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March 21, 2002

Re: Consolidated Application of EchoStar Communications Corporation,
Hughes Electronics Corporation, and General Motors Corporation for
Authority to Transfer Control CCS Docket No. 01-348)

,/

Dear Mr. Caton:

This letter (the "Interrogatory Response") sets forth the interrogatory responses of
Hughes Electronics Corporation ("Hughes"), and General Motors Corporation ("GM")
(collectively, the "Hughes Respondents") to the Commission's Initial Information and Document
Request dated February 4, 2002 (the "Request"). Where appropriate, the Hughes Respondents
incorporate the responses of EchoStar Communications Corporation ("EchoStar", and together
with the Hughes Respondents, "Applicants") by reference. The Hughes Respondents have
provided and will continue to provide documents responsive to the Request separately.

Certain of the responses below and schedules hereto have been designated as
confidential under the Protective Order adopted by the Cable Services Bureau on January 7,
2002. Pursuant to that Order, Applicants are filing today a redacted public version of this
Interrogatory Response. The Applicants are filing with the Department of Justice ("DOl") an
unredacted copy of the Interrogatory Response with the DOJ pursuant to the Hart-Scott Radino
Act. Limited portions of certain responses are highly confidential and any inadvertent disclosure
could cause the Applicants significant competitive harm. Therefore, the Applicants are
providing this limited information only to the DOJ. Pursuant to the existing waiver provided to
the Commission by the Applicants, the Commission may, of course, review that limited material
at the DOJ. The Applicants will continue to work with the Commission to satisfy the
Commission's evidentiary needs.

In general, the material requested includes some of the Applicants' most
proprietary and competitively sensitive information. In classifying the voluminous materials
requested by the Commission as confidential or public, the Applicants have made intense good
faith efforts to provide information for the public while also taking into account these
sensitivities.
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In addition to the U.S. services discussed in response to the Request, the Hughes
Respondents provide the following summary of Hughes's international business operations.
Hughes affiliates provide various telecommunications and satellite services outside the United
States. DIRECTV Latin America, LLC (formerly Galaxy Latin America) is a multinational
company owned by Hughes Electronics Corporation and Darlene Investments, LLC, an affiliate
of the Cisneros Group of Companies. DIRECTV Latin America provides direct-to-home
satellite television service to 28 countries in Latin America and the Caribbean, including
Argentina, Brazil, Chile, Colombia, Costa Rica, Ecuador, El Salvador, Guatemala, Honduras,
Mexico, Nicaragua, Panama, Trinidad and Tobago, Uruguay and Venezuela.

Hughes Network Systems's ("HNS's") international business currently consists
primarily ofVSAT equipment sales and periphery services (maintenance, installation,
engineering support) throughout the world. The primary product lines generally all consist of
VSAT hub systems and corresponding remote terminals. HNS has two specialty divisions that
engage in international sales. MobilSat is an HNS division primarily involved with large-scale
satellite programs. The BCN group is an HNS division involved in large-scale cellular telephone
systems and point-to-multipoint delivery systems. HNS also conducts business through
subsidiaries and affiliates. The primary subsidiaries consist of Hughes Do Brazil, HNS's
European subsidiaries, and Hughes Indian subsidiaries. Hughes Do Brazil's scope of operations
includes direct support ofHNS equipment sales in Brazil and surrounding countries. The HNS
European operations have two main areas of business: the resale ofHNS equipment and the sale
ofVSAT services (through the "HOT" subsidiaries) to enterprise customers and third party
resellers of consumer services. HNS's Indian companies provide basic telephony services,
VSAT services, equipment, software and equipment services in India.

PanAmSat provides video and data services via satellite around the world,
including in Europe, Latin America, the Asia-Pacific Region and Africa.

The Hughes Respondents' responses to the Request are set forth below under a
restatement of the relevant interrogatory. Narrative answers herein are supplemented by attached
paper and electronic schedules where noted.

*

I. Corporate and Other Documents

A. Ergen Pledge Agreement.

* *

B. Credit Agreement for Merger Financing.

C. Registration Rights Agreement (Hughes, GM, EchoStar & Ergen).

D. Stockholders' Agreement.

E. GM Registration Statement.
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F. GM Proxy Statement.

G. GM DebtlEquity Exchange Registration Statement.

H. Hughes Revised Charter.

I. EchoStar Controlling Shareholder Registration Rights Agreement.

J. By Laws of New EchoStar.

K. Certificate oflncorporation of New EchoStar.

L. Documents Regarding the EchoStar-Vivendi Investment:

1. Investment Agreement together with all appendices, exhibits and all
relevant companion documents.

2. Shareholder Voting Agreement.

3. The "Commercial Agreements" as defined in the Investment
Agreement to the extent that they exist in whatever form they exist
now and final versions as soon as possible.

4. Any other documents relating to the Vivendi investment.

M. Any documents filed by the parties in any legal or administrative proceeding
which contain evidence or opinion regarding the extent to which EchoStar
and DIRECTV compete with each other, with cable operators, with other
MVPDs, and/or with other providers of broadband services. Any such
documents related to any other issues raised below.

Applicants are responding to these document requests separately from this
response.

II. Vivendi Investment In EchoStar

The Hughes Respondents incorporate by reference EchoStar's response to
Interrogatory II, which EchoStar has filed simultaneously in its Interrogatory Response.

III. Exclusive Distribution RelationshipsIDistribution Channels

A. Describe all wholesale and retail distribution channels for EchoStar and
DIRECTV. Include a list of each company's five largest wholesalers and 20
largest retailers, by units sold in 2001.

DIRECTV, Inc. ("DIRECTV") is a provider of multichannel video programming
servICes. Most customers purchase such DlRECTV services directly from DlRECTV, or,
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depending on where the customer resides, through a "Member" or "Affiliate" of the National
Rural Teiecommunications Cooperative ("NRTC"), as described below.

In order to receive DIRECTV services, the purchase or lease of DIRECTV
System receiving equipment, consisting of a satellite dish antenna and a set-top box, is
necessary. Since 1994, DIRECTV has had a rigorous test program for consumer equipment
design before making commitments to large-scale production. This test program provides for the
development and marketing of DIRECTV set-top boxes and other consumer equipment by
multiple manufacturers. DIRECTV consumer equipment (including set-top boxes and integrated
high-definition television sets) is manufactured and/or distributed by a wide variety of consumer
electronics manufacturers, including: DIRECTV's affiliate, Hughes Network Systems ("HNS");
Mitsubishi; Panasonic; Philips; Samsung; Sony; Thomson Consumer Electronics; and Zenith.

Virtually all DIRECTV consumer equipment is available at more than 26,000
retail outlets. The channels of distribution include: major national retail outlets such as Circuit
City, Best Buy, Radio Shack, and others; mass merchant retailers such as Wal-Mart and K-Mart;
independent retailers such as Ken Crane's, Dow, and others; and specialized satellite TV dealers.
DIRECTV subscribers who obtain services through Verizon, SBC (Southwestern Bell), and
Pacific Bell have the option ofleasing their set-top boxes through those companies. Set-top
boxes are also or will be available from Blockbuster, the DIRECTV web site,
www.DIRECTV.com. and through e-commerce. In addition, DIRECTV undertakes direct sales
of DIRECTV System equipment to consumers. DIRECTV does not sell equipment to
wholesalers. Attached as Schedule lILA is a list of the 20 largest DIRECTV System retailers, of
which DIRECTV's own direct sales division is ranked as number [Redacted], by DIRECTV
System units activated in 2001. DIRECTV tracks such information by units activated, rather
than units sold, in the regular course ofbusiness. This method does not allow DIRECTV to track
wholesalers.

B. For all exclusive distribution (resale) relationships or agreements that
DIRECTV or EchoStar currently have (i.e., those with Pegasus, NRTC and
any others), provide:

1. Copies of business contracts relating to the geographic area covered
by the agreement, details of the agreement relating to services offered,
prices charged for programming and other services, and equipment
prices.

A copy of a DBS distribution agreement between NRTC and DIRECTV,
including attachments and amendment, (the "DBS Distribution Agreement") is attached hereto as
Schedule III.B.I. The DBS Distribution Agreement between NRTC and DIRECTV constitutes
the sole arrangement that DIRECTV has with another party regarding the granting of exclusive
distribution (or resale) rights for multichannel video programming services that DIRECTV
transmits via satellite. The NRTC's exclusive rights are limited to specified territories in the
United States (the "NRTC Territories").
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The DBS Distribution Agreement allows NRTC to provide certain defined direct
broadcast satellite television services under its own name and to set its own prices for such
services in the NRTC Territories. The NRTC itself does not distribute the programming.
Instead, pursuant to the provisions of the DBS Distribution Agreement, NRTC has contracted
with NRTC Members and for-profit third parties, such as Pegasus Communications Corporation
("Pegasus") (such third parties commonly are referred to by NRTC as "Affiliates"), to permit
such Members and Affiliates to distribute the services specified in the DBS Distribution
Agreement under their own names in the respective portions of the NRTC Territories for which
such Members and Affiliates paid to obtain distribution rights.

Over time, Pegasus purchased the rights of other NRTC Members and Affiliates.
At this time, Pegasus has purchased the rights to about 85% of the NRTC Territories.

DIRECTV and NRTC are currently in litigation over the interpretation of certain
of the DBS Distribution Agreement provisions. In response to the Commission's request to
describe the obligations of the parties under the agreement, DIRECTV refers the Commission to
the following provisions:

Section 2(a) of the February 14, 1994 amendment to the DBS Distribution Agreement
(the "1994 Amendment"), in conjunction with those portions of Section 5.01 of the DBS
Distribution Agreement that are still applicable, defines the scope of the NRTC's
exclusive rights.

Section 3.I.(a) of the 1994 Amendment sets forth the NRTC's right to set the price of the
services. DIRECTV believes that each individual Member or Affiliate sets its prices for
the services to its respective customers.

The respective rights and obligations ofNRTC and DIRECTV regarding receiving
equipment are set forth in Section 2.04 of the DBS Distribution Agreement, and Section
2(e) of the Member Agreement: DIRECTV does not sell equipment directly to NRTC;
rather, NRTC and/or its Members and Affiliates purchase such equipment directly from
manufacturers for their own account.

Calculation of the payment from the NRTC to DIRECTV for the components of the DBS
Distribution Services is set forth in the formulas provided in Section 3 of the DBS
Distribution Agreement, as amended by Section III of the 1994 Amendment. Section
3.I.(c) of the 1994 Amendment governs the revenue fee payable by NRTC to DIRECTV
for the sale of Standard Services (as defmed therein).

2. Number of potential and actual subscribers by zip code and counties
covered by each of these arrangements.

DIRECTV provides under separate cover to the DOJ Schedule III.B.2, which is
an electronic copy of a list ofNRTC (both Member and Affiliate) subscriber accounts by state,
county and zip code that DIRECTV has compiled in response to the Commission's request. The

5

DC_DOCS\443436.1 [W2000]



REDACTED FOR PUBLIC INSPECTION

information represents DIRECTV's good faith attempt to provide the information requested, but
variations may exist due to the manner in which this information is maintained and changes in
zip code and county boundaries since the DBS Distribution Agreement was signed. DIRECTV
has not provided the number of potential subscribers by zip code. DIRECTV does not forecast
potential customers at the zip code level.

IV. Services Offered

A. Separately, for EchoStar and DIRECTV, provide a detailed description of
each of the video programming and other services that are currently offered
and that will likely be offered within the next two years, including:

Using its own satellite fleet, DIRECTV offers consumers nationwide a digital
multichannel video and audio programming service. As set forth in greater detail below,
DIRECTV's current offerings provide its customers with a wide variety of national video
offerings, including premium channels such as HBO and Showtime, similar to those provided by
cable operators. Due to capacity constraints, however, DIRECTV is able to offer local-into-Iocal
programming in only a portion of the markets in the United States. In general, in the next two
years, without the merger, DIRECTV anticipates that additional programming, including HDTV
and interactive programming, and additional service offerings will be limited.

1. Each program package or tier of video service (provide the name used
for marketing each package, the number of channels, and
programming content).

Attached as Schedule IV.A. is a chart listing each program tier of video service
currently offered by DIRECTV in the continental United States and Alaska (the "Programming
Chart"), organized by the name used for marketing each package. The chart also lists the
number of channels and programming content in each program tier. Schedule IV.A. is
supplemented by the Hawaii Channel Lineup Chart, which lists the program tiers of video
service currently offered to Hawaiian subscribers by DIRECTV, organized by the name used for
marketing each package. The Hawaii Channel Lineup Chart also lists the programming content
for the program tiers offered.

DIRECTV has a very limited ability to institute significant changes in tiers of
video service over the next two years unless the proposed merger is approved. DIRECTV will
have limited capacity to add new programming. Any significant additions of new programming
will require DIRECTV to consider substituting new programming for existing programming.

2. Local-into-Iocal broadcast service (by market, the number and
affiliation of stations offered).

Attached as Schedule IV.A.2(i) is a chart showing DIRECTV local-into-Iocal
broadcast service for the time period of 1999 through January 31,2002. The chart sets forth the
local-into-Iocal broadcast service offered by DIRECTV by Designated Market Area ("DMA"),
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with the number and affiliation of stations offered in each DMA. 1 DIRECTV may be required to
offer local television stations owned and operated by Paxson in certain markets, depending upon
the ultimate resolution of a dispute regarding the carriage of Paxson owned and operated local
television stations on the DIRECTV system. See In the Matter ofPaxson Communications Corp
v. DIRECTV, CSR 57-3l-M (application for review pending); Memorandum Opinion and Order,
DA 02-441 (granting joint request for extension of deadline for DIRECTV to carry Paxson
stations while parties discuss resolution of dispute). This possibility has been accounted for in
the projections shown on Schedule IV.A.2(ii).

DIRECTV announced in January that it plans to offer local-into-local broadcast
services in three additional DMAs (Hartford, CT, Providence, RI, and Las Vegas, NV) in 2002.
DIRECTV also has plans to offer local-into-local broadcast services in seven additional DMAs
by the end of 2002. With the addition ofthese 10 DMAs, DIRECTV will offer local channels in
51 DMAs by the end of2002. As set forth in the Opposition to Petition to Deny and Reply
Comments filed by EchoStar, GM and Hughes on February 25, 2002 (the "Opposition"), it is
anticipated that there will be a limited expansion of DIRECTV's ability to offer local channels
from 51 to approximately 70 DMAs (at most) if the DIRECTV 7S satellite is successfully
launched and positioned in late 2003. Also as set forth in the Opposition and a
contemporaneously-filed satellite application to launch and operate a new, state-of-the-art spot
beam spacecraft temporarily designated "New EchoStar I," the Applicants have developed a
new "Local Channels, All Americans" plan. The Applicants have shown that if, and only if, the
merger is approved, it would be technically feasible and commercially viable to provide local
broadcast channels via satellite with digital quality television pictures and sound in everyone of
the 210 DMAs in the United States.

3. Premium programming (including the premium options offered on a
per channel or packaged basis).

The Programming Chart attached as Schedule IV.A. sets forth the premium
programming options offered for each tier of programming service.

DIRECTV has a very limited ability to institute significant changes in premium
programming over the next two years unless the proposed merger is approved. In the future,
DIRECTV will have limited capacity to add new premium programming. Any significant
additions of new premium programming will require DIRECTV to consider substituting the new
programming for existing programming.

4. Other video service offerings (e.g., a la carte programming, pay-per
view).

The Programming Chart attached as Schedule IV.A. shows a la carte
programming and pay-per-view options offered for each tier of programming service. Unless the

A DMA is a market designation determined by Nielsen Media Research. See 47 U.S.C.
§ 338(h)(3); 17 U.S.C. § 1220)(2). There are 210 DMAs in the United States.
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business combination with EchoStar is approved and consummated, DIRECTV anticipates
limited changes in these video services offerings in the next two years.

In addition, DIRECTV has partnered with Wink Communications to create a set
of interactive services called DlRECTV Interactive. Using DlRECTV Interactive-enabled
receivers, DIRECTV Interactive allows customers, via their remote control, to interact with
certain television programs, obtain real-time news, weather information, sports scores and stock
quotes, as well as purchase products. Channels that currently have interactive features include
the Weather Channel, CNN, TBS Superstation, CNBC, USA Network, Bloomberg and E!
Entertainment Television. Currently, customers may electronically purchase books from the
Barnes & Noble.com channel and music compact discs from the Music Choice channels.
DlRECTV's customers are not charged for access to the DlRECTV Interactive service.

Although DlRECTV Interactive utilizes a land-based telephone line to support
certain interactive applications such as e-commerce and polling, many applications do not
require a telephone line connection and are instead enabled through the transmission of
continuous data streams over the satellite. Although DlRECTV would like to grow the number
of DIRECTV Interactive services over the next two years, any significant growth in these
services will require access to significant additional bandwidth. No such additional bandwidth is
expected to become available unless the proposed merger is approved.

Beginning in October 2000, DIRECTV introduced new satellite receivers that
incorporated digital video recorder ("DVR") technology. These receivers enable customers to
pause live television as well as access video content stored on a hard disk that is contained in
each DVR-enabled receiver. In developing its DVR strategy, DlRECTV has contemplated
transmitting selected video content over the satellite and storing such content on the DVR
device's hard disk where it would be available for viewing by a customer on an "on-demand"
basis. In addition to video content, this type ofprocess can create on-demand access to other
types of content, such as music and games. Limited versions of these services are planned using
DlRECTV's current spectrum resources. Expansion of these services would be enabled through
the spectrum efficiencies created through a business combination with EchoStar.

Finally, a very small portion of DIRECTV's video offerings also include the
provision ofprogramming to bars and restaurants, multiple dwelling units (e.g., apartment
buildings), through a common satellite master antenna television (SMATV) receiving dish, and
the delivery of proprietary video content to authorized DlRECTV System receivers. DIRECTV
does not anticipate significant changes in these offerings in the next two years.

5. Audio services (number of channels and programming content).

The Programming Chart attached as Schedule IV.A. sets forth the music channels,
audio services and number of channels offered for each tier of programming service. The audio
programming services offered under DlRECTV's Total Choice Plus package vary slightly from
those offered under the Total Choice package. Attached as Schedule IV.A.5. is a list of the audio
programming channels for each of the two packages.
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6. Broadband services.

Current Satellite Broadband Internet Service

Hughes Network Systems (HNS), a subsidiary of Hughes Electronics
Corporation, currently provides two satellite broadband services that are specifically designed to
connect end-users to the Internet: DirecPC and DIRECWAY. Both services operate on existing,
conventional Ku band Fixed-Satellite Service (FSS) satellites. (These services do not utilize any
DIRECTV DBS sateIlites or bandwidth.) The following information is provided with respect to
the DirecPC and DIRECWAY services that are provided to consumers. For the purposes of the
responses included in this Interrogatory Response that pertain to broadband services, the term
"consumers" means residential users. A variety of other products and communications services
are also offered to businesses under the DIRECWAY brand but are not discussed herein because
they are not designed primarily for consumer Internet broadband access.

Introduced in 1996, DirecPC is a "dial return" satellite broadband Internet service,
in which a customer receives downloads via satellite but sends uploads via a terrestrial standard
telephone line. HNS still provides DirecPC service but HNS no longer actively markets it in the
U.S.

Introduced in December 2000, DIRECWAY is the second-generation satellite
broadband product from HNS. DIRECWAY is provided as a "dial return" or "satellite return"
service. "Satellite return" service allows a customer to both download and upload via satellite
transmission, thereby eliminating the need to use a terrestrial telephone line and providing
"always on" connectivity. DIRECWAY dial return service has upload performance that is
similar to DirecPC service. HNS currently markets DIRECWAY primarily as a satellite return
service, but dial return service is still available.

Listed on the attached Schedule IV.A.6. are (i) details of the retail service plans
offered by HNS directly to consumers for DirecPC and DIRECWAY satellite broadband service
during the years 1998 through 2001, and those expected to be continued through 2002 and 2003,
and (ii) a list of certain services supportable by the DIRECWAY and DirecPC systems that are
offered in addition to basic broadband services (Internet access and e-mail).

Beginning in December 200 I, HNS and DIRECTV introduced "DIRECWAY
offered through DIRECTV." Under this service offering, a consumer purchases from HNS the
DirecDuo single dish and related equipment for receiving both DBS and DIRECWAY services,
but subscribes separately with HNS for DIRECWAY service and with DIRECTV for DBS
service. Under the arrangement, HNS and DIRECTV co-brand and market both services, and
HNS pays DIRECTV a revenue share for each "DIRECWAY offered through DIRECTV"
consumer as consideration for subscriber acquisition and co-branded marketing. However, each
of HNS and DIRECTV is responsible for separately billing and providing customer service for
their respective services. Schedule IV.A.6 includes further information on the DIRECWAY
service offered, including those for the "DIRECWAY offered through DIRECTV" service plan.
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Schedule IV.A.6. does not include details on service plans offered to consumers
by HNS "Powered By" marketing partners. Starting in 1999, HNS has entered into arrangements
with certain third party entities referred to as "Powered By" relationships. A Powered By partner
markets HNS's satellite broadband Internet services to customers under its own brand, and sets
its own end-user service, equipment and installation charges. Further, a Powered By partner
maintains the primary customer contact and bills its own end-users for service. HNS provides a
Powered By customer with basic Internet access, and charges the Powered By partner a
negotiated monthly wholesale fee per Powered By customer. In addition, a Powered By partner
may contract with HNS for additional services.

Planned Satellite Broadband Internet Service: SPACEWAY

It is currently envisioned that HNS will begin the commercial operation of
"SPACEWAY," a new Ka band satellite system, in 2004. It is expected that the SPACEWAY
satellite platform will be used to provide DIRECWAY services to consumers, but will primarily
provide services to business customers. The SPACEWAY business plan targets business
customers because doing so increases the commercial viability of this $1.8 billion system and
reduces the business risk. The cost of actually marketing SPACEWAY as a ubiquitous
consumer service on a broad scale, and equipping consumers to use SPACEWAY-enabled
services, most likely would not be economically feasible without the proposed merger.

Due to the SPACEWAY satellites' on-board processing capability, increased total
power, and enhanced spectrum re-use through spot beam technology, SPACEWAY service will
support higher speeds than are offered over today's Ku band broadband Internet services.

DSL Broadband Internet Service

DIRECTV Broadband, Inc. ("DIRECTV Broadband"), a wholly-owned
subsidiary of Hughes Electronics Corporation, offers high-speed Internet access through digital
subscriber line (DSL) technology under the brand name "DIRECTV DSL." Formerly Telocity
Delaware, Inc., DIRECTV Broadband was acquired by Hughes Electronics Corporation on April
3,2001. DIRECTV DSL is currently offered in 146 metropolitan areas across the country.
DIRECTV Broadband purchases DSL transport at wholesale rates from local exchange carriers
for resale to consumers at prices and customer service levels set by DIRECTV DSL. Because
the Commission's Interrogatories focus on satellite broadband Internet service, Hughes has not
included information regarding DIRECTV Broadband except where noted.

DSL technology transmits data to and from the user's computer and the telephone
company's network over a high-frequency portion of the telephone line's spectrum that is not
used for transmitting voice signals. The majority of DIRECTV Broadband's DSL service is
ADSL (asymmetric DSL), since the download speed is faster than the upload speed (typical
downloads are [Redacted) and may reach a peak of [Redacted), while uploads are typically
[Redacted) kbps). Upload and download speeds vary depending on the distance from the user
to the DSL equipment in the phone company's central office, the quality of the local phone lines,
and the condition of the user's home telephone wiring. Generally, DSL service can be provided
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only within approximately 18,000 feet of a phone company's central office (provided that the
phone company has installed DSL equipment in the central office).

Basic DIRECTV DSL service includes ISP services as part of its basic offering.
DIRECTV DSL service includes the use of a proprietary DSL modem, multiple e-mail accounts,
server space for e-mail and web pages, a static IP address, multiple URLs, and remote dial in
access. DIRECTV DSL also offers certain value-added services for additional fees. One such
service is "Connect & Protect," which provides such advanced features as home networking,
firewall security, virus protection, and spam filtering. Several new services are currently under
development, including enhanced filtering control for parents and advanced communications
applications.

Starting in mid-200l, DIRECTV DSL has been offered with DIRECTV DBS
service as a "bundled" offering, under which a consumer receives one bill from DIRECTV
listing the charges for both services. However, while there is a single billing point, each of
DIRECTV Broadband and DIRECTV is responsible for setting its own prices, and providing its
own service, equipment, installation and customer service for its respective offering. In addition,
a consumer must maintain separate subscriptions with both DIRECTV Broadband and
DIRECTV.

7. Any other relevant services.

Other than the services described above, no other relevant services are currently
offered by DIRECTV.

B. Provide information on major changes in each of these service offerings in
the last four years.

DIRECTV

DlRECTV has added progranuning channels from time to time to address and
anticipate consumer demand, and as opportunities to add such channels became available. In a
few cases, DIRECTV has dropped programming channels that were no longer available or if
DIRECTV and the progranuning provider could not come to terms on renewal of the agreement
for a particular channel.

Since 1998, DIRECTV has modified its packaging structure for its video
progranuning, premium video progranuning, video service offerings and audio services and
pricing. For example, in 1999 and 2002, DIRECTV changed the tiers ofprogranuning available
to consumers. Schedule VI.A.l(a), attached hereto, consists of five charts that set forth the tiers
of programming and channels, including pay-per-view and audio programming, that reflect when
changes to progranuning or pricing were updated in DIRECTV's systems.
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Satellite Broadband Internet Service

Over the last four years, HNS has provided two generations of satellite broadband
Internet service: DirecPC and DIRECWAY. As further discussed above in Section IV.A.6, both
services operate on Ku band satellites, but DIRECWAY, the second generation service
introduced in December 2000, offers a relatively more advanced "satellite return" service while
DirecPC relies on a "dial return" service. The key consumer benefits of the satellite return
service are that it provides faster uplink speeds, does not require the use of a telephone line for
service, and offers "always on" connectivity.

In addition, Schedule IV.A.6 includes a list of certain additional services available
to DIRECWAY and DirecPC users beyond the basic broadband services (Internet access and e
mail), and the date each service was introduced.

DSL Broadband Internet Service

There have been no major changes made to DIRECTV Broadband's service since
the business was acquired on April 3, 2001.

C. Provide a summary in table format of the key similarities/differences
between EchoStar's and DIRECTV's program offerings and a
corresponding summary of the key similarities/differences between the
service offerings of EchoStar and DIRECTV and the offerings of cable and C
band providers.

Comparison of DIRECTV and EchoStar

Attached as Schedule IV.C.l. is a summary in table format providing the key
similarities and differences between EchoStar's and DIRECTV's program offerings. The table
compares national programming services, local programming services, non-English language
programming services, and HDTV programming services offered by EchoStar and DIRECTV as
of February 1,2002. Currently, there are approximately 482 redundant programming channels
between EchoStar and DIRECTV and, after the launch of EchoStar VII and EchoStar VIII, the
number of redundant channels will rise to approximately 561. As discussed in the Applicants'
Opposition and Reply Comments, by eliminating this duplication, the merger would enable the
combined company to dramatically increase its program offerings to consumers, including
offering (i) more HDTV channels, (ii) new and expanded video on demand ("VOD") and pay
per-view ("PPV") services, (iii) additional educational, specialty and foreign language offerings,
as well as (iv) local programming to every one of the 210 DMAs in the United States.

Comparison with Cable and C band Providers

Although they all compete in the multchannel video programming distribution
("MVPD") market, there are identifiable differences between the service offerings of EchoStar
and DIRECTV and those ofC band and cable operators. The major differences generally fall
into the following categories: (i) scope of service; (ii) capacity; and (iii) interactivity.
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Scope of Service

DIRECTV, EchoStar and C band operators generally provide a national package
of satellite-distributed services to consumers throughout the United States. Satellite providers
are able to reach rural communities with approximately the same ease as they do urban areas, but
are less able to tailor their offerings to local preferences except via significant expenditures of
finite bandwidth. Cable operators, by contrast, operate in geographically distinct regions, and
are by their nature local businesses. Cable operators are able to retransmit the signals of all local
broadcast stations, wherever located, as well as cable channels serving local interests, such as
public access, educational and governmental channels, without having to overcome the capacity
constraints encountered by satellite providers.

Historically, the DBS service was disadvantaged as an MVPD competitor by the
legal inability, for copyright reasons, to offer subscribers local broadcast programming. In 1999,
Congress sought to address this problem in part by enacting the Satellite Home Viewer
Improvement Act of 1999 ("SHVIA"), Pub. 1. No. 106-113, 113 Stat. 150IA-523. This statute
sought to increase competition between cable and satellite television distributors by amending
the Copyright Act to create a new statutory compulsory copyright license that allows satellite
carriers to retransmit the signals of local broadcast television stations in the stations' local
markets, known as "Designated Market Areas" or "DMAs," without obtaining authorization
from the holders of copyrights in the individual programs carried by those stations. See 17
U.S.C. § 122. On the other hand, the new compulsory copyright license came with a heavy
price: the SHVIA amended the Communications Act to impose a so-called "must carry"
obligation on satellite carriers. See 47 U.S.C. § 338. To the extent that local broadcasters do not
grant their retransmission consent to satellite carriers and instead elect mandatory carriage, this
obligation, which took effect on January I, 2002, requires satellite carriers that use the new
statutory compulsory copyright license to retransmit any local station in a local market to "carry
upon request the signals of all television broadcast stations within that local market," 47 U.S.C. §
338(a)(1), subject to certain limited exceptions. See, e.g., 47 U.S.C. § 338 (b), (c).

Post-SHVIA, EchoStar and DIRECTV have begun to retransmit the signals of
local television stations in a number of DMAs, which makes their service offerings more
competitive with the offerings of incumbent cable firms in those areas. The limited channel
capacity ofDBS providers, however, as well as the burdens of the satellite must carry regime,
continue to limit the ability ofDBS - even with the implementation of spot beam and other new
technologies - to offer local programming to many customers. DIRECTV currently serves 41
DMAs with local channels, while EchoStar serves 36 DMAs. As a result, local-into-Iocal
service has for now been confined only to the relatively larger metropolitan areas. Because of
capacity expansion and efficiencies, the combination of DIRECTV and EchoStar will allow DBS
to become a more effective and efficient competitor to cable within the next two years and
ultimately offer local programming to all 210 DMAs.

Capacity

The capacity of satellite providers is limited by the number of satellites and
transponders available to the provider, which in tum is dictated by the number of frequencies that
a provider is licensed by the FCC. The capacity of satellite providers is used to serve all
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consumers within the footprints of the satellite beams. Cable currently operates on two
standards, analog and digital. On a per subscriber basis, analog cable has less capacity and
therefore offers fewer channels than satellite services. Digital cable, however, is more robust
and currently offers on a per subscriber basis more capacity than satellite services. This allows
digital cable subscribers to receive a large number of audio and video channels, pay-per-view,
and high speed Internet access service.

The merger will allow the two companies to mitigate the satellite bandwidth
constraint. New EchoStar will be able to offer local channels to U.S. subscribers in all 210
DMAs because only the merger will free up the DBS capacity equivalent of more than 500
programming channels duplicated on the DIRECTV and EchoStar DBS systems; combine and
rationalize each company's spectrum and advanced satellite assets in a way that makes such a
plan technically feasible; and combine the companies' subscriber bases to make it commercially
feasible to serve smaller markets and to construct and launch the additional satellites that are
necessary to implement the plan.

Interactivitv

In contrast to digital cable systems, where interactive services and applications are
enabled through two-way communications between the customer's set-top equipment and the
cable operator's head-end servers, digital satellite services create similar interactive experiences
through the use of "push-only" techniques. In such a "push" environment, large amounts of data
are broadcast repeatedly from the satellite and received through a customer's set-top receiver.
These "data carousels" might consist of weather information associated with hundreds of
locations, current stock quotes for thousands of companies, or merchandise descriptions
(including price and graphics) associated with a particular electronic retailer's catalog. As an
example, consider a scenario in which a consumer wishes to obtain a recent stock quote for a
particular company through an interactive service offered by their cable or DBS provider. In a
two-way cable environment, the consumer's data request would be sent to a cable server which
would subsequently transmit the specific requested data to the consumer's cable set-top for
display on the television. In the case of a DBS household, software in the satellite receiver
would process the customer's request by searching the appropriate data carousel in the set top
box (which contains data for thousands of companies), "grab" the requested data, and display it
to the consumer.

From a consumer standpoint, each of these provides a similar "interactive"
experience. In the DBS case, however, this experience can be achieved only if the DBS operator
has sufficient broadcast bandwidth to transmit all of the relevant data which may be requested by
its customers. The bandwidth available to a DBS operator to support a particular interactive
service controls two of the service's primary characteristics: the service's depth (e.g., the number
of companies available in the stock quote service) and the service's latency (i.e., the amount of
time between a consumer's request for information and the display of such information). Thus,
in order to compete against the "deep" and low latency interactive services offered by a two-way
digital cable system, a DBS operator requires significant amounts of bandwidth.
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V. SUBSCRIBER INFORMATION

A. Provide separately for EchoStar and DIRECTV, for each ofthe past four
years, total subscribers by zip code, county, state, and DMA.

Attached as Schedule V.A. is a chart setting forth DIRECTV total subscriber data
(including both DIRECTV and NRTC subscribers) by state at year end for each of the past four
years. A Schedule setting forth DIRECTV total subscriber data by DMA at year end for each of
the past four years is provided to the DOJ under separate cover. Total subscriber data by zip
code at year end for each of the past four years is provided electronically to the DOJ under
separate cover.

Total subscriber information by county is unavailable. DIRECTV does not
maintain subscriber information by county in its ordinary course of business. In order to
ascertain this data, DIRECTV would need to amalgamate data from several internal databases
that were not designed to track this information and the results may not be accurate. DlRECTV
estimates that creating such estimated data would take a least several weeks and entail the
expenditure of considerable resources.

B. Provide separately for EchoStar and DIRECTV, for each ofthe past four
years, total number of subscribers to each service offering by zip code,
county, state, and DMA, including:

1. Each program package or tier of video service.

Attached as Schedule V.B. is a table showing the total number of DIRECTV
subscribers by program package and/or tier for each of the past three years. (DlRECTV does not
capture take rates for programming packages by NRTC customers.) For the period prior to the
acquisition of United States Satellite Broadcasting Company, Inc. ("USSB") in 1999, DIRECTV
does not have the requested information.

DIRECTV only collects the requested information on a national level. Total
subscriber information disaggregated by zip code, county, state or DMA is not saved in this
format. The systems in place to collect and process subscriber information are not built to record
subscriber data at geographically disaggregated levels. As subscribers change their
programming options, their profile is updated and the historic data is not maintained. DIRECTV
does not believe that it could produce the subscriber information requested by the Commission in
an accurate and economical marmer.

2. Local-into-Iocal broadcast service.

DIRECTV provides under separate cover to the DOJ Schedule V.B.2.(a), which is
a table showing the total number of subscribers to local-into-local broadcast service by DMA for
monthly intervals for the time period of March 2000 through December 2001. The actual data in
the following schedules include NRTC subscribers from July 6, 2001 forward. NRTC data was
not captured prior to that date. Attached hereto as Schedule V.B.2.(b) is a table showing the
blended total number of subscribers of both DIRECTV and EchoStar for the 35 overlapping
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DMAs for 2000 and 2001. Local-into-local broadcast service was not initiated until late 1999.
DIRECTV does not collect the requested data by zip code in the ordinary course of business.

3. Premium programming.

Schedule V.B. shows the total number of subscribers (for D1RECTV subscribers
only) to certain premium programming services offered by DIRECTV for each of the past three
years. For the period prior to the acquisition ofUSSB in 1999, DIRECTV does not have the
requested information, as it is not possible to reconstruct information obtained prior to the
upgrade in billing systems, which was undertaken in connection with the acquisition, and
coordinate such information with the information collected since such upgrade.

D1RECTV only stores the requested information on a national level. Service tier
information disaggregated by zip code, county, state or DMA was not saved by DIRECTV in the
past. DIRECTV's systems were not designed to collect or report and process premium
programming subscriber information at these geographically disaggregated levels. DIRECTV
does not believe that it could produce the subscriber information requested by the Commission in
an accurate and economical manner.

4. Other video service offerings (e.g., a la carte programming).

Schedule V.BA shows a subscriber analysis of certain video service offerings,
including Pay-per-view and interactive services. Hughes has the capacity to generate such
information on a national level, but does not keep such information in the regular course of
business. DIRECTV's systems were not designed to collect or report and process such
subscriber information at the zip code, county, state or DMA level. DIRECTV does not believe
that it could produce the subscriber information requested by the Commission in an accurate and
economical manner.

s. Audio services.

Audio services are included in all of DIRECTV's programming packages.
Schedule V.B. shows the total number of subscribers for each ofDIRECTV's programming
packages for the past three years. For the period prior to the acquisition ofUSSB in 1999,
DIRECTV does not have the requested information, as it is not possible to reconstruct
information obtained prior to the upgrade in billing systems, which was undertaken in connection
with the acquisition, and coordinate such information with the information collected since such
upgrade.

DIRECTV only stores the requested information on a national level. Service tier
information disaggregated by zip code, county, state or DMA was not saved by DIRECTV in the
past. DIRECTV's systems were not designed to collect or report and process subscriber
information at these geographically disaggregated levels. DIRECTV does not believe that it
could produce the subscriber information requested by the Commission in an accurate and
economical manner.
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6. Broadband services.

Satellite Broadband Service

HNS provides under separate cover to the DOJ Schedule V.B.6(a)(i)(a), which is
a table of information detailing the number of current DirecPC and DIRECWAY consumer
subscribers, by zip code.

Schedule V.B.6(a)(ii) is a table of information detailing the number of current
DirecPC and DIRECWAY consumer subscribers by state. The data provided in those schedules
include Powered By partner consumer subscribers. Further information about Powered By
arrangements is provided in the response to Interrogatory IV.A.6. HNS provides in Schedule
V.D(b) the approximate number of the national consumer subscribers for the years 1998 through
2001.

HNS was unable to find reliable historical consumer subscriber data by zip code
or state. In an effort to respond to the request for information about geographic distribution of
subscribers before 2002, HNS provides under separate cover to the DOJ Schedule V.B.6(b),
which is a table of information detailing certain of installations of DirecPC and DIRECWAY
equipment by zip code in each quarter of2001.

In its ordinary course of business, HNS currently collects consumer subscriber
information only by zip code. HNS is working to aggregate the information to show the number
of current consumer subscribers by county and DMA and will provide that information once it is
available.

DSL Broadband Internet Service

At year end 2001, approximately [Redacted)consumers nationwide were
DIRECTV DSL subscribers. DIRECTV Broadband estimates that approximately [Redacted)
consumers will be DIRECTV DSL subscribers by the end of 2002. Prior information is not
provided because it preceded the acquisition of DIRECTV Broadband by Hughes Electronics
Corporation on April 3, 2001.
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C. Provide separately for EchoStar and DIRECTV, for each ofthe past four
years, the annual churn rate for each service offering.

DIRECTV

Attached as Schedule V.C.(a) is a table showing the DIRECTV average annual
monthly chum rate for the time period 1999 through 2001. Monthly chum rates are a standard
way of reporting this data in the industry. DlRECTV does not collect and maintain chum rate
data by tier of service or by 10cal-into-10cal service offering and does not have the facilities to
accurately estimate such information. DlRECTV continues to examine average monthly chum
rate data for 1998 and will supplement its response when it is able to provide further information.

Satellite Broadband Service

Attached as Schedule V.C(b) is a table showing the average monthly chum rate
for DIRECWAY and DirecPC consumers for 1998 through 2001. Monthly chum rates are a
standard way of reporting this data in the industry. The consumer chum rates include Powered
By partner consumer subscribers.

DSL Broadband Internet Service

The average monthly chum rate for DlRECTV DSL consumers during the last
three quarters of2001 was [Redacted) ifinc1uding extraordinary chum from the termination of
service by certain Competitive Local Exchange Carriers (CLECs) from which DIRECTV
Broadband purchased wholesale DSL dial tone access, or [Redacted) if such extraordinary chum
is not included. Prior information is not provided because it preceded the acquisition of
DIRECTV Broadband by Hughes Electronics Corporation on April 3, 2001.

D. To the extent that it is available, provide projected subscriber data for the
next two years, disaggregated by geographic region as finely as possible.

DIRECTV

Attached as Schedule V.D(a) is a table showing projections of net customers by
programming tier, premium services, a la carte, and local-into-10cal national projections for the
next two years to the extent it is available. DIRECTV does not project subscriber data by DMA
for local-into-10cal offerings.

Satellite Broadband

Attached as Schedule V .D(b) is a table showing the projected number of
DlRECWAY and DirecPC consumer subscribers nationwide to the extent it is available.
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VI. Prices

A. Service Prices

1. Separately, for EchoStar and DIRECTV, for each of the past four
years, for each distinct service offering, provide the regular monthly
charge for the service. To the extent that regular charges vary by
geographic region, the regular charges should be reported separately
for each relevant geographic region.

DIRECTV

Attached as Schedule VI.A.!(a) is a table showing the regular monthly charge for
each service offering provided by OIRECTV currently and for each of the past four years.

DIRECTV charges the same price for the same content throughout the continental
United States and Alaska without regard to the geographical location of the subscriber.
Therefore, the charge indicated on Schedule VI.A.I(a) per service offering is applicable to
subscribers across the continental United States and Alaska. Oue to the technical limitations of
its satellites, OIRECTV provides an alternative package ofprogramming for subscribers in
Hawaii (see Schedule IV.A.! - Hawaii Channel Lineup). DIRECTV currently offers Hawaii
Choice Plus for $21.99 per month and Opcion Hawaii Plus, DIRECTV's bi-lingual offering in
Hawaii, for $23.99 per month. As noted in the Opposition, if the merger is approved, technical
and economic efficiencies will allow Hawaii to receive the same packages of programming as
the rest of the United States.

OIRECTV has moved to a new "a la carte" pricing policy for certain premium
channels. As indicated on Schedule VI.A.!(a), a subscriber to the Total Choice Plus or Total
Choice programming packages do not automatically receive HBO. Under the new pricing policy
that went into effect February I, 2002, that subscriber can add HBO (or another a la carte service
from DIRECTV's "Pick One through Five" selections) for an additional charge of$12 per
month. A subscriber can add a second selection for an additional $10, a third for an additional
$9, a fourth for an additional $8 and a fifth for an additional $7.

Satellite Broadband Service

Attached as Schedule VI.A.! (b) is a list of the retail rate service plans offered by
HNS directly to consumers for OirecPC and DIRECWAY service during the years 1998 through
2001 and those expected to be continued through 2002. HNS's Powered By partners set their
own prices for consumers. Further information regarding Powered By partners is provided in the
response to Interrogatory IV.A.6.

DSL Broadband Internet Service

DIRECTV OSL is currently priced at $49.99 per month, with an activation fee of
$49.99. This price includes the use of a OSL modem, e-mail accounts, and server space for e
mail and web pages. OIRECTV OSL equipment is generally installed by the end-user. The
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"Connect and Protect" service is priced at an additional $9.99 per month. Because DlRECTV
Broadband was acquired by Hughes Electronics Corporation in the second quarter of 200 I,
historical information for the past four years has not been provided. Further information
regarding DIRECTV Broadband is provided in the response to Interrogatory IV.A.6.

2. Separately, for EchoStar and DIRECTV, provide information on all
promotional prices, coupons, and all other forms of discounts during
the past four years. The time period for which promotional prices,
coupons, and discounts are in effect should be specified, as should any
specific eligibility requirements (including minimum subscription
periods, minimum purchases, geographic restrictions, and "new
customer only" restrictions). Include information on rates charged
for subscriptions to combinations of services.

DIRECTV

Based on the information that DlRECTV has been able to gather, attached as
Schedule VI.A.2(a) are tables showing information on DIRECTV promotional offers for each of
the past four years. Table I lists by region, retailer, offer and date certain programming
promotions that DIRECTV has participated in. Table II lists by date, offer, value and eligibility
restrictions certain promotions made available for offer through independent dealers. Table III
lists by date, offer and eligibility restrictions the national consumer offers provided by
DIRECTV.

Information on the rates charged for subscriptions to combinations of services is
listed on Schedule VI.A.I (a), which sets forth prices for packages of programming services and
add-on services.

Satellite Broadband Service

Attached as Schedule VI.A.2(b) is a list of standard equipment and installation
prices, as well as prices and conditions for promotions offered directly to consumers by HNS for
the purchase and installation of equipment necessary for the receipt of DirecPC or DlRECWAY
services from 1998 through 2002. The Schedule does not include prices charged to consumers
by HNS Powered By marketing partners who set their own prices and promotions. Further
information on HNS's Powered By partners is provided in the response to Interrogatory IV.A.6.
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DSL Broadband Internet Service

Included in Schedule VI.A.2(b) is a list ofprices and conditions for promotions
offered directly to consumers by DIRECTV Broadband (since the business was acquired on
April 3, 2001) for the purchase and installation of equipment necessary for the receipt of
DIRECTV DSL. Further information regarding DIRECTV Broadband is provided in the
response to Interrogatory IV.A.6.

B. Other Prices. Separately, for EchoStar and DIRECTV, provide the price
charged for each of the following, currently and for each of the past four
years:

a. Service initiation or termination, including (but not limited to)
equipment installation or removal.

DIRECTV

DIRECTV does not charge customers a fee for service initiation.

Other than described in Section VI.B(c) below pertaining to certain lease
customers, DIRECTV generally charges no fee for termination of its services. Starting in August
2001, however, DIRECTV has added to certain of its customer agreements a provision that
charges a customer a fee if the customer stops service prior to the end ofa one-year term. Under
DIRECTV's standard agreement, the customer agrees to pay a termination fee equal to a pro
rated portion of his or her armual service fee up to a maximum of [Redacted) if the service is
terminated early. Under DIRECTV's lease program, the customer agrees to pay a termination
fee equal to a pro rated portion of his or her armual service fee up to a maximum of [Redacted)
if the service is terminated early.

DIRECTV has limited involvement in the installation ofequipment (see Section
VI.B(c) below discussing DIRECTV's leasing program). DIRECTV's Home Installation
Services department contracts out installation requests to vendors who install equipment at
customer locations. DIRECTV pays an average price per standard installation of [Redacted),
depending on the contract with the installer vendor. DIRECTV does not control whether and
what amount the vendors charge individual customers for installation services.

DIRECTV has recently started an equipment lease program, which is more fully
described in Section VI.B(c) below. DIRECTV charges no fee for primary installation of
equipment to lease customers, but does charge fees for installation ofcertain supplemental
equipment. A list of the fees for services under the program is provided on Schedule VI.B(a)(i).

DIRECTV also charges installation fees for installing certain equipment for the
former PRIMESTAR subscribers that DIRECTV converted to its service as a result of its
acquisition of PRIMESTAR in 1999. A list of the fees for such installations is provided on
Schedule VI.B(a)(ii).

Satellite Broadband Service
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Attached at Schedule VLA.2(b) is a list of standard equipment and installation
prices, as well as prices and conditions for promotions offered to consumers for the purchase and
installation ofequipment necessary for the receipt of DirecPC or DIRECWAY services from
1998 through 2002. This schedule does not include prices charged to consumers by HNS's
Powered By partners, who set their own prices and promotions. Except as set forth on the
schedule, HNS does not charge, and has not charged in the last four years, fees to consumers for
the initiation or termination of DIRECWAY or DirecPC service. Further information on
Powered By partners is provided in the response to Interrogatory IV.A.6.

DSL Broadband Internet Service

Consumers who subscribe to the basic DIRECTV DSL plan are charged an
initiation fee of [Redacted), and a shipping and handling fee of [Redacted) for delivery of the
equipment. The promotional plans offered by DIRECTV Broadband, as described in Schedule
VLA.2(b), do not require an initiation fee. The basic DIRECTV DSL plan does not charge
termination fees. Promotions which require a one year service contract include an early
termination fee as listed on the schedule. DIRECTV Broadband provides the equipment
necessary for the use of DIRECTV DSL at no charge to the consumer, but charges a fee of
[Redacted) if the equipment is not returned by the consumer upon termination ofDIRECTV
DSL service. Further information regarding DIRECTV Broadband is provided in the response to
Interrogatory IV.A.6.

b. Equipment purchase.

DIRECTV

In addition to DIRECTV System equipment being sold by sales agents,
DIRECTV began offering DIRECTV System equipment sales direct to consumers for both new
and existing customers in March of2000. The purpose ofestablishing this channel was to give
consumers a convenient one stop shopping experience in purchasing and scheduling installations
ofDIRECTV System equipment by simply calling a toll-free number. New residential
customers who call1-800-DIRECTV today are eligible to receive a free DIRECTV System
including a professional installation if they commit to a TOTAL CHOICE® package or above
for 12 consecutive months. DIRECTV also offers a broad range of offers to existing customers
like the "Mover's Program," which aides existing customers in the installation ofDIRECTV
System equipment at their new homes. Consumers can also take advantage of upgrade offers
from DIRECTV which gives customers upgraded hardware that allows them to view
international programming and/or local channels in their area. Beginning May of 2002,
DIRECTV will also make purchase of DIRECTV System equipment available through
www.DIRECTV.com. to both new and existing customers. For the fiscal year 2001,
DIRECTV's direct sales division ranked [Redacted) highest in terms of subscribers activated
among the various DIRECTV sales agents. (See Schedule lILA.) Schedule VLB(b) provides a
summary ofprices DIRECTV's direct sales division charges for equipment purchases.

Satellite Broadband
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Equipment purchase prices for each level of satellite broadband service offered by
HNS to consumers are set forth above in the Company's response to Interrogatory VLB(a) and
on Schedule VLA.2(b). Broadband consumer equipment has been subject to reduced
promotional prices since the year 2000. This response does not include prices charged to
consumers by HNS' s Powered By partners, who set their own prices and promotions for
equipment and service.

DSL Broadband Internet Service

Included in Schedule VLA.2(b) is a list of charges to consumers by DIRECTV
Broadband for the purchase and initiation of equipment necessary for the receipt ofDIRECTV
DSL. DIRECTV Broadband provides the equipment necessary for the receipt of DIRECTV
DSL at no charge to the consumer, subject to a charge of $499 if the equipment is not returned
by the consumer upon termination of DIRECTV DSL service. Further information regarding
DIRECTV Broadband is provided in the response to Interrogatory IV.A.6.

c. Equipment rental.

DIRECTV

In the past year, DlRECTV has begun to offer a rental equipment service to
customers under the DIRECTV Lease Plan. Currently, approximately [Redacted] customers
lease equipment from DIRECTV under the Lease Plan. DIRECTV leases equipment to certain
customers pursuant to the terms of a Programming Commitment and Equipment Lease
Addendum to Customer Agreement. Such customers pay a whole house fee of$7.99 per month
for equipment. DIRECTV also charges a service mirroring fee of $4.99 for service on two or
$9.98 for service on three set-top boxes (no single set-top box service lease is offered). The
customer also agrees to subscribe to a minimum tier ofprogramming (the Total Choice tier) for
one year. DIRECTV charges no installation fee for primary set up of equipment under the Lease
Plan, but does charge an equipment retrieval fee of $50.

As stated above, DIRECTV charges a maximum "Early Lease/Programming
Termination Fee" of [Redacted]. This fee is prorated over the twelve month term of the lease
and calculated based on the timing ofthe customer's early termination. DIRECTV also charges
$I50.00 per each DIRECTV System receiver unit that is either lost or not returned; additional
fees are charged for a nonreturned access card.

DIRECTV also currently provides equipment rental for approximately
[Redacted] converted PRlMESTAR rental customers. These subscribers are charged monthly
fees of between $3 and $10. DIRECTV also charges a $50 retrieval fee for converted
PRlMESTAR rental customers. As of December 3I, 200I, there were [Redacted] PRlMESTAR
rental customers. On December 31, 2000, there were [Redacted] PRlMESTAR rental
customers.

Satellite Broadband
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HNS has not in the past two years, and does not currently, rent or lease equipment
to consumers necessary for the receipt of either DirecPC or DIRECWAY service.

DSL Broadband Internet Service

DlRECTV Broadband does not rent or lease equipment necessary for the receipt
of DIRECTV DSL. However, a consumer is required to return the equipment upon termination
of service. DIRECTV Broadband charges $499 for equipment which is not returned.

d. Service contracts.

DIRECTV

Starting in 2000, DIRECTV began offering a customer protection plan for a fee of
$59.90 per year or $5.99 per month. For subscribers to this plan, DlRECTV will send a service
person to the customer's home at no additional charge if the customer's problem cannot be
initially rectified over the phone. The maintenance crew will then ascertain if the customer's
equipment is faulty. If it is, and the customer purchased the equipment from DIRECTV and the
equipment remains under warranty, then DlRECTV will replace the equipment. If the
equipment was purchased from a third party and it is under warranty, the third party retailer will
be obligated to repair the equipment.

DlRECTV Lease Plan customers and converted PRIMESTAR rental customers
receive free repair service calls and equipment replacement as part of their rental agreements.

Satellite Broadband

HNS has not in the past two years, and does not currently, offer equipment with a
service plan in connection with the provision of DirecPC or DIRECWAY service to consumers.

DSL Broadband Internet Service

DlRECTV Broadband does not offer equipment with a service plan in connection
with the provision of DIRECTV DSL satellite broadband service to consumers.

e. Any other relevant products or services.

The products and services referenced in VLA and VLB (a) through (d) above
constitute the entirety of the relevant consumer service offerings of DIRECTV and HNS.

VII. Revenues. Separately for EchoStar and DIRECTV, for each of the categories listed
under Prices Section VI above, provide revenues for each of the past four years.

DIRECTV

Attached as Schedule VII(a) is a table setting forth monthly DIRECTV total
revenue by tier for the time period 1998 through 200I. The table details the revenues derived
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from the following sources: subscriber revenue (which includes the revenue received from core
packages, PPV, a la carte and other programming) and non-subscriber revenue (which includes
NRTC revenue share and fees and advertising and access card sales). [Redacted] Therefore no
revenue for these categories is listed on Schedule VII(a).

Satellite Broadband

Attached as Schedule VII(b) is a table setting forth 1998 through 2001 annual
revenues for DirecPC and DIRECWAY consumer service and equipment sales and installation.

VIII. Costs

Separately, for EchoStar and DIRECTV, for each of the past four years and the
next two years, provide for each state, DMA, and for the United States as a whole:

a. actual or expected costs (total, variable, average total, and average
variable cost) of providing MVPD service, excluding (plant,
equipment, and other relevant) maintenance costs and programming
acquisition costs;

Attached as Schedule VIll(a) is a chart showing the total variable and average
variable cost of providing MVPD services, excluding fixed costs (e.g., programming acquisition,
plant and equipment costs) but including maintenance costs for each of the past four years and
the next two years.

The costs shown on Schedule VIll(a) were derived from the historical financial
statements, Cost of Sales - Customer Related category. The four main components of this
category include billing, customer service, CAM card security and replacement cost, and other
(including primarily customer remittance processing and customer service calls).

b. actual or expected costs (total, variable, average total, and average
variable cost) to the company of acquiring each new subscriber;

Attached as Schedule VIll(b) is a chart showing the total subscriber acquisition
cost and subscriber acquisition cost per subscriber, for each of the past four years and forecasts
for the next two years.

c. actual or expected maintenance costs (total and average);

Attached as Schedule VIll(c) is a chart showing the total maintenance cost and
average maintenance cost per customer for each ofthe past two years and estimates for the next
two years. DIRECTV's maintenance program did not start until 2000, so actual costs for the
time period 1998 through 1999 are unavailable.

The costs shown on Schedule VIll(c) were derived from the historical financial
statements. The three main components of this category include service calls, card replacement
and warranty service.
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d. actual or expected cost of acquiring local-into-local programming, if
offered, disaggregated to reflect fixed and variable costs separately;

Attached as Schedule VIII(d) is a chart showing the total cost of acquiring local
into-local programming for each ofthe past three years and for 2002. Local-into-local
programming was not initiated until late 1999, and as such there is no cost data for 1998.
DIRECTV has not forecast the expected cost of acquiring local-into-local programming for 2003
and as such, the data for 2003 is unavailable.

Where reasonable, costs are identified at the DMA level, with other costs
reflected in the aggregate costs across all DMAs. Costs are also identified for the DlRECTV 4S
spot beam satellite, the primary purpose of which is to provide local programming services.

e. actual or expected costs of acquiring other programming,
disaggregated to reflect fixed and variable costs separately;

Attached as Schedule VIII(e) is a chart showing the actual and expected costs of
acquiring programming per year for 2000 through 2001, and a forecast ofprogramming costs by
tier for the years 2002 and 2003. DIRECTV considers programming acquisition costs to be
entirely variable; therefore, the costs are not disaggregated. As explained further below, this
information is unavailable by DMA and by state.

