IN THE MATTER OF THE FILING FOR
APPROVAL OF TRANSFER OF
CERTWICATE OF AUTHORITY FROM
MIDCOM COMMUNICATIONS, INC. TO
WINSTAR WIRELESS, INC.

Public Utilities Commission of the State of South Dakota
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s e RECEIVED

DEC 2! 1998

SOUTH DAKOTA PUBLIC
UTILITIES COMMISSION

Re:  Trassfer of Assets and Opersting Awtherity of MIDOOM
Communications, inc. to WinStar Wireles

Dear Mr. Bullard:

WinStar Commumications, Inc. (“WinStar™) and WinStar Wireless, Inc. (“WinStar
Wireless) (together, the “Parties”™), by their sticmeys, hereby respectfially notify the South
Duakota Public Utilities Commission (“Commission™) mwsc pro fusc of a transfer of assets from
MIDCOM Commamicstions, Inc. (“MIDCOM™) to WinStar Wireless, Inc. and request that
MIDCOM’s Certificate of Public Convenience and Necessity and MIDCOM's interexchange
tarifY be transferred to WinStar Wireless.'

As described below, the transfer of assets, which already has been completed, was

whmn@uuwmmumumdm
subsidiarics with the United Statcs Bankrupicy Court of the Eastern District of Michigan, Detroit

' Ris MIDCOM and therefore
ol undersimndiog thet e mknL &S & corporate catity,

MIDCOM is not a party 1o be advised that we have not been
suthorized 1o represent MIDCOM, and hence we cannot speak or act on its bebalf.




Mr. William Bullard Jr.
December 30, 1997
Page 2

Eﬁﬁnzgnﬂﬁd.u In compliance with the terms of the Bankrupicy Count
order dated Jauary 7, 1998, a closing was held on or about January 21, 1998, at which time
MIDCOM transferred substantially all of the assets used in the conduct of its business, free and
clear of all liens, claims, encumbrances, rights of first refusal, and other interest (except those
expressly sssumed by WinStar) 1o a special-purpose, wholly owned subsidiary of WinStar,
WinStar MIDCOM Acquisition Corp. (“WinStar Acquisition”).’ Simultaneousty, MIDCOM’s
physical asseis were transferred to WinStar Wireless, another wholly owned subsidiary of
WinStar. In addition, the customer accounts simultaneously were transferred to WinStar's
primary operating subsidiary in each state. Thus, MIDCOM’s customers will be served by
WinStar Wireless, a qualified telecommunications provider. Unfortunately the Parties were
wnable to notify the Commission of this transfer of assets prior 1o its consummation. Therefore,
in a good faith effort to comply with the Commission’s rules nunc pro func, the Parties now

WinSuar is a publicly held Delaware corporation that is headquartered at 230 Park
Avenue, Suite 3126, New York, New York, 10169. WinStar is the ultimate corporate parent of

the WinStar family of compenies. WinStar, through its subsidiaries, operates as a facilities-
based and nesale provider of wireiess private line and switched local and interexchange services
throughowut the United States. WinStar's customers are predominantly small and medium-sized
rsinesses.

As wireless providers of telccommunications services, WinStar's subsidiaries have been
suthorized by the Federal Communications Commission (“FCC™) to provide radio microwave
services in the 38.6-40.0 GHz radio band.* Thus, the WinStar family of companies has

2 These cases are being joi administered by the Bankruptcy Court as Bankruptcy Case
No. 97-59044-S. Eﬁmoz%g_imu&n%ﬂg_
Cel-Tech International Corp. and PacNet, Inc., are not telecommunications service

*  The WinStar companies hold the largest amount of 38 GHz spectrum in the Unitsd
States, which they use 1o carry high-speed, digital traffic including voice, data and video
transmission. The technology employed by the WinStar network offers capabilities
i&EEE-?iEﬁFE%é&%&
conduits. Moreover, the frequency pairs that have been allocated by the FCC to WinStar
!ﬁiﬂﬂnﬁisginﬂrg%ﬁ!uﬁﬁﬁn&ﬁ
and relisble. WinStar has agreed (o acquire an aggregate of 47 additional 38 GHz
licenses in a serics of transactions subject to the approval of the FCC. Upon completion
of these soquisitions, WinStar and its subsidiaries will be able 1o provide
telecommunications services in the 50 most populated Metropolitan Statistical Areas.

DCR/RINNIYLL 2




ggq._gsgziggagﬁim{%
with the Bankruptcy Court secking protection pursusnt to Chapter 11 of Title 11 of the United
11 US.C. § 101 er s2g. Thereafier, on December 11, 1997 WinStar and MIDCOM

wvalue of MIDCOM's susiness as a going concemn, the Parties completed the transaction on

En.._ﬁigiz_agulsqﬂﬁé
Thereafier, MIDCOM's pliysical assets, such as iclecommunications switches, office fumiture,

5 The Commission granted MIDOOM authority to intrastate i
EEEEEEEBE. _Su..uuﬁazpﬂﬁ.aw

¢ WinStar began negotisting with MIDCOM in late November and earty December of
1997 for purchase of certain MIDOOM assets. WinStar and MIDCOM entered into the
Asset Agreement on December 18, 1997. Thereafier, the Bankruptcy Court set a hearing




Mr. William Bullard, Jr.
December 30, 1998
Page 4

result of this scquisition. The Parties will ensure thet any former MIDOOM customer wishing 1o
roccive the sume services sl the same raies as they jresently are receiving continue to receive
such services, on a grandfsthered besis. WinStar will take whatcver steps are necessary to
paarantee thet no MIDCOM customer experiences either a material change in service oran
increase in rates. Thus, the transfer will not detrimentally impact consumers in South Dakota. In
addition, all of MIDCOM’s former customers in South Dakota will be notified of this
transaction, by bill insert, within 30 days of the date of this filing.

The WinStar family of companies are fully qualified 1o provide high quality, relisble and
advanced iclecommunications services to MIDCOM's former customers. The WinStar
companics are managed by a team of experienced personnel, all of whom have extensive

in telecommunications.” WinStar's financial, mansgerial, and technical
qualifications 0 compete effectively in the market for telecommunications services in South
Dekots are well documensed. Specifically, as of Seplember 30, 1997, WinStar's financials
muwmuwmmhuqﬁmmmwm'

The trnsfer of assets is in the public interest. WinStar’s scquisition of MIDCOM's
assets, including its customer base, avoided any unnecessary interruption in the
selecommunicstions service provided to N TDCOM's customers in South Dakota. Further,
WinStar is fully qualif »d to provide high quality telecommunications services to MIDCOM's
former cusiomers st competitive prices, as evidenced by its suthorization to operate ss a
telecommmumications service provider in over 40 states. Therefore, from the perspective of
affected customers, the transfer is, and will be, largely transparent, leaving unaltered the quality
of service that they expect. In addition, the transfer will allow WinStar ©o realize significant
economies of scale, thereby making it possible for WinStar to introduce new products and
services in the state of South Dakota over time,

i Biographies of WinStar's top management personne! will be forwarded upon request.
*  Copies of WinStar's most current SEC Form 10-K and SEC Form 10-Q filings will be
forwarded upon request.




Accordingly, the Parties hereby request that MIDCOM’s Certificate of Public
Coavenience and Necessity and MIDCOM s interexchange tariff be transferred to WinStar
Wircless.

thdnnuheﬁmwmmﬂ:mdmi'mdirmhwnymwuﬁ:
proposed transaction.
Respectfully submitied,

FronTiZR CORFORATION, ALLNET COMMUNICATION
mﬁnmtkmmnmm
and FRONTIRR COMMUNICATIONS INTERNATIONAL INC.

By:_TMMm’,". M

Rebeksh J. Kinnett

KELLEY DRYE & WARRENLLP
1200 15th Street, N.W.

Suite 500

Washington, D.C. 20036
(202) 955-9600

Their Attomneys
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This mafier hening come belors e Cowt upon the Debloss’, MIDOOM

Commsriculions, o, and ¥ ssbaidisries, Osl-Teoh Inemaional Cos. and Pacnet lnc.
i Debiom”), Mofion For Order Crangsfing Caviain Cesfars W Provide Bervics During
Tranion Pertod e "biofier), 10 Crat havig v i e i on e
uﬂmmmdhm.uundﬂwhﬁﬂ i)
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ittt Raing bissn rsbed o1 e haring wl U G3ult belng (st » duly e
I W premises; ' 3
e e T e,
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TO PROVIDE SERVICE DURING TRANSITION PERIOD

= This mafter having come before the Court upon the Debiors’, MIDCOM
Communications, inc., and Rs subsidiaries, Cel-Tech Intemational Corp, and Pacnet Inc.
mn'nm') Moation For Order Compeling Ceaxtain Camiers % Provide Service During
mmmmhmmwmwmmh
mmmwmdumuummw&m w
nmmummmm-ﬂmmumaﬁ
mmmw:wmﬁhmmmmm‘

in the premises;

5 ,E_._ sarar, Palil ontut atcads, 0B Vg
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Stipulated Ovrders o Provide Adequate Assurance with individual

mmmummmummdﬁ
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Payment to Cartiers Under Section 366 of the Bankruptcy Code (collectively, the
'me&dﬁ'l: T

It ke further ordered that, from and after the closing, through the earser of ()
June 30, 1998, (b) the expiration of the Contracts by their own terms, (¢ ) an order
suthorizing rejection of a Eontract entered prior t June 30, 1838, or (d ) such time
23 the Customer traffic is no longer caried on the Carrier’s network {the
“Trarsition Period®), WinStar will make the required payments under the Adequate
Aszurance Orders for such pariod on.behaif of the Debtors directy to the Carriers,
but zsuch payments by WinStar shall not be corstrued to create a direct contractual
relastionship between the Carrier and WinStar. Notwithstanding the foregoing,
WinStar is a panty in interest under Section 1109(b).

It is further ordared that the contracts ("Contracts”) between the Debtors
Iﬁhﬂ.ﬁ:nmm.ﬁnﬁuhﬂ.tmsnfﬂ;m
Assyrance Orders, will continue to govern during the Transition” Period. The
Debtors will sither assime or refect sach Contract by June 30, 1998, unless such
Contract has expired by Its own terms or hes been rejected before that date.

It is further ordered that. except for Contracts which terminated by their
terms prior t June 30, 1998, should the Debrors £l 10 assume o reject the
Contracts by June 30, 1m8.ﬂ-ﬁnrmmd-lhmdm;urml.
1m“mwmumumwu;m.
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It is further ondered that, on the earfier of (s ) the expiration of a Cantract, (b
) an order suthorizing the rejection of a Contract or ¢ )'July 1, 1898, the Cariers
shall be authorized to terminate efl services under their Contracts, without the nesd
of a Court order of notice and hearing. and the sutomatic stay of 11 U.S.C. Section
362 is herpby modified T permit such termination.

" i s further ordered that, at the conciusion of the Transiion Period, the
Mumumﬁmhmm.wmmﬁ
WinStar or the Jebtors shadl remit promptly to the other party (overpayments to be
wm'nmmmmnhmu:mum
by the Adequate Assurance Orders and this Order.

ukmmﬁmmmmhmwsmm
hmmmumhﬁummmm
facsimile number 703-5645-5190 and David Alan Miller, facsimile number 212-818-

BER1) wummn“uumu&m:ﬂﬂhm-
and or WinStar shall promptly notify the Committes (siten: Larry K. Snider,
facsimile number 312-701-7711) thereot.

JAN 22 '98 163
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in the Matier of:

MIDCOM COMMUNICATIONS INC., etal
Corporaton,

l_“l

18:11 FROM:WINT

mrmmmmmwmr
EASTERN DISTRICT OF MICHIGAN -

! RECLECAL

Hon. Waller Shapero

STATE OF MECHIGAN )
=
QOOUNTY OFWAYNE )

PACE

Case Nos. 97-58044, 97-50057,, :
wmwm

MzryBlien L oopold, beiug Grst daly swors, deposes ead suys Ot sbe is employed
by PEPPER BAMILTON LLP; a0 that o the 20tk dey of Jarmry, 1998, she servesd, by tedecopsy.
2 opy of Brief in Sspport of Debers” Matiem for Order CoepelBing Cortin Cworiers to
Provide Sorvicn Darisg Tommition Periad 0500 cvoryos Ssted bekow & fatix mapactive Senopy

members:

AT&T Corp Az Bob Tuboff

WiTel Jac. and Workoon Netwodk Services Azz: Nettis Clay
Telapoct Cormm, Growp Aft: Collesn

MFS Telcom Jae. Al Heather Miocris

st Ceopmmemsratn Cop, AL Lise

Facthern Tedooos, Tac. AT Pat Kucsact

Comsoliiated Comsnmmications Operstor Servips A Ciady Shnpecn
Zem Phes Dialing Jc. /OSHIAR: Patty Micumacich

- ——
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Case Nos. 97-58044, 67-50057,
97-55084, ST-80062

<Chapler 11
' Hon. Waller Shapero

ORDER UNDER: 11 LLS.C. §§ 1053a). 263, (1), () AND {m), 356, AMD 1188ic), AND FED. .
BANGR. P. 3882, 0904, 5908, BOi4: (A) APPROVING ANIENDED AND REETATED ABSET
FURCHASE AGREPREENT WITH MR TAR CONRRISCATIONS, LIC. ARD WEETAR
EEDCOM ACOURNTION OO .; () AUTHORZING () SALE OF SUBSTANTALLY ALL OF
DERTORS' ASEETS FUSEE AND CLEAR OF LIENS, CLAINS, NTERESTS AMD
ENCUNERANCES, (1) ASSURIFTION AND ASSIGMEIENT OF CERTAR EXRCUTORY
CONTRACTS AMD LEASES, AND () ASSUMPTION OF CERTAR DEBTS; AND )
GRANTING RELATED RELISF

This mvIar hoving come bafore the Court upon the Decsrsber 22, 1557 Moiion (e Sals
Siofion”)" of Midcoes Cortrar.cafions Ine, (Moo} and 25 snumernsind whedy-cuned subsidierice,
uﬁmmﬁmunwmnm
(i mnd s Subsidiarias cofiaciively, $ "Debiors?), for an order urdler 11 ULS.C. §§ 108(a).
830, (0. () and (m). 305. snd 1940(c) and Fed. R. Bankr. P. 2002, 8004, 0008, axwd S04
atiihvosiing (A) e suie of subsienGally sl of the Asscts uned in the conduct of B Business of
Midoome and s Subsidisies as esliees (e “Debiers’), fres snd clear of ol fons, chime,
encenbrances, rights of feat refusal, and other nlewcls (encept ot expresdy sssused by The
Purcisreer or clmrains aprely sbeled as colidan of the Purdisger) (e “Soie’™), pwaeent '

o 25 mmcritand i fon Arvesrcind aved 0P Bed Agost PLthaso Agroe: sant, o] a6 of Dcmedes

gl i il e Sk alaivsiisg? oot T [ ]
n-_-wm-_ o B Ppedimagiy Cadn. A--n-h-=
B T, eSS U Tl

5 T (AR YT
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17, 1997, as mandad, nd elaied Company Disclonse Lefr and Purchaser Discitosse Lrfier
(opafer e Trrchase Agreemant”,, betesen e Detiiors and ¥ircRar Commancatons, inc.
(Winlita"). & Detsess corporalion, .ad WinStar Midcom Acquisiion Cop, o Dlesry cosporaliod
ard s ariagrm (Turciaenr’t (B} e Debiery smurson a6 amsignment | e Purhaced @ b
A Coatyacts, idevified or descrbed 1 e Purchisn Aguement, s end coey of Sous.
chant, erresicmors, nghts of Tt refsal Ard offer eRerests aett (0] gracling rokated robel: e
Comat vt erters e Cwerbid Procrcsss Ordry, jurmeont 1o which, g e Surgs, e
Conat {2) oxdems et an 308 (e “Auscon) for e g3 of Bie Amats svd ¥ acmumption S
assigranent of Cavtsin esecutory cordesris and Wwwespised lssses be held on Janury 5, 1998 @)
ansgrsene ooviain bading oW, OonCKiTE, e proSTTre with reRpst b S AR () mppeend
the ko of B nofices (Twe NoSous”) ' be ghew i respect 10 the Saie Luokon and the rsbef
Sougt Bueveirs {d) direcied Deblors & perve T Mobces Upon vasows “enfies” (a8 Sut e i
dafined i §101 (15) of the Barkeupicy Code); and (s) consistent wilh Federal Rases of Banksugicy
Procede 2002(sw) ancd 9008, found and ordered St the Rofice seqired by the Overbid Procadises
Order was sppoprisie snd regsonably calculsisd o spprise orediions (ncluding all persore and
offer enfiies why. N & Clairn (ms defined i gection 101(5) of #he Raniqupicy Code) sgert
Prtéory estster) prd oF olher parbes 1 inkerest [+ Sudex Frose Gl Clming an eres 0 e
Aseets) of e Sue bicion, (e Purchawe Agreemmnt, srd e transackons conternplairs Shesein.
.l % provide anch persas e ofwr oriiies with a0 sdecuzde and sUfScert OREOrnly
vespond to S Sale Mofion, ho Puschase Agrasme. £, and Tho Saasaciions contesspisied Serein
and St sch rofice consliuied sullicient police undar the Bankrupicy Code and the Federsi Rules
of Sardenugicy Procedue: and hewsinge on o Saie Motion having been hekd on Jarmry 6 emd 7,
1988 e Bk HeIFCL B which Was  reered parties wase offured 3n opportly o be
o] oy st © B8 S bor: g O Cotat having conaidare (1) e Sake Mokon, ) e
chgections Yuweio, mtd (@) e sgswsdts of couel made, and the evidence praffercd or srisuoed,
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t the Sale Hearing: and R appesring that the relie! requested in e Sala M'ofion s in the best
interests of the Debiors, Shwir estales, toir creditors and other parties in interest; and upon e
recard of the Seie Misring and these cases; and after dos delibsretion thoman end good cam
T 13 HERESY FOUND AND DETERMIMED THAT"

1.  The Courthas jrisdiclion over this Sale Moion pursuant 1 28 US.C. §§ 157 and
1334, and over the eraiies which are subject to the terms of this Order, inchuding but not femited o
all creditors, &l parsons andd eniiSes who have 3 claim (ac defihed in §101(5) of the Banimuptey
Cais) against the Deblors o their benirupicy estates. and all pavies in interest, inciuding those
eniies chaimiag on. et in the Assets - thowe eniiies who are parties © e Contacts. This
salier is 9 core procesding pursuant 1o 28 US.C. § 157(b)(2). Venus of thees cases and the Sale
Moion in s district is proper under 28 ULS.C. §§ 1409 and 1408,

2 The shaluory pradicates for the relief sought in the Salo Molion are secsons 105().
mnmmmmuimdumz—mﬁﬂmmu
253 53 smended (e “Bankoupley Code® or the *Code’), and Fed. R. Bark. P. 2002, 6004, 6005,
and S04, =

3 As evidencad by the afidavits of service previously filed with the Court, sed besed
nhwdwﬂdhﬂmmm.“m-iﬁt
noice of the Saie MoSion, 2 Sale Heoring snd the Sals has bean provided in accondence wilh e
Bandeuptcy Code, Fedaral Rules of Benkoupicy Procsdees, ivkading 11 LLS.C. §§ 102(T). 383, and
385 and Fed. R. Beris. P. 2002, 6004, 6008, and 9014, Bw Locsl Benloupicy Fades, and in
campiencs with Bis Cours Overtil Procedures Order, signed Decasber 18, 1987,-(2) such nelice
was good and suliciest, and appropsiate uder B pusfiour crosmstaces, and (3) o oftwer or
Sonther nofice o Mye Sein, e Sals Moion, of the Saie Henring whall be regeined.

i m-u-—-—--——n—duﬂmhuu—-‘-
Sonlings af facl wrwn spprosime, Sos Fai R Dedy. P2

T SR o (e ESFTY TRBWR 3
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4. Arcasonsbie apporiunily 15 objact or be heard with respect 10 e Sale Motion and
Whe sefief requesied fhareln has boan sfforded 1o all iterested persons and enfiies, inchaing (B the
Uniled States Thastes: (@ the Crediow’ Commiliee appoinied in e case of MIDCOM
“mﬂqwiﬂmum“nuhnw}
scxislion raneaction regarding the Dalors of their sxsts during e pait teive (12) montis; ()
i*hhh—ﬂqh“mmdﬂ“rﬁ
ﬁ'“huwnuum-ﬂmmuhuww-.u
persusnt to S Purchase Agreament; (v) all enfiies who had Sied @ nolice of appessance and
sequent for service of papers in these cases: and (W) all pardes 1o execatory contracts or Lewpive *
Ieases proposed © be assumed and sssigned wer e Purchese Agreament.

5§  Each Deblor () has full corporate power and authorily o exscule the Puchess
Agreement and o ofher documents conternplaind herety, and the sale of (he Assets of the
Buwimesn by B Detdors hos bec ity and valicly athorized by ol necessary cormorsie acson of
ench of e L. oy, () hes ol of the corporsie poser and auhcrily necessary 1o consummale the
Earescians conbngsie by 1 Futhass Agreaman, (5) o Bien sl COMXEED BCEan ABceSsSTy
0 suhexize and approve the Purchase Agreement s the comusmmation by such Dibaor of the
Sansactions Contespisted thercty, and () roquines n Rsfer Concents of agyeowals, offer than
Those oxpressly provided for In T Purchase Agreement or otenmive expiclly 921 forh heremn, 10
cormmryrals mach ansacions. | -

-3 On Jenusry 5, 1898, the Debiors condurted an auction porsoent © this Court's
Owasthic Procedhses Order, and the Debiors heving recshexd no offer bid for P Astets congpiying
~wilh he e of the Overbid Procaduves Crder which wac higher and bedier fan Puschase s bid
(8s contained in the Purchase Agresmant), st the conchusion of v Auction e Dettors determised
Hﬁhlﬂ!ﬂh“ﬁhﬂ.ﬁhmh_
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7 Approval of the Purchese Agreement and consomersiion of the Sale at fhis fme are
in e bast mterests of e Deblors, thew crmxitiors, their estaies, ond e public, porBoulirly the
Datfors’ rasmerous ;s who refy upon the Dabiory’ service. :

s mmnymumm-ﬁmdﬁuﬁ
parpose and ussiicaon end (3) conpeling circuretsnoes for the Sde puruant 1 the spplicatis
provisions of the Barknyptcy Code, inchuing 11 ULS.C. §5 105 and 383 prior 1o, and cutside of, a
e of sgapmEECion i . ety offhey things:

(A) On the Pefiion Date, the Debiors ware In defaull under thair $23
milion credit agresmant with Foothill Capital Corporation (Foathll'),
(5)  On e Petiion Date, the Deblors wars ursiie 10 bomow urder =i

P L

fC) Thecashg aated by e Dobots’ opesaing ecviias is isuicr?
hh&hmmq-—n-“—m-ﬂﬁn

Fusir presert operons wd Seciliies 25 well o8 Bw scheduicd dell s

requirrerEts of Bl nce patis and serm wbigaliors

(@ The Deroos do mot homes e capeclly B (REEK o Geeoproert
projects which ase criical to conirued growth and proftablity in thelr compeliive

inct sy, 2

(B)  Tosohe ek nmediate francing protiess, the Debtos entered info

S Owdie: Auiorizing Debiors i (A) Use Cash Coltaerit (B) incia Post-Pefiion

Dt 200 () Grard A Ssquute Prowscton srvd Prowde Other Securly el Footh,

s smensed by e First Oveiar Amending Owter Aufharizing Debiors Toc (A) Use

Cash Crtataat (B) incur Pusk-Pellion Datt: ane (C) Grars, Addexuasie Prosecion and

Prowide Direr Scosly. This fnanciog sioss S Detion 10 ose S cosh comutral

and borrery up 0 an sxhilions! sppronimate 317 edlilion, schjact ©© vasious conditiors.

JAN 22 '98 16:25 =
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ff the Sale and relsted trancacons are not spsroved and consummated promotly,
e Biusinecs could deierions 1 te foint whErs b PUthaser could e the
Pustiase Agresrment, Swreby relegating e Debtors t 8 disorganizad iguidefion
I it would achieve: far fess vakam for Gedions $an e traractons contempisted by

the Puschase Agreement or a8 suie rvoiing ¢ Sigrificantly reduced purchass price.

0. The-Deblors diigenty and in good fallh mariceted the Assets of e Buminess o
ancure the highest and best offer Sherefor. I thet regard, the Delors sought bis for sl of thelr
Grasiness and Assets The tenms snd coandiions sel krh in he Purchaee Ag-sement, and the Bate
10 e Purcheser pursusant Tersto, regresent o fakc sed ressonabic pUthaoe [ros snd cons@Lis e
bighest and best offer sitlmbie 60r the Busives: and e Asafts.

10 A ssle of e Assets ks e only viabic alemalive for preservirg and caphsing the
vahse of o Acssts and ersaring the comfircation of the Businets. Tho Debiors camnot oonies (o
operale the Business for tha me required o confim and corrsummats 2 plan of reorganizsiion
without risting 0 immedisie and material decine In the val of S Business and Assets. Thus,
ud}wun---uum-ﬂnhn_-—numn-n_m
Business, Iheruby inearing an ordesty and oquitable sele process and distriufion of procseds.

1. Poterfally signficant and long-teem claims sgainst e Debiory’ estates wll be
mirimized 85 3 resul of fhe prompt consumetion of s Sale, and fhe concorkant smumptian and
atsicgument of the Cortratts b the Prrchomy,

12 Asaleof e Asssis of the Business =t this fims o the Puschaser wosld resull in e

highest possibie purchase prics harelor. Thus, enless the S3ie 10 the Punthese—© iy concluded
m.-lﬂhhhﬂHﬁﬂmmml,_d

the Businoes: and Assets will decline arxd the Debiors. their estates and ¥ i crediions: rusy realies
B or no veloe for the Pesiness of the Assals.

JAN 22 "98 16:33
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el pracae sl S T2 T remds. To presesse B vabue of B Asscls of the B rvicess,
P B jolss of wewy of e Dialsiors” Ceployees. o P s SR malivses ¥ s of e
Osbioe’ ouisies for B bonlt of o bievesind pusCos, Ty Dubless must Do suthesined b
R ey it oy Rty

W A et fus hesniier dufivecd) shafl storh 1 S prcneds of the Sete. The osh
ot o s Bube pod > Gm Dettos &t Sw Cheing off be debivred o st te G
s md aShesr ¢ Srenis: FquinesS ol Bus Untey, owcl the Detaroe of the proceads sl be
irliendnid b Ftefid Capdndl Carpatiolian gurocmn © v [l Ceter cemaly g Onter S/ bonriveg
Coiers For (% Use Cand Outiaiat, §9) b Pasipeiion Dudt, amd [0} Geiet AGS 0 oo
ek Pasard: (M Dby oaf e aeie O, ox diibvnd Baceri aad e 10§ Dednary.

X ek Pomfmen Aypectost wer segeisd pemnd w eetssed vis by tho Delders
205 Farsnesr iest colipuss, & oot Tl e S s 2l e posties. Mowt
& oo Lmistem 47 Ter Pk o I siliotes hun sepinsd 31 2y Corotet Bt eatd o 1Y
e e Perthans Agramiode! b bu soxded omdor 711U S5 SR

B The Percwmes & 20 oy SECRSTRY S5 owsg PRy < poed it ol e

3 ety ol 16 LS § T et e ek, i et o oy pemirriens (dianiey sty Tio

Pehaner 53 ko 2iep i grod S wlic: e aeming of 11 VLS § SR o ooy e
e o sgll lry s P AgTeriess

7. Voo eemidesion prsdied ¢ ParSomes S Aciis of Po Busbne perss?
Sustumdny ( 7e wu sorder re b &f B UnSod Shster, W otsit, teBery. possssesion, o B
Tt ot Ly 2
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16 The consideraton ofiesed I e Purchoms Agmermens b B highedt 2 bast
Otmekdorsion chiered for i Aadets of e Risivess ad vl provide 3 gredier rpoowery 0 e
Doy’ crediers Shan wewkd be provided by 57 ofher pracics! avalstie shemaive.

1. The Sals must be spyreved and conscemaied promptly n onder 1 preaarve e
Vs of Sur FLnEET 55 B oy CORCEML

200 The tarmder of v Assets © B Purchases upon Bhe Glosing wil by o lege', walld, end
et ety of P Averts & vaed Bw Purcizoes wilh o right, Se and el of e Deiiory
0 U5 Amets e ana e of TORGBgES. rACuRy FANESIS, CorsEb-L ke OF “Sr S Ferlan
agremwerts, pisdges, lers, ceses, jodgrers, demercls, cesemenis, charges, encunixances,
dufpcts, securily intevests, options. rights of Sirst asfusal, reswicBons of = kind and eny ofher intsrest
Gnchading. wiltheus Emnitaion, bens, claires, sncursibsances and insesesis (7) that pusport t give 0 sy
party a dght or opion 1 efect any forfediare, AandiScaion or wrmraration of e Detlrs’ of the
Purchaser's interest in The Assets, (%) in respect of Taees, or (W) which arise a8 o resc® of mmy
Emgpioyes Dansit Pisn) {cofiecively “rhersts).

21 e Puhaser would vt have ertased info e Purchase Agresment and woud rot
consummate the ransacons conlempisted thereby, s adversely affectng the Deblors, their
esties, and ek crevibers, € the Sabe of the Assets of e Businsss 1o the Pusimser gnd o
assigrewent of e Corfracts 1 the Purcheser were ot 8¢ and clesr of sl Interests.

22 The Deblors may sell the Assels of the Business Swe s claar of off ktesents
becagse, in exch cone, e roquiements of e Bantoupicy Code, inchading one or more of e
standesds wut forth in 11 US.C. § 383M1) - (5) heve been sefisfied or such sate otheraie is
sulhortzed porsuant o 11 URC. §105. Those (A) holders of inkiseats, () non-debter parfies o
Comteacs: ard (C) ovr peeviie Jn rfitvest who did oot object, o whe withdrews Bheir objeciiens. %
e Ssie. the Sete Mocn o the mEREVEAcR Sd eksigaer? of Conirac are dsemed o have
cmermied 1 e i Aeecions cove i i Se Purchese Agsrersent puriuent to 11 US.C §
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353 () and 385. Those holders of intesests who didd cbject fall wilhin one or more of the ollwr
mbserdons of 11 U.S.C. § 38X wwe sdequately protached by heving their hrests, ¥ any, stach
2 920 Caouh proceacts of e Sale UlTsely airtable 5 1 Froperty In which ey e 3% bniwet
28 st for® In his Ordler.

Z0  Eroept e resect © e Assaeed Listilties, raliter (A] fhe varaler of e Ampets
o e Swrews I #r PumrEse mx (36 e aessmcton by i Dibiore ond mseigfement D mad
S by PurCTuiies of v Avaniiend Cooiichs ol mebpss B Tue sher by 3y baliliy by
remmen of such kansfer or assigrnest d seswepion wier e taws of fhe Unbed Sietes, sy
i, WY, o pomtion Busrel, or e DSeBct &F Cokewdhim (e, i whole O i pant, Gy
o ey, o oy Py of by rckalbeg, it Sadofon D fc 1 of iRl of SUCTREEN
of Faraferss lsbllly or cbwrwiza. - '

M. Thetrewis of te Asttls of B Busingss i the Purchaser is 8 Sansfer prmard o
11 UA.C. § 1148 and, accordingly, shall not be taed under sy lnw imposing & ctawnp tax or
st ;

25 The Debiors howe demomstaied St R & an escise of Sl soursd business
gmeal o assurs 8nd T the Aswzred Conacts i e Puchers in connecion wes Be
conasermaton of e Sele, arxd the sssurrgiion snd asvigreneed of the Assumed Costracts i in e
ot isterastc of Gae Onidors, Their estates, and their crecliors.  The Assumed Costacks bebg
raigzerd to e Pucheser sre 35 mtagsal part of $w opersiions of the Debliors being purchased by
e Puschmser o, SoooRSingly, 1 SORRepEoN Pl FSEEETTTY O o fesrwed Corbac g
sessessile. ciferces e vile of e Debiory’ estslen, snd does not consiide s
Sacvimeraion p

3 The Debios have, by agrasing i pay from e Purchase Price pakd &t Closing o8

e —— o
G

P o (R Y 1T I 8
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cimiened by e non-Deblor [y ~ese thers &5 a depear, () providas soscquate Zrsuranos St fwy
il piowpBy Qe vy S which Wams o SRS Prics to e Closing Dab: Under wy of B
Asmamad Coructs, within the meaning of 11 US.C. § 38S@KTHAL. and () provided compansation
or adecume exsurance that they wil promyslly provids compenssion (3 ny party 1 e Assumed
Contrcts, ol ten s Dusbicra, o sy sciud pacemry kive & such perty resuling o 3 deiamd:
under any of the Assumed Cantracts which srises or scruss (i (o the Ciosing Deme. within te
meaning of 11 U.S.C. § 365(0)(1)G). and the Purchaser tws provided sdecaie asserance of LA
* pariormance of the Assumed Contracts, wilhin he mesming of 11 US.C. § SOSBKTNC).

27, Trhe Sellers have good and marketatis W i 1 Assaex;

2 AT ek of B ansd conchions f by e e OF nOUnoed ) open couy
i cornecion wifh S Sk Mot o Pre Owerbid Prossdates Orisr a9 §xomc, e e

NOW, THEREFORE, IT IS HERTBY ORDERED, ADJUDGED, AND DECREED THAT:

Qeneral Py svistons

[) AN of the S of it and conckamions of lper svd St sowe are PoonOEn
hevsin by reference, and the Sale Molion es modiied by announcerments in open court bs granied,
a3 Rt crescribe brw. _

@ Al ctjecions, respormms, ad squests for confirmnces concesming the Sale MoSion
5 e b secpnmtens Paterin 9 rrsoiend i pocorince wllh # S of ts Ordes and &3 3t
forih B B v of B Sy Hisssterg, vt Busss Bt hoe: G0t b whibdraer, waved, o eled,
wrd 38 eenriorss of rights chiod i rh abpeclns, 20T Sveracs on B el
Sgaroval of Puwchege Agrogmant .

() the Puchese Ageemest snd e Samsacinns contemplaind thereis, inciuding e
travader c” the Assets by #m Seliars & S Purdamsy 85 prowond ) o Purdess Agaement are
approved and aulhorteed under e Bardcupioy Cose, Inckading Secsons: 105, 363 and 385 of the
Bardrugicy Code :
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() o tareier of s ATety by Saliers & Porchzzser upon Clistirg il be 3 begal vadid,
arxd ety wanalier of g Antels ARSIl g Srry rGREREet $0u 207 W OF Crsmed by sy
ey (as tafrad i Section 101(15) of e Berdnupicy Code), y '

(5) e tanaferof e Asssts by Befles o Puschaser vests e Porchaser with goed snd
reifenatin M 10 T Aty e dowr o 82 “m-ﬂ““
Puschaser Suaveunder; and sy such nterests which esisted prior  the Closing shall aliach 1o the
promed of B ; Tabe {SReY taking SR SECOAUS Sy PIChESS e EYSHWERE, T pIReRY
Asmred Contracts, of indemniie-zon afustrents provided for in e Purchess Agessment) in e
smrme o Tl [RETH) €3 emiin hedore e sale

© e vk of P Asssts b in exchange for contidersion being paid by The
Parchaes: Fmt consitutes reasonably ecuivalent wahss and fair considerafion andar $ie Bancuptcy
Code and under the kaws of the Uniled Stales, any stale, tenfiory, posssssion, or the Dissict of
Cohambix

() emxept wilh respect o the Asssned Lisbillies, the vansfor of the Assets of the
Bminess, and the asmunpion and assigament of e Assumod Cordracts, (ncheding wihout
Simitaton Bue Custimmer 3-ounts: and corfracts with Cusiamers) doas not and will ot subject the
Purctsses o any kbiity by roeson of Such ensters and sesgrments un ‘o7 fae b of the Undied
States. ey state, kermiony or poTmsesion thereo! o e Dttt of Colsria based, in whele or in
pat, divecly or incfiractly, on 2y Thoory of kaw, inchaling, wilhout Bmitaion. any theary of Successor
of wansieree labity; .

® B Puchaser is designeind o3 he peesubmcribed IebcorTaancations s for i
Customers of Seliers a5 of S Closing Date. and e Puchaser shad hove o8 legal right o
iplererd Ech dowsgsbon impEiehc W Yl Cusemes consmt.

- (™ =y canier cumendly provideg nebser services to Sellers or any sales agent of
o eurmenily undar contract i Sefless is prbibied fom nferfonng wiih or impeineg () e

T S 7 (WEESL_PG) TR | n

I 22 08 1627
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mespect 1o sy matier seflerved 10 in S Paragraph or i wiihout hrisdicion, much abciendion, refusal,
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(15  af ofthe requiremants of Seclions 106 and 353 of the Banknpicy Cade for 8 caie free:
ond clesr of interesis have been met. and :

(17)  the Dutitocs” previcus essculion and defivery of e Purchese Agreomant are hereby
Aftorired, and e Dablirs we Fthortred 10 cormenmate, pornnt 1o he s of Be Puchese
Agreement, tm ssle of the Assets to Pucteser st refsled Fansactons (nchefing, wihout
emitation, the peymrant of amounts 1o cure defaulls under the Assumed Contracts) and 1o aegaliste,
exmpcude, snd deliver such other and fusther docsments as may be necessary or spprogriale I

e <
o Hen)

(18)  Puchewer shal, on or bekore Jamary 16, 1998, nollly Delrs of Bhose Contacts
wtich Purchaser ssacts 1 have sxsmed oy Debiors and assgned o Purchuses st e Closing e
#ha Asmurmed Contracts) ’

(19 e sssumption by Dabiors and assignrment to Purcheser of tho Assumed Contracts
is approved and shall become eficcive upon Clasing.

