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Before the
FEDERAL COMMUNICATIONS COMMISSION
Washington, D.C. 20554

In the Matter of

AERIAL COMMUNICATIONS, INC.
File No.
Application for Transfer of Control
ITC-214-19970626-00352

N N N N N N

APPLICATION FOR TRANSFER OF CONTROL

Aerial Communications, Inc. (“Transferor”) and VoiceStream Wireless Holding
Corporation (“Transferee”), pursuant to Section 214 of the Communications Act of 1934, as
amended, 47 U.S.C. § 214 (the "Act"), and Section 63.18(e)(3) of the Commission's Rules, 47
C.F.R. § 63.18(e)(3), hereby request authority to transfer control of international global resale
Section 214 authority, FCC File No. ITC-214-19970626-00352 from Transferor to VoiceStream
Wireless Holding Corporation. The subject transfer of control is part of a larger transaction by
which Transferor and certain of its wholly-owned subsidiaries will be merged into a new wholly-
owned subsidiary of Transferee. In support hereof, and in accordance with the specific

provisions of Section 63.18, the parties respectfully submit the following information:

WASH1:209160:1:7/13/99
21278-49



(2)

(b)
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Transferor:  Aerial Communications, Inc.
8410 West Bryn Mawr Aveune, Suite 1100
Chicago, IL 60631
Telephone: (773) 399-4200

Transferee: ~ VoiceStream Wireless Holding Corporation
3650 131% Avenue, S.E.
Suite 400
Bellevue, Washington 98006
Telephone: (425) 586-8700

Transferee is a corporation organized under the laws of the State of Delaware.
Transferor is a Delaware corporation.

All correspondence on behalf of the Transferor should be sent to:

Don W. Warkentin

President and Chief Executive Officer
Aerial Communications, Inc.

8410 West Bryn Mawr Avenue, Suite 1100
Chicago, IL 60631

Telephone: (773) 399-4200

with a copy to:

George Y. Wheeler, Esq.
Koteen & Naftalin, L.L.P.

1150 Connecticut Avenue, N.W.
Washington, D.C. 20036
Telephone: (202) 467-5700

All correspondence on behalf of the Transferee should be sent to:

David A. Miller, Esq.

Vice President

VoiceStream Wireless Holding Corporation
3650 131% Avenue, S.E.

Suite 400

Bellevue, Washington 98006

Telephone: (425) 586-8700

WASH1:209160:1:7/13/99
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with a copy to:

Louis Gurman, Esq.

Gurman, Blask & Freedman, Chartered
1400 16" Street, N.W.

Suite 500

Washington, D.C. 20036

Telephone: (202) 328-8200

Transferor has previously received Commission authority under Section 214 (File
No. ITC-214-19970626-00352) for which consent to the transfer is sought herein.
Transferee has not received previous authority under Section 214 of the Act.

Upon grant of the requested transfer of control pursuant to Section 63.18(e)(5) of
the Commission's rules, Transferee will have global international resale Section
214 authority, and Transferee certifies that it will comply with the terms and
conditions contained in 47 C.F.R. §§63.21 and 63.23.

n/a
n/a

Transferee ownership: Please refer to the Form 602 Ownership Disclosure
Information for Transferee that is being filed concurrently herewith.

Transferee certifies that it is not itself a foreign carrier and is not affiliated with a
foreign carrier.

Transferee is not affiliated with a foreign carrier and seeks to be
regulated as non-dominant for the provision of international communications
service to all permissible international points.

Transferee certifies that it has not agreed to accept special concessions directly of
indirectly from any foreign carrier or administration with respect to traffic or
revenue flows between the U.S. and any foreign country which the applicant may
serve under the authority granted under this part and will not enter into such
agreements in the future.

WASH1:209160:1:7/13/99
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(0) Transferee certifies that it is not subject to a denial ol Federal benefits pursuant to
Section 5301 of the Anti-Drug Abusc Act of 1988, 47 U.S.C. § 853a.

() n/a

Wherefore, the parties to this application respectfully submit that the present and future
public convenience and necessity will be served by the grant of this transfer of control
application. The parties certify that the statements contained in the forcgoing document are true,
correct and complete to the best of their knowledge, information and belief. Accordingly, the

partics respectfully request that the Commission grant this Application.

Respectfully submitted,

VOICESTREAM WIRELESS HOLDING
CORPORATION

By: d §/

Name: _pave Miller

Title: Vice President
Date: \\\Nc \%M
N /
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