Schedules VIII(e) include all significant residential programming packages
available for sale during the time period 2000 through 2001, but exclude packages sold to
commercial subscribers, which are deemed individually and collectively immaterial. The
average per subscriber cost for each year was based on actual costs as of June, the midpoint of
each year. (Costs for mid-year package changes were not prorated as the net impact to overall
tier costs is immaterial). DIRECTV's programming costs per subscriber are uniform across the
United States, because program license fees are calculated and paid on a national basis. As such,
the per channel rates reflected in the forecasts for 2002 through 2003 do not vary by state or
DMA with the exception of the in-market regional sports networks.

f. actual or expected advertising costs.

DIRECTV is providing the attached Schedule VIII(f)(i), a chart showing media
spending by market for each of the past four years. Schedule VIII(f)(ii), a chart showing the
media spending forecast for 2002 and 2003, is provided to the DOJ under separate cover. Each
schedule is broken down into national and local media spending.
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IX. Broadband Services

A. Separately for EchoStar and DIRECTV, describe in detail the following
information relating to broadband service offerings currently, for each of the
past four years, and projected for the next two years.2

1. Peak, average and worst case download speeds.

The table set forth in Schedule IX.A.I provides peak, average and worst case
download speeds for each ofHNS's DirecPC and DIRECWAY consumer service for 1998
through 2001, along with speeds projected for 2002 and 2003.

2. Peak, average and worst case upload speeds.

The table set forth in Schedule IX.A.2 provides peak, average and worst case
upload speeds for each of HNS's DirecPC and DIRECWAY (satellite return) consumer service
for 1998 through 2001, along with speeds projected for 2002 and 2003.

3. Other services, including multicasting, proprietary content, mailboxes
and storage.

See Schedule IV.A.6, which lists certain additional services offered by HNS to
DirecPC and D1RECWAY consumer subscribers.

4. All relevant prices, including those for usage, installation, and
equipment, and any bundles of broadband and other products,
including MVPD and ISP services.

2 Broadband services are facilities-based, two-way services, including high-speed Internet
access. Such services may resemble those offered by DSL and cable modem services.
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Service Prices

Attached as Schedule VI.Al (b) is a list of the retail service plans offered by HNS
directly to consumers for DirecPC and DIRECWAY during the years 1998 through 2001 and
those expected to be continued through 2002. Prices charged in 2003 have not been determined,
but are not expected to exceed 2002 price levels. HNS's Powered By partners set their own
service prices. Further information on HNS's Powered By partners is included in the response to
Interrogatory IV.A6.

Equipment and installation prices and promotions

Attached as Schedule VI.A.2(b) is a list of standard equipment and installation
prices, as well as prices and conditions for promotions offered directly to consumers by HNS for
the purchase and installation of equipment necessary for the receipt of DirecPC and
DIRECWAY service from 1998 through 2002. The Schedule does not include prices charged by
HNS's Powered By partners, who set their own prices and promotions. Further information
regarding HNS's Powered By partners is included in the response to Interrogatory IV.A.6.

Broadband Bundled with MVPD

The response to Interrogatory IV.Al (b) provides information regarding
"DIRECWAY Offered Through DIRECTV," which is a co-branded marketing plan under which
consumers purchase equipment from HNS but separately subscribe to DBS service with
DIRECTV and to DIRECWAY service with HNS. In addition, each of HNS and DIRECTV is
responsible for billing and providing customer service for their respective services. Schedule
IV.A.6 includes further information regarding the DIRECWAY service offered as part of the
"DIRECWAY offered through DIRECTV" service plan.

Current DIRECTV customers receive a $15.00 discount each month for six
months ofDIRECTV DSL service if they sign up for a minimum commitment. This offer ends
on March 31, 2002. It is for new DIRECTV DSL customers only.

The response to Interrogatory IV.A.l (b) also provides information regarding
bundled offerings of DIRECTV DSL and DIRECTV.

Broadband Bundled with ISP

The service plans described in Schedule IV.A6 include ISP service where noted.
Certain HNS Powered By partners also bundle broadband service and ISP service, and set their
own plans, promotions and rates for their customers independent of HNS. Powered By bundled
plans are not included in such Schedule. Further information on HNS's Powered By partners is
included in the response to Interrogatory IV.A.6.

DIRECTV Broadband offers consumers ISP services as part of its DSL offering,
as further described in the response to Interrogatory IV.A6.
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5. Equipment required by a DBS and broadband customer.

Consumers who wish to receive both DlRECTV's DBS and HNS's satellite
broadband Internet services may use the single DirecDuo dish to receive both services (which is
large enough to receive both MVPD and Internet service signals from satellites at different
orbital locations using different frequency bands).

In order to receive DBS service, the consumer's dish is connected to a set-top box
by coaxial cable.

To receive the DIRECWAY "Satellite Return" service, whether using a
DIRECWAY dish or DirecDuo, the consumer requires the following additional equipment: a
transmit radio for the dish, and Indoor Transmit Unit (lTU) / Indoor Receive Unit (IRU) (also
known as a satellite transmit/receive modem). The installation requires mounting the dish to the
home (or to a pole mount), and running two CAT-5 cables from the dish to the satellite modem.
The satellite modem is connected to the user's PC via a USB cable and port.

In the event that a consumer uses DIRECWAY "dial return" broadband service,
the consumer requires a dish connected by one CAT-5 cable to an IRU or satellite receive
modem, which in turn is connected to the user's PC via a USB cable and port. The consumer
must also use an analog PC modem for uploads over a terrestrial telephone line. An analog PC
modem is unnecessary for satellite return broadband consumers.

6. Equipment required by a broadband-only customer.

All satellite broadband Internet services offered by HNS require only one satellite
dish. The other equipment required by a DIRECWAY satellite return or dial return consumer is
described above in Section IX.A.5.

7. Satellites used, satellite band and location, and geographic coverage.

The table set forth in Schedule IX.A.7 describes the name, owner, orbital position,
and geographic carriage of Ku band satellites on which HNS leases transponder capacity in order
to provide DirecPC and DlRECWAY services to consumers.

The first SPACEWAY spacecraft is currently planned to be launched in 2003, and
to offer commercial service in 2004.

8. Elements of service quality, such as time with reduced download or
upload speeds and outages, impact of latency in the uplink and
downlink from the satellite, possible loss of signal in heavy rain,
average time for a new customer to initiate service, and average time
for resolution of customer complaints.

The DIRECWAY service for any remote terminal device is designed to be
available 99.5% of the time on average. This includes temporary signal loss from factors such as
heavy rain. HNS monitors the loading ofeach satellite to measure the overall use of transponder
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capacity, but does not monitor information regarding time of reduced download or upload speeds
for individual consumers.

As with any users of satellite transmission systems, DIRECWAY and DirecPC
users experience latency in uplink and downlink communications with the satellites due to the
time necessary for the signals to travel to and from geostationary orbit. While such latency
results in only sub-second delays, it may have an impact on certain applications, such as "twitch
games."

Occasionally, the system does experience temporary signal loss due to heavy rain
and other environmental conditions.

The current average time period between the date a consumer first orders the
DIRECWAY service and the date equipment is installed is approximately [Redacted).

During the two-week period ending March 10, 2002, [Redacted) of consumer
service issues were resolved within twenty-four hours. [Redacted) were resolved within
[Redacted).

The SPACEWAY satellite platform is currently planned to be operational in
2004. End-user services will be marketed under the DIRECWAY brand and, therefore, elements
of general customer service will be handled using the same processes as current Ku band
services. Other elements of anticipated service quality related to the satellite platform, such as
anticipated outages and speeds, are under development and have not yet been defined. However,
the SPACEWAY platform has been designed to offer the same or better quality of service as
existing Ku band systems.

B. For each satellite currently used by EchoStar or DlRECTV to provide
broadband services, provide:

1. The capacity available on that satellite for provision of broadband
services to the home and to small, medium and large businesses in
total Gbps.

HNS currently offers satellite broadband Internet service to consumers by leasing
transponders on the various Ku band FSS satellites listed below that are operated by other
companies. (DIRECTV DBS satellites are not used to provide broadband services.)

The actual capacity of the transponders leased by HNS on each satellite as
configured for DirecPC and DIRECWAY consumer service, measured in megabits per second
(Mbps), is set forth below. Available capacity for a given consumer at a given time is affected
by myriad factors, some subscriber-related and some technology-related. Subscriber usage
patterns impact the amount of capacity available at any given time. For example, the use of a
high-bandwidth application such as streaming media by a subscriber would decrease, for a
limited amount of time, the capacity available on the transponder in use that would otherwise be
accessible by other subscribers. In addition, since transponder capacity is "shared" across the
geographic coverage of the satellite, and each satellite has a footprint which covers at least
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CONUS, the amount of transponder capacity available for a given subscriber would depend upon
the concurrent use of that satellite transponder by other subscriber nationwide.

[Redacted]

2. The geographic coverage of that satellite for the provision of
broadband services.

[Redacted]

3. The number of subscribers that can be served simultaneously by that
satellite with current service reliability levels.

As explained above in the response to Interrogatory IX.B.l, it is difficult to
precisely calculate the number of subscribers that can be simultaneously provided satellite
Internet broadband service at current reliability levels using a Ku band satellite platform.
DirecPC and DIRECWAY, like cable broadband Internet service, provide service on a "shared"
system whose capacity is affected at any given time by simultaneous use of the system by
multiple subscribers. One subscriber's use of high-bandwidth applications, during certain times
of day, impacts the amount of capacity available for use by other subscriber. Thus, any
estimation of subscribers supportable by a given satellite is based on peak periods of use, the
frequency and duration of the use of high-bandwidth applications (the very applications which
make broadband service attractive to residential and business customers over other forms of
Internet access), and the desired level of service availability to subscribers.

The table set forth at Schedule IX.B.3 sets forth the number of transponders
leased by HNS for use in providing DirecPC and DIRECWAY service for each satellite, the
approximate number of consumer subscribers currently supported by each satellite, and the
estimated number of consumer subscribers supportable under current quality of service levels
offered to consumers.

4. Any plans that will affect the capacity, geographic coverage or
number of subscribers that can be served by the satellite.

[Redacted]

C. Describe in detail any plans for additional capacity for satellite broadband
services, including any services that might be offered in the Ka band.
Include in your description the upload and download speeds that you are
considering offering, pricing plans and the number of customers that can be
served in each geographic region.

HNS currently plans to commence offering DIRECWAY service over the
SPACEWAY Ka band satellite platform in 2004. Through the combination of on-board
processing, advanced spot beam technology and efficient re-use of spectrum, HNS expects that
SPACEWAY satellites will provide greater capacity for broadband Internet service than
currently is available from Ku band spacecraft. The greater available capacity, in turn, should
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enable the use of higher-bandwidth applications and support more subscribers than is currently
possible today using a Ku band platform.

HNS has commenced construction of three SPACEWAY spacecraft. The first
spacecraft is currently planned to be launched into 99° W.L. in mid-2003. Commercial service
to the United States and other parts of the Americas is planned to commence in 2004, following
in-orbit and system testing. The other two spacecraft will not be launched earlier than 2004.
Final plans for the orbital locations of those two spacecraft, and for the locations of other
licensed Ka band spacecraft, remain to be determined.

The satellite design for the SPACEWAY system that will serve the United States
supports a total throughput of approximately 10 Gbps on a single spacecraft. [Redacted]

The SPACEWAY system is designed to dynamically allocate a portion of its total
capacity based on the demand for service in a given geographic area. There are 112 service cells
within the coverage area of the spacecraft, each about 300 miles in diameter.

The SPACEWAY uplink capacity is distributed among 112 simultaneously
operating uplink beams. [Redacted]

The SPACEWAY downlink capacity is distributed among 24 simultaneously
operating downlink beams that "hop" around the 112 service cells, and are pointed to one of
seven pre-defined points on the ground within each service cell in order to maximize the quality
of service. Each of the 24 downlink beams is capable of providing 440 Mbps of capacity.
Hopping and pointing operations are based on traffic demand requirements within each service
cell. The downlink beams will "hop" more frequently to, and dwell longer over, those cells with
greater traffic demands. The spacecraft also contains a wide-area downlink beam that, in lieu of
spot beam operations, covers an area as large as CONUS and supports service at 110 Mbps or
142 Mbps across that area. For broadband Internet service to consumers, HNS expects that
typical data rates on SPACEWAY will be approximately [Redacted] on the downlink, and
approximately [Redacted] on the uplink. The SPACEWAY satellite platform has the capability
to offer service at higher data rates to business users and consumers, the implementation of
which will be determined in light of then-current market and commercial conditions.

HNS is still developing service offerings and pricing plans for SPACEWAY.
HNS expects that SPACEWAY will offer a range of service offerings not currently possible
using Ku band systems, with possible combinations ofvery high quality-of-service levels and
high-bandwidth applications. The SPACEWAY business plan primarily targets business
customers because doing so increases the commercial viability of this $1.8 billion system and
reduces the business risk. It is expected that the SPACEWAY satellite platform will also be used
to provide DIRECWAY services to consumers.

However, the cost of actually marketing SPACEWAY as a ubiquitous consumer
service on a broad scale, and equipping consumers to use SPACEWAY-enabled services, most
likely would not be commercially feasible without the proposed merger. Actually marketing and
deploying SPACEWAY services to U.S. consumers will require substantial additional
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investment far in excess of the $1.8 billion of capital costs for the SPACEWAY system.
Particularly in the current economic climate, it would be very difficult to obtain funding for the
significant cash resources needed to acquire consumer subscribers. Such an investment makes
sense only if the costs of acquiring consumers are at a level that is sustainable by the expected
revenue stream from those consumers, taking into account anticipated subscriber chum. Hughes
alone has a very limited financial ability to provide such funding, which the merged entity will
be better able to provide.

SPACEWAY, like cable modem systems and today's Ku band satellite services,
will be a "shared" system whose capacity is affected at any given time by a simultaneous use of
the system by other users. The available capacity to any given geographic location therefore is a
function of traffic demand, the desired level of service availability, and the operational
configuration of the spacecraft described above. Depending on actual traffic, quality of service
levels and the amount of bandwidth demanded by business and consumer customers, Hughes
now estimates that it will be able to support the provision of broadband Internet service to
business users and approximately 1.0 million to 1.3 million consumer users in the U.S. per
SPACEWAY satellite.

D. Describe any advantages that a customer might realize by receiving satellite
broadband and DDS services from the same provider, and any possible
disadvantages to a customer from obtaining satellite broadband and DDS
services from the same provider.

An integrated satellite broadband and DBS provider is able to provide customers
with significant benefits by serving as a "one-stop shop" for both video and data services. Thus,
an integrated provider can offer customers the only real alternative to the combined video/cable
modem offerings that incumbent cable operators have begun to aggressively market. Obtaining
broadband and DBS services from a single satellite operator provides customers with several
advantages over obtaining those services separately from different providers, including: (i) the
use of integrated equipment, such as a single dish; (ii) lower aggregate service, equipment and
installation costs, (iii) providing and receiving a single bill; (iv) providing a single point of
customer service; and (v) offering subscribers additional applications and services.

Integrating a satellite broadband provider into a DBS provider allows the DBS
provider to offer customers the only real alternative to new digital cable offerings. Incumbent
cable companies hold a dominant market position and their rollout of digital systems is reducing
or eliminating many of the competitive advantages that DBS operators once had over cable
television. Digital cable is erasing DBS firms' historical quality and channel advantages and
allows cable firms to offer a video/cable-modem bundle, and true two-way video on demand
services, that EchoStar and DIRECTV standing alone cannot begin to match. Integrating a
satellite broadband provider with a DBS provider offers a way to respond to the competitive
threat posed by the upgrade of cable plant, and thereby offer consumers a meaningful alternative
to cable.

An integrated provider allows consumers to purchase and use integrated
equipment, including a single dish, at lower cost and without concerns about equipment
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incompatibility. For example, the DirecDuo dish supports both DIRECTV and DirecPC
services. EchoStar and StarBand offer a similar one-dish solution for their services. Using a
single dish also benefits the consumer, because installing separate dishes for broadband satellite
service and DBS service requires additional equipment and installation costs, takes up additional
roof space, results in more aesthetic concerns, and poses potential line-of-sight issues in
positioning multiple dishes.

An integrated provider makes the manufacture and retail of a single dish for both
broadband and DBS more feasible and inexpensive, because it facilitates the design and
manufacture of equipment that is compatible with both services, and the promotion of cross
service offerings and equipment sales at the retail level. Without service integration, a single
dish is more expensive for the consumer because of the increased risks for the manufacturer to
make and for retailers to sell. A DBS-only provider, for instance, would have less incentive to
promote or subsidize the purchase of more expensive and complex single dishes that are also
capable of receiving another provider's broadband services. In addition, a customer may face
equipment compatibility problems as he or she seeks to obtain service from different service
providers over a single set of equipment. On the other hand, an integrated provider who receives
benefits from the sale of both services to the customer has an incentive to promote and subsidize
single dishes, and to make sure that the equipment functions as intended.

An integrated DBSlbroadband provider can also offer consumers lower total
monthly service, equipment and installation charges than separate non-integrated providers likely
would be able to offer. A portion of each customer's monthly service charge includes the cost
incurred by the provider to acquire that customer, including advertising costs, commissions,
promotions, subsidies and other sales costs. An integrated provider could lower the relative cost
of customer acquisition by presenting new customers with a combined service package, rather
than incurring separate acquisition costs for each service. In addition, a DBS provider who, for
example, just started offering satellite broadband services, could reduce acquisition costs for that
service by marketing it to its existing DBS subscriber base. Households already receiving DBS
service are more likely than other households to subscribe to satellite broadband service, because
those consumers are comfortable with satellite-based equipment and service, and have clear line
of-sight and equipment positioning already established. By providing satellite broadband to its
existing DBS customer base, an integrated provider also could achieve economies in billing
operations. In addition, an integrated provider would expect to have less chum for a combined
DBS and broadband offering (its subscribers will tend to be "stickier" and less likely to switch to
an alternative service provider), and thereby lower subscriber acquisition costs. These types of
cost savings could be passed on to customers in the form oflower monthly service charges and
higher equipment subsidies. Moreover, new customers of an integrated provider would be saved
the costs of purchasing and installing equipment obtained from separate broadband and DBS
service providers. An integrated provider is better able to coordinate the simultaneous
installation ofDBS and broadband services, thereby decreasing the cost and disruption of the
installation process.

An integrated provider would also provide customers with the benefit of a single
bill for both broadband and DBS service, as well as a single customer service point of contact.
Both would provide the customer with an ease of use and comfort not achievable by separate
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service providers, and in turn result in a more attractive offering for both broadband and DBS
service.

Lastly, an integrated service provider will be able to offer applications and
services to their customer base that separate broadband and DBS providers might not be able to
do. An integrated provider has the opportunity to offer customers access to services that bring
Internet-centric content to the television, and television-centric content to the personal computer
and other digital devices. For example, an integrated provider can arrange for the necessary
hardware and software to be included in the provider's DBS receiving equipment to allow the
receiver to access broadband Internet content from the provider's broadband network as well as
DBS content. This integrated offering provides the customer with seamless access to both
broadcast and two-way content (e.g., a video-on-demand service where current titles are
delivered over the broadcast network and older "library" titles are available over the two-way
broadband network). If the content and supporting technology is provided by multiple entities,
then the overall customer experience is likely to be complex and less satisfying than a truly
integrated offering would provide.

Applicants are generally not aware of any material disadvantages to a customer
that obtains DBS and broadband Internet services from the same satellite provider rather than
two separate providers. Possible exceptions include the fact that if one service provider's dish or
customer equipment fails, the other one may still be able to offer service to the customer, and the
fact that service problems with one service may affect the customer's satisfaction level for the
entire package.

E. Describe any advantages that an integrated satellite broadbandIDBS
provider might realize relative to two integrated suppliers of satellite
broadband and DBS services.

A single integrated satellite broadband/DBS provider could realize a number of
significant advantages, relative to two integrated suppliers of broadband and DBS services, many
of which would benefit consumers.

DBS Related Benefits

First, as recently announced by the Applicants, a direct result of the combination
of two integrated suppliers of broadband and DBS services is that consumers across the United
States will have access to local broadcast channels with digital-quality television picture and CD
quality sound in every one o/the 210 television markets in the United States. This combination
will also permit greatly expanded high-definition television ("HDTV") programming, pay-per
view and video-on-demand ("VOD") services, educational, specialty, and foreign language
programming and interactive services, and will create significant cost savings that will allow
DBS to provide a better value to consumers and become a more effective competitor in the
MVPD market.

Currently, each of DIRECTV and EchoStar duplicates the vast majority of the
programming carried by the other DBS system. By ending this duplication, and thereby freeing
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up spectrum, the combined entity will have roughly twice the capacity for programming as each
company standing alone. Because of this wasteful duplication of programming, neither EchoStar
nor DIRECTV has the stand-alone capacity to provide local programming to America's smaller
communities, particularly after balancing the capacity demands for local channels with the
competitive necessity of offering a wide array ofexisting national programming as well as the
importance of adding new programming, such as HDTV, pay-per-view, VOD, interactive and
educational channels.

The capacity created by the rationalization of spectrum, as well as the cost savings
discussed below, make it possible for New EchoStar to significantly expand national
programming and new services, plus serve every DMA - all Americans, including in rural areas
- with local channel service. It will also provide rural Americans with access to digital quality
pictures and CD quality sound that they have never enjoyed before and could not receive but for
the merger. Indeed, a significant portion of these subscribers may not even be able to receive
quality over-the-air television broadcast signals. Thus, the combination will allow New
EchoStar to actually increase the number of television households in rural areas.

The enhanced ability of New EchoStar to provide more programming choices
necessarily means more carriage opportunities for independent programmers who historically
have had trouble gaining carriage on cable systems. To maintain its competitive edge against
cable operators and other competitors, New EchoStar would have a clear incentive to
differentiate itself through innovative independent programming sources.

If DIRECTV and EchoStar are to succeed, they must match the current
dominance of cable operators, as well as the dire competitive threat posed by the upgrade to
digital cable. Digital cable is erasing DBS firms' historical quality and channel advantages and
compounds the cable companies' incumbency advantages. It allows cable firms to offer a
video/cable-modem bundle, and true two-way video on demand services, that two DBS providers
alone cannot begin to match. Combining the subscriber bases of DIRECTV and EchoStar
produces a stronger, integrated satellite broadbandIDBS provider, and a company that is better
able to finance the cost of actually marketing broadband services to consumers and equipping
them. Thus, the merger enhances the chance that DBS providers will be able to offer to U.S.
consumers a competitive alternative to new digital cable offerings.

In addition to freeing up DBS spectrum for more programming choices,
combining two integrated suppliers of broadband and DBS services will create a larger and more
efficient satellite fleet. Presently, allocation of authorized spectrum requires less than optimal
placement of satellites, such as DIRECTV's need to use a satellite at the 1100 W.L. location even
though it is only authorized to operate 3 DBS frequencies. Moreover, in locations where both
EchoStar and DIRECTV have satellites, the merger will create built-in, in-orbit backups that will
help prevent or reduce the impact of customer service interruptions. Thus, combining the two
companies will provide a unified DBS firm with a stable and better utilized satellite fleet, and
will also provide much greater flexibility to provide additional economical in-orbit backups.

Because of the economies of scale resulting from the combined DBS customer
base, the Applicants anticipate significant savings in operational and manufacturing costs in
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providing improved equipment and services. For example, combining their operations permits
utilization of a standardized set top DBS box. By increasing the volume of units ordered,
substantial manufacturing cost savings could be used to reduce charges to customers. The
increased potential customer base would also make more economically attractive opportunities to
integrate New EchoStar equipment with other services and devices. By increasing the size of the
market, companies such as television or computer manufacturers may be more interested in
creating products that integrate DBS and broadband abilities directly into their products.
Consolidation of the service departments of EchoStar and Hughes, such as customer service and
billing operations, would allow the combined company to take advantage ofthe most efficient
aspects of both companies to raise the level of service it would provide to customers. In
addition, because of the economies of scale, it is anticipated that the cost of providing this
improved service will decrease on a per customer basis. Moreover, the increased customer base
will also allow New EchoStar to decrease prograrmning costs and may be the basis for creating a
new prograrmning platform. Together, these synergies will create a dynamic company that will
be able to vigorously compete with cable by offering consumers a more robust service at a cost
lower than either DBS provider could achieve alone.

Similarly, the merger will allow the companies to eliminate duplicative
operational practices. For example, the cost and time of programming backhaul and uplink
would be halved because New EchoStar would only need to perform these functions once where
today each company must perform these operations separately.

Broadband Related Benefits

To date, satellite broadband service to consumers has been inhibited by a
combination of factors, including spectrum constraints, data speed, and most importantly, very
high fixed costs and subscriber acquisition costs relative to competitive services, such as cable
modem and DSL services. These factors, among others, have prevented satellite broadband
providers from attracting a significant number of subscribers. EchoStar's current offerings
through StarBand, and Hughes's through DIRECWAY, both rely on leased Ku band
transponders - a relatively expensive means of providing satellite-based Internet access.
Moreover, Ku band CONUS transponders have limited capacity for broadband service, and
limited numbers are available for lease at relatively high prices. Consequently, it would be very
difficult, if not impossible, for either of these satellite broadband providers to achieve sufficient
scale to spread fixed costs or realize economies of scale in the manufacture of consumer
premises equipment ("CPE"), such that the current services could be offered at a price that is
acceptable to consumers, or competitive with terrestrial broadband providers, unless these
companies incurred very high subscriber acquisition costs that (i) might not be recovered through
monthly service revenues, and (ii) are difficult, if not impossible, to finance in the current
economic environment.

One alternative to the current means of providing satellite broadband service is to
construct and launch new satellites in the Ka band. Although this strategy avoids some of the
capacity constraints that afflict broadband services in the Ku band, it requires the upfront
investment of hundreds of millions, if not billions, of dollars in complex satellites, uplink
facilities and CPE technology. The deployment of these Ka band satellites has taken longer, and
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will require more capital, than many Ka band licensees have been able to sustain. Moreover, the
use of Ka band satellites does not have any direct effect on the high cost of CPE, and at least
initially increases, rather than reduces, CPE cost, which is a significant impediment to broader
acceptance of satellite broadband services.

In the Ku band many consumers view CPE cost as unacceptably high, and Ka
band CPE will be still more expensive. A satellite modem costs approximately $225-375. A Ku
band transceiver costs $175-300, while a Ka band transceiver will initially cost at least $300 to
$500. The antenna and mount costs are approximately $100. The average cost of a professional
installation is about $150-$200. In addition, a dealer commission of about $250 is usually paid
to acquire broadband consumers. As a result, up front equipment and installation costs for
consumers are substantially higher for satellite broadband than for DSL or cable modem
services. Unless these CPE and subscriber acquisition costs can be reduced significantly,
satellite Internet will not likely grow out of a small-scale, high-priced niche in the consumer
market.

Two distinct integrated DBS and satellite broadband firms would face substantial
obstacles in attempting to achieve the necessary scale economies in the manufacture of
equipment and acquisition of consumer subscribers that would allow them to compete effectively
with cable modem and DSL services. EchoStar and Hughes estimated in the Application that at
least 5 million consumer broadband subscribers would be necessary in the next five years to
justify the significant up front investment and subscriber acquisition costs associated with
actually marketing and deploying a ubiquitous two-way broadband service to consumers. Even
given reasonably optimistic assumptions about the "take rates" at which existing or new DBS
subscribers will buy satellite broadband service, the initial DBS subscriber base required to
support the eventual acquisition of at least 5 million broadband subscribers is significantly
greater than either EchoStar or Hughes can provide separately.

Existing Ku band satellites have very limited scale economies due to the limited
capacity of each transponder. While Ka band satellites optimized for consumer broadband
services can benefit from greater scale, they too are capable of serving only a finite number of
customers, beyond which point additional satellites and spectrum resources must be added. In
addition, these complex satellites require a substantial investment in new commercial
technologies and significant lead times - several years - in terms of R&D, design, construction,
and launch. Consequently, a firm that hopes to have the capacity to serve several million
subscribers must make the substantial investment to do so well in advance ofactually acquiring
anywhere near that number of customers. In the meantime, the relatively small scale of the
broadband business results in a price that is too high to compete effectively with cable modem
and DSL services. This smaller scale forces a lesser number of subscribers to bear the very high
fixed costs, and prevents the firm from achieving the economies of scale necessary to reduce
both fixed and variable costs. It is these daunting economic barriers - very large initial
investment in expensive satellites coupled with high up front costs to acquire new subscribers -
that have stifled continued investment in satellite Internet technology.

Moreover, neither Hughes nor EchoStar, standing alone, has enough available
orbital resources in the CONUS portion of the geostationary arc to achieve the requisite critical
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mass of subscribers to actually provide an economical one-dish satellite broadband service to
residential users. Based on Hughes's estimates that a SPACEWAY spacecraft will be able to
serve 1.0-1.3 million residential users in the U.S., in order to achieve just 5 million residential
broadband subscribers, a single provider would have to launch and operate Ka band satellites to
at least four orbital locations within approximately 22° of one another and within the CONUS
portion of the geostationary orbital arc. Separately, each DBS firm currently has available two
orbital locations within this range, and PanAmSat controls one more such location. Together,
however, the companies would have sufficient satellite and spectrum resources to achieve this
critical mass of broadband subscribers.

The post-merger integrated DBS/satellite broadband firm, in contrast, would have
a number of advantages that would make it more likely that the necessary investment would be
made and the necessary scale realized to offer competitively priced consumer broadband
services.

• Mitigation ofcapacity constraints. The merger would allow New
EchoStar to combine the necessary orbital and spectrum resources
required to reach a critical mass of at least 5 million consumers within the
next five years to justify an investment in ubiquitous consumer broadband
deployment. Today, neither company alone has the orbital resources close
enough together to achieve this subscriber base. In addition, an increased
number of satellites would allow more efficient allocation of spot beam
capacity, and consequently more efficient use of whatever capacity exists.
As a practical matter, the merger will increase the amount of usable
capacity.

• Larger pool ofDES subscribers. A single integrated firm would have the
benefit of consolidating the DBS subscriber bases of both firms. Current
subscribers ofDBS services are more likely to subscribe to satellite
broadband services because they know their households have a clear line
of sight to the southern skies and because they have a demonstrated
willingness to place the necessary satellite equipment at their homes. This
larger subscriber pool can in turn be leveraged into significant efficiencies:
it reduces costs in the manufacture of CPE by encouraging investment in
research and development and manufacturing economies; it spreads fixed
costs over a larger base; it allows for more efficient use of satellites and
spectrum; and it reduces the cost of capital by lowering the risk profile of
a residential satellite broadband venture. Scale is also important because
each of the factors described above allows the firm to grow more quickly,
and thereby achieve an efficiency feedback loop.

• Lower costs. The single integrated firm will have lower overall costs of
providing service than two separate firms. It will also make economically
justifiable future investment in research and development that would
likely be needed to bring down CPE costs. Consumer equipment costs, a
substantial factor that differentiates satellite broadband from competing
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services, remain too high (even with the substantial subsidies already
offered by the satellite broadband firms). Substantially increasing the
subscriber base will result in manufacturing efficiencies and volume
discounts that will reduce these consumer equipment costs. It is estimated
that it will be necessary to have volumes in excess of a million terminals
sold per year to achieve meaningful savings in that area? Similarly, Ka
band equipment is not yet available in the mass market, but the more
quickly Ka band service can be introduced, the lower the costs will be.
Such higher volumes could also lead to decreases in installation costs and
dealerlretailer commissions per subscriber as installers, dealers and
retailers become more amenable to lower per subscriber fees. The
installation of one dish during a single visit for DBS and broadband
services further decreases total costs. In addition, a consolidated firm
would need fewer total backup satellites for its service; with consolidation,
only a single backup satellite might be necessary. Consolidation would
also permit rationalization of certain facilities such as billing, gateways,
call centers, and network operations centers, all resulting in lower costs.

• Acceptable risk profile. The impediments faced by each company
standing alone are so high that their current or prospective investors would
not likely accept the risk of deploying a full-scale consumer broadband
satellite service. Illustrating the high-risk profile of such projects today is
the fact that none has been funded to completion and deployment. The
perceived risk of a Ka band project can be brought down to an acceptable
level by virtue of the spectrum and satellite capacity efficiencies to be
secured by the merger, combined with the cost efficiencies that will flow
from the larger pool ofDBS subscribers to whom a broadband service can
be marketed.

• Higher rate ofgrowth. The increased scale of the single integrated firm
will result in an increased rate of growth. Rapid growth is critical to
effective competition with cable-modem and DSL, both ofwhich are
expanding rapidly and are "sticky products" relative to satellite broadband
due to the difficulty of changing Internet addresses and reconfiguring
one's system, and the high up-front cost of satellite broadband CPE.
Thus, satellite broadband not only has to achieve the necessary scale, it
has to do so in the face of cable-modem and DSL providers who are
building market share far more quickly than satellite providers are able to
do. Rapid growth also means a more rapid return on investment, which
further reduces costs and mitigates the investment risk associated with the

Experience with cable modems illustrates the benefits that real economies of scale could
bring to satellite broadband CPE. As recently as 1998, cable modems cost $300 a piece,
shipping approximately 500,000 units that year. This year cable modems cost about $75,
with anticipated shipments of between IO and I5 million units.
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development and deployment of satellites well before they will be called
into use.

• Enhanced marketing capabilities. The consolidated firm would have an
enhanced ability to introduce DBS users to a truly competitive satellite
broadband service. Because customers are resistant to having two dishes,
a service provider would have to supply a single dish that obtains
broadband and DBS service from spacecraft in approximately a 22° orbital
arc. A single consolidated firm could make more efficient use of the
available orbital slots within this arc. The ability to effectively offer both
DBS and broadband service is critical to providing effective competition
with cable for several reasons. Most significantly, digital cable offers both
MVPD and broadband services, and DBS will need to match this offering
and provide cross-product discounts and unified billing. In addition,
combining broadband service with MVPD service should result in lower
churn, which decreases subscriber acquisition costs and allows the firm to
take more business risk in investing in the customer.

• Elimination ofduplicative spectrum use. There is and will be a
multicasting market on the data side of the business, and consolidation
would eliminate the wasteful duplication that would occur if both firms
were multicasting simultaneously the same kind of information.

x. DRS Equipment

A. Provide a complete statement and interpretation of any provisions in
contracts between DIRECTV or EchoStar and their equipment
manufacturers/suppliers that limit the ability of the manufacturer to include
particular components (e.g., high speed modems), features (e.g., electronic
program guides or software programs), and functions, including the ability
to access other services (e.g., terrestrial television broadcasting, cable
television).

Equipment manufactured for use with DIRECTV's service must meet certain
specifications and use specific compression technology. In contracts with manufacturers,
DIRECTV requires manufacturers to produce equipment that meet these specifications and uses
such compression technology. Without maintaining quality and technical uniformity, equipment
made by different manufacturers would not be able to operate together or receive DIRECTV's
service. It is not DIRECTV's practice, however, to limit the ability of manufacturers to include
particular components, features or functions.

B. Describe the circumstances (e.g., certain programming combinations or
programming and broadband services) under which a subscriber would need
to access satellites in different orbital slots; the number of subscribers who
currently do so; technical characteristics of the dishes required to fulfill this
function; circumstances under which a subscriber would need multiple
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dishes to fulfill this function, or would be required to purchase a new dish;
and an estimate of the number of subscribers that need multiple antennas,
along with a forecast of how the number of subscribers needing multiple
dishes will change over the next five years.

DIRECTV's core programming, as well as all of the local broadcast channels
currently offered in 41 DMAs, is offered from the four DIRECTV satellites, DIRECTV 2,
DIRECTV 3, DIRECTV IR and DIRECTV 4S, collocated at the 1010W.L. orbital position.
Additional programming is offered from DIRECTV satellites located at the 1100W.L. location
(DIRECTV I), where DIRECTV is licensed to use three DBS frequencies, and the 1190W.L.
orbital location (DIRECTV 6), where DIRECTV is licensed to use eleven DBS frequencies. For
example, the 1190 location has been or will be used to provide subscribers with Spanish-language
programming carried in the DIRECTV PARA TODOS® programming packages; other foreign
language channels; HDTV channels; public interest programming; and local broadcast
programming in additional DMAs beyond the 41 DMAs served from the 1010W.L.location.
The capacity at 1100W.L. in the past has been used to carry certain local channels, and is now
currently used for a DlRECTV promotional channel.

Fewer than [Redacted] DlRECTV subscribers take advantage of non-I 01 0W.L.
programming opportunities today. For customers interested in this additional content, a different
"oval" antenna has been developed, measuring 18 x 24 inches, which can have either two (to
receive programming from the 1010W.L. and 1190W.L. locations) or three (to receive
programming from the 101" W.L., 1100W.L., and 1190W.L. orbital locations) Low Noise Block
("LNB") converters. These antennas are readily available in the consumer electronic market
today from several suppliers.

In no case does a DlRECTV television subscriber require multiple dishes to
receive multichannel video programming. Most DlRECTV subscribers use a smalll8-inch dish
to receive multichannel video programming from 1010W.L. A subscriber is required to obtain
or purchase a multi-slot dish (that is, a dish capable of receiving DBS signals from more than one
orbital position) if he or she wants to add additional services beyond the core DIRECTV
programming packages or local channels for markets other than the 41 DMAs currently served
from 1010W.L. The number of DIRECTV subscribers who use multi-satellite dishes is expected
to rise over the next few years as additional local markets are added at the 1190W.L. orbital
location, particularly upon the deployment of the DIRECTV 7S spot beam satellite in 2003 at
1190W.L., and with increased consumer interest in receiving HDTV programming. The size of
this increase will be related to the customer interest for these services.

New DlRECTV subscribers who also want DlRECWAY Internet access service
can obtain both services by using a single dish, marketed as "DirecDuo." Existing DlRECTV
subscribers that want to add DlRECWAY Internet access service can do so by either replacing
the existing dish with a DirecDuo dish or adding a second dish for DIRECWAY service. The
DirecDuo offering uses a 22x38.S inch elliptical dish antenna. This capability is discussed
further in the Hughes Respondents' answers to IX.A.S and IX.D.
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C. Explain EchoStar's plans, if the companies merge, to either move to a single
reception standard for all DBS customers or to continue to use two different
and incompatible reception systems for DBS customers. Describe the
technical differences between the EchoStar and DlRECTV systems. Also,
explain why the benefits of such a single reception standard cannot be
achieved by means other than merger.

EchoStar and D1RECTV employ different digital standards, with EchoStar using
Digital Video Broadcasting ("DVB") and D1RECTV generally using the D1RECTV proprietary
protocol. Under current transition plans, which are subject to change and refinement, New
EchoStar ultimately will move approximately 150 channels of duplicative core programming to
either the 1100 W.L. orbital location, using EchoStar's DVB standard, or to the 101 0 W.L. orbital
location, using DIRECTV's standard. These 150 channels represent a significant share ofthe
spectrum efficiencies realized by the merger.

Several factors will affect whether core programming is moved to 1100 W.L. or
101 0 W.L., including service availability in all relevant markets (including Alaska and Hawaii),
successful launch and operation of satellites, and software programming development and
contractual restrictions. Regardless of where such core programming ultimately is located, prior
to the merger, EchoStar and D1RECTV will jointly develop a "dual speak" receiver capable of
receiving both DVB and D1RECTV standards, and a "triple head" dish capable of receiving
signals from all three CONUS orbital locations (collectively, "New Equipment"). This new
equipment also will employ a new conditional access system. Also prior to the merger, EchoStar
will complete its planned upgrading of subscribers to the Dish 500 equipment, which will enable
all Echostar subscribers to view two orbital locations.

Except for equipment already in distribution channels, under the current transition
plan, which remains subject to change, all new subscribers to New EchoStar will receive New
Equipment. As soon as possible after the merger, existing D1RECTV Para Todos subscribers
will receive New Equipment, free of charge, in order to receive New EchoStar's Spanish
language programming, thereby allowing new uses of capacity on three transponders at the 1190

W.L. orbital location.

Also as soon as possible after the merger, DISH subscribers in the top 40 DMAs
who subscribe to local channels will be switched to New Equipment, free of charge, and will
receive their local channels from 101 0 W.L., thereby allowing EchoStar VII and VIII to serve
different markets than they currently are scheduled to serve. EchoStar and DIRECTV anticipate
that EchoStar VII and VIII could serve about 60 additional markets. It is expected that these first
two steps would be completed within 8 months after the merger is completed.

After completing the above steps, DIRECTV subscribers in the 60 markets served
by EchoStar VII and VIII and who commit to subscribe to local channels would receive New
Equipment, to the extent required, free of charge. After D1RECTV 7S is operational, a total of
about 150 DMAs would receive local channels, and D1RECTV subscribers in the additional
markets who commit to local service would receive New Equipment free of charge.
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Once New EchoStar I is operational, the remaining DMAs (210 total) would
receive local channels. Remaining DIRECTV subscribers in the additional local markets who
commit to subscribe to local channels would receive New Equipment, free of charge.

Finally, subscribers who do not receive New Equipment under any of the
situations outlined above ultimately would receive New Equipment free of charge to the extent
necessary to receive the programming they are receiving at the time. Specifically, New EchoStar
either will provide the remaining DlRECTV subscriber base or the remaining EchoStar
subscriber base with New Equipment. IfDlRECTV subscribers receive the New Equipment,
core programming will be provided at the 1100 W.L. orbital location (DVB), the 101 0 W.L.
orbital location would be used primarily for local channels, advanced services (HDTV, VOD,
and interactive) and other offerings, with 1190 W.L. used for Spanish, international, business,
and pay-per-view programming.

If EchoStar subscribers receive the New Equipment, core programming will be
provided at the 101 0 W.L. orbital location (DIRECTV format), while the 1190 W.L. orbital
location would be used primarily for Spanish language and international programming, business
television, expanded pay-per-view, and advanced services. The 1100 W.L. slot would be used
primarily for local channels and other services.

EchoStar and Hughes have initiated preliminary investigations into the flexibility
and limitations of the hardware/software configurations of the collective fielded hardware of the
two corporations. The principles underlying each company's configuration are fundamentally
different, and the applicants do not believe that the companies would or could feasibly move to a
single reception standard without the merger. At the same time, aided by significant similarities
in their service delivery architectures, the Applicants believe that they can ensure an orderly and
simple transition to the New Equipment as described above.

Differences Between EchoStar and DIRECTV in Fundamental Principles.
DIRECTV has enlisted the design and production capability of a number of different recognized
consumer product manufacturers (i.e., HNS, Panasonic, Sony, Thomson Consumer Electronics).
DIRECTV defines a basic set of capabilities that it requires, and the manufacturer designs and
produces product to match those requirements. DlRECTV does not own or control the actual
detailed design.

On the EchoStar side, all receiver design and manufacturing is strictly controlled
by EchoStar engineering. There is therefore a certain commonality between the features and
underlying technology of all of the receivers in the EchoStar family ofproducts. Similarly,
EchoStar has developed every receiver with the ability to receive a software download over the
satellite. This means that every receiver in the field is capable of being completely
reprogrammed without visiting the customers' locations. More recent EchoStar designs
incorporate chipsets that allow for either DVB or DIRECTV format compatibility.

Service Delivery Architectures. The service delivery architectures of the two
companies are very similar. Both companies receive content on digital tape (for PPV movies),
from "cable" distribution satellites (for subscription channels such as CNN) and as dedicated
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digital backhauls from major cities (for local-into-local channels). Both companies utilize very
similar broadcast centers and satellites to deliver this content to their customers. The most
significant technical differences in the delivery architectures are as follows:

• Modulation Error Coding
• Encoding Transport Stream Structure
• EPG Data Transport Stream Structure
• Conditional Access Systems
• Multi-sat switching capability (DiSesc)

Both firms use MPEG 2 video and audio encoding, but DIRECTV's transmission
format at the "transport" layer packetizes the information differently. The companies use
different broadcast formats for their electronic program guide information and they use different
suppliers and technology for their conditional access systems. For example, even though each
firm uses ISO standard smart cards to control the authorization of receivers and services, the
cards' embedded microcomputers are different and the smart card software is also unique to each
system.

The transport layer differences of the two systems are summarized in ITU-R
Recommendation No. 1294, Geneva, Oct. 1997. In this document, System A generally
corresponds to the EchoStar system and System B generally applies to the DIRECTV delivery
system.

The Merger Is the Only Path to a Single Standard. As described above, the
companies plan, after consummation of the merger, to convert to a single standard for New
EchoStar's core programming.

The benefits of a single standard in conjunction with the dual-speak receivers
described above - primarily flowing from an end to duplicative use of spectrum - are not
achievable outside of a merger. The investment required to move to a single standard, is
justifiable only if the single standard allows spectrum sharing - both companies using the same
spectrum to provide programming for which they now use different spectrum. In the absence of
a merger, however, this would require one company or both to cede control over a significant
part of its "crown jewels" - its core satellite and spectrum resources. The parties tried to
negotiate an agreement on this issue and failed because it was unworkable.

Absent a merger, there are only three options for control of a spectrum-sharing
arrangement - control by DIRECTV, control by EchoStar, or shared control with the potential
for deadlock. Without its satellite and spectrum assets, neither EchoStar nor DIRECTV has a
business. Control of core assets by a competitor would be ruinous, as a dispute could lead to the
controlling party severely prejudicing the other's business. The controlling party would make
critical decisions affecting both participants, particularly which programming was carried at
which orbital location, and thus to which consumers it would be available. This would leave the
non-controlling firm vulnerable to a number of risks, including: manipulation of the joint
programming to favor the controlling party's customers; manipulation of the joint programming
to favor content which the controlling party has more favorable contract terms, thus effectively
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raising the non-controlling party's costs; and less responsiveness to technical problems that
affect the controlling party's customers less than others.

"Shared" control would create the problems posed by committees of two entities
with often adverse interests, which are unable to effectively resolve disputes, vulnerable to
brinksmanship by either side, and thus inherently unstable and at constant risk of stalemate or
disintegration. (For these reasons, joint ventures with two competitors sharing their crown jewel
assets are rare in any industry.) Because of the importance of the competitive decisions related
to the crown jewels, only the stability and certainty of the merger provide an adequate foundation
for the success of a move to eliminating redundancy. Take, for example, the need to adjust the
jointly-carried programming to meet competition from cable and others. Both EchoStar and
DIRECTV might agree that changes were needed, but each might have a starkly different agenda
concerning the nature of the changes to be made, because of different consumer preferences,
differences in contracts with programmers, or merely differences in strategy. If they could not
agree, then changes could not be made and both would suffer serious competitive harm.
Alternatively, disagreements or brinksmanship could cause the joint venture to fall apart.

The control and stability issues would be compounded by the need to avoid
sharing competitively sensitive information between EchoStar and DIRECTV. The complicated
firewall/independent decision-making system necessary to keep separate data on costs,
subscribers, and programmer relationships, as well as other key information, would further
impede any possibility that the joint operation could be effectively managed. The companies
would likely have to coordinate pricing, promotion and manufacturing, in ways that may be
significantly limited by the antitrust laws.

On the other side of the equation, the investment required in pursuit of such a
volatile spectrum sharing arrangement would be very high, and would require extensive, costly
and time-consuming consumer equipment changes that would be impossible to make absent the
certainty of the merger. As discussed above, EchoStar's and DIRECTV's set-top boxes are
largely incompatible, and customers of each company generally point their satellite dishes to
different orbital locations. Thus, the companies would have to select a surviving technology or
decide to make a huge investment in dual speak receivers, and bear the significant consumer
switch-out costs associated with the merger. In any event, the company whose subscriber base
would require equipment switchouts would be at a significant disadvantage caused by customer
dissatisfaction. Moreover, either or both firms may need to offer consumers new satellite dishes,
in order to receive signals from the shared orbital location. Given the risks that the arrangement
could fall apart, the investment necessary to undertake the transition is too much of a gamble
without the stability provided by the merger. The resources needed to move to a new, third
standard would be much greater still, making that course impracticable as well absent the
assurance provided by merger.

Similarly, the decision on how to use each firm's satellite assets could
significantly and adversely affect one firm or another in the event the agreement was terminated.
Issues such as potential satellite failures and back-up plans would also be extremely difficult to
address with separately owned diverse fleets of satellites. Finally, the general instability of such
an arrangement would discourage investment in research and development needed to move the
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platform forward. Only the merger can provide the stability and decision-making process to
overcome these obstacles.

Additionally, if spectrwn sharing included national channels, the firms would lose
a valuable promotional opportunity. As part of their arrangements with some programmers,
EchoStar and DIRECTV receive blocks of programming time, e.g., one minute per hour on
CNN, for use in promoting their services. These are a valuable means to communicate with
consumers about their business, including promotions and brand-building. It would be difficult
to split this advertising time and, more importantly, neither firm would wish to allow the other to
advertise to its customers. If spectrum sharing included only local-into-local programming, this
problem would not arise, but the spectrwn efficiencies would be severely limited, providing
further reason that the investment necessary to reach them would be out of proportion with
expected returns, particularly in light of the inherent riskiness ofjoint operation. Thus, the only
viable option for attaining these efficiencies is to merge.

D. Provide all analyses, assessments, or considerations regarding the costs of
converting the two incompatible DBS systems to a single compatible system.
Address costs as they relate to the cost of replacing existing set top receivers
with a new receiver; replacing existing satellite receive dishes; re-pointing
those dishes; and adding additional dishes at existing home locations.
Address any other costs both to the consumer and to EchoStar of converting
to a single compatible system.

Please see response to Request X.C above.

E. Estimate the number of set top receivers and/or satellite dishes that would be
replaced if the two companies were to merge, the total dollar cost (in
Smillions) of the replacement of the set top receivers and/or satellite dishes.

F. Provide information on the time period that will be required to replace
and/or supplement set-top boxes and satellite dishes

Number of Boxes

The number of set top boxes that need to be replaced with "dual-speak" boxes
will primarily depend on whether EchoStar's or DIRECTV's current technology platform is
chosen to survive the merger for the receipt of core programming. At least a substantial portion
of the legacy platform set-top boxes will need to be replaced. DIRECTV's subscriber base,
approximately II million consumer households4

, is larger than EchoStar's, about 7 million. As
described in response to Request X.C, the Applicants plan to replace at least a portion of the
boxes with dual-speak receivers able to receive the signal formats of both EchoStar and
DIRECTV. Under that plan, New EchoStar will need to use simulcryption to permit the

4 This number includes approximately 1.9 million households served by NRTC Members
and Affiliates.
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application of the appropriate conditional access systems of both finns. The companies believe
that some of the set-top boxes that need to be switched can be changed without a visit by a
technician. Many customers feel comfortable with, and, if given the choice, would prefer, to
install their own set-top box.

The number of satellite dishes (or components of them) that must be changed will
depend on several factors. One is the surviving platfonn, as all of the satellite dishes are not
compatible with all of the set-top boxes. The incompatibility arises because of different methods
for the box and dish to communicate about whether the dish should receive, at a particular
moment, Left Hand Circular Polarization ("LHCP") or Right Hand Circular Polarization
("RHCP"). The companies are investigating what portion of the existing satellite dishes will
work with both platfonns, and whether the surviving platfonn can be made backwards
compatible with a greater portion of the satellite dishes.

In addition, some compatible satellite dishes will need replacement or
supplementation because they are not capable of receiving signals from the necessary orbital
locations. Currently, approximately [Redacted) EchoStar subscriber households have
equipment that only allows them to receive programming from the 1190 W.L. orbital location,
and approximately [Redacted) subscriber households have equipment that allows them to
receive programming from both the 1190 and 1100 W.L. orbital locations. The majority of
DIRECTV customers' satellite dishes are capable ofreceiving a signal only from the lOl o W.L.
orbital location.

Finally, the portion of these dishes that need replacement or supplementation will
depend on the ultimate arrangement of programming among the orbital locations. All
subscribers will need the ability to receive programming from the orbital location carrying New
EchoStar's "core" national programming, as well as the orbitallocation(s) carrying the
specialized and localized programming to which the consumer subscribes. If the 1100 W.L.
orbital location is chosen as the location for core programming, then virtually all ofDIRECTV's
customers will need new satellite dishes. The same will be the case for the approximately
[Redacted) EchoStar customers who do not have the ability to receive programming from 1100
W.L., and other EchoStar customers who will need to receive specialized programming from
lOl o W.L., such as for certain local-into-local programming. If the lOl o W.L. orbital location is
chosen as the location for core programming, then all of EchoStar' s customers will, at a
minimum, need to re-point their satellite dishes and perhaps will need new satellite dishes, as
will many of those DIRECTV customers who will need to receive specialized programming
from the llO° W.L. and 1190 W.L. orbital locations. As part of the merger transition planning
process, EchoStar and DIRECTV are deciding whether the core programming will be provided
from lOl o W.L. or llO° W.L.

Another significant factor affecting the time required to complete the transition
process is the number of "truck rolls" (or technician visits to customer locations) that can be
accomplished on an ongoing monthly basis. While some of the technician capability of the two
companies will still be needed for its present purposes, New EchoStar plans to make the

48

DC.DOCS\443436.1 [W20001

_. --_ ... _--- .,,---_._------_._--------



REDACTED FOR PUBLIC INSPECTION

transition process more efficient by using trouble visits and customer relocations as opportunities
to install new equipment while the technician is already on site.

As described in response to Request X.C, the companies plan to start selling dual
speak receivers as soon as possible. Thus, new customers added to either company will be able
to receive programming using both platforms. As preexisting customers chum, the number of
subscribers that need replacement equipment or a modification of their satellite dish will decline.

Total Time

While significant spectrum reclamation and other synergies will be achieved
shortly following the merger, based on the criteria laid out above, EchoStar and DIRECTV
currently estimate that the merger swap-out process will be complete in three to four years from
closing of the merger, under all of the scenarios of platform options and satellite programming
arrangements under consideration. A significant portion of the spectrum efficiencies gained
from eliminating duplicative programming and services will be realized relatively early in the
transition process. Under either scenario CDVB or DIRECTV format as the remaining platform),
within the first year after EchoStar and DIRECTV merge, all Spanish-language subscribers and
existing local-into-local subscribers - about 3 million total- would complete the transition
process, freeing a significant proportion of the total spectrum reclaimed by the merger. As each
group of subscribers from one service is migrated to the common platform, there no longer will
be a need to simulcast that programming, thereby allowing New EchoStar to reclaim spectrum
that previously was used redundantly and tum it to more productive use, such as serving a new
market with local broadcast service or carrying a new national service.

Cost Implications

In general, assuming a three- to four-year transition period, the total cost of
replacing subscribers' equipment and moving to a unified platform for the combined company's
subscriber base under current planning scenarios probably will be about [Redacted], depending
on whether New EchoStar adopts the DIRECTV format or DVB platform, respectively. The
Applicants estimate that each subscriber requiring new equipment to receive the full panoply of
services offered by New EchoStar ultimately will have to obtain either a new set-top box, a new
dish, or both. In many, but not all instances, the subscriber also will require an installation call.
Since New EchoStar will ensure that no subscriber wishing to maintain the same level of service
will have to incur any out-of-pocket expense as a result of the merger, New EchoStar will
assume all customer-related transition expenses. The Applicants currently estimate that such
expenses in the first year after the merger will amount to about [Redacted] per subscriber
requiring new equipment, decreasing to about [Redacted] three years after the merger. In each
year following the merger, New EchoStar will execute an additional phase of the transition
process described in X.C, above, requiring the replacement of customer equipment for given
categories of subscribers. Applying the estimated cost per subscriber of switching equipment
and providing installation as necessary under the transition options described in X.C, the
following tables provide current estimates ofNew EchoStar's transition costs over the three
years following the merger:
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[(Redacted)]

[Redacted]

[(Redacted)]

[Redacted]

G. Provide all analyses, assessments or considerations of the costs and benefits
and the technical and economic issues associated with providing local-into
local television broadcast retransmission services: (a) through use of the Ka
band; (b) through use ofterrestrial technologies, such as MVDDS; and (c)
via contract with a separate vendor using these or other technologies.

Applicants are responding to this document request separately from this response.

XI. Fixed Satellite Service Market

A. Provide separately for PanAmSat, for DIRECTV, and for EchoStar, the total
amount of current FSS capacity and information on plans to expand FSS
capacity in the next two years. Also, provide your best estimate of the total
industry FSS capacity, both currently and in each of the next two years.