@0  Salers shefl promysy after the Clasing oty 2 ofhes paries © each of e Conttacss
whether or ek s Corract has bean assusnerd by Disbtars and assigned to Purchaeet at e Cxsng:

@) al defaults of Saers under the Assumed Corfracts arising or accring prior 1o e
Cloging (without giving effact to any acorteraion Causes or @y defaull prowisions in Such contracts
of & Mind speciied In Section 36S(5)(2) of #30 Bankrupicy Cade) shall be prompsly cured by Gellers
from St porkon of Bhe Purchase Prios peid L1 Seliers af Closirg. and Purcheser shall fave a0
“l#ﬂﬂ“bqﬂ.%-ﬂqummhhm

2 any scul pecunisty loss incurred by any party (other ™wn the Duebiors) I =n
_dm_hh-t“hh#bhm&ﬂhm
compensaten by SeBers from mat porion of T Purchase Prics paid fo Selers at Closng, sed

JAN 22 "98 16:28
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e

Puschaner shall have no kahilty or obiigaion with respect 1o any such loss arising or sconiing prior
0 tha Closing: N

(e~ ] h—ahﬂuh-n-“mlrthd_d
be: (a) with respect 10 parfies Svat fled weilien objections that have not been or are st heveslier
rescived, e emourt io be ordesed by this Comt (b) with respact © partiss St fled willen
objeciions that iawve been or afe henssfier resoived, the omourts 2gresd 10 by the parties wd et
forit: on the recard of the Sade Hearing or in a suboequant writen 25 soment betoeen e Detters
and the ofver party to Bhe Assued Contrac, () with respect to faftics hat talled 90 e wrilen
ebjactions, the amounts. set forth in the Nolice of Proposed Assurmplion of Leasss and Exsostory
Coneacts in Connecton Wil the () Proposed Ssie of Substantialy Al Assets of Midcom
Communicaions and Certain Subsidisries, (#) Assomgtion and Assignment of Certain Rsieled
Exscuiory Contracss and Unexpired Laases, and (i) Opparunity o Subenil Cor- pathive Bids.

(36) e Pucheser hes provides adequaie acsursnce of fulwe parformance of the

Admsmed Cortracts withen e mewng of Secion JEMY2) of e Banigupioy Cocke; and

25 ®e Assumet Contracts shal et In fl foros and efie 2t for B burmdit of e
Purchass:, notwilfrstanding any provisions in ssch Assumsed Coniracts or in appliceble taw
fnchuding wihoud Bemasion, Brose described in Sucions 650X ad () of the Barknuptoy Code)
12t prohibR, restict, or lmi in any way such assignment or ransler;

() e Debtors, P2 Purcraser and it #iiars. and sach of S agents and assare.
e UGN G FEreier e DeDiory’ CLSRSTY IO TR icainss Bervices 16 Purchases « Bs.
sesigrs wilhout further of prict spproval of any regrisicry agency o ofer gowemeTentl body and
s e crdar of thes Court, 2t eons of Term s e any Seblty for ki £L6h Yaredas
-—i-ﬂmuh-ﬁ provided, however, thet Purchaser shull gwe notice 0 uch
Cumtmnars. with i sormeal morddy biligs, Sesd fhair istscormonkaaons sorices hase besn
et 1., et o being v by, Pcihecer o S g5 '

“
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(@) peyment of te Detiors’ cbigaicas urder the Purchase Agreement, the Escrow
A, Wi, Gt 2150 25 581 B O W13 rmd o s e e, rdaing sy purciasge
pilen ausbuant and indemniication serounts are immedistely payable T ard when the chigatiohs
mw#mmm—t-ﬁdmlﬁ.mﬂ-um
an S mcosd of e Sals Hesing snd mey be paid without fyther order of the Comt

(2385) the Dablom and sech offwr enfly hewing dulies or respanaibilies wnder e Purchess
Agreement, the relsiad sgrosments, or this Order, and fheir respective direchors, officers, genacal
Py, agnds, epresertsdves, and afomeys, e aBhovked end ermaowered b cavs ol o of
1 prosisions of the Purchese Agresment and ofher relsted agroements; © issue, exacute, deliver,
i, and record, a5 appropriate, suuch olher and Rther documents 35 may be necessary svidencing
el crre T T PuRTGEE AraeRrt S e reled B ESmenEs Bl I 4 ey s o
aclions conter aied by the Purchase Ageserment, the relaled agressnents, or this Orter, aad
e, @eute, delver, i, & mcoe, a5 approprists, such ofher confracts, NGiarseis, relssee,
indenhures Morigages. doads, B - wels, resigrmants, lisces, of ol SRS o detuments
=nd o perfomn such ofher acts and exsoute and defiver such olher documants, &8 & Consictant
ﬂmu—,r#u_ﬁ“ﬁmhm
Agroement, e relgied agresments, and this Ordar sl e bramoxcions contorapisled Swaby and
harsiy, o wilhout furfer sppliction 1, or order of, the Court or frther acuon by Swir mespwcive
iz, siockviders, or partnors, and wih B efiect as ¥ such ackons had been selen by
-“tﬁﬂh!-ﬂHEMﬂmﬂﬁ_ ’lﬂll
eriilionsl sgreaments, documents, and insinments stad be deeed 10 be “nkated agrecmants” for
preposes of this Order. The Secrefary or any sssistent Secretary of esch of the Debiiors stwll be,

" e hewaby i, St © carfify or aliest i gy of e foregoing acions (but wo wuch cerllicalions

of eticatasion shel e farpsed to Ml ory gt sofion veld, binding. and eviormastie)  The

]
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Dablors are further sulhoriaed and emposssad to Cause i be fled with the secretary of stals of any
slals or ofher sppiicshis officials of any sppicatis governmensal unlls 2w and afl cariicades,
APFeCImeNts, or BEENIMents NeCHCERTY of EENOi 1 sfisciusle the vuncacions confeenglelrd
nnmu—-—tum“&-ﬂﬂ:mm_ﬂﬂ
sevtptert covtiicates of Arficies of ncorporaion and bybews or ceriicalic or aricies of sreereiver,
an gl puch oiher acions, ings, or reconiings &= mey be: requised uraier apgevormle Srovisiens of
S appicabin v of sl appicable povernsnenial anls, or o any o the ofioeTs of v Debtors moy
deterine s macessany or sppwoprasie. The exsculion of By such docamere, or e taking of Iy
mech scden shall be, arxd lmuby &, deemned conclosive evidience: of B aUharly of such enllly &
50 act Vilhout fmiling B greersily of S foregoing. Sis Order shall consie 8 approwals and
canson, F sy, recquived by the gerersl cosporaiion ke of the aste-of incorporaion of cach of fw
enliies and sl ofher appiicable business corporsiion, ust, and cther lees of B appliicatie
govermentad uniks with respect & e implerwntston and cowummation of the Furchese
Agrasmers, e rdsterd soreernents, snd this Order and Bhe Fensaciions contemplatied Everby and
. . .

(29 o enlies in possession of some o ol of the Asseis are direcisd o Curvender
posssssion of the Asesis %o the Purchaser on the Closing Date or 2t such fime Swwealior a5
Perchamer ey request;

(30) on the Closing Date, each of the Deblors’ crodiors Is direcied 10 emete such
doarsenis 25 ke ol OB 3c80ns B3 MY b PECEGErY 1 reieass B fons on or dains sgainst
u“lmnﬂhchwhhmﬁwmﬁﬂ

eon ﬁ”k#ﬂh“ﬂﬂmhﬂdd*“
o rvitation, o Sing ageots, g ofiicers, s agevis, s companiss, reoorders of mogage.
meoordars of Crede, regucra of desds, edrinbindive I0encHS, goverrTeenial depericuants,
sscretaries of siete, fedoral, stele, and local ofiicisls, snd il other Persons snd enliies who sy

o 20 Yoo 12:0
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o

be racuived by operaion of law. the dufies of their office, or coniract, © scoepl, fils, register or
ciherwise racord of ralesse afy GOCENtS or imatruments, o who My be raquined o report o
insure any fBe or stale of Sike i of 10 8y of the Asosts; :

{12)  each and every fodaral, state, and ocal rwernemencsl BgL Y OF Separtenest 5 bossby
direcied 0 acoept 2 and off cocamenis and Metumends necesaary and eppopriEte o
commusTame e YERCS0OE Crrtamptein by e Parchas A s e, e ol ngmevereRs
el this Ovder,

(X3 ¥ any Person or enllly St hes fled fimescing staiemands or other docureanis or
s mements evidencag ko on of ke B the Assets thall not hews deivared I the Debtors
prior 1o e closing, in proper form for fling snd eected by S approprivts parGes, termdaaion
statermgnts, imsinaments of sasiscion, siseses of ol Sens or ofer inlarsats which *= T =Sa or
ey hae wh resptct 1 B Ao, i Deddecs 3~ ety mlhoried S deecied 1 et and
e guch Ga oents, ipements., rsbaesas and ofer docorments on befflf of o person or ety
wollts rmpact b0 Ghe Atsels creveciately frior i B CEReEr

(34 o Persons s erpoingd oM In mw way gy e Pochaser of s eilliates o
secower any claim wiich such Parson has ageinst e Debiors or the Assels, except with respect o
(1) Acsusned Liskiliec and (2) sy ctaity which is sdapendently seaariabic against the Puchaser
or By affies, 200 does rot wise directly or exdiecy fror her desliegs wilh the Deteses or e
mesgreneois and iransters contsmped by this Crese

@5 the Pudese Agesmnt, the nikisd apessesis, and ol offwr doccanents,
apetmenis, and istumerts tocssesry © efieckalt e conmmale Be Faneaors
Camterapied by e Purchase Agrosmsnt ard! the Escrow Agresmant, ogeifier wiih Te s and
provisions of s Order, shall be binding upon and shall inue 1 the benei of the Debtons. the
Puiiaser, sl Bair respecies sucEssors and  ssigns. noleihsiending any  subsscpeent
sppeindment of § rustes for one or mers of e Deblers, under any chaplés’ of the Besdreplcy Code,

JH 22 'S8 16:29
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23 10 which tustee spch documents, sgresments. srd instuments (and the terms Bnd provisions
Foamcd) cfherpim chall o bindng. ;

(35) the Purchase Agrecment srd any related agresment moy be modiled, arveesed, or
wgderneried sy sgrermient of e Dbt arv B Porchase withoud by P scion of e Sost,
memdiad Bl sy sk roodBeuion, SR, OF SEAROSTE 5 (! rekeral o sty
o e v eitciuskes the Purchose Agresmars.

@7 rotteng In s Order vl constituie an assurgion or refection of any eEcUTy
Coniract of usaadired ladse axvepl, upon the Closing, e speciically provided i Wis Ovder, e
Purciase Ageement and e desighasion of Aswumed Contacts. Dators’ ablily 1o ScEOTR &
reject amy ofher exmcutory conact or unesgired leases shall not be fected by this Onder:

(3 Foolhl shall not be obligaied b provide financisg i the Deblors 1«25 G 335
i price to e Closing unkass P mser provides svilen evidencr satiisckory 1 Fooldl of an
2gremment whh print contemptated Ly Secson 8.3(0) of the Purchsse Agreement;

() WenSar sl e Purchoer chafl provice b e Commies 3nd Focthl, Srough hes
courmel, 2l nosicns hey provide 1o Ve Deblors &t the time auch nolices are given 1o Dabirs; v
Serion .80 of the Pufchase Agmerment is amended (o provids fhat a notice Bsereunder shell bo
given wilin 20 days sfer WirSRar or The Purchaser lesrms ihet 2 ciaim s baen sade sgaingt it for
which i oy soek Ingornnificadon; and

40} motwifistativg smy of the toms or provisiom of this Order, if e s of (1) the

Debtues” ontstandiing indebecdness 10 Foothill which will be doe 22 the Cloting, 7ies () the aggyegute
st thet must be paid by the Debtors mder the Parchase Agreement > case tae Asscased
Cemmeaces (which Porchaser shell desigste by writeen notice t the Debtors, the Comittze, md
m-&-a—-h-hﬁ-uy:-hpﬁunu— 10:00 2.2 o Jumty 16,
1996) cazeede $61.5 million, thes, ot e Comuitier’s cptien, tho Court shall hold 2 hesriag oo

IO 22 "an scsen
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South Dakota Public Utilities Commission

WEEKLY FILINGS
For the Period of Decamber 31, 1998 through January 6, 1999

if you need a complete copy of a filing faxed, ovemight expressed, or mailed to you,
please contact Delaine Kolbo within five business days of this filing.
Phone: 605-773-3705. Fax 605-773-3809.

NATURAL GAS
NGS8-014 In the Matter of the Filing by MidAmerican Energy Company for Approval

of its 1998 Econumic Development Report and its 1999 Economic
Development Plan.

On December 31, 1938, the Public Utilities Commission (Commission)

received MidAmerican Energy Company’s (MidAmerican) 1998 Economic
Development Annual Report and proposed Economic Deveiloprpent Plan
for 1953. The pruposed plan was filed in accordance with Docket No.
NG95-006.

Staff Attorney: Karen Cremer
Staff Analyst: Michele Farris
Date Filed: 12/31/98
intervention Deadline: nfa

TELECOMMUNICATIONS

In The Matter of the Filing for Approval of Transfer of Certificate of
Authority from MIDCOM Communications, Inc. to WinStar Wireless, Inc.

WinStar Wireless, Inc., by their attomeys, notified the Commission of a
transfer of assets from MIDC OM Communications, Inc. to WinStar
Wireless, Inc. and requested that MIDCOM's Certificate of Authority and
MIDCOM's tariff be transferred to WinStar Wireless.

Date Filed: 12/31/98
intervention Deadiine: 01/22/99

In The Matter of the Filing by U S WEST Communications, Inc. for
Approval of Resale Agreement between U S WEST Communications, Inc.
and Tel West Communications, L.L.C.

Any party wishing to comment on the agreement may do so by filing
written comments with the Commission and the parties to the agreement
no later than January 29, 1999. Parties to the agreement may file written
responses to the comments no later than February 9, 1999.







KELLEY DRYE & WARREN ww» ORIGINAL

LTI L, T

1200 9™ STRLLT, N.W.

SUITE BOO
WASHINGTON, D.C. 20038

G BRS-PE00
DIRECT Limd (IO #A-0TTR
E-MAIL MassLuaiterdrye com

RECFIVED
MAR 2§ 1959

SOUIH CAKDITA PUBLIC
UTILITIES COMMISSION

. Wiilinm Bulland Jr.
Excestive Director
Samte Capitol Buiiding
3500 Esst Capitol Avenue
Pierre, SD 57501-5070

Rez:  Tramsler of Assels and Operating Awtherity of MIDOOM Commusications
» WinStar Wireless, Ine.
Deciet No. TC?-901

Dear Mr. Boliard:

Eaclosed for filing in the shove-referenced docket please find an original and 10 copies
of the Application for Transfer of Assets and Certificate of Authority of MIDOOM Communications to
WinStar Wireless, Inc. Eﬂnﬂp&miﬂfd{l)ncﬁthﬂn“dﬂiﬂhmdﬂn
applicable fee: (2) a duplicate of this filing: and (3) a seif-addressed, postage-prepaid envelope. Kindly
date-starmp the duplicate upon receipt and return it in the envelope provided.

Mﬁuhﬁ&hmuumifwuhwuymwlﬂ:ﬁﬁq.

V




.Jm'i'“a*ho




s RECEIVED

STATE OF SOUTH DAKOTA
PUBLIC UTILITIES COMMISSION MAR 26 1339
SOUTH DAKOTA PUBLIC
UTILITIES COMMISS

Application for Transfier of Assets and )
Certificate of Authority from ) Docket No. TC99-001
MIDCOM COMMUNICATIONS, INC., 0 )

WiNSTAR WIRELESS, INC.

APPLICATION FOR TRANSFER OF ASSETS
AND CERTIFICATE OF AUTHORITY

WinStar Commumications, | <. (“WinStar™) and WinSter Wireless, Inc. (“WinStar
Wircless™ or the “Applicant™ (together, the “Companies™), by their attomeys and pursuant to
ARSD 20:10:24:04:01 ar= ARSD 20:10:24:02, hereby respectfully request the approval of the

1 These cases have been jointly administered by the Bankrupicy Court as E!nlu

No. 97-59044-5. The MIDCOM subsidiaries involved in the bankruptcy proceeding,
{comtimeed .. )




order dated January 7. 1998, and in order to preserve the value of MIDCOM''s business as a
going concern, a closing was held on or about Janwary 21, 1998. At that time MIDCOM
transferred substantially all of the assets used in the conduct of its business, “ec and clcar of all
licns, claims, encumbrances, rights of first refusal, and other interest (except those expressly
assamed by WinStar) to a special-purpose, wholly owned subsidiary of WinStar, WinStar
MIDCOM Acquisition Corp.”
Simultancously, MIDCOM's physical asscts were transferred to WinStar Wircless,
amother wholly owned subsidiary of WinStar. In addition, the customer accounts simultancously
were transferred to WinStar's primary operating subsidiary in cach stzie; in South Dakota, that
subsidiary is WinStar Wireless. Thus, MIDCOM's customers will be served by WinStar
Wircless, a qualified telecommunications provider. As the Companies previously advised the
Commission, they were anable 10 request sppeoval of this transfer of assets prior to its
consummation. Therefore, in support of this Application. the Companies now provide the

1. WinStar Wircless is headquartered at 230 Park Avenue, 315t Floor, New York,

NY 10169 (212-584-4000). In addition, WinStar Wircless has offices at 1146 19th Street, NW,,
Suite 250, Washington, D.C. 20036. Questions concerning this application should be directed

_{contissed)
Cel-Tech International Corp. and PacNet, Inc., are not telecommunications service
providers and do not provide telecommunications services in South Dakota.

A copy of the Bankrupicy Court Order is appended hereto as Attachment A. Pursuant 1o

this Order, WinStar acquired substantially all of the assets of MIDCOM, not an equity
interest in, or coatrol of, MIDCOM.

DCOLKINNR/ 141971 =2




first to the undersigned counsel, and, if directly to WinStar Wireless, 1o the attention of Russell
C. Merbeth in the Washington, D.C. office (202-530-7659

2. The Applicant will provide services under the name WinStar Wireless, Inc.

3 WinStar Wireless was incorporated in Delaware on February 8, 1994. A copy of

B. WinStar Wireless does not have a principal office in South Dakota. [ts current registered
agent is HIQ Corporate Services, Inc., 919 Main Street, N.W., Rapid City, South Dakota 57701.
4, WinStar Wireless is a wholly owned subsidiary of WinStar Communications,

WinStar family of companics. WinStar, through its subsidiarics, operates as a facilitics-based
and resale provider of wireless private line and switched local and interexchange services

throughout the United Statcs. WinStar’s customers are predominantly small and medium-sized
busincsses. As wircless providers of telocommunications scrvices, WinStar's subsidiaries have

been authorized by the Federal Communications Commission to provide radio microwave

services in the 38.6-40.0 GHz radio band. Thus, the WinStar family of companics has
constructed, or is in the process of constructing, microwave networks for high capacity
iclecommunications services in metropolitan markets throughout the United States. The WinStar

5. WinStar Wireless will operate as a reseller of intraLATA and interLATA
intrastate telecommunications services to the public throughout the state of South Dakota.
Specifically, WinStar Wireless will provide the same services as those formerly provided by
MIDCOM, including a full range of 1+ interexchange services. The Commission granted

DOOLKINNR/14197.1



MIDCOM authority to provide resale intrastate interexchange telecommunications services in
South Dakota on June 19, 1992 in Docket No, TC92-032.

6. As noted above, the WinStar family of companies acquired sul - tantially all of the
assets of MIDOOM, including all MIDCOM assets located in South Dakota. WinStar Wircless
will ensure that sy former MIDCOM customer wishing to receive the same services at the same
rates as those provided by MIDCOM will contimue 10 receive such services. WinStar Wireless is
a seselier of the services of MCL Sprim. WorldCom, and ATET.

7. WaSor Wisckes will provide sorvioes Sisoughout the state of South Dakota.

L] As 2 whelly cwncd sbsidiery of WSt WaStar Wisciess hes access 10 the

feencial cosossces of the B wSor oy of compamses. C-'n‘“l--ﬂﬂ

Form 10-Q sd Form 19-K mx appraded hescto 35 AZachescses C xad D respectively. Becasse
WSt Wcken will provede sorvice 0 MEDOOAT s fermey cmtomners i Sowth Disbon ot the
samme s and comdmoss. B =Sx W wrics vospectially sogaces tha e Commrrson porm €
10 adopt the trif of MIDOOM cavessiy on e with the Conmmssion.  In the cvess dat the
Commission detcrmancs that WinStar Wieckes must fic 3 ses tanff mosrpecstng all sach
exi- ting terms and conditions. WinSar Wireless will do 30.°

9. Customer complaints and billing inguirics are handied by a full service castomsey
service department, available 24 hours a day, seven days a weck, 365 days a year, 2t 833-961-
8800 (voice) and 888-275-0032 (fax). In addition, writicn complaints may be addressed to
WinStar Wireless, Inc., 1146 19th Street, N.W., Suite 250, Washington, D.C. 20036 (fax, 202-
530-0977). Commission inquiries regarding complaints and regulatory matters may be directed

Copies of WinStar’s latest annual report and report 1o stockholders will be forwarded to
the Commission <3 soon as possible, if the Commission deems receipt of these materials
necessary Lo its review of this Application.

DODIKINNI/14197.0




to Jane Chadwick, WinStar Communications, Inc., 7799 Leesburg Pike, Falls Church, Virginia

22043 (703-917-9117).
10.  WinStar Wireless, directly and through its operating subsidiaries, currently is
certificated or registered to provide telecommunications services in Arizona, Arkansas,

California, Florida, Georgia, Idaho, Illinois, Indiana, Kansas, Kentucky, Maine, Maryland,
Michigan, Minnesota, Missouri, Montana, Nebraska, New Hampshire, New Jersey, New
Mexico, New York, North Carolina, North Dakota, Ohio, Oklahoma, Pennsylvania, South
Carolina, Tennessee, Texas, Washington, West Virginia, Wyoming, and Vermont. WinStar
Wireless and its operating subsidiaries are in good standing with the appropriate regulatory
agencies in the states in which it is registered or centified. By order dated September 21, 1998 in
Docket No, TC98-062 this Commissiou denied the application of WinStar Wireless for a
certificate of authority to provide resale interexchange services because WinStar Wireless failed
to provide certain additional data requested by t'se Commission.

11. At this time WinStar Wireless is focusing in South Dakota on MIDCOM's former
customers. More generally, primarily through WinStar, WinStar Wireless markets its services
using in-person sales calls, direct mail, print, radio, and media advertising. WinStar Wireless
will not engage in multilevel or telemarketing in the State of South Dakota. WinStar Wireless

12.  WinStar Wireless will provide only fully competitive services in the State of
South Dakota, and hence no cost support is required for its rates. In any case, the rates WinStar
Wireless will charge for its provision of services to MIDCOM's former customers will be
identical to those charged by MIDCOM.

13. WinStar Wireless's federal tax identification number is 13-3758650.




14. No complaints save been filed against WinStar Wireless with any state or federal

regulatory commission regarding the unauthorized switching of a customer’s
telecommunications provider or the act of charging customers for services that have not been
ordered.

15.  The WinStar family of companies, and WinStar Wircless specifically, are fully

MIDCOM's former customers. The WinStar compasics arc mamaged by 2 tcam of experienced
personnel, all of whom have extensive backgrounds in scloccommunications.* WinStar's
financial, managerial, and technical qualifications to compete effectively in the market for
telecommunications services in South Dakota are weill documented, s demonstrated, for
example, in Attachment D. Further, the transfer of assets is in the public inerest. WinStar's
acquisition of MIDCOM " 5 asscts, including its customer base, avoided any unnccessary
interruption in the telecommunications service provided to MIDOOM s customers in South
Dakota. WinStar is fully qualified to provide high quality iclecommunications services o
MIDCOM's former customers al competitive prices, as cvidenced by its authorization 1o operaic

affected customers, the transfer is, and will be, scamless and largely transparent, leaving
unaltered the quality of service that they expect: the transfer did not, and will not, adversely
affect the provision of teleccommunications services to MIDCOM's customers in South Dakota.

Further, all affected customers have received notice of the transaction. Finally, the transfer will

Biographies of WinStar’s top management personnel will be forwarded to the
Commission upon request.

DOOIRINNR/TAI97.0
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DEBTORS® MOTION FOR ORDER COMPELLING CERTAIN CARRIERS
TO PROVIDE SERVICE DURING TRANSITION PERIOD

- This mafter having come before the Court upon the Deblors’, MIDCOM
Communicaions, Inc., and & subsidiaries, Cel-Tech intemational Com. and Pacnet inc.

(e “Debiors”), Motion For Order Compeling Certain Caniers & Provide Servioe During
Transtion Peviod (e "Mofor), the Coust haning granted at expetRed heering an the
mummmunuﬁnnﬁdnﬁwhﬂaﬂw
the Couwst finding that such nofice was adequate and sufficient under the circumstances;,
objections heing been raised at the hearing and the Cout being otherwise duly informed

in the premises; :

-

Vo atsaar, Polilontor Ancals, anl Ve
Osa

s froe :“::g:“h Toateams g0 ¢
uh“uﬁdlﬂhnd-*&h mu! E

Saputated Orders t Provide Adequate Axsaranoe v ncividunl
Grarting mmnmmmﬂmm‘
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Payment to Carris ' Under Section 366 of the Bankrupicy Code (coflectively, the
=pdequate Assurance Orders™); T

nummmmﬂmmmwuwuﬁ
June 30, 1958, (b) the expiration of the Comracts by their own 1:ams, (c ) &n order
suthorizing rejection of s Santract entared prior to June 30, 1898, o/ (d ) such time
-mwmumh&-wmnc—mﬁmm
“Trarsition Period”), WinStar will make the required payments under the Adequate
Assursnce Orders for such period on_behalf of the Debrtors directly to the Cartiers,
mmmﬁmﬂmhmmmnmm
relationship between the Carrier and WinStar. Notwithstanding the foregoing, ;
mhlmammwnm.

It Is further ordered that the contracts (“Contracts”) between the Debtors
Iﬂﬂ-ﬂ-ﬁ:nm.ﬁmmﬂumnfﬂ;ﬂm
Assurance Orders, will continue to govem during the Transition Period. The
Debtors will elther assums or reject each Contract by June 30, 1998, unless such

Contract has expired by its own terms or has been rejected before that date.

1t is further ondered that, exoept for Contracts which terminated by their
mwwmﬁoJmu,unnﬂnnmmmmarmpum'
mmmnimuwwummkﬂmu
1898, unless otherwise agreed by the parties or ordered by the Court.
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It is further ordered that, on the earfier of (s ) the expiration of a Cantract, (b
I;:mdumnm rejection of a Contract or (c ) July 1, 1998, the Carriers
shall be authorized to terminate il services under their Contracts, without the need
of u Court order of rotice and hearing. and the sutomatic stay of 11 U.S.C. Section
362 is hereby modified to penmit such terminaton.

lnhmmmtﬂmﬂm‘rﬂm Period, the
Debtors or WinStar and the Carriers shail reconcde promptly, and the Carriers and
WinStar or the Debtors shall remit promptly to the other party (overpayments to be

remitted direr Jy to WinStar), amounts due pursuant to the Contracts, as modified

by the Adequate Assurance Orders and this Order.

It is turther ordered that any notice required to be given by a Carvier under
Its Adequate Assurance Order shiall aiso be given T WinStar (atten: Ken Schwarz,
facsimile number 703-645-5190 and David Alan Miller, facsimie number 212-818-
m:wu:nmmnmmhmwmmwmm_
and or WinStar shall promgtly notify the Committee tatten: Larry K. Snider,
facsimile number 312-701-7711) thereot.
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STATE OF MICHIGAN )
COUNTY OF WAYNE ; 5

MixryFilion Loopold, beig first daly swon, deposes snd says that she is employed
by PEPPER BAMILTON Y LP; mx! that on Che 20Kk day of Jammary, 1998, the sevved, by telecopy,
2 copy of Brief in Suppert of Debters” Matien for Order Compelling Cextaia Carriers to
Pruia fervion Deering Trawsitios Beried spon wveryooe Fsed briow & fis pospacsivo teieoopy
e :

" ATAT Coep Att: Bob Enolf
WETT Fac. and Wiorkdoom Network Services At Netalie Clay
Tleport Coxmm. Grosg At Colleen
BAPS Teloom Foc. Att: Heather Marcis
Qi Conmmamicatines Cuap At Lisz
Rachern Telooom, Tac. At Pat Kacmer
LT Bternationial Teiecom At Angel
wmmhﬂ-uﬁkh;-

-
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UNITED STATES BAMKRUPTCY COURT
EASTERN DISTRICT OF MICHIGAN
SOUTHERN DIVISION

Case Nos. 97-58044, 5T-58057,
97-09084, 97-8002

a Washingion Corporation, <

Doblors. -mn.'wi-u-p-n

ORDER UNDER 11 US.C. §§ 105{a), (0 AND (), 365, AND 1148{c), AND FED. R
BANIGR. >, 3052, 8004, 9905, 8014 (A) ANENOED AMD RESTATED ASSET
FUSTHASE ASRTEMRST WITH WMETAR COMMUMCATIONS, BT, ASD WINETAR
DGO ACOUESITION CORP.; (8) AUTHORIZING () SALE OF SUBSTANTIALLY ALL OF
DEBTORS” ASSETE FREE AND CLEAR OF LIENS, CLAIMS, NTERBETS ANO
ENCUSIBRANCES, (1) ASSURFTION AND ASSIONEENT OF CENTASS EXBCUTORY
CONTRACTS AND LEASES, AND (i) ASSUNPTION OF CERTAR DESTS; AND IC)
GRANTING PELATED RELIEF

This malier Baving come before the Cowrt upon the Decamber 22, 1857 Motion (e “Sals
MioSior™)' of bdom Communicasions inc. (idcnds”) snd @ srumersied wholy-owned subsiteics,
Cu Tech internaional Comp. and Pacrat Inc. (ihe “Subsidiaricy’), deblors and sebnes in-possewsion
Odicicom and the Subidiaries co%acOvety, v, TDebiony’), for an order under 11 US.C. §§ 105(a).
20003, (0. @ and (m), 355, and 1148(c) and Fad. R. Banks. P. 2002, 0004, 6008, and 3014
sueiding (A) the s3e of substargialy al ¢f the Asects Used in Bhe condhuct of e Businets of
Midcom and s Subsidhwies as sellers (he Deblars”), fres and cloar of off fens, chiims,
encomsbranoes, sghts of fised relusal, amd olfwr issputs femcapl thod Cwpressly Ged rred by Bw
Purchxser of olherwis: @goessly stred s obligations of the Purchecer) (e Sale”), purearx b

0 a5 duscribod in e Arnded snd Rectind Aczat Puthsss Agreement. duted o of Decersber

B i e drfnd, CopRallond Semn coad Romb: S kv S Ve e o T b
-Mh“hm-ﬂ-ﬁ_ﬁu Acepy of B Purchame
S omeec 7 weRsRleall
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17, 1967, a5 amanded, and related Company Disclosure Lelier and Purchaser Disclosure Letier
(ogetrer the Purtizss Agreemers), brtween e Dettors and Win Star Commonicsfions, fnc.
(WinSitar"), 2 Detanare corporafion, and WinStar Midcom Acquisiion Corp., 8 Delssare corporation
and iy gssigne (Purchaser’): (B) the Deblory’ assumglion and assignnent & the Purdhaser of e
Assurraxt Coniracts idertified or deacrbed n the Purdiass Agreinerd, roa arnd ciosr of fens,
e, ercormbrances, rights of f5 Fefsal and other imerests: ard {C) graniting relaked redie; B
court having entered By: Overbid Procedunes Order, pursiant fo which, among other things, the
Court (2) orered $at 3 3uction (e "Auction™) for the sake of P Arzséz and the Jmourmpbon
assignment of certain executory contracks and unepived leases be held on January S, 1008; (&)
approved certain bidding terms, conditions, and procedures with respact to the Aacior; (c) approwed
the form of fi nofices (the Nofices™) 1o be givert wih rmpedt 10 the Bk Mafion and the rofiaf
cought therein; (d) direckad Deblory B sarve the Nobices upon various “wnlibes” (2 that arm s
dafinnd in §101 (15) of the Barknuptcy Code): and (¢) cpnsistent wilh Federaf Rules of Banknighcy
Procedere 2002(si) and 5008, Sound and ordered St e hofice required by the Overbid Procedures
Ordes wes sppropriate and reasonably caladsied & spprise crediton (incuding all peroons and
ofher exiies who have @ Ciaim (=3 defined in secon 101(5) of the Banknupicy Code) sgabrst
Drettors’ estabes) sl o offier fLarties i et (Inckding Tiose entiies ctziming a0 intere I the
© Asapts) of e Sais Mokion, the Purchase Agrsement, and fhe transaclions contemplated theren,
and o provide such persons and other entiies with an adequate W suficient opportunily ®
respond to T Sale Moon, tho Purchase Agroement, ond the transacdions contamptaied tereln
uummmm*ﬂ-uﬁwmunmm
of Banksupicy Procedure: and heasings on the Sale Mofion hoving been held on Jamury 6 and 7,
1umﬂm_ammuwmﬁ-*dmmiau
heard with respect o the Sale Matiore and the Court having considered (7) the Sale Mofion, () the
chjections thereio, and (=) e @rguments of counsal e, ar e evidence profiened or s,

OF: i3 of (S VIPO) 10732 2
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t the Sals Hesving: and R appessig that the relief requesied In the Sale Mofion i in the best
intorests of the Debiors, hew esintes, thor Creditors and other parkiess in inte st and upon e
recard of the Swe Homring @ these ceves; and aller dan debberaiion Trenmon. snd guod CaRe
IT IS HEREEY FOUND AND DETERMINED THAT*

1. TheCourt has hxisdiclion over this Sale Malion pursusnt 1o 28 US.C. §§ 157 and
1334, 2t ovar e St which 2w Eubiec io e b of Bus Qrder, Factucios) bt not Brred &
all croditors, s parsoms and enffies who have 3 claim (a6 defihed in §101(5) of the Barkruploy
Caorie) sganst the Debtars or i beniqupicy estates, and ol parfes in inketest, incuding those
eniiies caring an ERest in Bie ASSOD B howe Snifes who ae partes o §e Conpacts. This
mmilier is 3 core procasding purssant to 28 US.C. § 1570 (2). Verus of these cases and the Sale
Mician in Bus isvict is proper under 28 ULS.C. §§ 1408 and 1408,

2 ﬁ”—!ﬂ“ﬂ#hhﬂlﬂnrmm
353, . (0, ard (), 365, ax! 1145{c) of Pee Uinited Stutes Banksuptcy Code, 11 US.C. 101 o
293, 55 3mendad (e "Banknupicy Code” orthe "Code”), and Fed. R. Banks. P. 2002, 004, 6005,
and 9014, o B

1 As evidenced by the affidavits of servioe previously fled with the Count, snd based
un Bhe representsions of coursel et the Sale Hearing, (1) proper, fmely, adequate and sufficiant
notice of e Soke kion, B Sale Hearng Snd the 536 has been prosided in 20 Sance wih e
Bantoupicy Code, Feders! Rutes of Benkuptoy Procsdures, Including 11 US.C. §§ 102(1). 383, end
305 and Fed. . Benks. P. 2002, 6004, 6008, and S04, the Locsl Barkoupicy Rules, and in
campliance with this Court's Overbid Procedires Order, signed Decamber 19, 1957.{2) such natice
s good and muficient, snd appeopriste uader the partiaar ccumstances, and (%) oo ofher or
futher nofice of the Ssio, tha Sate Mation, o the Sale Hearing shall be requirad.

i n_-lu—lu—--un-m--l—ninc-ﬁn——u
Seafings of lact wiwn appry, deta. Ses Fed R Dasdy. P. TRSZ.

OF: S oF (WD T) 1LATT T 3
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4. A ressonable opportunily to ebject or be haard with respect to the: Sale Niolion and
the seief sacuumsiad Sharein has bean afiorded 10 all isteresied persons and entiies, inchuding () e
Unilad States Trusiee: (i) the Crediors’ Commiiee appoinied in the case of MIDCOM
mmﬂqﬂﬂlﬁwhmw-&“h-w‘w
acquisiion transaction regarding the Debiors or fhir assety during the past tweive (12) months; (W)
ol eniiics known b heve axseriad sny len, cialm, encesmbeance, right of first refusal or othar
property imerest in or upon any of @ Assets and Contracts which e 10 be sold or assigned
pursuant 10 the Purchase' Agreement; (v) all enfiies who had fied 3 nofice of appearance and
request for service of papers in these cases: and (W) all parties 1o exeasiony confracts of tnespined
ioases proposed to be assumed wnd assigned under the Purcharse Agreament.

5. Each Debior () has foll corporate power and authorily to exaute the Porchase
Agreement and afl ofher documents comtemgpiated thereby, and the sale of the Assets of the
Business by the Debtors has bean duly and validly authorized by all necassary corporalie aclion of
each of e Debiors, (3) has 3l of s corporsle power and sufharlly necessaly to Cormsmmate the
fransaciions contermplitad by the Puichass Agresment, () has taicen ol Corparate sofion nNenecsary
1 authorize and approve the Purchase Agreement and the consummaiion by such Debtor of the
iansacons contemplated theraby, and (W) requines o Srfher concents or SpprDvals, GRer than
those expressly provided 167 In the Purchase Agreemers or otherwise exgicilly set forth herein, to
conmuEere such INTERCtionS. | :

6  On Jenusry 5, 1898, the Deblors condurted an auction parsuant 1o this Courf's
Owerbid Procedses Order, and the Delsors having recaived 1o otfer bid for the Assets camplying

.with the terms of the Overbid Procadures Order which was higher and belier than Purchaser's bid

{as contained in the Pundase Agreement), at the conchusion of e Autetion the Dedlors detesained
it Purchaser has made the highest and beet offer 1o purchase he Assets.

