdated Forni 602
t~i~~~aneousty with this ~EPli~_tion, ~~. (~).~ n~t re~uire~_!o fi~e F0"!l.. 60~ under the. Co~mi~sion's R_ules. _ . _ _.

82) Typed or Printed Name of Party Authorized to Sign

0211312002 9;:



J. ............ J. 11l1l J Jl;;Vll;;V\I htlp:llwlbwww05.fcc.gov:80/defau]t...prinl_Ahome_himI_I 121560.0,

!First Name: c:harles H.F. 1~1: .··t~~~t N~;'~,: <3~~~~r .,I~_~_f!ix:
183) Title: President

ISignatureCh~ile~:H:F.Garner~ jt~)'~;i~7~2.!~~~2·'=~==.::=_...__.,__ ,.....--- .".-
IWILLFUL FALSE STATEMENTS MADE ON THIS FORM OR ANY ATIACHMENTS ARE PUNISHABLE BY FINE AND/OR
jlMPRISONMENT (U.S. Code, Title 18, Section 1001) AND/OR REVOCATION OF ANY STATION LICENSE OR CONSTRUCTION I
iPERMIT(U.S. Code, Title :l7,.Section 312(a)(1),AND/OR.FC>~FErrLJRE(U:S.,C,ode,Title47,Section503L... . j

Yes

Yes

I.. Yes

L .. Yes,__ .'---Yes--
I Yes

L

88) Path Number. \89) Lower or Cente"190) Upper Frequency.!91) Constructed
(Mi.cr~~av... o.n,,¥)j ~,F.r,e9uen.cy.,<,Mfi~), .• L __ '('o1fiz).__.._ L.,Yes l!'l~ _...

L ....Yes:-.:-.:-.·
[:-':-'Yes=~
I Yes

1=""Y,,;,e=s=~ I
I._Y~
L... ,)'e~_.
I Yes
[..c~,oY=es=.= I

L Yes

87) Location
Number

Authorizations To Be Assigned or Transferred
co--o--:-:--:--,,=-c---:::--=-:-:-~:--~-

1.VVP"'I.27.1 ·1 AL

IVV."N.E400 i , .. AL __
[WPNE4D1". r:-'''-'AL'-''~:-' ___
[WPNi2S2" r'--:-.:Ai.'....._:-.
IWMW5201 AL

I VVPIIVV521 J.. AL

LVVI'IiE,39Ild. ,,4~ _,
IVVPNE399I At.,

Lvvl'N.o.~~?.i L. .... .AL...

[WMw861'1:-'''''AC=
I WMW862 :1 AL

L. WMW860 L .~L

! WPNE229! AL
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FCC Form 603
Schedule A

Schedule for Assignments of Authorization
and Transfers of Control in Auctioned Services

,!Approved by OMS
H3060 - 0800
ilSee instructions for public
'i~urden estimate .~.__. ._ ...._

Assignments of Authorization
1) Assignee Eligibility for Installment Payments (for assignments of authorization only)

Is the Assignee claiming the same category or a smaller category of eligibility for installment payments as the Assignor
, (as determined by the applicable rules governing the licenses issued to the Assignor)?

\1_~.;Y~~_;~j~t~~~ssi~~e~'a~~I;i~~!~r::i~~t'~I!;~~~'p~>;;;e·~t.si.,. '," =============c====.

2) Gross Revenues and Total Assets Information (if required) (for assignments of authorization only)
Refer to applicable auction rules for method to determine required gross revenues and total assets information

,I _~:r ~_!~~~~~)v~:e~ .I.;ear ~.Gr:s~~~~:n~~s .__ vear.3 Gross ~venue_~_rl~~-. =_-"~-"o-"ta-",-"~~sc.cse=~=s~~.=_=.~·=·l

3) Certification Statements
For Assignees Claiming Eligibility as an Entrepreneur Under the General Rule

[~;~~~~~~~~~i!,i~.~_~hatt~~;.~_r~·~I'i.~~~:I:~_t_~·.~~~~.in_!h.~ji':.f:~.sesf~~'~hich t_~_~y .~p~_IX:._

For Assignees Claiming Eligibility as a Publicly Traded Corporation

: Assignee certifies that they are eligible to obtain the licenses for which they apply and that they comply with the definition of a Publicly,
i Tr~d.e~,.c:::~rp~ra~io,n, ~s set C?~.t .i~_.t_he ~pp~~~_~"I~,~C.g~,le.~.. _ .._,,_......~...