[Redacted]

PanArnSat estimates that total industry operational C band and Ku Band FSS
capacity at present is on the order of [Redacted] transponders. PanArnSat projects that industry
operational C band and Ku Band FSS capacity will increase by [Redacted] over the next year,
and by [Redacted] over the next two years. PanAmSat lacks first hand knowledge as to the
capacity of its competitors, and the industry figures shown in this paragraph have been compiled
from multiple sources that may not use the same methodology. Unlike the figures shown in the
preceding paragraph for PanArnSat's capacity, moreover, the industry figures shown in this
paragraph are based on total transponders, not 36 MHz equivalent transponders.

PanArnSat holds authorizations to launch and operate first round and second
round Ka band satellites. The Commission has assigned the following orbital locations to
PanArnSat for this purpose: 36° E.L., 40° E.L., 48° E.L., 124.5° E.L., 149° E.L., 173° E.L., 103°
W.L., 133° W.L., 58° W.L., 45° W.L., 68.5° E.L., 72.7° E.L., and 166° E.L.
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Neither DlRECTV nor EchoStar currently operates an FSS satellite. Their
satellites are BSS satellites, also known in the United States as DBS satellites. HNS and
EchoStar do, however, make two-way broadband services available to their customers via FSS
satellites, using capacity leased from PanAmSat and other FSS operators. The first HNS
SPACEWAY satellite currently is planned to be launched in 2003. A further description of
HNS's leased FSS capacity is discussed in response to interrogatory IX.B.1.

B. Explain in detail all changes in the control/independence of PanAmSat as a
consequence of its proposed sale to EchoStar.

PanAmSat Corp. is a public company that is traded on the NASDQ market.
Hughes (and affiliated companies) owns 80.6% of the issued and outstanding capital stock of
PanAmSat. As a public company, PanAmSat maintains an independent Board of Directors that
oversees the management of the company and is bound by their fiduciary obligations to the
company and shareholders.

If the merger is approved and is consummated, New EchoStar will acquire the
80.6% ofPanAmSat that is currently owned by Hughes and will become the majority
shareholder of Panamsat. There will be no other structural difference between the pre-merger
and post-merger independence ofPanAmSat. The PanAmSat Board of Directors will continue to
oversee the management of the company subject to their fiduciary obligations.

If the merger is not approved and is not consummated, pursuant to the terms of a
Stock Purchase Agreement between Hughes and EchoStar, EchoStar will either (i) enter into an
agreement pursuant to which EchoStar would acquire all of the issued and outstanding shares of
PanAmSat common stock held by Hughes or (ii) EchoStar will commence a tender offer to
purchase all (and not less than all) of the issued and outstanding shares ofPanAmSat. After
these transactions are consummated, EchoStar will be the majority and possibly sole shareholder
ofPanAmSat. To the extent that EchoStar purchases only the shares ofPanAmSat held by
Hughes, EchoStar will be in the same position as if the merger had been completed. If EchoStar
acquires all of the issued and outstanding shares of PanAmSat, EchoStar will be the sole owner
of PanAmSat.

The transition process regarding the transfer of control over PanAmSat has started
with a recent initial meeting between the management of the two companies. No decisions have
yet been made relating to the operations, control or independence ofPanAmSat.

XII. Technical Questions

A. Is there an intent to aggregate control and uplink facilities?

The Applicants do plan to consolidate and/or aggregate the uplink facilities as well
as backhaul facilities, to the greatest extent possible. This affords the opportunity to reduce
costs, increase capabilities, and provide improved redundancy. However, the Applicants' "Local
Channels All Americans" Plan, announced on February 25,2002, requires a minimum of four
uplink facilities - the total number offacilities that the two companies currently operate. In
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addition, the plan creates the likelihood that a fifth uplink facility may be required in addition to
the four existing locations the two companies currently operate. This fifth location may be
needed to provide adequate site differentiation for the re-use of the uplink frequencies to achieve
the greatest benefit from the spot capacity. So, while the plan will likely require additional
uplink investment even for the combined company, the uplink infrastructure can be secured
much more efficiently for New EchoStar, as the merged company can draw on a basis of 4
uplink centers.

There are two guiding factors regarding control of the combined facilities:

I) All of the facilities must be carefully coordinated in their planning and day-to
day operations. Particularly with spot beams, every location has the potential to be
communicating with every satellite. This must be done in lock step with military precision.

2) Despite the requirement for total cooperation, New EchoStar must make
significant provision for redundancy/backup. Each uplink facility must be prepared to instantly
stand independent of the other facilities, delivering the maximum possible content in the event
one or more of the other facilities is not functional.

B. What is the actual compression ratio in each system today? What are the
maximum and minimum ratios used?

DIRECTV currently compresses its digital signals to achieve a compression ratio
of SDTV programs per DBS transponder of approximately 10: I for high-power DBS
transponders. DlRECTV achieves an approximately 8:1 compression ratio for low-power DBS
transponders. These compression ratios represent the level of compression that is achievable
today while assuring minimally acceptable TV picture quality. The use of greater compression
beyond these levels often results in unacceptable "digital artifacts," which can be very distracting
to the viewer.

Recent upgrades to the software algorithms used by the compression systems did
not achieve the anticipated levels of improvement expected. As a result, instead of achieving
desirable video quality at the 10: I compression level, the quality is only minimally acceptable.
Based on these results, it is likely that the next major advance in compression software
algorithms will not afford any additional channel capacity, but will instead afford the opportunity
to restore picture quality to the levels that customers have come to expect.

Technological advances in the future may permit a compression ratio of 12: I
using existing hardware, while still preserving acceptable picture quality. At the present time,
however, such performance is not possible for all types of TV programs, depending on their
picture content. [Redacted)
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c. Based on LYNGSAT it would appear that 12:1 compression is currently used
on some transponders. If 12:1 is the current level, what is the future
predicted level of compression?

Please see response to Interrogatory XII(B).

D. If the orbital slots of 32 channels become available, is it the intent ofthe
operators to have a higher number of spot beams to increase capabilities? Is
it your intent to build spot beam satellites in the future that will utilize the
assigned 32 channels at a position?

On February 25, 2002, the Applicants filed an application for a new spot beam
satellite to be launched by the combined firm, New EchoStar I, which will operate in
conjunction with DIRECTV 4S, DIRECTV 7S, EchoStar VII and EchoStar VIII. Together,
these five spot beam satellites will provide the capability for a total of2S spot beam frequencies
spread across all three DBS CONUS orbital locations. New EchoStar will use this spot beam
capability under the "Local Channels, All Americans" plan to carry local broadcast channels in
the 210 DMAs across the country, along with necessary back-up and service expansion
capabilities. This plan, which contemplates a mix of spot beam and CONUS capability at each
DBS CONUS orbital location, represents the latest judgment of the Applicants as to the most
effective way to provide local channel service nationwide, while rationalizing the use of the DBS
spectrum and the satellite assets that each ofDIRECTV and EchoStar have in orbit or under
construction.

For a variety of reasons, New EchoStar believes that spreading spot beam
satellites among the three CONUS orbital locations is a much superior alternative to using all 32
channels at one orbital location for spot beams. Spreading spot beam satellites among three
CONUS slots will give New EchoStar flexibility and will allow it to match geographic areas of
the country with the spot beam best situated to serve them. Even more important, this approach
will allow New EchoStar to make better use of existing spot beam satellites, which, as explained
in response to Request XII.F, cannot be moved between orbital locations without great loss of
effectiveness. In sum, use of only one orbital location for spot beams would be inefficient and
costly.

E. How many channel/transponders/spot beams/reuses do you estimate would
be required, and with what compression ratio, for one satellite to serve all
local-into-Iocal from one location?

In the Applicants' view, there is no practical way to incorporate enough of the
necessary components into a single satellite at a single location that warrants serious
consideration from a feasibility perspective, for a number ofreasons:

• There is a tremendous risk associated with consolidating as many services
onto a single chassis as would be handled by such a satellite. It is not
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feasible to provide for any form of redundancy in the event of catastrophic
failure of the satellite.

• Such a satellite would require a vastly larger ground infrastructure to
provide the physical site diversification and isolation. Cost and
management of this infrastructure would be prohibitive.

• The cost of such a complicated satellite, unprecedented in the industry,
cannot be warranted by the relatively small revenue generated by local
channels in a given market, coupled with the need to sacrifice
competitiveness and revenue from the national programming that will
need to be displaced.

• Such a plan would be particularly inefficient given the firm's current
investment in spot beam satellites, as a new satellite serving all DMAs
with local-into-Iocal service would supplant and make useless existing
spot beam capability.

• The reliability of this complicated design is certain to be lower than more
traditional configurations, which will translate directly into increased in
orbit insurance costs.

• Overwhelming logistical problems, such as the eventual need for a swap
out of all subscriber equipment to accommodate 8PSK modulation, and
the lack of adequate satellite redundancy to ensure an orderly transition
from existing satellites and set-top boxes.

The Applicants also incorporate by reference the Declaration of Dr. Richard J.
Barnett, attached as Exhibit B to the Applicants' February 25, 2002 Opposition and Reply
Comments, which discusses additional reasons why such a single orbital location "super
satellite" is not feasible.

F. Can the present spot beam satellites be collocated?

The "Local Channels, All Americans" plan contemplates that the existing and
planned spot beam satellites of EchoStar and DIRECTV will remain in their current orbital
positions (EchoStar VII at 1190 W.L. and DIRECTV 4S at 1010 W.L.) or will be launched into
their planned orbital locations (EchoStar VIII at 1100 W.L. and DIRECTV 7S at 1190 W.L.) and
that a new spot beam satellite will be launched into the 1100 W.L. orbital location.

Generally, it is technically possible to arrange the existing and planned spot
beam satellites into some other configuration, including collocating all five satellites at one
location. However, moving an existing or planned satellite from its currently-contemplated
orbital location could result in less than optimal utilization of the combined company's
resources. First, EchoStar and DlRECTV each designed their respective existing or planned
satellites to utilize all or a portion of the frequencies licensed to the respective company at a
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given orbital location. Thus, moving a satellite or satellites to different locations could result in
overlapping frequency use, which would mean less overall available capacity for the combined
firm. EchoStar VII and EchoStar VIII cannot be collocated and still provide useful spot beam
operations. If one satellite is operating in the full spot beam mode (i.e. all 25 equivalent spot
transponders in operation), the other satellite cannot utilize any spot transponders if at the same
orbital slot. The second satellite can only operate over the remaining CONUS transponders.

Second, the spot beam coverage for each satellite is highly dependent on the
geometry from the orbital location for which the satellite was originally designed. Thus, moving
a satellite to a different orbital location would likely result in a misalignment of the spot beams
for that satellite with the intended coverage area. This misalignment would likely result in
unacceptable levels of interference between the spot beams due to distortion, and would therefore
result in less available capacity.

G. Without the merger what can you do with current technologies to improve
efficiencies?

Since inception of their services, both EchoStar and DIRECTV have implemented
numerous techniques to improve the efficiency of their DBS systems in order to become more
competitive, and to offer consumers more services and more value. Some ofthese efficiency
enhancing methods are currently being implemented as described in response to Interrogatories
XII.B and XII.E. However, at present, each company is close to capacity. There is almost no
practical way to substantially increase the amount of national and local programming (including
new services) that EchoStar and DIRECTV can offer consumers in a manner that makes any
business sense and that would be acceptable to each company standing alone.

Opponents of the merger have hypothesized several technologies that EchoStar
and DIRECTV might implement in their view to increase stand-alone capacity. None of these
proposals is practical from a business perspective.

Spot beam Satellites

Each of EchoStar and DIRECTV has invested hundreds of millions of dollars in
spot beam satellites. These satellites allow scarce spectrum to be reused on a geographic basis,
and therefore can effectively increase the available spectrum capacity, but only to the extent that
different programming is demanded in different areas. Thus, at present, the primary practical use
for spot beam DBS capacity is local-into-local programming.

On a stand-alone basis, each company's current and planned spot beam satellites
will allow it to meet the must carry obligations and modestly expand primary local channel
coverage. The exact number and identity of new DMAs to be served are not yet determined but
will depend on several factors, including:

• The successful launch of the satellites and their ability to operate fully as
planned without any limitations;
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• The technical limits ofplanned spot beam satellites, including which
DMAs the spot beams are pointed at and can serve effectively, and the
channel capacity of each spot beam;

• The trade-offs between national and spot beam capacity, and the extent to
which DlRECTV and EchoStar can each afford to give up actual or
potential national capacity and therefore some competitiveness and
revenues nationally in order to use that capacity to carry local-into-local
programmmg;

• The ability of EchoStar and DlRECTV to negotiate retransmission
agreements with those local broadcast stations that do not elect must-carry
status;

• The on-the-ground costs ofproviding local-into-local service, which
include the initial cost of equipment and installation in each DMA, as well
as monthly costs, such as for high-capacity data lines from that location to
the uplink center; and

• The number of consumers expected to subscribe to the local-into-local
programming in each DMA, and expected revenues from them.

Notwithstanding the uncertainty associated with these factors, EchoStar expects
that it will have the capability of offering local channel service in approximately 50 DMAs from
its spot beam satellites, in light of its satellite architecture, economic feasibility considerations
and estimated redundancy needs. Although the spot beams on EchoStar VII and VIII would
have the physical capability of viewing additional DMAs (meaning all or a large portion ofeach
DMA), that capability is meaningless: while the spot beams of EchoStar VII and VIII reach
more DMAs, because of EchoStar's must carry obligations, there is insufficient capacity in those
beams to carryall of the channels for all of the DMAs within their reception areas.

For its part, DlRECTV will have the capability of offering local channel service
in 51 DMAs without dramatically reducing the carriage of other national programming using
CONUS capacity. Assuming that DlRECTV 7S: (i) suffers no technical complications during
construction and is not delayed; (ii) is launched successfully; and (iii) is not required to be used
for backup capacity in the event that DlRECTV 4S malfunctions, then DlRECTV will have the
technical capability with its combined fleet to serve 103 DMAs in late 2003 or early 2004.
DIRECTV simply cannot serve 103 DMAs however: once again, the issue of technical
capability is not meaningful unless it is considered in tandem with the economic realities of
providing local channel service. At most, the DlRECTV 4S and DlRECTV 7S satellites will
serve approximately 29 additional DMAs, or approximately 70 DMAs total, and DlRECTV may
likely serve fewer DMAs.

Unless one ofthe planned satellites fails or suffers severe operational set-backs, a
third spot beam satellite for either EchoStar or DIRECTV alone would not make business sense.
The costs would far outweigh the benefits. Most importantly, another spot beam satellite would

56

DC_DOCS\443436.I [W2000]

---------- ---- ------ - ----- -- ----- ---- ---------------



REDACTED FOR PUBLIC INSPECTION

require the sacrifice of scarce national programming spectrum, which would therefore require
losing competitiveness nationally and forgoing significant revenue. The on-the-ground costs of
additional local programming would also be significant, particularly given the smaller subscriber
bases of independent EchoStar and DIRECTV. Without a merger, the gains for consumers from
an additional satellite would not justify these costs.

If the merger is approved, New EchoStar will construct and launch another spot
beam satellite, tentatively named NEW ECHOSTAR-I, which is planned to re-use 8 DBS
channels at the 110° W.L. location. The "Local Channels, All Americans" plan will feature the
new satellite operating in conjunction with the DIRECTV 4S, DIRECTV 7S, EchoStar VII and
EchoStar VIII satellites, for a total of28 spot beam frequencies, to collectively provide local
broadcast channels to all 210 DMAs, with necessary back-up and service expansion capabilities.
For each firm standing alone, such a plan would require a totally unrealistic sacrifice of dozens
of channels of national programming, and would simply not happen. The merger is the only way
to ensure local-into-local service for all of the United States.

Compression

Current compression and the predicted modest changes in compression are
discussed in response to Interrogatories XII.B and XII.C.

MPEG-4

EchoStar and DIRECTV both use the MPEG-2 video encoding standard. Some
merger opponents have suggested that a newer standard, MPEG-4, could increase the capacity of
each company's DBS system. MPEG-4 is not practical for EchoStar and DIRECTV from a
business perspective for several reasons. First, while MPEG-4 may offer significant capacity
advantages over MPEG-2 at lower quality levels suitable for streaming over the Internet, it does
not offer significant capacity advantages over MPEG-2 at the higher quality levels necessary for
EchoStar and DIRECTV to compete with cable. Second, use of MPEG-4 would require new set
top boxes for each consumer. A system-wide swap-out of set-top boxes is not practical from a
business perspective given the limited - if any - consumer benefits. Third, the swap-out would
be particularly expensive because MPEG-4 compatible hardware is immature.

Modulation and Turbo Coding

EchoStar and DIRECTV currently use QPSK modulation. Other forms of
modulation are available for conceivable use, including 8PSK modulation. A system-wide roll
out of 8PSK modulation is not feasible from a business perspective for several reasons. First,
the older satellites in the EchoStar and DIRECTV fleets do not have the power to transmit 8PSK
signals effectively. Second, even with satellites that are powerful enough to broadcast 8PSK
effectively, the effective capacity gain is relatively small. Third, 8PSK would require new, more
costly set-top boxes. A system-wide swap-out of set-top boxes and launch of new, higher-power
satellites is not practical from a business perspective in light of the limited benefits of 8PSK
modulation. More advanced modulation would suffer these same drawbacks to a greater degree.
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Turbo-coding is a means to improve the effectiveness of the error-correction that
are used to allow consumers to receive adequate signals even if the DBS signal suffers from
some interference. If it worked properly, turbo-coding would thus allow more real content, and
less error-correction overhead, on a DBS channel. In the end, however, turbo-coding would only
offer a relatively small increase in capacity. Moreover, a system-wide roll-out of turbo-coding is
not practical as it would require new set-top boxes for all subscribers, increase the cost of each
box, and would only offer a relatively small increase in capacity.

As discussed in response to Interrogatory XII.H, EchoStar is evaluating 8PSK
modulation and turbo-coding for use in providing HDTV service, and it may prove practical for
that purpose, in light of several factors including: the large amount of bandwidth consumed by
each HDTV channel; the fact that HDTV could be carried on newer, higher-power satellites; and
the relatively small number ofHDTV subscribers today, thereby limiting the numbers of
customers who would need new set-top equipment.

H. The application states that set-top boxes will be changed. Is it the intent to
improve efficiencies such as higher modulation techniques without change
out?

At least a significant subset of customers from either EchoStar or DIRECTV will
require new set-top boxes in order to take full advantage of the full array of additional
programming and services that the combined company will be able to offer. As explained in
response to Interrogatory X.C, EchoStar and DIRECTV will decide on which of their technology
platforms will be used by New EchoStar for its core programming. Those consumers that will
no longer be able to receive the progranuning they receive at the time with legacy equipment will
need New Equipment, which will be provided by New EchoStar. As part of the process for
deciding upon the post-merger technology platform and working out the details of the post
merger transition, the companies are also currently examining whether it is feasible and
economical for the new set-top boxes to include new technologies, such as 8PSK modulation
and/or turbo coding, that currently are not used by either DIRECTV or EchoStar.

A number of issues make adoption of such new technologies difficult. First, only
consumers with the new equipment would be able to receive progranuning taking advantage of
the new technologies. Thus, at least initially, that progranuning would be available only to a
subset ofthe combined subscribers of the company. In order to make the progranuning available
to all subscribers, new consumer equipment would be required for all subscribers, not just for the
existing base of one firm or the other. One potential way of gradually introducing such advanced
boxes would be to offer new services only available to consumers with the new equipment, but
that has the drawback of devoting scarce spectrum resources to progranuning with a necessarily
limited audience. The costs of adding the new technologies may also be prohibitive.

EchoStar and DIRECTV are investigating those costs and attempting to find ways
to make the deployment of such advanced boxes cost-effective.
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I. Is it your intent to serve nation-wide from one location? If so, is it your
intent to move the spot beam satellites to the orbital position where local
into-local would be? Would CONUS satellites be moved to the national
location?

New EchoStar plans to offer consumers significantly expanded programming
options, and it will not be possible for all of the national programming to be carried from one
orbital location, due to the technical constraints on the number ofprogramming channels that can
be effectively squeezed into the authorized spectrum at each location. Accordingly, New
EchoStar will not provide all national programming from one location.

However, the companies are considering plans whereby one orbital location
would be the primary source for national programming. The two options being considered are to
use either the 1100 or the 101° W.L. orbital location primarily for the most popular national
programming, although that location would still be used to serve some local-into-Iocal
programming. Final decisions in that regard will be made according to the process outlined in
response to Interrogatory X.C. In any event, the combined existing and planned satellite fleets
will provide sufficient capability to carry national programming from each orbital location, at
least for all of the DBS channels that will not be used for spot beams to carry localized
programming. New EchoStar currently intends to retain satellite fleets in each CONUS orbital
location sufficient to use all 32 DBS channels, and to use all authorized DBS channels at each
licensed non-CONUS orbital location.

J. What is the intended use for the orbital positions of 61.6 W, 148 Wand
175W, since it appears that the entire country is served from central
locations?

The Hughes Respondents incorporate EchoStar's response to this interrogatory by
reference.

K. What do "o/e," "0" and "e" mean in the satellite deployment charts?

The "o/e," "0" and "e" references in the satellite deployment charts are
abbreviations for "odd" and "even," and refer to the odd- and even-numbered DBS channelized
frequencies.

L. How do plans for the integration of SpacewaylWildbluelEchoStar systems
affect the scale of manufacturing when current designs utilize different
access/modulation/switching methods?

Approximately two thirds of the projected costs for consumer and enterprise Ka
band terminals are associated with the RF transceiver and antenna. The remaining one third is
associated with the satellite modem that is connected to the users' PC or LAN. SPACEWAY
and potential EchoStar Ka band satellites can all leverage common antenna and transceiver
technology. Even though the contemplated SPACEWAY system utilizes on-board processing
and the other proposed or contemplated systems do not (they are bent-pipe configurations), there
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is enough commonality in power levels and antenna gains/patterns to serve all systems with a
single set of products/vendors. This means that the combined subscriber bases of these services
will likely provide the scale necessary to reduce the RF-driven portion of the CPE costs to levels
below that which any single service provider could achieve (in addition to all of the other scale
economies detailed above).

EchoStar is separately addressing its minority interest in WildBlue.

M. Provide information on the time frame needed to implement these technical
changes.

The Applicants are uncertain as to the "technical changes" to which this
Interrogatory refers. To the extent that this Interrogatory refers to any changes that may be
discussed in XII.L, please see the response to that Interrogatory. As noted in that response,
substantial scale economies for common components of the various subsystems will be available
without the need for any technical changes. To the extent that this Interrogatory refers to changes
that may be made to set-top boxes, please see the response to X.F.

XIII. Information About Actual And Potential Competitors (To The Extent This
Information Is Available)

A. For MVPD competitors, particularly cable systems, provide data by zip code
or similar disaggregation detailing services offered (programming services,
cable modem, and other services), number of subscribers for each service
offering, and the prices charged for each type of service.

Attached as Schedule XIILA. is a list of MVPD competitors by DMA. The list
separates competitors in each DMA by major "MSOs" and minor "Other Competitors."

While Applicants do not possess comprehensive information about their
competitors, attached as Schedule XIILA.(i) is a chart that lists on a national basis the number of
subscribers for each of the top fifteen MVPD companies. Schedule XIILA.(i) shows this list pro
forma for announced transactions and for the years 1998 through 2000. Schedule XIII.A.(i) also
shows a summary ofthe number ofchannels and prices offered by certain C band programming
providers for programming packages and a list of examples of C band programming options.

None of these schedules purports to be a complete list of Applicants' MVPD
competitors.

B. For broadband services, provide data by zip code or similar geographic
disaggregation regarding the types, number of, and capabilities of competing
suppliers of broadband services.

1. For each geographic region, list all providers of broadband services
that compete with your offerings, including one-way and two-way
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cable modem service, DSL service and terrestrial fixed wireless
service.

2. For each of these providers, fully describe their offerings, including:
download speeds, upload speeds, other services, pricing plans
including installation charges and monthly fees, and equipment costs.

3. For DSL providers that compete with your service, indicate the share
of television households in the geographic region that have access to
DSL service.

4. For cable modem providers that compete with your service, indicate
the share of households in the geographic region that have access to
cable modem service.

DSL and cable modem services are the closest competitors to Applicants' satellite
broadband Internet services.

While Applicants do not possess comprehensive information about their
competitors, Schedule XIII.B provides information from an industry analyst unaffiliated with
HNS which includes the following information: (i) companies which HNS considers to be its top
competitors in the provision of broadband Internet services, (ii) the type of broadband
technology used by each such competitor, (iii) the estimated number of subscribers for each
competitor at year-end 2001, (iv) the estimated market penetration of each competitor at year end
2001, and (v) the business addresses, websites, and phone numbers of each company. HNS does
not maintain, in its regular course of business, data concerning the estimated sales or estimated
market penetration of its competitors in the sale of broadband Internet services. HNS also does
not maintain, in its regular course of business, data concerning the number of subscribers of its
competitors in the sale of broadband Internet services, other than for year-end 200I.

Schedule XIII.B. also provides on separate tables a list of the broadband services
offered by cable, overbuilder, telephone company, and MMDS providers.

None of these schedules purport to be a complete list of Applicants' competitors.

C. Describe current and anticipated service offerings and rate plans for
competitors that currently offer or are expected to begin offering satellite
broadband services within the next two years.

Schedule XIII.B also includes certain information regarding HNS broadband
competitors.

D. Provide any studies, analyses, assessments, or considerations in your
possession that involve comparisons of current and future satellite
broadband services provided by competitors.
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Applicants are responding to this document request separately from this response.

E. Identify the central requirements for entry into the provision of DBS and
satellite broadband services, including, but not limited to, research and
development, planning and design, equipment, distribution systems, patents,
licenses, sales and marketing activities, and any necessary governmental
approval. Also estimate the costs associated with these entry requirements
and the amount of these costs that would be recoverable if the entrant were
unsuccessful or elected to terminate its provision or sale of the service in
question.

General

There are numerous possible ways in which an entrant may compete in the
MVPD market or portions thereof, and any entrant in the MVPD market (i.e., any firm that were
to offer video services into the home) would likely compete with DBS. MVPD entry could be
accomplished utilizing any number of technologies. New entrants have an advantage because
they can add new technologies without having to bear switch-out costs or use additional
spectrum for duplicative services during a transition period. Here is an illustrative list of MVPD
providers and potential entrants:

• Cable television operators.

• Cable overbuilders and terrestrial wireline Broadband Service
Providers. The Commission has recognized "the growing importance of
providers that are overbuilding existing cable systems with state-of-the-art
systems that offer a bundle of telecommunications services, including
video, voice, and high-speed Internet access."s The Commission has
termed these overbuilders "Broadband Service Providers" ("BSPs"), and
noted that despite the challenges inherent in BSPs' strategy of entering
markets with entrenched competitors, BSPs such as RCN and Knology are
continuing to grow in terms of revenue and subscribership.6

• BellSouth, Qwest and other Incumbent Local Exchange Carriers are
deploying fiber to the curb and VDSL technology and have achieved

5

6

Annual Assessment to the Status of Competition in the Market for the Delivery of Video
Programming, Eighth Annual Report, FCC 01-389 (reI. Jan. 14,2002), at ~ 13 ("Eighth
MVPD Competition Report").

See id at ~~ 109, Ill.
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critical mass in several cities.7 Such systems can offer virtually limitless
video and interactive bandwidth.

• Electric and gas utilities are also moving forward with ventures
involving video distribution. The Commission has noted that although the
utilities are "not yet major competitors in the telecommunications or cable
markets," characteristics of these entities, "such as ownership of fiber
optic networks and access to public rights-of-way, could make them
competitively significant.,,8 Importantly, utilities appear to hold great
promise for competition in rural areas, as the Commission observed that
"utilities, particularly some municipal utilities in rural areas, are willing to
build advanced telecommunications networks offering a full range of
services where incumbent cable operators and telephone companies are
not.,,9

• Wireless cable providers, including licensees in the Multichannel
Multipoint Distribution Service ("MMDS") and Local Multipoint
Distribution Service ("LMDS"). Terrestrial services such as MMDS are
capable of serving an estimated 36 million homes. Although MMDS
subscribership remained steady in the past year, the competitiveness of
MMDS video offerings will likely be enhanced by MMDS operators' roll
out of high-speed Internet access service, which can be paired with video
to create the type of bundled service offering that consumers increasingly
find attractive.

• The new Multichannel Video Distribution and Data Service
("MVDDS"), another wireless cable application. The Commission has
reported that it is "technically feasible" for that service to share spectrum
allocated to DBS in the 12.2-12.7 GHz band. The Commission has
adopted a Further Notice of Proposed Rulemaking seeking comment on
technical and service rules for licensing the new services. Four
companies, Northpoint Technology, MDS America, Satellite Receivers,
Ltd. and PDC Broadband Corporation have sought licenses or otherwise
expressed interest in providing such a service. While EchoStar and
D1RECTV have opposed the interference levels posited by proponents of

See id. at mr 100, 103 (while certain ILECs have exited the video business, others, such as
Qwest and BellSouth, continue to pursue deployment of MVPD services).

See id. at ~ 104.

See id.
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MVDDS, they have also stated on the record that comRetition from such
services is welcome so long as no interference occurs. 0

• NRTC and its affiliate Pegasus will also likely compete against New
EchoStar by using certain facilities of the combined entity if they desire to
do so. Specifically, to the extent that DIRECTV's contract with NRTC
grants NRTC the right to distribute certain video programming in certain
areas, the merger would not alter its contractual rights. Since NRTC and
Pegasus would not in those circumstances be constrained by New
EchoStar's national pricing commitment, they would be able to continue
to charge more to rural subscribers, as they do now, than DIRECTV or
EchoStar, separately or together. In fact, however, the DIRECTV/ NRTC
agreement makes clear that NRTC's exclusive rights are limited and will
expire in the future. As a consequence, New EchoStar will be able to
compete fully with NRTClPegasus throughout those areas where NRTC
and Pegasus have distribution rights under their contracts. This may in
tum mean that, for commercial reasons, NRTC and Pegasus no longer will
be able to charge more than New EchoStar for the same service, but such a
result would be a benefit, not a loss, for rural consumers.

• DBS service from orbital locations allotted by the International
Telecommunication Union to other countries. A new entrant may offer
DTH service by obtaining licenses to utilize, or by arrangement with firms
controlling, non-U.S. orbital locations. Two companies, Digital
Broadband Applications Corporation and World Satellite Network, Inc.
("WSNet"), have applications pending at the FCC to offer service to the
U.S. from Canadian orbital locations. Similarly, Mexico and Argentina
have reached agreements with the United States, whereby satellites from
these countries' DBS and FSS orbital locations could provide satellite
services to U.S. consumers subject to the same FCC licensing

Cable and Satellite Broadcast Competition: The Status ofCompetition in the Multi
Channel Video Programming Distribution Marketplace Before the House of
Representatives Energy and Commerce Committee, Subcommittee on
Telecommunications and the Internet (statement of Charles Ergen, Chairman and CEO,
EchoStar Communications Corporation) (Dec. 4, 2001) ("While EchoStar does not
oppose the emergence of new competitors in the MVPD market, we are opposing the
proposal by Northpoint, because Northpoint's current proposal would cause electrical
interference with the satellite reception of our established satellite TV customers as
confirmed by the MITRE Corporation's testing."); see also Comments of EchoStar
Satellite Corporation in CS Docket No. 99-250 (Aug. 16, 1999) at I, 3 ("EchoStar
welcomes new entry into the MVPD market and applauds the Commission's proposal" to
open the 12.7 -13.2 GHz band for use by all MVPD providers... [T]he Commission
should consider this band as yet another possible home for the service planned by
Northpoint Technology.")
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requirements that apply to the U.S. DBS orbital slots. Other Latin
American countries also have FSS orbital locations with the potential to
serve American viewers with direct to home satellite services. While
these international DBS slots are subject to various regulatory restrictions
(such as foreign ownership and programming content limitations), these
constraints are more or less significant depending on the company
contemplating their use.

• DBS service from other U.S. DBS orbital locations. Non-full CONUS
licensees, such as RlL DBS and Dominion, also will pose a competitive
threat to New EchoStar. RIL DBS has proclaimed its ability to serve
nearly every corner of the United States with regional programming from
the 61.5° W.L. orbital location. RlL DBS is bound by the terms of its
permit to commence service by December 2003. It reports that it will use
next-generation technology, including spot beams and high-compression
algorithms. This adds up to a potential strong competitor against existing
DBS licensees. Dominion Video Satellite, d.b.a. Sky Angel, is also
authorized to operate 8 DBS frequencies at the 61.50 W.L. locations.

• Ka band service. MVPD competition could be brought to bear by any
number of Ka band licensees. Pegasus, for example, is free to use its
valuable Ka band licenses to provide MVPD service throughout the
United States. Far from the dire picture of spectrum warehousing painted
by opponents of the merger,! I there is wide dispersion ofKa band and
other FSS licenses among a variety oflicensees. In fact, of the full
CONUS Ka band and FSS orbital locations (those from 83° W.L. to 133°
W.L. according to Pegasus),12 licensees other than New EchoStar would
hold a majority of the assets. Eleven other entities affiliated with neither
EchoStar nor Hughes currently control orbital slots in the 83° W.L.-133°
W.L. are, which demonstrates that there are more than enough prime Ka
band slots controlled by others to ensure that the merger will not "stifle"
competition in providing broadband services.

• C band services are also maintaining efforts to attract rural subscribers.
While C band is certainly not an effective alternative in urban areas, it
should not be discounted as an alternative in rural areas. NRTC itself is a
major distributor of C band service even as it resells DBS service. While
acknowledging that the number of C band subscribers has fallen over the
past few years, PrimeTime 24, the self-proclaimed "leading provider of
network television programming to the C band marketplace," claims that,
as ofNovember 2001, there were almost 900,000 C band subscribers in

NAB Petition at iii, 11-12; Pegasus Petition at 63-69; NRTC Petition at 50-56.

See Pegasus Petition at 71.
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the United States. Motorola is currently marketing its digital "4DTV"
product with up to 500 channels.

• Medium-power FSS satellites still lend themselves to various DTH
initiatives, as shown for example by BellSouth's recent plan for a DTH
offering. While BellSouth has not gone forward with that plan, the fact
remains that ample FSS spectrum remains available for mediwn-power
and high-power satellite DTH initiatives. The recently announced DTH
plans of Television & Radio Broadcasting Services ("TARBS") are
another good example of this type of possible entry. TARBS plans to
broadcast more than 50 channels of multicultural TV programming direct
to conswners' homes by leasing C and Ku band transponder capacity on
the Galaxy lOR satellite.

• Other satellite initiatives include WSNet, which provides satellite service
to private cable and wireless providers, offering over 180 digital video,
music, movie and pay-per-view channels. In conjunction with AT&T's
Headend -In-The-Sky ("HITS"), another satellite supplier to cable and
wireless cable operators, WSNet is now offering a program that allows
smaller cable operators an opportunity to offer digital direct broadcast
satellite to their customers, using dishes and receivers for mediwn power
Ku band satellites. This is a low cost model because the satellite and cable
assets are already in place, and WSNet can use the marketing and
distribution capabilities of existing companies (e.g., rural cable
companies) to market the product, including to conswners unserved by the
cable firms' wireline offerings. WSNet offers the same or a similar
product to residents of Puerto Rico in partnership with a large conswner
electronics chain on the island. Canadian satellite companies such as
ExpressVu and Shaw provide similar services in Canada and should be
counted as potential entrants for the U.S. MVPD market. In addition to its
Vu! pay per view service, ExpressVu has been allowed by Canadian
regulators to operate a national satellite distribution undertaking providing
satellite services to smaller cable companies in Canada. Shaw has
acquired control over the former Star Choice service and has similar
authorizations.

• Expansion DBS spectrum. The FCC recently allocated additional
"expansion" spectrum for DBS operators in the 17 GHz band starting in
2007.13 This allocation was made in conformity with the corresponding

See Redesignation o/the 17.7-19.7 GHz Frequency Band, Blanket Licensing o/Satellite
Earth Stations in the 17. 7-20.2 GHz and 27.5-30.0 GHz Frequency Bands, and the
Allocation 0/Additional Spectrum in the 17.3-17.8 GHz and 24.75-25.25 GHz Frequency
Bands/or Broadcast Satellite-Service Use, 15 FCC Rcd. 13430, 13475-77 (2000); see
also Redesignation o/the 17.7-19.7 GHz Frequency Band, Blanket Licensing o/Satellite
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ITU Region 2 allocation, although the Commission allocated only 400
MHz to the BSS whereas the Region 2 allocation is for 500 MHz. See
ITU Radio Regulations Footnote S5.5l7.

Following is a discussion of some elements of entry, and the costs associated with
them. Potential entry may well be in specific types of service and/or specific geographic regions.

Entry Into the MVPD Market - DTH Service

Satellites. In general, the rule of thumb in the MVPD industry is that it would
cost approximately $250 million and take approximately 2-3 years to design, build, insure, and
launch a new DBS satellite. A number of commercial vendors have experience in satellite
construction. Loral, Lockheed Martin and Boeing have built satellites for EchoStar and
DIRECTV. Other U.S. and foreign manufacturers are capable of building DBS satellites. A new
satellite could include spot beaming capability to gain geographic reuse of some frequencies to
allow for more local or regional programming.

Alternatively, or in addition to constructing a new satellite, a new entrant might
be able to buy an existing satellite that is partially constructed. At any given time, there may be
on-ground satellites for sale or potentially available, because, for whatever reason, plans or
funding for the satellite have fallen through. A new entrant might be able to use one of these
partially completed satellites as a basis for construction ofa new DTH system, and thus save
considerable time and money.

If the new entrant were unsuccessful, some portion of the value of the satellite
could be recovered by selling it to another current or potential DBS provider. If the satellite
were not yet launched, it might be convertible to other uses and/or sold on the global market. If
the satellite were in orbit, the pool ofpotential buyers would be smaller.

A new entrant could also enter the direct to home satellite business, or segments
thereof, by leasing transponder space on an existing satellite, rather than constructing its own
satellite. A number of firms, including Loral, Lockheed Martin, PanAmSat, and SES Americom,
offer for lease transponder space on their geostationary satellites that could be used to provide
medium power Ku band or C band satellite television service to residences in the United States.
The costs ofleasing transponder space vary. A rough estimate is that it would cost
approximately $2 million per year to lease one CONUS transponder (subject to availability) to
carry a medium power Ku band signal. One transponder would enable an entrant to broadcast
approximately 10 channels of programming across the continental United States. An example of
this approach is Dominion Video Services, d.b.a. Sky Angel, which leases bandwidth from
EchoStar in order to provide DBS service to its customers. It may also be possible for a firm

Earth Stations in the 17.7-20.2 GHz and 27.5-30.0 GHz Frequency Bands, and the
Allocation ofAdditional Spectrum in the 17.3-17.8 GHz and 24. 75-25.25 GHz Frequency
Bandsfor Broadcast Satellite-Service Use, Notice, 13 FCC Rcd. 19923,19959, n.l16
(1998).
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already in another aspect of the satellite market to expand its offerings to MVPD consumers
without the need for launching a new satellite.

Because of limited transponder space and the difficulty of integration, it would be
difficult to offer a broad array of programming by using leased satellite transponders. However,
an entrant could offer a low-priced basic service with a smaller number of channels that might be
attractive to some consumers. As previously indicated, WSNet and AT&T's HITS currently
provide satellite service to cable and wireless providers that allows them an opportunity to offer
digital service to their customers, using a 27-inch dish and receivers for medium power Ku band
satellites. Motorola's C band participation with its digital "4DTV" product also offers up to 500
channels of programming.

Encoding and Uplink Facilities. A new entrant would need to build a set of
compatible equipment for its own uplink and encoding facilities. The equipment necessary to
receive signals from programmers, usually sent by FSS satellites, is commercially available from
several vendors. If the new entrant chose to offer local-into-local programming, it would need to
construct or lease facilities in the local DMAs served to collect the signals from the local
broadcast stations. Those signals could then be transmitted either by digital data lines or by FSS
satellite, and the means for both are readily available on the open market. The equipment to
compress, encode, multiplex, and modulate the digital signal is commercially available from
multiple vendors. The equipment necessary to transmit the signal to the satellite is also
commercially available from many vendors. The costs of the entire set of equipment necessary
to gather, process, encode and send a signal to a satellite would depend on numerous choices in
capabilities. If the entrant were to fail, some portion of the value of the equipment might be
recoverable by reselling the equipment.

Subscriber Acquisition Costs. In order to enter the MVPD market, a DBS
provider must establish (whether through its own facilities or by relationship with an established
or new vendor) the ability to manufacture and deliver the necessary customer premises
equipment to end users. Acquiring subscribers in the DBS business has historically required
subsidization of the consumer premises equipment and other costs (e.g., because the target
market is comprised largely of cable subscribers who are unlikely to switch if doing so requires a
significant up-front investment). Subscriber acquisition costs are generally comprised of two
main components: (a) subsidies to retailers and manufacturers designed to reduce the price of
equipment to the consumer; and (b) subsidized sales and marketing expenses.

Customer Premises Equipment. A consumer needs two basic pieces of
equipment (in addition to a television set) to receive and translate a satellite signal: an antenna or
"dish" and a receiver or "set-top box." There are many electronics equipment manufacturers
capable of producing such equipment, including Thomson Consumer Electronics, JVC, Philips,
SCI and others. A new entrant could choose to follow the EchoStar model of contracting with an
equipment vendor to produce the equipment, with EchoStar selling the equipment to retailers and
consumers, or the DlRECTV model of licensing third party manufacturers to manufacture and
sell DBS equipment under their own name. The cost of set-top-boxes varies depending on the
level oftechnology included in the box. For example, EchoStar's top line receivers include hard
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drives for recording and playing back broadcast material. A global organization, Digital Video
Broadcasting, has developed a set of standards for digital equipment that have been used by
numerous companies, including EchoStar and DBS firms in Europe and Asia.

The other major cost associated with consumer premises equipment is installation.
Average installation costs for a high-powered DBS system are approximately $150 per consumer
installation, although a certain percentage of the prospective customer base could self install their
dish, wiring and equipment. Installation cost for the larger medium power Ku band dishes and
receivers would be slightly higher. Costs of installing a C band dish are about $550 per
installation. To the extent that installation must be subsidized, it would be considered a cost of
entry.

Distribution, Marketing, and Installation. A new DTH firm would have to
select its distribution and marketing approach. At one end of the spectrum, the firm could
develop a national or regional marketing system for selling directly to consumers. At the other
end of the spectrum, a new entrant could partner with existing firms to market and distribute
their system. For example, a new entrant could partner with local telephone companies or utility
companies, who have established relationships with potential customers, which would reduce the
costs an entrant would need to incur to acquire subscribers. A company could also develop
relationships with retailers to sell its products and services. For example, when WSNet began
providing satellite television service in Puerto Rico, it partnered with a large consumer
electronics retailer on the island. A new entrant could also use direct marketing. The investment
required to establish the necessary distribution and marketing infrastructure depends greatly on
numerous variables. However, it would likely be possible for a new entrant to establish a
marketing system with limited up-front costs by making per-system and residual payments.
These payments would not be recoverable if the entrant was unsuccessful, but future payments
would likely not be required.

Patents. As with any sophisticated electronic technology, a number of firms hold
patents that could potentially be implicated in manufacturing DBS equipment or providing DBS
service. Generally speaking, the necessary technology can be developed independently or
licensed on commercially reasonable terms, although several firms have asserted patent
infringement claims against EchoStar and DIRECTV in connection with certain DBS
technology. Both companies believe, however, that none of these claims has merit, and even if
upheld in court, they should not block a new entrant in the provision of DTH service.

Programming. In order to offer MVPD service, a new entrant would need to
license existing programming or create its own programming. While there are a number of
programmers who offer programming content at a reasonable rate, much of the "crown jewel"
programming that consumers demand is controlled by a limited number ofcompanies. In fact,
the top five programmers account for approximately 75% ofthe programming costs of the
average MVPD provider. Programming costs are a significant part of the costs of any MVPD
provider.
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Regulatory Licenses. In order to offer DBS or DTH service in the United States,
an entrant would need either a license from the FCC, or make some arrangement with a firm that
holds a license with the FCC.

Entry Into The Broadband Market

Entry into the broadband market through a satellite platform is more difficult than
it is for video service: among other things, the technology is newer and untested and the service
is more bandwidth-intensive. Here too, however, there is ample spectrum available: the
Commission has issued many Ka band satellite licenses that can be used to provide satellite
based Internet access service. A number of well-financed ventures aggressively sought these Ka
band licenses and took steps towards implementing these services. Given the current uncertain
economic environment, and the fact that demand for broadband Internet service in general has
not matched its original projections, virtually all of these firms have scaled back from their
original plans. Several of these firms were forced to postpone or cancel their plans.
Nevertheless, these firms' licenses, for the most part, remain current, and a number of them have
the wherewithal to make the substantial investment in satellite broadband if they determine that
they can be successful.

As a general matter, a primary requirement for entry into the satellite broadband
market is access to a large potential customer base within a reasonable period of time. As
discussed in more detail below, the fixed costs of originating and providing service over a
broadband satellite platform are substantial. EchoStar and Hughes believe that they would need
to attain at least 5 million subscribers within a five-year period to justify the significant up front
investment and subscriber acquisition costs associated with actually marketing and deploying a
new, ubiquitous two-way broadband service to consumers in the Ka band.

Satellite broadband entry can be achieved through the deployment of a firm's own
two-way satellite network, through the lease oftwo-way transponders from another satellite
operator, or through the provision ofhybrid service from one-way satellite downlinks and
terrestrial return paths (e.g., dial up modem).

1. Deployment of Satellite Two-Way Networks

A company could enter the satellite broadband market by building and launching
its own geostationary orbit ("GSO") or non geostationary orbit ("NGSO") satellites. Under
standard industry practice, it generally takes two to three years to design, construct and launch a
typical GSO satellite; however, Ka band satellites may take longer to deploy due to the
application of the technology commercially for the first time. Although the cost of a satellite
designed for Internet access can vary considerably, depending on the frequency band and
whether the satellite includes more complex technology, such as spot beams and on-board
processing, a rough estimate of the cost to design, build, launch, and insure a Ku or Ka band
GSO satellite for Internet access is between $350 million and $700 million. Multiple GSO
satellites are required, however, for such a consumer service in order to provide the necessary
backup facilities in case of an in-orbit failure and to enable the provider to reach a critical mass
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of subscribers. NGSO systems require a larger number of satellites in order to deploy a fully
operational network of satellites that can provide continuous coverage of the United States.
Depending on the orbit -low Earth versus medium Earth - anywhere from 10 to 844 NGSO
satellites have been proposed by system proponents. While the costs of individual NGSO
satellites generally are less than GSO satellites, overall NGSO system costs tend to be
substantially higher due to the numbers of satellites involved. A number of commercial vendors,
including Loral, Lockheed Martin, Boeing, and others, possess experience in this business.

Hughes's current plan for its SPACEWAY broadband program is to construct and
launch three specially designed GSO satellites for Internet access and other broadband services.
Deploying the SPACEWAY system requires an initial capital expenditure in excess of $1.8
billion, and the development of complex technology that has never before been deployed in a
commercial satellite network.

Each of the three SPACEWAY spacecraft is designed to utilize 500 MHz of
spectrum (19.7 - 20.2 GHz downlink; 29.5 - 30.0 GHz uplink), and, depending on the quality of
service levels and the amount of bandwidth capacity demanded by business and consumer
customers, could serve business users and up to [Redacted] U.S. consumers. This satellite is
optimized for broadband services. In order to support these large expenditures and mitigate the
attendant risks, the Hughes business plan assumes a rapid growth in users, and primarily targets
enterprise customers. Because Hughes has an established VSAT business clientele, it is better
situated to secure this business than an entrant without such relationships and expertise. Hughes
also has targeted these customers because they present a greater opportunity to generate
additional revenue, they are not as cost sensitive as residential users to up front costs of acquiring
equipment, and they are familiar with the requirement ofprofessional installations.

A satellite broadband service provider also needs at least one and possibly several
large uplink/downlink facilities to connect the terrestrial Internet backbone to the satellite
network. A spot beam satellite could require anywhere from 4 to 12 of such large
interconnection facilities depending on the satellite configuration. Each such facility could cost
anywhere from $1 million to $5 million.

A satellite broadband consumer needs an antenna to send and receive the signal, a
transceiver to amplify and decode the signal, and a satellite modem to translate it. Many
electronics equipment manufacturers are capable ofproducing such equipment. A new entrant
could contract with an equipment vendor to manufacture the equipment and resell that equipment
to consumers and retailers under its own name. This is the approach employed by StarBand.
Alternatively, a new entrant could license third parties to manufacture and sell the necessary
equipment under their own brand names. For Ku band equipment, the median combined cost of
the transceiver/modem and other components is currently around $750, depending on the type of
CPE. As noted in Section IX.E., Ka band equipment costs initially are expected to be
substantially higher than Ku band CPE. However, the Applicants expect the proposed merger to
help drive these costs down over time. In order to price equipment at a level that consumers will
accept in the current competitive environment, the new entrant would likely have to subsidize a
portion ofthe equipment and installation costs for each residential subscriber.
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In addition to the costs of satellite infrastructure and subscriber equipment, any
entrant is likely to incur substantial subscriber acquisition costs in order to acquire enough new
subscribers to make its investment worthwhile. These costs include sales and marketing
expenses as well as equipment and installation subsidies. While it is difficult to estimate
precisely, it is anticipated that the costs ofactually marketing and deploying SPACEWAY
services to consumers will require a significant additional investment far beyond the $1.8 billion
of capital costs for the SPACEWAY system. Particularly in the current economic climate, it
would be very difficult to obtain funding for the significant cash resources needed to acquire
consumer subscribers. Such an investment makes sense only if the costs of acquiring consumers
are at a level that is sustainable by the expected revenue stream from those consumers, taking
into account anticipated subscriber churn. Moreover, the subscriber acquisition costs for such a
large customer base will consume significant cash resources which Hughes alone has a very
limited financial ability to provide and the merged entity will be better able to provide.

A new entrant in the provision of satellite broadband services to consumers would
need to promote its offering through various means, such as advertising on the Internet, print and
broadcast media, direct marketing and point of sale displays at equipment resellers.
Alternatively, the new entrant could avoid or defray the direct cost of sales and marketing by
entering a cooperative sales arrangement with established national or local ISPs or DSL
providers. Such an arrangement, however, would most likely result in increased commissions
having to be paid for signing up customers.

There are two elements to distribution of satellite broadband service: distribution
of the equipment necessary to receive the service, and distribution of the service itself. With
respect to equipment, potential distribution channels include DBS and C band dish dealers,
consumer electronics stores, and direct-to-consumer sales through the Internet or direct mail.
Dealer commissions for sales of equipment will vary widely, but can be expected to fall roughly
between $150 and $300. In addition, the antenna requires professional installation. This could
be accomplished through the dealer or store, through technicians certified by the broadband
provider, or by the new entrant itself. Installation costs for a consumer installation most likely
would be approximately $150 to $200. For a business system, the cost could be much higher
depending on the height of the building, number of connected computers, and other factors.

The new entrant could also distribute the service by partnering with established
Internet service providers, selling the service through retailers who also offer the equipment, or
simply selling the service itself. Telephone companies who want to offer a broadband option
where they do not offer DSL are also possible candidates for cooperative sales arrangements.
Establishing these or other relationships would be an important element of entry.

Although a number of firms hold patents that could be implicated in
manufacturing satellite broadband equipment or providing satellite broadband service, generally
speaking, the necessary technology should be able to be developed independently or licensed on
commercially reasonable terms.
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To launch and operate a GSO or NGSO satellite system in the United States in the
Ku or Ka band, a new entrant would need a FCC license, or partner with or lease capacity from a
firm that had such a license. Companies with Ku band licenses include SES Americom, Loral
Skynet, Lockheed Martin, and PanAmSat. In addition to Hughes and EchoStar, a number of
companies were awarded licenses for Ka band orbital slots, including Lockheed Martin
Corporation, DirectCom Networks, CAl Data Systems, Inc., TRW, Inc., Pegasus Development
Corporation, CyberStar Licensee LLC, SES Americom (formerly GE American
Communications, Inc.), Astrolink International, NetSat 28 Company, LLC, Motorola, Inc.
(application to transfer to Teledesic Corporation pending), Loral Space & Communications
Corporation, Pacific Century Group, Inc., KaStarCom World Satellite, LLC (now controlled by
Wildblue), PanAmSat Corporation, and WB Holdings 1, LLC. None of these firms has yet
launched a Ka band satellite. The venture that seemed to have made the most progress before
abandoning its efforts was Astrolink. The Astrolinkjoint venture to offer Internet broadband via
Ka band satellites was backed by Lockheed Martin Corp, TRW, Telecom Italia, and Liberty
Media among others. According to published reports, Astrolink believed that it would require a
total investment of $3.7 billion to $4 billion to launch its service, with Lockheed investing $400
million, Liberty Media investing $425 million, and TRW and Telecom ltalia each investing $250
million. This venture apparently was unable to raise further funding due to investor uncertainty
about the prospects for satellite broadband service as a viable business. See "Joint Venture
Backed by Lockheed Group Is Expected to End Satellite Investment," Wall St. Journal, October
30,2001. It was further reported that Astrolink reported that it had terminated its Ka band
spacecraft contract with Lockheed Martin, after having built 90% of the first spacecraft, and after
having spent about $710 million on its Ka band system. See "Decision Nears on Astrolink as
Lockheed Ends Funding, Communications Daily, Nov. 1,2001. It is unknown whether anyone
will proceed with the development of these Astrolink assets.

2. Entry by Leasing Transponders

StarBand, in which EchoStar is an investor, offers Ku band Internet service by
leasing [Redacted] transponders on two Ku band satellites. (EchoStar markets, on a non
exclusive basis, StarBand's products in the United States.) Hughes' DIRECWAY service offers
a similar service by leasing capacity on five Ku band satellites. Although EchoStar has publicly
stated that it does not believe that leasing Ku band satellite transponders is a profitable long-term
solution for satellite Internet access, another firm could seek to enter using a similar model.

A number of firms currently lease FSS Ku band CONUS transponders on GSO
satellites, which could be used to provide broadband service to consumers. The cost ofleasing
Ku band transponders varies, but a rough estimate of the cost to lease a FSS Ku band CONUS
transponder is $2 million per year. The number of subscribers that can be supported by such a
transponder is primarily a function of transponder loading capacity, user demand, and the desired
data transmittal rate. Information about the number of subscribers on Ku band transponders is
provided in response to Interrogatory IX. Because CONUS beams reach the entire U.S., even a
small entrant would have the technical ability to serve most of the United States. At present,
there is limited availability of CONUS transponders in the Ku band. It may also be possible to
lease Ka band capacity from another licensee. For example, Wildblue is leasing Ka band
transponders from Telesat Canada.

73

DC_DOCS\443436.1 [W2000j



REDACTED FOR PUBLIC INSPECTION

For an entrant that sought only to lease transponders from an existing satellite
provider, no FCC licenses would be required. The firm that owns and operates the satellite
would be the FCC licensee. As discussed above, a variety of firms have licenses to operate FSS
Ku band satellites that could be leased to deliver broadband service in the United States.

3. Entry Using Hybrid Satellite and Dial-up Service

Frontline Communications and DirecPC are examples of hybrid satellite and dial
up services in which the subscriber uses a narrowband (dial-up) connection for uplinks, and a
satellite for downlinks. As with Ku band and Ka band, this method ofentry requires use of
satellite transponders, but entails less complexity since the satellite transmission is only one way.

However, one-way satellite Internet access is inferior to two-way service in a
number of respects: Most notably, the uplink speeds are slower and the service ties up a phone
line. On the other hand, a one-way receiver is less expensive than a two-way transceiver, and the
service is on the whole faster than ordinary dial-up Internet service. The costs of entry are
otherwise not significantly different from two-way broadband service except that more users can
be served per transponder.

XIV. Post-Merger Plans

A. Provide detailed explanations of post-merger plans for video programming
and other services, sales and marketing, pricing, retail distribution and
customer service.

With the spectrum efficiencies gained by eliminating duplicative programming
between EchoStar and DlRECTV, New EchoStar will significantly enhance its video
programming offerings. First, by utilizing spectrum efficiencies and existing and planned
satellites in conjunction with the launch of a new spot beam satellite, New EchoStar will serve
all 210 DMAs with local broadcast service, as detailed in the New EchoStar I satellite
application filed concurrently with the Applicants' Opposition and Reply Comments. Second,
New EchoStar will be able to expand its offerings of national networks, particularly niche
services such as foreign language programming and other content that traditionally has not
gained carriage on cable systems. Third, spectrum efficiencies will allow for expanding the
number ofHDTV programming channels from the 2-3 channels offered today to 12 or more
channels (HDTV channels require approximately 8 times the bandwidth of an ordinary digital
channel).