OF: ML T (SRR IPD) TR 4
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7. Approvsl of the Purchase Agreement and consummation of the Sale 22 this fime e
in e best ierests of e Deblors, their cressitors, thelr estaies, and e p bic, pariouary e
Dabizys’ maneroUs cuciormis who rely upon the Deblors’ service. A .

& The Deblors have demansiraied both () good, suficient, and sound business
m-ﬂm-ﬂmmmnuﬁmtﬂ@#
provisions of the Bankruptcy Code, inchuding 11 U.S.C. §§ 105 and 383 prior bo, and autaide of,
phat of recrganszalion in tsl, smang ofher tinus

(A On the Pefion Date, the Debacrs ware In defaull under their 523
milion credit agreemant wilh Foothil Capital Corporaion (Foothil'),

{B)  On e Petition Dain, the Detors wers urmsbit 1 bofrow urder their
emsiibng credi Sec e,

(C)  Thecashgenersted by the Debloes’ operating activibes is inulfcient
10 fund the nen discretionary capital expandire requisemments Necessery 1o maintain
i prusert operaions end facllies @3 wel @ Bo schwdued debl eorvic:
repoivertmds of RusT rotes SRyablo and v cbimions;

() The Debtors do not haws the capacly 10 PUFSUS New development
projects which are criical £ confinusd growth and profitabilly in thelr compeive.
sy,

()  Toscive theirimmediale financing problems, the Debtors entered info
fthe Owder Authorizing Debiors to: (A) Use Cash Collateral; (B) Incur Post-Pefifon
Dott: and (C} Grant Adaquate Prolecion and Paide Othar Security with Footh,
== amended by e First Ordar Amending Ovder Aufhorizing Deblirs Tox (A) Use
Cash Cultaterat: () bncur Post Pefiion Detit: and (C) Grant Adequate Prolecion and.
Provide Ofhwr Securily. This fnancing sioes: fha Deibiors §0 Use their cash coliateral
e borrow up 1o 2n eckilions] spprcdmate $17 milion, subject o various condiions.

W itk off (AL NIRRT TR
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- 1 M*ﬂpﬁthﬁwh_“m“
il procuse shemabee ser e for thelr nesds. To freserve the velur of 0w Acew | of the Business,
pemparee: S jobe of many of the Debitey” empioyess, ard pressrve sl munis, 2 e wilne of e
Debar’ estutes for S benoft of ol ievosied pasties, S Dabiows must be suthesized o
oo S et womelEpaly.

14 AR teests (as hesoufier defd) shat atech 1 e prooseds of the Sute. The cash
prasecs of tha Sele piid ©© e Dubiors t Swe Cosing wl be dairbied © e S 00e
PO’ e s (eCrd TENRES Lrwer i, Dtrier, s the takewe o Fe procsess whed e
dictrinsed %0 §oolhil Capial Corposelion poriaant ¥ the First Order Amszing Orgar Aulhoriting
Detsiors Ter (A) Uss Cash Coliaterat (B) becur Postpediion D, and (C) Grant Adequei Profiscion
ﬂﬁﬁ“ﬂh_ﬁ.nﬁwﬂhhhh

15 Thef xhase Apmoment wes asgolisted, propoosd and enissed ints by Swo Deitors
2 $ Purchser wilivadt coflusien, in good (i, end $om srery- s bvgaining foaliers. Wt
of e Deltors or the Pwchaser or BS aflliates has engaged i any conduct that weudd cause &F
pernll the Puciase Ageeeme nt to be evaded under 11 U.S.C. § 38309,

16.  The Purchaser is an endly purchasing and lpssiag property in good falth with e
smaning of 11 ULS.C. § 353(m) and, 2¢ such, is enllied o fhe proticiions aforded handy. The
Puschaser wil be acieg in good fallh wilin te measing of 11 LLS.C. § 353¢m) in casing e
e contsenplatad by Sve Purchace Agreemest.

17.  The censiderafion provided by S Purchessy i e Assets of B Fusiness prssrd
10 e Pucchace AGroment consiikaes rumsoralbly oquvaent wehe snd b consideraion under the
Bantvupicy Code and wnder B lews of B Uniied States, any staie. terriory. posssssion, or e
Disiict of Colarnbia.
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. The comsiderafion offered In the Purthase Agmeswent is the highest and bast
consideraion offered for the Assets of the Business ardd wil provide 8 greaier recovery for e -
Debors’ crecitors S woukd be proviciad by sny ofher ractict sveikabic skeratue.

18 The Ssle must be spproved and consummied promply in onder 1 presarve the
el of Gy Bminess wx o going cancam.

20, The tanstr of the Asssts 10 e Purchaser upon the Closing wil be a legal, valid, and
fioctive rancier of the Assets and vast fhe Purchases with sl right, e, ond inkarest of the Debtors
1 Pw Assets froe and clear of morigages, sacurity interests, condiional sake o other BBl retention -
agreemeris, pladges, lens, clains, heigments, demarncls, essements, charges, encunbrances,
defiects, securlty interests, opions. siphts of first sefiecl, ressiriviions: of all kined rd any other interest
Gnckding. without fnitaion. fens, “aims, encurmbrances and teests (1) that PUPOr 1o give: t0 any
party a right . oplion 1 efiect any forfelire, modiicalion or ferminalion of e Debloes’ or the
Purchaser’s inlerest in the Assets, () in respect of Taxes, or (&) which arise as 3 result of any
Enployee Banelit Plan) (collecvely, “inlarests”).

Z1.  The Pucheser would not have enterad into the Purchase Agrasment and would not
rmmTmEls the fransacfors confermplster Swreby, Saz advartaly sffocting e Debtiors, Smir
estutes, and their credlors, i the Sale of the Assets of the Busingss 10 the Pustfuser and e
sssignment of the Gontracts to the Purcheser were not fae and clear of af Inferests.

22 The Debtors may sell the Assels of tho Business froe an® clear of ol Interests
because, in each case, the requirements of the Banlrupicy Code, inckaSng one o more of i
standands sot forth in 11 US.C. § 363()1) - (5) have been safisfied or such sale cthemsise is
sulhostzed pursuant to 11 ULS.C. §105. Those (A) holders of intissats, (5) non-debtor parfies o
Cosfracts and (C) othar parSies in infesest who did not object, o who wilhdrew Teir cbjactions, ©
e Sale, the Sule Motion or the asammption snd assignment of Contracts are deemed 1o have
Cormes e 10 the ransecions conterplated in the Purchete Agresment pursiand o 11 WS.C. §§

P SRS o (PR INT) TER0E B
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30 () =nd 365, Those hokders of Interests who did abject fall wilhin one or more of the: ofher
subsecons of 11 LLS.C. § 363(7) = sdequately profected By having their nteres:~, ¥ any, aftach
hhﬁﬂdl‘-ﬂmmbhmhﬁh"wﬂ-“
a5 get fiorlh in thi Order. j

P8 Eroret wih seepect b e Acsueme | lebibe relfur (A) tor wareler of e Agaets
& e Bt o e Puthmser o (2 B asueapion by tw Detsors. s sesigranant ¥ smd
smmrepion by S PoThaser of B Asaumod Contrces wll mibject as Pustcheses 1 wvy ety by
remmon of sech Kansfer or assigrynent and sssswoion under he Lies of the Uniied States, sy
sinte, tavriiary, o posnEasicn) hersof, o e DiWict of Cobumin, barsed i wdaole o 1 pavt, divertly
of lngirncily, on amy Shaery of lnw, inchading, wilhoo! Enllafion, sry Urdry of ardiinsm o sucCastor
or tasaiesee lshilly or clhareise. - .

26, Thetor cher of tee Assets of the Business 1o the Purchaser is 8 ¥ansier purmant o
11 US.C. § 1148c) and, acxeedifgly. shall not be towd inder sy kaw imposing 8 stamp txx or
i San. ;

25.  The Deblors heve demxonstated that & i an emscise of their sound business
Jadgmment S0 e and 23500 he Assmed Cortracts © The Purchosss in Conngcion wiih the
conssnmston of e Sale, and S ssurgpiion and ssgoment of fe Arsees Cordracts 5 in e
beoxt inlerests of the Debloss, i esisien, and Tor oo, The Assumed Coreas berg
scsigad 1 e Purchass: 5o o sty £ part of e oparssons of e Deidors being purchased by
e Pusctmser arct, scoordingly, such Ssurmgson and vsignment of tho Agsumext Conracts i

sosersbie, orfances e value of the Debloss’ estsles, and does not corsfiude unisir
Amramaragen. )
M. The Debiors have, by agresing o sy from e Purchass Price paid at Closing o

costls off e wheve thers i rw dispute Hhh-ﬂ_ﬂ &#Eiﬂw

d_ﬁ-hhliﬂ-h--—m-ﬂﬁw

i
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chuiened by the non. Debior party whese there is o dispue, () provided adequate sssurance that ey
ﬂmmwﬂldﬁ-ﬁumﬂuﬁﬁuﬂabﬁmadh
Assamed Confracts, witin the meaning of 11 US.C. § 38SEXTHA). and (3) provided compansation
o adequane assurance that they will prompfly provide compensiion o any party 1o the Assumed
Consacts, ofiver twn the Debiors, fur 2y actusl pocuniany loss to such party resulling from 2 defad
under any of the Assumed Caniracts which arises or accruss prior o the Closing Dase, within the
meaning of 11 U.S.C. § 355(5)(1)(B); and the Purchaser has provided adequale ssewance of kaure
* parformance of the Assumed Contracts, within the mesning of 11 US.C. § 38SBXTXC).

27.  The Selters have good and marketat 1 S5 to the Assats;

28, ABfindings of facte and conchusions of lew made herein or announced in open court
i connectioe. with the Sale Motion or the Ovetbid Procedures Order ane incorporated herein.

MMHEWMM“M“W’:

Grmerpl Provisions

() Al of the findings of fact and conchusions of kew set for®h sbove are incorporaied .
bﬁhmdhﬂamsmb’w&wm@k,ﬁ
25 Kather descrided hevein.

@ nmmnmhmmuﬁm
whﬁﬂ“&ﬂh“ﬂh“dﬂmmuﬂ
forth In e seoord of e Sake Hearing, and thoss that have not boen withdraun, waived, or selled,
and 2 reservaions of rights included in such objections, aie overruled on the mesis.

) e Purchase Agmement end B Yansactions contempiated thercin, intuding e
tramader of ho Assets by the Seliers 10 the Purchaser 35 provided In the Puschase Agrecment are
approved ana sulwsized undere Eariuploy Cose, Incding Secions: 105, 36 and 365 of the
Branfouiscy Coder )
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(6 % it of thi ASSats by Selers to Purchoser upsn Closing wil be 3 bgal, valid,
ﬂ““dﬂum-'wﬁm:_twn
@y (us defined in Seckcr: 101(15) of the Barkruplcy Corle): :

() umum.u—ummumw-u
incheliadiin s [ he Aamed e are) Cigr of all ARy, CxOEpT HOME SDOC Yy Returme ey v
m-ﬂqﬁ“-ﬁa-ﬂdlﬂrh-nﬂhn-—ahh
peoasds of B e (i inking o SCOUTRt Y paCEs (TR RIS, AT SoymRerty” iy
Ao Comrars, o prierrdieaion s stroenis providsd for it B Purdace AgEamsend) in e
smme oedet 2nd priodly % exisied befors the sale.

9 e wansler of the Assem is in enchange for considarslion being paid by the
Prarchames Bk corsii b recOnably SquUisaiers valu e (B COnSIdTTEie order B BRNCISACF
Code and under the taws of e United Staies, any stale, fterinry, possassion, o the Distrit of
Columbix;

() excopt whh respect b e Assumed Lisbillies, the iransier of the Assets of the
Business, and the assumplion and assigament of the Assumed Contracts, (including without
Emitation the Customer actounts and confracts with Custamers) does not and will not subject the
Purchaser i any ksbilty by reason of such Sensfer: and assignments under the ke of the Unlled
States, any stais, teviory or posseesion thereof or Se District of Columbia based, in whole o in
part, direclly or cecily, on any theory of b, inchading, wilhout Emilaion, any heory of SUCCESSOr
of sansieree by, .

@  the Pucheser is decigreied 23 the presubecribed slecommumcations carier for sl
Castomers of Sallers a5 of the Closing Dale, and the Purchaser shall heve 28 legal right o
imploment such desigraton immeciately without Custormer corsent,

. (8 ony canier aurently providing nobwork services 10 Sellers or any sales agert of
distyibuter currently tnder contract to Sellers is prohtiled from inkerfering with of impaiing () the

1"
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Wansfer of Cusitomers © Purchaser, (§) Purchaser’s confiousd senvice sher Closing or (8) the
“dmunmmwww

(10)  the Bankuptcy Court mtains jusisdiction 1o inferpeet and enforce the prowisiorns of e
Furchiroe Agrecmert, eny retated agreomert 10 which one or mom of the Debiors & porty, and this
Owcr, including, without Emitafion, jurisdiction tn (2) profsct $he Purtaser agoinet sow ciniens or
Cver sbsllie retated b the trareSons oontampisid by the Purchasse Agrairwint or Glsorniss,
in accosdanc with e provisions of the Purthase Agresmer, (b) resolve any and all dljections &,
or dispuiec among S porlies o the Purchase Agreement reganding, il isswes or dispates wllh
ssmpect to claims for indamnification or olfwerwise payabls undey e Purchase Agresssent, provides],
mﬁhumw&:m-ﬁnumnmm
m"l‘“hhﬁl’lﬂq;;lhﬂm Such ahcinion, sufeset,
or kack of juristicSon shall have ro effect upon and shall ot control, prohibt, or Emit the exevciss

of jusisdicion of any ofher court or arbltral body hawing competent jurisdicion wilh respect o any

stack puaier;

{11} e tomacons conempiated by $he Purchass Agrsement a0 wndartaien by the
Puschiaser n good fallh, as that e i used In Sacson 363{) of the Bankropacy Cose, and e
Puscizer it onBRed I Fie FRTRS I DIIRECHSN Gl by,

(1) e exist esspent Rsines reasoos for 810 22..: of s Asssts I B Parchose;

(19 e sake s in the best interests of the Deblors’ estatrs, their coediiors, 2nd their
Customers and is afheraise In the public interest

. (4 s has been such nolice as is appapriate In the parfcutar cicumstances gven
10 i enflics sequirad by aw 10 recsive rofion of the 3k o Each oppElty for heering 2 i
Bossromcate i Hie posfioulax Grianetances,

(16} e Business and S Asyets have been adequatcly marketed and wll lose wske
estasly :
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-

(15) s ofthe requiremants of Secions 105 and 353 of the Banknupioy Cadle for » saie free:
and chesr of Interer<ts have besn met; and p

an uwmmuﬁqdum—h_-w
auoized. and the Det4ors are auloried 1 consummate. Pz 1o he: T of She Purdhase
Agreement, ha salo of the Assets to Purchaser and related ransactions: (inchefing, whhout
mitasion, The payrent of amounts 10 aure defaclls urrer e Assumed Contracts) and 1o segotiste,
endcle and daliver such ofher and futher docoments as may be necessary or spprogeiale ©o

ek
ART
(4 #5755

(15 -Pumxheser shall, on or before Jommry 16, 1998, nolily m‘ilﬂm
which Purchaser chects %0 have sssumed by Debtors and assigned b Purchaser st the Cosing (e,
he Amsumed Contracts) :

(19)  the sssumption by Debéors and assignement fo Purcharsr of the Assummed Contracks
is approved and ehall become effective upan Clocing.

(20)  Salers shall promyty sfer the Closing notly all ofher Farties 0 each of e Conacts
whether o not s Cortract s besn issumed by Debors. ard assignesd to Purchor<er @ the Clesng,

1) ol defaults of Sebers under the Assumed Confracts arising or accring prior 1o the
Cloying (without giving effect to any accelerafion claurses or army Gefaull provisions in such carracts
of 8 Mind speciid in Section 365(b)(2) of fhe Bankruptoy Code) shall be proseplly cured by Sellers
from that porian of the Purchase Prics paid to Seliers 2t Clsing. #nd Purchaser shall have na
“wd@iﬂﬂu“hq“wfﬂﬁﬂumﬂpﬁrhhm'

22) any actual pecuniary ioss incurmed by ‘any party (ather than the Debdors) o =n
Assurned Contract “esuling from  defsull by Sellers prior 10 the Closing Date shall be promptly
compensated by Selers from that porion of the Purchaso Prics paid fo Sellers at Closing, sad”
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b

Purchaser shall have no Kahility or obligation with respect to any such loss ariting or accuing prior

10 the Closing: i
23 Seaouisol .~ﬂhh“nh“&“ﬁh%i_ﬂ

bes (a) with respect 1 pares #hat Sied weitton objections that have not been or ane act herealier
menoived, e amount to be ordered by this Cowst: (b) with respect © paries But Gec wilien
Obyeciiong fhat fara D) O are hersefier resaived, the @mounts sgread o by e parkies: and et
forth on the record of the Baie Hearing or in 2 subsequent writen agreement betwesn B Deblors
anl the ofher parly o the Assumed Contract; (c) with respect o paries hat falled o fle wriiten
chjactions, the amounts set forth i the NoSce of Proposed Assumplion of Leases and Execotory
Conracts in Connecion Wih e () Proposed Sale of Substantialy AR Assets of Midoom
Communications and Certaln Subsidiaries, () Assumption and Assignment of Certain Relaled
Execulory Contracts and Unexpired Lecses, and (i) Ospariunlty o Submit Competiive Bidks.
29 the Puchaser has provided adequale assurance of fulire performancs of e

Assurmed Contracts within the meaning of Section 365(1)Z) of tha Baniaupicy Code; ard

(259 e Assumed Cortracts sholl remain in full forms and effect for S benelt of the
Purchaser, nobelthstanding Bny provisions in such Assumed Corfrach of in appiicable baw
(nckuding, without Emiation, thase described in Sectons 365(5)(2) and (7) of the Bankruptoy Coxe)
fhat prohibt, resisict, or limit in any way such assignment or transier;

(26)  the Debtors, the Purchaser and s fifiates, and esch of thr agents and assigns,
3% auhorized 1o truncier the Deblory customent telocommurications SeTvicess to Purchaser or IS
smsigns without furthes o prior spproval of any regutatory agency or afher goversamental body and
wilhoust Aarther ceder of this Court, and none of them skl i sy lsbilty for making such Samsfers.
o causing such transers 19 be mac: provided, however, et Purchaser shall Give nofice Y such
Customers, with Sheir nomal montdy billings, Sl Bwir telecommanicalions services. have been
whﬂnhﬁumu;nnd’-uwh_ﬂi: .

OF: R oF (WINPT TONTRE ! "




(27} payment of the Deblory” cbiigatioas under the Purchuse Agasement, the Escrow

Inlﬂ'llllni.l'rllul:ll! rmkiting ey curchase
yriee el indempdfication emoUnts any mmeTedkaiely Byl if sod wten the chigesons

l'i*iiiiil.glﬂll‘;
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Dobiors are further sulhorbed and empowssed fo cause to be fled with the secretxry of sials of any
stale or other appficable ofiicials of any applicable goyernmental unils any and of certiicales,
agresperds, or smandnents nechEEaTy o approprias io effechsle the Fersacions confermpisled
by e mu——t,nﬁ-ﬂu_-;; and this Order, inchring amersted and
et oesiicates or anicles of incarporaiion =nd by-aws or cerificsies or arficies of Evendmet,
and ol such oiher acions, flings, or recordings &s may be required under approgpriale provisions of
e agiplicable lsws of all spplicatie goverrsnental units, or @S sy of the: officars of the Deblors mey
determine see necessary or appropriale. The exceculion of any such document, or e taking of any
sach acfion shall be, snd herety s, desmed condusive evidence of the oy of such enlly to
soact Wlhout Emiling the generaty of the foregoing, This Order shall consiiie sfl spprovals and
conserts, f ary, requined by the gone. al corparstion taw of the state of iIncorporaiion of each of e
enfiies and sl ofer appicablo business corporalion, Wust, and oher lsws of the applicable
mmmmuummmchm
Agremment., the related sgreements, and Bis Ovder and G e fransactions contemplated $eseby and

(9 all enibes in possassion of some or afl of the Assets are directed o cumender
possession of the Assets o the Purchaser on the Closing Date or at such time thereofier as
Prchasrs sy recest,

€0) on the Closing Data, each of fe Debtors’ crediors s directd (0 emacae such
documands sl tadoe sl other 2ciorrs a5 May be necscsry I refeass B fens o0 or daimes against
e Assets, I ey, a5 such Bans o chims may have been racceded or ey cherelss esist,

@1) s Order is and shall be binding upon and goven: the acts of all enfiies inchufing
without Eemitaion, off ing agents, fing oficers, Sie agents, e companies, mcarders of morgages,
recorders of deeds. registars of deeds, adminisiufive 3gencies, govesnreantai depariments.
mecretavics of stuts, federal, state, and local officials, and oi other Persons and enfiies who may

OT: 655453 of (WARRWLIWPD)] HITIY 16
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be requived by operation of law, the duies of their ofice, or coniract, 1o scoepl, file, register ar
therwise record or ralesse any documents of instruments, o who mey be recuired 1o report or
insure any #8ie or staie of Sle in of o any of the Agaets:

(37 each md every fedars, state_ @ IbCH gOVETRMIENG SYETTY OF dupsriment s heretsy
disected to acoespt any and all deuumnends end instrumenis necoesary and eppYOprisle
Coxmervmats the U1 Sore Conkempisec by the Purciacs Agresmert. the reise agseermerts
2w this Ovder;

@3 ¥ any Person or enllly at has fied fingncing stalemends or other docments or
agreemants evidencing lens on o interests in the Assels shall not heve: delfvered o e Dalilors.
prior 1o the closing, in proper form for fling and exscuted by the approgriale parfies, terminaion
statements, instruments of saisfaction, releases of all leres of Oher intavests which the Person or
eniily hes with respect to w Assets, the Deblors are hereby sulhorined and divectsd o execute srd
e such stasements, instruments, releases and ofher documents on behalf of the person or anily

wilhh respect to the Aszats immodcately prior i e Closing;

(34) ol Persons ate enjoined from In wwy wey pursuing the Puschaser o is affilisies o
Fecover ey claim which such Person has ageinst the Debiors or the Assels, except wilth respect 1o
(1) Assumed Linbilies and (2) any ciaim which is independently sssartable againct tw Purchaser
or ks effiiates and does not arise direclly or indirectly from their dealings with the Debtors or he

& signments and trasfors conrptated by Sis Oder:

(35) the Puchsse Agrasment, the relsied agreemesds, and ol other Gocuments,
agreements, end instuements necessary ©o effeckale and Conumae tee transaclions
Contrmplsted by e Purchase Agresmont ad 1 Excrom Agreemont, togeifer ith s s ar
provisions of this Order, shall be binding upon and shal ntse 10 the benel of the Debtors, the
Purthacer, snd Dair respective sucoessors and assigns. noteihstanding any  subsecquent
appoirdmant of @ trusies for one o more of the Deblors, under any chapler of the Beskruptcy Code,
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23 to which trustee such docurnents, agreaments, and instuments (and the terms and provisions
thereof) ctherwise shall be binding. .

(36) the Purchase Agreement and any refated sgreement may be modiied, amendesd, or |
tupplernentad by agreemant of the Debtars and the Purchaser without frher acion of fhe Court,
.ﬂuqmmmunwwhmmmm
conforms 10 and effectuates the Purchase Agreament.

(57)  notting in this Order shall constiute an assumplion or rejeciion of any exscuory
con‘ract or unexpired lsase axcept, upon the Closing, as specifically provided in this Order, the
Purchase Agreement. and Bhe desig Son of Assumed Conbracts. Debtors” abiiy to sssirne or
*W*mﬁwmﬂﬁ“ﬂdhﬂwﬁm

(35) Foothll shall not be cbligated to provide financing to the Detiors in excess of $35
mwuhmmmmmmﬂnumin
agreerment with Sprint contemplated by Section 8.3() of the Purchase Agreement:

(39) WinStar ond the Purchaser shall provide bo the Comemiiee and Foolhil, fhrough their
counsel, 3 notices they provide 1o the Deblors at the time such nolices are given 1o Deblots:; and
Section 9.8(b) of the Purchase Agreement is amended 1o ;xovide hat 2 nofice Shereunder shall be
given witin 20 clays after WinStar or the Purchsser leams that & claim has been made against i for
which R moy seek Inderndication; and

@0) motwithstusding sny of the te2.53 or provisions of this Order, if the sum of () the

MWDW“ﬂhhmuﬁ#ﬁ)w
ammount that st be paid by the Debiors mder the Parchase Agreement to care the Assumed .

mwuﬁmwummuumumd

mﬁm-ﬁwhwﬁyﬁpﬁiwmmﬁnm o Jaresmy 16,
mwmmhtnw option, the Court ¢hall hoid & hearing ox.
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OFFICE OF THE SECRETARY OF STATE

CERTIFICATE OF AUTHORITY

I, JOYCE HAZELTINE, Secretary of State of the State
of South Dakota, hereby certify that the Application for
s Certificate of Authority of WINSTAR WIRELESS, INC. (DE)
to transact business in this state duly signed and
verified pursuant to the provisions of the South Dakota
Corporation Acts, have been received in this office and
sre found to conform to law.

ACCORDINGLY and by virtue of the authority vested in
me by law, I hereby lssue this Certificate of Authority
and attach hereto a duplicate of the application to
transact business in this state under the naze of WINSTAR
WIRELESS, INC.

IN TESTIMONY WHEREOF, I have
*_ hereunto set my hand and
T affixed the Great Seal of the
= State of South Dakota, at
this




JOYCE HAZELTINE
Sacretary of State

TOM LECKEY
Deputy

FROM: Joyce Hazeltine, Secretary of State
Corporations

RE: FOREIGN CORPORATION

The application for certificate of authority has been received
and filed on behalf of the name enclosed.

Enclosed is tha Certificate attached to the duplicate application
along with a receipt for the filing fee.

SDCL: 47-9-3 nqg:.m the filing of a corporate annual report -
with our office between the anniversary date of qualification and
frior to the first day of the second month following. The report
8 due the !'u.r following qualification. An annual report form
will be mailed to the corporate address listed in number five on
the application for timely filing. Please contact our office if
the corporate address changes or if the form is not received.

Thank you.




“company”
contain an sbbreviation of ane of such words, then B name of the carporstion with the word or sbbrevistion which i slects
10 add therelo for use in this siate is

Sskawhosincorporsied _ DELAWARE =~ Federsl Topayer IDF __1L3-)7TH6S

£4) The date of e incorporation is _ S298%4 and the period of Its duration,
which may beperpehunl, is ______ PERPETUAL

{5) The adkdress of ks principal offics in the state or country 1 Ser e kawa of which 1 is incorporated i
—3EAST LOOCKERMANSTREET DOVER DELAWARE Zip Code izl
malling address If ifferent from sbove is: 200 PARK AVENUR 31t FLOOR
_NEW YORK NY Zip Code_10169

5 The strest addvens, or & ststemant that there is no strest address, of its proposed registered offics in the Stats of South
Ouictn le 212 MAINSTREET _ RAPID CITY 3 Zp _sT1

and the name of s proposed registered sgent in the State of South Dakota at that address Is

1) CORFORATE SERVICES, INC

(7) Tha parpones which it proposss 10 pursue in the transeciion of business in the Stale of South Dakota ane: (state specific
St

TELRCOMBMUMICATIONS SERYICES

@) The nermes and respective addresses of its direciors and officens are:
M Officer Thie Street Address City
—SEEATTACEED

(9) The aggregete number of shares which it hes authority i0 esus, Remized by cisssss, par value of shares, shares without
por valus, and series, if any, within & class ix

Number Par vaiue pur share or statement that shares are
of shares Ciase Saries without per value

- LOMEN _NA _ _NOPAR




(10) The aggregeie number of it~ ‘ssusd shares, Nemized by ciasess, par v 9 of shares, shares without per valus, and
series, il any, within a class, ix:

Hurnbar Par valus per share or sistemant that shares sre
of shares f without par valus

» COMON A __ _NOPAR

(11) The smount of s steted capitsl i § _%8.00
Shares istued mes par value equale steled capital. in the case of no par value stock  sisled capitel is the consideralion
recsived for the issusd shanes.

(12) This application is accompanied b, a CERTIFICATE OF FACT or a CERTIFICATE OF GOOD STANDING duly
scknowiedged by the secretary of stale or other officer heving cusiody of corporste records in the stale or country under
Wikl iews R s incorporsbed.

(13) Thet such corporation shall not dimeclly or indirecily combine or meke any coniract with any incorparsied company,
fosaign or domastic, through their siockhoidens or the rustess or sssigne of such siockhoiders, or with any copwrinarship or
associelion of persone, of in any manner whalever 1 fix the prices, Bmit the produciion o reguisle the raneporislion of smy
product or commodily 50 88 1o prevent compeiiion in such pricss, producion or ransporiation or 1o esiablish excessive

(14) That such corporsion, as & comsidersiion of ks being permillad 1o begin or conlinue doing business within e Stale of
Scuth Deleoie, will comply with all tha lewe of the said Stale with regerd 1o forsign corporalions.

The appiication must be signed, in e presence of a notary public, by the chairmen of the board of directors, or by the
president or by ancther officer.

| DECLARE AND AFFIRM UNDER THE PENALTY OF PERJURY THAT THIS APPLICATION IS IN ALL THINGS, TRUE
AND CORRECT

mu_m;x:ﬂ- %_7
»r~
Mee) 7 ° ;/" 973

JAF _ beforeme __Simvie S
. known to me, or proved fo me, fo be the
of the corporation that is described in and that executed e within instrument

e MIEE_ASPORE AT
and acknowiedged 10 Me that such COMPOrEEoN Gxecule] sams.
My Commission Expires:

Sofige Selsh
Netwry Pabiic District of (olwmdbe
Farararaererar et L s s 2 e a x £ 2 TR IT Y

The Consent of Appoinimant below must be signed by the registersd agent listed in number six.
CONSENT OF APPOINTMENT BY THE REGISTERED AGENT

t.!ml.%ﬁ . hersby give my consent io serve as the

registared & ant for

_WRSTAR WIRELESS, INC.
{corporate name)
Dete___ Mafcdl (1 1990 _{%m




wmmmnm.mc.
List of Offioers snd Direceors

230 Park Avenue, 31st Floor
New York NY 10169

mMAv_.JIthu-
New York NY 10169

President
mMM-n,itlﬂu'
New York NY 10189

thdh-d&u-y
230 Park Avenus, 315t Floor
New York NY 10169

Vice Presidess

230 Park Avenue, 315t Floor
New York NY 10169

Vice President

BGMMI-.JIHM
New York NY 10169

Vice Presidest
Bﬂhtm—-,:ﬂll‘hw
New York NY 10169

Vice President
1146 lﬂhﬂw
Saite 250

Washingion DC 20036

A-hu&uu-y

1146 Iﬂ-ﬁﬂ,“
Saite 250

Washington DC 20036

Assistant Vics President
230 Park Avenue, 315t Floor
New York NY 10169




UNITED STATES SECURITIES AND EXCHANGE COMM | SSION
WASHINGTON, D.C. 20549
FORM 10-Q

{(Mark One)

[x] QUARTERLY REPORT PLRSUANT TO SECTION 13 OR 15(d) OF THE SECURITIES
EXCHANGE ACT OF 1934

Fox the quancrh penod ended fune 30. 1998

ok
[ ] TRANSITION REPORT PURSUANT TO SECTION 13 OR 15(d) OF THE EXCHANGE ACT
For the ranutzon, penod from ©

Commission File Number: 1-10726
WmS'I‘ARCOMMUNICATIONS,mC
(Exact name of Registrant as specified in its charter)

Delsware 13-3585278
(S or other junsdacton of
INCOTPOEAION. OF OTRANTALON)

230 Park Ave., Suite New York, NY 10169
{Address of principal executive offices)

(Regpstra’'s wiephons number)

{Former nase, former  address and forme—© fiscal your end
if changed snce last report)

Indicate b checkomark whether the registrant (1) has filed all reports required o be fiked by Sectica 13 or |5(d) of the
Securitses Exchangs Act of 1934 during the preceding |2 moatins (or for such shorter period that the registrant was
vequired 1o file such reports), and (2) has been subject to such filing requirements forthe pet 0 days. Yes X No _

State the number of shares cutstanding of each of the issuer’s classes of common stock, as of August 12, 1998:
39.606.663




PART I

FORM 10-Q
WINSTAR COMMUNICATIONS, INC.
TABLE OF CONTENTS

Financial Information

Item 1. Financial Statements

Condensed Consolidated Balance Sheets -
December 31, 1997 and June 30, 1998 (unaudited) .......

Unaudited Condensed Coasolidated Statement
of Operations - three 2d six moaths ended

Jup~ 30, 1997 and 1998 .

Unaudited Condensed Consolidated Statement of
Stockholders’ Eqmty(Dﬂm) mmudd
June 30, 1998 ..

Unaudited Condensed Consolidsted Statement
of Cash Flows - six months ended

Item 4. S:tuhimoﬂhu:uﬂ'md&mﬂty
Holders

Item 5. Other Information

Item 6. Reports on Form 8-K
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For the sor montrs ended

S 30.
1897 1998

Cash flows from oparsiing sciveies:
st loss
Adpasris I recorcia net ioss 10 ned cash
usad i CYETaing achviien

et o, Guem dhlcogivend opm o £TT 1,982
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4,400
i cagh et speras 50,902
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270945
. 183,148
88,087 804

- 10,000
Procseds from equipment ieees Sinsncing 2051 30,500

Paymant of capiiai nses obligetiors (1.903) (e % -]

R - — o g
mmmqhﬂ.“ 387.238 77.952
Nat increses in cash end casi equivaients 208 888 172524
mmmmuwu‘nﬁn 93,400 402,356
Cash and cash equivalents et end of period i 574,883
Shorterm investments at and of pertod 40973 128,084
Cash. cash equivalents and shori-term investmenis

ot end of period $§ 33151 § 702987
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The Company provides facilities-based voice and broadband dara telecommunications services
BEEE%%EEEEE Encﬂﬁmﬁn. By utilizing

ts Wireless Fiber™ services and a EE.E&E_._.EHHER. ¢ Company disti~guishes itself
au.._ es-based, value-added provider of high-capacity EBaBB_.E_E_S.- rvices and an
anractive alternative to established providers, such as the RBOCs. The Company also utilizes its
Wireless Fiber services to provide other telecommunications offerings, including Interet, ATM
and frame relay services. The Company creates and/or acquires rights 1o and distributes
Egigﬁﬂﬁgluﬁags.ngﬂﬁﬂg

be Company also operates a nonstrategic consumer products company, which is trested as a
Eiﬂ.ﬂsnﬁg

To capitalize on opportunities in the telecommunications industry, the Company is pursuing a
rapid expansion of its telecommunications services, which will require significant amounts of
capital to Eiiﬂ!%&nﬂﬁrﬁl ._.r.ni._u_!uldn_nn

WinStar Communications, Inc. and its subsidiaries (collectively, S_.Em-l‘.u:_!noﬂﬂ.ud.
All material inter-company transactions and accounts have been eliminated in consolidation.
The accounts have been prepared by the Company without audit The foregoing statements
contain all adjustments (consisting only of normal recurring adjustments) which are, in the

opinion of the Company's management, necessary to present fairly the financial position of the
Company as of June 30, 1998, the statements of operations for the three and six months ended

June 30, 1997 and | iigﬂggwﬂsﬁilﬁuﬁuo 1997
and 1998 and the statement of stockholders” equity for the six monaths ended June 30, 1998.

footnotes for the three and six EEEE 1997 reflect certain
reclassifications such that they coaform to Enguﬂuﬂ.on!g

The results of operations for the three and six months ended June 30, 1998 are not necessarily
indicative of the results of operations for the year ending December 31, 1998.

Wirdless Fiber™ is a service mark of WinStar Commumications, Inc.




i!ﬂi&-—glﬂg accordance with Statement of Financial
Accounting Standards No. 128 ("SFAS No. 1287). Stock options and warrants have been
Em’tgﬂﬁiivﬂilgﬁalﬂt;i

and six months ended June 30, 1997.

5. Acquisition ot MidCom Communicationrt, [nc.

Effective Janvary 21 S-ifid.i Euﬂ!ﬂﬂﬂa




WiaStar Commaunications, Inc. and Subsidiaries
Notes 13 Condensed Consolidated Financial Statements
(ussudited)

occurred on the indicated dates, nor should it be taken as indicative of future results of

83,557) (105,585)  (145,698) (199,144
Basic and diluted loss pershare  $(2.53) $2.77 $ (4.44) $ (538)

6. Issuance of Cumuiative Comvertible Preferred Stock

In March 1998, the Company sold 4,000,000 shares of Series D 7% senior cumulative
coavertible preferred stock (“Corvertible Preferred Stock™) in a private placement for aygregate
gross proceeds of $200 million. EH&E&«&E-?E&EE
payable quarterly (commencing on September 15, 1998) in (i) cash or, at at the Company's
election, (ii) through the issuance of a Eﬂﬂiﬂ&&ng s common stock equal
SEEEQEEEEEEEKEBSEE (as

The Convertible Preferred Stock is convertible at the option of the bolder at !.unus-:n.ns
issue date, into shares of the Company’s common stock at a conversion price of $49.61 per share
of common stock.

nit?l.lqﬂmsnr mandatorily redeemable on March 15, 2010 ata redemption price
of 350, payable in cash, per share pius accrued and unpaid dividends.