For Assignees Claiming Eligibility Using a Control Group Structure

For Assignees Claiming Eligibility as a Very Small Business, Very Small Business Consortium, Small Business, or as a Small
Business Consortium

For Assignees Claiming Eligibility as a Rural Telephone Company

Transfers of Control
4) Licensee Eligibility (for transfers of control only)
--' _.._ _.._, _" _,_.. " "~,, ._ _- •..._. " ~-- --"._-
! As a result of transfer of control, must the licensee now claim a larger or higher category of eligibility than was

: ~~i~,i~,~.~I~ _~:~.I,~re~.? "..".. ,,,..., .,,,. , ".. """".__

Certification Statement for Transferees

Attachment List

50f6

Att~~p~~~i··~;==-C~~sc.r~~~~on

[Other..!~1/~~/O~.= __~~plan~to~~ta~erne~t

0211312002 9::
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I~ther 101/10102 [r~~~U)terestState~ent. F;718358983677I9I5273I79~~di

',[Other [0 1/loI02-::-·lrsu~Yn~tereSt·Statement-rOl7~8360983677i91·527317;:;;df'

'IOther ~=- r6u~¥~~)terest Statement 10177183619836771915273179.Pdf

!I~ther 1°1/10/02 r7u~~~~)terest Statement!0177183639836771915273179.Pdf

'il~~~e~_ .. 10III0/0~ . . r8u~~~ ~)te~~st_St~te.~entJ 017~ 1~36~~8367719152~317~:Pd~
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McDERMOTI', WILL & EMERY

VIA ULS

Federal Communications Commission
Wireless Telecommunications Bureau
1270 Fairfield Road
Gettysburg, Pennsylvania 17325-7245

A Partnership Including
Professional Corporations
600 13th Street, N.W.
Washington,. D.C. 20005-3096
202-756-8000
Facsimile 202-756-8087
www.mwe.com

Shirley S. Fujimoto
Anomey at Law
sfujimoto@mwe.com
202-756-8282

February 12,2002

Boston
Chicago
London
Los Angeles
Miami
Moscow
New York
Orange County
St. Petersburg
Silicon Valley
Vilnius
Washington, D.C.

Re: Amendment to Application of WWI License Holding, Inc.
(debtor-in-p·ossession), File No. 0000721675

Dear Sir or Madam:

This explanatory letter is being filed in conjunction with an amendment to
the above-referenced application currently pending before the Commission
involving the sale of the core domestic telecommunications assets held by the
subsidiaries of Winstar Communications, Inc. t This is to advise the Commission
that the bankruptcy proceedings involving Winstar Communications, Inc. and its
domestic subsidiaries including Winstar Wireless Fiber Corp., WWI License
Holding, Inc., and Winstar LMDS, LLC have converted from cases under Chapter
11 of the Bankruptcy Code to cases under Chapter 7 of the Bankruptcy Code.

By way of background and as identified in the other attachments to this
application, on April 18, 2001, Winstar Communications, Inc., along with certain of
its domestic subsidiaries. filed petitions for relief under Chapter 11 of the
Bankruptcy Code in the United States Bankruptcy Court for fhe District of

The application is one of four related applications filed on January 10, 2002 with
respect to this transaction. See Application of Winstar Wireless Fiber Corp. (debtor-in
possession), File No. 0000723317; Application ofWWI License Holding, Inc. (debtor-in
possession), File No. 0000721675; Application of Winstar LMDS, LLC (debtor-in
possession), File No. 0000721683; Application of Winstar Puerto Rico, Inc. (debtor-in
possession), File No. 0000721625.