With respect to other services, spectrum efficiencies will translate into new
interactive services. These likely will include near video on demand, games, educational
interactive programs, television commerce, and other services which create a two-way
interactive television experience. Such services become more feasible with the advent of
additional spectrum capacity, and by virtue of its roughly doubled spectrum capacity, New
EchoStar will be able to implement interactive services while simultaneously carrying more
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traditional video services. In addition, New EchoStar will be able to offer bandwidth-intensive
applications such as telemedicine, particularly relevant to the rural subscriber base.

With respect to broadband services, as explained in more detail above, the merger
will allow the deployment and marketing of an acceptable-risk, full-fledged consumer broadband
service that can vie for a critical mass ofresidential subscribers. Simply stated, it is not
reasonable, as separate companies, to expect to obtain financing for a satellite broadband service
catering primarily to consumers on a large scale. The merger will make such a project sensible
from the business perspective because of the larger pool ofDBS subscribers that the combined
company can seek to attract, the lower risk, substantial manufacturing cost savings, other
economics of scale and higher rate growth associated with that larger subscriber pool, and other
significant cost savings for uplinks and other infrastructure.

The Applicants currently are developing detailed plans for consolidating the sales
and marketing operations of the two companies. New EchoStar will reap cost savings by
combining such operations, eliminating redundancies wherever possible, and utilizing the best
operating units and employees offered by the combined pool of resources. Similarly, customer
service operations will be consolidated wherever possible, although New EchoStar probably will
not be able to realize as many efficiencies in this category as others, since the number of
subscribers per customer service representative generally remains fixed. The combined company
will also secure advertising economies, as it will be able to spend fewer dollars per subscriber
than each company today.

The Applicants anticipate that they will be able to reduce subscriber acquisition
costs by marketing to a combined subscriber base, reducing the cost of subscriber equipment
through economies of scale, and continuing the trend to direct marketing to consumers and
selling via the Internet and over the telephone. Also, the improvements to the DBS product by
the addition oflocal channels, more HDTV, and the other new and enhanced programming and
services, provide retailers with increased benefits and related increased incentives to seek DBS
relationships and to promote DBS sales.

With respect to the retailer arrangements, New EchoStar intends to keep current
retailer arrangements in place. Competition among retailers always has yielded attractive value
for consumers, particularly in rural areas where retailer-to-retailer competition has ensured not
only high value, including installation and equipment surveys, but also superior customer service
for consumers. In addition, New EchoStar expects the trend toward direct sales, particularly via
the Internet, to continue unabated, helping to reduce subscriber acquisition costs.

Also, with the opening of spectrum, New EchoStar anticipates that it will able to
increased opportunities for revenues from interactive programming and services such as pay-per
view, shopping, "jukeboxes" and games.

In keeping with the past practices of both EchoStar and DIRECTV, New
EchoStar will continue to price competitively in order to vie for cable customers. Finally, the
Applicants fully expect that they will be able to stem the current disconcertingly high rate of
growth in programming costs and to bring it down closer to general inflation rates.
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B. Provide detailed description of cost savings expected to be realized as a result
of the merger, and an explanation of what portion of these savings could not
possibly be achieved absent the merger.

C. Describe other efficiencies that are expected to occur as a result of the
merger, and that could not be achieved without the merger.

New EchoStar will achieve significant cost savings and other efficiencies through
the elimination of duplicative functions and by offering a superior product attainable only
through the proposed merger. These significant efficiencies will allow more competitive DBS
pricing to the benefit of MVPD consumers.

After combining, the Applicants expect to realize approximately [Redacted) of
synergies on a Net Present Value ("NPV") basis.! The Applicants expect that approximately
[Redacted) of the total NPV synergies, will be achieved through reducing subscriber acquisition,
programming, and administrative costs, and capital expenditures, as well as reducing subscriber
churn.

New EchoStar will incur lower subscriber acquisition costs than would either firm
standing alone, due in large part to the benefits of an expanded subscriber base. First, a
subscriber base of about [Redacted), 15 ultimately reaching over [Redacted) within five years,
combined with a unified platform, would allow New EchoStar to obtain volume discounts
otherwise unavailable to EchoStar or DIRECTV from equipment manufacturers and suppliers.

Second, the combined entity would be able to consolidate marketing and
advertising expenditures, avoiding duplication ofefforts and targeting advertising and marketing
activities more effectively. Instead of EchoStar and DIRECTV each purchasing a full page
advertisement in a local newspaper aimed at current cable subscribers, for example, New
EchoStar would buy only one such advertisement to reach the same consumers.

Third, New EchoStar would reduce subscriber acquisition costs by increasing the
efficiency ofexisting retail distribution channels. The products and offerings ofNew EchoStar
will be significantly improved, including through the provision ofVOD, interactive services,
additional HDTV, broadband, and access to an increased breadth ofprogramming. Because this
will lead to increased sales to retailers, not only of DBS equipment but of complementary
products like HDTV sets, retailers will receive more benefits from DBS, and thus will have
greater incentives to affiliate with and promote DBS.

Also, the merger will allow standardization of currently incompatible DBS
technology. This will both reduce manufacturing costs due to increased volumes and more

!4

15

All NPV amounts are calculated using a discount rate of 10% and a terminal value
multiple of 14.

This number includes approximately 1.9 million households served by NRTC Members
and Affiliates.
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efficient manufacturing, and facilitate the incorporation ofDBS technology into digital
televisions by companies such as Thomson Consumer Electronics (RCA) and Sony, eliminating
the cost and burden of a separate decoder set-top box. Incorporation ofDBS technology into
television sets will even more dramatically reduce manufacturing, marketing and distribution
costs. Incorporation ofDBS technology into television sets will also reduce the barriers to
consumer acceptance to DBS by reducing the consumer's need for separate equipment purchases
and by increasing familiarity with the DBS product. As a result, consumer electronics
manufacturers and retailers will have increased incentives to affiliate with and promote DBS. At
the same time they will reduce their handling and inventory costs - and their need to devote
resources to separate sales and educational efforts for what many consumers now perceive as a
complex and difficult to understand product. (Only this merger will result in significant
rationalization and expansion ofHDTV programming and equipment sales.)

In addition, the merger will accelerate the process through which DBS technology
becomes more broadly accepted and ubiquitous (the merger will do this, among other ways,
through the commitment to provide local coverage in all DMAs). By making the DBS product
more ubiquitous and desirable, the merger will thereby accelerate the market maturation process.
As more and more consumers come to understand the benefits of this once unfamiliar product,
the costs incurred in educating them about the product are reduced.

All these merger-related factors will allow New EchoStar to expand practices that
the Applicants have already successfully begun, appealing to consumers directly with low-priced
offers while reducing its total subscriber acquisition costs for items that do not directly benefit
consumers. A good example of this is the "I Like 9" program, which allowed EchoStar to offer
consumers, both directly and through its retailers, a very attractively priced basic programming
package for $9 a month for the first year (with similar discounts for higher level packages) while
at the same time reducing its total subscriber acquisition costs. By increasing the appeal and
visibility of the DBS product, the merger will allow continued and increased focus on direct sales
channels and other retail channels that will help to ensure provision of high value to consumers.

Programming costs to New EchoStar are expected to drop by about [Redacted].
The combined subscriber base will allow New EchoStar to invoke volume discounts under
existing programming contracts currently unavailable to each DBS company standing alone.
Also, the combined companies will be able to secure terms akin to those obtained by cable
operators, who historically have received more favorable pricing, advertising, and other terms
from programmers than have DBS operators.

By combining their operations, EchoStar and Hughes would eliminate or
rationalize many overlapping functions. Broadcast operations could be consolidated. Backhaul
from local receive facilities, currently duplicated in each of the local markets served by EchoStar
and DIRECTV, could be combined. Administrative functions such as human resources, billing
and customer service, finance, legal and information technology infrastructure could be
streamlined and rationalized. Installation and service vehicle fleets could be consolidated.
Similarly, New EchoStar's capital expenditures, such as for satellites and launch vehicles, would
drop as a result of the merger because of more efficient utilization over a larger subscriber base.
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Finally, subscriber churn will decline because of the cornucopia of attractive new
services that the merger will make possible, combined with the more competitive prices that
New EchoStar will be able to charge. Customers who ordinarily would have dropped EchoStar
or DlRECTV service to return to cable would be more likely to remain satisfied customers.
Specifically, New EchoStar will be able to offer consumers in all 210 DMAs the option oflocal
broadcast channels, along with increased high definition and niche programming, Video on
Demand, pay-per-view, and competitive broadband service offerings at attractive prices. This
significant, qualitative improvement in DBS service would make DBS a more attractive product
than it is today, increasing subscriber loyalty.

Approximate NPV of Cost Savings
Synergies

JRedactedl'--- _

Regarding other efficiencies, the Applicants estimate approximately [Redacted]
billion of the NPV synergies, will be achieved through significant revenue opportunities due to
merger-generated service improvements. These enhanced revenues would represent consumers'
resounding endorsement of an effective alternative to cable and the pent up demand for quality
MVPD service, local broadcast channels, effective broadband alternatives, and additional content
sources and applications. EchoStar and Hughes estimate that the merger-specific service
enhancements will produce roughly [Redacted] incremental subscribers over five years than
both companies would have acquired during the same period absent the merger. Only through
merging will EchoStar and Hughes be able to offer local broadcast signals in every market
together with enhanced HDTV, Video on Demand, pay-per-view, and high-quality, attractively
priced broadband. These service improvements will stem the churning ofDBS customers to
cable and elsewhere, and increase the rate at which New EchoStar will attract new subscribers to
DBS. The resulting gains in subscribership ("subscriber lift") will result in very substantial net
revenue gains for the new company.

Moreover, New EchoStar will be better positioned than either DIRECTV or
EchoStar is today to reap additional revenues from advertising sales and interactive applications.
Through its significantly increased subscriber base, New EchoStar will be better able to obtain
more minutes per hour of advertising time to sell on the open market. The interactive
applications made possible by the merger's enhanced spectrum efficiencies also will introduce
new revenue streams, such as transactional fees on "television-commerce," fees for games and
other applications, and advertising on interactive program guides. Broadband also will generate
incremental revenues and its attractiveness to consumers will help reduce churn, as described
above. Neither company standing alone could achieve the requisite subscriber base and
efficiencies to offer a price competitive broadband service. The revenue synergies expected to
flow from the merger are shown in the following chart.
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Approximate NPV of Revenue
Synergies
(dollars)

[Redacted)

The estimated cost reductions and revenue enhancements outlined above have
been developed in the course of the transition and implementation planning process that has
occurred to date, and are the best estimates at this time.

XV. Marketing & Econometric Studies And Analyses

A. Provide all marketing surveys and studies conducted by or contracted for by
the parties, including:

1. Analyses, assessments, or considerations of marketing strategies,
including pricing, promotions, programming, advertising, and
customer targeting strategies (including targeting of the customers of
a competing DBS supplier, customers of cable operators, customers of
other MVPDs, and customers who have never subscribed to either
DBS or cable services).

2. All analyses, assessments, or considerations of the most desirable
customers, and sales and marketing strategies to acquire and retain
them.

3. Assessments of the extent to which consumers explore both the
available cable and DBS (and C band) options when choosing an
MVPD service.

4. Analyses, assessments, or considerations of competitors, including an
assessment of their strengths and weaknesses.

Applicants are responding to this document request separately from this response.

B. Provide any studies, analyses, assessments, or considerations that analyze
any plans for additional capacity or capacity expansion with regard to DBS,
broadband, or other services.

Applicants are responding to this document request separately from this response.
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c. Provide all econometric analyses conducted by or contracted for by the
parties, including, but not limited to:

1. DDS Services

a. Estimates of the demand function for DDS services.

b. Estimates of the own price elasticity of demand for DDS
services.

c. Estimates of the cross-price elasticity of demand between
EchoStar and DirecTV's DDS services.

d. Estimates of the cross-price elasticity of demand between DDS
and cable services.

2. MVPD Market in General

Estimates of the effect of the merger on the MVPD market, including on the
ability of smaller overbuilders to enter local markets and the ability of the
merged entity to compete with large cable operators.

Applicants are responding to this document request separately from this response.
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Respectfully submitted,

M. Epstein
sH. Barker

Jo P. Janka
Alexander D. Hoehn-Saric
Latham & Watkins
555 11 th Street, N.W.
Suite 1000
Washington, D.C. 20004

Counselfor Hughes Electronics Corporation, and
General Motors Corporation
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DECLARATION OF EDDY W. HARTENSTEIN

I, Eddy W. Hartenstein, hereby declare as follows:

I. I am Corporate Senior Executive Vice President for Hughes Electronics
Corporation ("Hughes"). As such, I am familiar with the operations of the Hughes-owned
satellite businesses: including the multichannel video programming distribution operations of
DIRECTV, Inc., and the satellite broadband service operations of Hughes Network Systems.

2. I have reviewed the foregoing responses to questions posed by the Federal
Communications Commission. The facts set forth therein are true and correct to the best of my
knowledge, information and belief.

I declare under penalty of perjury that the foregoing statements are true and correct to the
best of my knowledge, information and belief.

March 18, 2002
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Schedule IV.A.

Current Program Tiers of
Video Service for the

Continental U.S. and Alaska



SCHl!DULl! IV.A. PUBLIC

PARA TODOS TODOS

TOTAL TOTAL TODOS OPCION OPCION

CHOICE CHOICE TOTAL OPCION ULTRA EXTRA

P~C~~g!!Nam!!: PREMIER PLUS CHOICE PREMIER ESPECIAL ESPECIAL

A&E Y!!S Y!!S Y!!S Y!!S Y!!S Y!!S

Animal Plan!!t Y!!S Y!!S Y!!S Y!!S Y!!S Y!!S

Biography Chann!!1 Y!!S Y!!S Y!!S Y!!S
BET Yes Yes Yes Yes Yes Yes

Com!!dy C!!ntral Y!!S Yes Y!!S Yes Y!!S Yes
Court TV Yes Yes Yes Yes Yes Yes

Oiscovery Chann!!1 Y!!S Yes Y!!S Y!!S Y!!S Yes
Discovery Civilization Yes Yes Yes Y!!S

Discov!!ry H!!alth Y!!S Y!!S Yes
Discov!!ry Hom!! & L!!isur!! Y!!S Y!!S Y!!S Y!!S

Discovery Science Y!!S Y!!S Y!!S Y!!S
Discov!!ry Wings Y!!S Y!!S Y!!S Y!!S

Do It Yours!!1 Y!!S Y!!S Y!!S Y!!S
E! Ent!!rtainm!!nt Y!!S Y!!S Y!!S Y!!S Y!!S Yes

Food N!!twork Y!!S Y!!S Y!!S Y!!S Y!!S Y!!S
IX Y!!S Y!!S Y!!S Y!!S Y!!S Y!!S

Gam!! Show N!!twork Y!!S Y!!S Yes Y!!S Y!!S Y!!S
Th!! H!!alth Network Yes Yes Yes Yes Yes Yes

Th!! History Channel Yes Y!!S Yes Yes Yes Yes
History Int!!rnational Yes Y!!S Yes Yes

HGTV Yes Yes Y!!S Yes Y!!S Yes
Home Shopping N!!twork Yes Y!!S Yes Yes Yes Yes

Lifetime Y!!S Yes Yes Yes Yes Yes
NASA Television Yes· Yes· Yes· Yes· Yes· Yes·

National Geographic Yes Yes Yes Yes Yes Yes
Th!! National Network Yes Yes Yes Yes Y!!S Y!!S

Oxyg!!n Y!!S Yes Yes Y!!S Y!!S Y!!S
avc Yes Y!!S Y!!S Y!!S Y!!S Yes

Sci-Fi Channel Yes Yes Y!!S Y!!S Yes Y!!S
Shop At Home Y!!S Y!!S Y!!S

ShopNBC Yes Y!!S Yes Yes Yes Yes
SoapN!!t Yes Yes Yes Yes

TNT Y!!S Yes Yes Y!!S Y!!S Yes
TechTV Yes Yes Yes

The Travel Channel Yes Y!!S Yes Y!!S Yes Yes
USA Network Y!!S Y!!S Yes Yes Yes Yes

Women's Ent!!rtainment Y!!S Y!!S Yes Yes Yes Yes

D
Boomerang Yes Yes ESP ESP

Cartoon N!!twork Y!!S Y!!S Yes ESP ESP ESP
Discovery Kids Yes Yes Yes Y!!S

Disn!!y Channel Yes3 Yes3 Yes' Yes3 Yes' Yes3

ABC Family Channel Y!!S Yes Yes Y!!S Y!!S Yes
Nick!!lodeon Yes3 Yes3 Yes3 Yes3 Yes3 Yes3

Nick At Nit!!'s TV Land Y!!S Y!!S Y!!S Yes Y!!S Y!!S
Noggin Yes Yes Yes Y!!S Yes Yes

PBS Kids Yes Y!!S Yes Yes

• •
Church Chann!!1 Y!!S Y!!S Y!!S Yes Y!!S Yes
Inspirational Life Yes· Yes· Yes· Yes· Yes· Yes·

Hallmark Chann!!1 Y!!S Yes Y!!S Y!!S Y!!S Yes
Trinity Broadcasting Network Yes Yes Y!!S Yes Yes Y!!S

The Word Yes Y!!S Yes Yes Yes Yes

AMC Y!!S Y!!S Yes Y!!S Y!!S Y!!S
Bravo Y!!S Yes Yes Yes Yes Y!!S

Cinemax Yes' Yes'
Encore Yes3 Yes'

Encore Action Y!!S Y!!S
Encor!! Love Stori!!s Y!!S Y!!S

Encor!! Mystery Yes Y!!S
Encor!! Tru!! Stories Yes Yes

Encore W!!sterns Yes Yes
WAM! Y!!S Yes

FLiX Y!!S Y!!S
FxM Y!!S Yes Yes
HBO Yes3 Yes3

Schedule -IV.A.
Programri\ing Tiers of Video Service for Continental US and Alaska
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All News Channel Yes Yes Yes
Bloomberg Yes Yes Yes Yes Yes Yes

CNBC Yes Yes Yes
CNN Yes Yes Yes Yes Yes Yes

CNNfn/lnternational Yes Yes Yes
C-SPAN Yes Yes Yes Yes Yes Yes

C-SPAN2 Yes Yes Yes Yes Yes Yes
FOX News Channel Yes Yes Yes

Headline News Yes Yes Yes Yes Yes Yes
MSNBC Yes Yes Yes Yes Yes Yes

The Weather Channel Yes Yes Yes Yes Yes Yes

BBCAmerica
EI Canal del Tiempo Yes Yes Yes

Cine Latino Yes Yes Yes
Claravisi6n Yes'" Yes· Yes·

CNN Espanol Yes Yes Yes
Discovery en Espanol Yes Yes Yes

EWTN Espanol Yes· Yes· Yes·

ScheduleIV,A.
Programming Tiers of Video Service for Continental US and AlaSka
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ram Tiers of Video Service for the Continental US and Alaska

PARA TODOS TODOS

TOTAL TOTAL TODOS OPCION OPCION
CHOICE CHOICE TOTAL OPCION ULTRA EXTRA

Package Name: PREMIER PLUS CHOICE PREMIER ESPECIAL ESPECIAL
HBO HDTV Yes Yes

HBO Plus Yes3 Yes3

HBO Signature Yes Yes
HBO Family Yes3 Yes3

Independent Film Channel Yes Yes Yes Yes Yes Yes
Lifetime Movie Network Yes Yes Yes

MoreMax Yes Yes
Movie Channel Yes3 Yes3

Playboy TV $15.99 $15.99 $15.99 $15.99 $15.99 $15.99
Playboy PPV $7.99 ea. $7.99 ea. $7.99 ea. $7.99 ea. $7.99 ea. $7.99 ea.

Showtime Yes3 Yes'
Showtime Too Yes Yes

Showtime Showcase Yes Yes
Showtime Extreme Yes Yes

Starz! (wlDolby AC-3) Yes3 Yes3

Black Starz! Yes Yes
Slarz! Theate Yes Yes

Sundance Channel Yes Yes
Turner Classic Movies (TCM) Yes Yes

Number of PPV channels 50 50
PPV Movie cost $3.99 $3.99

Country Music Television Yes Yes Yes Yes Yes Yes
MTV Yes Yes Yes Yes Yes Yes

MTVI2 Yes Yes Yes Yes Yes Yes
Much Music Yes Yes Yes

VH1 Yes Yes Yes
VH1 Classic Yes Yes Yes Yes

Audio Music Channels 36 Ch 36Ch 31 Ch 36 Ch 36 Ch 31 Ch

KABC (ABC) R R R
KCBS (CBS) R R R
KNBC (NBC) R R R
KTTV (FOX) R R R

PAX Yes Yes Yes
PBS (Network) R R R R R R

WABC (ABC) R R R R R R
WCBS (CBS) R R R R R R

WGN Yes Yes Yes
WNBC (NBC) R R R R R R
WNYW(FOX) R R R R R R

TBS Superstation Yes Yes Yes Yes Yes Yes
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PARA TODOS TODOS
TOTAL TOTAL lODOS OPCION OPCION
CHOICE CHOICE TOTAL OPCION ULTRA EXTRA

Package Name: PREMIER PLUS CHOICE PREMIER ESPECIAL ESPECIAL

ME Yes Yes Yes Yes Yes Yes
Animal Planet Yes Yes Yes Yes Yes Yes

Biography Channel Yes Yes Yes Yes
BET Yes Yes Yes Yes Yes Yes

Comedy Central Yes Yes Yes Yes Yes Yes
Court TV Yes Yes Yes Yes Yes Yes

Discovery Channel Yes Yes Yes Yes Yes Yes
Discovery Civilization Yes Yes Yes Yes

Discovery Health Yes Yes Yes
Discovery Home & Leisure Yes Yes Yes Yes

Discovery Science Yes Yes Yes Yes
Discovery Wings Yes Yes Yes Yes

Do It Yoursel Yes Yes Yes Yes
E! Entertainment Yes Yes Yes Yes Yes Yes

Food Network Yes Yes Yes Yes Yes Yes
IX Yes Yes Yes Yes Yes Yes

Game Show Network Yes Yes Yes Yes Yes Yes
The Health Network Yes Yes Yes Yes Yes Yes

The History Channel Yes Yes Yes Yes Yes Yes
History International Yes Yes Yes Yes

HGT\i Yes Yes Yes Yes Yes Yes
Home Shopping Network Yes Yes Yes Yes Yes Yes

Lifetime Yes Yes Yes Yes Yes Yes
NASA Television Ves· Yes· Yes· Yes· Yes· Yes·

National Geographic Yes Yes Yes Yes Yes Yes
The National Network Yes Yes Yes Yes Yes Yes

Oxygen Yes Yes Yes Yes Yes Yes
avc Yes Yes Yes Yes Yes Yes

Sci-Fi Channel Yes Yes Yes Yes Yes Yes
Shop At Home Yes Yes Yes

ShopNBC Yes Yes Yes Yes Yes Yes
SoapNet Yes Yes Yes Yes

TNT Yes Yes Yes Yes Yes Yes
TechTV Yes Yes Yes

The Travel Channel Yes Yes Yes Yes Yes Yes
USA Network Yes Yes Yes Yes Yes Yes

Women's Entertainment Yes Yes Yes Yes Yes Yes

Boomerang Yes Yes ESP ESP
Cartoon Network Yes Yes Yes ESP ESP ESP

Discovery Kids Yes Yes Yes Yes
Disney Channel Yes3 Yes3 Yes3 Yes3 Yes3 Yes'

ABC Family Channel Yes Yes Yes Yes Yes Yes
Nickelodeon Yes3 Yes3 Yes3 Yes3 Yes3 Yes3

Nick At Nite's TV Land Yes Yes Yes Yes Yes Yes
Noggin Yes Yes Yes Yes Yes Yes

PBS Kids Yes Yes Yes Yes
Toon Disne Yes Yes Yes ESP ESP ESP

Church Channel Yes Yes Yes Yes Yes Yes
Inspirational Life Yes· Ves· Yes· Yes· Yes· Yes·

Hallmark Channel Yes Yes Yes Yes Yes Yes
Trinity Broadcasting Network Yes Yes Yes Yes Yes Yes

The Word Yes Yes Yes Yes Yes Yes

AMC Yes Yes Yes Yes Yes Yes
Bravo Yes Yes Yes Yes Yes Yes

Cinemax Yes3 Yes3

Encore Yes3 Yes3

Encore Action Yes Yes
Encore Love Stories Yes Yes

Encore Mystery Yes Yes
Encore True Stories Yes Yes

Encore Westerns Yes Yes
WAM! Yes Yes

FUX Yes Yes
FXM Yes Yes Yes
HBO Yes3 Yes3

ScheduleIV<A.
Programming Tiers of Video Service for Continental US and Ala~ka
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All News Channel Yes Yes Yes
Bloomberg Yes Yes Yes Yes Yes Yes

CNBC Yes Yes Yes
CNN Yes Yes Yes Yes Yes Yes

CNNfn/lnlernational Yes Yes Yes
C-SPAN Yes Yes Yes Yes Yes Yes

C-SPAN2 Yes Yes Yes Yes Yes Yes
FOX News Channel Yes Yes Yes

Headline News Yes Yes Yes Yes Yes Yes
MSNBC Yes Yes Yes Yes Yes Yes

The Weather Channel Yes Yes Yes Yes Yes Yes

BBC America Yes Yes Yes
EI Canal del Tiempo Yes Yes Yes

Cine Latino Yes Yes Yes
Claravisi6n Yes· Yes· Yes·

CNN Espan91 Yes Yes Yes
Discovery en Espanol Yes Yes Yes

EWTN Espanol Yes· Yes· Yes·

Schedule IV~.
Programming Tiers of Video Service for Continental US and Alas a

SCHEDULE IV.A. PUBUC

ram Tiers of Video Service for the Continental US and Alaska

PARA TODOS TODOS

TOTAL TOTAL TODOS OPCION OPCION

CHOICE CHOICE TOTAL OPCION ULTRA EXTRA
Package Name: PREMIER PLUS CHOICE PREMIER ESPECIAL ESPECIAL

HBO HDTV Yes Yes
HBO Plus Yes3 Yes'

HBO Signature Yes Yes
HBO Family Yes3 Yes3

Independent Film Channel Yes Yes Yes Yes Yes Yes
Lifelime Movie Network Yes Yes Yes

MoreMax Yes Yes
Movie Channel Yes3 Yes'

Playboy $15.99 $15.99 $15.99 $15.99 $15.99 $15.99
Playboy PPV $7.99 ea. $7.99 ea. $7.99 ea. $7.99 ea. $7.99 ea. $7.99 ea.

Showtime Yes3 Yes3

Showtime Too Yes Yes
Showtime Showcase Yes Yes

Showtime Extreme Yes Yes
Slarz! (w/Dolby AC-3) Yes' Yes'

Black Starz! Yes Yes
Slarz! Theate Yes Yes

Sundance Channel Yes Yes
Turner Classic Movies (TCM) Yes Yes

Number of PPV channels 50 50
PPV Movie cost $3.99 $3.99

Counlry Music Television Yes Yes Yes Yes Yes Yes
M Yes Yes Yes Yes Yes Yes

MTVI2 Yes Yes Yes Yes Yes Yes
Much Music Yes Yes Yes

VH1 Yes Yes Yes
VH1 Classi Yes Yes Yes Yes

Audio Music Channels 36Ch 36Ch 31 Ch 36 Ch 36Ch 31 Ch

KABC (ABC) R R R
KCBS (CBS) R R R
KNBC (NBC) R R R
KTTV (FOX) R R R

PAX Yes Yes Yes
PBS (Network) R R R R R R

WABC (ABC) R R R R R R
WCBS (CBS) R R R R R R

WGN Yes Yes Yes
WNBC (NBC) R R R R R R
WNYW(FOX) R R R R R R

TBS Superslalion Yes Yes Yes Yes Yes Yes



SCHEDULE IV.A. PUBLIC

Packagl> Naml>:
Fox Sports World Espanol

Galavision (Spanish)
mun2 (formerly GEMS)

HBO Latino

TOTAL
CHOICE

PREMIER

TOTAL
CHOICE

PLUS

Yes

TOTAL
CHOICE

Yes

PARA TOQOS TODOS
TODOS OPCION OPCION
OPCION ULTRA EXTRA

PREMIER ESPECIAL ESPECIAL
Yes Yes Yes
Yes Yl>S Yes
Yes Yes Yes
Yl>S

MTV-Espanol
Newsworld International

Phoenix (Chinese)
Puma TV

SUR (Spanish)
Telefe International (Spanish)

Telemundo (Spanish)
Telemundo Internacional

Yes
$19.99/mo.

Yes
$19.gg/mo.

Yes
$19.99/mo.

Yes
Yes

$19.99/mo.
Yes
Yes
Yes

Yes

Yes
Yes

$19.99/mo.
Yes
Yes
Yes

Yes

Yes
Yes

$19.99/mo.
Yes
Yes
Yes

Yes

Television Espanola Internacional Yes Yes Yes
Trio (Canada) Yes Yes Yes Yes Yes Yes

TV Chile Yes Yes Yes
Utilisima (Spanish) Yes Yes Yes
Univision (Spanish) Yes Yes Yes Yes' Yes3 Yes3

Spanish music channels (#) 7 Ch 7Ch 7 Ch

CNNSI Yes Yes Yes
ESPN Yes Yes Yes Yes Yes Yes

ESPN Classic Yes Yes Yes
ESPN2 Yes Yes Yes Yes Yes Yes

ESPNEWS Yes Yes Yes Yes Yes Yes
ESPN Full Court pricing na pricing na pricing na pricing na pricing na pricing na
ESPN Gameplan $99 $99 $99 $99 $99 $99
Fox Sports World Yes Yes

Golf Channel Yes Yes
MLB Extra Innings $139 $139 $139 $139 $139 $139

MLS/ESPN Shoolout pricin9 na pricing na pricing na pricing na pricing na pricing na
NBA League Pass $179 $179 $179 $179 $179 $179

NBA.com TV Yes Yes
NFL Sunday Ticket pricing na pricing na pricing na pricing na pricing na pricing na

NHL Center Ice $149 $149 $149 $149 $149 $149
Outdoor Life Yes Yes Yes Yes Yes Yes

Primary regional sports nelwork:j:
23 out-of-market RSNs:j:

Speedvision
Turner Southt

WNBA Season Pass

Yes
Yes

pricing na

Yes··

Yes
Yes

pricing na

Yes
Yes

pricing na

Yes··
Yes

pricing na

Yes·'"

Yes

pricing na

Yes··

Yes

pricing na
Total Number of Channels

Available. Not Including PPV,I

___=_~_-,()cal or~ lacarte+_193.. . 1~~ ~~11=-~ ~o~__=..~ 1~~ ~2~~=
•• YES will be added to the RSNs lineup on 3/19/02. __ . _

i.,.i.~~~~~;~E::r.m.~~ .•~.r-.~.~.r.-.- _.~-~ ---= -
t- A;;~abl~-onlyin..seleci markei~[~- .' j~-L ~===t=~___ _=
:j: - Comeast SportsNet Philadelphia not available. Fox Sports West 20n DirecTV only. Subject to re9ional blackout rules
A: §uy1st premium $12/rno; 2nd premium-$10;-3rdprernium $9/mo~ 4thpremium $8/mo; 5th premium $7/mo.-· .. .-

~~~~;~j~]kc::g~t··67;Si~TaffiTIaie~,.$I-f~a~---·.•-I---.--d:::=-~.=.r--~--- ..--=.
Pricing and listings current as of1T:l0/iJ2. All p'ices's,e,""month unless otherWise"lilted. I i--
Package contenCp,iC;,;gand a"aHability may varyinHawaii or NRTC a'eas.-- -----.- ---- ----"'!----
EiiQibilitY io-receive distantnelwOrkaffiiiates"ubject to terms of thE'-SHVIA.---- .- i-
,!,r~ng n~" indica1edltialtheprogramming hasnOtyetbeenprlCedfor-2002. 1----- ·------1-------'._.. .-------+=- --l--" ·---f==---=~===--,·-~=~~f=~==-~·=
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Chann.1 SCHEDULE IV.A.

AJ'nericiin MOl/iii diissic5 (AMC) '" • HAWAII CHANNEL LINEUP CHART
Animal pi ilnet 28'

,
f1iograph~ Channel 266 • •
lloom<!ran IJ 237 •
f1rii~O 273 •
Comedy Central 24'

Court TV 203

C-SAAN2 3"

Djsco~ery Kids '94
Do-it-Youl self ~ etw (Irk 230

E! Entertainment Tele~jsjon '36
FOQd I'hrtll' ork 231

Fox Movie Challl"lel '"Fox New s Channel 360

Fox Sports Net West '52
Fox Sports Net West 2 653

FX 248 •
G.,lavisiQn 404

The Golf Channel 'OS
The HJitOl~ Chqnnlil • •
Hom.. 80 Gardilrl Television • •
Home Shopping Network 240

The Learning Channel (TLC) 260

Lifetime '52
MSNBC 356

MlV 331

MTV2 333 •
Nickelodeon/Nick at Nite (West) 300

Noggin '"
Od~silty 312

PAX "TV ", •
PBS KIDS '"
CtJC '" •
SCI F1 Channel 244 •
SoapNet 26' •
Speedvision 607 •
STARZ f Theater East 522

STARZ! Wert '21 •
Toon Disney 292 •
Travel Challl"lel 233

TV Land 301 •
Univision 402 •
ShoptlflC 370 •
VH1 33' • •
C.mal Sur 420 •
Cine Latino 423 •
Channel J 440

CNN en Espan~ '"
Disco... er~ en Espanol 413 •
Fox Sports World Espanal 425

GEMS Television 410

HaO latina ,,,
MTv'S 416 •
MUSIC CHOICE aoleros (audio) '" •
MUSIC CHOICE 848 •
Canciones de Amor Internadooal
(audio)

MUSIC CHOICE folklorica (audio) '" •
MUSIC CHOICE MUiic. Latina 847
(audio)

PUMA TV 417 •
Telefe 411 •
Telemundo East 40' •
Tlilllimundo Internacional 418 •
Telernundo We:sl:: 436

TV chilil Intilrl"lacional 40S

TV Espal'iol .. Internacional 407

Univisi6n (Wilsl::) 403 •
Utilfsima 409 •
The Wllather d1annel/EI Canal 421
dill Tiempo

I

I





-

Schedule IV.A.2(i)
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1999 Through

January 31, 2002



SCHEDULE IV.A.2(i)
1999 THROUGH JAN. 31, 2002

1 2 11-000-99_.
$5.99

#~
9 2 5 11-000-99

- - ------------

" 3 8 I 27-000-01
---- --r------

4 11 11-000-99
._---------_.

5 30 27-000-01
- --- --- -----~ --------

6 34 Uni 27-000-01
. _. ----

36 WB 27-000-01
-- -----------"

46 CBS 11-000-99 ,
57 ETV 27-000-01

- - -------- ----' ._----

69 UPN 27-000-01
----------_ ... _-'- - ---------------

1 KTBC 7 I Fox 21-000-99
... _- -_._-----_._--- ---- --- -----_.'

..'" 54 2 KLRU 18
I

PBS 27-000-01 $5.99
--- -------_. ----_.".-._-

3 KVUE 24 ABC 21-000-99
----_. -------

4 KXAN 36 NBC 21-000-99
---- ----- -_ .._----

5 KEYE 42 CBS 21-000-99
. - - .... --_•._-~------ --'"

8 KNVA 54 WB 27-000-01
----_.. -

1 WMAR 2 ABC 30-Jun-00
- --

" 24 2 WBAl 11 NBC 30-Jun-00 $5.99
~",# . - ---------' -------

3 WJZ 13 CBS 30-Jun-00.. - - .. - -----_.- .._- - .- -_._---- _.• ._-----_.
4 MPT 22 PBS 27-000-01

-------- -------- --
5 WUTB 24 UPN 27-000-01

._---- ---- -----,----- ----------

6 WBFF 45 Fox 30-Jun-00
_.- --- ------ ---'--- ---- -'.'.'. - - ----.- - .. ----------

7 WNUV 54 WB 27-000-01
---- •.._------

1 WBRC 6 Fox 31-001-00
- ---- .. ------------j

/ 39 2 WBIQ 10 PBS 27-000-01
,

$5.99,
----------- I

~(i" 3 WVTM 13 NBC 31-001-00
----- -~-------

... -----

4 wno
I

21 WB 27-000-01
- .- -_.- - ---------------

5 WCFT 33 ABC 31-001-00,- -- ---------'_.

6 WIAT 42 CBS 31-0ct-00
------_.. _- .------- ------ -_._----_.._._-----,

7 WABM 68 UPN
,

27-Dec-01
-----_..- -1---_·-

1 WGBH 2 PBS 27-000-01
--- -----_.__ ._..- ---

.." 6 2 WBZ 4 CBS 29-000-99 $5.99
-- --- -- -----

3 WCVB 5 ABC 29-000-99
----- --_ .. - ----.._-- ._---

4 WHOH 7 NBC 29-000-99

--1
- -_._.. -_..__._-_._-- -_._---------

5 WFXT 25 Fox 29-000-99 ,
--_._- -- _._.._-- -_._--- --_.,- .._-_...._----

6 WUNI 27 Un! 27-000-01
---- 0 _______.- ---_.- ----- ----

7 WSBK 38 UPN 27-000-01

I'
- ------j--- - .. ----_..-

8 WGBX 44 PBS 27-000-01
---- , . - - . - -----,

9 WLVI 56 WB 27-000-01
.. ..

I ~--.l-
--_ ..._--- ..

10 WFUB TFT 27-000-01---_._----

1 WBTV 3 CBS 28-Jul-00._- -_.- 0-'·------- --------

/
27 2 WSOC 9 ABC 28-Jul-00 $5.99

- ---- _._.- -------_._-

3 WCCB 18 Fox 01-Sep-00
-----..._- --- _...__.. _.- -----

4
,

WNSC 30 PBS 27-000-01__oj

I
- - --------

5 WCNC 36 NBC 28-Jul-00
--_ .. -

_.:~. F-· ------ ---_._--

6 WTVI PBS 27-000-01
-- -~ ..•_------- ----- --

,,~~,]7

I
WJZY UPN

-_._--_ ....._--- .- - --

8 WWWB 55 WB 27-000-01
- - - --- -- ._- ---- --

-1--;0
UNC 58 PBS 27-000-01
-- - _.- - -

WAXN 64 Ind 27-000-01
- ---- -

Page 1
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SCHEDULE IV.A.2(i)
1999 THROUGH JAN. 31, 2002

PUBLIC

2 CBS 18-Dec-99

3
----1---

$5.99.pr WMAO 5 NBC I 18-0ec-99
- ---- -----_._-

!
.. __ .

-~-~--

v« WLS 7 ABC 16-0ee-99-_ .._------ --~

4 WGN 9 WB 01-Au9-00
---------------

5 wnw 11 PBS 27-0ee-Ol
------------- --_.__ ..~ .---._-------- -------

6 WYCC 20 PBS 27-0ec-Ol
__ '0 -- -_.- --------

7 WCIU 26 Ind 27-0ee-Ol---_ .. --
6 WFLD 32 Fox 16-0ec-99
-- .._-
9 WSNS

i
44 TMO 27-0ee-Ol

----- ---- - .. -----~.-

---+ 10 WPWR

I
50 UPN 27-0ee-Ol

--- ---_._.._. - I -- -- -- ---

+--ii~ . WXFT 60 TFT 27-0ec-Ol
--

i
-'--- ---- ---- ---~-_.-

WJYS 62 Ind 27-0ec-ol
- ---------

I
i .- ---_._- -----------

13 WGBO 66 Uni 27-0ec-Dl
---- ----~-

1 WLWT 5 NBC 19-5ep-00

~~O~_1-9
----

~ 32 2 ABC 19-5ep-00 $5.99
if~ --- --- -- --- ---------------

~~ 3 WKRC 12 CBS 18-0ct-00
---------- - -----_.._----- ---------

4 WXIX 19 Fox 19-5ep-00
-------_ ... - - --------------

5 WCET 46 PBS 27-Dec-01
------ ----- ------ ---- --- -----

6 WCVN 54 PBS 27-0ec-Ol
-- ---- ---- --------

7 WSTR 64 WB 27-Dec-01
-----

WKYC

WEWS

WJW

WOIO

$5.99

18-Dec-99
------- -- - - --- - ---------

27-0ec-Ol

27-0ec-Ol

27-0ec-OlUni

NBC 18-0ec-99
-- ---------- ---- -- -----

ABC 18-0ec-99
- ----- -- - _._-~-_.-

Fox 16-0ec-99
---------

18-0ec-99

27-0ec-01

CBS
-----

PBS

UPN

PBS
----------

WB

i
3

5
8

19

25

43

49

55
61

1

2

3

4---i-
5 I __ "/VIZ

n:r=9 WOHS
- -

17

NBC

ABC

CBS

13-0ec-00-----------
13-0ec-00 $5.99

13:0;;;':00t·-~
Fox-13-~ec-.0~-~

PBS 27-0ec-Ol
-- ..._._----~- _.. _----_.. __ .

~d__ ~-Oec-Ol + _
UPNIWB 27-0ee-Ol

4

6

10

28

34

51

53

1 WCMH

2 WSYX

~--+-=~:--
5 I WOSU--- -or
6 WSFJ

- ---- ---

7 WWHO

34

1 I KDTN 2 PBS 27-0ec-01-_._-_ ... _.._---- _..,----,,--'-

'O~
7 2-t;- 4 Fox lB-Oec-99 $5.99- .,-_.. ------

3 5 NBC 18-0ec-99
-~-_._-- --------_._----

4 8 ABC 03-Feb-00
- --_. ",-'--- -~---_..-

5 11 CBS 18-0ec-99
T------ -~_._- -_ .._-------

~_t~=~:A.
13 PBS 27-0ec-01

- r----"-- ----
21 UPN 27-0ec-01---,---- ---_..._..

23 Uni 27-0ec-01-------_... - -------

9 KDFI 27 Ind 27-0ec-01
---- ----- ----

10 KDAF 33 WB 27-0ee-Ol
-- -----_._. _._.

11 KXTX 39 TMO 27-0ec-Ol

_1_ ~

TFT .. 1J:;:oe~-0112 KSTR 49
---- -~ -----_._~ ---------- ------

13 KFWD 52 TMO 27-0ec-Ol
-- -- ---

Page 2
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SCHEDULE IV.A.2(i)
1999 THROUGH JAN. 31, 2002

1 KWGN 2 WB 27-000-01
----- -------- - ._----

i' 18 2 KCNC 4 CBS 03-000-99 $5.99
----- ----- '-"--'-- -------_._.•.._.

~ 3 KRMA 6 PBS 27-000-01
------ - ---------- _. _._.
4 KMGH 7 ABC 03-000-99._-_.. -- ---_ .._--

5 KUSA 9 NBC 03-000-99
- _. - ---- -------- ------_.•._-

6 KBDI 12 PBS 27-000-01

·f
------ ------- --'-'--'

7 KTVJ 14 Ind 27-000-01
---------_. - -------

B KTVD 20 UPN 27-000-01

I
--------- -------

9 KDEN 25

i=~~~-
27-000-01

------- -_•..__ .

10 KDVR 31 03-000-99
---- -----------

11 KCEC 50 27-000-01
..._--- -----

12 KWHD 53 27-000-01,

1 WJBK 2 Fox 11-000-99
--------- -----_.. _-

~
10 2 WDIV 4 NBC 11-000-99 $5.99

</'''
.- --------

3 Wx:lZ 7 ABC 11-000-99
_._. ._- ----------

4 WDWB 20 WB 27-000-Dl
._-- -- ---_._-- --- - ..._----

5 WADL 3B Ind Z7-000-01
... _- ----- --------- -_ ... _----

6 WKBD 50 UPN 27-000-01
-- - -------------

7 WTVS 56 PBS 27-000-01
~--'-'-'-- - -- --

B WWJ 62 CBS 11-000-99

1 WFMY 2 CBS OB-Nov-OO
------- .._----- -------_ .

"to 36 2 WGHP B Fox OB-Nov-OO $5.99

"'~
.._--- - ..._---------

3 WXII 12 NBC OB-Nov-OOr§ _._-- ----------- --'- ------_. _._----------

4 WTWB 20 WB 27-000-01
------_.

-"~-'--
---_.

I 5 UNC 26 PBS 27-000-01
._._.....• L -------- _ ..•.._- ..._---_.

-- OB:NOv=-OO II 6 WXLV 45 ABC
- -------- ---- -------- ._--

! 7 WUPN 4B UPN 27-000-01.-1- - ---------- ----- -----------

B WLXI 61 Ind 27-000-01
------- -----------------

PUBLIC

lB-000-99
----

27-000-01 $5.99
" ---~---

03-Fob-00
--------------

lB-000-99

27-00c-Ol

lB-000-99
-----

27-000-01

27-00~-01 .~
27-00c-01
---- ---

27-00c-01
- - ---

27-000-01
------- -

~--I
WYFF 4 NBC
-------

44 WSPA 7 CBS
-- ----- -- ------------- ----

, 3 . WLOS 13 ABC
-1 - - ------ ------

4 WGGS 16 Ind-- -------

5 WHNS 21 Fox
-------

6 WNTV 29 PBS
--

7 UNC 33 PBS
----- ----- -

B WBSC 40 WB
- ------- -- -- -- ~ .~._---

9 WASV 62 UPN
----

1 KPRC 2 NBC

11
.._--

2 KUHT B PBS
---_.-- ------

3 KHOU 11 CBS
-------- - ------- -------------

4 KTRK 13 ABC
-------- ---- -,-_.

5 KTXH 20 UPN
-------- ------

6 KRIV 26 Fox
----

7 KHWB 39 WB

B KXLN 45 Unl
.-

9 KTBU 55 Ind-_. -_. ----

10 KZJL 61 Ind
------ ------

11 KFTH 67 TFT

29·Dec-99._---- ------ -- --- --,

29-Dec-99
--------------

29-000-99
-_._------

27-000-01

29-000-99

27-000-01_.__ .....

27-000-01

27-000-01

27-000-01

$5.99

1 wnv 4
-----

.,,/'" 25 2 WRTV 6
----

3 WISH B,~ - -

4 WTHR 13
-

5 WFYI 20
-------

6 WNDY 23
- -------------

7 WHMB 40
----- -

B WXIN 59_.
9 WTBU 69

WB 27-000-01
------

ABC 2B-Jul-00 $5.99
-----------

CBS l1-Au9-00
------------ -----

NBC 2B-Jul-00

PBS 27-000-01
--------_.

UPN 27-000-01
- ------------ -- -------

Ind 27-Dec-01

Fox 2B-Jul-00
--------- -

ETV 27-00c-01

Page 3



SCHEDULE IV.A.2(i)
1999 THROUGH JAN. 31, 2002

PUBLIC

I ---

WDAF

KCTV

KMBC

KCPT

~~~i~l41
. __K.SMO I -62

CBS

ABC

PBS

UPN
-----

NBC
-----_.

WB

13-Sep-00
-- - ._--'-.. ---

13-Sep-00
------

13-Sep-00

27-0ec-01

27-0ec-01

13-Sep-00
----------

27-0ec-D1

$5.99

$5.992

,
--- ..

1 KCBS 2 CBS 29-Nov-99

2 KNBC 4 NBC 29-Nov-99
----------- - -~._----- ---~.~_...-

3 KTLA 5 WB 16-Jun-00
- -------_ .._-------

4 KABC 7 ABC 29-Nov-99
--------- ..

5 KCAl 9 _lncI___ 1B-OCI-00'__ I _

6 KTIV 11 Fox 29-Nov-99
- ---------- -- --"""--- --

7 KCOP 13 UPN 27-0ec-01-+-- ---- ·::---c-c-o----
8 KSCI 18 Ind 27-0ec-01

-- ---_...•.. _-- '-'-'- --- - ---- -----

9 KWHY 22 TMO 27-0ec-01
-------_._. ----------

10 KCET 28 PBS 27-00c-01
------t-._-- ----- -----

11 KVMD 31 Ind' 31-Jan-02

12 KMEX 34 Un; 27-0ec-01
----_._-- ----- --------,._-

13 KXLA 44 Ind 27-0ec-01
- -- ------- -----

14 KFTR 46 TFT 27-0ec-D1
--------_. ---_..---

15 KOCE 50 PBS 27-0ec-01
----------- - --------_.

16 KVEA 52 TMO 27-0ec-01
.- -_....._--

17 KAZA 54 Ind 27-0ec-01
------_.. - -- ----_.'_.._,.

18 KDOC 56 Ind 27-0eo-01_ .._----

19 KJLA 57 Ind 27-0ec-01

20 KlCS . -sa+ - PBS 27-Oec~ii1--
- - -- ----- --_..- •._.._.-

21 KRCA 62 Ind 27-0ec-01
-- --'-----_.

22 KADY 63 Ind 27-Oec-O1

$5.99
CBS
---_.

NBC

PBS

26-Sep-00

26-Sep-00

27-0ec-01
----_..-

Fox 26-Sep-OD--'-'----f- ------ -.....
ABCIWB 2B-Sep-OD
-------- ---

UPN 27-Oec-D 1
---r--- - --.-.-.----

3

5

10

13

24

30

WREG

WMC
----------

WKNO

WHBQ

WPTY

WlMT

1

2
3

4

5

6

41

NBC 28-Jul-00

Fox -28~J~i='()O-c $5.99

PBS 27-Oec-01..... __ ._._-_._-

ABC . 28-Jul-00

~WB _r2i-D~~..1J1....

-- ~:~-~~:~::~: +---
CBS r- ~2-NOV-DD

$5.99
27-0eo-01

-----

11-0ec-99

Fox

PBS

CBS

NBC 11-Dec-99 i--.. --- - - -I ------
17-0e0-99---_._--

ABC 11-00c-99
- -_._---- -_._._._-----

PBS 27-Oec-Q1
--------

Ind 31-Jan-D2

Un; 27-000-01

UPN i 27~Doc-D1 ----

s~~T-~~:~:~~-i----
I

1 WTMJ 4
- ---

of 33 2 WITI 6••~vi!' 3 WMVS 10
-_.__.- -

4 WISN 12
----_._.._- ... -

5 WVTV 18
------

6 WCGV 24

7 WVCY 30

i
_.__._-

8 WMVT 36

t

- -_._...-

9 WDJT 58

1 WPBT 2
.. -_. __ ._--

/
15 2 WFOR 4

- -------_._---

i 3 WTVJ 6
-------- - - -----

4 WSVN 7
-- ---- -------

5 WPlG 10

6 WlRN j 17

7 WEYS -1-22--- - ----------- ------

8 WlTV I 23-------- - -_.- -_.._...._-

9 WBFS . 33
-------

10 WBZl 39
---- ----- -- _.-

11 WSCV 51

12 WAMI 69

Page 4
,
!

----_.._---_.__._----



SCHEDULE IV.A.2(i)
1999 THROUGH JAN. 31, 2002

PUBLIC

13
KTCA

WCCO

KSTP

KMSP

KARE

KTCI

KMWB

WFTC

KSTC

2
4 -j

5 I
9- T

11 I

~; I
29 I
45---1-

PBS

CBS
----_._- -----

ABC IS-Jan-OO
------1 ------
UPN i 27-000-01

NBC IS-Jan-OO
r-~

PBS . 27-00c-Ol
------, - ----
WB 27-00c-Ol

Fox IS-Jan-OO

Ind 27·Dec-01

$5.99

30
1

2

3
- --------,._-----

4

5

6

7

8

WKRN
-----

WSMV
---------

WTVF

WNPT
------------ -

WZTV

WUXP

WHTN

WNAB

2 ABC 13-Sop-00
--------

4 NBC 13-Sop-00
5 -i- ------CSS·- - 13-S~p-OO

_____ J__ _ . _

8 i PBS 27-00c-Ol

~I; iE:
!

$5.99

$5.99
29-Nov-99

27·Dec-01

27-00c-Ol
--_._----

27-00c-Ol

27-000-01

Uni

Fox

29-Nov-99
,'- ------- ----------------

29-Nov-99
-- -_ .... ---

ABC 29-Nov-99

UPN 18-0ct-00-_ ..__ .._..

WB 18-0ct-00
----~---_.~

PBS 27-00c-Ol
---- ---- ------
PBS 27-00c-Ol

-27-D~c-Ol-T---
------------ r------

27-00c-Ol
27-~D;~~01--+--

CBS

NBC

TMO

PBS

2

4

5

7

9

11

13

25
41

47

SO

55 Ind

62 Ind

:~I-- ~:~

1 WCBS
---------

2 WNBC

3 WNYW

4 WABC

5 WWOR

6 WPIX
-----------

7 WNET

8 WNYE

9 __j "W,X,TV
10 WNJU

11 WNJN

12 WLNY

13 WRNN

l~: :~~~

1

20 ~ I----1-
3 .

-- -1--

4

5

6

7

8

9

WESH

WKMG

WFTV

WMFE

WRDQ

WOFL

WLCB

WACX

WRBW

2

6

9

24

27

35

45

S5

65

NBC

CBS

ABC

PBS

Ind

Fox

Ind

Ind

UPN

OS-Fob-OO.__....._. __ .. - --

OS-Fob-OO

OS-Fob-OO-_.- - _.-
27-00c-Ol_ .. _-_._---
27-000-01

-- ---- ----------

OS-Fob-OO
---_ .._- - ----

27-00c-Ol-_ .._--------

27-00c-Ol---------_.-
27-00c-Ol

$5.99

$5.99
11-00c-99

11-00c-99
----

11-00c-99
---------

27-00c-Ol
-------_.. - -- ------

27-00c-Ol
- -----

11-000-99
-------

ETV 27-00c-Ol-_.. ---- -----

Ind 27-00c-Ol

Ind 27-00c-Ol

UP~___ _ 27-[)~c-Ol_,

Ind 27-[)o":~_L_

S7

69

3 CBS

6 ABC

10 NBC

12, i PBS

17 WB

29 Fox

35

48

53

WPHL

WTXF

WYBE

WGTW

WWAC

WPSG

WFMZ

KYW

WPVI

WCAU

WHYY

1

2

3

4

5

6

7

8

9

10

11

4

Page 5



SCHEDULE IV.A.2(i)
1999 THROUGH JAN. 31, 2002

PUBLIC

$5.99
30-M.r-00

---~------

11-00c-99
- -----_.

27-00c-01-_.. -----_•...

11-00c-99

27-000.01-- ----'---+--
11-00c-99
--'--------
27-00c-01
------

11-00c-99
-_..-,---- --

27-00c-01

27-00c-01

27-00c-Q1
-t--

Fox

CBS 30-Jun-00
---------

ABC 30-Jun-00 $5.99
- ------ ----------

NBC 30-Jun-00
--- -------

PBS 27-00c-01_..•_._-------

UPN 27-00c-01
---_.. - -------

WB 27-00c-01
---------_. -

Ind 27-00c-01
- -- - ---- - ._- ----_..•..

30-Jun-00

Fox

Ind

NBC

TFT

ABC

Uni

UPN

WB

1 KTVK 3

I

- --

2 KPHO 5

3 KAET B
--

4 I KSAZ 10

5

I
KPHZ 11

-

6 KPNX 12
- '17 KFPH 13

-

B KNXV 15
-

9 KTVW 33
-~-~--_._--

10 KUTP 45
----_ .._--

11 KASW 61
----------

1 KDKA 2

2 WTAE 4
----'-._.-

3 WPXI 11

4 WQED 13

5 WNPA 19

6 WCWB 22
._._-..,'- .

7 WPCB 40
I --------

B I WPGH 53

16

,if 21
;¢'..

q

i'--r--
I

---------1--

!

1 I KATU 2 ABC 25-Aug-00

23 I ----- --."",'---'- --
2 -j KGW B NBC 25-Aug-DO $5.99

---------- -- -------- ------------ ---'-""--

3 I KOPB 10 PBS 27-00c-01
•..- --~---_._---- --1--- -- --------_.

4 KPTV 12 UPN 27-00c-01
-- ---- ---------- ----. -I ---_ .._---

5 KWBP 32 WB 27-00c-01_.•._----

6 KPDX 49 Fox 25-Aug-DO
- ---- --- --- -------

29
1 UNC

2 WRAL

3 WTVD

4 WNCN

5 WLFL
I

~~l-;~-
I

4

5

11

17

22

28

40

50

PBS

CBS
-------

ABC

NBC
---

WB

UPN

Ind

Fox

27-00c-01

1B-Ooc-99 $5.99
18-Dec-99

----------

18-00c-99
------------ ---

27-00c-01

27-Dec-01 i

-27:D~~-Ol I
- -- ---- ------

18-00c-99

$5.99
1 KCRA 3

19
.._--

,0 2 KVIE 6
.,../ ---- -- -- ----

3 KXTV 10
--_.. -

4 KOVR 13
-

5 KUVS 19
--_.

6 KMAX 31
-- ----- .....-.. , ..

7 KTXL 40
--

B KQCA 58

NBC 04-M.r-00
------ -------_.