?giﬂuﬂmﬂﬂ.ig to dividend rights and rights on liquidation,
Eﬁ!ﬂgi@u;!&i&gglﬂﬂ}nmﬂﬁb
Preferred Stock of the Company and (ii) on a parity with the Series C Preferred Stock of the
Company

The Company filed a shelf registration {which was declared effective in June 1998) with the
Securitics and Exchange Commissioa with respect 1o resales of the Convertible Preferred Stock
and the common stock which may be issued on the coaversion thereof or as dividends thereon.




h . million principal amount of unsecured 10% senior
subordinated notes due 2008 (“Cash Fay Notes™) and 5250 million principal amount of
unsecured | 1% senior subordinated deferred interest t notes (“Deferred Interest Notes™) due 2008
(collectively, “the Notes™). Efﬁﬁgﬂuﬂsﬁq&g&gﬁﬁn
Company and rank pari passu in &%%ﬁﬂﬁ&aﬁoﬂuﬂ 14% Convertible Senior
Subordinated Notes Due 2005 and the Company's uﬂﬁ%&&EEﬂiE
ZRGUEJB:EEEBQEEH%EEH.EEE!EE%

commencing September 15, 1998. The Deferred Interest Notes bear interest at the rate of 11%
perannum. Until March 15, 2003, interest on the Deferred Interest Notes accrues and
compounds semiannually, but will not be payable in cash.

?EEESEG.BBEEE:S?Q&ESEEE
15, 2003, at its option, at certcin defined prices.

The Company b, filed an Exchange Offer Registration Statement with the Securities sod
Exchange Commission (“SEC") which has been declared effective under the Securities Act. The

Company has commenced an exchange offer for the Notes, pursuant to such registration
statement.

8. Condensed Financial Information of WinStar Equipment Corp. and WiaStar
Equipment Il Corp.

ﬁ.&uﬁmn!ﬁ_iﬁn:zﬂﬂ-d placements of debt in E!nb:n.ﬁ&.wﬁ
respectively. The proceeds purchase
EE%&ERE&EWE%E a specified period, WEC
and WEC [I m E:Eu Eﬂﬂigsggiﬂnﬂuﬁnnzﬁﬂ
respectively.

the Company.




Current lisbilities (40264)  (4,216)
Long term lisbilies  (200000)  (50,000)

Statements of operations information for WEC for the three and six months ended June 30,
1998, the three months ended June 30, 1997 aad the period from March 13, 1997 (inception)
Eiuﬂ ﬁif!ﬁﬂn?'i!-ﬂi&iﬁﬁﬁ!l




WinStar Communications, [nc. and Subsidiaries
Notes to Condensed Consolidated Financial Statements
{unaudited)

Separate financial statements for WEC or WEC I1 are not presented because management of the
Company has determined that such information would not provide any material information that
is not already presented in the condensed consolidated financial statements of the Company.

9. Discontinued Operation - WinStar Global Products, Inc.

On May 13, 1997, a formal plan of disposal for the Company's consumer products subsidiary,
WinStar Global Products, Inc , (“Global Products™) was approved by the Board of Directors and
it is anticipated that the disposal will be completed within the near term. The disposal of Global
Products has been accounted for as a discontinued operation and, accordingly, is carried at its
estimated net realizable value. During the six moaths ended June 30, 1998, the Company
recorded a loss on discontinued operations of $1,982,000. The accompacying condensed
consolidated balance sheets, and operating results of Global Products are segregated and
reparted as discontinued operations in the accompanying condensed consolidated balance sheets
and statements of operations and cash flows.

Information relating to the discoatinued operations of Gilobal Products is as follows (in
thousands of dollars):
For the Three Moaths For the Six Months
Ended Ended
June 30, June 30

1997  19% @ 197 @ 1998

Operating revenues $2583 $2203 $6275 $4.495

Cost of services and products 1,995 2222 4,537
Selling, general & administrative

expenses 1,029 2,073
Depreciation and amortization 65 124

Total operating expenses 3317 6,734

Operating loss (752) (1,114) (934) (2,239)
Interest expense (109) (157) (404) (333)

Net loss § (861) ¥1271) gIIJJB! Q&SH!
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WiaStar Communications, [nc. and Subsidiaries
Notes to Condensed Conselidated Fiaancial Statemenis
(nanudited)

Net assets of the discontinued operations of Global Products at December 31, 1997 and June 30,
1998 are composed of ine following (in thousands of dollars):

December 31, June 30,
1997

Assets:
Accounts Receivable, net $ 4383
Inventories 4,663
Other Assets 1,268

——l T

10314

Lishilities:
Current Liabilities
Oher Lisbilit

Total liabilities
Net deficit
18, Marketable Securities

On June 21, 1998, the Company purchased 12.9% of the outstanding common stock of
Advanced Radio Telecom Corp. ("ART™) and other equity securities from private investors.
The Company issued one share of its common stock in exchange for every 2.2 shares of ART
purchased. The conversion ratio results in & purchase price of $17.90 per ART share based on
the Company's closing stock price on the date the transaction was closed. The Company issued
approximately 1,525,000 restricted common shares in connection with the transaction and
received approximately 3,3 14,000 common shares of ART and certain other unrelated assets.
The marketable securities acquired are accounted for as “Available for Sale Securities™ in
accordance with Statement of Financial Accousting Standards No. 115. The Company has
recorded an “other comprehensive loss™ (representing unrealized losses on these securities) of
$26.487,000 in the Statement of Shareholden’ Equity.

11. New Accounting Presssncements

The FASB released Statement of Financial Accounting Standards No. 131, “Disclosures About
Segments of An Enterprise and Relsted Information™("SFAS No. 1317), requiring that all public
busi financial and descriptive inft R ble ;
segments. The Company will implement SFAS No. “31 in its 1998 annual report on Form 10K,
s required.




WinStar Communications, [nc. and Subsidiaries
Notes to Condensed Consolidated Financial Statements

(unaudited)

12. Subsequent Events

In July 1998, the Company agreed to purchase 850 MHz of bandwidth in New York City from
CellularVision USA, Inc. for $32.5 million in cash. The bandwidth will be disaggregated from
CellularVision's LMDS license for the New York area. This transaction is subject to FCC
approval. The Company has also agreed to lend CellularVision an amount up to $5.5 million,
the repayment of which may be offset against the purchase price. The acquired spectrum will
not be used to support any of the ongoing services or operations of CellularVision.

In July 1998, the Company entered into a twenty five year lease agreement for dark fiber
capacity inmdbuwm:mbuufmjmmutmumwmofwuﬂmudym
million. To date, the Company has paid $6.5 million of this amount, with the balance 1o become
payable as portions of the fiber network are fully constructed and become available to the
Company, which is expected to occur over the next eighteen months.




Item 2. MANAGEMEINT'S DISCUSSION AND ANALYSIS OF FINANCIAL
CONDITION AND RESULTS OF OPERATIONS

Company Overview

The Company provides facilities-based voice and broadband data telecommunications services
to businesses and other customers in major metropolitan areas in the United States. By utilizing
its Wireless Fiber™ services and a switch-based infrastructure, the Company fistinguishes itself
as a facilities-based, value-added provider of high-capacity telecommunications services and an
attractive alternative to established providers, such as the RBOCs. The Company also utilizes its
Wireless Fiber services to provide other telecommunications offerings, including Internet, ATM
and frame relay services. The Company acquires rights to and distributes information services
and entertainment content as a complement to its telecommunications operations. The Company
also operates a nonstrategic consumer products company, which is treated as a discontinued
operation in this report.

During the first quarter of 1998 the Company completed its acquisition of the assets of MidCom
Communications, Inc., a national provider of long distance voice and frame relay data
telecommunications services, primarily to small and medium-sized businesses nationally.

The Company also acquired GoodNet, a rapidly growing Tier I Intemet and ATM backbone
provider. Through its national ATM network, GoodNet provides Internet access and high
capacity data services to high bandwidth users.

In connection with the Company’s rollout of its local telecommunications services, the Company

also provides business information services to its CLEC customers. These services are marketed
directly to end users and through the Company’s direct sales force.

15




Three Months Ended June 30, 1998 Compared to Three Months Ended June 30, 1997

Revenues of the Company’s operating segments are as follows (in millions):

EESE@%RE;??EEE uuuuu , 1998, to
$57.3 million, from $16.3 miilion for the three moaths ended June 30, 1997, #EEE..“I.!!
%E to the growth in the Company’s Egii
addition of new markets and new services led to 482.7% gain i :

:Emaﬂnrmngicuﬂﬁ %ﬂimﬂﬂ!iﬁﬁ&i
30, 1998, to $30.0 million, from $4.0 million, for the quarter ended June 30, 1997. The growth
was attributable to BaEELEEE%EEEEE
services to small and medium size business customers, and the geographic expansion of sales
and network operations, along with the rapidiy expanding large account business unit  Total
nﬁnﬁsﬂiﬂggﬁiﬁaiiﬁgu 130 million at the end of June,

_ﬁ.ﬂgﬂﬂ.q%ﬁfgiuﬁua_ 1997. ._._SEBEE.
primarily from revenues, atributable to former MidCom long distance operations which were
acquired in January 1998. The Company expects & gradual attrition of this revenue over
subsequent quarters.

lﬁﬂﬂaﬂ.ﬁuﬂﬂggifﬂ %ﬁi.ﬁﬂniﬁuﬂg
ended June 30, 1998, to $12.5 million, from $8.7 million, for the three months ended June 3

1997, due to generally ﬁgiigqﬁs%i atthe
information requirements of small and medium-sized businesses.
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Cost of services and products increased by $30.3 million, or 190.3%, for the three months ended
June 30, 1998, to $46.2 million, from $15.9 million, for the three months ~nded June 30, 1997.
As a percentage of revenues, cost of services and products in the quarter « \ded June 30, 1998
was 80 6%, compared with 97.4% in the quarter ended June 30, 1997, ana 90.1% for the quarter
ended March 31, 1998. This decrease in the cost of revenue percentage is the result of increased
volumes and larger percentages of traffic being provisioned over the Company's network. The
Company is continuing to add new markets and build its telecommunications network. The
Company’s gross profit margins will gradually improve as increased volumes and larger
percentages of traffic are provisioned over its own network facilities. The rate of improvemens,
however, will be slower during periods when the Company expands into new markets, and will
accelerate as these markets mature,

Selling, general and administrative expense increased by $20.5 million to $59.7 millioa for the
three months ended June 30, 1998, from $39.2 million for the three moaths ended June 30, 1997.
The Company continued to hire sales, marketing, network and related support personnel in
coanection with the expansion of its CLEC markets. The Company had approximately 750
employees at June 30, 1997 and approximately 2,300 at June 30, 1998. As a percentage of
revenues, selling, general and administrative expenses declined from 240.1% for the quarter
ended June 30, 1997 * 104.2% for the quarter ended June 30, 1998. With the rapid expansion
of its markets from | in December 1996 to 26 at June 30, 1998, and 10 its plan of 30 at
December 31, 1998, the Company expects its selling, general and administrative expenses to
continue to grow in absolute dollars, but to be a steadily declining percentage of revenues.

Depreciation and amortization expense incressed by $12.0 million for the three months ended
June 30, 1998, to $16.9 million, from $4.9 million for the three moaths ended June 30, 1997
principally resulting from the Company's acquisition and deployment of switches, radios and
other equipment in connection with its telecommunications network buildout.

For the ressons noted above, the operating loss for the th-ee months ended June 30, 1998, was
$65 5 million, compared with an operating loss of $43.7 million for the three months ended June
30, 1997,

Interest expense increased by $20.3 million, or 100.6%, for the three months ended June 30,
1998, to $40.5 million, from $20.2 million for the three months ended June 30, 1997. This
increase was principally attributable to the issuance of $150 million of debt in the third and
fourth quanters of 1997 and another $450 million of debt in the first quarter of 1998. Of the
$40.5 million of interest expense incurred for the quarter, $32.4 million is not payable in cash.

Interest income increased by $5.2 million, or 102.5%, for the three months ended June 30, 1998,
to $10.3 million, from $5.1 million for the three months ended June 30, 1997. The increase
resulted from the additional interest income eamed on the proceeds from the Company's various
stock and debt placements.




oqiniuoﬂ.ﬁsu-wnﬁ_n.nnoa_..ln reported a loss from continuing operations of $94.3
_Sn_.o_.u.un.._.ﬂsg.»uﬂn& June 30, 1998, compared to a net loss from continuing
o_ﬁuﬂnﬂ of $58.8 million for the three months ended June 30, 1997.

Six Mouths Ended June 30, 1992 Compa: ed to Six Months Ended June 30, 1997
Revenues of the Company’s operating segments are as follows (in millions):
Six Months Ended

June 30
1997 1998
Telecommunications Services;
CLEC Services $5988 S$51,117
Other Services 8,753 29112
4,741 B0
Information Services 14.676 24.4
04

Total Revenues nno_.:..__ 51 _03_

Revenues increased by $75.3 million, or 255.9% for the six months ended June 30, 1998, to
$104.7 million, from $29.4 million for the six months ended June 30, 1997. This incresse was
attributable to th. growth in revenues generated by the Company’s E
operations.

Revenues from CLEC services increased by $45.1 million, or 752.0%, to $51.1 million for the
six months ended June 30, 1998, muBuu.oE:&nFEauWEEluiua. 1997. The
CLEC business commenced operations in the second quarter of 1996. The Company has since
been rapidly adding markets and installing voice and data lines for its business customers.

Revenues from cther telecommunications services increased $20.4 millioa to $29.1 million for
the six months ended June 30, 1998, as compared to $8.8 milljon in the six months ended June
30, 1997. The increase resulted primarily from sales, attributable to former MidCom long
distance operations which were acquired in January 1998.

Revenues from information services incressed by $9.3 BEEPonmmdrmﬂ.rnﬁE
ended June 30, 1998, to $24.5 million, from $14.7 million for the six months ended June 30,

1997, duetoa Eigiﬂqgoﬁg%i the
information requirements of small and medium-sized business.

- Cost of services and products incressed by $60.1 million, or 208.2%, for the six months ended
June 30, 1998, to $89.0 million, from $28.9 million for the six months ended June 30, 1997, As

a percentage of revenues, cost of services and products for the six months ended June 30, 1998




was 85%, compared with 98.1% in the six months ended June 30, 1997. This decrease in the
cost of revenue percentage is the result of increased volumes and larger percentages of traffic
being provisioned on the Company’s network.

Selling, general and administrative expense increased by $44.5 million to $113.3 million for the
six months ended June 30, 1998, from $68.8 million for the six moaths ended June 30, 1997.
The Company continued to hire sales, marketing, network and related support personnel in
connection with the expansion of its CLEC markets. The Company had approximately 1,479
employees at December 31, 1997 and approximately 2,300 at June 30, 1998, \s a percentage of
revenues, selling, general and administrative expenses declined from 234% fc the six moanths
ended June 30, 1997 to 108.2% for the six months ended June 30, 1998. With the rapid
expansion of its markets from | in December 1996 to 26 at June 30, 1998, and to its plan of 30
at December 31, 1998, the Company expects its seiling, general and administrative expenses to
continue to grow in absolute dollars, but to be a steadily declining percentage of revenues.

Depreciation and amortization expense increased by $19.9 million for the six months ended June
30, 1998, w0 $28.3 million, from $8.4 million for the six moaths ended June 30, 1997 principally
resulting from the Company’s acquisition and deployment of switches, radios and other
equipment in connection with its telecommunications network buildout

For the reasons noted above, the opei.iing loss for the six months ended June 30, 1998, was
$125.9 million, compared with an operating loss of $76.6 million for the six months ended June
30, 1997.

Interest expense increas~d by $38.2 million, or 123.1%, for the six months ended June 30, 1998,
0 $69 2 million, from $31.0 million for the six moaths ended June 30, 1997. This increase was
principally atributable to the issuance of $450 million of debt in 1997 and another $450 million
of debt in the first quarter of 1998. Of the 359.2 million of interest expense incurred for the six
months ended June 30, 1998, $50.9 million is not payable in cash.

Interest income increased by $7.9 million, or 108.0%, for the six months ended June 30, 1998, o
$15.2 million, from $7.3 millioa for the six moaths ended June 30, 1997. The increase resulted
from the additional interest income eamed oa the proceeds from the Company's various stock
and debt placements.

For th= reasons noted above, the Company reported a loss from continuing operations of $177.3
million for the six months ended June 30, 1998, compared to a net loss from continuing
operations of $100.3 million for the six moaths ended June 30, 1997.




Liquidity and Capital Resources

In March 1998, the Company sold 4,000,000 shares of its 7% Series D Senior Cumulative
Convertible Preferred Stock pursuant to which the Company realized net proceeds of
approximately $193.1 million.

EES-: in March 1998, the Company sold an gson.ﬂuas._i..!ﬁni_gl

At June 30, S-Eng!é .0 million i i
short term investments, approximately $104.3 million of which annn_uvai to finance
igﬁhﬂlﬂﬁglﬂr&.gq-a__ﬂnoﬁ.ﬂgg

nnn-Eﬂ m&iaﬂ!.__imw_._.u Eriiﬂtrﬂng 1998 was
purchases of property and equipment during the three momths

iiu?.ﬁ!lig Omillion. At June 30, 1998, working capital was

$713.5 million, including cash, cash equivalents and shori-term investments of $703.0 million,

Bﬂ.l.& %iligiigil
December 31, 1997 of $366.0 millioa and $419.3 million, respectively.

Under its current plans to expand to 40 major metropolitan markets by the end of 1999, the
Company plans to spend approximately $150.0 million during the remainder of 1998 and
approximately $300.0 million in 1999 for capital equipment, which may require the Compaay to
EEESEEEEJEERFEEE.
Twe : : "




and enters markets more rapidly, or the Company fails to secure additional equipment financing
amangements, the Company may be required to seek additional sources of capital sooner than
currently anticipated.

In addition to binding commitments to purchase approximately $21.0 = lion of
Eﬁﬂﬂﬁ;ﬂn&ﬂc,uaﬂ the Company is committed to pay approximately $36.4 million
B..BBE_! ?Bﬂa&ﬂ%&&ﬁaﬁgg&ﬂiﬁ%

C approval, of which $32.5 million is payable in cas h and as an offset against a $3.5 million
_QE -%QEEEE%E payable in common stock or, at the Company's

Amounts will gi%?ﬁn@ﬂ!gl%ﬁ?@ﬂiﬂ
fully constructed and become svailable to the Company. To date the Company has paid $5.5
._._Ea of this amount.

Year 2000 Compliance

The Company is currently addressing the issue of whether or to what extent its systems will be
vulaerable to potential errors and failures as a result of the "Year 2000" problem, which is the
result of prior computer programs being written using two digits, mther than four digits, to
.—%Enin.ﬁﬂﬁw yea. Egagggaﬁﬁge

ﬂgﬂgiﬁliiﬂuﬂfiﬁqﬁrﬂlge !BB!._.&EE
or will Ei%ﬂ%iﬁﬂ?ﬂnl_ﬁlpgéggf
Bun._.-_ Ennggg igigungﬁg_&ﬁ

somewhat limited by the fact that substantially all of its existing systems kave been purchased or
replaced since 1996 or currently remain under development.

The Company has an ongoing task force, comprised of representatives from each major area of
?ggu-oﬂg!tﬁligg as sppropriate, to evaluate and

remediate its Year 2000 problems, This process entails: conducting & comprehensive inventory
of the Company's interna! systems (including computer and electrical systems, equipment and




the systems of companies acquired or to be acquired by the Company), assessing and prioritizing
any required remediation, particularly with regard to “"mission critical® systems; in the cvent any
systems are found to be non-compliant, remediating any problems by repairing or, if appropriate,
replacing the non-compliant systems; and testing all affected and remediated systems for full
Year 2000 compliance. The Company is also in the process of developing contingency plans
with regard to potential Year 2000 problems. Although the Company expects that it will have
identified and remediated any Year 2000 problems prior to the end of 1999, if significant Year
2000 problems in the Company's systems are not uncovered o are not remediated in a timely
manner, such problems could have adverse consequences for the Company’s operatioas.

In addition to assessing its own systems, the Company is conducting an external review of its
vendors and suppliers, including equipment and systems providers and other telecommunications
service providers, to determine their vulnerability to this issue and any impact that may have on
the Company. In particular, to the extent that other telecommunications carriers in the national
and international telecommunications infrastructure, including carriers whose services are resold
by the Company or to which the Company's network is interconnected directly or indirectly, are
not Year 2000 compliant, it could create a problem for the Company. There can be no assurance
that such resulting problems will rot have a material adverse effect on the Company.

The Company uas completed various acquisitions during recent periods and is in the process of
integrating the systems of those companies into the Company. Those systems are included in the
Company's Year 2000 review and remediation project. The Company expects to consummate
additional acquisitions prior to the end of 1999. The extent of the Year 2000 problems
associated with any such acquired companies and the cost and timing of remediation will be
evaluated during and after completion of the acquisition process. No assurance can be given that
the systems of any acquired company will be Year 2000 compliant when acquired or will be
capable of timely remediation.

The Company does not anticipate that the cost of this project will be material; however, since the
process by its nature is ongoing, the Company is unable to estimate the actual cost at this time.
A cost estimate and budget is being prepared by the Company and is expected 1o be substantially
completed by the end of the third quarter of this year.

Forward-Looking Statements

This report contains certain forward-looking statements within the meaning of the Private
Securities Litigation Reform Act of 1995 with respect to the financial condition, results of
operations and business of the Company. These forward-looking statements involve certain
risks and uncertainties. The words “anticipate”, “believe”, “estimate”, “expect”, “plan”,
“intend” and similar expressions, as they relate 1o the Company, are intended to idenuiy
forward-looking statements. Such statements reflect the current views of the Company with
respect to future events and are subject 1o certain risks, uncertainties and assumptions. No
assurance can be given that any of such expectations will be realized. Factors that may cause
actual results to differ materially from those contemplated by such forward looking statements




include. without limitation: (a) the Company’s sbility to service its debt or to obtain financing
for the buildout of its telecommunications network; (b) the Company's ability to attract and
retain a sufficient revenue-generating customer base; (c) competitive pressures in the
telecommunications industry, and (d) geaeral economic conditions.



PART II. OTHER INFORMATION
Item 2. Changes in Securities
Recent Sales of Unregistered Securities

The following table sets forth certain information with respect to the issuance by the Company
of certain securities during the quarter ended June 30, 1998, without registration of such
securities under the Securities Act:

Secunties Sold

(Dase Sold)

Consideration

476,718 shares of
Common Stock

Shares sened in
connection with

(various dates from various
L198 - 6/3098) acquisitions of
38 GHz licenses
and reissed
asety

1,525301 shares Shares itsued in
of Common Stock connection with

(6721/98) the purchase of
shares of

Advanced
Radio Teecom

Corp. ad
certain
unrcisted assets

Item 4. Submission of Matters to a Vete of Security Helders
At its Annual Meeting of Stockholders (the “Meeting™) held on June 10,1998, the Company
submitted the following matters to a vote of its security holders, all of which mattes were
approved:
1. Election of Class [ Directors.

Name of Director Votes For Votes Withheld

Steven G. Chrust 30,163,553 2715497
James [ Cash 30,139,793 2,739,257

The term of office of each of the following additional directors of the Company coatinued after
the Meeting: William J. Rouhana, Jr., Nathan Kantor, Bert Wasserman, Steven B. Magyar and
William J. vanden Heuval.




- Amendment of WinStar Communications, Inc. 1995 Performance Equity Plan increasing the
number of shares available for issuance pursuant to grants made thereunder from 7,500,000
to 10,000,000

Votes For Votes Against Abstentions
15,694,443 8,082,532 134 447

- Approval of the "inStar Communications, Inc. Qualified Employee Stock Purchase Plan
and Related Amendment 1o the Company’s By-Laws.

Votes For Votes Against Abstentions

23,226,704 597,747 187,001

fiem 5 - Other Information
Notes to Stockholders Regarding 1999 Ansual Meeting of Stockholders:
Pursuant to Rule 14a-4 promulgated by the Securities and Exchange Commission, stockholders

nﬁhdﬁhtm'smﬂhmﬂnwmw&u
authority under proxies its solicits and obtains from the Company’s 1999 Annual Meeting of

Stockholders with respect o any proposal presented by a stockbolder at such meeting, without
any discussion of the proposal in the Company’s proxy statement for such meeting, unless the
Company receives notice of such proposal at its principal office in New York, New York no
later than March 24. 1999.

Item 6. Reperts on Form 3-K

(1) Current report on Form 8-K filed June 25, 1998.

(2) Current report on Form 8-K filed July 23, 1998.




By //Charies T.Dickson
Charles T. Dickson .

Executive Vice President and Chief Financial
Officer (Principal Financial Officer)

By: /s/Joses P. Dwyer
Joseph P. Dwyer
(Principal Accounting Officer)

Dated: August 14, 1993
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radic spectram is the comawry, s well a5 other spectrem, coveriag more then 125 Metropoliten Statistical Aress
A_E..ui-ﬁhti 133 millica, including the S0 largest MSAs. The Company
is buildiag a unique 2 ilﬂf%&iiraﬂ.ﬂ#!‘li
-portions of the radio spectram (*“Wirsless Fiber™"') inr arder 10 provide it ‘customers with & broad rnge of
sractively priced services aad s slemative to the iscumbest local exchengs caviers (“ILECs"’), other
competitive local exchange carriers (**CLIBCs"") and the isterexchange carviers (*"DXCs"™"). WinStar belisves that
it ability 10 provide information costent sad services furdher differentians i from competitors. The ssauel

business telocommunications mares i G Uned Stude is estimated o $110 billismy with local isbephosy and §

data services, WiaStar's target segment, accousting for appraximetely 347 billion,

i Ei%rg_uﬂ.'iiiﬁggg

(*'US ONE"') 12 Lucent SESS switches, seven of which are locased in markets thet WinStar had targesed bug had

not yet entered. In Jasuary 1998, WinStar purchased GoodMNet, & Ther [ Internst Service Provider (*'ISP*), from
Telesolt Corp. (*"Telesoft'"). GoodiNet maintsing & sstional Asyschrosons Trassfor Mode (“ATM™") backlions,

e .

that the Company's commercial deployment of multipoint facilities, plassed 10 begia ia lste 1998, will sllow s
single 100 MHz Wircless Fiber chansel 10 support ose OC-3 equivalest of capacity &t 155 Mips. Ses
“—Networks—Wireless Licenses." .
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Rapid and Cour-Effective Dipioyment of Infrastrecturs. Wircless Fiber services genenally caa be deployed
considersbly more rapily thee wireling services becauss of the coRSINction liss isd pervat procederss requsred
for wircline buildout. Further, the equipment ueed for 33 GHz trassmission (¢.g., ssennse, ramsceivers and
digital interface unixs) is small, unobtrusive aed relstively inespensive.

Ability to Penctrate Target Marketz In implessenting its setwork plan, WinStr idestifies

: srmopcally
locsted sites to serve .. hubs in each of its metropoliten sress. These hub sites are consecied via Wireless Fiber

links to customer buildings. Certain charsceeristics of the 38 GHz frequescy, including the effective angs of i
radio signal and the sm:'l amount of dispersion (Ls., scatiering) of the radio beam as compared o the more
dispersed radic beams produced af lower froqueacies, allow for makiple hub sites using the same chaasel in 8
licensed ares. Further, WinStar's ability to use multiple 38 GHz chanaels in its target markess provides it with
advestages over other providers of fized wircless iclecomsnemications servicss U o possess fewer chesnels in
their respective portions of the mdio specrem. WinStar believes that ity multip -+ chansels, together with the
deploymest of multipoint wchaciogy sed i's bab-besed setwork srchetectare, wis allow it (0 address the nesds
of a significast portios of the business customeers in ity targes markets via its Wireless Fiber services.

Scaloble Copital Espenditurei. Becamse of WinStar's Wiscless Fiber capacity sad bub-based mstwork
architecture, & substantial portion of WinSar's plassed capital expeaditures is vacisble and more directly tied o
demand. WinStar expects 10 be able 10 minimize son-revenus gescrating deployment of infrastrecin becas-
(i) it does mot noed to fully build owt its sstwork in & market befors offering services in thet market,
(i) bamdwidsh can be more easily allocsied s dessanded and (iif) the small size s relatively low cost of radio
tramscervers and other cquipmest silows (or cost-sfficiesl redeployment & cusomer demands changs.

Deployment of Multipoiat Technslogy. WiaStar expects that ity plassed deployment of
wechnaology within its setworks will allow it 10 farther roduce per-building installetion sed equipment costs,
leverage existing and fisure investooral in hub cquipment, sddvess 2 significantly grester sumber of
cach marke! and provide cemomers with varisbde amounts of bandwidth s their densands sad meeds change. The
Company belicves that it will be sbis 10 efficiently integrate poist-i0-multipoist iecheology isto its point-t0-poist
network infrastructure, thereby easbling te Company 10 creste poist-to-multiy it isfrastractere s ity markets

Other Core Assets. "WinStar hes sccumulated & growp of core assets, in addition e those shove,
which it believes r» secessary for it 0 commercielly doploy its telecommunications services. Among thess
assets are: (i) authorizations \o operse as 8 CLIEC in 30 mates sad the District of Columbia, (ii) sgrecaments tha
allow the Company to interconsect its facilities ‘with thoss of other carriecs in 41 of the 50 most populsted MSAs,
(i) roof rights 1o install its radios on mors thaa 2,200 buildings sad (iv) stale-c{-the-an information sysems
platforms o assare the sccursts aad Mexible handiing of e billing and customer satisfaction roguiressnts of 8
diverse customer base parchesiag 3 variety of wlecommenications mrvices. WinSur eads 0 scquire sdditional
core asaets as it further rolls owt its services and expaads its network coverage.

Busines Stretegy

T&mhﬁqhhﬂwhlﬂdhﬂtmtm&
local elecommpuecatioss markets, growisg demsecd for bigh-speed, high-capacity digital wlecommunicatons
services and i supind acvances is wirsises wchaciogies thet sssble service providers 10 address this demend, 2a
well a1 the increasing importasce to cusicomers of information services. WinSiar betieves it is well-pogitionsd o
compete succembally in this sew wiscommunications eavirosment Key clemests of WinStar's srasegy ©
coatinue it growth s & astiossl provider of ielecommuaications services are ko

Continue to Expand Nervwork [sfrastructurs. WinStar curreatly provites rwisch-based ielecommumication
services ia 11 major metropolitan merkets sad expects 0 provide elecommunications services usiag i own
switches in 30 major metropolitas marksts by the ead of 1994 ead 4" majer metropolitan markets by the ead of
1999. WinStar is continusing w0 deploy setwork infrastrecome om a city-by-city besis wsing ity Wireless Fiber
capabilities, its voice and data swikches and, where approprise. facilisies lemsed from other carriers. The
Company belicves that a limited number of hub sites (generaily leas than 10) in each metropolitan area will allow
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service offirings from their wiecoowmunicatioss providers. The acquisitions: of e ‘GoodNet amd PacNet
busiscsses and asesty fine ensbied the Company to more rapidly deploy its network infrastrectms, which In
critical to the cost-effective provision of data services. To address the growisg demend for high-speed, bigh-
bendwidth data telecommunications, WinSiar offers its customers & wido rngs of data selecommumications
services including:

Dedicated and Dial-Up Internat Access. WiaStar offers dedicated and disl-up Isternet access services,
well 3¢ web hosting and co-location services. A majority of WinStar's ISP business is & a National Services
Provider providing Internet access 10 other ISPs thugh WinStar's Internet backbose acquired with the GoodNet
busingss. WinStar is cee of the largest Internet backbone providers in the United States. In addition to other [SPy,
WiaStar’s Isternet customers include umiversitics scd colleges. large lindlords, RBOCs, cable television
opersors and value-added resellers.

conteat for schools sed bearies in the New York City metropolitn area. The Compasty is curreatly working
with the *Tamics™ consortium i the District of Columbia ® develop cost-efiactiVe, high-capacity Iaterset
comnactivity to schools and T searby subsidized uwrbes bousing. WiaSir's sppliésiion suite provides edecason
with the t00ls 1o integrate the educational rescurces of the World Wide Wb iaso sclisel’ curricale. casbling them
0 cveste thsir own"*‘clectrosic libwaries."" creats forums for discussion ead debute, snd eagage in collsborative
pﬂﬂﬂ-ﬂﬂmmhnﬂmm“uqﬂhuﬁhuﬁ
“h“-ﬂﬂh-hh“hf*mm
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e 1. Businses—{ Con simmed)
Dedicased Services

Privaie Network Services. WmStar markets its Wireless Fiber services (o businesses, government ageacies
snd institutions with multiple locations within the Compeny’s licensed arcas snd which geserste Beavy
telecommunications iraffic between such locations. These eatities can utilire Wircless Fiber services to establish

.- their own indepeadent ielecommunications sysiems, creating a dedicated private netwrek

Wircless Fiber services preseat the Company’s cusiomers with: (i) 8 method for  oviding high bandwidth
welecommumications conmections betweea their buildiags on a cost-effective basis; (ii) a viable akernative i0 the
ILECs' networks which froquently use low-capacity copper wire for *“last mile’" delivery, gessrally allowing for
fasher, more reliable dais tranemissions; (iki) grester costrol over their local lecommusications traffic and costs:
(iv) diverse routing sad thus higher reliability against cutage; and (v) grester security because of the private line
nature of these connections, WinStar's private network services use high-capacity digital circuits to cary voice
and data trassmission from polat-to-potet in flexible configurations involviag differeat standerdired transmission
speads and circuit capacities, including:

¢ DSO. A dedicsted service thel sccommodaiss business commenications with digial trsssmission
through a voice-grade equivalest circult with a capacity of up 10 64 Kbps. This service offers a privaie
line digital chessel for comsscting telephomes, fan machines, persosal compuiers sad other
telecommmmications equipment. WinStr offers mshtipls DS-0 sexvices in a variety of combisations s
can also provide voice grade asalog comsections.

DS-1. A high-speed digital chanmel that typically lisks costomer locations o INCy, ISPy or ocher
customer locations asd which can carry voice and deta trassmissions. DS-1 services accommodesd
digital dsts wrassmission capacity of up to 1.544 Mbps, hqini-dﬂm'ﬁm:hﬂ'

DS-3. The Co apsay carreatly offers dedicaied service capacity equivalest 10 28 DS-1 circuits ar 672
voice-grade equivalest carcuits. Il is asticipatod thet this capecity will continie 1o expand over time with

further developments iz high frequeacy radio echaciogy by masufacturers and the advest of poini-io-
#mmw-ﬁmhmuuwwﬂhd—m

spplications.

Carrier Services. WinStar markets and provides wireless broadband, high-capacity local access sad
dedicated network services 1o other selecommamications providehs. Using its Wireless Fiber capacity, WinSoar
offers sumerous wireless ielecommunications servicas (0 support & wide raage of local access and dedicated
service needs with a high degres of reliabilicy, including:

e Local By-Pass for Long Distnce Carriers. DICs can utilize the Compasy's Wirsless Fibor services 1o
coanect certain call irmination or origisation points in a particular licensed ares to such casrien’ FOPs
in the liconsed area al more economical rates than those geserally charged by [LECs and w0 coanect two
or more of their respective POPy in & single licensed area.

Wirsless Complement ic CAP and [LEC Networks. Competitive sccess providers (*'CAPY'™") typically
compeis with [LBCs by wtilizing their own fiber-optic cable rings sad lesse the other facilities secessary
to complete their networks from the ILECs, Dus to the large capital investment required to coestruct
such sstworks, CAPy geserally build their networks in limited, densely populsted sress amd offer
services primarily to large customens such s loag distance carrien, medium-sized and large businesses,
government agenciss sad institutions. CAPs can wtilize Wireless Fiber services to bypass facilities
typically leased by them from the [LECs. CAPs can also utilize the Company’s Wireless Fiber sarvices
1o facilitste the tuildowt and enhance the relishility of their own local telecommunications networks asd

expand their marketing opportusitiss.
Backbone [ntercommection and Redundancy for CMRS Providers. Wireless Fiber services cam be

utilized by CMRS providers for interconnecting traffic (backbone network traffic) between and among
cell sites, repeaters and the wired Jocal network..
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which are cxpocied 1o acceiermse, could give rise © significant sew or sTCAger competiton o the Company.
There can be 80 sssursace that the Company will be able 10 compete effectively in ity markets

The Company’s dets services abso face significast competition from other telecommunications providers,
including the [LECs, IXCs and other major providers, sad Imernet service providers, dedicsted metwork
ramsmission scrvice providers, and frame relay providers, as well as from cable welevicic  operstors deploying
Faarther, Internet access services based on existing wechaciogies such as ISDN aad, in the future, on sech
technologies as ADSL and HDSL., will likely provide additional sowrces of competition to the Company's data
ransmission services.

The long distance market hes relatively imsignificast barriers 10 caty, sumerous eatities competing for the
same cusiomers aad 3 high (sad incressing) average churn raie s customers frequently change loag distance
providers in response (0 the offering of lower raies or promotional iscestives by competitors. The Company
competes with major carriers such a8 ATET, MCL WorkdCom, LCT aad Sprint, s well s other aational aad
regromal long distacce carmiers asd rescllers, masry of whom ows substaatially all of their owa facilities and are
able 10 provide services at costs lower then the Company's currest costs since the Company genersily leases in
accend facilities. The Company belicves that the RBOCs also will become ugaificant competiton in the loag
distance ishecommuenications iadustry for certaim Types of services oace they are perminied 10 cater this market
and that [ssernet service providers also will compese in this market.