Federal Communications Commission
February 12,2002
Page 2

Delaware.2 On May 16, 2001, Winstar Wireless Fiber Corp., WWI License
Holding, Inc., and Winstar LMDS, LLC each filed with the Commission an
application for the pro forma assignment of the licenses held by these entities to
reflect their status as debtors-in-possession resulting from the bankruptcy.3

Winstar Communications, Inc. attempted to reorganize while continuing to
serve its customers, securing approximately $175 million in debtor-in-possession
financing. While operating its business as a debtor-in-possession under Chapter II
of the Bankruptcy Code, Winstar Communications, Inc. also entered into a court
approved Asset Purchase Agreement and a related Management Agreement
whereby Winstar Holdings, LLC, a newly-formed indirect subsidiary of lOT
Corporation, purchased the company's core domestic telecommunications assets.
This included the assignment of FCC licenses held by Winstar Communications,
Inc.'s subsidiaries to Winstar Spectrum, LLC, which is the subject matter of the
application associated with the amendment filed with this letter.

However, despite Winstar Communications, Inc.'s best efforts to utilize the
Chapter II process to restructure its balance sheet and to revitalize its business plan,
it was unable to do so. As a result, Winstar Communications, Inc. and certain of its
subsidiaries submitted a motion to the Bankruptcy Court to convert their cases from
cases under Chapter II of the Bankruptcy Code to cases under Chapter 7 of the
Bankruptcy Code, which motion was granted on January 24, 2002 and entered on
January 25, 2002.4 A copy of the Court's order is attached as Exhibit A.

As a result of the conversion of the cases from cases under Chapter II of the
Bankruptcy Code to cases under Chapter 7 of the Bankruptcy Code, the Court also
appointed Christine Shubert as the Interim Trustee in the matter. A copy of the
Notice to the Trustee is attached as Exhibit B.

, See In re Winstar Communications, Inc., Case No. 01-1430 (Bankr. D. Del. Apr.
18,2001).
3 As noted in the attachments accompanying the original January 10, 2002 filing in
this matter, Winstar Puerto Rico, Inc. is not in bankruptcy. In conjunction with the
assignment applications made on behalfof the other Winstar entities, however, a proforma
assignment application was also inadvertently submitted for Winstar Puerto Rico, Inc. The
status of "debtor-in-possession" identified on its licenses, therefore, is inaccurate.
4 See In re Winstar Communications, Inc., Case No. 01-1430 (Bankr. D. Del. Jan. 24,
2002) (Order converting the proceedings from Chapter 11 to Chapter 7 and related relief).
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Accordingly, Winstar Wireless Fiber Corp. (debtor-in-possession), WWI
License Holding, Inc. (debtor-in-possession) and Winstar LMDS, LLC (debtor-in
possession), each filed a pro forma assignment application with the Commission
relating the above facts and assigning the licenses held by each entity from the
"debtor-in-possession" to the "Chapter 7 Debtor."s As such, each of the
applications filed with the Commission on January 10, 2002 for the assignment of
the licenses of these entities to Winstar Spectrum, LLC is also being updated by
amendment to reflect the fact of the pro forma assignment.

Therefore, when reviewing the attachments filed on January 10, 2002 in
conjunction with the assignment applications, they should be read in light of the
developments outlined above. Other than the fact that the licensee is now a
"Chapter 7 Debtor" rather than a debtor-in-possession and the involvement of the
Interim Trustee, the conversion of the proceedings from Chapter 11 of the
Bankruptcy Code to Chapter 7 of the Bankruptcy Code does not affect the
assertions contained in the attachments to the assignment applications.

Should the Commission require additional infonnation, we respectfully
request that you contact the undersigned at (202) 756-8282.

Very truly yours,

Shirley S. Fujimoto

S See Application of Winstar Wireless Fiber Corp. (debtor-in-possession), File No.
0000760156 (Feb. 5, 2002); Application of WWI License Holding, Inc. (debtor-in
possession), File No. 0000760127 (Feb. 5, 2002); Application of Winstar LMDS, LLC
(debtor-in-possession), File No. 0000760178 (Feb. 5, 2002). Again, as Winstar Puerto
Rico, Inc. is not bankrupt it is not a party to the bankruptcy proceeding. The conversion
from Chapter 11 to Chapter 7, therefore, does not affect the underlying transfer application
between Winstar Puerto Rico, Inc. (debtor-in-possession) and Winstar Spectrum, LLC,
File No. 0000721625 (Jan. 10, 2002). Accordingly, Winstar Puerto Rico, Inc. has not
requested apro forma assignment.