PBS 27-00c-01
------------- ---------- -------

ABC 04-Mar-OO

~BS I 10:~;:O~

._~;~ __~~;:~:~:6+ __..
Fox ,04-Mar-OO

WB 27-00c-01

------1

CBS 01-Jun-lJO

ABC-!16-Jun-oo- - -- -- -----

NBC 01-Jun-00
--- -

PBS 27-00c-01

ETV 27-00c-01
- - - -

PBS 27-00c-01

\---

1 KUTV
- ---- ------

2 KTVX

3 KSL

4 KUED
-- - ---- - -_.._ ...._----

5 KULC

6 KBYU

7 KSTU
------------

8 KJZZ

9 KTMW
-------

10 KPNZ

11 KUWB

2

4

5

7

9

11

13

14

20

24

30

Fox

Ind

Ind
------.--

UPN

WB

$5.99

01-Jun-00

01-Jun-00
"---- --_.-

27-00c-01
-------- --- ----

27-00c-01

27-00c-01

Page 6
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SCHEDULE IV.A.2(i)
1999 THROUGH JAN. 31, 2002

PUBLIC

1 KBEJ

2 KMOL

3 KENS
--------

4 KLRN
-------------

5 KSAT
----------------

6 KABB

7 KRRT

B KWEX

9 KVDA

2 UPN

4 NBC

5 CBS

9 PBS

12 ABC

29 Fox

35 WB

41 Un;
- ---- ---------

60 TMO

27-0ec-Ol
-----

OB-Nov-OO
-- ------

OB-Nov-OO
--- .._._---
27-0ec-01

OB-Nov-OO
--_ .. _-----

OB-Nov-OO
- -------

27-0ec-01
-------

27-0ec-01

27-0ec-01

$5.99

27-Dec-01-------------- - ------------

30-Jun-OO

26
1

2

3

4

5

6

XETV 6

KFMB B

KGTV 10

KPBS 15
----------- - --- --------

KNSD 39

KSWB 69

Fox

CBS

ABC

PBS

NBC
----------

WB

19-5ep-00

30-Jun-00
•... ~ ..~---
30-Jun-00

27-0ec-01

$5.99

$5.99

27-0ec-01 r,
27-0ec-01

27-Dec-01

13-0ec-99
._-._--

13-0ec-99

13-0ec-99
-- ------

13-0ec-99
._,._-------

27-0ec-01

27-0ec-01

27-0ec-01
---------~

27-0ec-01

27-0ec-01

27-0ec-01
----------- -

27-0ec-01

27-0ec-Ol

27~Dec-01
---- -,-----

27~Dec-01

Fox

Uni

WB

rnd

PBS

rnd

Azteca

UPN

TMO
------_.

PBS

PBS

TFT

Ind
----------

CBS

ABC

PBS

WB

2

4

5

7
- - --_._-

9

11

14
-----_.. ---

20

26

32

36

42

44

48

54

60

66

1 KTVU----+-------
5 2 KRON

-----_.. -

3 KPIX
-------

4 KGO
---r-- 5 KQEO

I
6 KNTV

7 KOTV

8 KBWB

9 KTSF

10 KMTP

11 KICU

12 KTNC

13 KBHK

14 KSTS

15 KTEH
---------

16 KCSM

17 KFSF

1 KOMO , 4 ABC OS-Feb-OO
----- ----1---- ---- -"----

,p 12 2 KING 5 NBC 03-Feb-00 $5.99
---- .------- ----_..._-

oj' 3 KIRO 7 CBS OS-Feb-OO
--_ ...._- _.- -

I4 KCTS 9 PBS 27-0ec-Ol
--------

5 KSTW 11 UPN 27-0ec-01
- ---------

6 KCPQ 13 Fox 05-Feb-00
-- --------_ ..- "-_._--------

7 KONG 16 Ind 27-0ec-Ol
._---- ----------- --- ----

8 KTWB 22 WB 27-0ec-Ol
--- ---- ------------ ----_ .. _------

9 KBTC 28 PBS 27-0ec-Ol
--------

1 KTVI 2 Fox 04-Mar-00

22
--_ ..- -------

.j" 2 KMOV 4 CBS 04-Mar-00 $5.99
- - -- _.._---------

..." 3 KSDK 5 NBC 04-Mar-OO
--- ---- ----_ .._-- -----"._-

4 KETC 9 PBS 27-0ec-Ol
------- ------- ------..,--,-_.-. ---

5 KPLR 11 WB 27-0ec-01
- -------

6 KNLC 24 Ind 27-0ec-01
-------~- -------

7 KDNL 30 ABC 04-Mar-00
8i--W;;SL - ------_.- .-

46 Ind 27-0ec-Ol
--------

Page 7
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SCHEDULE IV.A.2(i)
1999 THROUGH JAN. 31, 2002

1 WEDU 3

,,~
14 2 WFLA 8 $5.99

---------

3 WTSP 10 15-Jan~OO
.- --_.

4 WTVT 13 Fox 15-Jan-OO
-----_ .._----_ .._--- ---_.

5 WUSF 16 PBS 27-00c-01 f---" •.._--" - -----
6 WCLF 22 Ind 27-00c-01

- - ~ --- ----
7 WFTS 28 ABC 15-Jan-00

---------- -- --

8 WMOR 32 Ind 27-00c-01
.. "-_.,," ~- --------

9 WTTA 38 WB 27-00c-01
.. -- ----1

10 WTOG 44 UPN 27-00c-01 •. ----I --------

11 WFTT 50 TFT 27-Dec~~_l·_---------- ---- ----_..•.. - ------------- --------

12 WVEA 62 Uni 27-00c-01

1 WPTV 5 NBC 03-00c-99

..1''''
- •._-_ .. - - - _.. - ------_.__ ....-

40 2 WPEC 12 CBS 03-000--99 $5.99
~~

- ._~ ~ .... --'-' ---------- ------------

3 WPBF 25 ABC 03-00c-99
~~ _ .. - ---------- -----_._-----

4 WFLX 29 Fox 03-00c-99 ,
-- ---- -- ------_.- -r -----------

5 WTVX 34 UPNIWB 27-00c-01
. -- ---"--_ .

6 WXEL 42 PBS 27-00c-01
------------ -- ----- ----- ------_...

7 WFGC 61 Ind 27-00c-01
---_...._-

1 WRC 4 NBC 03-000--99
<>v ------ --------_.. -

,§' 8 2 WTTG 5 Fox 03-000--99 $5.99
~~

--------- . - ---------

3 WJLA 7 ABC 03-000--99
~

4 WUSA 9 CBS 03-000--99
---- -------_ .. _---- ----- --------- ------ --- --- --

5 WFDC 14 TFT 27-00c-01
- --_. ------- ----

6 WDCA 20 UPN 27-00c-01_... ----------

7 WETA 26 PBS 27-00c-01
- ---8-- r' "---" ----- - .- ----. ---._--- - -----_.._----

WHUT 32 PBS 27-00c-01
. --

9 WBDC 50 WB 27-00c-01
-----------_ .._- _._ •.. _--------- -------- ----- --_.-

, 10 WNVT 53 Ind 31-Jan-02
---------- - ------ ._. .-_.. --_.,----_ . --- ... -----------

11 WNVC 56 ETV 27-00c-01
-- - -- ------~~--

12 MPT 62 PBS 27-00c-01
-- --------

Page 8
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-SCHEDULE IV.A.2(ii)
Paxson and Additional Markets

[Redacted - for public inspection]

Redacted 
For Public Inspection

Schedule IV.A.2(ii)
Paxson and Additional Markets
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SCHEDULE IV.A.5

Audio Programming Channels

PUBLIC

TOTAL CHOICE PLUS
Music Choice: 70s
Music Choice: 80s
Music Choice: Alternative Rock
Music Choice: American Originals
Music Choice: Atmospheres
Music Choice: Big Band
Music Choice: Blues
Music Choice: Body & Soul
Music Choice: Channel X
Music Choice: Classic Country
Music Choice: Classic Light
Music Choice: Classic R&B
Music Choice: Classic Rock
Music Choice: Classical Masterpieces
Music Choice: Contemporary Christian
Music Choice: Dance
Music Choice: Easy Listening
Music Choice: For Kids Only
Music Choice: Gospel
Music Choice: Hit List
Music Choice: Jazz
Music Choice: Light Jazz
Music Choice: Metal
Music Choice: New Releases
Music Choice: Progressive
Music Choice: R&B Hits
Music Choice: Rap
Music Choice: Rock Hits
Music Choice: Showcase
Music Choice: Showcase II
Music Choice: Singers & Standards
Music Choice: Soft Rock
Music Choice: Solid Gold Oldies
Music Choice: Sounds of the Season
Music Choice: Today's Country
Music Choice: World Beat

TOTAL CHOICE
Music Choice: 70s
Music Choice: 80s
Music Choice: Alternative Rock
Music Choice: American Originals
Music Choice: Atmospheres
Music Choice: Big Band
Music Choice: Blues
Music Choice: Channel X
Music Choice: Classic Country
Music Choice: Classic Light
Music Choice: Classic Rock
Music Choice: Classical Masterpieces
Music Choice: Contemporary Christian
Music Choice: Dance
Music Choice: Easy Listening
Music Choice: Gospel
Music Choice: Hit List
Music Choice: Jazz
Music Choice: Light Jazz
Music Choice: Metal
Music Choice: New Releases
Music Choice: Progressive
Music Choice: R & B Hits
Music Choice: Rap
Music Choice: Showcase
Music Choice: Singers & Standards
Music Choice: Soft Rock
Music Choice: Solid Gold Oldies
Music Choice: Sounds of the Season
Music Choice: Today's Country
Music Choice: World Beat

Schedule IVA5 '
Audio Programming Channels 1
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Schedule IV.A.6

HNS DIRECWAY & DirecPC
Service Plans & Service

Offerings
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PUBLIC

SCHEDULE IV.A.6

HNS DIRECWAY and DirecPC Service Plans and Service Offerings

Described below are the retail service plans offered by HNS directly to consumers
for DirecPC and DIRECWAY service during the years 1998 through 200I and those expected to
be continued through 2002 and 2003. The rate plans below do not include plans offered by
HNS's "Powered By" marketing partners. As further described in the response to Interrogatory
IV.A.6, Powered By partners establish their own service offering packages.

I. CONSUMER SERVICE PLANS

Dial-Return Service

1999

2000

2001

2002

Basic Hourly (400 KBPH)

Moon Surf Hour (200)

Moon Surf Hour (400)

Sun Surf Hour (400)

Sun Surfer Hour (200)

DirecPC Dial-Return
"Executive Surfer" Plan 1
DirecPC Dial-Return
"Executive Surfer" Plan 2
DirecPC Dial-Return
"Family Surfer" Plan 1

DirecPC Dial-Return
"Famil Surfer" Plan 2
DirecPC Dial-Return
"Executive Surfer" Plan I
DirecPC Dial-Return
"Executive Surfer" Plan 2
DirecPC Dial-Return
"Family Surfer" Plan I

DirecPC Dial-Return
"Famil Surfer" Plan 2
DIRECWAY and DirecPC
Dial-Return "Executive
Surfer" Plan 1
DIRECWAY and DirecPC
Dial-Return "Executive
Surfer" Plan 2
DIRECWAY and DirecPC
Dial-Return "Family Surfer"
Plan I
DIRECWAY and DirecPC
Dial-Return "Family Surfer"
Plan 2
DIRECWAY and DirecPC
Dial-Return "Executive
Surfer" Plan I

2000 Kbps max download monthly
Ius er hour usa e fee

400 Kbps max download monthly
Ius er hour usa e fee

200 Kbps max download; access
limited to 6:00 .m. to 6:00 a.m.
400 Kbps max download; access
limited to 6:00 .m. to 6:00 a.m.
400 Kbps max download; unlimited
time-of-da access
200 Kbps max download; unlimited
time-of-da access
25 hours of on-line service per
month without dial-u ISP
25 hours of on-line service per
month includin dial-u ISP
100 hours of on-line service per
month; does not include dial-up ISP
(customers use their existing dial-
u ISP
100 hours of on-line service per
month; includes dial-u ISP
25 hours of on-line service per
month without dial-u ISP
25 hours of on-line service per
month includin dial-u ISP
Unlimited hours of use; does not
include dial-up ISP (customers use
their existin dial-u ISP
Unlimited hours of use; includes
dial-u ISP
25 hours of on-line service per
month without dial-up ISP

25 hours of on-line service per
month including dial-up ISP

Unlimited hours of use; does not
include dial-up ISP (customers use
their existin dial-u ISP
Unlimited hours of use; includes
dial-up ISP

25 hours of on-line service per
month without dial-up ISP



SCHEDULE IV.A.6 PUBLIC

DIRECWAY and DirecPC 25 hours of on-line service per
Dial-Return "Executive month including dial-up ISP
Surfer" Plan 2
DIRECWAY and DirecPC Unlimited hours of use; does not
Dial-Return "Family Surfer" include dial-up ISP (customers use
Plan I their existing dial-up ISP)
DIRECWAY and DirecPC Unlimited hours of; includes dial-
Dial-Return "Family Surfer" up ISP
Plan 2

Satellite-Return Service

2001

2002
and 2003

DIRECWAY Satellite-Return
Service: Dial-Return to 2-Way
U radePlan
DIRECWAY Satellite-Return
Service: Standard Plan
DIRECWAY Offered through
DIRECTV Satellite-Return Service:
Standard Plan
DIRECWAY Satellite-Return
Service: Dial-Return to Satellite
Return U rade Plan**
DIRECWAY Satellite-Return
Service: Standard Plan
DIRECWAY Offered through
DIRECTV Satellite-Return Service:
Standard Plan

Unlimited hours of use; optional
unlimited mobility dial-up access

Unlimited hours ofuse; optional
unlimited mobilit dial-u access
Unlimited hours of use

Unlimited hours of use; optional
unlimited mobility dial-up access

Unlimited hours of use; optional
unlimited mobilit dial-u access
Unlimited hours of use

II. ADDITIONAL SERVICES

Listed below are additional services introduced since 1998 which have been
available to consumers using the DirecPC and DIRECWAY platforms, and those currently
planned to be offered through 2002 and 2003.

• Multicast (1996) - This service distributes digital streaming media from a single
source simultaneously to multiple users (i.e. point-to-multipoint). Multicast is
designed as a standalone IP based software package which may be integrated with
both HNS broadband satellite products or satellite broadband products developed by
other manufacturers. Multicast enables digital packets to be simultaneously
transmitted to multiple receivers, and includes such features as, among others,
package prioritization, transmission rate control, SNMP and FTP support, and QUI
web-based administrative user interfaces. In the past, this service has been used to
distribute concerts and fashion shows.

• Newscast (1998) - The service broadcasts Usenet news articles directly to customer
PCs via multicast (described above). Newscast is scheduled to be terminated in
March 2002 because the substantial size of the Usenet feed has made its multicast
impractical.

• Webcast (1998) - This service captures content from approximately 40 popular
websites and broadcasts via satellite transmission substantial portions of such sites for
storage on a consumer's PC. The consumer is then able to access such content
locally on a PC, with zero latency otherwise attributable to the satellite transmission.

2
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SCHEDULE IV.C.1. PUBLIC

DBS PROGRAMMING COMPARISON

DBS Programming Comparison - as of 2/1/02

PARA PARA
America's DISH Latino PARA TODOS TODOS

"Everything" TOTAL TOTAL Max + TODOS OPCION OPCION
Pak Plus CHOICE America's CHOICE America's TOTAL Premiums + OPCtON DISH Latino ULTRA DISH Latino EXTRA

Soorts Pack PREMIER To 150 PLUS Top 100 CHOICE Sports Pak PREMIER Max ESPECIAL Dos ESPECIAL
$81.99 $35.99 $31.99 $81.99 $35.99 $31.99
$85:99 $39.99 $37.99 $85.99 $39.99 $37.99

A&E Yes Yes
America's Collectibles Yes Yes

Animal Plane Yes Yes Yes Yes Yes Yes Yes Yes
Beauty and Fashion Channel Yes Yes

Biography Channel Yes Yes Yes Yes Yes Yes
BE Yes Yes Yes Yes Yes Yes Yes Yes Yes

Comedy Central Yes Yes Yes Yes Yes Yes Yes Yes Yes Yes Yes Yes
Court Yes Yes Yes Yes Yes Yes Yes Yes Yes Yes Yes

Discovery Channel Yes Yes Yes Yes Yes Yes Yes Yes Yes Yes Yes Yes
Discovery Civilization Yes Yes Yes Yes Yes Yes

Discovery Health Yes Yes Yes Yes Yes Yes
Discovery Home & Leisure Yes Yes Yes Yes Yes Yes

Discovery Science Yes Yes Yes Yes Yes Yes
Discovery Win s Yes Yes Yes Yes Yes Yes )

Do It Yoursel Yes Yes Yes Yes Yes Yes
E! Entertainmen Yes Yes Yes Yes Yes Yes Yes Yes Yes Yes I Yes I Yes

E! Style Yes Yes
Food Networ Yes Yes Yes Yes Yes Yes Yes Yes Yes Yes Yes Yes

Yes Yes Yes Yes Yes Yes Yes Yes Yes
Yes Yes Yes Yes Yes Yes Yes Yes Yes
Yes Yes Yes

Yes Yes Yes Yes Yes Yes
Yes Yes Yes Yes Yes Yes Yes Yes Yes Yes Yes Yes
Yes Yes Yes Yes Yes Yes
Yes Yes Yes Yes Yes Yes Yes Yes Yes Yes Yes Yes

,-,
Schedule IV,C.1,
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SCHEDULE IV.C.1.
DBS PROGRAMMING COMPARISON

PUBLIC

PARA PARA
America's DISH Latino PARA TODOS TODOS

"Everything" TOTAL TOTAL Max + TODOS OPCION OPCION
Pak Plus CHOICE America's CHOICE America's TOTAL Premiums + OPCION DISH Latino ULTRA DISH Latino EXTRA

Package Name: Sports Pack PREMIER Top 150 PLUS Top 100 CHOICE Sports Pak PREMIER Max ESPECIAL Dos ESPECIAL
Your Monthly Cost': $81.99 $35.99 $31.99 $81.99 $35.99 $31.99

With locals, where available $85.99 $39.99 $37.99 $85.99 $39.99 $37.99 ,
. Home Shopping Networ~ Yes Yes Yes Yes Yes Yes Yes Yes Yes Yes Yes Yes

ishop Yes Yes Yes Yes Yes
Lifetime Yes Yes Yes Yes Yes Yes Yes Yes Yes I Yes I I Yes

Mens Channel Yes Yes Yes
NASA Television Yes Yes'" Yes Yes" Yes Yes" Yes Yes· Yes Ye~- Yes"

National Geographic Yes Yes Yes Yes Yes Yes
The National Network (TNN) Yes Yes Yes Yes Yes Yes Yes Yes Yes Yes Yes

O~n Yes Yes Yes Yes Yes Yes
avc Yes Yes Yes Yes Yes Yes Yes Yes Yes Yes Yes Yes

Sci-Fi Channel Yes Yes Yes Yes Yes Yes Yes Yes Yes Yes Yes
Shop At Home Yes Yes Yes Yes Yes Yes Yes Yes Yes Yes Yes Yes

ShopNBC Yes Yes Yes Yes Yes Yes Yes Yes Yes Yes Yes Yes
SoapNe Yes Yes Yes Yes Yes Yes

TNT Yes Yes Yes Yes Yes Yes Yes Yes Yes Yes I Yes I Yes
TechTV Yes Yes Yes Yes Yes Yes

The Travel Channel Yes Yes Yes Yes Yes Yes I Yes I Yes t Yes 1 Yes t Yes 1 Yes I )
USA Network Yes Yes Yes Yes Yes Yes -!. Yes L Yes .1 Yes 1 Yes .1 1 Yes I

Wisdom Television Yes Yes
Women's Entertainmen Yes Yes Yes

Boomerang
Cartoon Network Yes Yes I Yes -l- Yes I Yes I Yes -!. Yes L ESP .1 Yes 1 ESP .1 Yes 1 ESP

Discovery Kids
Disney Channel Yes' Yes' Yes' Yes' Yes' Yes' Yes' Yes' Yes' Yes' Yes'

ABC Family Channel Yes Yes Yes Yes Yes Yes
Nickelodeon Yes' Yes' Yes' Yes' Yes' Yes' Yes' Yes' Yes' Yes' Yes' Yes'

Nick At Nite's TV Land Yes Yes Yes Yes Yes Yes Yes Yes Yes Yes Yes
Nick GAS Yes Yes

f----
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SCHEDULE IV.C.1.
DBS PROGRAMMING COMPARISON

PUBLIC

PARA PARA
America's DISH Latino PARA TODOS TODOS

"Everything" TOTAL TOTAL Max + TODOS OPCION OPCION
PakPlus CHOICE America's CHOICE America's TOTAL Premiums + OPCION DISH Latino ULTRA DISH Latino EXTRA

Sports Pack PREMIER To 150 PLUS Top 100 CHOICE Sports Pak PREMIER Max ESPECIAL Dos ESPECIAL
$81.99 $35.99 $31.99 $81.99 $35.99 $31.99
$85.99 $39.99 $37.99 $85.99 $39.99 $37.99

Yes Yes Yes Yes Yes Yes Yes Yes Yes
Yes Yes Yes Yes
Yes Yes Yes Yes Yes ESP ESP

An elOne'
Church Channel Yes Yes Yes --Yes I Yes

EWTN Yes Yes Yes Yes Yes Yes
Good Samaritan Yes Yes Yes
Inspirational Life Yes' Yes· Yes· Yes' Yes' Yes·

Hallmark Channel Yes Yes Yes Yes Yes Yes Yes Yes
Trinity Broadcastin Network Yes Yes Yes Yes Yes Yes Yes Yes Yes Yes Yes

The Word Yes Yes Yes Yes Yes Yes

Yes
Yes

WI L3 I H' I C3 I --Yes3 J Yes3 I H3 I L3 I H3 I L3 I )
Yes (West), I

Encore Yes3 Yes3 (East) M3 I (East) M3 Yes (East) Yes3 I (East) M3 I (East) M3

Encore Action Yes Yes Yes M M Yes M M
Encore Love Stories Yes Yes Yes M M Yes M M

Encore Mvsteli Yes Yes Yes M M Yes M M
Encore True Stories Yes Yes Yes M M Yes M M

Encore Westerns Yes Yes Yes M M Yes M M
WAM! Yes Yes Yes M M Yes M M

FLiX Yes Yes J N J N Yes Yes J N J N
FxM Yes Yes Yes Yes Yes
HBO Yes3 Yes3 K3 0 3 K3 0 3 T -Yes3 I Yes3 T K3 T 0 3 T K3 T 0 3

HBO HD1'J Yes Yes K 0 K 0 I Yes Yes J. K i 0 J K 1. 0
.,...........
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SCHEDULE IV.C.1.
DBS PROGRAMMING COMPARISON

PUBLIC

~,

PARA
--_..._-----

PARA
America's DISH Latino PARA TODOS TODOS

"Everything" TOTAL TOTAL Max+ TODOS OPCION OPCION
Pak Plus CHOICE America's CHOICE America's TOTAL Premiums + OPCION DISH Latino ULTRA DISH Latino EXTRA

Package Name: Sports Pack PREMIER Top 150 PLUS Top 100 CHOICE Sports Pak PREMIER Max ESPECIAL Dos ESPECIAL
Your Monthly Cost'; $81.99 $35.99 $31.99 $81.99 $35.99 $31.99

With locals, where available $85.99 $39.99 $37.99 $85.99 $39.99 $37.99
. HBO Comed~ Yes K K Yes K K

HBO Plus Yes' Yes' K' 0' K' 0' Yes' Yes' K' 0' K' 0'
HBO Siqnature Yes Yes K 0 K 0 Yes Yes K 0 K 0

HBO Famil Yes Yes' K 0' K 0' Yes Yes' K 0' K 0'
HBO Latino Yes K K Yes K K

Independent Film Channel Yes Yes Yes Yes Yes Yes Yes Yes Yes
Lifetime Movie Network Yes Yes Yes Yes Yes Yes

MoreMax Yes Yes H L H L Yes Yes H L H L
Yes (West);

Movie Channel Yes' Yes' J (East) N' J' N' Yes (East) Yes' J' N' J' N'
Yes (West);

TMC Xtra Yes' J (East) J' Yes (East) J' J'
Erotic Video Clips FEE FEE FEE FEE FEE FEE

Erotic Video Clips PPV FEE FEE FEE FEE FEE FEE
Ex1ac~ FEE FEE FEE FEE FEE FEE

Ex1acy PPV FEE FEE FEE FEE FEE FEE
Hot Zone FEE FEE FEE FEE FEE FEE

Playboy TV FEE $15.99 FEE $15.99 FEE $15.99 FEE $15.99 FEE $15.99 FEE $15.99
Playboy PPV FEE $7.99 ea. FEE $7.99 ea. FEE $7.99 ea. FEE $7.99 ea. FEE $7.99 ea. FEE $7.99 ea.

TeN FEE FEE FEE FEE FEE FEE
TeN PPV FEE FEE FEE FEE FEE FEE
Showlime Yes' Yes' J' N' J' N' Yes' Yes' J' N' J' N'

Showlime Beyond Yes J J Yes J J
Showlime Too Yes Yes J N J N Yes Yes J N J N

Showlime Showcase Yes Yes J N J N Yes Yes J N J N
Showlime Ex1reme Yes Yes J N J N Yes Yes J N J N

Showlime HDTV Yes Yes
Starz! Yes' Yes' I' M' I' M' Yes' Yes' I' M' I' M'

)
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SCHEDULE IV.C.1.
DBS PROGRAMMING COMPARISON

PUBLIC

YesYesYesYesYesYes

PARA PARA
America's DISH Latino PARA TODOS TODOS

"Everything" TOTAL TOTAL Max + TODOS OPCION OPCION
pakPlus CHOICE America's CHOICE America's TOTAL Premiums + OPCION DISH Latino ULTRA DISH Latino EXTRA

Package Name' Sports Pack PREMIER Top 150 PLUS Top 100 CHOICE Sports Pak PREMIER Max ESPECIAL Dos ESPECIAL
Your Monthly Cost'; $81.99 $35,99 $31,99 $81.99 $35,99 $31:99

With locals, where available $85.99 $39.99 $37.99 $85.99 $39.99 $37.99
Starz! Cinema Yes3 13 13 Yes3 13 13

Starz! Familv Yes I I Yes I I
Black Starz! Yes Yes I M I M Yes Yes I M I M

Starz! Theate Yes Yes I M I M Yes Yes I M I M
Sundance Channel Yes Yes J N J N Yes Yes J N J N

Turner Classic Movies (TCM Yes Yes Yes Yes Yes Yes Yes Yes Yes
Number of PPV channels varies varies varies varies varies varies varies varies varies varies varies varies

PPV Movie cos FEE $3.99 FEE $3.99 FEE $3.99 FEE $3.99 FEE $3.99 FEE $3.99

Yes Yes Yes
Yes Yes
Yes Yes Yes Yes Yes Yes I Yes I Yes I Yes I Yes I Yes I Yes
Yes Yes Yes Yes Yes Yes -L Yes ..l. Yes I Yes I Yes 1 1 Yes
Yes Yes Yes Yes Yes Yes
Yes Yes Yes Yes Yes Yes I Yes I I Yes
Yes Yes Yes Yes I Yes I I Yes I I I )

48 Ch 36 Ch 48 Ch

~,
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SCHEDULE IV.C.1.
DBS PROGRAMMING COMPARISON

PUBLIC

PARA PARA
America's DISH Latino PARA TODOS TODOS

"Everything" TOTAL TOTAL Max+ TODOS OPCION OPCION
Pak Plus CHOICE America's CHOICE America's TOTAL Premiums + OPCION DISH Latino ULTRA DISH Latino EXTRA

Soorls Pack PREMIER Top 150 PLUS Top 100 CHOICE Sports Pak PREMIER Max ESPECIAL Dos ESPECIAL
$81.99 $35.99 $31.99 $81.99 $35.99 $31.99
$85.99 $39.99 $37.99 $85.99 $39.99 $37.99

Yes Yes Yes
Yes Yes Yes I Yes I I Yes
Yes Yes Yes Yes Yes I Yes I Yes --l Yes 1- Yes 1- Yes 1- 1. Yes
Yes Yes Yes
Yes Yes Yes Yes Yes Yes Yes Yes Yes 1- Yes i 1. Yes
Yes Yes Yes Yes Yes
Yes Yes Yes Yes Yes
Yes Yes Yes
Yes Yes' Yes Yes· Yes Yes' I Yes Yes"" I Yes I Yes' J J Yes'
Yes Yes Yes I Yes --l i Yes
Yes Yes Yes
Yes Yes Yes
Yes Yes Yes Yes Yes

All News Channel Yes Yes Yes
Bloomber~ Yes Yes Yes Yes Yes Yes Yes Yes 1 )

CNBC Yes Yes Yes Yes Yes Yes Yes Yes
CNN Yes Yes Yes Yes Yes Yes Yes Yes Yes Yes Yes Yes

CNNfn/lnternational Yes Yes Yes Yes Yes Yes
C-SPAN Yes Yes Yes Yes Yes Yes I Yes Yes I Yes I Yes I Yes

C-SPAN2 Yes Yes Yes Yes Yes Yes -I--Y'es Yes 1- Yes 1- Yes i J Yes
FOX News Channel Yes Yes Yes Yes Yes Yes

Headline News Yes Yes Yes Yes Yes Yes Yes Yes Yes Yes Yes Yes
MSNBC Yes Yes Yes Yes Yes Yes Yes Yes Yes

The Weather Channel Yes Yes Yes Yes Yes Yes Yes Yes Yes Yes Yes

.,........
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SCHEDULE IV.C.1.
DBS PROGRAMMING COMPARISON

PUBLIC

.,....... ""

illl' ,\P' : ; <iii!,' ".. . ,,', ". '40.,,;,..,'7 .'" • ,;t.. ;,. " , ",'.', , '~'0AA<,"" «:','(

PARA PARA
America's DISH Latino PARA TODOS TODOS

"Everything" TOTAL TOTAL Max + TODOS OPCION OPCION
PakPlus CHOICE America's CHOICE America's TOTAL Premiums + OPCION DISH Latino ULTRA DISH Latino EXTRA

Package Name: Sports Pack PREMIER Top 150 PLUS Top 100 CHOICE Sports Pak PREMIER Max ESPECIAL Dos ESPECIAL
Your Monthlv Cost': $81.99 $35.99 $31.99 $81.99 $35.99 $31.99

With locals, where available $85.99 $39.99 $37.99 $85.99 $39.99 $37.99
Antenna E E E E E E

ART A, B A, B A,B A, B A, B A, B
ART Movies A, B A, B A,B A, B A, B A,B

ART Music A, B A, B A, B A, B A, B A, B
ATV Home Channel G G G G G G

BBCAmerica Yes Yes Yes Yes Yes Yes
B4U C C C C C C

EI Canal del Tiempo Yes Yes Yes
CCTV·4 G G G G G G

Cine Latino Yes Yes Yes Yes Yes Yes
Claravisi6n Yes' Yes' Yes'

CNN Espanol Yes Yes Yes
Discovery en Espanol Yes Yes Yes Yes Yes Yes

Dubai Satellite Channel B B B B B B
EWTN Espanol Yes' Yes' Yes'

ERT SAT E E E E E E
ESC-1 A, B A, B A, B A, B A, B A, B

Fox Sports World Espanol Yes Yes Yes Yes Yes Yes
Future TV B B B B B B

Galavision (Spanish) Yes Yes Yes Yes Yes Yes Yes Yes Yes Yes Yes Yes
Gran Canal Latino Yes Yes Yes

HITN Yes Yes Yes Yes Yes
HTV Yes Yes Yes

mun2 (formerly GEMS) Yes Yes Yes Yes Yes Yes
HBO Latino Yes

LBC A, B A, B A, B A,B A, B A, B
Megacosmos E E E E E E
MTV-Espanol Yes Yes Yes Yes Yes Yes

)
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SCHEDULE IV.C.1.
DBS PROGRAMMING COMPARISON

PUBLIC

-,

PARA PARA
America's DISH Latino PARA TODOS TODOS

"Everything" TOTAL TOTAL Max + TODOS OPCION OPCION
Pak Plus CHOICE America's CHOICE America's TOTAL Premiums + OPCION DISH Latino ULTRA DISH Latino EXTRA

Packaoe Name: Sports Pack PREMIER Top 150 PLUS Top 100 CHOICE Sports Pak PREMIER Max ESPECIAL Dos ESPECIAL
Your Monthly Cost': $81.99 $35.99 $31.99 $81.99 $35.99 $31.99

With locals, where available $85.99 $39.99 $37.99 $85.99 $39.99 $37.99
Newsworld International Yes Yes Yes Yes Yes Yes

Nile Drama B B B B B B
NTV International F F F F F F

NTV Plus F F F F F F
Phoenix (Chinese) G $19.99/mo. G $19.99/mo. G $19.99/mo. G $19.99/mo. G $19.99/mo. G I$19.99/mo.

Playboy en Espanol Yes Yes Yes
Polsat 2 International D D D D D D

Polskie Radio 1 and 3 D D D D D D
Puma TV Yes Yes I Yes

SET C C C C C
SUR (Spanish) Yes Yes Yes Yes Yes Yes

Telefe International (Spanish) Yes Yes Yes
Telemundo (Spanish) Yes Yes' Yes Yes' Yes Yes'

Telemundo Internacional Yes Yes Yes Yes Yes Yes
Television Espanola

IInternacional Yes Yes Yes Yes Yes Yes I )
Trio (Canada) Yes Yes Yes Yes Yes 1 Yes I

TV Asia C C C C C
TV Azteca Yes Yes Yes

TV Chile Yes Yes Yes Yes Yes I Yes
TVPolonia D D D D D D

Utilisima (Spanish Yes Yes T Yes
Univision (Spanish) Yes Yes Yes Yes Yes Yes Yes Yes' Yes Yes' Yes ~ Yes'

ZeeGold C C C
ZeeTV C C C

Spanish music channels (#)

8
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SCHEDULE IV.C.1.
DBS PROGRAMMING COMPARISON

PUBLIC

-,
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-,.~~._-_._._._._._"...- ,.,..,.-.--------- "C'..,------------- -"".------_ ...•

-"~- -=-~
~,,-~

PARA PARA
America's DISH Latino PARA TODOS TODOS

"Everything" TOTAL TOTAL Max + TODOS OPCION OPCION
Pak Plus CHOICE America's CHOICE America's TOTAL Premiums + OPCION DISH Latino ULTRA DISH Latino EXTRA

Package Name: Sports Pack PREMIER Top 150 PLUS Top 100 CHOICE Sports Pak PREMIER Max ESPECIAL Dos ESPECIAL
Your Monthly Cost': $81.99 $35.99 $31.99 $81.99 $35.99 $31.99

With locals, where available $85.99 $39.99 $37.99 $85.99 $39.99 $37.99
ESPN Yes Yes Yes Yes Yes Yes Yes Yes Yes Yes Yes

ESPN Classic Yes Yes Yes
ESPN2 Yes Yes Yes Yes Yes Yes Yes Yes Yes Yes Yes

ESPNEWS Yes Yes Yes Yes Yes Yes Yes Yes Yes Yes Yes
ESPN Full Cour! FEE pricing na FEE pricing na FEE pricing na FEE $99 FEE $99 FEE $99

ESPN Gameplan $99 $99 $99 $99 $99 $99
Fox Sports World Yes Yes Yes Yes

Golf Channel Yes Yes Yes FEE FEE Yes FEE FEE
MLB Extra InninQs $139 $139 $139 $139 $139 $139

MLS/ESPN Shootou pricing na pricing na pricing na pricing na pricing na pricing na
NBA League Pass $179 $179 $179 $179 $179 $179

NBA.com TV Yes Yes
NFL Sunday Ticke pricinQ na pricing na pricinQ na pricing na pricing na pricing na

NHL Center Ice $149 $149 $149 $149 $149 $149
Outdoor Channel Yes Yes FEE FEE FEE FEE

Outdoor Lite Yes Yes Yes Yes Yes Yes Yes Yes
Primary regional sports

networkt Yes Yes"'''' Yes Yes- Yes Yes- Yes Yes- Yes·- Yes*·
Out-ot-market RSNs Yes Yes- FEE P" FEE P" Yes Yes- FEE P" FEE P"

Speed Channel Yes Yes Yes Yes Yes Yes Yes Yes Yes
Turner Southt Yes Yes Yes Yes Yes Yes

TV Games Network Yes Yes Yes Yes Yes Yes
VVN~A ::;eason I-'ass pricing na pricing na pricing na pricing na pricing na pricing na

,
i

# ot Channels available in
224 193 172 204 79 146 44 129

pkg. (not includ. PPV, locals 136 124 119 130

or a-Ia-carte channels) !
---_ ... -- ,

r i
I , ,

)
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SCHEDULE IV.C.1.
DBS PROGRAMMING COMPARISON

PUBLIC

Packaoe Name:
Your Monthly Cost':

With locals, where availablel

America's
"Everything"

Pak Plus
Sports Pack

TOTAL
CHOICE

PREMIER
$81.99
$85.99

America's
Top 150

TOTAL
CHOICE

PLUS
$35.99
$39.99

America's
Top 100

TOTAL
CHOICE
$31,99
$37.99

DISH Latino
Max +

Premiums +
Sports Pak

PARA
TODOS
OPCION
PREMIER

$81.99
$85.99

DISH Latino
Max

PARA
TODOS
OPCION
ULTRA

ESPECIAL
$35.99
$39.99

DISH Latino
Dos

PARA
TODOS
OPCION
EXTRA

ESPECIAL
$31.99
$37.99

•• YES will be added to the RSNs lineup on 3/19/02.
1 - Add $4.99 for each additional receiver-_..-

2 - Shared channel (broad~~.~ part-time) __ ~__ . !