The Company belicves that the priacipal competitive factors affecting its market share are pricing. customer
service, reliabality, yocursie billing, clear priciag policies aad variety of services. The ability of the Company w0
compete effectively will depend upom its ability o coatiswe o provide a broad raage of islecommunications
services and to maintsin high-quality, marbet-drivea services st prices geoenily perceived 1o be equal o or
bglow those charged by its competitors. To masmtain its competitive postare, the Company believes that it must
be in & position to reduce { + prices in order (o mest reductions in aies, if any, by othens. Aay such reductions
couid adversely affect the Company. In addition, ILBCy bave been obtsining additional pricing flexibility. This
may eaable [LECs to grast volume discowsts w0 larger long distance companiss, s well s w0 individual
customers, whach also would pet the Compmery s kg distance besmsst of 3 disadvastage 1 competing with
lacger providers.

Gererasnent Eogaletion of Tescommenicatirwy Operatlois

The Company's \clecommunications services sad thoss of its competiton sre subject o mgulstion by
various ssthorities, including foderal, stais snd local governments. The ssture sad exiest of such regulations
effect the scope of the Company's services, their perfisabilicy and the degres 10 which other estities can
successfully offer services in competition with e Compasy: Geserally, the FOC exercises jurtsdiction over all
iclccommunicaons service providers © e cxissl sach services involve the provision of jurisdictionally
imserstate or issernstional \clecommenicssions, incheding the ressls of long distance services, the provision of
focal coeas services mecessary o comsect callers 10 long distance carriers providing imterstate services, and the
me of clectromagactic spectrum (Le. wireloss services). The Company’s Wireless Licenses were grasted by the
FOC and many of the Company’s services e subject w the POC's continsing oversight and jurisdiction. With
the passage of the Telecommmmicssions Act, the FOC's jurisdiction hes beea cxtended o include certain
interconsccton and relsed sees Gt waditionslly beve besa comsidered ssbjoct primanly 10 stale regulatios
{e.g.. nonmber portability). The Company has sought aad obtained semserous licenses sad suthorizations from the
FOC and is in the process of chesining sdditional POC licensss sad swthorizations.

The sllocation of jurisdiction berween federal sad mme reguistors over dedicated circuits that carry both
isterstaie and imtrastate waffic (mcleding prives line snd special sccess services) poses corteia jurisdictiossl
isswes. Although the FOC does net gemersily rule on the jurisdictionsl nstare of a carier’s traffic, under corrost
POC practice, nos-switched miscommenications services we cossidered juriedictionally interstate (subject ©
FCC jurisdicuon) ualess more than 90% of the wallfic is imwrastase i astwre. Curvemtly, the Compamy's dedicased
service offermgs arc primarily jersdictionally isterstate in sstwre. The Compasy beiseves that thess servioss
inchede virnmally all service betwesn a long distaace carvier’s POP snd snother POP of that long distance carrier
or snother long distance carvier, snd between sn end wser and 2 long distance carrier’s POP.

The Company carresthy i & ¢ subject 0 price-Cap or rase-of-reters reguistion aad it may install and operse
mon-radio facilities for the tremsmussion of interstate (bt sot internatioas]) communications withowt prior FOC
suthorireon.
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e 5. hiarbet for Rogistrant's Commen Equicy snd Balsted Steckiel rz hbistiery
The Compasy’s Common Stock has bees quotod on the Nesdeq Nationn] Market since Juac 1994 under the
symbol “WOIL™

The following wble sets forth, for the fiscal periods indicased, the high rad low lest sale prices of de
Comsson Sinch s reporied oa e MNesdeq Nasionel blerist The qectes repressat *“imter-desler'* prices without
“-“M-_ﬁﬁ--‘w-uﬂn——ﬂ“

The last ssle ~vicw of te Commen Seack on hissch 27, 1998 wan 34475 par shame. As of thet dam e
Compawy bed sp,ximamly 37217000 shoses of Commes Siock comemding held by mos dea 1.000
wmeficial bobdurs.

The foliowing scaritien wers ismsed by o Compeny in sasmgisawed adinciions in de fourth quarser of
1997 .
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B 6. Selorind Fnescsd Duse

The fmescin deie presemtod beiow hes beta derived from the Compesy's suchised Comsolidased Fraanc sl
Smements. The dotr “u5 bosn prossnted o reflect the operstior s of WisStar Global Prodecs, Inc. (*"Giokel
Prodecn ), e Compesy’s mexchesdising mbsidiary, & 3 discc=tinnsd Oparmtion.
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{Foowotes from previows page)

() For the yeor endied February 28, 1994, principaily represents noa-cash expesse of $5.3 million, coasisting of
o difference berween the cxercise prices of cortaia options grasted ia cossection with the Company's initial
public offering in April 1991 aad the market value of the saderfying shares of Common Stock on the date
ﬂjﬁ-h#mn-ﬂmn. 1997 includes a deferred income tax benefit

: millioa.

(t) The Company did not declare or pay amy dividends o its Common Stock during the periods covered hereby.

ltom 7. Management’s Discuscion and Anslysis of Financiel Condition and Ressits of Operntions

Compeny Overview

Ths Compeny opersiss the following lises of business: (i) CLEC Services, inchading local sad long distance
voice sad data tslecommemicaticas son ‘om0 busisess costomers, (ii) Casvier Services, inclading wircless
broadbend local woess med dedicated metwork ssrvices 0 other lecomsssmications providers, and
(i) Informstion Lervices, inclading the provision of information products sad services o the Company's
telecommenications castossers as well a8 the cression sad distribution of mformetion snd estertsinment products
and services twough & variety of uaditionsl sed mew media outlets such a radic, television and the Internct.
Resideatial Loag Distance inclodes the resals of loag distance services to residestial customers. As pant of iy
CLEC service offerings, however, the Company is focusing on the sale of loag distance services o businesses
and 8o longer markets Resideatial Long Distance services. .

Revemsm a
Rivesues geseraded 7y the Compasy’s miscoryaumicaticns businessss Feprossnt aa (acreasing percontage of

hc_y'sw-_-hc—,uﬂthﬂwdwh-dh
wlscommanications services isto new markesy. Paciors driving the mix of revesuss sre as follows:

CLEC Servicez

Revesues from local mad long distasce prodcts are drivea primarily by the sumber of customer lines
installed and in service. Customers gessrally are billed a flat mosthly fee and/or & per-misute usage charge. Data
services revesues geaerslly sre bilied s & flat mosthly charge for cxpecity ondersd. Revenus growth depends
“hﬂ-dmmhﬂ“ﬁﬂdwmd-hhuﬂh
wa—h-ﬂhﬁﬁm.-dhma-m-l-hul—hh
transmission sad video confersacing services. Reveaues from CLEC Services wers approximately $10.2 millioa
in the quarner ended December 31, 1997, versus 36.5 million in the querier ended September 30, 1997,
$4.0 million in the quanter ended Jums 30, 1997 sad $2.0 million in the quarter snded March 31, 1997. The
Company expects i CLEC Services revesmes, iscinding voice sad deta telecommunications services, 1o
contisue 10 incrossn = it cxpands its astwork aed setwork wtilization imcresses.

Caurrier Servicss

Carrier Services revesses ars driven primarily by the sumber and capacity (Le,, T-1s or DS-3s) of Wircless
Fiber links in service aad sold 10 the Company's wholessle cestomers. The Company curreatly is focusing it
wholcsale sefling activities on & select sumber of lurge carriers.

Residensial Long Dissance

mcm—uummmnnmdhwwm
hﬂuuﬁhhﬁ.“h;ﬂﬁﬂ_yh“ml‘_iﬂhﬁﬁ
mmm»mm-ﬁ-i_uhmtﬁu—ﬁdhmﬁ
dectine W0 continuge.




Informaion Services

Information Services revesues are gencrated priacipally by: (i) sales of comtes and relsted services
uaditioasl cestomers, sech as cable nctworks sed rbo statioms: (ii) sales to scw redia dswribution chesmels,
such s on-liss services; (i) advertising sales; amd (iv) the buadliing of coutest with the Compamy's
iclocommumications services. Reveauss also e drives by the amount and quality o the Company's available
prograin rights doring each quarer asd some scasoaality of sales, which affect quaner-io Jusrer comparabalicy.
~ The Companry expects Information Services revesses 0 iscresse as the Companry expands its information service
offerings and imcresses crcs-sales of such services © CLEC customerns.

Cestn
+ Factors relsting 1o costs are as follows:

CLEC Serwices
Costs mssocisted with the Company's CLEC busisess inclede significant up-frost capital expenditeres for
development of the infrastrectere required 10 provide faciliies-based local exchengs snd data services, including
expeadsneres relating 0 purchoses and mmallacion of rwiching equipment, radios. CESICENY PrEmEse CCRECTDES(
and reissed st acquesition sad metalletion conts. [ addition, the Compesy o mceming start-ep costs relsind o
s CLEC businces that will sot be capitalized, including some costs of caginsering. ssles office aad service
perroanel. marketing. & siwsisrative and ofier personmel, certain of whom will be sesded in sdvance of relased
revenmes. As the Company comsscaces operations in @ city, its cost of revenue percentage is grester as fixad costs
are spread over less waffic. bargins ca CLEC Services revesues are improved as traffic increases, and the fined
~metwork coss are spread over 3 larger traffic base. Although the Company srives o carry all of its wrafffic over in
own (acilities, the Company will cotisse 10 carTy conain smousts of its raffic over lessed or resold facilisies st
lower margime. The ressls of CLBC Services rypscaily wnll result in lower operating margias thes the provisios of
services over the Company’s own facilities.

Carrier Services
The Company's Carrier Services business wtilizes the - ame fixed wireless network which the Company is

building for its CLBC Services business. Accordingly, as setwork utilization incresses, the related cost of Carrier
Services a8 a percestage of revesse decreames.

Residensial Lomg Dissance

Costs sssocisted with the Compasy’s resideatial loag distance business include expeascs reised 10 misutes
parchased from major cariers for resale, sad accordiagly fluctusie with revenue. Typically, reductions of such
costs are achicved through negotisied volume rebates and competitive contract pricing.

Information Services

Tie Companry's Iaformation Services besmtsscs bave production. distribution sed sdmimistrative costs.
Film production costs isclude those relsted 1o producing origisal products sad licensing third-party products and
are capinalized s incurred and are expessed as productions sre completed sad distributed. Overbead costs in the
production division are slso capitalized snd sllocsted o filsw @ progres, sad are subsoqueatly expeased & such
films are completed sad distribwted. Other media productions costs are expessed s iscurred. The distribution aad
adve tisiag divisions incer roysity coss peysbie 10 third-pesty producers sad seiling costs, both of which vary
directty with sales of scquired prodect, & well = adeessstrative costs sl persosmel-relsted costs, which are
primarily fized in netwre sn’ which sre exponsed s incumed.







5255 4 million for the year eaded December 31, 1997, compared 10 a sst loss of $83.7 willion for the year ended
December 11, 1996.

_-'Eiu.rﬂlil_lﬂ'-lﬂluri

Reveauss from costiouing operstions increased by 531.1 million, or 178%, for the year ended December 11,
1996, to $48.6 miflion, from $1 hEl"liu I
illill'i.-illlili

o q'f.-ill;ii’!ouiinﬁl.r'i
ended December 31, 1996, © 5319 lnriuﬁh!'lillrsniu




31, 1996, compared 10 a aet loss of $18.2 millica for the yssr ended December 31, 1993,
ﬂltiiuriillﬂltiiﬁ.i

EE 16%, 8 mullion, from $13.6 willice ia 'iiﬂl '

for the en months ended December 31, 1993, from §7.9 million, or S8% of revesuss, in the comparabla pericd of
the prior year. Factors comtribeting 1o the iscresse were: the acquisition of Avast-Owrde Telecemmunications,

fac. (**Avams-Garde. " the crigimal hokder of many of the Wircless Liceases) sad the comsolidation of that eatify's

I
Due 2005 and & subsidiary, WinStar Equipment Corp. (*“WEC™ ") sold $200.0 millioa priacipal amoust of 12\4%
Guarsnteed Semior Secered Notes Due 2004 (*"WEC Notes'*) in a privais placemest, pursuant 1o which they




At December 11, 1997, the Company had spprotimately $419.3 millioa in cash, cash equivalents and shor-
erm isvestments, of which spproximately $153.0 million *. 10 be wsed to finsnce equipment purchases and
related costs in comsection with the Company's rollout of its telecommunica'ions infrastructure in accordance
with the 1erms of the Equipment Nowes sad $92.0 million was used in January 1953 for the purchase of assets of
Mlidcom.

In March 1998, (i) the Compeny and s subsidisry consummaied a private puacement of $200.0 million of the
" Company's 7% Senior Cumulstive Comvertible Series D Preferred Stock, (ii) the Company consummated private
placements of $200.0 million of its 10% Senior Subordinated Notes Due 2008 (the **Cash Pay Notes'™') and
$250.0 million of its 11% Senior Subordinsted Deferred Interest Notes Due 2008, and (iii) & subsidiary of the
Company consummated a sale lesseback of certain ielecommunications switches scquired by the Company frov.
US Oue in October 1997, which is expecied 10 generate net proceeds of spproximately $42.0 miltion.

The Company has incurred significast operating and net losses, dus in large part 1o the development of it
telecommunications services business, and anticipmses that such losses will costines over the sear term & the
Company executes its growth strafegy. A significat portion of the Company's capital requirements will result
from the rollout of the Company”s CLEC business. The Company is buikling a direct sakus force, having opened
sales offices serving each of the markets in which it offers CLEC services, snd is in the process of expanding into
other metropolitan sress. Additionally, the Company i in the process of ordering snd installing switching and
other metwork equipmest 1o be placed in its key markets. Historically, the Company has funded its opersting
losses and capital expenditures twough public and private offerings of debt and equity securities snd from credit
ond lesse facilities. Cash wsed 10 fund megative EBITDA during the year eaded December 31, 1997 was
spproximately $158.0 million, sad purchases of property and equipment during the yesr ended December 31,
1997 was approximetely $222.3 million. Al December 31, 1997, the Company's working capital totaled
$366.0 million sad .o cash, cash equivalents and shori-ierm iavestments were $419.3 million, a3 compared 0
working capical of $108.7 millios sad cash, cash equivalents and shori-lerm investments of $122.5 millica »
December 31, 1996,

Other than the Equipmest Nowes aad the Cash-Pay Notes sad certain capitalized lesse obligations, each of
which requires periodic cash interesi or equivalent peyments, the Company's principal indebtedness does not
require the Company fo pey cash interest until 2001.

The Company hes the ability to moderste its capital speading snd EBITDA losses by varying the number of
markets in which it builds metwork aad offers service. In the event that the Compasy slows the speed or narrows
the focus of its business plan, the Company will reduce its capinl requirements and EBITDA losses. Under its
currest plans 10 expand 0 40 major metropolites markets on & switched basis by the ead of 1999, the Company
plans 10 spead approximassly $300.0 million in cach of 1998 and 1999 for capital oquipment, which may require
the Compasy 10 seek additicnsl capital from Mnsacial institutions. equipment veadors or ia the financial markets.
The Company ssticipsies., besed on carrest plass mad smumptions relating to its operstions, that existing
fiman el rescurces, logether with siditonsl equipment and sccounts receivable finaacing smangements that the
Company intends t0 seck, will be sufficient 10 fund the Company’s operstions aad capital requirements for
approximasely 18 1 30 monshs from the dete of this Report. The Company believes that it will be able o obtain
sufficient capital 0 execuss its business plan. [a the event that the Company's sssumptions change of prove to be
inaccursie, the Company consemmates any acquisitions of significent businesses or assets (including spectrum
licenses other thes thoss being acquired by the Company in the receatly completed suction of LMDS Licenses,
by suction or otherwise), (he Company accelernies its plan and esters markets more rapidly, or the Company fails
10 secure additional oquipmest fiseacing rresagemnents. the Company may be required 10 seck additional sources
of capital sooner thes currestly msticipsted.

Ia additica 1 binding commstments to purchase $£31.0 million of telecomsmications capital equipment, the
Company had commmitmensts 1o pay approzimatety $55.0 million ia Common Ssock, or at the Company”s election,
cash, in commection with the acquisition of additionsl spectrum liceases, of which shares baving a value of
approximately 5285 milli-s were isswed in March 1998, Additionally, the Company was the highest bidder ca
cortain LMDS Licenses in the LMDS Ascticn sad bas commioed 1o pay spproximamely $30.0 million ia
commection therewith (in addition w0 the Company’s $13.0 mullion initisl downpayment in such suction).







The information required by hesss 10, 11, 12 and 13 of Form 10-K is incorporated hereia by reference 1o the
Compasry's Fraxy Statement for the Ansual Mesting of Swockholders saticipated 10 ¢ held os Juse 10, 1998,




ITEM §4. Eshibiie, List snd Reperes
(n) Exhibits
ek
Nmber Susites
31 — Remsed Cenificse of Iscorporation of the Company (Incorporsied by reference 10 Exhibit ©
the Company's Rogisiration Ststement on Form S-18 (No. 33-370M))
31 — Amesdmest 1o Reststed Ceruficase of Incorporation of the Company cfecting neme changs
from ‘‘Robern Apparel, Inc."* 1o “Robern Indestries, lnc ™ (lncorporssed by refiesence w0 Exhibic
3. i(b) to the Company's Registration Ststement on Form 5-4 (No. 33-51716))
313 — Second Amecadmest 10 Restated Cortificsse of lncorporstion of the Company cffecting ssme
o changs from “‘Robers Industries, Iac.” 10 ““WinSowr Commesicesions, lac " (lacorporssed by
reference 10 Exbubit 1. Kb) to te Compasy’s Regpiswstion Statement on Form 5-1
(No. 33-43919))
— Cemificam of Designstions, Preforences sad Rights of Seriss A Prefoved Siock (lscorporssed by
refeseace 1o Exhibit 1.7 to the Company's Carrest Report oa Form 5-K filed Febrewry 14, 1997)
— Cortificats of Designations, Preforcaces aad Rig™ v of Series B Preforved Sinck (lncorporssed by
reficrence to Exhibit 4 10 the Compasy's Carrest “sport oa Form §-K filad July 2, 1997)
— Certificas of Desipmations, Preferences sad Rights of Series C Prefacred Stock (Iscorporsen! by
refereace o Exhibit 103 © the Company's Currest Report on Form §-K filed December 24,
1997)
— Cenificas of Designations, Pyrfercaces sad Rights of Series D Preferred Stock (lscorporssed by
refereace 10 Exhibit 2 o the Company’s Crreat Report on Form 8-K filed March 30, 1990)
— By-li = of the Company (Incorporsted by refereace to Exhibit 32 o the Compasy's
Ragiswration Sestement ca Form 5-18 (Mo, 33-37024))
= 1992 Performence Equity Flea (Incorporsied by refereacs 10 Exhibit 10.53 w0 the Company's
Registration Stsement oo Form 5-18 (No. 13-37024)) o
= 1993 Performance Equity Plas (Iacorporsied by refersace o Exhibit 4.1 o the Company”s
Registration Ststement oa Form 5-1 (No. 333-31057))
— Employment Agrocmest betwoen the Compenry sad William J. Rochesa. Ir. (filed herewith)
— Coasent of Grant Thorston LLP w0 lacorporaie Fisencial Staterneats included in this Repon on
Form 10-K into the Company’s Registration Statements on Forms 5-3, Form S<4 sad Forms 5-3
(filed herewith).
— Reports ca Form B-K
(1) Curvest Report oa Form 8-K filed Ocicher 29, 1997
(2) Curest Report on Form §-K filed October 31, 1997; aad
(3) Currest Report on Form §-K filed Decomber 24, 1997.

Copies of the exhibies lissed sbove will be made sveilable by the Company w0 sy stockholder upon writtea
request of the stockielder sddressed o WinStar Commmsications, Inc., 230 Park Avesue, Suite 2700, New York,
New York 10169, Ansstion: Isvestor Kelations. Axy stockholder requestiag a copy of asy sech exhibit will be
charged a copying fes of 5.25 per page.
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Bowrd of Dwocsors

WnSor Commusscatons, bnc

We hve mdited e sccompenying comolideted bslsace shesns of WiaSww Comsemicanoss. lnc. sl
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Guaser Thomserom LLP

New York, New York
Februsry 12, 199
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WINSTAR COMMUNICATIONS, INC. AND SUBSIDIARIES
NOTES TO CONSOLIDATED FINANCIAL STATEMENTS

Nels | —Semmery of Sigaificant Accounting Policies
| Comsiilotion

The comsolidaied fimancial ststements include the accounts of WinStar Communicatioas, Inc. and its
subsidiaries (collectively, **WinStar™* or the *'Company’*). All material intercompany transactions and sccounts
bave boes climinsted in comsolidstion.

liwtere of Busipes

The Company provides facilities-based voice and data telecommunications services to businesses and other
mh*mmmummwm-mmmcﬂpy
with the largest amouat of 38 GHz rdio spectrum in the country, which allows the Company 10 creste 2
nationwide metwork on & cost effective basis usiag its fiber-quality digital capacity in the 38 GHz band 10 provide
it customers with a broad range of attructively priced services and an alternative o the incumbent local
mmmwummmmmmuﬁﬁm&.m
Company produces, agpregates and distributes information sad ealertsinment contend, some of which is
distributed as pan of its iclecommunications service offerings to ditferent services in the market place, as well as
through traditional and new media outlets, including television, video, cable, radio and the Internet. The
Oﬂq'lmmnmummdﬂﬂ.mﬂwuﬂﬁu
- anh&auwwﬂuhhwum.hmhpuﬁuanﬁd

cxpansion of its telecommunications services, which will require significant smousts of capitz! 10 finance capital
expenditures and anticipated operating losses. The Company may elect to slow the speed or narrow the focus of
this expansion in the event it is unable 1 (uise sufficient smounts of capital on acceptable terms.

Fliecal Year
The Company changed its fiscal year end from February 28 to December 31, effective Janusry 1, 1996,

Accordingly, these finsncial stalements present the ten-month trassition period ended December 31, 1995, and
the years ended December 31, 1996 and 1997,

Cash snd Cash Equivalents

The Company considers all highly liquid investments purchased with an original maturity of three months or
less w0 be cash equivaleats. Cash equivalents comsist of money market fund investments, short-term certificates of
deposit, and commercial paper. Exclusive of cash in besks, cash equivalests st December 31, 1996 and 1997
were $34.5 million and $395.3 million, respectively, which approximate fair value.

Short-term Investaenty

mmunmamﬂmmdm&wmm
market deposits, US. governmest or government ageacy securities, commercial paper rated “'A-L/P-1"* or
higher, and musicipal securities rated **A"™" or higher with aa original matwrity of gresier than three months and
bess than six monthe. Short-term investments are considered held-to-maturity sad are stated st smortized cost
which approximates fair value. As of December 31. 1996 and 1997, cash, cash equivalents and short-lerm
investments totaled $122.5 million aad $419.3 million, respectively.

Invessories

Inventories are composed of film inventories that include direct and indirect production costs, which are
amortized 10 expease in the proportion that revenue recognized during the year for each film bears o the
estimated total revense 10 be received from all sources uader the individual film forecast method. Management's
estimate of forecasted revenues excoeds the unamortized costs o an individual program basiz. Such forecasted
revenus is subject 1o revision in futsre periods if warmanted by changing market conditions.

F9
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u.uuhﬂ.l $7,091.000 for the years ended Decamber 31, 1996 and !;IIE

petiod. The adoption of Statement of Finsacial Accounting Standerd No. 128, ""Esmisgs Per Share'’ had no
material impact on the presestation of loss per share for the periods presessed. Stock options and wurmaats have
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WINSTAR COMMUNICATIONS, INC. AND SUBSIDIARIES
NOTES TO CONSOLIDATED FINANCIAL STATEMENTS—{Contioued)

Investory is comprised of film imveasories of $3,009.000 sad $10,296,000 st December 31, 1996 and 1997,
respectively.
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WERNSTAR COMMUNICATIONS, INC. AND SUBRSIDIARIES
NOTES TO COMBOLIDATED FINANCIAL STATEMENTS—{Conthusad)

Moty S—Proparty s Komd o
Property ssd equipmsent coasist of the lolicwiag:
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11 12,504 5 yous
4845 5,068  Lesssr of lifs of

e b or e
of e ssest
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Licessss, which se ssijject 10 renewal rough Febrary 2001, s smortised ober & #0-year paviod, in
sccosdance widh indusary prectics. Ad of December 31, 1996 snd 1997, the' value of licssses wes $77.4 million
ol $174.8 millics, st of sccummietid smevization of FEX1L000 sed $4.9 millics, respaciivaly. * 7
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WINSTAR COMMUNICATIONS, INC. AND SUBSIDIARIES
NOTES TO CONSOLIDATED FINANCIAL STATEMENTS—(Cantle: o)

Note 7—Lang-Term Deabi—{ Contimmed)
1995 Dabt Placement

In October 1995, the Company completed a $225.0 million private placement of debt securities with
institutional investors (the **[995 Debt Placement™). The transaction was structured as a units offering with two
componests., $150.0 million of Semior Discount Notes Due 2003 (the **Senior Discoust Notes™"), and $75 million
of Coavertible Senior Subordinsted Discoust Notes Due 2005 [the 1995 Coavertible Notes''), convertible st
$20.625 (subject 1o adjustment), 3 10% presmium over the closing price oa October 18, 1995, the day of priciag.
Both securities accrue interest af 14% per sssum, with 8o interest payable during the first five years, and
principsl peysble caly s matwrity in October 2005. Commencing Agril, 2001, both securities require the
peyment of interest only, in cash, ustil maturity. In addition, the 1995 Coavertible Notes, includiag sccrotion
thereon, will be sutomanically cosvened during the imitial five-year period if the market price of the Company’s
common stock excoeds certaim levels for thirty comsecutive trading days, raaging from $37.50 per share in the
first year 10 $44.00 per share in the fifvh year.

In sccordan- with the terms of the 1993 Debt Placement, the Company consurmmaied an exchange offer in
1996 with respec . 10 the Senior Discoust Noses, whereby thess noses were exchanged for new notes which were
idestical in every respect 1o the original Senior Discoust Notes except that the sew notes were registered under
the Securities Act of 1531,

" 1997 Debt Placements

Ia March 1997, the Compssy sad WinStar Equipmest Corp. (“WEC') msued s agpregeie of
$300.0 millica of notes in the March 1997 Debt Placement, consisting of (i) $100.0 millica of the 1997 Senior
Deferred Interest Notes Due 2008 (the **1997 Semior Notes™), ranking pari passu with the 1995 Seaior Discount
Notes, and (i) 5200.0 millioa of 1997 Gusrssteed Senior Secured Notes Dve 2004 (e “WEC Nows™'}. The
Company also obtained a $1350.0 mallica facility (*“Facility'") from affilistes of certain of e initisl parchasers of
the Notes. In August 1997, Wie_.-r Equipmest Il Corp. (""WEC [I'") isswed, pursuast 0 the Facility,
$50.0 million of 1997 Guarasteed Seaior Secared Notes Due 2004 (the *"WEC [ Notes'") and in October 1997,
the Company utilized the remasising $1000 million availshle under the Pacility, ssuing & agpregase of
$100.0 million principal amount of 1997 Semior Sebordinsied Deferred Interest Notes Due 2007 (the *‘October
1997 Nowex' ")

The obligations of WEC aad WEC I smcler the WEC Notes and the WEC [1 Notes are uncoaditionally
poarmnieed by the Company aad ars secured by & secariy interest in the equipment and other property purchesed
by WEC aad WEC L as the case may be, with the procesds thercol.

The WEC Noscs bear imerest of & rae of 12%% per sasum, paysble ca March 15 and Scptember 15,
commencing Soptember 15, 1997. The WEC Notes will mature on March 15, 2004 and are redeerasbie on or
afier March 15, 2002, at the optioa of the Companry, ia whole or i part, & cenain spe=ified prices. Additicoally.
in the event that by Merch 18 1999, the Company has sot applied the $200.0 million of procoeds from the sale of
the WEC Notes 1o fowd b acquisition costs of Designased Equipment (a5 defined), the Companry is required ©©
redeem the WEC Notes in sn aggregais priacipal smoust equal io such shortfall st & redemption price of 112.5%
of such priscipal smoust. ples sccreed isserest, if any, 10 the dae of redemption.

The WEC [1 Notes bear interest af & rais of 12%% per sssum, paysble on March 15 and Sepeember 15,
commenciag Scpcmber 15, 1997. The WEC [ Notes ssture o March 15, 2004 and are redeemabls on or after
March 15, 2002, st the option of the Company, in whole or is part, & cerain specified prices. Acdivonally, in the
event that by Augest 8, 1999, the Company bas ot applied the $50.0 million of procesds from the sale of the
WEC Notes 1o fund the acquitition crsts of Desigasted Equipment, the Company is requured 10 redeem the WEC
1 Notes in s aggregate principsl smoust equal 0 such shortfall at 2 redemption price of 112.5% of such
priscipal raount. plus sccrued imterest, if any, 10 the dase of redemption
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WINSTAR COMMUNICATIONS, INC. AND SUBSIDIARIES
NOTES TO CONSOLIDATED FINANCIAL STATEMENTS—(Contiuned)

Neds 7—Loug-Torm Delt—{Continsed)

fhe 1997 Semior No‘zs are unsecured, semior incebiedness of the Company, raak peri prus in right of
paymest with all existing and fusure senior indebsedaess of the Comy.anv, and me senior in right of peyment o
all existing and fistare subordinated indebtedness of the Company. The i 997 Seaior Notes bear interest of & rate
of 14%1%. Until October 13, 2000, interest on the 1997 Senior Notes will sccrue sad compound semissa-ally, but
will not be payable in cash. [nterest on the Accumulated Amount (as defined in the 1997 Seaior Notes [ndenturc)
of the "997 Seaior Notes as of October 15, 2000 vill be paysble semisnsually in cash om April 15 and October
15 of each yesr commesciag Aprl 15, 2001. The 1997 Semior Notes mature on Ociober 15, 2035 and are
redecmable on or after October LS, 2000, ot the option of the Compa. ;. in whols or in pe¢, o cortain specified
jrices.

The Ociober 1997 Noles are ussecared, semior ssbondineted obiigations of the Company, raak pari passu in
right of paymest with the 1995 Coarvertible Notes and are jusior in right of pryment w0 all existing fstrwe sesior
indebiedasss of the Compaay. The October 1997 Notes bear inderest of o rate of 15% por scoum, and are paychie
on March | sad Scpiember |, commencing September 1, 2002, Ustil March |, 2002, isterest on the Notes will
m-ﬂhmﬂ”ulﬂ!ﬂ_mmhmﬂhhh
relatirg to the October 1997 Notes), butt will mot be peyable = cash. Inter2st on the Accussleted Amcust (s
defiaad in the Indesture relating to the October 1997 Notes) of ths Notes m of March 1, 2002 will be payshie

sconissaually commencing September 1, 2002, The Notes will matire 0a barch 1, 2007 ssd sre redsemable on )

oc after March 1, 2002, i the option of the Company, ia whole o in pan, st cenaia specified prices.

mndhhrﬂ'bhlm-ll!ﬁnﬁl!h—--lbﬂlﬂn-ﬂ'

Desigaation relsting o certain of the Company’s Prefirred Siock sgeessssnte (sss Notes 12 amd 13) comtain |

CUveRAR PISCIBD CTUND (MIICE0R cu de mhiiry of W CrmmpRy 10 e divitoeds or mekin ofbsT restricisd

peymsaty, mcwr additions] indebesduees, isses puermstecs. soll ssseti, or snter inid corinis osher specified
INESECHoRs. .

Other

On October B, 1996, in comsection with the purchese of Locste (see Nois 7). the’Company issesd two
promissory actes in the aggregaie principel smoust of $17.5 million (the “"Locase Nows'!) bearing istevest =t sn
sasuval rate of B%. Iseerest on the Locase Notes was payable o a quarterly besis. The Notes were dus op the
earficr of April &, 1997, or the day after the dats on which the shares im0 which the Nows may be coaverssd have
beea registered pursusst 1© = effective rgisistion statement. During 1997, the Locase Notes includisg sccresd
imterest were paid i fiall. Az December 31, Iﬂh“—dhuhﬂmﬂ
isterest thereon, was $17.8 million.

In May 1995, & subsiciiory of the Company issesd $7.5 millioa of five year collssemlized convertible notes
beating interest ot & rate of 7%, paysbls semsisnasally, with all priscipal dee snd payable ca May 24, 2000. On
December 28, 1983 the note bolders coaveried $3.73 millioa of the coavertible sots sd accrusd imterest
therson into 339,233 shaves of commos stock of the Company, sad on November 24, 1996, conversed the
nmaising cutstanding aotes of $3.75 millioa priscipal smoust plos socrusd isserest thaveon it 554,580 shares
of common ssock ff the Company.




WINSTAR COMMUNICATIONS, INC. AND SUBSIDIARIES
NOTES TO CONSOLIDATED FINANCIAL STATEMENTS—(Continned)

Note 7—Long Term Debt—(Continued)
Maturities of long-term debt st December 31, 1997, are as follows:

Mate §—Fedr Vobue of Flussciel lstrementy

The fasr vabue of the Company’s fisancial mstruments clasified s curment sssets or lisbilities, inchuding
cash and cash cquivalests, shori-dom inwve ments, accousts aad potes receivable, and accounts paysble sad
sccreed expesses sr-woximaie carying valee, priscipally because of the short matwrity of thess items.
Macketable equity s¢_arities are stated of quoted market value.

The carrying smounts of the loag-term debt payabls to fimsacial institutions issued psruant 1o two of the
Company's subsdiaries’ “hlﬂ_-m&nhh-lﬁ“_u
these agroementy changs with markoy merew rases.

The fair values of capitalized lease obligations approximate carrying valus based on. their effective interent
raies compared (0 currest markel rates

Estimated fair valves of te Compasy's Loag Term Notes Prysble, Comvertible Notes Payable, mad
Exchacgeable Redecmable Preforred Siock which were calculsted based upon quoted market prices, are s
followrs:

Carrying
Pair Vales Amesst Pov Vol
e thomeetaln)
$179455 5201843 35233144

$ M4 5100902

14%% Senior Defierred Interest Notes Due 2005 — S5

15% Semior Subordissted Deferred Interest Notes Due 2007 ... — $1033542

12%% Guarasteed Semior Secured Nowes Due 2004, WEC ... — $200,000

12¥¥% Guarsnized Seaior Secured Notor Dus 2004, WBC 1 — § 50,000
14%% Series C Semior Cumulative EM Rodesmable

Preferred Stock . $175353

Noie 3—Capital Lessr Obligations

The Company leases tehecommunications and other equipment through various equipr=et lease financing
facilities. Such leases have boen accounted for & capital leases.
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WESTAR COMMUNICATIONS, INC. AND SUBSIDIARIES
NOTES TO COMNSOLIDATED FINANCIAL STATEMENTS—(Continued)

Ninie $——Capitel Losss Otligstiogs— oo tinned)
Fotere minissm lease paymerss on Shese capital iesses are a3 follows:

The caying valus of st wader capisal kisers was §15.9 millica and 520.0 millios st Decumber 31, 1996
aad 1997 oupuctively, and is iacinded in propurty snd squipment. Amortizsion of these sseots is incinded in
dagancleiins cupmmes

Bl it ol Cetinsmarie

& Oporsting Lospee

Tie Company's offices, numssfecsring me srircasing facilities, soag with various equipmest asd roof
Sccem rights, 9 kil wmder oparsting lseses expiniag is 1956 through 2012 Curtain leases contain sucalstion
clowsss based upen mcresses is the commmter price indes.

Feegy cemisry, looss payaecats on moacascellable opcruting leases &ro a8 fefiows:

Rest cxpoass fior e tn woath puriod ended Diecemiber 31, 1995 and the years ended Decassber 31, (996
aad 1997 wese $1.0 millics, $44 million and $11.6 million, respectively.

. Evpbsraesss Contruxis
Amowais dus undnr cmploymen comtraces % v fullows:




WINSTAR COMMUNICATIONS, INC. AND SUBSIDIARIES
NOTES TO CONSOLIDATED FINANCIAL STATEMENTS—{Contlanad)

Nete 1$—Comeritesrsts sod Contingsacies—{ Comifiomad )
< Lisigntion

The Company's residestial long distance subsidiary, WinStar Gaseway Network, Inc., occasionally receives
inguirics from stale suthoritics srising with respect 1o coassmmer complaints coscerming the provision of
locommenicaions services, incleding aliegations of wsathorized switching of long distance carviers sad
sdirssses such mquiries i the ondisary course of business. In December 1996, the Fedoral Commumications
Commission (“FOC") aad WinStar Getewny Network, Inc. ("WGN'™) emtered into & consent decres which
orminsted an isquiry by the FOC into asy alleged violations of umssshorized carrier conversions through the use
of cossest progams by cerinia of WON's agests. The FOC cited WGON's efforts in idemtifying the problems
camsod by thess agents and it prosctive resposse i implemeating seif-divecwd remedial actioss on i ows =
significant factors leading 0 the conseat decree in licu of initisting 8 formal isvestigation. The Compary catered
im0 ssswrsaces of volsewry complisace with the anorneys general of a mumber of staies snd bes slso initisted
megotistions with other stmie ssthorities 0 resolve any claims by such ssthorities arising from e comtest
programs. The Company does mot belicve that the resolution of these imwes will bave s naterial adverse effoct oo
the Company, its fesscial condition, or its results of operations.