Exhibit A

January 25,2002 Bankruptcy Order
(Conversion Order)
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IN THF. UNITED STATES BANKRUPTCY COURT

FOR THE DlSTRICl' OF DELAWARE

Tn m:

WlNSTAR COMMUNICATIONS, lNC., !!t i!L.

Debtors,

.
: Chapter II

: Case No.: 01-1430 (ElK)

: Jointly Administered

ORDER CONVERTING CASES TO CHAPTER 7, REAFFIRMING
REGULATORY TRANSITION PROCESS UNDER ASSET SALR ORDER

DATED DECEMBER 19, 200J. SHORTENING TIME FOR, AND APPROVING
TBF.. MANNER OF NOTICE OF MEETING OF CREDITORS UNDER

BANKRUPTCY CODE SECTION 341 AND GRANTING RELATED' RELIEF

This matter having come before the court on the motion (the "Motion"; tenns not

otherwise defined in this Order shall have the meanings ascribed to such tcons in the Motion)

filed by Winstar Communications, Inc. and the other debtors in the above-captioned cases

(collectively, the "Debtors"), requesting the entry of an order pursuant to sections 1112 and 341

of tide 11. United Slates Code (the "Banlcruptcy Code") and Rules 1017,1019,2002, 2003 and

9014 of the Federal Rules of Bankruptcy Proccdure (the "Bankruptcy Rules") (i) converting the

Debtors' cases 10 cases under chapter 7 of the Bankruptcy Code, (ii) reaffinning the tcnns and

conditions of the Sale Order, dated December 19. 2001, (iil) shortening the time for, and

approving the tnallIlCf of notice of, the meeting of creditors pursuant to Bankrup'!cy Code section

341 and (iv) granting related relief; and a hearing on thc Motion having been conducted on

January 24, 2002 (the "Conversion Hearing"); and all interested parties having been afforded an

opportunity to be heard with ~t to the Motion; and the Court having reviewed and

considered (a) the Motion, (b) the objections ~erclo, if any, and (c) the arguments of counsel

made. and the evidence prolTered or adduced at the Conversion Hearing; and it appearing that the

11726222 vI • Whurar· Cunvenlon Onhr(2DId)
Wl'J:TlOml

I

55222.1001
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relief requested in the Motion is warranted and in tbe best interests of the Debtors' estates,

creditors, and other parties in interest; and upon the record of the Conversion Hearing, and these

cases; and aOer due deliberation thereon; and good cause appearing therefor, it is hereby

FOUND AND DETERMINED AS FOLLOWS:'

A. This COlllrt has jurisdiction over the Motion pursuant to 28 U.S.C. §§157

and 1334. This mailer is a core proceeding pursuant 10 28 U.S.c. §157(b)(2)(M). Venue of

these cases and the Motion is proper pursuant to 28 U.S.C. §§1408 and 1409.

"'~"ned Assets by

to Winstar Spectrum,

ual or other legal arrangements

vision of services· to customers of

and otherwisc comply with applicable

er is by its terms binldd.~in~IJJJ..w:-rJiee6itfciomrssaan;;dd(t!lc;;Debtors·

. Holdi1l1g~. LI.C"), a subsidiary of lOT Corporation ..

ppointed in these cases.

~ to sell substantially all of their assets to TOT Winstar Acquisi' • LLC

B. By order dated December 19, 2001 (the "Sale Ordef'), the Dcbtors were

C.

sidiary of Winstar Holdings, LLC and the operation of tbe

Le, also a subsidiary o[Winstar Holdings, LLC.

theDebtors during the period in which Wi~·~Ftoldings, lie and tho Debtors would (i) seek

Regulatory Transition Process to e

estates. including, following any co)~n!!v~~'JSf"ifthese cases, any successor ch8p'tcr 7 estates and

Finc!inll" of fact shall be construed .. conclusiOIlI of law aJ>d conclusio... of law ,hall be collSlnled as
tIndin,s oftaot ",bOD appropriate. Sg Fcd.R..BIllk.P. 7052.