13 -Both east and west feeds , .+ ---.; ---:- ---:-_
* - May reqUIre "Plus" dish and receiver; ... __ ---l
t - Available only in select markets. J ._.___ '
+: - Comeast SportsNet Philadelphia not available. Fox Sports West 2 on DirecTV on'l~y-----S'u:;:bC:je:-:cc:I'Cto:-:::re:-:9~ia:cn:-:ac:I-cb;-:lac:ck;co~.-ut rules.
A - ~;:a~ic Enhanced Package - FEE/rna . - . - - r--' -- --
B - Arabic Elite Package - FEE/mo,

~~~~~,-------~

.--

C-South Asian Super Pack - sub~~ription f~_~Cc-.:'M::"::e"-9a....P"a"'k--.os-:U=b::sc"'r"iP,.ti-:a"n-'fe"'e'.--------_-+ _
D- Polish Language Package - subscription f~e "
E - Greek Language Package - subscription fee
F- Russian Language Package. subscription fee ---- _nO- ---,

~n-~Chinese:f>lusPack - SUbscription fe~ ---- ~ .._._._ _..L 'I.
H, I, J. K - subscription fee I
L, M, N, 0, P - Buy 1st pren1ium-~ $12; 2nd premium·~~~O: 3rd premium - $9; 4th premium - $8; 5th-pre-mium - $7 ._ i _ .__ ---"------~ J -~I I
Q - DNS on DISH - subscription fee. Customer may choose ABC, NBC, CBS, Fox affiliates from Denver, Los Angeles, New York, Dallas, Atlanta or Chicago. Customer may choose no more than 2 DNS packages.
R - For those who qualify, complete package, $6.67; single affiliates, $1.17 ea.. New York and LA feeds only. I I _. -
Note: DISH has 22 RSNs and DIRECTV has 23 RSNs (il will be 24 when YES is added) ----!

.~. - -- I - ----j------+,------------i--
, ~

Pricing and listings current as of 1/30102. All prices are per month unless otherwise stated. ~f------

Package content, pricing and availabil~y may vary in Hawaii or NRTC areas. I I
Eligibility to receive di!>tant network affiliates subject to terms of the SHVIA ----,-------\f-------i--------------------t
"Pricin~ oa" indicates that price has not ~een determined for 2002. i: ---------i-------.- I
Source: Company websites i I I' I

)
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Dish Nelworl( v. DireclV
COlnpallsoll of Services

Q~Ils:f~!

Ability to receive HDIV bullnusl upyrade receiver
Dlsr-1 PVR (buIll III digital vluecJ I 0COI del) avad:.ibJe

, National Pricing
Local cliann81~ available in 3G 111<.-11 kets 101 $5 99 per IIh.H1tJl

Slarband Inle/nel access cwadable for $69 99. or $60 00 wllll.J\l'150
CD quallry audio channels

E~~l~;-;l_g~~

Arnerlc<.l's Evelylhlllg
America's Top 150
,A.lllenca's Top 100
Arl"lefica's Top 50
UIS/'l LaUna (I...lax
DISll Latino Dos
Disll LatlllO

F-'lll; IfI 'J
P\":'rJ:1ont!} Q~~h~!!~

~72 99 1501 CI-Iannels t- /j hel1lllHll Channels
$4089 150+ Ctianfle)s, plus apploxlillalely 30 music cllannels

£3109 lUO+ Charlnels. pius appruxlIllately 30 mUsic channels
$2299 5(.1+ ctlanneJs
$39 fh) 20 Spanlsll Language CJ"ldnnels and 60 English Language Cilanneis
$31 99 ;WI Spanish Language Channels and 20i English Language Channels
$211.99 _~II Spanlsl, Langualje Plogralnlf,ln~J+ 6 MUSIC Channels

Q!fiS:CT\!'
f..hliity (0 receJ';j€ HDIV but I"JILl:::;l UPid1d,J(: IE:Celve.

UJCaJ Clldllnels dV<.Jliable III "1-1 fllarhets fe)1 S6 D(J pel rnonlh
Nalional PI icing

DIQlldl video recofeJlIlg available

DIREC1V DSL available tor $c1999/n1on1l1 (only available whele DSL is already present)
LJIRECW,.,\Y olle-way and lWo lnlerllel syslerlls available
One-way available nlfougrl Vallie Electronic;;; t(A $39 99 a month
fVV(J-Wd}: available ttlI0ugn Direcl\! i')1 $5909;] monlh
CD qualll,' audIO ctlannt:ls

EE~kd~§

Tu{al ChlJlce Premier

T(;It.',1 Chulce Plus

10131 Choice

OpClon EXlIa espeCial
0pclOn Ultra EspeCial
0PCIl.lll Prenller

E.!!QQ9
$ 81 98
$ 3S S'9
$ 3 I 99
S 31 99
$ 3589
$ 51 80

£1~d§:!l§

180+ ella/leis

125·; c/ldlilleis

110+ ct13nnets

125-t 101<01/ channels, 30 SpanIsh audlO/vl(Jeo channels
155+ Chclllilels, 31 Spani",11 audio/video channels

-I 68·, '~)ldJlIlels 32 Spalllsl) 3LJ(JIO/vldeo channels

i-I
I



Services Provided by Cable Programmers
25 Largest US Markets

/11

! : 9

i ! ~

11C

)

Monthly Monthly Standard Monthly
Standard Digitia/' Number of internet

Provider Service Fee Service Fee Channels Service Fee Notes
Time \Narner $34.44 $4439 80 $3995 Inciudes mOdem rental

CablevlSlon $3B75 $5875 62 539.95 Modem needs to be purchasec olgllalliOI nas Illst begun service 'n parts of LO i9 ,S'd''!''

Cox $41.45 $48,95 74 $4495 Incluoes modem rental

lime Warner $4100 $5234 6E $44,95 Limited availability of Internet service In Orlar)a,~ includes mOdern renta,

Co);. $36.25 $58,25 73 $39.95 InclUdes modem remal

Cable vision $41,48 nOl avallabie 64 139.95 Parts of Brooklyn only. must purchase maoer;-,

.::<. T & T Broadband $33.00 $42.99 60 $39.95 Includes modem rental

,4, T 8. T Broadband $35,5S $39.99 83 $39.95 Indudes mooem rental

AT [. T Broadband $37.93 $3999 80 $39,95 IncluCles modem renta,

AT & T Broadband $33,66 $4199 75 $45.95 Incluoes modem rental

,4.T &. T broadband $36.31 $45.99 65 539.95 Inciudes mooem rer,tal

Cox $32.99 ~55.91 68 $45.95 inciudes modem rental

Time Warner $39.25 $531~, 74 $3995 Includes mooem rentai

A,deIDhi" $31,75 541.70 53 $4295 Limlled availability In Cleveland, ~nciuoes modem rental

"Time Warner $39,35 $4775 68 539.95 Indudes mooem rental

Time Warner 53500 $39,95 69 $39.9S includes modem rental

AT & T Broadband $350C $7210 S9 53995 With mooem Durchase Digital package InCilioes HBC anc SnOl'\!1rme

Ai & T Broadoanc $353D $4499 53 $34,95 Telco return service(ielephone mOdem fer t.;psrreami

AeJclpnla $413:: $5130 74 $42,95 Services I!l upgraded areas, In::;iudes mooer., renlai

COf $3520 $45.90 60 $44,95 Includes mOdem rental

Cor $3899 $4949 75 $4495 Includes modem rental
Time Warne; Ji32BO ,5500 67 $4495 includes mOdem rental

COx $34,"15 $48.25 "' $44,95 InC-iUdeS modem rental

C::omcas~ $38,13 $5338 69 $4495 Includes mOdem rental
COj~ $-4040 $4735 84 $32,95 With mooem Durcnase

City, Area
New York. CI\Y' r"JY

Long isianc N\
Phoenix, A2
Orlando. FL

:. San Diego, C.A
6 Bronx/Brooklyn NY

Puget Sound WA,

B Pittsburgr" P.A
9 Chicago SUburbs IL

Denver, ce'
LOS Angeles CA,

,-as Vegas, N\.'

Tamoa/St. PeterSblJi;j
Cieveland, Oh
San Antonlc, T;<
Houston, n
Sacramento v"
BmwardJDao(C Count) r=:...
Palm Beac~ :::;o;,;nty
~~ew Orleans
Orange County CA
Miiwaukee, IN!
Hampton Roads VP

Union NJ
Fairiax, Vi"

15
16
17
,e

iP
i ,:'
, ._'

!20
12'
i22
123
;24
125

I
Tnls cnart retlects the less expensive packages

i
i'
I,
I,

I:
I

"Mosi digital caole provloers nave variOUS digital cable oacKages avaliabie

Terms of Cable Television Sef\lices
Mus\ subSCribe 10 a package deSigned Dy tne cabie provider
Most Gable firms construel 3 lyoes of packages: basic, expanded baSIC and digitallier
Premium channels IHBOCinemax, etc i can be suoscribed to individually

Mosl cable firms nave caDie mOdem Interne: services available or olanned
Analog cable can be received on most television sets manufactured In the iast 10 years digitai reqUires a converter

I

I
I
i
I

-~



Examples of Services Provided by OverbuilderslTeiephone Companies

-,

Monthly Standard Monthly Dlgitlal

Market Forovider Standard Channels Diglt/af Channels Internet

Chlcagc,IL RCN Corporalion $32.95 90· not ava,labie nOI avallaOI€ $4595
long Hil, NJ RCN Corporation S3i25 40 nOl available nOl Bv.6F1aOle $39.95
Summerville SC Knology 530.95 69" $45.21 129+ $38,95
Austin TX Grande Communications $35.00 70' $4800 154 35900

.San Marcos T:> Grande Communications $33.00 60-'- $43.00 148 $59,00
!San AnIoniC iX Grande CommunlCallOnE. :35.00 60-'- $4700 14"' S5900

j\Naco. TX CiearSource $29.99 70~ $4:99 93' $3899

I
IComus ChriSli. T/ Clear Source $2999 70-- 53599 92· $3898,
IMidland-Ooessa, T/ CiearSourcl:- $3299 70· $39.99 92' $3899
joenver(Partsj, CO WideOoenWes[ lLC $2995 75· $3990 115+ $44.95

/Los Ange:,es C;', Altno CommulllCalJOnS $39.95 80 $4795 170+ $4995
I,

rea"" WA

!.1illenlur:1 C':gi:al Media :£3995 9:: $49.95 113 Only In some areas

Pnoenlx AZ :)weSl VDSL bundleD Wi dignai rlla $3795 98 $3'1.95

lamana. NE 2 Owes; $28.95 59 ~O[ appllc.atJie nO{ appilc.aDle $39.95

!
IDenver ce' Owest VDSL bundled wl dlgllal cia $3495 iDS $3995

lSi Cloua MN Seren innCvallOtlsiAslOund $26.95 81 $41,90 120'" $39,95

I
IlenexB KS ;:,verest $34.95 70· 42,95 110+ bunaled

I
I

leable rate lor non-Owesl telephone CUSlOmer IS $3995 Internet rate for non-Owes!!v subscriber IS $39,95

~Cabie rate for non-Owes! le!ephone customer is $30.95, Internel rale tor non-awes! Iv subscriber is $49,95

reabie rate for non-OweSl telephone customer IS 536.95 InterneI raie for non-Owesl tv subscriber IS $45.95

Bundled

Service!

$123.00
nm al/allatJle

$76,90
$9500
$90.00
:1;95.00

$9497

$88.97

$92,9i
$76,95
$9800

$99.00

not applicable

not applicable

net applicable

$68,77

$76.95

NOlet!

Resi'"n~ '.::Jold inciuaes caoie, phOf','.'. ie'.ecnurH". y",
premium channels

Resilll'k no! al/allable here yet

Pnone cable tv. mlemet

includes digital cable ana ,,.lterne~

Includes digital cable ana Inle"neT

InCludes dlgllal cable and Inlerne:

Bundled package includes :Jhone caDle and 1::liOr,~'{'

Bundled paCKage Indua~s poone, cabiu rHV] 'fll(",·,··

Bundled package InciuCle~ onone C;]Dle anO Il1IerrlCl

inc;udes dlgllsl cable and ,,1lerne'

inCludes olglial cabie. imems:. phone

Includes Clgltal cabie ana InlerneT UlgJla! ~aDle

IrlCiudes premium channeis

Cable, phone ana inlarneHOSU are ali Iransl' it:~ ove
Ihe phone Imes

Cable, phone and mlernetiDSLl are an trans mile a ove

lhe pnone iines

Cable, phone and InternetiDSL: are ai, ;'a'lSWI:e,' ".'e
the phone hnes

Manv olgltal paCKages ava,lable Bundleo InClliDe"
phone, cable and inlernel

InClUdeS digital cable, pnone mtern€[ ami

premium channel )



~~J}~L§l

Known as wireless cable
Signals are transmitted from all olTmi-directlnnal or directional antenna
Range of transmittIng antenfid IS 35 rniles

• Approximately 700,000 customers In United States
Internet service is also offered
Two of tile common providers are j,lucentrlx and WorldCorn
Many of the MMOS operators are providing Internet access only

~1~Stali!. E~ov!Q~~ ~i!ble Channels [nJernet
Prescott Valley, AZ CommSPEEO t~ot available Not available $39.95/month
Austin, Texas 1,lucentrrx (Heartland Cable) $26.99+ Around 33 $60 aD/month
Alaska(parts) r,laska Wrreless Cable $3595 24 $64 95/month
South Dakots(parts) Sioux Valley Wireless $3495 30 $4495/month
BOise, 10 WBS of kJaho $2450 33
Evansville, IN CJlilO Valley Wireless $25.95 28 $59 95/month

,
1



Progranunels~£!5.~~

American Satelli!~

Get It All Pack
WOW Pach
Absolut Digital Pak
BasIc ECO!lOrny

t!etlln"
SuperView
Absolut
MegaView
Expanded

£!IgDish
Star Pack
Constellation Pak
Family Pak
Best of Cable

bQne Stone Sat~lIlt~

Basic Pack
Super Pack
One Shot Pack
Huge Value Pack

National PrograrILrrlJr1g ServIce
MEGA Huge Pak
Gee WhiZ Pak
Best of Cable
Star Pak BasIc

C:BANQ

~t~~!.§... f.!lce

72 $7325
57 $42.57
47 $20.60
32 $12.31

54 $2499
74 $6599
72 $5799
63 $42.99

46 $2083
10 $60.20
41 $20.00
33 $2250

34 $1225
59 $21.00
80 $56.00
12 $42.00

59 $4800
43 $4000
41 $30.00
41 $2500

, Many of the C·Band Pac!,ages include premium channels lille HBD.

• Ability to purchase service on a per channel basis.
• Various programming packages available

150+ additional free channels on an irregular basis.
• 100+ additional free channels on a regular basis.
• Equipment costs are approximately $2,000.
• Prerniurn service With a 4DTV satellite receiver.
• Pay-Per-View available.
• Must use separate antenna tel receive local channels
• Packages and separate cllalHiels can be 01 dered togetl"ler.
• HDTVavailable.

>
1



Galaxy Satellite Programming Services, Inc.

A la Carte Services

Price List

1.80

19,80 '

3.40

,
2.50 i

240,

•5,50 '

II !I Effective December 1, 2001 III I II
II'--'c'-o-d--'e--'--'--'--'-'" r\A---'Ia--'--'c--'a--'rt--'e--'s--'e--'rv--'.--'ic--'e--'s--'--'--'--'--'--'.....-._"c'--, I.....L.....o.....c.....at.....io..........n.....----'--'--'--'--'--'--'--'--'--'--'--'--'--'--'-" IAnnual ISemil 1.....9.....o-o-a.....y.....s..,1

II 11 --'--'-. -'-''':-''-------''':-'-'-'1 L I i1-------'-'1
II ME ,k&E --'--'==_-.==-.-.-.==-......~I IG5-23, GO-23 jI 1695 I 950 11== 5,3°,,'1
l\191 I~E/HISTORY - '.1 G5-23,F3-12,G023,F4-6 .. II .... 249511. __ 1400 11r-...= 780~1
11134 IIAMC ,IF4-1 1 2uo ll 11801Ir==6--,.6--,o'·1
11215 IIAMcfWOMEN'SENT(ROM) i1FHG7-12 I 289511 1620 11 9,10
11 125 ',IANIMALPLANET 'IF4-15 ..'IL 64511360\1==--'2--'.0--'0-'1
11533 IIBET 'IG5-20 !I 59011 330 11
11196 IFAVO IIF4-71126011 710 11==--'4--'.0--'0-1

!1159 ',!BRAVOIINDFILM IIF47,G7-14 1 171011 96011
11971 II CARTOON ,I Gl-8 1 990 II 550 11==--'3--',1--'0-',1
!1186~EMAXF-~,G3-17,Gl-19 1 1899511 1064011
IF-~ ICMTV !rw " . 8951[500j 1--'...==2--'.8--'0",1
IICNBC 'ICNBCIG5-13 I 175011 980 11
~1765 IlcNBC,MSNBC lF5-13,G1-10 I 213011 119011==--'6--'.7--'o-'!1
IF---IICNN,HL IG5-5122 '1312°11 . 1750 11
11429 IICNNIHUINT ,IG5-5122,W3-11116 1349011 19,501rl=--'1--'0--',9--'0',1

11103 II COMEDY "IG1-1IF3-21 I 8401147011--,.==2--"6--,°-"1
11145 II DISCOVERY IIG5-12/F4-211 118011 66011 3701
11304 II DISCfTLCIAPIfRAV ,I G5-12,F4-21,F3-2,F4-15 'I 2295 11 1290 11-'-'-'-'-'-'--'7-,2--'o~11

F~-.-.--lIDISNEY IG5-1,Gl-7 I 1789511 1002011.. 5610,

11 004 IIETVIF3123 II .720 11 400 11
11 330 II ESPNliESPN21NEWS 'I G5-9114,GO-21 ,I 67951I 381°11==2--'1.....,3.....0"',1
11 m II ESPNIESPN NEWS 'F-9,GO-21I ... 51 50 11' 288011 16~0'
11 326 IIESPNIESPN2IGOLF 1IG5-9114,G7-7 'I 7130) I 3990 II
11325 II ESPN2IGOLFIESPN NEWS II G5-14,G7-7,GO-21 I 1980 I[~I==--'6--',2--'o",1

11107 ,IFAMILY IIG5-111 10951~,[
11195 IIFAMILY/GOODTV(NOS1) IIG5-11,Gl-22 1129011 72°11==-4......0--'0",1

11 272 IIFOX MOVIES (FXM) 1[;;-18 117601199_°11==--,5--,'5--,°,,11
11250 II FOXNET ON CllFl II C1-19 ',[~I 35301,1
11 260 , JOXNEWS 11G7-18 'I 137011 770 11--'--'--'--'--'4.--'30..,,1
II GAME ilGAMESHOW Ir7-6 I 79011 440 11
1,1 120 IIGOLF 1181-7 "II 198011 lUO:.l==--'6--',2--'O~1

11 495 1~(NosTALGrA) 1181221 76511 43011
11 375 IIGOSPEL TV ,rG9-2 '[~I 279011==1--'5--'.6--'0"11
Ih33 II HBO . '185-8/15,G3-16119120: 1 19995 II 11200 iI



I6.60

4.00.

16.90

147.30

11,90 ,

11401 II HBO/CINEMAX ksabove II 2959511 1'657~11 9260 !

1[200. II HISTORY I-F-3'~1~2,~F4~'-6~~~~--~~~~=1 143011 60011 4.50'

IF :1 HOME & GARDEN ,F'20111340Jl 7501[~

11952 !I'NDF'LM '107.14 I 650 11 460 11 270,
1r;01 limA IIW315 II 196°IL';;~[-'-~
11344 II LEARNING CHANNEL ,I I 760i1 440 II 250
11217 !ILlFETIME 'IG5.21F3.4 I 147011 62011 460
Ir66 iFMOVIECHANNEL IIF317,GO'16 'I 19620111110011 62.20
11601 ilMSNBC '11 1120 11 630 11 350
112~~ 11 ~,T~NH,1/Nt~~~~? [~~-3/17/23, GO-16/17/19 :1~~_·~~H ~1.2~j I 11.90!

'I I ._.--~ '·'·1 1.3 10.. 1"".1 .7 3..0..1"r-----,.4..1..0.. ·.',.,TNN JNATIONAL NElWORK (NASHVILLE). !IG5·16,Gl·6 '. L. .
11204 II NICKLEODEONITVLAND ,1:-C-4-.3~,~G~0~.1-6~/1~7~~~~~~~~~= 12370111330 II 740

11 224 II OXYGEN NElWORK ,II ,I 2110 II 1160 II 660 ,
11 797 IISCIFI--.------IG54 L14~011630JI 4.60,
11675 IISHOWTlME IG5'24,GO'15 I 1999511 1120011 62.70
11699 II SHOWTIMEfTMC/FLlXlSUNDANCE ,I G5·24, GO·15, F3·17, GO·16, F4·22, F4·20 II 2399911 13440 II 7530 I
IF--IISPEEDVISION---------lF411 1135011 7601[ 430 I
11944 II STARZIENCORE (ANALOG ONLY) ,IG9'4,6,12,16,20 II 2320011 1299011 7270
II 944D IlSTARZDIGITAL+ANALOG -----il~;~;Sgi~4155/G7.103,Gl.165TO 166/G7· GGG
IF--il TBS ATLANTA 'IG56 I 2150 11 1200 11 670,
11 675 j[TNT----IG517 I 3220 11 1600 11 1010
11 614 IITRAVELIF4'13 I 710 11 400 11 220,
IF 'FNERCLASSICslw3.14 II 17951~~1 5,70'
IrPIX ,I TURNER CLUSTER PACKAGE ,I ~~~I TCMI Cartoon! TNTI CNNI Headllnel .,GG G
11602 .IFAMES 'IW1.23 I 119511 67011 3.60
IF--lluSA ,IG5'19,Gl'21 I 1900 11 1060!1 590,
,1 502 IIUSA/SCIFI ,IG5'19,G121,G5'4 II 2415 11 13.5011 760'
I§c !FTHERCHANNEL IIF3.13 II 127511 .71O!1
IIWGN !IWGN IIG5.7 1206511 117011===6.=60"",1
IlSS3PK IlwGN:wP,X,KTLA ----.--- HG5J7,W3-9,W3.15 1 540011302011
11 216 lIWOMEN'SENT(ROMANCE) IIG7.12 II 61011 45011~~~2~.5~oc,1

11 462 IIWPIX IIW3.9 'I 2065 11 moll
Ie'll] ,I !111._I1=.. -------',...,·
11?~-2~O jIABS?L~~EDI,GITAL il~e,echan~el tlsting I ~~~:~~_.il~/~ll
II DG262 II DIGITAL VALUE PACK Isee IIstln9 ,I 1999511 11200 Ilr~-62~,~70=i,'

11651DG II INrLCHANNEL (4DTV) '~~~-I07'750 II 361011 213011
IIDG264 IID,G,TALVALUEW/HBOJMAX ~~_I ~~~~~~~~~~~~,I 529,951 2966011~~16~6~,2~0'"
IIDG266 jID'G'TALVALUEW'SHOWQ~AD r 'I 429951 2406011 134601

;
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II IAdult Services II -~~~~~---H il I!===~I
11 624 I~~-)(J()(---T--A--SY--P--R--E--M--'E--R-----------------------l r :I 24980 iI 13990 II 78.30
11625 IITRUEBLUE 11m -.-------------------=--!I 18420;1 1032011 5780:
11 630 I!E)()(XTAC~C~MB~ ·~~~---------i IT4-4,5 :~111_~_=·~?1l 109.40 i

11 210 !IX-CUBED i~IT-4--1---'---'---'---'---'---'---'---'---'-----i I 21940 II 12290 II 6880
!1~- JEXTASYPrrRUE BL~~~~~UBED-....-1I~~:;747;--. --- ;L4999Sil .28000il=~
IlpLAYB ilpLAYBOY Iln-15 II 12995;1 728011 40.80
11660 IIEXXXXTACY 3D DAYS iksabove II 328011 II 0.001
il 661 ilTRUE BLUE 30DAYS IAsaboveil2~7~! I .. 1__- --'---'-'--;1

11 662 ilEXXXTACY COMBO 30 DAYS ksabove [3910:1 I~~~--c'
I[PLAYB I[PLAYBOY30DAYS lAS above il '520 1 I

cl
11667 !IX-CUBED 3D DAYS Fabove 112780 I 1--'---'---'-,1
~1668 IIE~XXT~SYPITRUEBLUEfX-CUBED30DAY jAsabove II _4~.~~ I I

Big Dish Online Programming
Get It All Pak

IIBO
Cinemax
Showtime
The Movie Channel
FLIX
Sundance Channel
Disney Channel
Starz! Movie Pak VCRS ONLY
A&E History Channel
American Movie Classics
Animal Planet
BET
Bravo
Cartoon Network
CMTV MuchMusic
CNBC MSNBC
CNN CNNI CNNI CNNfn
Comedy Central (E&W)
Discovery (E&W)
E! Television
ESPN ESPN2
ESPNNews
Family Ch. Goodlife Network (Nostalgia)
FXM: Movies from FOX

------ -- -------- --------

Game Show Network
Golf Channel
Headline News
Home & Garden TV
Independent Film Ch.
KTLA - Los Angeles
Learning Channel
Lifetime (E&W)
MTV (E&W) M2 VHl
Nashville Network
Nickelodeon (E&W)
Outdoor Channel
Romance Classics
Sci-Fi Ch.
Speedvision
TBS - Atlanta
TNT
Travel Channel
Turner Classic Movies
USA (E&W)
Weather Channel
WGN - Chicago
WPIX - New York

;
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NETLINK
Absolut Package

A&E (2)
AMC
Animal Planet
Cartoon Network
CMT (Country Music Television)
CNBC
CNN
CNNI/CNNfn
CNNSI
Comedy Central (2)
Discovery Channel (2)
Disney Channel (2)
E! Entertainment Television
ESPN*
ESPN 2*
ESPNews
FLIX
FOX Family Channel
FOX Movie Channel
FOX News
Game Show Network
GoodLife Television Network
HBO The Works (5)
Headline News
HGTV
History Channel (2)

Lone Star Satellite

TLC (The Learning Channel)
Lifetime (2)
MSNBC
MTV (2)
MTV2
Multichannel Showtime (2)
MultiMAX (3)
NickelodeonlNick at Nite (2)
Sci-Fi Channel
Speedvision
STARZ! Encore Super Pak (5)
Sundance Channel
TBS*
The Movie Channel (2)
TNN (The Nashville Network) (2)
TNT*
Travel Channel
TCM (Turner Classic Movies)
TV Games
TV Land
USA Network (2)
VH-l
The Weather Channel
WGN
Wisdom Television

HBO 5 feeds - CINEMAX 3 feeds - SHOWTIME 2 feeds - THE MOVIE CHANNEL 2 feeds 
FLIX - SUNDANCE CHANNEL - STARZ! 3 feeds - Encore Westerns - New Encore - ABC
Family Channel- A&E (E&W) - American Movie Classics - Animal Planet - Bravo - Cartoon
Network - CMTV - CNN - CNNI - CNNSI - CNNfn - CNBC - Comedy Central (E&W)
Discovery Channel (E&W) - E! TV - ESPN - ESPN2 - ESPNews - FOX News - FXM: Movies
from FOX - Golf Channel - Goodlife Network - Headline News - History Channel (E&W) 
Home and Garden TV - Independant Film Channel - KTLA-Los Angeles - Leaming Channel 
Lifetime (E&W) - MSNBC - MTV (E&W) - M2 - Nickelodeon (E&W) - Outdoor Network 
Oxygen - Sci-Fi Channel - The Speed Channel - Travel Channel - Turner Classic Movies - TV
Land - USA - VH-I - WE Women's Entertainment - Weather Channel - WGN-Chicago

,
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National Programming Service

MEGA Huge Pack
HBO 5 feeds
SHOWTlME 2 feeds
THE MOVIE CHANNEL 2 feeds
FLIX
SUNDANCE CHANNEL
ABC Family Channel
A&E
American Movie Classics
Animal Planet
Bravo
CMTV
CNN
CNNI
CNNSI
CNNfn
CNBC
Cartoon Network
Comedy Central (E&W)
Discovery Channel (E&W)
ESPN
ESPN2
ESPNews
FOX News
FXM: Movies from FOX
Golf Channel
Goodlife Network
Game Show Network
Headline News
History Channel (E&W)
Home and Garden TV
Independant Film Channel
KTLA-Los Angeles
Learning Channel
Lifetime (E&W)
MSNBC
MTV(E&W)
M2
National Network (E&W)
Nickelodeon (E&W)
Outdoor Network
Oxygen
Sci-Fi Channel
The Speed Channel
TBS-Atlanta
TNT
Travel Channel
Turner Classic Movies
TV Land
USA
VH-l
WE Women's Entertainment
Weather Channel
WGN-Chicago
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Schedule V.A.

Subscribers by State



SCHEDULE V.A.
SUBSCRIBERS BY STATE

DIRECTV Subscribers by State
1998·2001

Subscriber numbers as of December of each year.

REDACTED
FOR PUBLIC INSPECTION

AK
AL
AP*
AR
AZ
CA
CO
CT
DC
DE
FL
GA
HI
IA
ID
IL
IN
KS
KY
LA
MA
MD
ME
MI
MN
MO
MS
MT
NC
ND
NE
NH
NJ
NM
NV
NY
OH
OK
OR
PA
RI
SC
SD
TN
TX
UT
VA
VT
WA
WI
WV
WY
TOTAL

• Armed Forces- Pacific

1998 1999 2000 2001
REDACTED - FOR PUBLIC INSPECTION





Schedule V.A.

Subscribers by DMA



SCHEDULE V.A
SUBSCRIBERS BY DMA

Schedule VA showing DIRECTV total subscriber data by DMA for the time period 1998 through 2001
is provided to the DOJ under separate cover.
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Schedule V.A.

Subscribers by Zip Code



SUBSCRIBER INFORMATION 81
ZIP CODE -1998

Schedule V.A showing DIRECTV total subscriber data for 1998 is provided to the DOJ under separate cover.

1



SCHEDULE V.A.
SUBSCRIBER INFORMATION

BY ZIP CODE -1999

Schedule V.A showing DIRECTV total subscriber data for 1999 is provided to the DOJ under separate cover.

----~ ._---_._-_..__._-_._.. _.._-
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SCf.l~DUL~ V.A. \
~U6~Cfi16cfi lNFOfiMA,lON~

ZIP CODE - 2000

Schedule V.A showing DIRECTV total subscriber data for 2000 is provided to the DOJ under separate cover.



Schedule V.A.

Subscribers by Zip Code



SUBSCRIBER INFORMATION B1
ZIP CODE - 1998

Schedule V.A showing DIRECTV total subscriber data for 1998 is provided to the DOJ under separate cover.

1



SCHEDULE V.A.

SUBSCRIBER INFORMATION
BY ZIP CODE -1999

Schedule V.A showing DIRECTV total subscriber data for 1999 is provided to the DOJ under separate cover.



"~

SCHEDULE VA ,
SUBSCRIBER INFORMATION 8T

ZIP CODE - 2000

Schedule V.A showing DIRECTV total subscriber data for 2000 is provided to the DOJ under separate cover.



ael-l~OUL~ V.A..
SUBSCRIBER INFORMATION B--.

ZIP CODE· 2001

Schedule V.A showing DIRECTV total subscriber data for 2001 is provided to the DOJ under separate cover.
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Schedule V.B.

Total Subscribers by Tier of
Service

"----"----------- --- ~---



SCHEDULE V.B.
TOTAL SUBSCRIBERS BY TIER OF SERVICE

REDACTED
FOR PUBLIC INSPECTION

26-Dec-99 29-Dec.()O 28-Dec.()1
Base Services Base Services Base Services

Total Choice REDACTED - Total Choice REDACTED - Total Choice REDACTED -
Select Choice FOR PUBLIC Select Choice FOR PUBLIC Select Choice FOR PUBLIC
Plus DIRECTV INSPECTION Plus DIRECTV INSPECTION Plus DIRECTV INSPECTION
DIRECTV Limited 01 RECTV Limited DIRECTV Limited

Minimum Service Charge
Past Due

Total Base Services - Total Base Services - Total Base Services -
Base Services wI Premium Package Base Services wi Premium Package Base Services wi Premium Packages

Total Choice Platinum REDACTED- Total Choice Platinum REDACTED- Total Choice Platinum REDACTED-
Total Choice Silver - HBO/Starz!/SHO FOR PUBLIC Total Choice HBO/Starz!/Showtime FOR PUBLIC Total Choice HBO/Starz!/Showtime FOR PUBLIC
Total Choice Silver - HBO/Starz! I INSPECTION Total Choice HBO/Starz! I INSPECTION Total Choice HBO/Starz! I INSPECTION
Total Choice Silver - HBO/Starz! II Total Choice HBO/Starz! II Total Choice HBO/Starz! II
Total Choice Silver - Starz!/SHO Total Choice Starz!/Showtime Total Choice Starz!/Showtime
Total Choice Silver - HBO/SHO Total Choice HBO/Showtime Total Choice HBO/Showtime
Total Choice Silver - HBO Total Choice HBO Total Choice HBO
Total Choice Silver - Starz! Total Choice Starz! Total Choice Starz!
Tota! Choice Silver - SHO Total Choice Showtime Total Choice Showtime

Total Choice Gold/Silver Starz! REDACTED- Total Choice Starz! Plus Sports REDACTED- Total Choice Starz! Plus Sports REDACTED-
Total Choice Gold FOR PUBLIC Total Choice Sports FOR PUBLIC Total Choice Sports FOR PUBLIC
Total Choice Plus Encore INSPECTION Total Choice Encore Themes INSPECTION Total Choice Encore Themes INSPECTION

Total Choice HBO/HBO Family
Total Choice HBO/HBO Family/Sports
Total Choice HBO/HBO Family/Showtime
Total Choice ShowtimeiSports

Total Base Services wi Premiums - Total Base Services wi Premiums - Total Base Services wi Premiums -
Grand Total Base Services - Grand Total Base Services - Grand Total Base Services -
Certain Premium Services Certain Premium Services Certain Premium Services

HBO REDACTED- HBO REDACTED- HBO REDACTED-
Cinemax FOR PUBLIC Cinemax FOR PUBLIC Cinemax FOR PUBLIC
Starz INSPECTION Starz INSPECTION Starz INSPECTION
Showtime Showtime Showtime
Sports Sports Sports
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Schedule V.B.2(a)

Local-into-Local
Subscriber Information

.._-_._.__ ._--_._.__ ...._._---_._-------



SCHEDULE V.B.2(a)
LOCAL-iNTO-LOCAL SUBSCRIBER INFORMATION

Schedule V.B.2(a) showing DIREClV local-into-Iocal subscriber data is provided to the DOJ under separate cover.

Schedule V.B.2(a)
local-into-Local Channel Subscriber Information



III
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Schedule V.B.2(b)

Blended Total Number of
Local Subscribers for

DIRECTV and EchoStar



REDACTED
FOR PUBLIC INSPECTION

SCHEDULE V.B.2(b)
BLENDED TOTAL NUMBER
OF LOCAL SUBSCRIBERS

FOR DIRECTV AND ECHOSTAR

Blended Subscriber Data for the 35 Overlapping DMAs

[REDACTED - FOR PUBLIC INSPECTION]

-------------------------
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Schedule V.B.4

DIRECTV Other Video
Service Offerings



REDACTED
FOR PUBLIC INSPECTION

SCHEDULE V.B.4
DIRECTV Pay Per View Movie Usage Analysis

PAY PER VIEW MOVIE USAGE ANALYSIS

Pav Per View Movie Usalle Group TOTAL
Non-Users (No purchases within a year)
Lapse (No purchases in last 6 months, purchasers) in prior 6 monthsl [REDACTED
Light (1 to 4 purchases within the last 6 months) FOR
Moderate (5 to 9 purchases within the last 6 months) PUBLIC
Heavv (10+ puchases within the last 6 months) INSPECTION]
Total

Percentage TOTAL
Non-Users (No purchases within a vear)
Lapse (No purchases in last 6 months, purchasers) in prior 6 months) [REDACTED
Licht (1 to 4 purchases within the last 6 months) FOR
Moderate (5 to 9 purchases within the last 6 months) PUBLIC
Heavv (10+ puchases within the last 6 months) INSPECTIONl
Total

Active as of January 4, 2002 with Activation Date before April 1, 2001
Movies aired from October 1, 2000 to September 30,2001
Excludes Adult and Event Purchases

INTERACTIVE SERVCE ANALYSIS

C tTRecelver I VDe oun
TiVo [REDACTED
Ultimate FOR
Wink PUBLIC
Other INSPECTION]
Total

Includes total active receivers, not active customers. Some customers have more than one receiver.
The count is as of 3/1/02.

Includes Regular Retail, Direct Sales
and Primestar Conversions Accounts Only.

..,----- --_..._ .._--.__ . _. ------------._--------------
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Schedule V.B.6(a)(i)

Current DIRECWAY and
DirecPC consumer

subscribers by zip code
(including "Powered by"
consumer subscribers)



PUBLIC

SCHEDULE V.B.6(a)(i)

Current DlRECWAY and DirecPC consumer subscribers by zip code (including "Powered
By" consumer subscribers)

Data Provided to the DOJ



II
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Schedule V.B.6(a)(ii)

Current DlRECWAY and
DirecPC consumer
subscribers by state

(including "Powered by"
consumer subscribers)



REDACTED
FOR PUBLIC INSPECTION

SCHEDULE V.B.6(a)(ii)

Current DIRECWAY and DirecPC consumer subscribers by state (including "Powered
By" consumer subscribers)

[Redacted - for Public InspectionJ
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Schedule V.B.6(b)

Installations for DIRECWAY
and DirecPC consumer and

small office/home office
subsribers by zip code

(including "Powered by"
consumer subscribers)



,-ONFIDENTIAL INFORMATION
SUBJECT TO PROTECTIVE ORDER IN CS DOCKET NO. 01-348

before the Federal Communications Commission
COPYING PROHIBITED

SCHEDULE V.B.6(b)

Installations for DIRECWAY and DirecPC consumer and small office/home office
subscribers by zip code (including "Powered By" subscribers)

This data includes installations managed by HNS for itself and for some of its
"Powered By" partners. It does not include any self-installations by consumers. Data for 2001
also includes approximately small office/home office installations,

HNS
was unable to find reliable data about installations in 1998, 1999 and 2000.

Data provided to the DOJ

I, 1,1

.•._-_.---_._._----_...... -----------
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Schedule V.C.(a)

Average Annual Monthly
Churn Rate

------ - -----------------------------------------



DIRECTV

1999

2000

2001

SCHEDULE V.C.(a)
AVERAGE ANNUAL MONTHLY

CHURN RATE

Average
Annual
Monthly
Churn

%

%

%

%

REDACTED -
FOR PUBLIC INSPECTION

REDACTED
FOR PUBLIC INSPECTION





Schedule V.C.(b)

Churn

r
1



REDACTED
FOR PUBLIC INSPECTION

SCHEDULE V.C(b)

The average annual montWy churn rate for DirecPC and DIRECWAY consumer
subscribers (including "Powered By" consumer subscribers) was as follows:

1998 [Redacted]

1999 [Redacted]

2000 [Redacted]

2001
Dial Return [Redacted]
Satellite Return [Redacted]

~--~~-~--~---~~-~---~----~----
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Schedule V.D.(a)

Customers by Programming
Tier Forecast



REDACTED - FOR PUBLIC INSPECTION

SCHEDULE V.D.(a)
CUSTOMERS BY

PROGRAMMING TIER
FORECAST

Net Customers by Programming Tier
December 1999, 2000, 2001
2002 Plan & 2003 Estimate

REDACTED
FOR PUBLIC INSPECTION

Base Services
Select Choice
Total Choice
Total Choice Plus
Total Choice Locals
Total Choice Plus wi Locals
Hawaii Choice
Hawaii Choice Plus
Plus DIRECTV
DIRECTV Limited
Minimum Service
Past Due

Total Base Services
Commercial EVU's/Other

Total Customel1ll,

HBO
One Premium Pay Unit
Two Premium Pay Units
Three Premium Pay Units
Four Premium Pay Units
Five Premium Pay Units

Total HBO

CINEMAX
One Premium Pay Unit
Two Premium Pay Units
Three Premium Pay Units
Four Premium Pay Units
Five Premium Pay Units

Total Clnemax

Starzl
One Premium Pay Unit
Two Premium Pay Units
Three Premium Pay Units
Four Premium Pay Units
Five Premium Pay Units

Total Starzl

Show1lme
One Premium Pay Unit
Two Premium Pay Units
Three Premium Pay Units
Four Premium Pay Units
Five Premium Pay Units '

Total Show1ime

Sports
One Premium Pay Unit
Two Pr~mium Pay Units
Three Premium Pay Units
Four Premium Pay Units
Five Premium Pay Units

Total Sports

Total Services Combined
One Premium Pay Unit
Two Premium Pay Units
Three Premium Pay Units
Four Premium Pay Units
Five Premium Pay Units

Dec-99 Dec-oO Dec-01
Total Year

2002

Total Year
2003

Estimate

"



~el-(~OUL~ V.O.(al
CUSTOMERS BY

PROGRAMMING TIER
FORECAST

Net Customers by Programming Tier
December 1999, 2000,2001
2002 Plan & 2003 Estimate

REOACTED
FOR PUBLIC INSPECTION

Total Premium Services

Total Premium Units

Ala Carte Services
Family Package
Distant Network Signals - DNS
Local in Local - L1L
Encore Themes
The Movie Channel
IFC/Sundance
TMC/Sundance (Life SUbscription)
Playboy
The Golf Channel
Music Choice

Total Ala Carte Services

Dec-99 Dec-OO Dec-D1
Total Year

2002

Total Year
2003

Estimate
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DIRECWAY and DirecPC
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REDACTED
FOR PUBLIC INSPECTION

SCHEDULE V.D(b)

DlRECWAY and DirecPC Consumer Subscribers (including "Powered By"
Consumer Subscribers)

Yearend Number of Consumer
Subscribers

1998 [Redacted]

1999 [Redacted]

2000 [Redacted]

2001 [Redacted]

2002 [Redacted]

Only data through 2002 are provided. The ability to acquire additional consumer
subscribers in 2003 and beyond is highly dependent on the availability offunding for subscriber
acquisition costs. The availability of such funding is uncertain if the merger does not occur.

DIRECWAY and DirecPC are nationwide services, in that the provision of such
services to customers, as well as costs and revenues from such service, is materially similar
regardless of geographic location within the United States. Therefore, HNS projects numbers of
subscribers only on a nationwide basis.

- ---- - - ------- ._---
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SCHEDULE VI.A.1 (a)
SERVICE PRICES

PUBLIC

PARA TODOS TODOS
TOTAL TOTAL TODOS OPCION OPCION
CHOICE CHOICE TOTAL OPCION ULTRA EXTRA

Package Name: PREMIER PLUS CHOICE PREMIER ESPECIAL ESPECIAL
Your Monthly Cost': $81.99 $35.99 $31.99 $81.99 $35.99 $31.99

With locals, wl1ere aV;lil;l!!le $1111.99 $39.99 $37.99 $1111.99 $39.99 $37.99

A&E Yes Yes Yes Yes Yes Yes
Animal Planet Yes Yes Yes Yes Yes Yes

Biography Ch;lnnel Yes Yes Yes Yes
BET Yes Yes Yes Yes Yes Yes

Comedy Central Yes Yes Yes Yes Yes Yes
Court TV Yes Yes Yes Yes Yes Yes

Discovery Channel Yes Yes Yes Yes Yes Yes
Discovery Civilization Yes Yes Yes Yes

Discovery Health Yes Yes Yes
Discovery Home & Leisure Yes Yes Yes Yes

Discovery Science Yes Yes Yes Yes
Discovery Wings Yes Yes Yes Yes

Do It Yoursel Yes Yes Yes Yes
E! Entertainment Yes Yes Yes Yes Yes Yes

Food Network Yes Yes Yes Yes Yes Yes
I)( Yes Yes Yes Yes Yes Yes

Game Show Network Yes Yes Yes Yes Yes Yes
The Health Network Yes Yes Yes Yes Yes Yes

The History Channel Yes Yes Yes Yes Yes Yes
History International Yes Yes Yes Yes

HGTV Yes Yes Yes Yes Yes Yes
Home Shopping Network Yes Yes Yes Yes Yes Yes

Lifetime Yes Yes Yes Yes Yes Yes
NASA Television Yes· Yes· Yes· Yes· Yes· Yes·

National Geographic Yes Yes Yes Yes Yes Yes
The National Network Yes Yes Yes Yes Yes Yes

Oxygen Yes Yes Yes Yes Yes Yes
OVC Yes Yes Yes Yes Yes Yes

Sci-Fi Channel Yes Yes Yes Yes Yes Yes
Shop At Home Yes Yes Yes

ShopNBC Yes Yes Yes Yes Yes Yes
SoapNet Yes Yes Yes Yes

TNT Yes Yes Yes Yes Yes Yes
TechTV Yes Yes Yes

The Travel Channel Yes Yes Yes Yes Yes Yes
USA Network Yes Yes Yes Yes Yes Yes

Women's Entertainment Yes Yes Yes Yes Yes Yes
,

Boomerang Yes Yes ESP ESP
Cartoon Network Yes Yes Yes ESP ESP ESP

Discovery Kids Yes Yes Yes Yes
Disney Channel Yes3 Yes3 Yes3 Yes3 Yes3 Yes3

ABC Family Channel Yes Yes Yes Yes Yes Yes
Nickelodeon Yes3 Yes3 Yes3 Yes3 Yes3 Yes3

Nick At Nite's TV Land Yes Yes Yes Yes Yes Yes
Noggin Yes Yes Yes Yes Yes Yes

PBS Kids Yes Yes Yes Yes
Toon Disney Yes Yes Yes ESP ESP ESP

Church Channel Yes Yes Yes Yes Yes Yes
Inspirational Life Yes· Yes· Yes· Yes· Yes· Yes·

Hallmark Channel Yes Yes Yes Yes Yes Yes
Trinity Broadcasting Network Yes Yes Yes Yes Yes Yes

The Word Yes Yes Yes Yes Yes Yes

AMC Yes Yes Yes Yes Yes Yes
Bravo Yes Yes Yes Yes Yes Yes

Cinemax Yes' Yes3

Encore Yes' Yes'
Encore Action Yes Yes

Encore Love Stories Yes Yes
Encore Mystery Yes Yes

Encore True Stories Yes Yes
Encore Westerns Yes Yes

WAM! Yes Yes

Schedule VIA 1fa)
Service Prices



SCHEDULE VI.A.1 (a)
SERVICE PRICES

PUBLIC

OIRECTV2_mminQ-2/11~

~~
.~rw;: .r~IWIl!1ll~.ll!

PARA
PARA TOOOS TOOOS

TOTAL TOTAL rooos OPCION OPCION

CHOICE CHOICE TOTAL OPCION ULTRA EXTRA

Package Name: PREMIER PLUS CHOICE PREMIER ESPECIAL ESPECIAL
Your Monthly Cost': $81.99 $35.99 $31.99 $81.99 $35.99 $31.99

FLiX Yes Yes
FxM Yes Yes Yes
HBG Yes 3 Yes3

HBO HOTV Yes Yes
HBO Plus Yes3 Yes3

HBO Signature Yes Yes
HBO Family Yes3 Yes3

Independent Film Channel Yes Yes Yes Yes Yes Yes
Lifetime Movie Network Yes Yes Yes

MoreMa' Yes Yes
Movie Channel Yes3 Yes3

Playboy 1\1 $15.99 $15.99 $15.99 $15.99 $15.99 $15.99
Playboy PPV $7.99 ea. $7.99 ea. $7.99 ea. $7.99 ea. $7.99 ea. $7.99 ea.

Showtime Yes3 Yes3

Showtime Too Yes Yes
Showtime Showcase Yes Yes

Showtime Extreme Yes Yes
Starz! (w/Oolby AC-3) Yes3 Yes'

Black Starz! Yes Yes
Starz! Theate Yes Yes

Sundance Channel Yes Yes
Turner Classic Movies (TCM) Yes Yes Yes Yes Yes Yes

Number of PPV channels 50 50 50 50 50 50

Country Music Television Yes Yes Yes Yes Yes Yes
MTV Yes Yes Yes Yes Yes Yes

MTVI2 Yes Yes Yes Yes Yes Yes
Much Music Yes Yes Yes

VH1 Yes Yes Yes
VH1 Classic Yes Yes Yes Yes

.~~,..
36 Ch 31 Ch 36Ch 36 Ch 31 Ch

~

R RKABC (ABC) R R R R
KCBS (CBS) R R R R R R
KNBC (NBC) R R R R R R
KTTV (FOX) R R R R R R

PAX TV Yes Yes Yes
PBS (Network) R R R R R R
WABC (ABC) R R R R R R
WCBS (CBS) R R R R R R

WGN Yes Yes Yes
WNBC (NBC) R R R R R R
WNYW(FOX) R R R R R R

TBS Superstation Yes Yes Yes Yes Yes Yes

.
BYUTV Yes· Yes· Yes· Yes· Yes· Yes·
OaySta Yes Yes Yes Yes Yes Yes

Learning Channel (TLC) Yes Yes Yes Yes Yes Yes
PBS You Yes Yes Yes Yes Yes Yes

StarNet Yes· Yes· Yes· Yes· Ves· Yes·

All News Channel Yes Yes Yes
Bloomberg Yes Yes Yes Yes Yes Yes

CNBC Yes Yes Yes
CNN Yes Yes Yes Yes Yes Yes

CNNfnllnternational Yes Yes Yes
C-SPAN Yes Yes Yes Yes Yes Yes
C~SPAN2 Yes Yes Yes Yes Yes Yes

FOX News Channel Yes Yes Yes
Headline News Yes Yes Yes Yes Yes Yes

MSNBC Yes Yes Yes Yes Yes Yes

BBC America Yes Yes Yes

I EI Canal del Tiempol I I Yes I Yes Yes

Schedule VIA 11a)
Service Prices



SCHEDULE VI.A.1 (a)
SERVICE PRICES

PUBLIC

.

. ., ...

Package Name:
Your Monthly Cost':

Cine Latino
Claravisi6n

CNN Espanol
Oiscovery en Espanol

EWTN Espanol
Fox Sports World Espanol

Galavision (Spanish)
mun2 (formerly GEMS)

HBO Latino

TOTAL
CHOICE

PREMIER
$81.99

Yes

TOTAL
CHOICE

PLUS
$35.99

Yes

TOTAL
CHOICE
$31.99

Yes

PARA TOOOS
rooos OPCIQN
OPCION. ULTRA

PREMIER ESPECIAL
$81.99 $35.99

Yes Yes
Yes· Yes·
Yes Yes
Yes Yes
Yes· Yes·
Yes Yes
Yes Yes
Yes Yes
Yes

TOOOS
OPCION
EXTRA

ESPECIAL
$31.99

Yes
Yes·
Yes
Yes
Yes·
Yes
Yes
Yes

MTV-Espanol
Newsworld International

Phoenix (Chinese)
Puma TIl

SUR (Spanish)
Telefe International (Spanish)

Telemundo (Spanish)
Telemundo Internacional

Yes
$19.99/mo.

Yes
$19.99/mo.

Yes
$19.99/mo.

Yes
Yes

$19.99/mo.
Yes
Yes
Yes

Yes

Yes
Yes

$19.99/mo.
Yes
Yes
Yes

Yes

Yes
Yes

$19.99/mo.
Yes
Yes
Yes

Yes

Television Espanola Internacional
Trio (Canada)

TV Chile
Utilisima (Spanish)
Univision (Spanish)

Spanish music channels (#)

CNNSI
ESPN

ESPN Classic
ESPN2

ESPNEWS
ESPN Full Court

ESPN Gameplan
Fox Sports World

Golf Channel
MLB Extra Innings

MLS/ESPN Shootout
NBA League Pass

NBA.comTV
NFL Sunday Ticket

NHL Center Ice
Outdoor Life

Primary regional sports network~

23 out-of-market RSNs~
Speedvision

Turner Southt
WNBA Season Pass

Yes

Yes

Yes
Yes
Yes
Yes
Yes

pncing na
$99
Yes
Yes
$139

pricing na
$179
Yes

pricing na
$149
Yes

Yes'"
Yes··
Yes
Yes

pricing na

Yes Yes

Yes Yes

-
Yes Yes
Yes Yes
Yes Yes
Yes Yes
Yes Yes

pricing na pricing na
$99 $99

$139 $139
pricing na pricing na

$179 $179

pricing na pricing na
$149 $149
Yes Yes

Yes·· Yes""

Yes Yes
Yes Yes

pricing na pricing na

- ------

Yes
Yes
Yes
Yes

7 Ch

Yes

Yes
Yes

pricing na
$99
Yes
Yes
$139

pricing na
$179
Yes

pricing na
$149
Yes

Yes··
Yes"
Yes

pricing na

Yes Yes
Yes Yes
Yes Yes
Yes Yes
Yes3 Yes3

7 Ch 7 Ch

Yes Yes

Yes Yes
Yes Yes

pricing na pricing na
$99 $99

$139 $139
pricing na pricing na

$179 $179

pricing oa pricing na
$149 $149
Yes Yes

Yes·· Yes··

Yes Yes

pricing na pricing na

------- - - -------------
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SCHEDULE VI.A.1 (a)
SERVICE PRICES

PUBLIC

TOTAL TOTAL TOTAL TOTAL TOTAL .. TODOS PARA
CHOICE CHOICE CHOICE CHOICE CHOICE TOTAL TOTAL TOTAL OPCION TODOS

HBOSTARZI HBO HBO STARZI HBO CHOICE CHOICE CHOICE TOTAL SELECT EXTRA OPCION
PaCkage Name:1 PLATINUM SHOWTIME SHOWTIME STARZIII SHOWTIME STARZII HBO SHOWTIME STARZ! CHOICE CHOICE LIMITED ESPECIAL ESPECIAL

Your Monthly Cos .99 $19.99

~ ~ ~ ~ ~ ~ ~ ~ ~ ~ ~ ~ ~

Animal Planet Yes Yes Yes Yes Yes Yes Yes Yes Yes Yes Yes
Biography Channel K K K K K K K K K K K K K I K

Black Entertainment
Television Yes Yes Yes Yes Yes Yes Yes Yes Yes Yes Yes Yes

Comedy Central Yes Yes Yes Yes Yes Yes Yes Yes Yes Yes Yes
Court TV Yes Yes Yes Yes Yes Yes Yes Yes Yes Yes Yes Yes I Yes

Discovery Channel Yes Yes Yes Yes Yes Yes Yes Yes Yes Yes Yes Yes

Discovery Civilization K K K K K K K K K K K K K 1 K
Discovery Health Yes Yes Yes Yes Yes Yes Yes Yes Yes Yes

Discovery Science K K K K K K K K K K K K K I K
Do It Yoursel K K K K K K K K K K K K K -.1 K

E! Entertainment Yes Yes Yes Yes Yes Yes Yes Yes Yes Yes Yes Yes
Food Network Yes Yes Yes Yes Yes Yes Yes Yes Yes Yes Yes I Yes

I)( Yes Yes Yes Yes Yes Yes Yes Yes Yes Yes Yes

Game Show Network Yes Yes Yes Yes Yes Yes Yes Yes Yes Yes Yes Yes
The Health Network Yes Yes Yes Yes Yes Yes Yes Yes Yes Yes Yes Yes Yes Yes

The History Channel Yes Yes Yes Yes Yes Yes Yes Yes Yes Yes Yes Yes Yes
History International K K K K K K K K K K K K K K

Home + Garden
Televisionl Yes I Yes I Yes I Yes I Yes I Yes I Yes I Yes I Yes I Yes I Yes I I Yes

Home Shopping
Network Yes Yes Yes Yes Yes Yes Yes Yes Yes Yes Yes Yes Yes I Yes
Lifetime Yes Yes Yes Yes Yes Yes Yes Yes Yes Yes Yes

NASA Television Yes'" Yes'" Yes'" Yes'" Yes'" Yes" Yes· Yes'" Yes'" Yes'" Yes'" Yes· Yes'" I Yes·

Schedule VIA1(a)
Service Prices



SCHEDULE VI.A.1 (a)
SERVICE PRICES

PUBLIC

TOTAL TOTAL TOTAL TOTAL TOTAL TODOS PARA

CHOICE CHOICE CHOICE CHOICE CHOICE TOTAL TOTAL TOTAL OPCION TODOS
HBOSTARZI HBO HBO STARZI HBO CHOICE CHOICE CHOICE TOTAL SELECT EXTRA OPCION

Package Name: PLATINUM SHOWTIME SHOWTIME STARZ! II SHOWTIME STARZII HBO SHOWTIME STARZ! CHOICE CHOICE LIMITED ESPECIAL ESPECIAL
Your Monthly Cost': $82.99 $74.99 $64.99 $59;99 $56.99 $51.99 $49.99 $46.99 $41.99 $31.99 $21.99 $7.99 $31.99 $19.99

National Geographic Yes Yes Yes Yes Yes Yes Yes Yes Yes Yes

The National Network Yes Yes Yes Yes Yes Yes Yes Yes Yes Yes Yes Yes
Oxygen Yes Yes Yes Yes Yes Yes Yes Yes Yes Yes K K K I K

avc Yes Yes Yes Yes Yes Yes Yes Yes Yes Yes Yes Yes Yes .1 Yes
Sci-FiChannel Yes Yes Yes Yes Yes Yes Yes Yes Yes Yes Yes Yes

ShopNBC Yes Yes Yes Yes Yes Yes Yes Yes Yes Yes Yes Yes Yes
SoapNet K K K K K K K K K K K K K K

TNT Yes Yes Yes Yes Yes Yes Yes Yes Yes Yes Yes Yes Yes
TechTV Yes Yes Yes Yes Yes Yes Yes Yes Yes Yes

The Travel Channel Yes Yes Yes Yes Yes Yes Yes Yes Yes Yes I Yes I Yes
USA Network Yes Yes Yes Yes Yes Yes Yes Yes Yes Yes I Yes I I Yes 1 Yes

Women's
Entertainment Yes Yes Yes Yes Yes Yes Yes Yes Yes Yes Yes

Boomerang K K K K K K K K K K K K K K
Cartoon Network Yes Yes Yes Yes Yes Yes Yes Yes Yes Yes Yes Yes Yes

Discovery Kids K K K K K K K K K K K K K K
Disney Channel Ves3 Ves3 Yes3 Yes3 Ves3 Yes3 Yes3 Ves3 Ves3 Yes3 Yes3 Ves3

--_.-

ABC Family Channel Yes Yes Yes Yes Yes Yes Yes Yes Yes Ves Ves Yes Yes
Nickelodeon Yes3 Yes3 Yes3 Yes3 Ves3 Ves3 Yes3 Yes3 Ves3 Ves3 Yes3 Yes3 Ves3

Nick At Nite's TV Land Yes Yes Ves Yes Ves Ves Ves Ves Ves Yes Yes
Noggin Ves Ves Ves Yes Ves Yes Yes Ves Yes Ves Yes

PBS Kids K K K K K K K K K K K K K I K
Toon Disney Ves Yes Ves Ves Ves Ves Yes Ves Ves Ves Yes I Ves--._,

Schedule VIA 1(a)
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SCHEDULE VI.A.1 (a)
SERVICE PRICES

PUBLIC

TOTAL TOTAL TOTAL TOTAL TOTAL TODOS PARA
CHOICE CHOICE CHOICE CHOICE CHOICE TOTAL TOTAL TOTAL OPCION TODOS

HBOSTARZI HBO HBO STARZI HBO CHOICE CHOICE CHOICE TOTAL SELECT EXTRA OPCION
Package Name: PLATINUM SHOWTIME SHOWTIME STARZIII SHOWTIME STARZ! I HBO SHOWTIME STARZ! CHOICE CHOICE LIMITED ESPECIAL ESPECIAL

Your Monthly Cost': $82.99 $74.99 $64.99 $59.99 $56.99 $51.99 $49;99 $46.99 $41.99 $31.99 $21.99 $7.99 $31.99 $19.99
Inspirational Life Yes'" Yes· Yes· Yes· Yes· Yes· Yes· Yes· Yes"" Yes· Yes· Yes· Yes· Yes·

Halimark Channel Yes Yes Yes Yes Yes Yes Yes Yes Yes Yes K K K K
Trinity Broadcasting

I I I I I I I I I I I I INetwork Yes Yes Yes Yes Yes Yes Yes Yes Yes Yes Yes Yes Yes Yes
TheW s 1 Yes

~c ~ ~ ~ ~ ~ ~ ~ ~ ~ ~ ~

Bravo Yes Yes Yes Yes Yes Yes Yes 1 Yes 1 Yes 1 Yes I I I Yes
Cinemax Yes3 Yes3 Yes3 Yes 3 Yes3

Encore Hits Yes3 Yes3 Yes3 YesJ Yes3 Yes3

Encore Action Yes Yes Yes Yes Yes Yes
Encore Love Stories Yes Yes Yes Yes Yes Yes

Encore Mystery Yes Yes Yes Yes Yes Yes
Encore True Stories Yes Yes Yes Yes Yes Yes

Encore Westerns Yes Yes Yes Yes Yes Yes
WAM! Yes Yes Yes Yes Yes Yes

FLiX Yes Yes Yes Yes Yes
fXM Yes Yes Yes Yes Yes Yes Yes Yes I Yes I Yes

HBD Yes3 Yes3 Yes 3 Yes3 Yes3 Yes 3

HBDHDTV Yes· Yes· Yes· Yes· Yes· Yes·
HBD Plus Yes3 Yes3 YesJ Yes3 Yes3 Yes3

HBD Signature Yes Yes Yes Yes Yes Yes
HBD Family Yes3 Yes3 Yes3 Yes3 Yes3 Yes3

Hot Network PPV 1£5.99-7 .99 ea1$5.99-7.99 ea 1$5.99-7.99 ea 1£5 .99-7.99 ea $5.99-7.99 ea.1>5.99-7.99 ea 5.99-7.99 et$5 .99:7-:99 ea.1>5 .99:7 .99 eal>5 .99-7.99 eal>5 .99-7.99 eal>5 .99-7.99 eal>5.99-7.99 eal>5 .99-7.99 ea
Independent Film

IChannel Yes Yes Yes Yes Yes I Yes I Yes I Yes I Yes I Yes
Lifetime Movie

Network Yes Yes Yes Yes I Yes I Yes I Yes I Yes I Yes I Yes
MoreMax Yes Yes Yes Yes I I I Yes

Schedule VI.A.1 (a)

Service Prices



SCHEDULE VI.A.1 (a)
SERVICE PRICES

PUBLIC

'AI
TOTAL TOTAL TOTAL TOTAL TOTAL TODOS PARA
CHOICE CHOICE CHOICE CHOICE CHOICE TOTAL TOTAL TOTAL OPCION TODOS

HBOSTARZI HBO HBO STARZI HBO CHOICE CHOICE CHOICE TOTAL SELECT EXTRA OPCION
Package Name: PLATINUM SHOWTIME SHOWTIME STARZ! II SHOWTIME STARZII HBO SHOWTIME STARZ! CHOICE CHOICE LIMITED ESPECIAL ESPECIAL

Your Monthly Cost': $82.99 $74;99 $84.99 $59.99 $56.99 $51.99 $49.99 $46.99 $41.99 $31.99 $21.99 $7.99 $31.99 $19.99
Movie Channel Yes3 Yes3 Yes3 Yes3 Yes3

Playboy TV $15.99 $15.99 $15.99 $15.99 $15.99 $15.99 $15.99 $15.99 I $15.99 $15.99 I $15.99 $15.99 I $15.99 I $15.99
Playboy PPV $7.99 ea. $7.99 ea. $7.99 ea. $7.99 ea. $7.99 ea. $7.99 ea. $7.99 ea. $7.99 ea 1 $7.99 ea. 1 $7.99 ea. l $7.99 ea. 1 $7.99 ea. 1 $7.99 ea. l $7.99 ea.

Showtime Yes3 Yes3 Yes3 Yes3 Yes3

Showtime Too Yes Yes Yes Yes Yes

Showtime Showcase Yes Yes Yes Yes Yes