In Jums 1996, the Company commenced an action for declaratory judgmest against a former officer of
WGN, who had sotified the Compaey of his beliel that he was entitied 10 the ismmnce of certain shaves of
commeon sock of the Company (or paymest of the cash valee thereof) uader the srms of stock opticss grassed o
i during bis cmployment with WG, He hes based his beliefs on susdard sstidiluticn lsngwese contzined in
s seock option sgreemmend. Sech lnguage wes desigand snd intended w0 adjust the sumber of shares purchassbie
thoromder in the cvemt of & merger, capitnl seswrecawring or other similer evest of the Company. As WiaStar
Commusicstions, Inc. hes stver bama sbject o 3 merger or capital restrwctwing. the former officer was
immmedistely noti ad of the Company’s belisl that his claisn was withom! mevit in lsw or fact. To expadie
resolution of these issets, the Company cusventdy is sesking declarmory jedgment that it hes o obligation 1o the
former offices. ~ 5

In January 1998, a siockbolder suit, purporeed 10 be & class action, was commmen od againat the Companry, its
direciors (aad cortain former disectons) sad ose son-direcior officer in the Delswa : Chancery Court sesking
smong other things. 10 invalidete consia portions of the Compasy's Siockholder Rights Plan, adopted in July
1997 (the “‘Rights Plan"") (sce Nots 12), snd o recover saspecified demages and sttormeys” foes. The complaiat
alieges that certaim provisioss of e Rights Flas, particularly the so-calied **Contisuing Directon’* provisios,
are oot permiticd wader the Delaware Cenersl Corporstion Law sad the Company's Certificate of Incorporation.
The Company belicves stromgly that thess allegations sre withou! merit and thet the Rights Flan was proper®y
sdopeed sad is valid in its cativety. Ty Compeny is reviewing i available skrraatives with regand 10 responding
o this action.

The Compasry is sleo involved ia miscellatces claims, inquiries and litigation aring in the ordinary comrse
of business. The Company belisves that these matiers, taken individually or in the aggregate, would not have 3
material adverse impact on the Compawy's fimencial position or results of operations.

d. Other

is commection with the puschese of whecomessaications oquipment including switches snd radiics, the
Company caters into agrecascais with the supplices of sch equipment. As of December 31, 1997, the Company's
nomcanceiisble purches comitecots mader these agressaeais were spgroaimately $31 million. In addivion, the
Company has guar-sieed $3.0 million of debt of Global Products.
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WEGTAR COMMUNICATIONS, INC. AND SURSIBIARES
NOTES TO CONSOLIDATED FINANCIAL STATEMENTS—(Canll o)

1993, During the e mosth paviod eaded December 31, 1975, the entise 932,040 shares of Prefermd Siock E
wepy comverind it 63411 shewes of comeon stock

Moty 13—Rodeamabis Serfes C Froforred Stach

l'l'—uliﬂi.lﬂii!t'llll"

The Series C Exchangesbie Prefaned Siock is sot redesmable priar 1 December, 15, 2002, On o after

redempuion. The Company i reguissd po redeem the Sevies C Exchangesbis Preforrad Siock ai the Liquidmtios
Preforeace thevesl, phas sccumsisted sad wapsed dividends, if avy. o Decessber 15, 2007, omt of ewy fesds
gliyonBlisdamie. - 0000 L aTRD GEOT S T

The Series C Bnchengesbls Proferved Swck rasls (i) scaior o all eximing mad fessre Jumicr Stock (m
definnd) mciuding e Smiss A Pecfersod Stock: (i) on & Pariry besis with all existing snd fetwrs Parity Stock;
and (m) posscr wriall Sesier Seoct (a8 delfiaed) I addetion the Series C E-changeabls Predssred Siock is jumor
rgitt of pryseet ol bndeivsdss of e Compawy md 55 swbuachiorios - .

Ou sy schaduied Dividend Poymest Duse following the Specified Debt Smisfaction Dee, te Compesy
muy, at is option, cachange ol but no” ess tham ol of the share of Series C Exchangssble Prefierred Siwock then
ocutsmading for |4%% Sesior Subovdissted Deforred Iasevest Nows Duwe 2007 (*“Exchengs Debsntrer’") in m
agpegae Accumsieted Amoust squl © e sgpegess Accemmdeted Amowst of the sheves of Sefles C
Ezchengeable Prefersed Stock coustanding of the tGme of sach cicheage, plus scrummitied snd wipmd dividends
© the dete of cxchange The isssmnce of the Exchangs Debeatores up0n each exchangs will Be regissered wnder

Exchenge Debestwres if sny, will accres ut o rase of 14W% of the Accemsisted Amoust por seeum and will
compoundod scomtasnmally ca cach Juse 15 sad December [5 (cach sa **lnterest Paymest Date’") but will not be
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WINSTAR COMMUNICATIONS, INC. AND SUBSIDIARIES
NOTES TO CONSOLIDATED FINANCIAL STATEMENTS—{Continsed)

Subordinated Notes and the Company's Convertible Notes.

Note 14—Steck Options and Stock Purchase Warrsats

?i[i’iiﬂi& 1990 Plan, the 1992 Performance Equity Plan ("'1992
Plaa™), sad the 1995 Performance Equity Plan (**1995 Plan"'). The 1990 Plan is a
incentive plan, a3 ameaded, pursuani l0 which options to purchase an aggregate of 150,000 shares of common
stock may be gramted o key emaployees of the Company as selected by the Board of Directors. The exercise price
for shares covered by options grasted pursuant 10 this plan will not be less than the fair market valus of the shares
grantisg of awards up to 1.5 million shares of commoa
stock t0 the Compeny's E%EEIE Awards consist of stock options (both
‘aon~qualified options and options inteaded (0 qualify a8 *‘incentive” iiﬁll‘ﬂnii

$1.50 10 $31.13, and the weighted remeining costractual life we: 3.9
RD
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WENSTAR OOMUNBCA TIONS, INC. AND SUBSENA NS
NOTES TO CONPOLIDATED FINAMNCIAL STATEMENTS—(Contioned)

Mt 14—Stock Op ue sl Sonck Perviese Warrests—(Cantined)
The followmg whle ~mammsises opton dein &5 of Decomber 31, 1997:

. ot e
d - R of Awerngs
» B Il.-' Hadinder

L 11 1. ] E...‘EI H_._ im e G L]

- %153 700 SATS 190 s4m

$ 731-81200 :I.‘l’ lﬂ s = S$Ll4
S1213-81681 . i 1519 a s15m
Sl6N-508 sn i S [ ] sine
$20.38-531.13 _1a» in - L. E o

$ 1.%-9L1D E 4an sy E $m

Compesics com charpsl © opmiom, which &9 Comgeey mossl for spies guessd
employsss, wes S0, $150000 sed 30 in Gp wo wonihe ended Decumber 31, 1995 sl e
Decesstr 51, 1996 and 1957 mapactivady.

Th Company Smasmes compimssion 8 eorosdescs with de peovibess of AFD Opésccm Sm
Sz a7 01 MCk oGS pise. AcomERgy. Be CREpeERROL S IMg e soosdad by gt
o w0 couployoss or divecuors in the e menths ended Deveslesr 31, 1993 o the yours ensied Decessber 31,
190 or 1997, The &ur valne of sack optize o fen beos sesteesid cn the g due ming e Black-Zckoles -
Option V sjmation blodel The Gifiwray smampies: voos Wods @ atisei. | i velne.

F
r

: = s
Expecesd Lide wh + Voming Peried =
DIt S OB ...........ooloeeinnnesossnrenas 20 Yeus 20¥eas 20 Years
o R e e L B R B s L 05 Yeus 05Yess 03 Yemr
e o e o GS  GANN AN

rwve boon mowesed s (llows

T Moniie Yomr Tour
Fogelde L= Phsdsi,
Possber 5i, Desmber 3, Pessber M.
e [ ___mw
G sl
Mot Loms Applicabls 1o Conmmon Sapckiobders:
L A R AR wee  HISESH) BT 23530)
Proformafor FASB No. 13.........ccvcnninninne 2L  OUNS) ST
Loss Per Share—Bagic snd Dibetnd
S e S A S S S$ O S Qo § O
Proforma for FASB Mo, 123........ccccvivnnnnnnans $ 0% 3 0O 5 @0

The weightod sversge fair valus of options grastsd during the years ended December 31, 1996 snd 1997 waa
SIL.78 aad $15.63 per shavre, respectively.

During the initial phase-in period of PASE Staiemest No. 173, sech compessation expomss muy oot bs
represestaiive of e futere cfincts of applying teis Satenene.

R4




WINSTAR COMMUNICATIONS, INC. AND SUBSIDIARIES
NOTES TO CONSOLIDATED FINANCIAL STATEMENTS—{Contissed)

Mote 14—Sseck Opticns snd Steck Perchase Warrsats—(Continsed)
Warrantr w0 purchase the Company's common stock were issued as [ollows (= wrasts in thoosands):

18 Diomiin ¥l VYoar Duded Your Eaded
Docsssbeer Y1, 1999 Dwcesshar 31, 1994 Dessmber 31, 1997
Warrsaly PriceShare Ll PriceSeary W srram P
Beginniag
Balsacs ...... — - 400 $1200-513.00 400 $1200-513.00
Wartests [szoed 400 $ 12.00-$13.00 -_ — 1600 $ 23500
Warranta
Exzercised.. ... — = - - — -
Eading Balance E $ 12.00-813.00 E $ 12.00-513.00 m $ 1200-525.00

Services Agrosments

Ia comsection with the Compeny”s merger with Milliwave, the Company estered isto 8 Services Agrasment
with Milliwave in Juss 1996, Usder the Services Agreement. & subsidiary of the Compevy isstelled radio links
wd managed Milliwave's commumications setwork. Towl fess wnder the Services Agmement snd squipment
sales paid by Milliwave 10 the Company were $1.5 million through December 31, 1996

In conmection with the Company” parchase of cormia sssets of Locats, the Company estersd isto a Services
Agreement wigh Locsse in Agril 1996 Unsder te Agresssent. the Company provided comsuiting services w
Locas reganding the operstion of Locsse's business. During the yesr eaded Decessber 31, 1996, Locate paid the
Compasry spprozimately $352.000 snder the Seyvices Agreement.

Privats Exchenge Trassactiss '

On Movember 19, 1993, the Company scquired, in exchenge for the immsncr of 3,741,224 shares of is
common sock (“'Prives Exchenge””), sebstamially ol of the sssets of WinSter Compunies, whoss meets
comsisted of (i) all the cutstanding capital sock of WinSwr Services snd WinStar Vestss, two wholly owasd
subsidiaries of WinStar Companies, and (i) 389,500 shares of the Compasy’s common sock owned by WinStar
Companies. The sole assets of WinStar Services snd WinSir Vestere wese 2,117,153 shases of the Company's
common siock aad other seceritios of the Comparry dail were exsscimbls or comvertible inio 1,429,613 shares of
the Company's comaca stiock. Accondingly, the Compuny isseed 3,741 224 sheses of the Company's commson
mock aad, is exchange, scquired 3,936,996 shases of comsmon stock sad comsson siock eguiv~iois. All of the
Comgary's common siock and cortain of Y commos sock equivalents eceived in e Privaie Exchesge wers
incleded ia Treaswry Stock ot Decomber 31, 1995 aad wers retired in 1996, WiaSir Companiss, WiaSur
Services sad WinStar Vesture bad 8o iisbilities » the time of the ciosing of e Privems Exchenge other this a
binbility previowsly msssmed by the Couspeny or lishilisies for which e Compay is buing isdemmified. No
claims for axy lishilities have besn received by he Companry.

The sew chares of the Company's common stock isseed i e Frivate Exchengs reprossatd that semder of
shares which buid 8 agprepEs mavios vales based opos e average of e closing s price of e Compesy's
common wock on the 30 undilag days preceding November 135, 1993, dn dete w of which G exchangs
agcrTol mgaeding e sbove-described Fmmcticn e enocuied. squel to The meriot valwe of e Compesy's
comerom mock (i) wsasforred by WinSur Compasies 1o the Company, (i) owesd by WiaStar Services sad
WinSur Ventwrs mnd (i) enduiying cortnin other securities of the Compasy owee - by WinSir Services snd
WinSw Ventere which were conventible isto or exercissble for sheres of the Compasy's common stock. bess the
aggregass excecise price of sech latier secwrities.

E-25
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NOTES TO CONSOLLCATED FINANCIAL STATEMENTS—(Costinmad)




WINSTAR COMMUNICATIONS, INC. AND SUBSIDIARIFS
NOTES TO CONSOLIDATED FINANCIAL STATEMENTS—(Continned)
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m-ﬁimuﬂhhlﬂdlmhhf_‘mhum
Raded 155

Mash 3 Jused Sgumi-38  Desssber 3
L S}
Operaling revesues
Telocommunications SETYICNS . ...cocrrresss $ 10217 $103% § 7384
 [fOrmEtion SETVICES ... .oversessnrsranees ™ 265 __ 40%
Total OPETRLISg PEVERN. ... .o oncceesasasees _Josms _ 13008 11,440
Operstisg exfums
Cost of services sed pro@ecl. .....-coaevee 45m 92175 9230
Seiling, gesoral and admisisrativo expenses 8843 14801 15816
Deprocistion and SROTMISN .....-o00coee L. ] (12 4 L1
Total OPETRting SXPORESS . ... s onenesssses 1601 _ 24205 26284
BOBE .. oscvsasncssnnapenansntannnns amm LD (4T
Other (sxpeane) lacome
ERMOTO0t SEPORES ... ..rnoransssssnsnnscanat 43 00 (3.045)
. 1e0erwst IMCOME ... .vnnsersannsssssnssnans 3008 _ 2664 %0
Loss from costinming OpSrations ......se----- (10560 - (17990) (1.29)
ML IOBE. .coosars meamssnnnnnmassssanmnansss M m w
Basic sad dibeed ast incoms (Wnes) per shase: -
From continming OPETationS ... .. xveessserer $ OW § (&) § @M
From discontionsd Operstions ... ....cooneesee __@my __@o 001
Net loss por Shame. ......coneemmsessnnrnnaes m ‘S__w Lﬂ
L]
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WINSTAR COMMUNICATIONS, INC. AND SUBSIDIARIES
NOTES TO CONSOLIDATED FINANCIAL STATEMENTS—(Contianed)

Mota 19— Juarterty Resulis of Operntions (Ussadiied)—{ Contlassd)

Eanbed 9s
March3i e}  Supanber 30 Docsmber 31
(i s wili)
Operating revenues
Telccommunications services .............. $ 7763 § 767 § vI® § 14367
Information Services ...........ccon00v0ens 6014 1,682 11017 15,661
“Totl opersting revenues...............c.oo.. 13077 16340 20,186 30,028
Opernting expenses
Cost of services and producss.............. 1299 15508 1982 759
Selling, general snd administrative expenses P Lo ) »an 41,135 £1063
Depreciation aad amortization ...... 3,501 4,096 74am 42
Total opermting cxpeases 4013 60012 6781 91,799
Operating loss ... (32936) (827 (41647 (.TTD)
Other (expense) income
e (10798) (0194 (22.082) 24.189)
. Intownst IMCOMS .......cocevuiiieininnnnas s 5,000 m 6525
Other IBCOmE.......convcnrannnnnnnnss -— —_ 2219 —_
Loss from costimsing operations before income
BRI .. ccornenncanranrrannnensranan “Le%) (S4.796) (63.783) (81,429)
Income tax bemefl ............ ccovessenenss — — -— 2,500
Loss fron. comtiaming operatioss ............. 4499 (54798 (63709) (78.929)
Loss from discostinesd cperations ™ — (1.500) (4.300)
Netloss......occus 3 (41976) $(38.796) § (65.283) (83.429)
Busic and dikused et loss per share
From continaing operstiong ...........ccnn0ues $ (12N s () $ (9N $ @3N
From discontinued operstions . ............... (0.0 — (0.04) (0.13)
Net loss per share . 3 (123 $ (129 § 1) § A0

the smounty the
Company's filings on form 10-Q for e periods cmdiag March 31, June 30 snd September 30, 1996. The
reciansifications priscipally relvie 1o the bosskowt of revesses by operatiag segmont and ihe reciassification of
cortaia mlccommmsication setwerk costs fom the slling general sad edministrative caption o the cost of
services aed prodects caption.

Natn B—Dacontinved Oporotivo—WinSimr Gisbal Prodwcts, Ine.

On May 13, 1997, a formal plas of disposml for the Company’s cossemer prodects sebsidiary, Global
Prodacts, was approved by the Bosrd of Dissciors, sad it is ssticipesed that the disposal will be completed within
the sext |2 monthe The dispossl of Olchal Prodecss hes besa sccomsted for as o discontimsed operstion sad,
acordiagly, its net muets have bosn segregated from costinuing operations in the sccompenying comsolidated
balence shestz sed i operstieg reeuls e segregaind sad reporied as discostinwed operations in the
accompanying consolidated saterseats of operations and cash Mows.

]




WINETAR COMMUNICATIONS, INC. AND SUBSEDLARIES
NOTES T\; CONSOLIDATED FINANCIAL STATEMENTS—{Centinued)

Hets B—Disentinged Oy stiea—Wiakiar Gledal Predecs, Inc—(Centigmad)
Information meleting © e discontinned cperations of Globel Prodecs & = follows (i thowsands of

FrieTem PForfaYar Poris Ter
hpe. Kadid Bt =%
Demmber 3, Desssber 3i, Dessmber 31,

]
o 3080
1350 17534

Duriag the year eaded December 31, 1957, the Compasy reduced the carrying mmoust of it isvestmest ko
$2.105,000 and recorded a loss on diecomtinged opersiions of $6.477,000.

Nate 11-—Comdamssd Fipaacial bufes smiing of heenr Lqipasa s,
s Wintar Equipmeat [ Corp.

The Company's wholly-owesd subsidiariss, WEC sad WBC [1, esch of which is a specisl parpos
corporation which was formed © facilleste e fmsacieg snd parchese of miscomssemications ogeipmant and
releted property (*‘Designeted Bquipment’”), recobved $2000 millios sad $50.0 milics is grom procesds,
m.h‘ﬁ_ﬂ‘duﬂmﬁr'Hhhmﬂﬂh
March snd Asgust of 1997, respactively (e Now 7). The wee of the procesds of e Ossrsssssd Ssmior Secored
Notes are 10 be weed to parciaee desigaesed equipment and, if sach squipment is a0l purchesed wishin & specifisd
period, WEC and WBC [ mast apply wamsed procesds thersol 1o redesst the WEC ssd WEC [I Nosss,
respectively. Both the imterest snd principal of the WBC Notes s guersstesd by (e Compusy.

WEBC sad WEC [ beve no independent cperstions other than 10 parchass designeind eguirment (0 lessy
saee 10 the Compeny's oy wiscosmpesications subsidienis. (iven (s Operming serisoevest. i is wlidsly,
ia the opisios of messgeseend. that WEC or WEC [ will peaerste safficient income. sfiar the peymant of inserest
on the WBC sad WBC II Nows, 1o pay dividends or make other distributions 10 the Compeny.

Summery fimsncial nformetion of WEC ssd WEBC [L which are inciwied s the ~.ssclideted finencial
fmements of the Company. are ¢4 follows (im thossands ):
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WINSTAR COMMUNICATIONS, INC. AND SUBSIDIARIES
NOTES TO CONSOLIDATED FINANCIAL STATEMENTS—(Contiuned)

Note 21— Condensed Flasacial Iaformation of WinSiar Equipment Corp,
ol WinSter Equipment [1 Corp—{Continmed)

Balance sheet information at December 31, 1997:

Sistements of operations information for WEC for the pericd from it isception trough
and for WEC 11 for the period from its inception through December 31, 1997, e as follows (s thousands):

Separsie fi ﬂ——mm-mn-uwm—“du
Company has determined that puch information would ot provids say material informetion thet is not slready
presemsed in the coadensed comsolidated (insacial stalemesis of the Company.

MNote 21—Esmpieyer Babellt Progross

The Company hes & defined conribution 401K Plas for substancially afl full tisme smployees. The Compuay
mabes o 25% meiching contribution up 0 6% of participant's compessation, subject 10 certain [imitations. The
Compasy contribution vests over & five yesr period. Company contributions 10 date bave aot been significant.

Mote 23—lew Accensting Presesncessents

The Financial Accousting Stasdards Board relessed Stutement of Financial Accounting Standards No. 130,
'MW“"MH&IHLMHM&*&M
muhwau—-uwmmm 131, “Disclosurss About
Segmests of an Esserprise snd Reloced Information”’ (SFAS No. 131), requiring that all public busisessss report
fisaacis! aad deacriptive isformetion shout their reportable opersting scpments. The Compeny will implement
SPAS 130 sad SFAS 131 as required in 1998. The impact of adopting SFAS Ne. 130 is sot expecied 10 be
nssorial 0 tw oosaclidesed feemcial stasesment or notes 10 consolidmed Massciel sistmments. Mamagement is
curreatly evaluating the effact of SFAS No. 131 on coasolideied finsscial stammeni disclosuros.

et 3 Suduepmel Event (mosadied)

In March 1998 the company izsusd sa aggregate of $650.0 million of notes and preferred siock consisting of
$200.0 millioa of 10% Sesior subordinsted Notes Dus 2008, 5250.0 million of 11% Sesicr Swhordinsted
Deferred Interest Notes Dus 2008 sad $200.0 million of Series D 7% Senior Cumulative Comvertible Preferred
Swck Due 2010,




REPORT OF INDEPENDENT CERTIFIED
PFUBLIC ACCOUNTANTS ON SCHEDULE
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KELLEY DRYE & WARREN e

o e s RS
1200 19™ STRELT, N.w.
W YORR, WY SUITE BOO FACBiMnL
S seLLER, On WASHINGTON, D.C. 20038 P

CHICAGD, i
1202) SO8-DSO0 DIRECT Ling e -

ERArORD, CF
H-mANL: rhisnoudielieydrye com

Fran: s May 6, 1999

Re: Tr*ﬂAmMWMMMDCOM
Ime,

c—-—a.u_uwmmwu*.,
Decket No. TC99-001

Dear Mr. Bullard:

mmmwsmwwmmmsl. 1999
wumm

1. Ampyof&'ﬁmmmmpmorwmcwmﬁmm,u
mmynfﬁppﬁm?ﬁnﬂhrwm Inc. (“WinStar™), is
appended hereto as Attachment |, Wmﬁwdnunmimnam
annual report.

2 WmStrwinlytheSothlhuGlmRmcipuTleurlm.

3. lhlﬂntmﬁﬂ‘pmvisiomncﬁomz.ll and 2.3 .4, which attempt to
mﬁeﬁlﬁlhyofih:m;uy,hnhemdelﬂed.
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Mr. Willian Bullard Jr.
May 6, 1999
Page 2
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WILLIAN J. BOUEANA. JN

n 1997, we pot our farst vicw of just bow vast the demand
for broadband slecommunicarions capaciry s in dhe
US, and bow wniquiy posiioned WinSor is w meot this
drrmmend socd cranshac & o 2 meranieghul busines eppornsio:

Our sccomplishmcncs over the past yor exended w cvery
corncr of che compasy. They highligheed the superioriey
of our Warcess Fiber ™ solution for exwrnding ey neqworks,
2nd chey propelind m to & posithen when: we are seady 1o prow
our busines wgaificandy. By you end, we bad grined the
crivical xum of poople. symems, acrwok snd madkering
ficponcy pecome©y w0 cacablish 2 lage sad seccenful phone
compuny. The mvoonce: commmivy began o uhe active




Y

“Our employees are totally committed

to WinStar’'s mission: bring‘ng people

into the information age through

high-quality wireless broadband

services, and helping our customers

use our network to productively share

information with each other.”
®




more than criplod since | Last wroee o you. Although we were pleased by this rum of evens, we belwewe WinSear's curvens mock
peice bas only begun 1o reflect the true value of var company.

A Btrong Ensphasis en Raphd & Rebust Srawh

The major expansion of WinSar's corwork over the past year shows our mroag cmphasis o maped prowds. Todey, WiaSor &
offcrieg services in 11 magor scoropolitan markens, in contrast 1o oac &t the cose of 1996, By the ond of 1998, we copec ®
provide swisched services in 30 cicics, 12 monchs ahesd of our eriginal schadale

Ous ncrwork is not cnly larger chan it was 5 year ago. it's far more robuse. providieg for the high-apend wsaspart of broad-
bend dars snd voicr mafic. In January 1998, we soquired GoodMNer, 3 Tier | Incernet scrvice provider with & mational backbone
and poines-of -peesence in 27 cities acrons the country. We are incorporating i nerwork of ATM dass swinches meo cur sationsl
bocal merwodk. W siso acquired the PacNer dars nerwork the same mondh, adding 17 frame relay swisches phs 8 direcy conmecrion
w the Usispan comsortium which routes frame relay eraffic cheoughout dhe U5, snd ineernasicnally. Now WinSar s provide
cmmsmer; wigh 3 choice of Inscrner, ATM snd frame relay modes of dsn transmission. in addirion o 1 fall complement of local
el long diseamce woice services.

WimScar's merwork will further evolve in 1998, 2 we ke steps 10 aggrogaee voice snd dao maffic omo & kesed long discsnce

Limdegg it P rvanser b by Pllmaiond

W bekirwe thar our finad wiscless bosadband solucion for merworking Caomer buildings is choarly saperior w0 the approuch maed
by compmners that erby on Bber based These are | ey bor thix our bowey dephormene comrs. our shiflary
w0 meach thmsands of busldings dust fiber cancor serve exomormically, and the high percentage of cussomecs traffic el be able =
vy em g own merwork. We conemaee that, ower vime, 30 heast rwo dusds of cur bney will be 0o owr cun Rerwodk, aad theselore
wnaifecsed by provissisg sysrmis and oo sms impacring koo keased from the incumben” local cachangs currics. These on-ocr
ey wll e wm encrlicns profcsbdary and preser conoral over the type and qualiry of service we o Cusmomen

Ot secens copesicncs in ur firm marhes, New Yock ey demenstrass ther our snoddel works, snd weorks excrproealy
well. We bagan by suseling long disance services whil we wone building cur swisch, extablishing bud sies and ohcaining sof
sighus. We thon gradually moved an incressing pororncage of our e onto our perwork as it was buile. By year-cnd 1997, 13
mondh sfoer we lounched our sorvice, moer than 30% of our New York lincs were on our own norwork; snd an even gresser
pescemeage of haes were installed o owr Lucent SESS swinch. We cxpecy this cxperience w0 be repeseed in each of cur cities =
WinSor cocads io acrsodk 10 1 wral of 40 markro by the end of 1999,

Ertomiioy Our Borvice Copabiiiiten e e 55 Larpest LLE. Mordots

The wabee of our radbo ypoctvm boldag, which represens WinSar's core smet, was substancally enhanced in 1997 and eaddy 1998
This camee shout dwoungh the addition of new spectrum icenses, and frvorsble rulings from dhe FOC on how we can use our










Rueport on Opoeration-:




WinSear's sk wnicasons mevmerk bas prown whststally wacr de installooon
of our firm local merwork swisch only 17 monchs agn. Looking sowand the end of this yer,
we plan 10 hawe 23 Lucme SESS switches installed, and sn additional 29 ATM swisches and
17 frame sekay werinches im service. This cxsensive swisching capabiliy should incresse again
= 1999

Wis e Riplmg o B Sades Fores = ool od Profogetosols

To gracre sl for WmScwr's cpanding acrwork, we've built  profesional field nle o
w0 call duecsly om posracial busisew customen. Meee than 800 WiaScar sbes and service pep-
meacasstecs have bees orained 10 assist Cumosners with sotl sohstons w0 dhir sclcoomamaunicy-
ous mends: mchading de specialisn wnd slogeople cooomcranng widy oo buge besinoses.
The srwseds of thin investment have come in the form of coatinually rising fows of

linc oedens snd insallaions. Cussulstve line orders reached 118,000 at the end of 1997, an
encousaging conchsion for 3 12-mondh period dhat srarted with oaly sbout 6,000 oedesed
s, Wie achicwed Rarder gaans in the fir quamner of 1998, when cumulative coders rose w
mcarly 200,000. Our base of insalled lincs expanded over chirgp-fold, from 4,400 ar che
beginning of 1997, 10 82,000 = of December 31, po 145,000 at the end of the frst quamer
of 1998 The comulative osders 2nd sallstons scpored for Masch 1998 induded some 24.500 hines scquired wich our ncw

of quancrly installations shosld comtimuc 10 rise 3 our services come on stream in additional major cities,

e Selieg Eocscemmms wiit Huol Dloss, Aocaes Plghts
B sicer g

Croaring bub sives. w collecy traffuc from customsey buildings and rouse it to our rwitches, is emential to the succenful buildour of

our merwork. From no complesed hubs s the beginning of 1957, within |5 months we had over 50 in service. Merting our canger

for 1998 will bring dhe oal 10 more chan 100.

Wischess connectivity 10 our bubs hinges on our sucoess in cbining building acoess righas 1o install a small anceana and
radic seop customer buildings. This makes scoem righes & second critical facror in deploying our wirdess nerwork nationwide.
Accordingly, we're giving this cffort a significant amount of focused arencon. During 1997, the nember of building access right
beld by WinSar dimbed s 2,100, vorous 800 in 1996, We are finding that building ownen incremsingly recogniae the value of
having broadband sclocommunicitions services svailable 1 tenasts wichin their buildings. In 1998, we'ee broadening our righa
scquisition program to inchude negotiscons wich REITs and other property ownen aad managrn who concol large awnbers of
commercial office buildings. By year-ond, we expect 1o have gained access 1o a total of 4,000 locarioss.




Clearly. WinSear's nerwork canaot be of tmue vakue without connecting it to the

We currenaly have suthorizations spplying to 48 of the larpest markess in the cuanery. Thar's
up considerably from 30 markers at the end of 1 996.

We're rvooting Heswily b Custemers Srod the Fulers
?EF*’F-E&EE?%EEE?E%II

sappart the deployment of WinSar's point- -multipoint technology, commencing later this year. It is equally grasifying w report

that WinSears wit. £ ncrwork achicved 2 99.999% (“five-nines”) level of swailability in 1997. This accomplishment proved thae
our unique approsch m providig broadbund coancerivicy is of the urmost qualiry and relfisbiliry,

;li&agﬁgiiiitgili
qlf!ﬁi?!iﬁ?irir@#?




Wich the deployment of our re : lutionary poin: lipoint (PMP) sechnology, there are hundreds of thousands of buildings
we can seach and conmect wich high < eed lecommunications services. We'ee going 1o bring the people in dhose buildings all the
featuses snd benefio of wodey’s and wmonmow's laformasion Superhighwy.

This rich, new and cremely robust perworking spprosch significandy axpands our shility w0 service many moe
ammmen, and domanally lowon de cost of raching them. It sl creaees 2 wotally new paradagm For broadbud local actwodas:

Poine-so-Maudtipoint is & fine-ofCaiple cechnology. It beging ar our bub siers, where we have 3 w veree of buildiogs in our
sighe, s wnivenc chr induda cusomen located in building & small & 20,000 square fect. ks an affordable and relatively
casy-co-mscall aleernacive 1o the higher comt, old wircline technology symrms offered by the countrys enteached monopaly
camviers. When the buildour of dhe company's bubs s complere in ows 50 major targes marken, we'll be able w0 pee fr - our bub
siscs and seach close 1 79% of all coenmercial office buildings in these cites

Lacking broadband connccrivicy, dhese buildings can be clamified a1 “sccess disadvantaged.” As such, they're perfec
candidases w benefit from our PMP “on ramg.” which will be able 1o coanect them - with bandwidth-on-demand - o dhe nacion’s
sdecomemunications infrastracrare. sad o the current snd funare Information Superhaghway.

Fized wirdlew brosdband commanications i notv collular service. It's s high aipaciry communications channed dust musch-
&3 the performance and quality of fiber-based nerworks and syseems. Coanections are made through the air by way of sntennac on
building roofs. Service is delivered fuseer and loas expensively than by fiber, and isa't vulnerable 1o i0a-relased outages
involving cut cabla. With point-w-mulapoint wchnology, WinSar doan't have 0 build specific pipa 10 cach building, or oy ©
fill chem. Owur virmual "pipe” can et bigger or smaller a1 demand incresses or bessens; the cost o our customer is based on actial
bandwidth use, not ca capacity that is unused. These significant cost advanoages, coupled with cur strong service edge, make a
compelling snpument for customers 1o switch ro WinScar from odser local exchange carriers.
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Mawssrr Exchange and ?I’EE&FF dreds of schook d the world into collsbaca-

ton. Crenviny ial to g value. We're building a suire !ulrrufljlnrllﬂrlnllrlwi
in the ficld 10 devclop an lIntomet curriculum. Commeerce: childron must bearn the fundamentals of dex Wl be
inmroducing tools sand programs 10 prve them gresc hands-on experence. Commmanry we're dedacased o improviag commuanices
Itlﬂlllﬂlﬂli?riri lllll formmg & broad businem and

iry coalision iswobring D.C. public schools, the D. _lrn.iqllllr-lnillﬁ;i?l
making » a.hﬂlhn.!ﬂlmn-jr “digial divide” for inncr ciry amilies. Vice Proident Al Gose hadled it 252 modd
for che nacion.
Everyone fecu aee en the centrel, ot that's enly 10N of the wquatien. BIK le the procces of celd-
Lalbmretices. H's rrol ob: sl otrrneciing ohfidros oriih olfrer Cormputers ard el pepes. e siout
brmcting Bheir mleds wht other minds This ln e tred poecar of e bebormed.

Crgptirug B Mboghel o A msnebes 5 Cammume s

Wic're about to link an inncr ciry housing project in Washingroa, D.C. wich neighborhood demencary, middie sad high s hools,
and & local sersor citizens home. The lnserner environment we're creating is cxseading the schools into the home, and opening the
door 1 rich, cros-generstional communication berween senion snd <hildeen. WinSor is rodsy's new phone company ot only
vorm of ko sechnology,

but abo in terms of our passionasr sense of - aci




WINETAR COMMUMNICATIONS, INC. AND SUBSIDIARIES

. thommends. oomps pen sy dissa)

FOR THE TEN
MONTHE INRID FOR THEL YEAR ERDLD
PECEMAER 31, DECEMBER 31,

e (111) e

5 1% $ 4487 3 2979
13,007 29482 8,481
2,648 14,450 41354

Opemriag
{ovecomst exponsc (36,748)
Emecrest ome 10,51%
Oudier (cxpenac) income el

Lom from continuing operations before income tx benefis (82,713)

(82.713)
(1.010)

Besic = 4 dihsted incorse (kom) per shase:
From costisuing oparstons $

P sl e i letmapuitey's Faa, 53 X bt smmmplorm sl undorwnsaym)




WINETASD COMMURICATIONS, INC. AND FUGSIDIARIES

LLiL

DECENBER 31,

DECIMBER 31,

ASSETS

Cunrvess sty
Cath std casbs equivalens $ 95450 $ 402359
-3 Short term invesments 26,997 16903
Cash, cash equivalents and short ierm invetmenc 124 419,262
Isvesmenn in equity socucitics 682 —
Acoounes meorivable, nex of sllowance for doubdiul
& acoounts of $852 and 53,019, respectively 13,150 30328
2 lemncorics 5,009 10,296
3 Prepuid expensrs and ather curvent sscrs 15,969 8,985
Nex smeets of discondnued operations Asid 105
Total carvent smen 161,117 470,976
Proporty and equipeacat, neo 62,572 184,835
Licesses, et ITAM 174763
Imcnmgible: ammery, met 12955
Dieficrsed fiamncing oo, net 10.535
Ondeey ety 4,176

%Cdﬂﬂpﬁddﬁﬂmpﬁnﬁ
$173.000 plos socemolaned dividends =

Cureen lnbilma
Curvent portio~ of long-tcrm debe 5 15901 § 36
Account payak . ; and accrued expenses 9442 97.714
Curvent portion of apicaliad lene oblsgations 3l 6,848
Towal carresn lishilice 52453 104.948
Capeabined bee obligacions, less curmeat portion 10,846 2188
Loag-sera debe, less currene portion 265,161 768,469
Dicerred incoee txees = 24,000

Commizments and coatingencics
Seockholders' equiry (deficit)
Serics A prefersed smock ismsed and outscanding 3.910 shares ot
December 31, 1997 e
Common mock, par value $.01; authorized 200,000 shares, imaed and
outstanding 28,989 and 34,610, respectively 90
Addirional paid-in-capital 75436
Accumelaeed deficic (125.034)
{49.308)
Unrealized loss oo iwestments B&3)

M paller 5 et siigiy’s e 10 fiy ey Bt s}




WIRSTAN COMMUL  CATIAFY

e loas
Adjssmments o reconcile net o 10 nex cash
used im operating activice:
Mex (imcome) lom from discontinued oporations
Deprrciaton sad smartmnon
Diclferred income ox benefix
Provisior for doubsdhul scoounts
in uncomchdsed resales of AGT
Hoa cah anerrest capraec
Deecyesse (iocresse) in oporxing st
Accosass secrivable
Lervcamrics

Oaes, mex

Met imcresse (deceesse) in cah and cash equivalenns
Cash 30! csh equivalenes st beginsing of period

Cash snd cash equivalents 5t end of period
Shorr-torm invoaonts ot end of period

INC. AND SUBSIDIARIES

MONTHE INDED
BECEMALE 31,
111

FOR TAl YIAN EnpiD
PICIMBER 1),
" {111

$(15.857)

§ (83,723) $(249484)
1,010 6AT7
5977 32360

— (2.500)
1,362 5674
35.040 33,506

(3.838) (24,025

{1.897) 5.217)
(13.442) 510

(1,940) (178}
9,795 30,306

{1.481) {4.559)
186 =

46,397

10,094

6A4T —_
{47.842) 213356
(2,021) (40.150)
(1.619) 2494

224,200 @778
11259 6295
6998 8345
1676) (2.080)
(898) (1,010)
135,112 2510
2895 138,007
138,007 95.490
73,595 26997

o wie o et - s o 19 o comyler Kot s}




WNSTARC

WinSar Communication. Inc.
230 Park Avenc, Suice 2700
New York, NY 10169
Tel: 212.524.4000
Fax: 212.867.1565




WinStar Wireless, Inc. South Dakota PUC Tariff No. 1

Original Page 1
Network Services Tariff
FIEBEWED
WINSTAR WIRELESS, INC. MAY 07 1999
SOUTH DAKOTA PUBLIC
TITLE SHEET UTILITIES COMMISSION

SOUTH DAKOTA TELECOMMUNICATIONS TARIFF

This tariff contains the descriptions, regulations, and rates spplicable to the furnishing of
interLATA and intralL ATA telecommunications services provided by WinStar Wirelcss, Inc.,
with principal offices at 230 Park Avenue, 31* Floor, New York, NY 10169, This tariff applics
to services fumished within the State of South Dakota. This tariff is on file with the South
Dekota Public Utilities Commission, and copies may be inspected, during normal business hours,
at 1146 19® St., N.W., Suite 250, Washington, DC 20036.