"72622J v) • W1MIr ·Convemon Order (211d)

WI'3:716222.1 51l222.lool
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The Debtors have provided notice of this motion and the relief requested

therein to the Federal Communications Commission (the "FCC") and the FCC has stated no

objection to the fonn or substance of this Order.

The entry oCthis Order at this time, and the granting of the reliefh , IS

necessary to ensUTll lhat the tranlis~~~ l.J'-ltI"C:lr:aasse Agreement, the

Management Agreement and the Sale Order (iniC:clildiltll:11iec Regulatory Transi~ion Process) are

....'''......,;:;aloo is realized from thO:-e.....'.... of the Debtors' estates.

The entry of thi..,·s!>"~,,, is in the best mteresls of the Debtors, their creditors,

The Debtors have demonstrated sufficient cause 10 shorten the time for

providing notice of the meeting of creditors undeJ: Banknlptcy Code section 341, and fOT the

proposed manner of such nolice.

p. \;( The Deb lors have demonstrated sufficienl causc for converting these cases

to cases under chapter 7. of the Bankruptcy Code and for the related reliefset forth herem.

NOW THEREFORE, BASEl) UPON TIm FOREGOING FTNDINGS OF fACT,

IT IS HEREBY ORDERED, ADJUDGED, AND DECREED, EFFECfIVE TMMEDIATELY,

TIiAT:

1. The Molion is granted. All obj~tions to the Motion or the relief requested

therein that have not been withdrawn, waived, or settled, and all reservations of rights included

therein, arc overruled on the merits.

2. The Debtors' ea.~es are hereby converted to cases under chapter 7. of the

Bankntptey Code.

1'726221 y1 - Winshlr - COClvnon Order (2nd)

wn:716:m.1 $1222.1001
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aI of the Assct

fit of, the Debtors, their estates,

dcr chapter 7 of the Bankruptcy

s of each such party (including without

. star Holdings, LLC, Winstar Spcctnun,

Spectnlrn, LtC, the Debtors or any lrustee(s) appoin

.sions of the Sale Order, including, hut not limited to the a

ilI1<lL IDle Management Agreement, shall remain' uil foree and effect and

3. Notwithstanding the conversion of the Debtors' cases to chapt ,the

"",'_-O:cha'pter 7 of thc Bankruptcy Code from compliance with oblig;ations

their creditors, IDT, Winstar CommunieatJ

limitation, any trustee(s) appointed i

LLC, and the respective affiliates, successors

mnnmications Act and regulations promulgated thereunder by the FCC.

'ly The meeting of LTedilors pursuant to Ba.ckruptcy Code section 341 may be

convened on not less than fourteen (14) days notice by mail to creditors. Such notice may he

sent in the form of a postcard or in such other similar form reasonably calculated to pctmit the



Exhibit B

Notice to Interim Trustee
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UNITED STATES BANKRUPTCY COURT
DISTRICT OF DELAWARE

IN THE MATTER OF:
Winstar Communications, Inc.

Debtor

CHAPTER 7

CASE NO.OI·1430-EIK.

NOTICE TO INTERIM TRUSTEFJ TRUSTEE OF SELECTION IN AN ASSET CASE

TO: Christine Shubert

You are hereby notified ofyour appointment in an asset case as Interim TrusteefTrustee of
the estate ofthe above named debtor. The amount ofyour bond has been fixed by the United States
Trustee. You are required tonotitY ROBERTA DEANGELIS, ASSISTANT UNITED STATES.
TRUSTEE, at J. Caleb Bog~ Federal Buihing, 844 King Street, Suite 2313, Wilmington, DE.
19801 in writing within (5) days after receipt of this notice only ifyou reject this case.

DONALD F. WALTON, ACTING UNITED STATES TRUSTEE
REGION 3
ROBERTA DEANGEUS
ASST. UNITED STATES TRUSTEE

DATED: January 28, 2002