Showtime Extreme Yes Yes Yes Yes Yes

Starz! (w/Dolby AC-3) Yes3 Yes3 Yes3 Yes3 Yes3 Yes3

Starz! BET Yes Yes Yes Yes Yes Yes
Starz! Theater Yes Yes Yes Yes Yes Yes

Sundance Channel Yes Yes Yes Yes Yes
Turner Classic Movies

(TCM) Yes Yes Yes I Yes I Yes I Yes I Yes I Yes I Yes I Yes I I I Yes
Number of PPV

I Ichannels 50 50 50 I 50 I 50 I 50 I 50 I 50 I 50 I 50 I 50 I 50 I 50 I 50

·~l~E~la·~la.E~·la~~·la.~

Country Music
Television Yes Yes Yes Yes Yes Yes Yes Yes Yes Yes Yes Yes Yes

MTV Yes Yes Yes Yes Yes Yes Yes Yes Yes Yes Yes Yes Yes
MTVI2 Yes Yes Yes Yes Yes Yes Yes Yes Yes Yes Yes Yes

Much Music Yes Yes Yes Yes Yes Yes Yes Yes Yes Yes Yes
VH1 Yes Yes Yes Yes Yes Yes Yes Yes Yes Yes Yes 1 r Yes 1 Yes

VH1 Classic K K K K K K K K K K K 1 K I K I K
- -------

AudiO Music Channels
(31)
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SCHEDULE VI.A.1 (a)
SERVICE PRICES

PUBLIC

TOTAL TOTAL TOTAL TOTAL TOTAL TODOS PARA
CHOICE CHOICE CHOICE CHOICE CHOICE TOTAL TOTAL TOTAL OPCION TODOS

HBOSTARZI HBO HBO STARZI HBO CHOICE CHOICE CHOICE TOTAL SELECT EXTRA OPCION
Package Name: PLATINUM SHOWTIME SHOWTIME STARZIII SHOWTIME STARZ! I HBO SHOWTIME STARZI CHOICE CHOICE LIMITED ESPECIAL ESPECIAL

Your Monthly Cost': $82.99 $74.99 $64;99 $59.99 $56.99 $51.99 $49.99 $46.99 $41.99 $31.99 $21.99 $7.99 $31.99 $19.99
KABC (ABC) R R R R R R R R R R R R R R
KCBS (CBS) R R R R R R R R R R R R R R
KNBC (NBC) R R R R R R R R R R R R R R
KnV(FOX) R R R R R R R R R R R R R R

Local Network
Affiliatest $5.99' $5.99' $5.99' $5.99' $5.99' $5.99' $5.99' $5.99' $5.99' $5.99' $5.99' I $5.99' I $5.99' I $5.99'

PAX TV Yes Yes Yes Yes Yes Yes Yes Yes Yes Yes Yes
PBS (Network) K,R K,R K,R K,R K,R K,R K,R K, R K, R K,R K,R K,R K,R K,R
WABC (ABC) R R R R R R R R R R R R R R
WCBS (CBS) R R R R R R R R R R R R R R

WGN Yes Yes Yes Yes Yes Yes Yes Yes Yes Yes
WNBC (NBC) R R R R R R R R R R R R R R
WNYW(FOX) R R R R R R R R R R R R R R

WTBS Yes Yes Yes Yes Yes Yes Yes Yes Yes Yes Yes Yes Yes

• T Yes"
Learning Channel

(TLC) Yes Yes Yes Yes Yes Yes Yes Yes Yes Yes Yes Yes Yes
PBS You Yes Yes Yes Yes Yes Yes Yes Yes Yes Yes Yes Yes Yes Yes

StarNet Ves· Yes· Yes· Yes" Yes" Yes· Yes'" Yes· Yes· Ves" Yes" Yes· Yes· Ves·
WorldLink TV Yes Yes Yes Yes Yes Yes Yes Yes Yes Yes Yes Yes Yes Yes

All News Channel
------

Yes Yes Yes Yes Yes Yes Yes Yes Yes Yes Yes
Bloomberg Yes Yes Yes Yes Yes Yes Yes Yes Yes Yes Yes I Yes I Yes

CNBC Yes Yes Yes Yes Yes Yes Yes Yes Yes Yes Yes
CNN Yes Yes Yes Yes Yes Yes Yes Yes Yes Yes Yes I r - Yes I Yes

CNNfn/lnternational Yes Yes Yes Yes Yes Yes Yes Yes Yes Yes Yes
C-SPAN Yes Yes Yes Yes Yes Yes Yes Yes Yes Yes Yes T Yes T Yes I Yes

C-SPAN2 Yes Yes Yes Yes Yes Yes Yes Yes Yes Yes Yes I I Yes

Schedule VIA1 (a)
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SCHEDULE VI.A.1(a)
SERVICE PRICES

PUBLIC

TOTAL TOTAL TOTAL TOTAL TOTAL TODOS PARA
CHOICE CHOICE CHOICE CHOICE CHOICE TOTAL TOTAL TOTAL OPCION TODOS

HBOSTARZI HBO HBO STARZI HBO CHOICE CHOICE CHOICE TOTAL SELECT EXTRA OPCION
Package Name: PLATINUM SHOWTIME SHOWTIME STARZIII SHOWTIME STARZ! I HBO SHOWTIME STARZI CHOICE CHOICE LIMITED ESPECIAL ESPECIAL

Your Monthly Cost': $82;99 $74.99 $64.99 $59.99 $56.99 $51.99 $49.99 $46.99 $41.99 $31.99 $21.99 $7.99 $31.99 $19.99
FOX News Channel Yes Yes Yes Yes Yes Yes Yes Yes Yes Yes Yes

Headline News Yes Yes Yes Yes Yes Yes Yes Yes Yes Yes Yes Yes Yes
MSNBC Yes Yes Yes Yes Yes Yes Yes Yes Yes Yes Yes Yes Yes

The Weather Channel Yes Yes Yes Yes Yes Yes Yes Yes Yes I Yes I Yes I I Yes I Yes

BBC America Yes Yes Yes Yes Yes Yes Yes Yes Yes I Yes

EI Canal del Tiempo Yes· Yes·
Channel J (Japan) Yes· Yes· Yes· Yes· Yes· Yes· Yes· Yes· Yes"" Yes· Yes· Yes· Yes" Yes·

Cine Latino Yes·
Claravisi6n Yes· Yes· Yes· Yes· Yes· Yes· Yes· Yes· Yes· Yes"" Yes· Yes'" Yes· Yes·

CNN Espanol Yes· Yes·

Discovery en Espanol I I I I I I I I I I I I Yes·
EWTN Espanol Yes· 1 Ves· 1 Yes· 1 Yes· .1 Yes· 1 Yes· 1 Yes· .1 Yes· .1 Yes· 1 Yes· .1 Yes· .1 Yes· I Yes· I Yes·

Fox Sports World
Espanol I I I I I I I I I I Yes·

Galavision (Spanish) Yes Yes Yes Yes Yes Yes Yes Yes Yes Yes Yes I Yes
GEMS (Spanish) Yes·

HBO Latino Yes·
MTV-S (Spanish) Yes*· -I Yes·

Newsworld
International Yes Yes Yes Yes Yes Yes Yes Yes Yes Yes Yes

Phoenix (Chinese) $19.99* $19.99* $19.99* $19.99* $19.99* $19.99* $19.99* $19.99* $19.99* $19.99* $19.99* $19.99* $19.99* r- $19.99*
Puma TV Yes·

SUR (Spanish) Yes·

Schedule VIA1 (a)
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SCHEDULE VI.A.1 (a)
SERVICE PRICES

PUBLIC

'Ai
TOTAL TOTAL TOTAL TOTAL TOTAL TODOS PARA

CHOICE CHOICE CHOICE CHOICE CHOICE TOTAL TOTAL TOTAL OPC10N moos
HBOSTARZI HBO HBO STARZI HBO CHOICE CHOICE CHOICE TOTAL SELECT EXTRA OPCION

Package Name: PLATINUM. I SHOWTIME SHOWTIME STARZ! " SHOWTIME STARZ! I HBO SHOWTIME STARZ! CHOICE CHOICE LIMITED ESPECIAL ESPECIAL
Your Monthly Cost': $82.99 .1 $74.99 $64.99 $59.99 $56.99 $51.99 $49.99 $46.99 $41.99 $31.99 $21.99 $7.99 $31.99 $19.99

Telefe International
(SpaniSh

J I I I I I I I I I I I I
Yes·

~Yes'Yes 3Telemundo (Spanish)
Telemundo

Internacional Yes I Yes
Trio (Canada) Yes Yes Yes Yes Yes Yes Yes Yes Yes Yes Yes Yes

lVChile Yes·
Utillsima (Spanish) Yes·
Univision (Spanish) Yes Yes Yes Yes Yes Yes Yes Yes Yes Yes Yes3 I Yes3

Spanish music
channels (#) I I I Yes"(?) I Yes"(?)

CNNSI Yes Yes Yes Yes Yes Yes Yes Yes Yes Yes
ESPN Yes Yes Yes Yes Yes Yes Yes Yes Yes Yes Yes 1. 1 Yes 1. Yes

ESPN Classic Yes Yes Yes Yes Yes Yes Yes Yes Yes Yes Yes
ESPN2 Yes Yes Yes Yes Yes Yes Yes Yes Yes Yes Yes Yes 1. Yes

ESPNEWS Yes Yes Yes Yes Yes Yes Yes Yes Yes Yes Yes Yes
ESPN Full Court $99/yr $99/yr $99/yr $99/yr $99/yr $99/yr $99/yr $99/yr $99/yr $99/yr $99/yr $99/yr $99/yr-T $99/yr

ESPN Gameplan $99/yr $99/yr $99/yr $99/yr $99/yr $99/yr $99/yr $99/yr $99/yr $99/yr $99/yr $99/yr $99/yr 1. $99/yr

ESPN Gameplan PPV $11.95 ea. $11.95 ea. $11.95 ea. $11.95 ea. $11.95 ea. $11.95 ea. $11.95 ea. $11.95 ea. $11.95 ea. $11.95 ea. $11.95 ea. $11.95 ea. $11.95 ea. $11.95 ea.
Fox Sports World Yes Y Y Y Y Y Y Y Y Y Y Y Y Y

Golf Channel Yes Y Y Y Y Y Y Y Y Y Y Y Y Y
MLB Extra Innings $139/yr $139/yr $139/yr $139/yr $139/yr $139/yr $139/yr $139/yr $139/yr $139/yr $139/yr $139/yr $139/yr $139/yr

MLS/ESPN Shootout $69/yr $69/yr $69/yr $69/yr $69/yr $69/yr $69/yr $69/yr $69/yr $69/yr $69/yr $69/yr $69/yr $69/yr
NBA League Pass $169/yr $169/yr $169/yr $169/yr $169/yr $169/yr $169/yr $169/yr $169/yr $169/yr $169/yr $169/yr $169/yr $169/yr

NBA.comlV Yes Y Y Y Y Y Y Y Y Y Y Y Y Y

.,.~ ....
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SCHEDULE VI.A.1 (a)
SERVICE PRICES

PUBLIC

1 - Add $4.99 for each additional receiver

2 - Shared channel (broadcast part-time) L I----~----_+---

3 - Both east and west f~,,~.~. .1 -+ _+: _+--
* - May require "Plus" dish and receive~____ _~ _. .J_ I
t - Available only in select markets. I -----.j : I
:t: - Comcast SportsNet Philadelphia not availabl,,:-Fox Sports West 2 on DirecT\! only. SUbject to regional blackout rules. : 1_ c=- ~

K - Family Pack, $5.001 _ d___ I... 1 1 I
R - Complete package, $6.67; single affiliates, $1.17 ea. ==--J="~ I

Y - Sports Pack, $10.00 -+ =t- _'-- --;- _
p;::r:-::ic"inCCg--:a:C:nC::d"l"'is"'ti=-ng=-sC"cCCu"Cr:':-re:C:n:Ot-C-:as of113o/oi All prices are per month unless otherwise stated:-' I !'-- ! -----c-----"'-
Package content, pricing and availability may vary in Hawaii or NRTCareas. I'" I" '---r----~-----
Eliaibilitv to receive distant network affiliates subiect to terms of the SHVIA. .. -'1' ----
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SCHEDULE VI.A.1 (a)
SERVICE PRICES

PUBLIC

TOTAL TOTAL TOTAL TOTAL TOTAL TODOS PARA
CHOICE CHOICE CHOICE CHOICE CHOICE TOTAL TOTAL TOTAL OPCION TODOS

HBOSTARZI HBO HBO STARZ! HBO CHOICE CHOICE CHOICE TOTAL SELECT DIRECTV EXTRA OPCION

Package Name:l. PLATINUM. 1 SHOWTIME SHOWTIME STARZ! II SHOWTIME STARZII HBO SHOWTIME STARZI CHOICE CHOICE LIMITED ESPECIAL ESPECIAL
YourMon .99 $21.99

~ ~ ~ ~ ~ ~ ~ ~ ~ ~ ~ ~ ~

Animal Planet Yes Yes Yes Yes Yes Yes Yes Yes Yes Yes .1 1 Yes

BET Yes Yes Yes Yes Yes Yes Yes Yes Yes Yes Yes
Biography Channel K K K K K K K K K K K K K 1 K

Comedy Central Yes Yes Yes Yes Yes Yes Yes Yes Yes Yes Yes
Court TV Yes Yes Yes Yes Yes Yes Yes Yes Yes Yes Yes Yes

Discovery Channel Yes Yes Yes Yes Yes Yes Yes Yes Yes Yes Yes
Discovery Health Yes Yes Yes Yes Yes Yes Yes Yes Yes Yes

Do-It-Yoursel K K K K K K K K K K t<.- K t<.- I K

E! Entertainment Yes Yes Yes Yes Yes Yes Yes Yes Yes Yes Yes Yes
Food Network Yes Yes Yes Yes Yes Yes Yes Yes Yes Yes Yes 1 Yes

I)( Yes Yes Yes Yes Yes Yes Yes Yes Yes Yes

Game Show Network Yes Yes Yes Yes Yes Yes Yes Yes Yes Yes Yes Yes

The Health Network Yes Yes Yes Yes Yes Yes Yes Yes Yes Yes Yes Yes Yes Yes

The History Channel Yes Yes Yes Yes Yes Yes Yes Yes Yes Yes Yes Yes Yes

HGTV Yes Yes Yes Yes Yes Yes Yes Yes Yes Yes Yes Yes

Home Shopping
Network Yes Yes Yes Yes Yes Yes Yes Yes Yes Yes Yes Yes Yes I Yes

Lifetime Yes Yes Yes Yes Yes Yes Yes Yes Yes Yes Yes
NASA Channel Yes Yes Yes Yes Yes· Ves'" Yes· Ves'" Yes· Yes'" Yes'" Ves'" Ves'" 1 Ves'"

TNN Yes Yes Yes Yes Yes Yes Yes Yes Yes Yes Yes Yes
Oxygen K K K K K K K K K K K K K

,
K

QVC Yes Yes Yes Yes Yes Yes Yes Yes Yes Yes Yes Yes Yes J Yes
Romance Classics Yes Yes Yes Yes Yes Yes Yes Yes Yes Yes Yes

Sci-Fi Channel Yes Yes Yes Yes Yes Yes Yes Yes Yes Yes Yes Yes
SoapNet K K K K K K K K K K K K K K

TNT Yes Yes Yes Yes Yes Yes Yes Yes Yes Yes Yes Yes Yes
The Travel Channel Yes Yes Yes Yes Yes Yes Yes Yes Yes Yes Yes 1 Yes

<--
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SCHEDULE VI.A.1(a)
SERVICE PRICES

PUBLIC

'AI
TOTAL TOTAL TOTAL TOTAL TOTAL TODOS PARA

CHOICE CHOICE CHOICE CHOICE CHOICE TOTAL TOTAL TOTAL OPCION TODOS
HBOSTARZI HBO HBO STARZ! HBO CHOICE CHOICE CHOICE TOTAL SELECT DIRECTV EXTRA OPCION

Package Name: PLATINUM SHOWTIME SHOWTIME STARZIII SHOWTIME STARZII HBO SHOWTIME STARZI CHOICE CHOICE LIMITED ESPECIAL ESPECIAL
Your Monthly Cost': $82.99 $74.99 $li4.99 $59;99 $56,99 $51.99 $49.99 $46,99 $41.99 $31.99 $21.99 $5.99 $31.99 $21.99

USA Network Yes Yes Yes Yes Yes Yes Yes Yes Yes Yes Yes Yes Yes
ValueVision: Yes Yes Yes Yes Yes Yes Yes Yes Yes Yes

ZDTVI Yes Yes Yes Yes Yes Yes Yes Yes Yes Yes...
BoomerangI K K K K K K K ! K , K , K I K K K

Cartoon Network Yes Yes I Yes I Yes Yes Yes Yes I Yes I Yes I Yes Yes I ESP
Discovery Kids K K , K K K K K K K K K K ! K

Disney Channel Yes3 Yes3 Yes3 Yes3 Yes3 Yes3 Yes3 Yes3 Yes3 Yes3 Yes3 Yes3

Fox Family Channel Yes Yes Yes Yes Yes Yes Yes Yes Yes Yes Yes Yes T Yes
Nickelodeon Yes3 Yes3 Yes3 Yes3 Yes3 Yes3 Yes3 Yes3 Yes3 Yes3 Yes3 Yes3

~ Yes3

Noggin Yes Yes Yes Yes Yes Yes Yes Yes Yes Yes

Nick At Nite's TV Land
PBS Kidsl K K K K K K K K K K K K

Toon Disney

AMC Yes Yes Yes Yes Yes
-- Yes-- . - .. Yes T Yes I Yes I Yes----r - '--r- I Yes I Yes

Bravo Yes Yes Yes Yes Yes Yes Yes 1 Yes 1 Yes 1 Yes
Cinemax Yes3 Yes3 Yes3 Yes3 Yes3

Encore Hits Yes3 Yes3 Yes3 Yes3 Yes3 Yes3

Encore Action Yes Yes Yes Yes Yes Yes
Encore Love Stories Yes Yes Yes Yes Yes Yes

Encore Mystery Yes Yes Yes Yes Yes Yes
Encore True Stories Yes Yes Yes Yes Yes Yes

Encore Westerns Yes Yes Yes Yes Yes Yes
WAM! Yes Yes Yes Yes Yes Yes

._,
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SCHEDULE VI.A.1 (a)
SERVICE PRICES

PUBLIC

'Ii.
TOTAL TOTAL TOTAL TOTAL TOTAL TODOS PARA

CHOICE CHOICE CHOICE CHOICE CHOICE TOTAL TOTAL TOTAL OPCION TODOS

HBOSTARZI HBO HBO STARZ! HBO CHOICE CHOICE CHOICE TOTAL SELECT DIRECTV EXTRA OPCION

Package Name; PLATINUM SHOWTIME SHOWTIME STARZIII SHOWTIME STARZII HBO SHOWTIME STARZI CHOICE CHOICE LIMITED ESPECIAL ESPECIAL

Your Mon\hly Cost'; $82,99 $74.99 $64.99 $59;99 $56;99 $51.99 $49.99 $46.99 $41.99 $31.99 $21.99 $5.99 $31.99 $21.99

FLiX Yes Yes Yes Yes Yes

fXM Yes Yes Yes Yes Yes Yes Yes Yes 1 Yes I Yes

HBO Yes3 Ves3 Ves3 Yes3 Yes3 Ves3

HBO Plus Yes3 Yes3 Ves3 Yes3 Ves3 Yes3

HBO Signature Yes Yes Yes Yes Yes Yes

HBO Family Ves3 Ves3 Ves3 Yes3 Yes3 Yes3

IFC Yes Yes Yes Yes Yes I I Ves

Lifetime Movie
Network Ves Ves Ves Ves Ves Ves Ves I Ves I Ves I Ves

MoreMax Ves Yes Ves Ves Ves

Movie Channel Yes3 Yes3 Yes3 Yes3 Yes3

Playboy TV $12.99 $12.99 $12.99 $12.99 $12.99 $12.99 $12.99 $12.99 I $12.99 I $12.99 I $12.99 J $12.99 .1 $12.99 J $12.99

Showtime Ves3 Yes3 Ves3 Yes3 Yes3

Showtime Too Ves Yes Ves Ves Ves

Showtime Showcase Ves Yes Ves Ves Ves
Showtime Extreme Ves Yes Ves Ves Ves

Spice $8.99 $8.99 $8.99 $8.99 $8.99 $8.99 $8.99 $8.99 $8.99 ] $8.99 I $8.99 1 $8.99 .1 $8.99 1 $8.99

Starz! Ves3 Ves3 YesJ Yes3 Ves3 YesJ

Starz! 2 Yes3 Yes3 Ves3 Yes3 Yes3 Yes3

Sundance Channel Ves Ves Ves Ves Ves Ves Ves Ves Ves

Turner Classic Movies
(TCM) Ves I Ves I Ves I Ves I Ves I Ves I Ves I Ves I Ves I Ves

Number of PPV
channels 50 I 50 I 50 I 50 I 50 I 50 I 50 I 50 I 50 I 50 I 50 I 50

PPV Movie cost
($3.99 as of 9/1/00)1 $2.99 I $2.99 I $2.99 I $2.99--Country Music

Television Ves Ves Ves Ves Ves Ves Ves Ves Ves Ves Ves Ves Ves

MTV Ves Ves Ves Ves Ves Ves Ves Ves Ves Ves Ves Ves Ves
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SCHEDULE VI.A.1(a)
SERVICE PRICES

PUBLIC

PARA
TOTAL TOTAL TOTAL TOTAL TOTAL TODOS PARA

CHOICE CHOICE CHOICE CHOICE CHOICE TOTAL TOTAL TOTAL OPCION TODOS
HBOSTARZI HBO HBO STARZ! HBO CHOICE CHOICE CHOICE TOTAL SELECT DIRECTV EXTRA OPCION

Package Name: PLATINUM SHOWTIME SHOWTIME STARZIJI SHOWTIME STARZII HBO SHOWTIME STARZI CHOICE CHOICE LIMITED ESPECIAL ESPECIAL
Your Monthly Cost': $82,99 $74.99 $64;99 $59,99 $56.99 $51.99 $49;99 $46.99 .$41.99 $31.99 $21.99 $5.99 $31.99 $21.99

MTVI2 Yes Yes Yes Yes Yes Yes Yes Yes Yes Yes Yes Yes
Much Music Yes Yes Yes Yes Yes Yes Yes Yes Yes Yes Yes

VH1 Yes Yes Yes Yes Yes __ Yes Yes Yes Yes Yes I .------.L_ Yes- I Yes
--

Audio Music Channels
(31 Ch) Yes Yes Yes I Yes I Yes I Yes I Yes I Yes I Yes I Yes I 5 Ch I I 31 Ch....

Local Network
Affilialest $5.99 $5.99 $5.99 $5.99 $5.99 $5.99 $5.99 $5.99 $5.99 $5.99 $5.99 $5.99 $5.99 $5.99

KABC (ABC) R R R R R R R R R R R R R R
KCBS (CBS) R R R R R R R R R R R R R R
KNBC (NBC) R R R R R R R R R R R R R R

PAX Yes Yes Yes Yes Yes Yes Yes Yes Yes Yes Yes
PBS (Network) K,R K,R K,R K,R K,R K,R K,R K,R K,R K,R K,R K,R K,R K,R
WABC (ABC) R R R R R R R R R R R R R R
WCBS (CBS) R R R R R R R R R R R R R R

WGN Yes Yes Yes Yes Yes Yes Yes Yes Yes Yes
WNBC (NBC) R R R R R R R R R R I R I R I R 1 R

TBS Superslalion Yes Yes Yes Yes Yes Yes Yes Yes Yes Yes I Yes I I Yes I Yes

III
BYUTV Yes I Yes I Yes I Yes I Yes LYes I Yes ~Yes I Yes I Yes I Yes I Yes I Yes I Yes

Learning Channel
(TLC) Yes Yes Yes Yes Yes Yes Yes Yes Yes Yes Yes Yes Yes

PBS You Yes Yes Yes Yes Yes Yes Yes Yes Yes Yes Yes Yes Yes Yes
SlarNel Yes· Yes· Yes· Yes· Yes· Yes· Yes· Yes· Yes· Yes· Yes· Yes· Yes· Yes·

WorldLink TV Yes Yes Yes Yes Yes Yes Yes Yes Yes Yes Yes Yes

All News Channel Yes Yes Yes Yes Yes Yes Yes Yes Yes Yes Yes
Bloomberg Yes Yes Yes Yes Yes Yes Yes Yes Yes Yes Yes I Yes I Yes

CNBC Yes Yes Yes Yes Yes Yes Yes Yes Yes Yes Yes
CNN Yes Yes Yes Yes Yes Yes Yes Yes Yes Yes Yes I I Yes I Yes

CNNfn/lnlernalional Yes Yes Yes Yes Yes Yes Yes Yes Yes Yes

'.";""
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SCHEDULE VI.A.1 (a)
SERVICE PRICES

PUBLIC

TOTAL TOTAL TOTAL TOTAL TOTAL TODOS PARA
CHOICE CHOICE CHOICE CHOICE CHOICE TOTAL TOTAL TOTAL OPCION TODOS

HBOSTARZ! HBO HBO STARZI HBO CHOICE CHOICE CHOICE TOTAL SELECT DIRECTV EXTRA OPCION
Package Name: PLATINUM SHOWTIME SHOWTIME STARZIII SHOWTIME STARZII HBO SHOWTIME STARZI CHOICE CHOICE LIMITED ESPECIAL ESPECIAL

Your Monthly Cost': $82.99 $7U9 $64;99 $59.99 $56.99 $51.99 $49.99 $46.99 $41.99 $31.99 $21.99 $5.99 $31.99 $21.99
C-SPAN Yes Yes Yes Yes Yes Yes Yes Yes Yes Yes Yes Yes Yes

C-SPAN2 Yes Yes Yes Yes Yes Yes Yes Yes Yes Yes Yes Yes
FOX News Channel Yes Yes Yes Yes Yes Yes Yes Yes Yes Yes Yes

Headline News Yes Yes Yes Yes Yes Yes Yes Yes Yes Yes Yes
MSNBC Yes Yes Yes Yes Yes Yes Yes Yes Yes Yes Yes

The Weather Channel Yes Yes Yes Yes Yes Yes Yes Yes Yes Yes Yes J 1 Yes J Yes

BBC America Yes
Cine Latino Yes
Claravisi6n Yes'" Yes· Yes· Yes· Yes· Ves· Yes· Yes· Yes· Yes· Yes· Yes· Yes· I Yes·

CNN en Espanol Yes -.l Yes

Discovery en Espanol Yes

EI Canal del Tiempo Yes Yes

EWTN en Espanol Yes Yes

Fox Sports World
Espanol Yes

Galavision (Spanish) Yes Yes Yes Yes Yes Yes Yes Yes Yes Yes Yes I Yes
GEMS Yes
MTV-S Yes -.l Yes

Newsworld
Intemational Yes Yes Yes Yes Yes Yes Yes Yes Yes Yes Yes

PUMA TV Yes
SUR Yes

Telemundo Yes3 1 Yes3

Telemundo
I I I I I I I I I I I IInternacional Yes I Yes

Trio (Canada) Yes I Yes 1 Yes -.l Yes I Yes I Yes I Yes I Yes T Yes I Yes I Yes 1 -.l Yes_....
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SCHEDULE VI.A.1(a)
SERVICE PRICES

PUBLIC

TOTAL TOTAL TOTAL TOTAL TOTAL TODOS PARA
CHOICE CHOICE CHOICE CHOICE CHOICE TOTAL TOTAL TOTAL OPCION TODOS

HBOSTARZ! HBO HBO STARZI HBO CHOICE CHOICE CHOICE TOTAL SELECT DIRECTV EXTRA OPCION

Package Name: PLATINUM SHOWTIME SHOWTIME STARZ!II SHOWTIME STARZII HBO SHOWT1ME STARZI CHOICE CHOICE LIMITED ESPECIAL ESPECIAL
Your Monthly Cost'; $82;99 $74.99 $64.99 $59.99 $56.99 $51.99 $49.99 $46.99 $41.99 $31.99 $21;99 $5.99 $31.99 $21.99

TVE Yes
TV Chile Yes

Univision (Spanish) Yes Yes Yes Yes Yes Yes Yes Yes Yes Yes Yes3

Utilisimai I : i Yes
7 Ch

CNNSI Yes Yes Yes Yes Yes Yes Yes Yes Yes Yes
ESPN Yes Yes Yes Yes Yes Yes Yes Yes Yes Yes Yes 1 .1 Yes .1 Yes

ESPN Classic Yes Yes Yes Yes Yes Yes Yes Yes Yes Yes Yes
ESPN2 Yes Yes Yes Yes Yes Yes Yes Yes Yes Yes Yes Yes 1 Yes

ESPNEWS Yes Yes Yes Yes Yes Yes Yes Yes Yes Yes Yes Yes
ESPN Full Court $99 $99 $99 $99 $99 $99 $99 $99 $99 $99 $99 $99 $99 $99

ESPN Gameplan $99 $99 $99 $99 $99 $99 $99 $99 $99 $99 $99 $99 $99 $99
Fox Sports World Yes Y Y Y Y Y Y Y Y Y Y Y Y Y

Golf Channel Yes Y Y Y Y Y Y Y Y Y Y Y Y Y
MLB Extra Innings $149 $149 $149 $149 $149 $149 $149 $149 $149 $149 $149 $149 $149 $149

MLSIESPN Shootout $69 $69 $69 $69 $69 $69 $69 $69 $69 $69 $69 $69 $69 $69
NBA League Pass $169 $169 $169 $169 $169 $169 $169 $169 $169 $169 $169 $169 $169 $169

NBA.comTV Yes Y Y Y Y Y Y Y Y Y Y Y Y Y
NFL Sunday Ticket $169 $169 $169 $169 $169 $169 $169 $169 $169 $169 $169 $169 $169 $169

NHL Center Ice $149 $149 $149 $149 $149 $149 $149 $149 $149 $149 $149 $149 $149 $149
Outdoor Lile Yes Y Y Y Y Y Y Y Y Y Y Y Y Y

Primary regional
sports networkl Yes I Yes I Yes I Yes I Yes I Yes I Yes I Yes I Yes I Yes I I I Y

Out-ai-market RSNs
(23) Yes Y Y Y Y Y Y Y Y Y Y Y Y Y

Speedvision Yes Y Y Y Y Y Y Y Y Y Y Y Y Y

WNBA Season Pass $49 $49 $49 $49 $49 $49 $49 $49 $49 $49 $49 $49 $49 $49

I i . I I

._,
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SCHEDULE VI.A.1(a)
SERVICE PRICES

PUBLIC

TOTAL
CHOICE

HBOSTARZI
Package Name:1 PLATINUM !SHOWTIME

Your MonthIY·Cost':I-.$82.99 I $74.99

TOTAL
CHOICE

HBO
SHOWTIME

$64.99

TOTAL
CHOICE

HBO
STARZIII

$59.99

TOTAL
CHOICE
STARZ!

SHOWTIME
$56.99

'AI
TOTAL TODOS PARA
CHOICE TOTAL TOTAL TOTAL OPCION TODOS

HBO CHOICE CHOICE CHOICE TOTAL SELECT DIRECTV EXTRA OPCION
STARZII HBO SHOWTIME STARZ! CHOICE CHOICE LIMITED ESPECIAL ESPECIAL

$51.99 $49.99 $41;.99 $41.99 $31.99 $21.99 $5.99 $31.99 $21.99
1 - Add $4.99 for each additional receiver

~_+___~~~~--+-~-~~- I

iI· ..----.
3 - Both east and wesl feeds
1< _ May_require Plus receiver and antenna
t· Available only in select markets.
R - Complete package, $6.67; single affiliates, $1.17 ea.
K - FamiIYf'aCk~-$5:WL~ _+'_~ -:-_. ---r----
Y - Sports Pack, $10.00 , .
Pricing and listings current as oi6ioo~iCe" are per month unless otherwise·siai-ed-c.-----+i-----i .---.-.
Package contenl, pricing and availability may vary in Hawaii or NRTC areas. ..,- __._~+- +- _
Eligibility to receive distant network affiliates subject to terms of the SHVIA. .
Para Todos info·as of 5/00 .- --.

-,
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SCHEDULE VI.A.1 (a)
SERVICE PRICES

PUBLIC

TOTAL PARA
CHOICE TOTAL TOTAL TOTAL TOTAL TODOS PARA

HBO CHOICE CHOICE CHOICE CHOICE TOTAL TOTAL TOTAL TOTAL OPCION TODOS
STARZI HBO HBO STARZ! HBO CHOICE CHOICE CHOICE CHOICE TOTAL SELECT PLUS DIRECTV EXTRA OPCION

Package Name: I PLATINUMlsHOWTIME SHOWTIME STARZI II SHOWTIME STARZ! I HBO SHOWTIME STARZI SPORTS CHOICE CHOICE DIRECTV LIMITED ESPECIAL ESPECIAL
Your Monthly
Cost': I $19.99

Comedy Central Ves Ves Ves Ves Ves Ves Ves Ves Ves Ves I I Ves
Court TV Ves Ves Ves Ves Ves Ves Ves Ves Ves Ves Ves
Discovery
Channel Ves Ves Ves Ves Ves Ves Ves Ves Ves Ves Ves I Ves I I I Ves

Discovery Health Ves Ves Ves Ves Ves Ves Ves Ves Ves Ves Ves I I Ves

E! Entertainment Ves Ves Ves Ves Ves Ves Ves Ves Ves Ves Ves I Ves I I I Ves
Food Network Ves Ves Ves Ves Ves Ves Ves Ves Ves Ves Ves I -' Ves I I Ves I Ves
I)( Ves Ves Ves Ves Ves Ves Ves Ves _ Ves Ves Ves

-- -

Game Show
Network Ves Ves Ves Ves I Ves I Ves I Ves I Ves I Ves I Ves I Ves I I Ves I I Ves I Ves
The Health
Network Ves Ves Ves Ves I Ves L Ves I Ves L Ves I Ves I Ves I Ves I Ves I Ves I Ves I Ves I Ves
The HIstory
Channel Ves Ves Ves Ves Ves Ves Ves Ves Ves Ves Ves I Ves I I I Ves I Ves
HGTV Ves Ves Ves Ves Ves Ves Ves Ves Ves Ves Ves 1 Ves .1 Ves 1 1 Ves

Home Shopping
Network Ves Ves Ves Ves Ves Ves Ves Ves Ves Ves Ves Ves Ves Ves Ves I Ves
Ufelime Ves Ves Ves Ves Ves Ves Ves Ves Ves Ves Ves Ves
TNN Ves Ves Ves Ves Ves Ves Ves Ves Ves Ves Ves Ves Ves
QVC Ves Ves Ves Ves Ves Ves Ves Ves Ves Ves Ves Ves Ves Ves I Ves

-~
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SCHEDULE VI.A.1(a)
SERVICE PRICES

PUBLIC

TOTAL PARA
CHOICE TOTAL TOTAL TOTAL TOTAL TODOS PARA

HBO CHOICE CHOICE CHOICE CHOICE TOTAL TOTAL TOTAL TOTAL OPCION TODOS
STARZ! HBO HBO STARZ! HBO CHOICE CHOICE CHOICE CHOICE TOTAL SELECT PLUS DIRECTV EXTRA OPCION

Package Name: I PLATINUM ISHOWTIME SHOWTIME STARZ! II SHOWTIME STARZII HBO SHOWTIME STARZI SPORTS CHOICE CHOICE DIRECTV LIMITED ESPECIAL ESPECIAL
Your Monthly
Cost': $80.99 $72.99 $62.99 $57.99 I $54.99 I $49.99 ·1 $47.99 I $44.99 I $39.99 I $39.99 I $29.99 I $21.99 I $14.99 I $5.99 I $31.99 I $19.99
Romance
Classics Yes Yes Yes Yes Yes Yes Yes Yes Yes Yes Yes Yes
Sci-Fi Channel Yes Yes Yes Yes Yes Yes Yes Yes Yes Yes Yes Yes Yes
TNT Yes Yes Yes Yes Yes Yes Yes Yes Yes Yes Yes Yes Yes I Yes
The Travel
Channel Yes Yes Yes Yes Yes Yes Yes Yes Yes Yes Yes I I I I Yes I Yes
USA Network Yes Yes Yes Yes Yes Yes Yes Yes Yes Yes Yes 1 Yes J I I Yes ~ Yes
ValueVision , Yes Yes Yes Yes Yes Yes Yes Yes Yes Yes Yes

IZDTV , Yes Yes Yes Yes Yes Yes Yes Yes Yes Yes Yes I I Yes

Cartoon Network Yes Yes Yes Yes Yes Yes Yes Yes Yes Yes Yes I I I I ESP I ESP

Disney Channel Yes3 Yes3 Yes3 Yes3 Yes3 Yes3 Yes3 Yes3 Yes3 Yes3 Yes3 I Yes3 I I I Yes3

Fox Family

I I I I I I I I I I I IChannel Yes Yes Yes Yes Yes Yes Yes Yes Yes Yes Yes Yes Yes Yes
Nickelodeon Yes3 Yes3 Yes3 Yes3 I Yes3 I Yes3 I Yes3 I Yes3 I Yes3 I y-~~~ Yes3 I Yes3 I I I Yes3 I Yes3

Nick Al Nile's TV
Land Yes Yes Yes Yes I Yes I Yes I Yes I Yes I Yes I Yes I Yes I I Yes
IToon Disney Yes Yes Yes Yes I Yes I Yes I Yes I Yes I Yes I Yes I Yes I I Yes I I Yes I Yes

AMC Yes Yes Yes Yes Yes Yes Yes l" Yes l" Yes I Yes I Yes I I ···--1-- - ---I Yes I Yes
Bravo Yes Yes Yes Yes Yes Yes Yes ..\. Yes ..\. Yes -! Yes -! Yes
Cinemax Yes3 Yes3 Yes3 Yes3 Yes3

Encore Hils Yes3 Yes3 Yes3 Yes3 Yes3 1 1 Yes3

Encore Action Yes Yes Yes Yes Yes I I Yes

._,
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SCHEDULE VI.A.1(a)
SERVICE PRICES

PUBLIC

TOTAL PARA

CHOICE TOTAL TOTAL TOTAL TOTAL TOOOS PARA

HBO CHOICE CHOICE CHOICE CHOICE TOTAL TOTAL TOTAL TOTAL OPCION TOOOS

STARZ! HBO HBO STARZI HBO CHOICE CHOICE CHOICE CHOICE TOTAL SELECT PLUS D1RECTV EXTRA OPCION

Package Name: PLATINUM SHOWTIME SHOWTIME STARZIII SHOWTIME STARZII HBO SHOWTIME STARZI SPORTS CHOICE CHOICE DIRECTV LIMITED ESPECIAL ESPECIAL

Your Monthly
Cost': $80.99 $72.99 $62.99 $57.99 $54.99 $49.99 $47.99 $44.99 $39.99 $39.99 $29.99 $21.99 $14.99 $5.99 $31.99 $19.99

Encore Love
Stories Yes Yes Yes Yes Yes Yes
Encore Mystery Yes Yes Yes Yes Yes Yes
Encore True
Stories Yes Yes Yes Yes Yes Yes

Encore Westerns Yes Yes Yes Yes Yes Yes
WAM! Yes Yes Yes Yes Yes Yes
FLiX Yes Yes Yes Yes Yes
fXM Yes Yes Yes Yes Yes Yes Yes Yes Yes Yes Yes
HBO Yes3 Yes3 Yes3 YesJ Yes3 Yes3

HBO Plus Yes3 Yes3 Yes3 Yes3 Yes3 Yes3

HBO Signature Yes Yes Yes Yes Yes Yes
HBO Family Yes3 Yes3 Yes J Yes3 Yes3 Yes3

IFC Yes Yes Yes Yes Yes Yes
MoreMax Yes Yes Yes Yes Yes
Movie Channel Yes3 Yes J YesJ Yes3 YesJ

Playboy TV $12.99 $12.99 $12.99 $12.99 $12.99 $12.99 $12.99 $12.99 $12.99 $12.99 $12.99 $12.99 $12.99 $12.99
Showl!me Yes3 Yes3 Yes3 Yes3 YesJ

Showl!me Too Yes Yes Yes Yes Yes
Showllme
Showcase Yes Yes Yes Yes Yes
Showl!me
Extreme Yes Yes Yes Yes Yes
Spice $7.99 $7.99 $7.99 $7.99 $7.99 $7.99 $7.99 $7.99 $7.99 $7.99 $7.99 $7.99 $7.99 $7.99
Starz! Yes3 Yes3 Yes3 YesJ Yes3 Yes3

Starz! 2 Yes J Yes3 Yes3 Yes3 Yes3 Yes3

Sundance
Channel Yes Yes Yes Yes Yes

-~
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SCHEDULE VI.A.1 (a)
SERVICE PRICES

PUBLIC

TOTAL PARA
CHOICE TOTAL TOTAL TOTAL TOTAL TODOS PARA

HBO CHOICE CHOICE CHOICE CHOICE TOTAL TOTAL TOTAL TOTAL OPCION TODOS
STARZI HBO HBO STARZI HBO CHOICE CHOICE CHOICE CHOICE TOTAL SELECT PLUS DIRECTV EXTRA OPCION

Package Name: I PLATINUM ISHOWTIME SHOWTIME STARZIII SHOWTIME STARZII HBO SHOWTlME STARZI SPORTS CHOICE CHOICE DIRECTV LIMITED ESPECIAL ESPECIAL
Your Monthly
Cost': $80.99 $72.99 $62.99 $47.99 I $44.99 I $39.99 I $39.99 I $29.99 I $21.99 I $14.99 I $5.99 I $31.99 I $19.99
Turner Classic
Movies (TCM) Yes Yes Yes I Yes I Yes I Yes I Yes I Yes I Yes I Yes I Yes I I Yes
Number of PPV
channels 50
PPV Movie cost $2.99

Country Music
Television Yes Yes Yes Yes Yes Yes Yes Yes Yes Yes Yes Yes Yes
MTV Yes Yes Yes Yes Yes Yes Yes Yes Yes Yes Yes Yes Yes Yes
MTVI2 Yes Yes Yes Yes Yes Yes Yes Yes Yes Yes Yes Yes Yes Yes
Much Music Yes Yes Yes Yes Yes Yes Yes Yes Yes Yes Yes Yes
VH1 Yes Yes Yes Yes Yes Yes Yes Yes Yes Yes Yes I I I Yes I Yes

Audio Music
Channels (31 Ch) Yes Yes Yes I Yes I Yes I Yes I Yes I Yes I Yes I Yes I Yes I 5Ch I Yes I I Yes

Local Network
Affiliatest $5.99' $5.99' $5.99' $5.99' $5.99' $5.99' $5.99' $5.99' $5.99' $5.99' $5.99' $5.99' $5.99' $5.99' $5.99' $5.99'
KABC (ABC) R R R R R R R R R R R R R R R R
KCBS (CBS) R R R R R R R R R R R R R R R R
KNBC (NBC) R R R R R R R R R R R R R R R R
PBS (Network) R R R R R R R R R R R R R R R R
WABC (ABC) R R R R R R R R R R R R R R R R
WCBS (CBS) R R R R R R R R R R R R R R R R
WGN Yes Yes Yes Yes Yes Yes Yes Yes Yes Yes Yes
WNBC (NBC) R R R R R R R R R R R R R

---_._-

R R R

TBS Superstation Yes Yes Yes Yes Yes Yes Yes Yes Yes Yes Yes Yes Yes Yes..
.~,
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SCHEDULE VI.A.1(a)
SERVICE PRICES

PUBLIC

TOTAL PARA
CHOICE TOTAL TOTAL TOTAL TOTAL TODOS PARA

HBO CHOICE CHOICE CHOICE CHOICE TOTAL TOTAL TOTAL TOTAL OPCION TOCOS
STARZ! HBO HBO STARZI HBO CHOICE CHOICE CHOICE CHOICE TOTAL SELECT PLUS DIRECTV EXTRA OPCION

Package Name: IPLATINUMlsHOWTIME SHOWTIME STARZI II SHOWTIME STARZII HBO SHOWTIME STARZI SPORTS CHOICE CHOICE DIRECTV LIMITED ESPECIAL ESPECIAL
Your Monthly
Cost': I $80.99 I $72.99 I $62.99 I $57.99 I $54.99 I $49.99 I $47.99 I $44.99 I $39.99 1-!39.99 I $29.99 I $21.99 I $14.99 I $5.99 I $31.99 I $19.99
Learning
Channel (TLC)

All News Channel Yes Yes Yes Yes Yes Yes Yes Yes Yes Yes Yes
Bloomberg Yes Yes Yes Yes Yes Yes Yes Yes Yes Yes Yes Yes
CNBC Yes Yes Yes Yes Yes Yes Yes Yes Yes Yes
CNN Yes Yes Yes Yes Yes Yes Yes Yes Yes Yes I I I I Yes I Yes
CNNfnllnternatio
nal Yes Yes Yes Yes Yes Yes Yes Yes Yes Yes
C-SPAN Yes Yes Yes Yes Yes Yes Yes Yes Yes Yes Yes Yes
C-SPAN2 Yes Yes Yes Yes Yes Yes Yes Yes Yes Yes Yes Yes
FOX News
Channel Yes Yes Yes Yes Yes Yes Yes Yes Yes Yes Yes
Headline News Yes Yes Yes Yes Yes Yes Yes Yes Yes Yes Yes
MSNBC Yes Yes Yes Yes Yes Yes Yes Yes Yes Yes Yes I Yes
The Weather
Channel

CNN en Espanol Yes Yes
Discovery en
Espanol I I I I I I I I I I I I I I I Yes
EI Canal del
Tiempo I I I I I I I I I I I I I I I Yes I Yes
EWTNen
Es.e.anol I I I I I I I I I I I I I I I Yes I Yes

~~
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SCHEDULE VI.A.1(a)
SERVICE PRICES

PUBLIC

TOTAL PARA
CHOICE TOTAL TOTAL TOTAL TOTAL TOOOS PARA

HBO CHOICE CHOICE CHOICE CHOICE TOTAL TOTAL TOTAL TOTAL OPCION TOooS
STARZI HBO HBO STARZI HBO CHOICE CHOICE CHOICE CHOICE TOTAL SELECT PLUS DIRECTV EXTRA OPCION

Package Name: I PLATINUM ISHOWTIME SHOWTIME STARZIII SHOWTIME STARZII HBO SHOWT1ME STARZI SPORTS CHOICE CHOICE OIRECTV LIMITED ESPECIAL ESPECIAL
Vour Monthly
Cost': I $80.99 I $72.99 I $62.99 I $57.99 I $54.99 I $49.99 I $47;99 I $44.99 I $39.99 I $39.99 I $29.99 I $21.99 I $14.99 I $5.99 I $31.99 I $19.99
Fox Sports World
Espanol I I I I I I I I I I I I I I I Ves
Galavision
(Spanish) Ves Ves Ves Ves Ves Ves Ves Ves Ves Ves Ves Ves I Ves
GEMS Ves
MTV-S Ves I Ves
Newsworld
International Ves Ves Ves Ves Ves Ves Ves Ves Ves Ves Ves Ves
PUMA TV Ves
SUR Ves
Trio (Canada) Ves Ves Ves Ves Ves Ves Ves Ves Ves Ves Ves Ves Ves
TV Chile Ves
Univision
(Spanish) Ves Ves Ves Ves Ves Ves Yes Yes Yes Yes Yes Yes3 I Yes3

Utilisima
Spanish Audio•~NNSI
ESPN Yes Yes Yes Yes Yes Yes Yes Yes Yes Yes Yes Yes Yes I Yes
ESPN Classic Yes Yes
ESPN2 Yes Yes Yes Yes Yes Yes Yes Yes Yes Yes Yes Yes Yes I Yes
ESPNEWS Yes Yes Yes Yes Yes Yes Yes Yes Yes Yes Ves Yes Yes Yes

ESPN Full Court $99 $99 $99 $99 $99 $99 $99 $99 $99 $99 $99 $99 $99 $99 $99 $99

ESPN Gameplan I $99 $99 $99 $99 $99 $99 $99 $99 $99 $99 $99 $99 $99 $99 $99 $99

Fox Sports World Yes
Golf Channel Yes

<-,
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SCHEDULE VI.A.1 (a)
SERVICE PRICES

PUBLIC

TOTAL PARA
CHOICE TOTAL TOTAL TOTAL TOTAL TOOOS PARA

HBO CHOICE CHOICE CHOICE CHOICE TOTAL TOTAL TOTAL TOTAL OPCION TOOOS

STARZI HBO HBO STARZI HBO CHOICE CHOICE CHOICE CHOICE TOTAL SELECT PLUS OIRECTV EXTRA OPCION

Package Name: JPLATINUM ISHOWTIME SHOWTIME STARZIII SHOWTIME STARZII HBO SHOWTIME STARZI SPORTS CHOICE CHOICE OIRECTV LIMITED ESPECIAL ESPECIAL
Vour Monthly
Cost': I $80.99 L£2.99 I $62.99 I $57.99 I $54.99 I $49.99 I $47.99 I $44.99 I $39.99 I $39.99 I $29.99 I $21.99 I $14.99 I $5.99 I $31.99 I $19.99
Mega March
Mania $49 $49 I $49 I $49 I $49 I $49 I $49 I $49 I $49 I $49 I $49 I $49 I $49 I $49 I $49 I $49
MLB Extra
Innings $139 $139 I $139 I $139 I $139 I $139 I $139 I $139 I $139 I $139 I $139 I $139 I $139 I $139 I $139 I $139
MLS/ESPN
Shootout , $69 L..!69 I $69 I $69 I $69 I $69 I $69 I $69 I $69 I $69 I $69 I $69 I $69 I $69 I $69 I $69
NBA League
Pass $169 I $169 I $169 I $169 I $169 I $169 I $169
NBA.com TV Ves
NFL Sunday
Ticket $169 $169 $169 $169 $169 $169 $169 $169 $169 $169 I $169 I $169 , $169 I $169 I $169 I $169
NHL Center Ice $139 $139 $139 $139 $139 $139 $139 $139 $139 $139 I $139 J $139 J $139 j $139 j $139 ..1 $139
Outdoor Life Ves Ves

Primary regional
sports network:t: I Ves I Ves I Ves I Ves I Ves I Ves I Ves I Ves I Ves I Ves I Ves
Out-of-market
RSNs (23) Ves
Speedvision Ves I I I I I I I I I Ves
WNBASeason
Pass I $49 I $49 I $49 I $49 I $49 I $49 I $49 I $49 I $49 I $49 I $49 I $49 I $49 I $49 I $49 I $49

, ,

~
If~- --] ,

1 - Add $4.99 for each additional receiver I --,-
I

t
, I

3 - Both east and west feeds I t
I i

--j

* . May require "Plus" receiver ~nd antenna :
I

.=J I
t - Available oniy in select markets. I

.,. -.

i r-I
R - Complete package, $6.67; single affiliates, $1.17 e",-. I , !

Para Todos info as of 1/00. i [
.._--._--

,
,

IPricing and listings current as'of 12199. All prices are per month unless otherwise stated.
i
t

._,
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SCHEDULE VI.A.1 (a)
SERVICE PRICES

PUBLIC

Your Monthly
Cost': I $80.99 1$72.99 1 $62.991$57.99 1 $54.99

Package Name:

TOTAL
CHOICE TOTAL

HBO CHOICE
STARZI HBO

PLATINUM ISHOWTIME SHOWTIME

TOTAL
CHOICE

HBO
STARZIII

TOTAL
CHOICE
STARZI

SHOWTIME

TOTAL
CHOICE

HBO
STARZII

$49.99

TOTAL
CHOICE

HBO

$47.99

PARA
TODOS PARA

TOTAL TOTAL TOTAL OPCION TODOS
CHOICE CHOICE CHOICE TOTAL SELECT PLUS DIRECTV EXTRA OPCION

SHOWTIME STARZI SPORTS CHOICE CHOICE DIRECTV LIMITED ESPECIAL ESPECIAL

$44.99 I $39.99 $39.99 $29.99 $21.99 $14.99 $5.99 $31.99 I $19.99
Package content, pricin~_and availability may vary in Hawaii or NRT('; areas.
Eligibility t() receive distant network affiliates sUbject to terms of the SHVc;A';;"oC.r-s-u"Cb-s-eq-u-e-n~t~D"'T"H;-;-;-le-q~i~s;-la"Cti-o-n-.--~-

--
Schedule VI.A.1(a)
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SCHEDULE VI.A.1(a)
SERVICE PRICES

PUBLIC

'AL
TOTAL TOTAL TOTAL CHOICE

CHOICE CHOICE CHOICE PLUS TOTAL SELECT PLUS
Package Name:IPLATINUM GOLO SILVER ENCORE CHOICE CHOICE DIRECTV I LIMITED

YOUrMOnth_.99 $19.99 $14.99 .1 $5;99

A&E Yes Yes Yes Yes Yes Yes
America's Health Network Yes Yes Yes Yes Yes Yes --j Yes I Yes

Animal Planet Yes Yes Yes Yes Yes I Yes
BET Yes Yes Yes Yes Yes Yes

CBS Eye on People Yes Yes Yes Yes Yes I Yes
Comedy Central Yes Yes Yes Yes Yes

Court TV Yes Yes Yes Yes Yes ---Yes I Yes
Discovery Channel Yes Yes Yes Yes Yes Yes

E! Entertainment Yes Yes Yes Yes Yes Yes
Food Network Yes Yes Yes Yes Yes I Yes

Game Show Network Yes Yes Yes Yes Yes i Yes
The History Channel Yes Yes Yes Yes Yes Yes

Home + Garden Television Yes Yes Yes Yes Yes Yes I Yes
Home Shopping Network Yes Yes Yes Yes Yes Yes I Yes I Yes

Lifetime Yes Yes Yes Yes Yes

The Nashvilie Network (TNN) Yes Yes Yes Yes Yes Yes
avc Yes Yes Yes Yes Yes Yes I I Yes

Sci-Fi Channel Yes Yes Yes Yes Yes Yes
TNT Yes Yes Yes Yes Yes Yes

USA Network Yes Yes Yes Yes Yes Yes
ZDTV Yes Yes Yes Yes Yes i Yes

Cartoon Network Yes Yes Yes Yes Yes Yes
Disney Channel Yes3 Yes3 Yes3 Yes3 Yes3 Yes3

Fox Family Channel Yes Yes Yes Yes Yes Yes
Nickelodeon Yes3 Yes3 Yes3 Yes3 Yes3 Yes3

Nick At Nite's TV Land Yes Yes Yes Yes Yes 1 Yes
Toon Disney Yes Yes Yes Yes Yes I Yes

Trinity Broadcasting Network

Schedule IV.A.1(a)
Service Prices



SCHEDULE VI.A.1 (a)
SERVICE PRICES

PUBLIC

TOTAL TOTAL CHOICE
CHOICE CHOICE PLUS TOTAL SELECT PLUS

PLATINUM SILVER ENCORE CHOICE CHOICE DIRECTV LIMITED
$47.99 $39;99 $33.99 $29;99 $19.99 $14.99 $5.99

AMC Yes Yes Yes Yes Yes
Bravo Yes Yes Yes Yes Yes

Encore Hits Yes3 Yes3 Yes3

Encore Action Yes Yes Yes
Encore Love Stories Yes Yes Yes

Encore Mystery Yes Yes Yes
Encore True Stories Yes Yes Yes

Encore Westerns Yes Yes Yes
WAMI Yes Yes Yes

Independent Film Channel Yes Yes
Playboy TV $12.99 $12.99 $12.99 $12.99 $12.99 $12.99 $12.99 $12.99

Romance Classics Yes Yes

Spice $5.99-$7.99 $5.99-$7.99 $5.99-$7.99 $5.99-$7.99 $5.99-$7.99 $5.99-$7.99 $5.99-$7.99 $5.99-$7.99
Starz! Yes3 Yes3

Starz!2 Yes3 Yes3

Turner Classic Movies (rCM) Yes Yes Yes Yes Yes Yes
Number of PPV channels 50 50 50 50 50 50 50 50

PPV Movie cost $2.99 $2.99 $2.99 $2.99 $2.99 $2.99 $2.99 $2.99

Country Music Television Yes
MTV Yes

M2 I Yes
Much Music Yes

VH1
Audio Music Channels (31)

KABC (ABC) R R R R R R R R
KCBS (CBS) R R R R R R R R
KNBC (NBC) R R R R R R R R

PBS (Network) R R R R R R R R

Schedule IV.A.1 (a)
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SCHEDULE VI.A.1 (a)
SERVICE PRICES

PUBLIC

ITAL
TOTAL TOTAL TOTAL CHOICE

CHOICE CHOICE CHOICE PLUS TOTAL SELECT PLUS
Package Name: PLATINUM GOLD SILVER ENCORE CHOICE CHOICE DIRECTV LIMITED

Your Monthly Cost': $47.99 $47,99 $39.99 $33.99 $29.99 $19.99 $14.99 $5.99
WABC (ABC) R R R R R R R R
WCBS (CBS) R R R R R R R R

WGN Yes Yes Yes Yes Yes
WNBC (NBC) R R R R R R I R I R
WNYW(FOX) R R R R R R I R I R

TBS Superstation Yes Yes Yes Yes Yes Yes

Bloomberg Yes Yes Yes Yes Yes Yes I Yes I Yes
CNBC Yes Yes Yes Yes Yes Yes

CNN Yes Yes Yes Yes Yes Yes
CNNfn/lntemational Yes Yes Yes Yes Yes I Yes

C-SPAN Yes Yes Yes Yes Yes Yes
C-SPAN2 Yes Yes Yes Yes Yes Yes I Yes

FOX News Channel Yes Yes Yes Yes Yes
Headline News Yes Yes Yes Yes Yes Yes

MSNBC Yes Yes Yes Yes Yes Yes I Yes
The Weather Channel Yes Yes Yes Yes Yes Yes

ESPN Yes Yes 1- Yes· . I Yes I Yes I Yes
ESPN Classic Sports Yes Yes

ESPN2 Yes Yes Yes Yes Yes Yes
ESPNEWS Yes Yes Yes Yes Yes Yes Yes

ESPN Full Court $89 $89 $89 $89 $89 $89 $89 I $89
ESPN Gameplan $89 $89 $89 $89 $89 $89 $89 .1 $89

Golf Channel Yes Yes
MLB Extra Innings $139 $139 $139 $139 -- $139 $139 $139 -- $139

MLS/ESPN Shootout $69 $69 $69 $69 $69 $69 $69 $69
NBA League Pass $159 $159 $159 $159 $159 $159 $159 $159

~,
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SCHEDULE VI.A.1 (a)
SERVICE PRICES

PUBLIC

Packaae Name:
Your Monthly Cost':

NFL Sunday Ticketi
NHL Center Ice

Outdoor Life
Primary regional sports

network:t:
23 out-of-market RSNs:t:1

Speedvision
WNBA Season Pass

TOTAL
CHOICE

PLATINUM
$47.99
$159
$139
Yes

Yes
Yes
Yes
$39

TOTAL
CHOICE
GOLD
$47.99
$159
$139
Yes

Yes
Yes
Yes
$39

TOTAL
CHOICE
SILVER
$39;99
$159
$139

Yes

$39

CHOICE
PLUS

ENCORE
$33.99
$159
$139

Yes

$39

TOTAL
CHOICE
$29.99
$159
$139

Yes

$39

SELECT
CHOICE
$19.99
$159
$139

$39

PLUS
DIRECTV
$14.99
$159
$139

$39

LIMITED
$5.99
$159
$139

$39

,,,.. ..,

1 - Add $4.99 for each addition~1 receiver --.-+-----------i----

2~-S-har~channel(broadcast part-time)-ii' I
3 - Both east and west feeds __ I :, .. ,. ... ....! t ._
'. May require "Plus" dish and receiver (Direc!"'l. , I i ~ .
:t: - Comcast SportsNet Philadelphia not available. Fox Sports West 2 on DirecTV only. Subject to regional blackout rules
I'R:c:,,,n!PI.ete ea_ckage, $6.67; tngle affiliate~, $1.17 ea. I • ._ I I

Pricing and listings current as of 12/98. All prices are per month unless otherwise stated. i
Package content, pricing and availability may vary in Hawaii o"NRTC-areas. I

Elioibility to receive distant network affiliates subject to terms of the SHVA or subsequent DTH legislation.
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SCHEDULE VI.A.l(b)

DlRECWAY and DirecPC Consumer Service Prices

Dial-Return Service

PUBLIC

200 Kbpsmax
download; access
limited to 6:00 p.m. to
6:00 a.m.

1998 Basic Hourly (200
KBPH
Basic Hourly (400
KBPH
Moon Surf Hour (200)

200 Kbpsmax
download month!
400 Kbpsmax
download monthl

$4.95, $.99 per hour
usa e fee
$9.95, $.99 per hour
usa e fee
$19.95

1999

2000

2001

Moon Surf Hour (400)

Sun Surf Hour (400)

Sun Surfer Hour (200)

DirecPC Dial-Return
"Executive Surfer"
Plan 1
DirecPC Dial-Return
"Executive Surfer"
Plan 2
DirecPC Dial-Return
"Family Surfer" Plan 1

DirecPC Dial-Return
"Family Surfer" Plan 2

DirecPC Dial-Return
"Executive Surfer"
Plan 1
DirecPC Dial-Return
"Executive Surfer"
Plan 2
DirecPC Dial-Return
"Family Surfer" Plan 1

DirecPC Dial-Return
"Famil Surfer" Plan 2
DIRECWAY and
DirecPC Dial-Return
"Executive Surfer"
Plan I
DIRECWAY and
DirecPC Dial-Return
"Executive Surfer"
Plan 2

400 Kbps max
download; access
limited to 6:00 p.m. to
6:00 a.m.
400 Kbps max
download; unlimited
time-of-da access
200 Kbpsmax
download; unlimited
time-of-da access
25 hours of on-line
service per month
without dial-u ISP
25 hours of on-line
service per month
includin dial-u ISP
100 hours of online
service; does not
include dial-up ISP
(customers use their
existin dial-u ISP
100 hours of online
service; includes dial
u ISP
25 hours of on-line
service per month
without dial-u ISP
25 hours of on-line
service per month
includin dial-u ISP
Unlimited hours of use;
does not include dial
up ISP (customers use
their existing dial-up
ISP
Unlimited hours ofuse;
includes dial-u ISP
25 hours of on-line
service per month
without dial-up ISP

25 hours of on-line
service per month
including dial-up ISP

$39.95

$129.95

$79.95

$19.99, $.99 each
additional hour of
service
$29.99, $1.99 each
additional hour of
service
$34.99, $.99 each
additional hour of
service

$49.99, $1.99 each
additional hour of
servICe
$19.99, $.99 each
additional hour of
service
$29.99, $1.99 each
additional hour of
service
$39.99

$49.99

$19.99, $.99 each
additional hour of
service

$29.99, $1.99 each
additional hour of
service



SCHEDULE VI.A.I(b) PUBLIC

DIRECWAY and Unlimited hours of use; $39.99
DirecPC Dial-Return does not include dial-
"Family Surfer" Plan I up ISP (customers use

their existing dial-up
ISP)

DIRECWAY and Unlimited hours of use; $49.99
DirecPC Dial-Return includes dial-up ISP
"Family Surfer" Plan 2

2002 DIRECWAY and 25 hours of on-line $19.99, $.99 each
DirecPC Dial-Return service per month additional hour of
"Executive Surfer" without dial-up ISP service
Plan I
DIRECWAY and 25 hours of on-line $29.99, $1.99 each
DirecPC Dial-Return service per month additional hour of
"Executive Surfer" including dial-up ISP service
Plan 2
DIRECWAY and Unlimited hours of use; $39.99
DirecPC Dial-Return does not include dial-
"Family Surfer" Plan I up ISP (customers use

their existing dial-up
ISP)

DIRECWAY and Unlimited hours of; $49.99
DirecPC Dial-Return includes dial-up ISP
"Family Surfer" Plan 2

Satellite-Return Service

2001

2002

DIRECWAY Satellite
Return Service: Dial
Return to 2-Way
U rade Plan
DIRECWAY Satellite
Return Service:
Standard Plan
DIRECWAY Offered
through DIRECTV
Satellite-Return
Service: Standard Plan
DIRECWAY Satellite
Return Service: Dial
Return to Satellite
Return U rade Plan**
DIRECWAY Satellite
Return Service:
Standard Plan
DIRECWAY Offered
through DIRECTV
Satellite-Return
Service: Standard Plan

Unlimited hours of use;
optional unlimited
mobility dial-up access

Unlimited hours of use;
optional unlimited
mobili dial-u access
Unlimited hours of use

Unlimited hours of use;
optional unlimited
mobility dial-up access

Unlimited hours of use;
optional unlimited
mobilit dial-u access
Unlimited hours of use

$59.99
$10 (for unlimited
mobility feature)

$59.99
"mobility charge" $10*

$69.99
"mobility charge" $10*

$59.99

*Price for optional mobility dial-up access service, which provides unlimited access to
Internet service while the user is away from home through two-way dial-up service.

**Available to current Dial-Return customers that upgrade to Satellite-Return service.

2



--------------



Schedule VI.A.2(a)

Program Promotions
Tracking Sheets



:~ ~ct"\'El)\l\.'E Vl.....2\a) ,~,

Tab~ _. 1998 Programming Promotions Trac>-. -d Sheet
1'\l'B\.\C

ATLANTIC
Programmer Retailer Offer Market Time Frame

MTV Networks Taos Sweeostakes Lana Island Julv 12 - Aua. 1
NFL Tops Sweepstakes Long Island Auaust 8, 1998
Golf Channel Paul Rosa's $50 Gift Cert. to Pro Sh lBuffalo, NY Oct. 4 • Oct. 28
ESPN Wiz Sweeostakes NY Metro Oct. 25 - Nov. 21
Weather Channel Tweeter No Records Boston Nov. 27 - Dec. 25
Disnev Channel Stereo Advantaae No Records Buffalo, NY Nov. 25 - Dec. 25
USA Network Via Satellite No Records Northern Virainia Dec. 4 - Dec. 31
Golf Channel TBD - - June 1- Dec. 31
Comedv Central TBD - - Winter 98

CENTRAL
Proarammer Retailer Offer Market Time Frame

USA Network Diaital Sat. Source No Records No Records Aor. 27 - Mav 21
IFC Galiery Furniture No Records Nebraska May 15 - June 14
Court TV Caffev, Harolds, Rex No Records - June 1 - 14
MTV Networks Cam a Sweeostakes NewOrleans Julv 12 -Aua. 1
NFL American TV No Records Milwaukee August 15, 1998
MSNBC Home Theatre Store No Records Dalias Oct. 9 - Oct. 31
Food Network Home Entertain. No Records Dalias Nov. 6 - Nov. 28
Food Network Home Entertain. No Records Dalias Nov. 6 - Nov. 28
Disnev Channel Conn's No Records Houston Nov. 25 - Dec. 25
Golf Channel Cuttina Edae Tech. No Records No Records June 1 - Dec. 31
Plavbov Sateliite Plus No Records No Records Oct. 28 - Nov. 11
Comedv Central TBD - - Fali 98

MIDWEST
Programmer Retailer Offer Market Time Frame

TCM SUN TV No Records Pittsburah Mar. 6· Mar. 21
USA Network ABC Warehouse No Records Detroit Mar 23 - ADr. 12
Cartoon Network h.h. Gregg No Records IN, OH, KY May 31- June 17
MTV Networks SUN TV Sweepstakes Pittsburah Julv 12 - Aua. 1
NFL h.h. Greao No Records IN, OH, KY Auaust 8, 1998
Food Network Evt. h.h. Gregg No Records IN, OH, KY August 8, 1998
ESPN ABC Warehouse No Records Detroit Oct. 25 - Nov. 21
Weather Channel K's, Abt TV, Doualas No Records Chicaao Nov. 8 - 30
Disnev Channel h.h. Gregg No Records IN,OH, KY Nov. 25 - Dec. 25
Golf Channel TBD - - June 1 - Dec. 31
Plavbov B&B Sateliite No Records No Records Oct. 9 - 14
Comedy Central TBD . - Fali98

SOUTHERN
Programmer Retailer Offer Market Time Frame

USA Network Brandsmart No Records Miami May 23 - July 4
Bravo Tweeter (Hi Fi Buvs) No Records Allanta June 1 - June 21
Golf Channel Cowbov Malonev's No Records MississioDi Julv 1 - Julv 19
MTV Networks Sound Advice Sweepstakes Northern FLA Juiy 12 - Aug. 1
NFL Roberds No Records Atlanta Auaust 15, 1998
Golf Channel Sateliite Citv No Records No Records October 2-4
ESPN Now Audio & Video Sweepstakes Narth Carolina Oct. 23 - Dec. 5
Disney Channel Queens Citv No Records North CArolina Nov. 25 - Dec. 25
Plavbov Advance Audio Des. No Records No Records Nov. 27 - 30
Comedv Central TBD - - Fali 98

WESTERN
Programmer Retailer Offer Market Time Frame

Much Music good guys No Records Los Anaeles, SF Jan. 30 - Feb. 22
Sci-Fi Channel Sateliite Citv No Records Arizona April 1 ·30
USA Network Dow Stereo No Records San Diego May 1 - May 21
USA Network Future Shop No Records Seattle June 7 - Julv 4
Weather Channel aood auvs No Records Los Anaeles, SF Julv 1 - Julv 31
Weather Channel Ken Crane's No Records Los Anaeles Julv 1 • Julv 31
Golf Channel Dow Stereo No Records San Dieao Julv 7 - Julv 19
NFL Dow Stereo No Records San Dieao Auaust 8, 1998
Food Network Evt. Dow Stereo No Records San Diego August 8, 1998
Food Network Dow Stereo No Records San Dieao Auaust 8, 1998
Sci-Fi Channel aood auvs No Records Los Anaeles, SF Oct. 16 - Nov. 19
Trio/Newsworld Future Shop No Records Seattle Oct. 18 • Nov. 20
Disnev Channel RCWiliev No Records Salt Lake Citv Nov. 25 - Dec. 25
Golf Channel TBD - - June 1 - Dec. 31
Comedy Central TBD - - Fali 98

NATIONAL
Programmer Retailer Offer Market Time Frame