Issue Date: May 7, 1999 Effective Date:

By: Robert G. Barger
Vice President, Legal and Regulatory
WmnStar Wireless, Inc.
1146 19® St., N.W., Suite 250

Washington, DC 20036.




South Dakota PUC Tariff No. 1
WinStar Wireless, Inc. il a7

Network Services Tariff
CHECK SHEET

is tari i bottom of the respective
Mlﬁmﬂufﬂmmﬁmaﬁwumuqf&:mwnﬂn ect
poge(s). Original and revised sheets as named below comprise all changes from the original
taxifl

PAGE REVISION FORMER PAGE

1 Original
2 o

3 gl
% o:n iginal ;
5 Original
6 Original
7 Original
& Original
9 Original
10 Original
11 Original
12 Original
13 Original
14 Original
15 Original
16 Original
17 Original
18 Original
19 Original
5 Ot
21 Original
5 &

3 OG“""". A

Tssue Dute: May 7, 1999 Effective Date:
By: Robert G. Berger
£ Vice President, Legal and Regulatory
WinStar Wircless, Inc.
1146 19 St, N.W.., Suite 250

Washington, DC 20036.




South Dakota PUC Tariff No. 1
Original Page 3

Network Services Tariff
CHECK SHEET(cont'd)

24
25
26
27
28
29
30
k) |
32
33
M
35
36
7
i
E
40
41
42
43
44
45
45
47
48
49

T

By: Robert G. Berger
Vice President, Legal and Regulatory
WinStar Wircless, Inc.
1146 19™ St, N.W., Suite 250

Washington, DC 20036.




South Dakota PUC Tariff No. 1
Original Page 4
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CHECK SHEET(cont"d)
REVISION FORMER PAGE

50
)|
52
53
54
35
56
57
58
59
60
61
62
63
64
65
66
67
68
69
70
71
T2
]
74

T

By: Robert G. Berger
Vice President, Legal and Regulatory
WinStar Wireless, Inc.
1146 19® St., N.W., Suite 250
Washington, DC 20036.
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CHECK SHEET(cont'd)

REVISION FORMER PAGE

T

78
7%
80
81
82
L <)
84
85
86
87

By: Robert G. Berger
Vice President, Legal and Regulatory
WinStar Wireless, Inc.
1146 19® St., N.W., Suite 250
Washington, DC 20036,




WinStar Wireless, Inc. South Dakota PUC Tariff No. 1

Original Page 6
Network Services Tariff
TABLE OF CONTENTS
PAGE
TITLE SHEET 1
CHECK SHEET 2
TABLE OF CONTENTS : 6
CONCURRING, CONNECTING OR OTHER PARTICIPATING CARRIERS .....................7
SYMBOLS : 7
TARIFF FORMAT ......cooooemcsscsersscssssas 8
SECTION 1- TECHNICAL TERMS AND ABBREVIATIONS 9
SBCTION 2 - RULES AND REGULATIONS : 11
SECTION 3 - DESCRIPTION OF SERVICES 41
SECTION 4 - RATES .50
Issoe Date: May 7, 1999 Effective Date:
By: Robert G. Berger
Vice President, Legal and Regulatory
WinStar Wireless, Inc.
1146 19™ St., N.W., Suite 250
‘Washington, DC 20036.
DOBLACENIIELS. |




South Dakota PUC Tariff No. 1
Original Page 7

Network Services Tariff

CONCURRING, CONNECTING OR
OTHER PARTICIPATING CARRIERS

None

SYMBOLS

The following are the only symbols used for the purposes indicated ‘elow:

D Delete Or Discontinue

Change Resulting In An Increase To A Customer’s Bill

Moved From Another Tariff Location

New

Change Resulting In A Reduction To A Customer’s Bill

ﬂmplnTmOqu_uhﬁmBmNuChnplnMOrﬁmge

Tas:s¢ Date: May 7, 1999

By: Robert G. Berger
Vice President, Legal and Regulatory
WinStar Wireless, Inc.
1146 19™ St, N.W., Suite 250
Washington, DC 20036.




South Dakota PUC Tariff No. |
Original Page 8

Network Services Tanff

TARIFF FORMAT

A. Page Numbering - Page numbers appear in the upper right comer of the page. Pages are
numbered sequentially. However, new pages are occasionally added to the tariff. When a
new page is added between pages already in effect, a decimal is added. For example, a new
page added between pages 14 and 15 would be 14.1,

Page Revision Numbers - Revision numbers also appear in the upper right comer of each
page. These numbers are used to determine the most current page version on file with the
South Dakota PUC. For exampile, the 4th revised Page 14 cancels the 3rd revised Page 14.
Because of various suspension periods, deferrals, etc. the South Dakota PUC follows in
their tariff approval process, the most current sheet number on file with the Commission is
not always the tariff page in effect. Consult the Check Sheet currently in effect.

Paragraph Numbering Sequence - There are four levels of paragraph coding. Each level of
coding is subservient 1o its next higher icvel:

2

21

211
2.1.1(A)
2.1.1 (AX3)

Check Sheets - When a tariff filing is made with the South Dakota PUC, an updated check
sheet accompanies the tariis filing. The check sheet lists the pages contained in the tariff,
with a . /oss reference to the current revision number. When new pages are added, the
check sheet is changed to reflect the revision.

By: Robert G. Berger
Vice President, Legal and Regulatory
WinStar Wireless, Inc.
1146 19™ St, N.W., Suite 250

Washington, DC 20036.
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Wins'tar Wireless, Inc. South Dakota PUC Tariff No. 1
Original Page 9

Network Services Tanff

SECTION 1- TECHNICAL TERMS AND APBREVIATIONS

Access Line: a transmission line from either the LEC's or the Carrier's Point-of-Presence (POP)
to customer’s premises used to process voice and limited speed data calls.

Company: WinStar W ireless, Inc.

Customer: The person, firm, corporation or other entity that orders services and is responsible
for payment of charges due and compliance with the Company’s Tariff regulations.

DA: DA stands for Directory Assistance.

Dedicated Access: If a Customer’s location has a direct path to the netw  rk of the underlying
carrier, it is considered dedicated access. Dedicated access may be obtained from AT&T, the
LEC or private carriers. When dedicated access is required to access the Company's services, the
Customer is responsible for obtaining access.

DNS: DNS stands for Distributor Network Services.

InterLATA Call: any call that originates and terminates in different LATAs.

ImtralLATA Call: Any call that originates and terminates within the same LATA.

LATA: Local Access Transport Area is a geographic boundary, within which the LEC provides
communications services. Multiple LECs may provide services within the same LATA.

Local Exchange Carrier (LEC): is the serving telephone company providing local services to
subscribers. This company also provides some of the following services: LATA wide long
dmlme.mnddummhnumdamnmuﬂmgm

By: Robert G. Berger
Vice President, Legal and Regulatory
WinStar Wireless, Inc.
1146 19® St, N.W., Suite 250

Wlihmstm.DC 20036.




WinStar Wireless, Inc. South Dakota PUC Tariff No. 1
Original Page 10

NPA: literally stands for Numbering Plan Area but is more commonly referred to as an area
code.

NPA Centroid: is the ceater of the area code and is sometimes vsed to calculate mileage for
inbound 800 calls where the NPA-NXX of the originating caller is not available.

NXX: is the first three digits of the Customer’s telephone number. N is a number between 2 and
9. X is a number between 0 and 9.

Point-of-Presence (POP): is the central office of the underlying camier where the LEC hands
off the traffic of the Company’s Customers or where the T-1 digital facility interconnects with the
underlying carrier.

PUC: Public Utilitics Commission
Rate Center: is a group of central offices determined by NPA centroid or NPA-NXOL
SDN: SDN staps for Software Defined Network.

Switched Access: If the Customer’s location has a transmission line that is switched through the
LEC to reach the network of the underlying carrier’s POP, the access is switched.

T-1 Digital Service: a digital link between two points. This link typically transmits at speeds of
1.544 megabits per second. In most cases this service allows twenty-four dedicated access lines
between any two points. T-1 Service may be provided by the LEC, or other carriers.

Issue Date: May 7, 1999 Effective Date:

By: Robert G. Berger
Vice President, Legal and Regulatory
WinStar Wireless, Inc.
1146 19® St., N.W., Suite 250
Washington, DC 20036.
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Network Services Tariff

mwmmmﬁmhmﬁmﬁMﬂmn
points within the state of South Dakota under terms of this Teriff.

This Tariff govems the provision of intrastate interLATA and i traLATA switched
message telephone services and directory assistance service within the State of South
Dakota by resale of the services of facilities-based carriers. The Company’s services are
mﬁdadm;mmHybuis,mdmmaiMﬂetwmty-fmnhmmpﬁmmdlppu
week.

Undertaking of the Company

mwmmwmwwmﬂmu
points within the State of South Dakota under terms of this Tariff,

This Tariff governs the provision of switched message telephone services and directory
assistance service within the State of South Dakota by resale of the services of facilities-
besed camriers. The Company’s services are provided on a monthly basis, and are available
twenty-four hours per day, seven days per week.

By: Robert G. Berger
Vice President, Legal and Regulatory
WinStar Wireless, Inc.
1146 19® St., N.W., Suite 250

Washington, DC 20036.




Winstar Wireless, Inc. South Dakota PUC Tariff No. 1
Original Page 12

Network Services Tariff
SECTION 2 - RULES AND REGULATIONS (cont'd)

2.2 Limitations

221 Service is offered subject to the availability of facilities and the provisions of this
Tariff.

222  The Compa-y reserves the right to discontinue fumishing service, or limit the use
of service without liability when necessitated by conditions beyond its control, or
when the Customer is using service in violation of the law or the provisions of
this Tariff. :

223  Prior written permission from the Company is required before any assignment or
transfer of service. All regulations and conditions confained in this Tariff shall
apply to all such permitied assignees or transferees, as well as all conditions for

service.
Issue Date: May 7, 1999 Effective Date:
By: Robert G. Berger
Vice President, Legal and Regulatory
WinStar Wireless, Inc.
1146 19™ St., N.W., Suite 250
Washington, DC 20036.




WinStar Wireless, Inc. South Dakota PUC Tariff No. 1
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Network Services Tariff

L}

22 Limitstions (continued)

224 Company rescrves the right to refuse service to Customers without incurring
(A) For non-payment of any sum owing to the Company;

(B) For insufficient or fraudulent billing information, invalid or unauthorized
\:iephone numbers, or pre-arranged account code numbers;
(C) For any violation by a Customer related to the request for such service of
ither the provisions of this Tariff or any laws, rules, regulations, or
licies:

By reason of any order or decision of a court or other governmental

authority which prohibits the Company from furnishi g such service:

If the Company deems such refusal necessary to protect itself or third
puti_mlpinaﬁndwmoﬂ:mﬁ:mmmmme

SCTViCes.

By: Robert G. Berger
Vice President, Legal and Regulatory
WinStar Wireless, Inc.
1146 19® St., N.W., Suite 250

Washington, DC 20036.




WinStar Wireless, Inc. South Dakota PUC Tariff No. 1

Original Page 14
Network Services Tariff

SECTION 2 - RULES AND REGULATIONS (cont'd)

23 Lisbilities of the Company

231

232

233

The liabilities of the Company for damages arising out of mistakes, omissions,
interruptions, delays, or errors occurring in the course of fumnishing service
hereunder and not caused by the negligence or intentional acts of the Customer
shall in no event exceed an amount equivalent to the initial period charge to the
Customer according to this Tariff for the call during which such mistake,
omission, interruption, delay, emror, or defect in transmission occurs, except in
cases of willful misconduct by the Company.

The Company shall be indemnified and held harmless by the Customer against:

(A) Claims for libel, slander, infringement of patent or copyright, or
unauthorized use of any trademark, trade name or service mark arising out
of the material, data, information, or other content transmitted by the
Company; violation of any other literary, intellectual, artistic, dramatic, or
musical right; violations of the right to privacy; or any other rights
whatsoever relating to or arising from message content or the transmission
thereof.

(B) Al other claims arising out of any act or omission of the Customer in
connection with any service provided by the Company.

The Company is not liable for any act or omission of any other companies
furnishing a portion of the service.

Issue Date: May 7, 1999 Effective Date:

By: Robert G. Berger
Vice President, Legal and Regulatory
WinStar Wireless, Inc.
1146 19® St,, N.W., Suite 250
Washington, DC 20036,




SECTION 2 - RULES AND REGULATIONS (cont’d)

23 Lishilities of T .2 Company (continued)

234

No agents or employees of connecting, concurring or other participating carriers
or companies shall be deemed to be agents or employees of the Company without
written authorization.

The Company is not liabie for any failure of performance ! creunder due to causes
beyond its control, including, but not limited to, unavoic  bie interruption in the
working of transmission facilities; acts of God; storms, fire, flood, or other .
catastrophes; any law, order, regulation, direction, action or request of the United
States Government, or any other governmental entity having jurisdiction over the
Company or of any department, sgency, commission, burcau, corporation or other
instrumentality of any one or more of such governmental entity, or of any civil or
military suthority; national emergencies, insurrections, riots, rebellions, wurs,
strikes, lockouts, work stoppeges, or other labor difficulties; or, notwithstanding
anything in this Tariff to the contrary, the unlawful acts of individuals, including
acts of the Company’s agents and employces if committed beyond the scope of
their employment.

By: Robert G. Berger
Vice President, Legal and Regulatory
WinStar Wireless, Inc.
1146 19™ St., N.W., Suite 250

Washington, DC 20036.




WinStar Wireless, Inc. South Dakota PUC Tariff No. 1
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Network Services Tariff
SECTION 2 - RULES AND REGULATIONS (cont’d)
23 Linbilities of the Company (continued)

236 The Company shall not be liable for damages or statutory penalties or be
obligated to make any adjustment, refund or cancellation of charges unless the
Customer has notified the Company of any dispute conceming charges, or the
basis of any claim for damages, within one hundred eighty (180) calendar days
after an invoice is rendered or a debit is effected by the Company for the call
giving rise to such dispute or claim. Any such notice must set forth sufficient facts
to provide the Company with a reasonable basis upon which to evaluate the
Customer’s claim or demand. The Company's toll free number to reach Customer
Service is (888) 961-8800. In the event that the Cusiomer is not satisfied with
the Company’s resolution of any dispute, the Customer may make application to
the South Dakota Public Utilities Commission for review and disposition of the
matter. The Commission’s address and telephone numbers are as follows:

South Dakota Public Utilities Commission
500 East Capitol Avenue

Pierre, SD 57501-5070

605-7,3-3201 or 1-800-332-1782

24 Useof Service

The Customer may not use any of the services furnished by the Company under this Tariff
for any unlawful purpose.

By: Robert G. Berger
Vice President, Legal and Regulatory
WinStar Wireless, Inc.
1146 19® St, N.W., Suite 250
Washington, DC 20036.
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Network Services Tariff

SECTION 2 - RULES AND REGULATIONS (cout"d)
2.5 Interruption of Service

Credit allowances for the interruption of service are subject to the general liability
provisions set forth in Paragraph 2.3.1 preceding. It shall be the obligation of the
Customer to notify the Company immediately of any interruption in service for which a
credit allowan-: is desired. Before giving such notice, the Customer shall ascertain that
the trouble is vot being caused by any action or omission by the Customer within his
control, or is not 1 wiring or equipment, if any, fumished by the Customer.

26 Restoration of Service

The use and restoration of service in emergencies shall be in accor ' mce with the priority
system specified in Part 64, Subpart D of the Rules and Regu. dions of the Federal

Communications Commission.
Issue Date: May 7, 1999 Effective Date:
By: Robert G.
Vice President, Legal and Regulatory
WinStar Wireless, Inc.

1146 19* St., N.W., Suite 250
Washington, DC 20036.
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27 Obaining Service
2.7.1 Application for Service
Service is offered subject to the availability of facilities #nd the provisions of this

Tariff. To obtain service, the Company requires the Customer to complete a Sales
Agreement form. The Customer must also establish credit.

Establishment of Credit

To establish credit, the payment history with the previous carrier is determined by
reviewing their phone bills. If the applicant for service has no telephone credit
history, the Company will, with the consent of the applicant, determine the credit
standing of the applicant based on information about the applicant's natural gas or
Types of Credit Explained

(A) Satisfactory Credit

Satisfactory Credit shall be defined for the purpose of these rules as no
disconnection i.r nonpayment in the most recent year of service and less
than three disconnection notices in the most recent year of service. No
deposit will be required by the Company should an applicant for service or
existing subscriber exhibit satisfactory credit as herein defined.

By: Robert G. Berger
Vice President, Legal and Regulatory
WinStar Wireless, Inc.
1146 19™ St., N.W., Suite 250
‘Washington, DC 20036.
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SECTION 2 - RULES AND REGULATIONS (cont’d)
2.7 Obeaining Service (continued)
273  Types of Credit Explained (continued)
(B) Unsati~factory Credit
Unsatisfactory Credit shall be defined as one or more disconnections in the

most recent year of service or three or more disconnection notices in the
maost recent year of service.

274 Deposits
(A) Genenl

Any spplicant whose credit has not otherwise been duly established as
provided in Section 2.7.2 hereof may be required to make a deposit 1o be
held as a gusrantee of payment of charges. In addition, an existing
Customer may be required to make a deposit or to increase a deposit
presently held in the event that the conditions of service or basis on which

Issue Date: May 7, 1999 Effective Date:

By: Robert G. Berger
Vice President, Legal and Regulatory
WinStar Wireless, Inc.
1146 19® St, N.W., Suite 250
Washington, DC 20036.
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amount of the deposit, the

it in reasonable installments not

By: Robert G. Berger
VMML@“W
WinStar Wireless, Inc.

1146 19® St, N.W., Suite 250
i 20038,

Washington, DC
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(E) Interest on Deposits

The Company will pay 7% interest on deposits. Any change in the rate set
by this rule shall affect only those deposits accepted afier the change.
Interest shall accrue from the day of the acceptance of the deposit and will
be available upon demand of the subscriber. The Compeny will not pay
interest on a deposit for the 90-day period following disconnection of
service, if during such period the utility hes made a reasonsbie effort to
refund the deposit. Thereafier, an unclaimed deposit plos accrued interest
will be credited io an appropriate account.

(F)  Escrow of Deposit
Th(?m‘:_@ﬂwiﬂbehddinmhamw

financial institution.
(G)  Deposit Receipt
Upon receiving a deposit, the Company will fumish the applicant with a
receipt of deposit.
lIssue Date: May 7, 1999 Effective Date:
By: Robert G.
Vice President, Legal and Regulatory
WinStar Wircless, Inc.
1146 19* St, N.W., Suite 250
Washington, DC 20036.




273 Deposits (continued)
(H)  Record of Deposit

The Company will keep a record of the
refunded. The record will show: (1) the name snd
dﬁmmhmnﬂhﬁh
depositor with such

service.

By: Robert G. Berger
thuidu:l,lqﬂndkamﬂm
WinStar Wi Inc.

1146 19® St.,, N.W., Suite 250
Washington, DC 20036.
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mmamwmr«mammfwmmn
the Company.

23.1 Billing Period
mﬁmmhmmmmmﬁmw“mh
mrrears.

282 Rendering Bills

Bﬂhwiﬂbcrmdmdmammlﬂyhﬁs.ﬂilbmmﬁlus.mﬂhh
bﬂlﬁutﬁruuﬁmdmﬂm&hwfwmtmlmtbe&muhs
3 1 the inf ion originall ded

233 Paymentof Bilis

mhhu.mmﬂﬂ!)mfﬂm&gmﬁyinvﬁm Payments are sent to a
wmnwmhhm«mwmwmm. 1146 19* St, N.W.,
Suite 250, Washington, DC 20036,

By: Robert G. Berger
Vice President, and Regulstory
1146 19 St N.W., Suite 250

Washington, DC 20036,




WinStar Wireless, Inc. South Dakota PUC Tariff No. |
Original Page 25

Network Services Tariff
SECTION 2 - RULES AND REGULATIONS (cont’d)
28 Rendering and Paymcnt of Bills (continued)
284  Billing Disputes
Billing disputes should be addressed in writing to WinStar “Wireless, Inc., 1146
19* St, N.W., Suite 250, Washington, DC 20036. Billing ¢ ‘sputes may also be

referred via telephone to (888) 961-8800. Service Representatives are available to
sasist with billing inquiries 24 hours a day, seven days a week.

In the event that the Customer is not satisfied with the Company’s resolution of a
billing dispute, the Customer may make application to the South Dakota Public
Utilities Commission. The Commission may be contacted at State Capitol,
Pierre, SD 57501-5070 or via telephone at (605) 773-3201 or (800) 332-
1782,

285 Late Charge

If a Customer’s bill is not paid by the due date, the Company imposes a late
charge of 1.5% per monthly billing on the delinquent amount.

Issue Date: May 7, 1999 Effective Date:

By: Robert G.
Vice President, Legal and Regulatory
WinStar Wireless, Inc.
1146 19® St., N.W_, Suite 250
Washington, DC 20036.
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2.9 Customer Service
mmﬁum&mmm' nW‘mSanﬂc:n,[nc.,llislﬂ‘&.,
N.W,, Suite 250, W; DC 20036, To reach Customer ice via
m&mwlmmMmmmmmnm“
oomplmzllhumadxy:vmd:yuwuk.
lmn[h::lﬁy?.lm Effective Dage-
By:knbutﬁ.ﬂhm
Viuel'!:lh,' and Regulstory
WinStar Wi LT::.
1146 19® S, N.W., Suite 250
Washington, DC 20036,
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Customers may cancel service only by giving a written notice to * inStar Wircless, Inc.
Upon receipt of the written notice, the Company places an ordas with the underlying
carrier 1o cancel the Casiomer’s service. The Customer’s service is canceled when the
cammier moves the Customer 10 another carvier or another reseller of the existing camier, or
has been canceled.

Termination of Service

2.11.1 Non-Payment
If payment is not received within thirty (30) days from the billing date, a written
reminder is sent to Customer. If psyment is not received within forty five (45)

days from the billing date, a termination notice is sent to the Customer. Service is
disconnected five (5) days later if payment is not received.

2112 Notice of Service Termination

A Termination Notice will be sent to the Customer five (5) days prior to service
=i

By: Robert G. Berger
Vice President, Legal and Regulatory
WinStar Wireless, Inc.
1146 19® St., N.W., Suite 250
Washington, DC 20036.
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SECTION 2 - RULES AND REGULATIONS (cont'd)

215 Timing of Calls

2153

2154

Genas®, Genesis@Direct, Genesis® 800, Genesis®Direct 809, end Genesis®
Travel Card

If the Customer subscribes to Genesis®, Genesis®Direct, Geness® 589,
Genesis®Direct 800, or Gemesis® Travel Card calls are timed by the Underlying
Carrier. A call is initiated when the called party answers end is terminated when
the called party or calling party hangs up, whichever occurs first. The Underlying
Answer supervision is accomplished either by receiving a confirmation signal
from equipment at the called end or, in the absence of such a signal, by mdio
detection when a ring or busy signal is not being received. In such cases, billing
begins only afier a minimum of 60 seconds has elapsed, when it is reasonable w0
essume the frequency monitoring device is deemed to have erred. The Company
will provide an appropriate credit to a Customer billed for a call of short duration
when the Customer billed for a call of short duration identified that the call was
not complete.

Operator Toll Assistance
(A) On station-to-station calls chargeable time begins when connection is
Common Carrier, mobile radio system, or PBX system.

Issue Date: May 7, 1999 Effective Date:

By: Robert G. Berger
Vice President, Legal and Regulatory
WinStar Wircless, Inc.

1146 19® St N.W., Suite 250
Washington, DC 20036.
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SECTION 2 - RULES AND REGULATIONS (cont'd)
2.15 Timing of Calls (continued)
2.154  Opemaor Tull Assistance (continued)

(B) On person-to-person calls, chargeable time begins when connection is
established between the calling person and the particular person or
station specified or an agreed alternate.

Chargeable times ends when the calling station nangs up thereby
releasing the network connection. If the called station hangs up but the
connection is released either by the automatic timing equipment in
the telecommunications network or by the operator of the underlying
carrier.

2.16 Minimum Call Completion Rate

A Customer can expect a call completion rate (number of calls completed/number of calls
attempted) of not less than 90% during peak use periods.

By: Robert G. Berger
Vice President, Legal and Regulatory
WinStar Wizeless, Inc.
1146 19 St, N.W., Suite 250
Washington, DC 20036.
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SECTION 2 - RULES AND REGULATIONS (cont'd)
2.17 Rate Period

Different rates may be applicable to a call at a different time of the day and on certain days
of the week as specified in the appropriate rate schedule for that call.

2171 InfinitDirect®, Infinity®Direct 800, Infinity®Card Plus, Optimus™Direct,
Optimus™ Direct 800, and Operator Toll Assistance.

The rate period shown below apply. All times shown are local time at the calling
station.

Times Applicable
From To But Not

Including

8:00 AM

5:00 PM

5:00 PM

11:00 PM

11:00 PM
8:00 AM
8:00 AM

8:00 AM
11:00 PM
5:00 PM

2172 All Other Services

Time-of-day and day-of-week are not rate elements. Rates for these services are
the same for all hours, all days.

By: Robert G. Berger
Vice President, Legal and Regulatory
WinStar Wircless, Inc.
1146 19® St, N.W., Suite 250
Washington, DC 2003A.
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Issue Date: May 7, 1999

By: Robert G. Berger

Vice President, Legal and Regulatory

WinStar Wircless, Inc.
114sw‘m,uw Suite 250
Washington, DC 20036.




with the originating and terminating POP of the underlying carrier. The type of access
determines which V&R coordinates are used.
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219 Determination of Airline Mileage

Calculation of distance is in accordance with the V&H coordinste system. The irline
mileage between rate centers is determined by applying the formula below to the vertical
and horizontal (V&H) coondinates associsted with the mate centers involved. The
produced by Bell Communications Research in its NFA-NXX V & H Coordinates Tape

snd in NECA Tarifl No. 4.
2 + ~ 2
FORMULA: 10
Issue Date: May 7, 1999 Effective Date:
By: Robert G. Berger
Vice President, Legal and Regulatory
WinStar Wireless, Inc.

1146 19® St., N.W., Suite 250
Washington, DC 20036,
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SECTION 2 - RULES AND REGULATIONS (cont’d)

2.19 DthrminﬁimofAirﬁne!vﬁluge(w:ﬁmnd)

EXAMPLE:  Distance between Rapid City and Sioux Falls
3 H
Rapid City 6,518 5,903
Sioux Falls 6279 4,900
Difference 239 1,003
Squarcandadd: 57,121  +1,006,009 = 1,063,130

L.063,130
Divide by 10 and round: 0 = 106,313

Take square root and round: J 106313 = 326,056

327 miles

Tssuc Dute: May 7, 1999

By: Robert G. Berger
Tmmbmlndkm-y
WinStar Wireless, Jac.

1146 19® St., N.W_, Suite 250
Washington, DC 20036,




Issue Date: May 7, 1999 Effective Date:

By: Robert G. Berger
Vice President, and Regulatory
W‘ESmehm
1146 19® St N.W., Suite 250
Washington, DC 20036,
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SECTION2 - RULES AND REGULATIONS (cont'd)
221 Initial and Additional Period
The rate is based on an initial period plus any additional period.
221.1 Operator Toll Assistance, and Infinity® Card Plys

The initial mmhm(l}m«mmumﬂm-dﬁwmif

any, is one (1) minute or fraction thereof.

Gen rmrwwm:mmnm
mmm

Optimus Direct, Genesis® 800, Genesis@Direct 800, and
Genesis® Travel Card »

Thiniﬁllpniodislh:ﬂmtl!mmd:wﬁ'lcﬁuulhﬂmﬁmlddiﬁm
pcﬁud.ifmy,isnchlfmof:minm(sixmdirnmu)urﬁmﬁm
thereof.

All Other Services

Theuntulpcrm isthiny(]ﬂjmudsorﬁlcﬁmthuwﬂﬁl:ldditimnl
pmod,ifmy.isaixfﬁ)mﬁsar&lcﬁmﬂ:amﬁ

By: Robert G. Berger
Vice President, Legal
WinStar Wireless, Inc,
1146 19® St., N.W., Suite 250
i 20036.

Washington, DC
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S, CTION 2 - RULES AND REGULATIONS (cout’d)
222 Application of Charges
e N e T s e o

wum,hmhmdqmumMmH&m'
m:ﬁw&nofamhﬁmsm,hﬁﬁmhmﬂﬁmhhm

whole cent.
Issue Date: May 7, 1999 Effective Date:
By: Robert G. Berger
Vice President, Legal and Regulatory
WinStar Wircless, Inc.
1146 19® St N.W., Suite 250
Washington, DC 20036.




determines the rate in effect. Time-of-day is a mie dement for Jnfiiy@Direct,
Infimity@Direct 888, Infinity®Card Plus, Optinues” Direct, Opfimss™ Direct

When » unit of time is split between two mie periods, each rate period applies to
the portion of the call that ocourmed during that rate period.

Dedicated Accers

When a umit of time is split between two raie periods, the raie is based on the
rate period in which it began.

Operstor Toll Assistance and Infimity®Card Plas

The time at the beginning of each minute of commection determines the
apphicable rate period. When & message spans more than one e period, total
charges for the minutes in each rate period are calculsted and the results for
each rate period are totaled 10 obtain the total message charge.

Alll Other Service

Time-of-day is not a rate element for all other services

By: Robert G. Berger
Vice President, Legal and Regulstory
‘WinStar Wireless, Inc.
1146 19® St, N.W., Suite 250
Washington, DC 20036,




Outbound Services permit a Customer to establish . commumications path
between two stations by using a uniform dialing plan. Customers are connected
by acoess lines to designated central offices.

(A) Outbound Switched Services

Infinity®, InfinityPlaz®, Gemesis®, Optimus™, sod Infinity®Q are
switched access outbound long distance services available to business
customers located in an equal access area. The intrastate services are only
availsbic 10 Customers that subscribe to the Company's respective
Interstate seTvIce.

By: Robert G. Berger
Vice President, Legal and Regulatory
WinStar Wircless, Inc.
1146 19 St, N.W_, Suite 250

Washington, DC 20036.
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SECTION 3 — DESCRIPTION OF SERVICES (cont’d)
3.1  Service Offerings (continued)
3.12 Inbound Service

Inbound Services permit inward 800 number calling from stations located in the
State of South Dakota.

(A) Inbound Switched Services

Infinity® 800, InfinityPlus® 800, Genesis® 800,
Iqﬁrw#ﬂmhbmmdmﬂﬂﬂmmdlpmdhnh

and the underlying carrier’s POP in the terminating city.

For Infinity®800, Optimus™800, and Infinity®Q 800, the scrvice is
muﬂmaw:mmlmw . A
separate 800 telephone number will be sssociated with uchluul

exchange telephone number.

Service is available to business Customers in an equal access area.
intrastate service is only available to Customers that subscribe to
Company's respective Interstate Service.

RE

Issue Diate: May 7, 1999 Effective Date:

By: Robert G. Berger
Vice President, Legal and Regulatory
WinStar Wircless, Inc.

1146 19™ St, N.W_, Suite 250
Washington, DC 20036.
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3.1

SECTION 3 - DESCRIPTION OF SERVICES (contd)

Service Offerings (continued)
3.12 Inbound Service (continued)

®

Inbound Dedicated Services

«nfinityDirect® 800, InfinityDirect Plus® 800, Genesis®Direct 800,
Optimus™Direct 800, and Infinity®Q Direct 860 are inbound toll services
which permit calls to be completed to the Customer’s location without
charge to the calling party. Access 10 the service is gained by dialing a ten
digit telephone number (800) NXX-XOO{X which terminates at the
subscriber’s location.

Calls ere originated from any point in the state on any type of access and
are terminated via T 1.5 access lines between the subscriber’s premises and
the underlying carrier's POP in the terminating city.

The intrastate service is only available to Customers that subscribe 1o tie
Company'’s respective Interstate Service.

By: Robert G. Berger
Vice President, Legal and Regulatory
WinStar Wireless, Inc.
1146 19® St., N.W., Suite 250
Washington, DC 20036.
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(A)  Description of Service

Operator Toll Assistance is a variety of telephone services which require
the assistance of a long distance operator. Examples include person-to-
ptrmmdwlkaulhmlsmmmedwlhcopumuﬂhcmdumu
carrier by dialing 0+ or 00-. A 0+ call is one in which the Customer dials
0+ the called number to complete the call. A 00- call is one in which the
operator dials the called number to complete the call for the customer.

There are two classes of service. They include station-to-station and
person-to-person. Calls may be billed sent-paid, collect, or billed to a third
number.

(B) Availability

Operator Toll Assistance is available exclusively to mhlm]ma, as
described in Section 4.5 of this tariff,

(C) Billing

There are two methods of provisioning and billing Operator Toll
Assistance. Under the first method, Operator Toll Assistance calls are
provided and branded by the underlying carrier, but are billed by the
Company. Altematively, the underlying camier provides the service,
brands the call, and direct bills Operator Services calls under their name.

Issve Date: May 7, 1999 Effiective Date:

By: Robert G. Bergex
Vice President, Legal and Regulatory
WinStar Wireless, Inc.
1146 19 St, N.W_, Suite 250
Washington, DC 20036.
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mmwwnm
3.1  Service Offerings (continued)
3.14 Directory Assistance
(A)  Description of Service

mwﬁsﬁmnuinwlmmenmhgufuﬁmin
dctunﬁniugormmpﬁngmdﬂmnhcth:u}cphommhﬁofam.

Availability

D&mm&ﬁwhuduﬁmsﬁhhkmmw:
subscribers, and is only available to a Customer that has access to the
Mylﬁﬂmuhmnfﬂ:emdniﬂnswdu.

By: Robert G. Berger
Vice President, Legal and Regulatory
WinStar Wireless, Inc.
1146 19™ St N.W., Suite 250

Washington, DC 20036.
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By: Robert G. Berger
Vice President, Legal and Regulatory
WinStar Wireless, Inc.
1146 19" St, N.W., Suite 250
Washington, DC 20036.
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The following table provides a cross reference of the Company’s service with the service
name of the underlying carrier.

AT&T Spriat
DNS and SDN

Dial 1 WATS

By: Robert G. Berger
Vice President, Legal and Regulatory
WinStar Wireless, Inc.
1146 19® St., N.W., Suite 250
Washington, DC 20036,
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AT&T Sprint WilTel

Infinity® 800 800 Readyline

InfinityFlus® 800 FONLINE 800

Genesis® 800 Contract
Optimus™ 800 800 Readyline

Infinity®Q 800 800 Readyline

InfinityDirect® 800 Megacom 800

InfinityDirect Plus® 800 Ultra 800

Genesis®Direct 800 Contract
Optimus™Direct 800 Megacom 800
 Infinity®Q Direct 800

By: Robert G. Berger
Vice President, Legal and Regulatory
WinStar Wireless, Inc.

1146 19® St N.W., Suite 250
Washington, DC 20036,
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By: Robert G. Berger
Vice President, Legal and Regulatory
WinStar Wireless, Inc.
1146 19™ St., N.W., Suite 250

Washington, DC 20036.
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Seconds or Fraction
$.0200

Issue Date: May 7, 1999

Bﬁﬁobmﬁ.l?vm
ice President, Legal and
WinSier Wirecas e PR

1146 19* St N.W., Suite 250
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SECTION 4 — RATES (cont’d)
4.1  Outbound . witched Services (continued)
412 InfinityPls®
(A)  Description of Service
InfinityPlus® is a switched access outbound long distance service.
(B) Availability of Service
InfinityPius® is available to business customers in an equal access area.
The intrastate service is only available to Customers that subscribe to the
Company'’s interstate service.
(C©) Rates

Rate Initial 30 Seconds Each Additional 6
Mileage or Fraction Seconds or Fraction

All 30995 1 5.0199

Issue Date: May 7, 1999 Effective Date:

By: Robert G. Berger
Vice President, Legal and Regulatory
WinStar Wireless, Inc.
1146 19® St., N.W., Suite 250

Washington, DC 20036.




WinStar Wireless, Inc. South Dakota PUC Tariff No. 1
Original Page 52

Network Services Tariff
SECTION 4 — RATES (cont'd)
4.1  Outbound Switched Services (continued)

413 Genesis®

(A) Description of Service

Genesis® is a switched access outbound long distance service.

Availability of Service

Genesis® is available to business customers in an equal access area. The
the

intrastate service is only available to Customers that subscribe to
Company's interstate service.

Initial 18 Seconds or Each Additional 6
Fraction Seconds or Fraction

$.0450 $.0150 I

By: Robert G. Berger
Vice President, Legal and Regulatory
WinStar Wireless, Inc.
1146 19™ St., N.W., Suite 250
Washington, DC 20036.
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SECTION 4 - RATES (cont'd)
4.1  Outbound Switched Services (continued)
414  Optimus™
(A)  Description of Service
Optimus™ is a switched access outbound long distance service.

(B) Availability of Service

By: Robert G. Berger
Vice President, Legal and Regulatory
WinStar Wireless, Inc.
1146 19® St., N.W., Suite 250
Washington, DC 20036,
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SECTION 4 — RATES (cont’d)
4.1  Outbound Switched Services (continued)
4.1.5 Infinity®Q
(A) Description of Service

®)

©

Infinity®Q is a switched access outbound long distance service.
Availability of Service

Infinity®Q is available to business customers in an equal access area.
The intrastate service is only available to Customers that subscribe to the
Company’s interstate service,

Rates

Rate Mileage

Issue Date: May 7, 1999

By: Robert G. Berger
Vice President, Legal and Regulatory
WinStar Wireless, Inc.

1146 19™ St., N.W., Suite 250
Washington, DC 20036,
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SECTION 4 = RATES (cont’d)

42 Outbound Swit ed Services

42.1 InfinityDirect®
Description of Service

InfinityDirect® is an outbound long distance servi ¢z for Customers with
TLS access to the underlying carrier’s POP.

(A)

Washington, DC 20036.

(B)  Availability of Service
InfinityDirect® is available only to business customers. The intrastate
service is only available to Customers that subscribe to the Company's
e 3
(©) Rates
Rate Initial 18 Seconds or Fraction Each Additional 6 Seconds or
Milesge Fraction
Day Evening Night Day Evening Night
0-292 504421 $03321 $.03321 $.01471 $.01111 | $.01111
293430 $.04421 $.03321 $.03321 $.01471 $01111 | S.01111)
Over430 | $.0442R | $.0332R | $.0332R | $.0147R | $0111R | $O111R
Issue Date: May 7, 1999 Effective Date:
By: Robert G. Berger
Viice President, Legal and Regulatory
WinStar Wireless, Inc.
1146 19® St, N.W., Suite 250
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42  Outbound Switched Services (continued)
422 InfinityDirect®Plus

(A)  Description of Service

IMMmhthmdlmngnumﬁmfw&mm
with'!‘l.imwthemduiyingmﬁa*s POP.

(B)  Availability of Service

Issue Date- May 7, 1999 Effective Date:

By: Robert G. Berger
Vice President, Legal and Regulatory
WinStar Wircless, Inc.
1146 19* St, N.W., Suite
Washington, DC 20036,
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SECTION 4 — RATES (cont’d)
42  Outbound Switched Services (continued)
424 Optimus Direct
(A) Description of Service

Optimus™ Direct is an outbound long distance service for Customers with
TL5 access 1o the underlying carrier’s POP.

Availability of Service

Optimus™ Direct is available 1o business customers. The intrastate service
is only available to Customers that subscribe to the Company’s interstate
service.

(C) Rates

Rate
Milecage

Tssue Date: May 7, 1999

By: Robert G. Berger
Vice President, Legal and Regulatory
WinStar Wireless, Inc.
1146 19® St N.W., Suite 250
Washington, DC 20036.
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SECTION 4 — RATES (coat’d)
42  Outbound Dedicated Services (continued)
425 Infiniy®Q Direct

(A)  Description of Service

Infinity®() Direct is an outbound long distance service for Customers
with TLS access to the underlying carrier’s POP.

(B) Availability of Service
Infinity®() Direct is available to business customers. The intrastate

service is only available to Customers that subscribe to the Company’s
interstate service,

(C) Rates

Rate Milcage Initial 18 Seconds or Each Additional 6 Seconds or
Fraction Fraction

Day | Ewvening | Night Day | Evening |* Night
All $.0442 | $.0332 | $.0332 | $.0147 | $.0111 | $.0111

Tssue Date: May 7, 1999 Effective Date:

By: Robert G. Berger
Vice President, Legal and Regulatory
WinStar Wireless, Inc.
1146 19* St., N.W., Suite 250

Washington, DC 20036.
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service is provided on a Customer’s existing local exchange telephone
pumber. A scparste 800 telephone number will be associsted with cach
local exchange telephone number.

Calls are originated from any point in the state on any type of access and
are terminated via switched access lines between the subscriber’s premises

and the underlying carrier’s POP in the terminating city.

Availshility of Service

The service is available t0 business Customers in an equal access area.
The intrastate service is only available to Customers that subscribe to the
Company's Interstate Infinity® 8§00 Service.

(©) Rates

Rate Initial 30 Seconds or Fraction
Mileage

Day | Evening | Night

By: Robert G. Berger
Vice President, Legal and Regulstory
WinStar Wircless, Inc.
1146 19 St, N.W., Suite 250

Washington, DC 20036.
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SECTION 4 — RATES (cont’d)
43  Inbound Switched Services (continued)
432 InfinityPlus® 800
(A) Description of Service
InfinityPlus® 800 is an inbound toll service whic permits calls to be
numplmdmfhc&momu‘slomﬁmuiwchmpmﬂnnuingm.

Amh!hemisgﬂmdbydhlingnmdiﬁttdephmembﬂ
(300) NXOC-3O00X which terminates at the subscriber’s location.

thmmiginmdﬁummypointinﬂ:emmmywﬂmmd
mtﬂminaadﬁusndmbedmlinubﬂmhmbsm‘behm
mdlhcmdalﬁngmﬁu‘sPOPinﬂutqmiu&ngcity.

(B)  Availability of Service
mwuislvﬁhbletoh:simmommmqmlmm

Theinmmmieeisdnlywﬂhblem&mnmﬂsﬂmmhum‘bemme
Company’s Interstate InfinityPlus® 800 Service.

(C) Rates
Rate Initial 30 Seconds or Each Additional 6
Mileage Fraction Seconds or Fraction
All 50995 1 5.0199
Issue Date: May 7, 1999 Effective Date:
By: Robert G. Berger
Vic:eﬁuidmt,l.ephnditesuh:m
WinStar Wireless, Inc.
1146 19" St., N.W., Suite 250
Washington, DC 20036.




SECTION 4 - RATES (cont'd)

43 Inbound Switched Services (continued)

433 Genesis® 800

A

Description of Service

Genesis® 800 is an inbound toll service which permits calls to be
completed to the Customer's location without charge 10 the calling party.
Access 1o the service is gained by dialing a ten digit telephone number
(B00) NOOX-2000X which terminates at the subscriber’s location.

Calls are originated from any point in the state on any type of access and
are terminated via switched access lines between the subscriber’s premises

and the underlying camrier's POP in the terminating city.
Availability of Service

The service is available to business Customers in an equal access arca.
The intrastate service is only available 1o Customers that subscribe 1o the
Company'’s Inturstate Genesis® 300 Service.

Rates

Rate
Mileage

By: Robert G. Berger
Vice President, Legal and Regulatory
WinStar Wireless, Inc.
1146 19® St., N.W., Suite 250

Washington, DC 20036.
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SECTION 4 - RATES (cont’d)

43  Inbound Swit:hed Services (continued)
434 Optimus™ 800

A

©

Description of Service

Optimus” 800 is an inbound toll service whic) permits calls to be
completed to the Customer’s location without char, » to the calling party.
Access to the service is gained by dialing a ten digit telephone number
(800) NXX-X3XXX which terminates at the subscriber’s location.

C:lhnungmﬂd&mmypomtmthcﬂhmmwdmmd
are terminated via switched access lines between the subscriber’s
premises and the underlying carrier's POP in the terminating city.

Availability of Service

The service is available to business Customers in an equal access area.
The intrastate service is only available to Customers that subscribe to the

Company’s Interstate Optimas™ 800 Service.
Rates

Raie
Mileage

By: Robert G. Berger
Vice President, Legal and Regulatory
WinStar Wireless, Inc.
1146 19™ St, N.W., Suite 250

Washington, DC 20036.
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SECTION 4 — RATES (cont’d)
43 Inbound Switched Services (continued)
435 Infinity®Q 800
(A)  Description of Service
Infinity®Q 800 is an inbound toll service which permits calls to be
completed to the Customer’s location without charge to the calling party.

Access to the service is gained by dialing a ten digit telephone number
(800) NDXX-XO0CX which terminates st the subscriber’s location,

Calhmonpmdﬁummypwnmlhemmuytyp:ofmmd
arc terminated via switched access lines between the subscriber's

premises and the underlying carrier’s POP in the terminating city.
Availability of Service
The service is available to business Customers in an equal access area.
The intrastate service is only available to Customers that subscribe to the
Company’s Interstate Infinity®(Q 800 Service.

(C) Rates

Rate
Mileage

lAll

By: Robert G. Berger
Vice President, Legal and Regulatory
WinStar Wireless, Inc.
1146 19® St, N.W., Suite 250

Washington, DC 20036.
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SECTION 4 — RATES (cont’d)
44  Inbound Dedicated Services
441 InfinityDirect® 300
(A) Description of Service
InfinityDirect® 8§89 is an inbound toll service which permits calls to be
completed to the Customer's location without charge to the calling party.
Access to the service is gained by dialing a ten digit telephone number
(800) NXXX-2X000K which terminates at the subscriber’s location.
Calls are originated from sny point in the state on any type of access and
are terminated via TL.5 access lines between the subscriber’s premises and
the underlying carrier’s POP in the terminating city
Availability of Service
The intrastate service is only available to Customers that subscribe 1o the

Company’s Interstate InfinityDirect® 809 Scrvice.
(C) Rates

™ Rate Initial 30 Seconds “Each Additional 6 Seconds
Miln!:_ or Fraction or Fraction
All

T ? —E T
e e [ e v [ R

By: Robert G. Berger
Vice President, Legal and Regulatory
WinStar Wircless, Inc.
1146 19™ St., N.W., Suite 250
Washington, DC 20036.
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SECTION 4 - RATES (cont'd)

44  Inbound Dedicated Services (continued)
442 [InfinityDirect Plus® 800

(A)

®

©)

Description of Service

InfinityDirect Plus® 800 is an inbound toll service which permits calls to
bcmmpletadtothe&umu‘slmﬁnnwithmﬂchrgemth:muing
party. Access to the service is gained by dialing a ten digit telephone
number (800) NXO{-XX(X which terminates at the subscriber’s location.

Calls are originated from any point in the state on any type of access and
are terminated via T 1.5 access lines between the subscriber's premises
and the underlying carrier’s POP in the terminating city.

Availability of Service

The intrastate service is only available to Customers that subscribe to the
Compan’; Interstate JnfinityDirect Plus® 800 Service.

Rates

Rate Initial 30 Seconds Each Additional 6
Mileage or Fraction Seconds or Fraction

All $.08251 $.01651

Issue Date: May 7, 1999 Effective Date;

By: Robert G. Berger
Vice President, Legal and Regulatory
WinStar Wireless, Inc.
1146 19® St., N.W., Suite 250

Washington, DC 20036.
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SECTION 4 - RATES (cont'd)
44 Inbound Dedicated Services (continued)
443 Genesis®Direct 800
(A) Description of Service

Genesis®Direct 800 is an inbound toll service which permits calls to be
completed to the Customer’s location without charge to the calling party.
Access to the service is gained by dialing a ten digit telephone number
(800) NXX-XOOCX which terminates at the subscriber’s location.

Calls are originated from any point in the state on any type of access and
are terminated via T1.5 access lines between the subscriber’s premises and
the underlying carrier's POP in the terminating city.
Availability of Service

The intrastate service is only available to Customers that subscribe 1o the
Company’s Interstate Genesis®Direct 800 Service.

(C) Rates

Rate
Mileage
All

By: Robert G. Berger
Vice President, Legal and Regulatory
WinStar Wireless, Inc.
1146 19* St., N.W., Suite 250

Washington, DC 20036.
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SECTION 4 RATES (cont'd)

44  Inbound Dedicated Services (continued)
444 Optimus” Direct 300

(A)

©

Description of Service
Mmm"ﬂbmlﬂismiuhmmdtnllmﬁuwhi:hpemﬁuu!hm&
mmp!ctadtnﬂanswm'slouﬁnnhilhutchugemtheuningm.

Awmmlhewﬁcehgﬁmdbydiﬂiuglmdightdephunumbu
(800) NXX-XXXX which terminates at the subscriber's location.

Callsmuriginﬂndﬁ’ommypoimin!h:mﬂnmytypcofmmd
mmﬁmﬂﬁnsmﬂmbﬁmthemwsmm
lhcundﬁlﬁngwriu'sPOPinmemh:ﬁmgdty.
Availability of Service

Thciwmncmﬁuisonlynuihhletu&:mmmlhumhaihetolhe
Company's Interstate Optimus " Direct 800 Service.

Rates

' Rate Mileage Each Additional 6 Seconds
or Fraction

Day Evening | Night

Issue Date: May 7, 1999

By: Robert G. Bn%
Vice President, and Regulatory
WinStar Wireless, Inc.
1146 19* St, N.W., Suite 250

Washington, DC 20036.
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SECTION 4 — RATES (cont’d)
44  Inbound Dedicated Services (continued)
445 infinity®Q Direct 800
(A)  Description of Service

Infinity®Q Direct 800 is an inbound toll service which permits calls to
be completed to the Customer’s location without charge to the calling
party. Access to the service is gained by - uhnglmndlpttdqﬁmc
number (800) NXOX-3D0CX which terminate, at the subscriber’s location.

Calls are originated from any point in the state on any type of access and
the underlying carrier’s POP in the terminating city.
Availability of Servi

The intrastate service is only available to Customers that subscribe to the
Company’s Interstate Infinity®Q Direct 800 Service.

(C) Rates

Rate Mileage

——

By: Robert G. Berger
Vice President, Legal and Regulatory
WinStar Wireless, Inc.
1146 19" St., N.W., Suite 250

Washington, DC 20036.
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45  Opentor Services
4.5.1 Operator Toll Assistance
(A) Rate Elements

(B) Availability

OpemanﬂAﬁmmisnclmivdyﬂlihHemSuhmﬁbusmis
mlylﬁhhlemclfﬂommm.iﬁzingwlchdﬂimsombomdm

:Hn:hth:CHuoruftbeUndai}'ingCuﬁu.

Issue Date: May 7, 1999 Effective Date:
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Network Services Tariff
SECTION 4 - RATES (cont’d)
45  Open.ior Services (continued)

452 Operator_Toll Assistance For Subscribers to Jufinity®, InfinityDirect®,
Optimas , Optimus™Direct, Infinity®(Q, and Infinity® Direct

(A) Base Rate Schedule (Per Minute)

L Day Evening Night/Weekend
Mileage Initial Add’l Initial Add'l Initial Add'l
0-10 $2100 $.1500 $.1575 $.1125 $.1260 $.0900
11-16 $.2600 $.1600 $.1950 $.1200 $.1560 $.0960
17-22 $.3000 $.1800 $.2250 $.1350 $.1200 $.1080
23-30 $.3400 $2100 $.2550 $.1575 $.2040 $.1260
3140 $.3600 $2400 $.2700 $.1800 $2160 $.1440
41-55 $.3900 $2500 $.2925 $.1875 $2340 $.1500
56-85 3.4000 $.2600 $.3000 $.1950 $.2400 $.1560
86-124 $£4100 $.2700 $.3075 $.2025 $.2460 $.1620
125-244 $4300 $.2900 $3225 $2175 $.2580 $.1740
45+ $.4400 $.3000 $.3300 $.2250 $.2640 $.1800
Issue Date: May 7, 1999 Effective Date:
By: Robert G. Berger

Vice President, Legal and Regulatory

WinStar Wireless, Inc.

1146 19® S, N.W., Suite 250

Washington, DC 20036.
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SECTION 4 — RATES (cout'd)
45  Opesstor Services (continued)

453 Operstor Toll Assistance for Subscribers to  InfiniyPles® and
InfimityDirecr@Plns

(A)  Base Rate Schedule (Per Minute)

& Day Evening Night'Weekad |

Mileage | lnitil | Addl | il | Ad1 | Iitial | AddY
0-10 $.3000 $.1800 $.2400 $.1440 $.1800 $.1080
11-16 $3800 $2000 $3040 $.1600 $.2280 $.1200
17-22 $.3500 $.2200 $3120 $.1760 $2340 $.1320
23-30 $.4300 $.2400 $.3440 $.1920 $.2580 $.1440
31-40 $.4500 $.2600 $.3600 $.2080 $.2700 . $.1560
41-55 $.4800 $2900 $38340 $2320 $2880 $.1740
56-85 $5100 $3200 $.4080 $.2560 $.3060 $.1920
86-124 $.5300 $3400 $4240 $270 $3180 $.2040
125-244 $.5400 $3600 $4320 $.23880 $3240 $.2160
245+ $.5500 33800 $.4400 $.3040 $3300 $.2280

Issue Date: May 7, 1999 Effective Date:

By: Robert G. Berger
Vice President, Legal and Regulatory
WinStar Wireless, Inc.
1146 19 St., N.W., Suite 250
Washington, DC 20036.
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SECTION 4- RATES (cont'd)
45  Opemtor Services (continued)

453 Operator Toll Assistance for  Subscribers to InfinityPlas® and
InfinityDirect®Ptus (continued)

(B) Surcharges for 0+ Calls

The surcharge for a station-to-station paid or collect call is $2.05. The
surcharge for a station-to-station third party billing call is $2.11.

The surcharge for a person-to-person (paid, collect, or third party billing)
call is $4.50.

Surcharge For 00- Call

In addition to the surcharge in 4.5.3(B) above, a surcharge of $1.00
applies I to each 00- call.

By: Robert G. Berger
Vice President, Legal and Regulatory
‘WinStar Wireless, Inc.

1146 19™ St, N.W., Suite 250

Washington, DC 20036.




SECTION 4 — RATES (coat’d)
45 Opemto Services (continued)
454 Opemtor Toll Assistance for Subscribers to Genesis®, and Gemesis@Direct

(A) Base Rase Schedule (Per Minuic)

Day Night/Weekend

i

Add')
Period
$.1080
$.1200

55| IF

g
8

SHHUE

»
8

:

By: Robert G. Berger
Vice President, Legal and Regulatory
WmnStar Wireless, Inc.
1146 19® St, N.W., Suite 250
Washington, DC 20036.




45.40puiu-leAssiﬁnul’wSuh=rihuxtoMInd
Genesis®Direct (continued)

(B)  Surcharges for 0+ Calls

Th:mﬁ:rlmﬁnnmﬁlid,ﬂdhcgwthﬁdmlﬂling]
call is $1.75.

mmruamm(pﬁd,mihﬂ.orﬁdmbﬂlhg)
call is $3.50.

(C)  Surcharge For 00- Call

Inlddiﬁnnmﬂlemints.%}lbwc,annh-pofi?smﬁu
to cach 00- call.

(D) Other Charges

Ahﬂbﬁeqﬂhmaﬁmliﬂmmhﬂhhh
Sl.m,huﬁiﬁmhmemw&qammhqﬁumu:h
busy line interruption. The handling fee is $.90.

By: Robert G. Berger
Vice President, Legal and Regulstory
WinStar Wireless Inc.
1146 19 St, N.W., Suite 250

Washington, DC 20036.
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Network Services Tariff’
md_-mmmm
45 OpuﬂorSu'\rim(omﬁm:d)
43.5 Directory Assistance
(A)  Application of Charges

(0] mmmmmmmmmmﬂu
services of the Underlying Carrier.

The rate per call is $.75.

InfinityPlus® and InfinityDirectPins
The rate per call is $.60.

Genesis® and Genesis®Direct

The rate per call is $.60.

Issue Date: May 7, 1999
By: Robert G. Berger
V‘uhuﬁdu,l.emlmquulmy
WinStar Ine.
1146 19* St, N.W., Suite 250
Washington, DC 20036,




South Dakota PUC Tariff No. |
Original Page 78

mmhmm&mmmum&
interstate service.

Issuc Date: May 7, 1999

By: Robert G. Berger
Vimhdhn,lcplmdkcguhtay
WinStar Wirejess, Inc.

1146 19* St., N.W., Suite 250
Washington, DC 20036.
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SECTION 4 - RATES (cont’d)
46  Calling Card services (continued)
4.6.1 Infinity®Card Plus (continued)
(©)  Rates

There are two maiz clements. They include a usage charge and a
surcharge. The surcharge is $1.05 per message The usage rates
are:

Y e Broig e p—
Initial Add’l Instial Add’l Initial Add’|
0-10 3.3000 $.1300 $.2400 $.1440 $.1800 $.1080
11-16 $.3800 $.2000 $3040 $.1600 $2280 $.1200
17-2 $.3900 $.2200 $3120 $.1760 $ 2340 $.1320
23-30 $.4300 $.2400 $.3440 $.1920 32580 | $.1440
3140 $.4500 $.2600 $.3600 $.2080 $.2700 $.1560
41.55 | $4800 | $2900 $3840 | $2320 | s23%0 | S1740
56-35 $5100 $.3200 $.3200 $.2560 $.3060 $.1920
86124 | $5300 | $3400 $3400 | $2720 | $3180 | $2040
125-244 | $.5400 $.3600 $.3600 $.4320 $3240 $2160
245+ $.5500 53800 $.3800 $.4400 33300 $.22%0
Issue Date: May 7, 1999 Effective Date:
By: Robert G. Berger
Vice President, Legal and Regulstory
WinStar Wircless, Inc.

1146 19® St., N.W., Suite 250
Washington, DC 20036.







SECTION 4 - RATES (cont'd)

46  Calling Card Services (continued)
462 Optimus™ Card

)

Description of Sexvice

Optimus™Card service is a stand slong service and is available to
Customers for Customer use when sway from their established
primary service location. Customers access the network by dialing
the Universal access number plus the called telephone number e
the Optimas™ Card code. The card enables the caller to bill the call
to the primary service location.

Availability of Service

Intrastate Optissss™Card is available 1o Customers that subscribe
10 the interstate service.

Rates

There are two rate clements. They include a usage charge and a
surcharge. The surcharge is $.80 per message. Usage Charges are:

Initial 30 Seconds Each Additional 6
or Fraction Seconds or Fraction

$.2000 $2000

By: Robert G. Berger
Vice President, Legal and Regulatory
WinStar Wireless, Inc.

1146 19* St., N.W., Suite 250
Washington, DC 20036.
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access number plus the called telephone
code. The card enables the caller to
location,

Availability of Sexvice
hmeCMisMthmCmMmbsc:ibemt&

service
Rates

Mnmmmmmwamwwtm
mmhmwmmge.u“gt(hgum:

Each Additional 6
Seconds or Fraction

$.2000

Issue Date: May 7, 1999

By: Robert G. Berger
Vice President, Legal and Regulatory
WinStar Wireless, Inc.
1146 19® St, N.W., Suite 250

Washington, DC 20036.
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SECTION 4 - RATES (cont'd)
46 Calling Card {orvices (continued)
464 Genesis® Travel Card
(A)  Description of Service
Genesis® Travel Card service is a stand along service and is available to
service location. Customers access the network by dialing the Universal
access number plus the called telephone number and the Gemesis® Trawel
Card code. The card enables the caller to bill the call to the primary
service location. The card is limited to calls within the continents! 48
states.

(B) Availsbility of Service
Intrastate Genesis® Travel Card is available to Customers that subscribe

1o the interstate service.
(©) Rates

(@  Schedule A

Rate Initial 18 Seconds Each Additional 6

Mileage or Fraction Seconds or Fraction

All $.0900 $£.0300

Issue Date: May 7, 1999 Effective Date:
By: Robert G. Berger

Vice President, Legal and Regulatory
WinStar Wireless, Inc.

1146 19 St, N.W., Suite 250
Washington, DC 20036.
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Network Services Tariff
SECTION 4 - RATES (cont’d)
46  CallingCand Services (contimued)

464 Genesis® Travel Card

(C)  Rates (continued)

(i)  Schedule B (Term Plan)

Rate | Initial 18 Seconds |  Each Additional 6
Mileage or Fraction Seconds or Fraction

Al $.0750 $.0250
Issue Date: May 7, 1999 e
By: Robert G. Berger
Vice President, Legal and Regulatory
WinStar Wireless, Inc.

1146 19® St N.W... Suite 250
Wi DC 20036,
DOMATS SR R | M
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Reservations may be made Monday through Friday between 8 am. and 9 pm.
Eastern Time.

The following information will be requested from subscribers when scheduling s
Infinicy®Conmect call:

. Account Number (can be established by subscriber at sry time)
. Starting time and anticipated call length
. Number of participants or names and numbers of participants if

parties are 10 be contacted by the conference center
. Type of call: fully sutomated, toll free access and participant
contact
A reservation confirmation is sent to subscribers via facsimile.
Schedule A and Schedule B offer different features.
472 Availability of Service
Infinity®Connect Teleconferencing is available to subscribers of the Company's
interstute service.

By: Robert G. Berger
Vioe President, Legal and Regulatory
WnStar Wircless, Inc.
1146 19™ S, N.W., Suite 250

Washington, DC 20036.
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SET-UP CHARGE
PER LOCATION

$0.00
$0.00

$0.00
$0.34 $0.00

$0.40 $0.00
§0.50 $0.00

Operator
Dial-Out* $0.42 $2.50

Dial-Out w/ Dedicated $0.52 $2.50
Operator*

Conference Center Participant Notification is optionally available for additional $4.50
Per Location charge.

By: Robert G. Berger
Vice President, Legal and Regulatory
WinStar Wireless, Inc.
1146 19* St N.W., Suite 250

‘Washington, DC 20036,
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SECTION 4 - RATES (cont’d)
4.7  Infinity®Connect Teleconferencing Services (continued)
4.73 Rates (continued)
(B) Schedule B (International)
SERVICE RATEPERMINUTE | SURCHARGE FER
PER LOCATION LOCATION

Conference Center Participant Notification is optionally available for additional
$7.00 Per Location charge

By: Robert G. Berger
Vice President, Legal and Regulatory
WinStar Wireless, Inc.
1146 19 St., N.W., Suite 250
Washington, DC 20036.
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WinSiar Wirviess, Inc. Sowth Dekom PUC TeiffNo. 1
Urigimall Page 14

Network Scrvices Tw if¥
SECTION 3 - RULES AND REGULATIONS (ountD
13 Lisbiliies of the Compury

23.1  The Company shall be indemnified sad bald hermalens by the Cusumer againat:

(B) Al ofber claima arising cul of sy sotl or omisslon of the Cutomer in
connection with ssy survics pouvided by the Company.

212 The Lompeny is not Habls for any &t or omission of my ufley companics
firnishing & portion af the pervice.

Tsme Dune: May 7, 1999 " Effective Dutw:

By: Rohert (i Bexger
Vh?ﬁh.lllll-dlnpimy
Winliter Wircles, Inc,

1146 19* 5L N.W., Suite 750

Washingson, DC 20036,
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Network Services TarllT
SECTION 2 - RULES AND RECULATIONS (soat’D)
2.1 Liahilitica of ' ha Cempany (continued)

233  Ne myeuls or coaployees of cnwccieg, concaming or ofher participating carricrs
ﬂrm:ﬂhﬁudwhwu-dwiuﬂhmm

234 The Company Ls nox Hsble for sy lure of perfunzscsce lerounder dae o cmmes
beyual its contml, inchading, hut not limiled to, onavoidable interraption in the
wocking of tasumission facilitics; scts of Ood morms, fire, flood, or other
catastrophes; any law, order, rguistion, direetion, action o requat of the Uit
Smaex Oovernmant, or any other povernremtal audily baving jorisdiction over the
Cunpaay or of say deperimend, sgency, commission, horesn, corporation o other
instrumcntality of sy ono or more of sech peversmesial satity, or of sy civil or
military shority; nstionsl energeacies, imnavections, riots, rebeibors, wars,
atrikes, lockouts, work sioppages, or ofber Isbor dillioultics; or, pofwithstanding
uoylhing in this TarlfT io the conirary, the unlewiul acts of iadividasls, ncloding
acts of i Compamy's agents ind comployees if commined beyond the scope of
their smploymen:.

Tesoe Daee: My 7, 1999 Elfective D

g
Pragident, Lagal and
WnStar Wireleas, Inc.
1146 19™ Su. N.W._, Sube 230
Washington, LU 20036,




Hﬁ—thh-‘l‘-ﬂ!

Lo Wireless, Inc.

&
:
g
E

1l or 1-800-332-1 792

Lisst Capito]
$D
&05-773-320

24 Useof Scrvice

nay

Custons,

The
for

ned e
wdummb’ﬁ%dﬂ&rﬂn

Aoy ualewihl posmogy,

iMectve D

I-I-H:lh"?.lm

3
g
;
i

m“l




BEFORE THE PUBLIC UTILITIES COMMISSION
OF THE STATE OF SOUTH DAKOTA

iN THE MATTER OF THE APPLICATION FOR ) ORDER GRANTING
TRANSFER OF CERTIFICATE OF AUTHORITY ) TRANSFER OF CERTIFICATE
FROM MIDCOM COMMUNICATIONS, INC. TO ) OF AUTHORITY
WINSTAR WIRELESS, INC. )

) TC99-001

On December 31, 1998, the Public Wilities Commission (Commission), in accordance with
SDCL 49-31-3 and ARSD 20:10:24:04.01 and 20:10:24.04.02, received an application for the
transfer of a certificate of authority from MIDCOM Communications, Inc.(MIDCOM), to WinStar
Wineless, Inc. (WinStar).

MIDCOM filed for voluntary Chapler 11 bankruptcy and as a result of those proceedings, the
assels of MIDCOM used in the conduct of its business were transferred 1o WinStar's wholly owned
subsidiary, WinStar MIDCOM Acquisition Corp. Simultaneously, MIDCOM's physical assets were
transferred to WinStar Wireless (WinStar). MIDCOM's customers will be served by WinStar.

On January 7, 1999, the Commission electronically transmitted notice of the filing and the
intervention deadline of January 22, 1999, to interested individuals and entities. No petitions to
intervene or comments were filed and al its May 12, 1999, meeting, the Commission considered
WinStar's request for transfer of a cerlificate of authority. Commission Staff recommended granting
a certificate of authority, subject to WinStar fumishing the Commission with a surety bond.

The Commission finds that it has jurisdiction over this matier pursuant to Chapter 49-31,
specifically 49-31-3 and ARSD 20:10:24:04.01 and 20:10:24:04.02. The Commission finds that
WinStar has met the legal re uirements established for the granting of a cerdificate of authority.
WinStar I s, in accordance with SDCL 49-31-3, demonstrated sufficient technical, financial and

ial capabilities to offer lelecornmunications services in South Dakota. The Commission
approves WinStar's application for a certificate of authority, subject to WinStar fumishing the
M‘cﬂmusmm-ns,omwm, As the Commission's final decision in this matier, it is

ORDERED, that WinStar's appiication for transfer of a cerlificate of authority from MIDCOM
is hereby granted, subject to WinStar fumishing the Commission with a $25,000 surety bond. It is

FURTHER ORDERED, that WinStar shall file informational copies of tariff changes with the
Commission as the changes occur,

Dated at Pierre, South Dakota, this [J{d day of May, 1699.

CERTIFICATE OF SERVICE BY ORDER OF THE COMMISSION:

The undersigned hereby certifies thal tha
document has been served lodey wpon el partes of
recond in T dockel, a3 inled on he dockel service
st by tacaimile or by first cless mad, in properly
cdiressed ervnopes, with charges: prepasd thereon.

s/17/97
f_ i
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Soutt Dakota
Public Utilities Commission '

State Cay itol Buikding, 500 East Capitol Avenue, Picrre, South Dakota 57501-5070

May 18, 1999

114&1%3!1‘!&“\'&‘ Suite 250
Washington, D.C. 20036

Re: WinStar Wireless, inc.
Docket No. TC93-001

Dear Mr. Berger:

Enclosed you will find a copy of the Order Granting Certificate of Authority with
veference to WinStar Wireless, Inc. As soon as we receive your surety bond, we
wlmmmmdm@

Very truly yours,

Camron Hoseck
Staff Attomey

CH:dk

cc:  Ms. Rebekah J. Kinnett
Enc.




-:ELLF.Y DRYE & WARREN we DUPLICATE

1200 19™ STREET, N.W.

WO OB, WY ) SUITE S00 FaACBaMRE

WASHINGTON, D.C. 20036 Yt

(2081 ¥B-9000
STamrone, €T RECT LUnE (03] Bae-8TTE

PARDIPANT, E-HAR: Mlsssngtstiopinys. com

VR May 27, 1999

By FepemaL Exraess HEBEWEﬂ
MAY 28 1999

- SOUTH

Dear Mr. Best:

As we discussed, enclosed in connection with the above-referenced proceeding
please find a bond for the sum of $25,000 in the name of WinStar Wireless, Inc. [ have also
wamdmﬁﬁﬁuﬂaﬂfmwm Kindly have the
duplicate date-stamped and returned to me in the envelope provided.

Please do not hesitate 10 contact me with any questions.




Bord Mo, 400KASYI 1

KNOW ALL MEN BY Y HESE PRESENT:
That ve, WIMFTAR WARELESS, BiC as Principal,
& corporation organized under

end 51 P PO e weey g Coney

the lews of the Stele of ] with ks offica in the City

of B Padl 21 Sursly, are heid and firmly bound unto UTILITIES =

a3 Obliges, in the Al penal sum of Tty Fig Thumerd pod $97905 Dollars
H“I-M‘hﬂMdMﬂﬂMhh

WHEREAS, e abowe bounded Principal has obisined or ls about io obtain from the

ha tern of saki Bosree of pennd is s indicated opposite The spece checked bedow:
— Baginning the, day of 19___ and
ending the day of "__

X Coninuous, beginning the 13 day of__Mey 1093 .
Mhﬁhﬁlhmbrhhl-ﬂmu_

 bond for the sbove Indicaied tem gnd condiioned & hareinafier 381 forth

NOW, THEREFORE, THE CONDITION OF THIS OBUGATION IS SUCH, That if the
sbove bounded Principal as such icenses or permites shall indemnify said Obliges agains? sl
losa, costa, expenses of damage 1o Il causad by waid Principal’s non-complance with or bresch
of ary lown, siatues, ordinances, rues or eguistions parisining 1o such icenss or permit ssued
o the Principal, which said breach or non-compliance shall ocour during tha term of this bond,
then this cbiigation shall be void, otherwise to remain in full force and effect.

PROVIDED, tha lﬂMHHIH“IMHMHM'_

sxscuted by the Sursty hereon. and

PROVIDED FURTHER, thal regandiess of the number of years this shall continue or be
Mhhddhwumﬂﬂhmdpﬂl—ww
not be Esble hareunder for a larger amount, in the sgoregais, than the amount of this bond,
and

PROVIDED FURTHER, that I the Sursty shal 5o sisct, this bond may bs cancelied by
e Surety ms i subsequant kabiify by Qiving Birty (30) days noBOS in wriling Lo Said Obigee

Signed, sesled and dated this __10n __ dayol __Mey 1008 .

WIMSTAR WARELESS. INC
}
m ST
SOOMSILON OF THE STATE OF SOUTR DAEDTA AND TEE STATE OF SOUTH
DAKOTA




ST. PAUL FIRE AND MARINE INSURANCE COMPANY CERTIFICATE OF

X .%g 385 Washinglon Street, SL. Paal, Miancsota 55102 AUTRORITY NO.

POWER OF Fror werifacancs of et seticstarery of Su Power of Anorcy. you mey seiephons wofl free |-B00-42 1. 3000 s sch for
ATTORNEY NO. the Power of Asormcy Clert. Pl refer w0 S Powety of Alorary Mo snd B saed osdrvadual(1])
F-15121 GENERAL POWER OF ATTORNEY - CERTIFIED COPY UHJ Dam
(Original oa File &t Home Office of Company. See Centification.) .
ghpﬁaﬁgfriil;id.- o T ezt el g wmdey dhe lowry of e Soame
l.[l.'il‘lillml'ﬂrqlﬂ.i[l[ql PO

Vivian Carti, Betty Calderon, Giesn Pelictiors, Barbara Guzzando, Debia A. Deming, Robert McDonough,
Marisol Plara, Jean Allen, Caroline Scotio, Frask J. Nicstadt, individually, New York, New York

0 wer med lewtsl smerney(s}w-fa0 © cancete. seal and debrver for ad on m behalf & ey, w0y s ol bomdy sed ssderubeg scopmracen, coswn of

l-ll!llulloﬁw

sesl 10 be affined by an suthoried offucrr, s, Iad day of Scparmber, A D. 1998
ST. PAUL FIRE AND MARINE INSURANCE COMPANY

ML ,.rmL..}?




Gesrsty Swpim Pand 3

o ? amiga

m-mm 204744231
TOTAL ASSETS SIAZOTNZ4]  TOTALLALITISA SURFLUS 314211036740
Secarities carried st $394,443,067 in ths foregoing muament, are deposisd ss required by lew.

STATE OF MINNESOTA )

" s
COUNTY OF RAMSEY )

Joks Trescy, Fsscil Laportng OfSser of 4m 3¢ Puul Fire ol bisrine ewesse Campuny, bning deiy roum, deposs md 9973

i 3 ¢ B v desiied offlenr of sk ccempamy Rt oud custesty B o CUEPSSELEL doiy argEtE, STYESRY Y R A
i, 43 5 S covRey iy med by vl of e fee of e P of M, wnd boy (R saolied i ol regalresD

o g of mie T aesloriie W sl compy = v G gl % B weey T wed WEE S B ko w8 EWR
sammes of e sneh snd Ehilics of sald compuny of G ] La day of Dessshibe. 1997,

Sebsarfvnl sl peen W balon e thls g dey of bieeeh 1799

= ""’49"""’::& — 0 Q
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SOUTH DAKOTA PUBLIC UTILITIES
COMMISSION

CERTIFICATE OF AUTHORITY

To Conduct Business As A Telecommunications Company
Within The State Of South Dakota

Authority was Granted May 12, 1999
Docket No. TC93-001

This is to certify that

WINSTAR WIRELESS, INC.

is authorized to provide telecommunications services in South Dakota.
This certificate is issued in accordance with SDCL 42-31-3 and ARSD

20:10:24:02, and is subject to all of the conditions and limitations contained in
the rules and statules governing its conduct of offering telecommumications

semnnces ¥
Dated at Pierre, South Dakota, this <2) 2 aay of "Lﬂ,g 1999

SOUTH DAKOTA PUBI.IC

th;,\ |

PAM NELSON, Cormmssuoner

e k i
‘ ’ufw

LASKA SﬁHUENFELDE& Commissicner