USA Network RadioShack Beach Chair National July 2 - August 1
Lifetime Wards No Records National Sept 6 - Oct 3
Nickelodeon Kmart Rolier Blades National Sept 18 - Oct 3
Turner Classic Movies Circuit Citv Sweeostakes National Oct 23 - Nov 13
MuchMusic Best Buy No Records National Nov. 27 - Dec. 25
Cartoon Network Kmart Video Pack & Carrvina National Nov 15· Dec 31

Dec. 4 - Dec. 31

Schedule VI.A.2(a)
Promotional Offerings
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Tabl" .. 1999 Programming Promotions TracU Sheet

ATLANTIC
Proarammer Retailer Offer Market Time Frame

CNNSI PC Richard SI Subscription Lono Island IADrii 30 - Mav 23
USA Network 6th Avenue Elec. No Records New Jersev April 30 - May 23
Golf Channel Stereo Shoo No Records Rochester, NY Julv 10 - Julv 30
Sci Fi Channel Indeoendent No Records Maine July 10 - Julv 30
USA NetworklWWF Indeoendent WWF Duffle Baa C/O Markets Julv 10 - Julv 30
Weather Channel Independent No Records C/O Markets Julv 14 - Aua. 4
NFUFood Event Nationwide No Records Wavne, NJ Seot. 19
Disnev Channel PC Richard $50 Gift Cert. Disnev Store Lona Island, NY Oct. 8 - Nov. 7
Disnev Channel 6th Avenue Elec. $50 Gift Cert. Disney Store New Jersey Oct. 8 - Nov. 7
Weather Channel Toos All Weather Kit $50 New Jersev Oct. 8 - Nov. 7

CENTRAL
Proarammer Retailer Offer Market Time Frame

CNNSI Conn's SI Subscription Houston April 30 - May 23
Sci Fi Channel L&W Service Center No Records Kearnev/Holdridae, NE Julv 10 • Julv 30

Video Kingdom No Records
The Golf Channel American TV No Records Wisconsin July 10 - July 30
The Golf Channel Brandsmart No Records Kansas Citv
Sci Fi Channel Thorne Electronics No Records Abilene, TX Julv 10 - Julv 30
Sci Fi Channel A&BTV No Records Austin, TX July 10 - July 30
USA NetworkslWWF Inde endent WWF Duffle Baa C/O Markets Julv 10 - Julv 30
Weather Channel Indeoendent No Records C/O Markets July 14 - Aua. 4
Court TV Cable Connection No Records Oklahoma Cilv Oct. 15 - Nov. 15
NFUFood Event No Records Dallas Oct. 2
Bravo Conn's CD Pack Houston, TX Sept. 3 - 24
Disnev Channel Brandsmart $50 Gift Cert. Disnev Store Kansas City Oct. 8 - Nov. 7
Disnev Channel NE Furniture Mart $50 Gift Cert. Disnev Store Omaha, NE Oct. 8 - Nov. 7
Disnev Channel A-1 Aooliance $50 Gift Cert. Disney Store New Orleans Oct. 8 - Nov. 7
Weather Channel Airlink All Weather Kit $50 St. Louis Oct. 8 - Nov. 7
Weather Channel Flanner's All Weather Kit $50 Milwaukee Oct. 8· Nov. 7

MIDWEST
Programmer Retailer Offer Market Time Frame

Disnev Channel h.h. Greaa No Records IN,OH, KY February
CNNSI ABC Warehouse SI Subscriotion Michiaan Aoril 30 - Mav 23
USA Network h.h. Gregg No Records IN, OH, KY April 30 - Mav 23
Golf Channel K's No Records Illinois Julv 8 - Julv 30
USA NetworklWWF Indeoendent WWF Duffle Baa C/O Markets Julv 10 - JulY 30
Weather Channel Independent No Records C/O Markets July 14 - Aug. 4
Sci Fi Channel Electronics Exoress No Records Nashville, TN Julv 10 - Julv 30
NFUFood Event B&B No Records Cleveland, OH Sept. 11
Bravo h.h. Greaa CD Pack IN, OH, KY Sept. 3 - Sept. 24
Animal Planet ABC Warehouse No Records IN,OH, KY Seot. 3 - Seot. 26
Disney Channel h.h. Gregg $50 Gift Cert. Disney Store IN, OH, KY Oct. 8 - Nov. 7
Disnev Channel ABC Warehouse $50 Gift Cert. Disnev Store Michiaan Oct. 8 - Nov. 7
Weather Channel K's/Abt,Doualas,United All Weather Kit $50 Chiesao,IL Oct. 8 - Nov. 7

SOUTHEAST
Proarammer Retailer Offer Market Time Frame

TV Land Queen's City WristWatch North Carolina Feb. 21 - March 20
CNNSI Hi Fi Buvs Si Subscriotion Atlanta IADrii 30 - Mav 23
USA Network New Audio Video No Records North Carolina IADrii 30 - Mav 23
Golf Channel
Birthdav Bash Cowbov Malonev's No Records Jackson, MI June 17, 1999
Court TV Cowboy Maloney's No Records Jackson, MI July 10· Julv 31
USA NetworklWWF Independent WWF Duffle Baa C/O Markets Julv 10 - Julv 30
Weather Channel Indeoendent No Records C/O Markets Julv 14· Aua. 4
NFllFood Event Brandsmart No Records Miami, FL Sept. 25
Disney Channel Queen's City $50 Gift Cert. Disney Store North Carolina Oct. 8 - Nov. 7
Disnev Channel Cowbov Malonev's $50 Gift Cert. Disnev Store Jackson, MI Oct, 8· Nov. 7
Disney Channel Now Audio Video $50 Gift Cert. Disney Store North Carolina Oct. 8 - Nov. 7
Disnev Channel Sound Advice $50 Gift Cert. Disnev Store Florida Oct. 8 - Nov. 7
Weather Channel Brandsmart All Weather Kit $50 Florida Oct. 8 - Nov. 7

WESTERN
Proarammer Retailer Offer Market Time Frame

Court TV Jerry's Audio Video No Records Phoenix, AZ. Aoril 30 • May 23
CNNSI 'aood uvs SI Subscriotion LosAn eles Aoril 30 - Mav 23
USA Network Ken Cranes/Dow No Records LA, San Diego April 30 - Mav 23
Sci Fi Channei NBO No Records Loudoun, VA Julv 15 • Auaust4
Court TV DBS Direct No Records Greater LA Mav 28 - June 13
Golf Channel Dew Stereo No Records San Diego July 10 - July 30
USA NetworklWWF Indeoendent WWF Duffle Baa C/O Markets Julv 10 - Julv 30
Weather Channel Indeoendent No Records C/O Markets JulY 14 - Aua. 4
Plavboy DBS Direct No Records Los Angeles Julv 23 • Aug. 8
Court TV Diailal World Solutions No Records Denver, CO October
Animal Planet Truck NBO $25 Gift Cert. Discovery Sto Los Anoeles Seot. 11-12
NFUFood Event Fry's No Records San Dieoo Oct. 9
Disnev Channel laood auvs $50 Gift Cert. Disnev Store Los Anaeles Oct. 8 - Nov. 7
Disnev Channel RCWiliev $50 Gift Cert. Disnev Store Salt Lake Citv Oct. 8 - Nov. 7
Much Music Magnolia Hi Fi No Records Seattle, Portland, Soo Oct. 8 _Nov, 7
Weather Channel Ken Crane's All Weather Kit $50 Los Anaeles Oct. 8 - Nov. 7
Weather Channel Bia Screen All Weather Kit $50 San Dieao Oct. 8· Nov. 7

Schedule VI.A.2(a)
Promotional Offerings



r- SCHEDULE VI.A.2(a)
Tab( 2000 Programming Promotions TraQ') Sheet

PUBLIC

ATLANTIC
Programmer Retailer Offer Market Time Frame

TCM American Aooliance No Records Philadelohia Feb. 18· March 26
USA Network 6th Avenue Electron No Records Lona Island Feb. 7 - March 6
Sundance Channel Brvn Mawr Sterea No Records Philadelohia February 4 - 27
BBC American Aooliance Dartbaard Philadel hia Aoril 20 - Mav 21
USA Network/Local PC Richard No Records Long Island June 29 - Auaust2
FX Nationwide Cooler N. New Jersev June 29 - August 2
FX MyerEmco Coaler Washinaton DC June 29 - Auaust 2
NFL Food Event MverEmco No Records Washington DC
Golf Channel TBD - TBD TBD
Disnev 6th Avenue Electran 550 Bounceback New Jersev
Disney Tweeter 550 Bounceback Boston
TWC Bernies 550 Bounceback CT

CENTRAL
Programmer Retailer Offer Market Time Frame

USA Network American TV No Records Wisconsin Feb. 7 - March 6
Romance Classics Dillard's 550 Gift Cert to Dillards TX, AR, MO, LA, OK Feb. 4 - March 6
BBC Conn's Dartboard Houston April 20 • May 21
Brava NE Furniture Mart No Records Omaha, NE Aoril 27 - Mav 21
Animal Planet Brandsmart No Records Kansas Citv Julv
FX A-1 Cooler New Orleans June 29 - August 2
FX Flanners Cooler Milwaukee June 29 - Auaust 2
USA Netwark/Local Conn's No Records Houston June 29 - Auaust 2
USA Network/Local Audio Kina No Records Minneaoolis June 29 - August 2
NFL Food Event Brandsmart No Records Kansas City
HBO/HDTV American TV Jacket Wisconsin October
Golf Channel TBD - TBD TBD
Disnev NE Furniture Mart 550 Bounceback Nebraska
Disney Dillard's 550 Bounceback Dallas
Disnev Biorn's $50 Bounceback No Records
TWC AAFES No Records National

MIDWEST
Programmer Retailer Offer Market Time Frame

TCM hhGreaa No Records OH, IN, KY, TN Feb. 18· March 26
TCM United Audio Video No Records Chicaoo Feb. 18· March 26
USA Network ABC Warehouse No Records Michiaan Feb. 7 - March 6
BBC United Audia Video Dartboard Chicaao Aoril 20 - Mav 21
Bravo hhGreaa No Records OH, IN, KY, TN IAbrii 27 • Mav 21
HBO Incentive ABC Warehouse - Michiaan Mav 1 - May 31
Cinemax ABC Warehouse Poocorn Poooer Michiaan June 29 - Auaust 2
FX Electronic Exoress Cooler Nashville June 29 - Auaust 2
USA Network/Local Abt Na Records Chicaao June 29 - August 2
NFL Food Event Electronic Exoress No Records Nashville
Golf Channel DBS Direct No Records Chicago 6/15-8110
Disney ABC Warehouse 550 Bounceback Detroit
Disnev Abt 550 Bounceback Chicaao
Disnev K's 550 Bounceback Chicago
Disnev Ovation 550 Bounceback Chicaao
TWC Aoex No Records Midwest Area

SOUTHEAST
Programmer Retailer I Offer Market Time Frame

USA Network Brandsmart No Records Florida Feb. 7· March 6
USA Network Cowboy Maloney's No Records Mississippi Feb. 7· March 6
Romance Classics Queen's City 550 Bounceback Charlotte, NC Feb. 4 - March 6
BBC Sound Advice Dartboard Florida Abril 20 - Mav 21
STARZ! Incentive Now Audio Video - North Carolina
Boomerana Cowboy Malonev's No Records Mississiooi June 29 - Auaust 2
FX Brandsmart Cooler Florida June 29 - Auaust 2
Cinemax Now Audio Video Paocorn Popper North Carolina June 29 - August 2
NFL Foad Event Sound Advice No Records Tamoa
HBO Sound Advice Jacket Florida October
Golf Channel Cowboy Maloney's No Records TBD TBD
HBO Queen's City Jacket North Carolina
TWC Cowboy Malonev's No Records Mississiooi
Disney Now Audio Video $50 Bounceback North Carolina
Disnev Brandsmart 550 Bounceback Miami

WESTERN
Proarammer Retailer Offer Market Time Frame

Sundance Channel RCWiliev No Records Salt Lake City Januarv 7 - 30
TCM Maanolia Hi Fi No Records Seattie/Portland Feb. 18 - March 26
USA Network laood guys! No Records Los Angeles Feb. 7 - March 6
Romance Classics Ken Crane'slBia Scr. 550 Bounceback Los Ana.lSan Dieao Feb. 4 - March 6
BBC 'aood guys! Dartboard Los Anaeles Allril20 - Mav 21
ESPN Ultimate Electronics No Records Denver April 28 - May 21
Court TV Professional Satellite No Records Phoenix, Las Veaas 6/26 - 8/2
Cinemax Ken Crane's Popcorn Popper Los Angeles June 29 - August 2
USA Network/Local aood gUYs! No Records Los Anaeles June 29 - Auaust 2
Boomerana RCWiliev No Records Salt Lake Citv June 29 - Auaust 2
Much Music aood guys! 5100 Bounceback Los Angeies October
NFL Food Event Ultimate Electronics No Records Phoenix
HBO/HDTV Ultimate Electronics Jacket Denver October
Golf Channel TBD - TBD TBD
Disney ood auvs! 550 Bounceback Los Anaeles
Disnev Ken Cranes 550 Bounceback Los Anaeles
Disnev RCWiliev 550 Bounceback Salt Lake City
TWC Maanolia Hi Fi No Records Seattle/Portland

Schedule VI.A.2(a)
Promotional Offerings



SCHEDULE VI.A.2(a)
Table I

2001 Programming Promotions Tracking Sheet

PUBLIC

ATLANTIC

CENTRAL

PROGRAMMER RETAILER OFFER DATES MARKETS

NOGGIN BGE $50 Gift Card 3/1-4/11 Baltimore
MTV TWEETER DVD Box Set 6/15-8/1 All Tweeter across U.S.
VH1 TWEETER 3 CD Set 1111-12/31 Philadelohia
Discoverv Direct Sales Baltimore Free/Free 10/14-11130 Baltimore
TiVo/Showlime 6th Avenue Electronics $50 Gift Card 6/18-7/25 NY/NJ
Sci Fi NSI Free Install 6/18-7/25 Pittsburgh
DIY 6th Ave. Electronics $50 Mail-In Reabte 1111-12131 NY/NJ

PROGRAMMER RETAILER OFFER DATES MARKETS

NOGGIN AMERICAN TV $50 Gift Card 3/1-4/11 Milwaukee
NOGGIN NE FURN. MART $50 Gift Card 311-4/11 Omaha
SUNDANCE CHANNE lAMERICAN TV $100 Rebate 9/10-10/14 Milwaukee
Boomerana NE FURN. MART $50 Gift Card 6/18-7/25 Omaha
Sci Fi Conn's Free Install 6/18-7/25 Houston
Sci Fi Biorn's Free Install 6/18-7/25 San Antonio
Sci Fi Flanners Free Install 6/18-7/25 Milwaukee
The Weather Channel ALL $100 Rebate 8/30-10/14 Houston

MIDWEST
PROGRAMMER RETAILER OFFER DATES MARKETS

NOGGIN ELEC.EXPRESS $50 Gift Card 3/1-4/11 Nashville
TRAVEL CHANNEL ABC WAREHOUSE $50 Gift Card 3/8-4/11 Detroij
Boomerana ABC WAREHOUSE $50 Gift Card 6/8-7/25 Detroit
TiVo/Showlime Abt $50 Gift Card 6/18-7/25 Chicago
Turner South Prime Home Entertain Free Proarammina/Free Braves Jersev 6/18-7/25 Nashville
Sci Fi Ovation Free Install 6/18-7/25 Indianaoolis
Sci Fi Direct Sales Free Install 6/18-7/25 Columbus
The Weather Channel ALL $100 Rebate 8/30-10/14 Chicaao
DISNEY ABC Warehouse Hardware Offer 1111-11/26 Detroit
DISNEY Direct Tech - Detroit Hardware Offer 1111-11/26 Detroit
DISNEY Electronic EXDress Hardware Offer 1111-11/26 Nashville
DISNEY Prime Home Entertain Hardware Offer 1111-11/26 Nashville

SOUTHEAST

WESTERN

PROGRAMMER RETAILER OFFER DATES MARKETS

NOGGIN COWBOY MALONEYS $50 Gift Card 3/1-4/11 MississiDDi
NOGGIN QUEEN CITY $50 Gift Card 3/1-4/11 Charlotte
TRAVEL CHANNEL SOUND ADVICE $50 Gift Card & 4 Tickets to Universal Studios 4/26-7/25 South Florida
TURNER SOUTH Indeoendent Free Programming/Free Braves Jersey 6/18-7/25 Var. Southeast Markets
DISNEY ALL $100 Rebate 5/3-6/17 Charlotte

PROGRAMMER RETAILER OFFER DATES MARKETS

BRAVOIIFC GOOD GUYS $50 Gift Card 2/25-4/11 LA,SF
NOGGIN RCWILLEY $50 Gift Card 3/1-4/11 Salt Lake City
DISNEY ALL $100 Rebate 5/3-6/17 LA
DISNEY ALL $100 Rebate 5/3-6/17 Denver
Boomerana Satellite Relav $50 Gift Card 6/18-7/25 San Dieao
TiVo/Showlime Ultimate Electronics $50 Gift Card 6/18-7/25 Denver
Food Network ProSat/NBO Free/Free 10/15-11/15 San Dieao
DISNEY GOOD GUYS $50 Rebate 11/1-11/26 LA,SF
DISNEY RCWILLEY Hardware 1111-11/26 Salt Lake, Las Veaas
DISNEY MAGNOLIA HI-FI $50 Rebate 1111-11/26 Seattle
DISNEY Ultimate Electronics Hardware 11/1-11/26 Denver

Schedule VI.A.2(a)
Promotional Offerings



SCHEDULE VI.A.2(a)
TABLE II

PROMOTIONAL OFFERINGS
INDEPENDENT DEALERS

PUBLIC

Purchase a DIRECTV System and
subscribe to TOTAL CHOICE or above

1/31/00 - 3/8/00 land get a STARZ! movie popcom kit. I ISubscribe to Total Choice or above
Purchase a DIRECTV System and
subscribe to TOTAL CHOICE or above

4/28/00 - 6/4/00 land get HBD Tough Guy Gear. I ISubscribe to Total Choice or above I )
Purchase a DIRECTV System and
subscribe to TOTAL CHOICE or above
and get a $50 Hickory Farms gift

11/17/00 - 1/14/01 Icertificate. ~50 Gift ISubscribe to Total Choice or above

Purchase a DIRECTV System and
subscribe to TOTAL CHOICE or above

3/9/01 - 4/11101 land oet $50 in Tou hman Certificates $50 Gift ISubscribe to Total Choice or above

Purchase a DIRECTV System and
subscribe to TOTAL CHOICE or above

6/18/01 - 7/25/01 land get a STARZ! BBO tool set. I !Subscribe to Total Choice or above
A sweepstakes for dealers to run with
employees. Winner gets a DIRECTV and

02 - 03 2001 IComedy Central branded fleece. I I I )
Purchase a DIRECTV System and
subscribe to TOTAL CHOICE or above
and get $50 gift certificate to a Coleman

1/4/02 - 2/24/02 lcatalooue. I $50 ISubscribe to Total Choice or above

Schedule VI.A.2(a)
Promotional Offerings



1/14/99 - 2121199

3/11/99 - 4/25/99

5127/99·7/11199

8/5199 ·10/10199

1112199 - 1116100

1112199· 1/16100

312100 • 4123/00

5125/00 • 719100

813100 ·10/15100

10115100 ·1/14/01

1125/01 • 4/25101

2122/01 ·4/11101

4126101 - 6/17101

6118101 - 7125101

812101 - 10128101

10115101 ·1115/02

211102 - 3123101

3124102 - 4/20102

4121/02·511B102

5119/02 • 413102

814102 - 10112/02

10/13102 • 1/11/03

SCHEDULE VI.A.2
DIRECTV National Consumer Offers

Table III

$100 Free Programming

1 Month Platinum (-50) and TOON Disney watch ($75)

NFL Offer· 4 Months of Platinum Free

Purchase a DIRECTV system and subscribe to 98 NFL ST for $159 and get 4 months of Platinum at $47.99 and 3 $2.99 DIREClV Prooramming certificates

$200 Free Programming wlPlatinurn Activation

Free Installation & 3 Months ofTQTAl CHOICE

$100 Pay Per View coupons

Purchase a DIREClV system and subscrbie to 99 NFL ST and get 3 months of Platinum free and the SEE Guide free for 3 months (Value of over $250)

2 Months Platinum

2 Months Platinum

Free Installation

2 Months Platinum

PUrchase a DIRECTV system and subscribe to 2000 NFL ST and TOTAL CHOICE PLATINUM and get TOTAL CHOICE PLATINUM and DIRECTV The Guide free for 3 months

Free Installation

$200 Rebate (Tiered $2001$1001$50)

Free Installation (instead of rebate offer)

Free Installation (optional 1 yr. AOl selVice)

Free Installation
Purchase a DIRECTV system and subscribe to 2000 NFL ST and TOTAL CHOICE PLATINUM and FAMilY PACK and get TOTAL CHOICE PLATINUM and the FAMilY PACK free for 4
months

6 Months Free of Showtlme & Free Installation

3 Months of HBO & Cinemax Compliments of DIRECTV

2 Room System for less Than $50 ~nstant credit applied at activation)

Free Installation plus a DMA Offer with Disney

STARZ! Programming

Purchase DIREClV system and subscribe to 2002 NFL $T and TOTAL CHOICE PREMIER and get TOTAL CHOICE PREMIER tree for 3 or 4 months (Not yet Finalized)

Showtime Proarammin

PUBLIC

Required NFL and Platinum Activation

Activation bY 10/25/98

Required Platinum Activation

Required TOTAL CHOICE activation

Required TOTAL CHOICE activation

Activation by 10124199

Reauired TOTAL CHOICE activation

Required TOTAL CHOICE activation

Required TOTAL CHOICE activation

Required TOTAL CHOICE activation

Required NFL and Platinum activation by 10/29100

Reauired TOTAL CHOICE activation

Requires an Annual Commitment

Requires an Annual Commitment

Required TOTAL CHOICE activation

Activation by 10/28101

Reauires an Annual Commitment

Requires an Annual Commitment

Requires an Annual Commitment

Requires an Annual Commitment

ReqUires an Annual Commitment

Requires an Annual Commibnent; activate by 11111/02

Reauires an Annual Commitment

Schedule vt.A.2
Promotional Offerings

)
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Table III
National Consumer Offers

RRT Tracking Sheet

In Market Offer End
Market Initiative Programmer Offer Retailer Date Date

$24.99 one room Direct
Atlanta Doorhangers SCI FI installed Connection 1/2/2002 1131/2002

$24.99 one room Direct
Atlanta Direct Mail SCI FI installed Connection 11212002 1/31/2002

$24.99 one room Direct
Atlanta ROP SCI FI installed Connection 12/1712001 1131/2002

$24.99 one room Direct
Atlanta Radio SCI FI installed Connection 12/1712001 1/31/2002

$49.99 two rooms A-Alpha
Austin Direct Mail N/A installed Satellite 1123/2002 2/28/2002

$69 two rooms 1
Baltimore Direct Mail IFC Installed NSI 2/2312002 3/10/2002

$69 two rooms
Baltimore Radio IFC installed NSI 211112002 3/10/2002

Free/Free & Free 3
year warranty plus
$10.95 shipping &

Boston Direct Mail N/A handiing Expert Satellite 1123/2002 2115/2002
Free/Free & Free 3
year warranty plus
$19.95 shipping &

Boston Doorhangers N/A handling Expert Satellite 1115/2002 2/15/2002

\1,
Satellite

Chicago Direct Mail N/A $9 one room installed Sales/Orbtech 1/20/2002 2/28/2002

Satellite
Chicago DaorHangers N/A $9 one room installed SaleslOrbtech 1120/2002 2/28/2002

Satellite
Chicago ROP N/A $9 one room installed SaleslOrbtech 1/13/2002 2/28/2002

Chicago Radio N/A $9 one room installed Satellite Sales 1/13/2002 2/28/2002
$49 two rooms

Fairfax, VA Doorhangers N/A installed Expert Satellite 2/13/2002 3/10/2002
$49 two rooms

Fairfax, VA Direct Mail N/A installed Expert Satellite 2122/2002 3/10/2002
$1 one room

w/installation or $39.99
Foxlake/Grayslake, two rooms

IL Doorhangers N/A w/installation Satellite Saies 12/21/2001 1/15/2002
$9.95 one room

installed OR $39.99 Prime Home
Memphis Direct Mail N/A two-rooms installed Entertianment 1/23/2002 2128/2002

$9.95 one room
installed OR $39.99 Prime Home

Memphis Doorhangers N/A two-rooms installed Entertianment 111512002 212812002
$9.95 one room

installed OR $39.99 Prime Home
Memphis ROP N/A two-rooms installed Entertianment 1127/2002 2128/2002

$9.95 one room
installed OR $39.99 Prime Home

Memphis Radio N/I>. two-rooms installed Entertianment 1/28/2002 2128/2002'
Two rooms installed Prime Home

Nashville Radio Tumer South for $2 Entertianment 2/18/2002 4/14/2002
Twa rooms installed

Nashville ROP Turner South for $2 Cheatham 212412002 4/14/2002
Two rooms installed

Nashville Doorhangers Turner South for $2 Cheatham 2121/2002 4/14/2002
Two rooms installed

Nashville FSI Turner South for $2 Cheatham 3/4/2002 4/14/2002
Two room system

New York City Direct Mali N/A installed $29.00 Antenna Star 1/2312002 2/15/2002
American

I, Two room systen for Satellite &
It I

New York' DMA Radio YES $49.99 installed Entertainment 2/25/2002 4/15/2002
One room system

installed for FREE or American
Two room system Satellite &

New York DMA Print YES instalied for $49.99 Entertainment 3/3/2002 4/15/2002
One room system

installed for FREE or American
Two room system Satellite &

New York DMA Doorhangers YES installed for $49.99 Entertainment 3/812002 4/1512002

Orange County, CA, Game Show Free two room system
Ontario, Fontana ROP Network inclUding installation Satellite Relay 213/2002 2128/2002

Orange County, CA, Game Show Free two room system
Ontario, Fontana FSI Network including installation Satellite Relay 2/1112002 2/2812002

Orange County: CA, Gamel Show Free two room system
Ontario, Fontana Ooorhangers Network inciuding installation Satellite Relay 2/412002 212812002
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Table III
National Consumer Offers

RRT Tracking Sheet
In Market Offer End

Market Initiative Programmer Offer Retailer Date Date

Orange County. CA. Game Show Free two room system
Ontario, Fontana Direct Mail Network including installation Satellite Relay 21112002 212812002

Free one room syatem
including installtion OR
Two room system for

Washington D. C. Radio CNNfn $29.99 installed Expert Satellite 3/1112002 4/1512002

Free one room system
including installtion OR
Two room system for

Washington D.C. Doorhangers CNNfn $29.99 installed Expert Satellite 3/1812002 4/t5/2002
American

Single room system Satellite &
Syracuse Doorhangers N/A installed for $49.99 Entertainment 1115/2002 2/15/2002

Single room system
West Palm Beach FSI N/A installed for $49 DIREC4U 2/11/2002 2/28/2002

Single Room System
West Palm Beach Radio N/A installed for $49 DIREC4U 2/1112002 2/28/2002
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SCHEDULE VI.A.2(b)

DlRECWAY, DirecPC and DlRECTV Broadband Promotions

PUBLIC

Listed below are standard equipment and installation prices, as well as prices and
conditions for promotions offered directly to consumers by HNS for the purchase and installation
ofequipment necessary for the receipt of DirecPC and DIRECWAY services from 1998 through
2002, and promotions by DIRECTV Broadband in 2001 and currently offered. Each of the
DIRECWAY satellite-return promotions may be offered in connection with the "DIRECWAY
through DIRECTV" plan, which is described in the response to Interrogatory IV.A.6.
Termination charges are as set forth below. HNS'S "Powered-By" marketing partners set their
own prices and promotions for equipment and installation. Further information about Powered
By partners is provided in the response to Interrogatory IV.A.6.

DirecPC and DIRECWAY Dial Return Service (I-Way Satellite Transmission):

1998-1999
Standard Prices:

Equipment (MSRP):
Professional Installation:

Suggested Retail Price:

Promotions:

$100 rebate offthe price ofthe Equipment
Conditions: One-year commitment

2000-2002
Standard Prices:

Equipment (MSRP):
Professional Installation:

Suggested Retail Price:
Price normally charged:

Promotions:

$299

$179

$149

$199
$ 99

Free standardprofessionalism installation
Conditions: None (no term commitment required)

4th Quarter 2001 Retail Promotionfor DIRECWAY Dial-return:
$50 Mail-In Rebate on purchase of Equipment
Special offer is for sales by national retailers

DlRECWAY Satellite-Return Service (2-Way Satellite Transmission) (2001-2002):

New DIRECWAY Satellite-Return Customers:

Standard Prices:

Hardware Price (MSRP): $699
Standard Professional Installation (SRP): $199

Promotion:

Hardware Price (Promotional): $399
Installation Price (Promotional): $199
Conditions for Hardware Promotional Price:

Consumer must commit to 12 months ofDIRECWAY service
$400 termination fee if service terminated within 12 months

Current Test Promotion:



SCHEDULE VI.A.2(b)

Hardware Price $99
Service Price $99/month for the first 12 months
Conditions for Hardware Promotional Price:

Consumer must commit to 12 months ofDIRECWAY service
$400 termination fee if service terminated within 12 months

DirecPC customers who upgrade to DIRECWAYSatellite-Return Service:

Standard Prices:

Hardware Price (MSRP): $699
Standard Professional Installation (SRP): $199

Promotion:

Hardware Price (Promotional): $399
Installation Price (Promotional): Free
Conditions for Promotional Pricing on both Hardware and Installation:

Must be existing DirecPC Customer
Must commit to 12 months of DIRECWAY service
$400 termination fee if service terminated within 12 months (pro-rated)

2

PUBLIC



SCHEDULE VI.A.2(b)

DlRECTV Broadband Promotions, Equipment Prices:

Annual Contract - I year minimum

PUBLIC

Service Price:
Initiation fee:
Equipment charge:
Early termination fee:
Equipment charge if not returned:

Promotion until 12/31/01

Service Price:
Initiation fee:
Equipment charge:
Shipping:
Early termination fee:
Equipment charge if not returned:
Amazon.com gift certificate of $50
Conditions:

Promotion until 3/31/02

Service Price:
Initiation fee:
Equipment charge:
Shipping:
Early termination fee:
Equipment charge if not returned:
Conditions:

$19.99 for 3 months, then $49.99
none
none
$139.99
$499

$19.99 for 3 months, then $49.99
none
none
$24.99
$139.99
$499

1 year contract, activate service by 4/30/02

$34.99 for 6 months, then $49.99
none
none
$24.99
$139.99
$499
1 year contract, activate service by 4/30/02, new
DIRECTV Broadband customers only

Listed below are further pricing variations. Unless otherwise noted, the equipment and
termination fees under the promotions below are the same as above.

Description

With 1 year contract and $139.99 cancellation fee:
3 months at $19.99 and $20 Paypal
3 months at $19.99, Free Shipping Fee with Annual Contract.
$5 PayPal Cash, 3 months at $19.99, Free Shipping Fee with

Annual contract.

3 months at $19.99

C&P 50% off, $4.99 month for 3 months

2 months free (1st & 2nd)
3 months at $19.99, Free Shipping Fee with Annual Contract.

$25 PayPal, 3 months at $19.99/mo., with Annual Contract.
2 months free of C&P

2 months free (1st & 2nd) DlRECTV Employees
2 months "on us" (1st & 2nd) Legal issue for 2 free months

DIRECTV Offers
3 months at $19.99, plus I month ofTotal Choice

3 months at $19.99 and $40 Paypa!.
$50 PayPal, 3 months at $19.99/mo., with Annual Contract.

$50 Amazon CeTt., 3 months at $19.99/mo., with Annual Contract.

Retail Offers

3 months at $9.99, with annual contract. Retail Promotion

3

Expiration Date (if any)

10/3112001

on hold
12/3112001

12/3112002
12/3112001

11/30/2001

12/31/2002

9/30/2001

10/3112001
11/3012001

12/3112001

113112002
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With 1 year contract and $109.99 cancellation fee:
6 months at $39.99/mo, Shipping and handling fee waived
6 months at $39.99/mo with annual contract.

DIRECTV Offers

6 months at $34.99/mo, Shipping and handling fee waived
6 months at $34.99/mo with annual contract. DIRECTV
Customers

Bundled DSL Cycle Fee - $44.99/mo.
Bundled DSL Cycle Fee - $39.99/mo.
Bundled Connect and Protect Cycle Free

Retail Offers
3 months at $19.99/mo with annual contract, Retail Promo only
Circuit City
3 months at $19.99/mo, 112 price C & P, with annual contract,
Retail Promo only-Circuit City

6 months at $34.99/mo with annual contract. Retail Promotion

on hold

on hold

on hold

PUBLIC

2/28/2002
4/3012002

2/28/2002

3/3112002

6/30/2002

6/30/2002

4/30/2002

91112001
91112001

9/112001
9/112001
911/2001
9/112001
9/112001
9/112001
9/112001
9/112001
9/112001
9/112001
9/112001

Codes With No Annual Contract:
1 months free
2 months free (I st & 2nd)

2 months free ( 2nd & 6th)
2 months free (1st & 6th)

3 months free

I months free and I month free Total Choice

omonths free
3 months at $19.99

3 months at $19.99, plus I month of Total Choice
3 months of Total Choice

GE Service at $41.99

I month free and $50
I month free and $100
Free S&H no contract and no additional fees.

Free S&H with no annual contract and $49.99 activation fee.

6 months free w/S&H then rolls to $35 monthly fee no annual contract PR offer only

6 months free w/S&H then, $35 monthly fee and 6 months free of
Connect & Protect, no annual contract.-SPECIAL OFFER
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Schedule VI.B.a(i)

Installation and Removal
Prices

DIRECTV



Lease Customer-Direct Sales Lease Customer

SCHEDULE VI.B.a(i)
INSTALLATION AND REMOVAL PRICES

DIRECTV LEASE PLAN
1998 1999 2000 2001 2002 Comments

PUBLIC

Install Additional Outlet, no IRD (Convenience Outlet), at time of Initial Install (Same Trip)
Service Call
Mover's Program (Customer brings equipment)
Mover's Program (D1V Supplies Equipment)
Install Additional Outlet, no IRD (Convenience Outlet), Separate Trip, 1 Outlet
Install Additional Outlet, no IRD (Convenience Outlet), Separate Trip, Each Outlet more than 1
Relocate ODU (to new location at current residence), 1 ODU
Relocate ODU (to new location at current residence), Each ODU more than 1
Install Additional Outlet, with IRD, Separate Trip, 1 Outlet
Install Additional Outlet, with IRD, Separate Trip, Each Outlet more than 1
Install Additional Outlet, with IRD, at time of Initial Install, Each Outlet
Remote Control shipped directly to customer to replace defective unit, or replaced dUring Service Call
Removal Fee

N/A
N/A
N/A
N/A
N/A
N/A
N/A
N/A
N/A
N/A
N/A
N/A

N/A
N/A
N/A
N/A
N/A
N/A
N/A
N/A
N/A
N/A
N/A
N/A

N/A $45.00 $45.00 For each outlet installed
N/A No Charge No Charge Customer pays $7.99 monthly for worry-free service
N/A $49.00 $49.00 Customer brings current equipment to new residence.
N/A $99.00 $99.00 D1V supplies new ODU at time of installation.
N/A $95.00 $95.00
N/A $45.00 $45.00
N/A $97.50 $97.50
N/A $47.50 $47.50
N/A $100.00 $100.00
N/A $50.00 $50.00
N/A $50.00 $50.00 Rarely charged due to offers.
N/A No Charge No Charge Customer pays $7.99 monthly for worry-free service

$50.00

NOTE: The above rates reflect only what DTV charges directly to the customer. In some instances, where additional labor and/or equipment is needed (multi switches, fish a wall, etc.), HSPs
will collect fees directly from the customer at the time the work is done.

Other Definitions:

Convenience Outlet - HSP wires an additional outlet to be run from existing IRD. 1 IRD, multiple outlets running off of same IRD
Separate Trip - Work done other than the time of the initial installation of service.
Relocate ODU - HSP moves Dish/LNB to a different location at the existing residence (i.e. customer is remodeling, dish needs to be moved to the other side of the home).

Schedule VI.B.a(i)
Installation and Removal Prices
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Schedule VI.B.a(ii)

Installation and Removal
Prices

Primestar



SCHEDULE VI.B.a(ii)
INSTALLATION AND REMOVAL PRICES

PRIMESTAR

PUBLIC

Rental Customer-PCR (Primestar Converted Rental)' 1998 1999 2000 2001 2002 Comments

Install Add~ional Outlet, no IRD (Convenience Outlet), at time of Initial Install (Same Trip)
Service Call
Move(s Program (Customer brings equipment)
Move(s Program (DN Supplies Equipment)
Install Add~ional Outlet, no IRD (Convenience Outlet), Separate Trip, 1 Outlet
Install Add~ional Outlet, no IRD (Convenience Outlet), Separate Trip, Each Outlet more than 1
Relocate ODU (to new location at current residence), 1 ODU
Relocate ODU (to new location at current residence), Each ODU more than 1
Install Add~ional Outlet, with IRD, Separate Trip, 1 Outlet
Install Add~ional Outlet, with IRD, Separate Trip, Each Outlet more than 1
Install Add~ional Outlet, with IRD, at time of Initial Install, Each Outlet
Remote Control shipped directly to customer to replace defective unit, or replaced during Service Call

$45.00 $45.00 $45.00 $45.00 $45.00 For each outlet installed
No Charge No Charge No Charge No Charge No Charge Customer pays $7.50/monthly for worry-free service

$49.00 $49.00 $49.00 $49.00 $49.00 Customer brings current equipment with them to new residence.
$99.00 $99.00 $99.00 $99.00 $99.00 DN supplies new ODU at time of installation.
$95.00 $95.00 $95.00 $95.00 $95.00
$45.00 $45.00 $45.00 $45.00 $45.00
$97.50 $97.50 $97.50 $97.50 $97.50
$47.50 $47.50 $47.50 $47.50 $47.50

$100.00 $100.00 $100.00 $100.00 $100.00
$50.00 $50.00 $50.00 $50.00 $50.00
$50.00 $50.00 $50.00 $50.00 $50.00 Rarely charged due to offers.

$0.00 $0.00 $0.00 $0.00 $0.00 Customer pays $7.50/monthly for worry-free service

'Rates for PCR customers prior to 2000 should be considered "approximate". There were some fluctuations in these rates from 1998-1999. However, we don't have sufficient historical
data to show these fluctuations.

NOTE: The above rates reflect only what ON charges directly to the customer. In some instances, where additional labor and/or equipment is needed (multi switches, fish a wall, etc.l, HSPs
will collect fees directly from the customer at the time the work is done.

Other Defin~ions:

Convenience Outlet - HSP wires an additional outlet to be run from existing IRD. 1 IRD, multiple outlets running off of same IRD
Separate Trip - Work done other than the time of the initial installation of service.
Reiocate ODU - HSP moves DishlLNB to a different location at the existing residence (i.e. customer is remodeling, dish needs to be moved to the other side of the home).

Schedule V.l.a(ii)
Installation and Removal Prices



III
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Equipment Prices
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SCH~DUL~ Vl.B.lb)

EQUIPMENT PRICES

No Annual Commitment Offer

?\lI!>LIC

Annual Commitment Offer

Direct Sales
March 2000

Q22000

Q32000

Q42000

Q12001

Q22001

Q32001

Q42001

5199 - 1 System Installed, 599 additional receivers,
5249 - 1 Para Tod08 System Installed, 599 additional
receivers (no annual commitment)

5149 - 1 System Installed, 599 additional receivers,
$199 - 1 Para Todos System Installed, $99 additional
receivers (no annual commitment)

5149 -1 System Installed, 599 additional receivers,
5149 -1 Para Todos System Installed, $99 additional
receivers (no annual commitment)

$99 - 2 Systems Installed, $99 additional receivers,
599 - 2 Para Todos System Installed, $99 additional
receivers (no annual commitment)

$149 - 1 System Installed, 599 additional receivers,
$149 - 1 Para Tod08 System Installed, 599 additional
receivers (no annual commitment)

$49 -1 System Installed, 599 additional receivers,
$99 - 1 Para Todos System Installed, $99 additional
receivers (no annual commitment), $49 - 2 System
Installed, 599 additional receivers (Limited Offer)

549 - 1 System Installed, 599 addlUonal receivers,
599 - 1 Para Todos System Installed, $99 additional
receivers (no annual commitment)

$150 -1 System Installed, $99 additional receivers,
$99 -1 Para Tod08 System Installed, 599 additional
receivers (no annual commitment)

DIRECTV Rebate Offer, Rebate on Hardware and
Install with annual commitment

FreeIFree Offer - 1 System Installed, 599 additional
receivers, FreeIFree Offer - 1 Para Todos System
Installed, 599 additional receivers (Annual
commitment required)

FreelFree Offer - 1 System Installed, 599 additional
receivers, FreeIFree Offer -1 Para Todos System
Installed, 599 additional receivers (Annual
commitment required)

No Annual Commitment Offer
Retention Offers (2001 • Current)
Upgrade Offer (Para Tod08, Chinese, 119)

$49 - 1 System Installed, $99 additional receivers,
$49 - 1 Para Todos System Installed, $99 additional
receivers (no annual commitment)

Movers
$49 Outdoor Unit (ODU) + Installation, $99 1 system
Installed, 599 for each additional receiver

Annual Commitment Offer

Free dish and Installation with one-year commitment
to Total Choice or above or Opcl6n Extra Especial
or above.

2nd Set Offer

ERP

Must Carry

Shoppers Hardware

TIVO

$49 for each additional receiver

$49 for each additional receiver

$49 for each additional receiver

$99 for each additional receiver

5149 for receiver

50 for 2nd set

50 for 2nd set

$0 for 2nd set

50 for 2nd set

$149 for Combo box receiver

Retention Offers (2000 and prior)
Movers 599 ODU + Installation, $99 for each addlUonal

receiver, (for upgraded hardware 5149)

ERP 5200 programming credit If bought through Retail

Schedule VI.B.(b)
EqUipment Prices
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Schedule VII(a)

Revenue by Tier



DIRECTV
Revenue by Category
Fiscal Year Ended 12/31/98
Dollars in $000

SCHEDULE VII(a)
REVENUE BY TIER

1998·2001

REDACTED
FOR PUBLIC INSPECTION

Actuals Actuels Actuals Actuals Actuels Actuals Actuals Actuals Actuals Actuals Actuals Actuals
Cateoorv January March ADril Mav June JulY August SeDtember October November December YTD 1998

Core Packages
PPVMovie
Sports
A La Carte REDACTED - FOR PUBLIC INSPECTION
Adult Subscription/PPV
Events/Adult Events
Subscriber Credit
Commercial
Late & Other Fees

Total Subscriber Revenue

NRTC Revenue Share and Fees
Advertising Sales
Access Card Sates
other

Total Non-5ubscriberRevenue

Medium Power Revenue

Total Revenue I I I I I I I I I I I I I



DIRECTV

Revenue by Category
Fiscal Year Ended 12/31/99
Dollars in $000

SCHEDULE VII(a)
REVENUE BY TIER

1998·2001

REDACTED
FOR PUBLIC INSPECTION

Actuals Actuals Actuals Actuals Actuals Actuals Actuals Actuals Actuels Actual. Actuals Actuals
Cateaorv January March ADril Mev June JulY Auaust seatembe, October November December YTD 1999

Core Packages
Para Todos
PPVMovie REDACTED· FOR PUBLIC INSPECTION
Adult SubscriptionlPPV
Events/Adult Events
Sports
A La Carte
Subscriber Credit
Commercial
Mirroring Fees
Late & Other Fees

Total Subscriber Revenue

NRTC Revenue Share & Fees
Advertising Sales
Access Card Sales
Other

Total Non.$ubscriber Revenue

Medium Power Revenue

Total Revenue I I I I I I I

)



SCHEDULE VlI(a)
REVENUE BY TIER

1998 - 2001

DIRECTV
Revenue by Category
Fiscal Year Ended 12131/00
Dollars in $000

REDACTED
FOR PUBLIC INSPECTION

Actuals Actuals Actuaas Actuals Actuals Actuals Actuals Actuals Actual. Actuals Actuals Actuals
C_Ory January March Aaril Mav Juna JulY Auoust Seatember October November December YTD2000

Core Packages
DIRECTV Para Todos
PPVMovie REDACTED - FOR PUBLIC INSPECTION
PPV Events & Adult Events
AdunpPV
Sports
A La Carte
Subscriber Credits
Commercial
Equipment Rental
Mirroring Fees
Late & Disconnect Fees
Other Mise Subscriber Rev

Total Subscriber Revenue

NRTC Revenue Share and Fees
Advertising Sales
Access Card Sales
Other

TotaINon~ubscriberR8Venue

Medium Power Revenue

Total Revenue I I I I

Funds received from the hardware sales undertaken by the Direct Sales division are treated for D1REClVs accounting purposes as hardware oost recoupment for the Direct Sates Offers and Retention Offers and are not booked as revenue

Tl1ere is no margin on these salas and the costs are considered a mar1utting expense. Thus, they are booked as an offset to the hardware costs.

The costs of the hardware are not considered a Cost of Sale.

For 2000, these amounts totaled $6.6M and $O.7M, respectively



DIRECTV

Revenue by Category

Fiscal Year Ended 12131/01
Dollars in $000

SCHEDULE VIlla)
REVENUE BY TIER

1998 - 2001

REDACTED
FOR PUBLIC INSPECTION

Actuals Actual. Actuals Actuals Actuals Actuals Actuals Actuals Actuals Actuals Actuals Actuals
Cateaorv January March Aorll Mav June JulY AUGust SeDlember October November December YTD 2001

Core Packages
DIRECTV Para Todos
PPVMovie REDACTED - FOR PUBLIC INSPECTION
PPV Events & Adult Events
Adu~ PPV
Sports
A La Carte
SubsCliber Credits
Commercial
Equipment Rental
Equipment Resales
Mirroring Fees
Late & Disconnect Fees
Other Mise Subscriber Rev

TomlSubscriberRevenue

NRTC Revenue Share and Fees
Advertising Sales
Access Card Sales
Other

Total Non-5ubscrlber Revenue

Medium Power Revenue I I I I

Total Revenue I I! I . I I I I I I I I I

Funds received from the hardware sales undertaken by the Direct Sales division are treated for DIRECTV's accoooting purposes as hardware oo5t recoupment for the Direct Sales Offers and Retention Offers and are not booked as revenue.

There is no margin on these sales and the costs are considered a marketing expense. Thus, they are booked as an offset 10 the hardware costs.

The costs of the hardware are not considered a Cost of Sale.

For 2001, the amounts received for hardware sales (booked as an offset to costs) totaled $11.5M for Direct Sales Offers and $2.3M for Retention Offers.
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Schedule VII(b)

HNS Revenues
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REDACTED
FOR PUBLIC INSPECTION

SCHEDULE VII(b)

HNS Revenues

Below are estimated revenues for DirecPC and DIRECWAY consumer service
and equipment sales and installation for the years 1998 to 2001, expressed in millions of United
States dollars:

[Redacted -for Public Inspection}

[Redacted -for Public Inspection}

[Redacted -for Public Inspection}

[Redacted -for Public Inspection}

Total [Redacted -for Public Inspection}

For the years 1998, 1999 and 2000, the revenue figures listed above include revenues from
international as well as United States domestic sales. The revenue figures listed above include
payments made by "Powered By" partners to HNS for service provided by HNS to Powered By
consumer subscribers.

-- -- - --------------------------------------------------
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Schedule VIII(a)

Cost of Providing MVPD
Services
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SCHEDULE VIII(a)

COST OF PROVIDING MVPD SERVICE

Schedule VIII(a) shows:
Total Variable Costs

REDACTED
FOR PUBLIC INSPECTION

FY 1998 FY 1999 FY 2000 FY 2001 FY 2002 FY 2003

Total Variable Costs ($000)

Average Customers

Average Variable $/Customer per Year

Average Variable $/Customer per Month

Notes:

REDACTED - FOR PUBLIC INSPECTION

All of the above costs are variable costs. We have excluded all fixed costs (e.g. programming acquisition, plant and equipment costs) except maintenance.
Source of financial data related to costs is SAP and CODA General Ledger systems.
Customer quantities include high power domestic residential and commercial customers, exclusive of customers in the NRTC territory.
Costs include those related to the providing of service to high power domestic residential and commercial customers only.

)
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Schedule VIII(b)

Subscriber Acquistion Costs
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SCHEDULE VIII(b)
SUBSCRIBER ACQUISITION COSTS (SAC)

REDACTED
FOR PUBLIC INSPECTION

Total Subscriber Acquisition Costs (SAC)
1998 to 2003

1998 1999 2000
Forecast Forecast

2001 2002 2003

Total SAC, $M

Per Subscriber SAC, $

REDACTED - FOR PUBLIC INSPECTION

REDACTED - FOR PUBLIC INSPECTION
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Schedule VIII(c)

Maintenance Costs



SCHEDULE VIII(c)
MAINTENANCE COST

MAINTENANCE COSTS

FY 1998 FY 1999 FY 2000 FY 2001 FY 2002 FY 2003

REDACTED
FOR PUBLIC INSPECTION

Notes:

Total Cost ($000)

Average Cost/Customer per year

Average Cost/Customer per month

REDACTED - FOR PUBLIC INSPECTION

Total maintenance costs include service calls, card replacements and warranty service
Source of financial data related to costs is SAP and CODA General Ledger systems.
Customer quantities include high power domestic residential and commercial customers, exclusive of customers in the NRTC territory.
Costs include those related to the providing of service to high power domestic residential and commercial customers only.

)
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Schedule VIII(d)

Local-into-Local Costs



SCHEDUL.E VIII(d)
L.OCAL.·INTO·L.OCAL. COSTS

REDACTED

FOR PUBLIC INSPECTION

Costs In $ 1999
Actual

Total

2000
Actual

Total

2001
Actual

Total

2002
Forecast

Total

Birmingham, AL AL
AL Total

Phoeniz, AZ. AZ
AZ Total

Los Angeles, CA CA
Sacramento, CA CA
San Diego, CA CA
San Francisco, CA CA

CA Total

Hartford/Newhaven, CT CT
CTTotal

Denver, CO CO
CO Total

Washington, D.C. DC
DC Total

Miami, FL FL
Orlando, FL FL
Tampa, FL FL
West Palm Beach, FL FL

FL Total

Atlanta, GA GA
GA Total

Chicago,IL IL
IL Total

Indianapolis, IN IN
IN Total

Louisville, KY KY
KYTotal

New Orleans, LA LA
LA Total

Boston, MA MA
MA Total

Baltimore, MD MD
MDTotal

Detroit, MI MI
Grand Rapids/Kalamazoo, MI MI

MI Total

Minneapolis, MN MN
MN Total

Kansas City, MO MO
SI. Louis, MO MO

MO Total

Charlotte, NC NC
Greensboro, NC NC
Raleigh-Durham, NC NC

NC Total

Albuquerque, NM NM
NM Total

Las Vegas, NV NV
NVTotal

New York, NY NY
Buffaio, NY NY

NY Total

Cincinnati, OH OH
Cleveland, OH OH
Columbus, OH OH

OH Total

[REDACTED - FOR PUBLIC INSPECTION]



SCHEDULE VIII(d)
LOCAL·iNTO·LOCAL COSTS

REDACTED
FOR PUBLIC INSPECTION

Costs In $

Oklahoma City, OK

Portland, OR

Philadelphia, PA
Pittsburgh, PA

Providence, RI

Greenville, SC

Memphis, TN
Nashville, TN

Austin, TX
Dallas, TX
Houston, TX
San Antonio, TX

Salt Lake City, UT

Norfolk, VA

Seattle, WA

Milwaukee, WI

Grand Total

Sub-Total

Broadcast Centers

Satellite Back-Up

Tulsa Monitoring

Maintenance

Wide Area Network (WAN)

Fed. Univ. Service Fee (FUSF)

LCF Restoration

Property Taxes

Decommission (CLlL)

Other (Accounting Adj.)

Non-Site Specific

Gross (Sub-Total)

Labor Related

Gross (Total) wlo Satellite

Satellite and Ground

NRTC - Cost Recovery

NET (Total)

OK
OK Total

OR
OR Total

PA
PA

PA Total

RI
RI Total

SC
SC Total

TN
TN

TN Total

TX
TX
TX
TX

TX Total

UT
UT Total

VA
VA Total

WA
WATotal

WI
WI Total

1999
Actual

Total

2000
Actual

Total

2001
Actual

Total

2002
Forecast

Total
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Schedule VIII(e)

Programming Cost by Tier
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SCHEDULE VIII{e)
PROGRAMMING COST BY TIER

Programming Cost by Tier ($M)
2000,2001

REDJ>.CltD 
FOR PUBLIC INSPECTION

Total Year
2000

Total Year
2001

Packages
Total Choice Platnium
Total Choice Silver - HBO/Starz!/SHO
Total Choice Silver - HBO/Starz! I
Total Choice Silver - HBO/Starz! II
Total Choice Silver - Starz!/SHO
Total Choice Silver - HBO/SHO
Total Choice Silver - HBO
Total Choice Silver - Starz!
Total Choice Silver - SHO
Total Choice Gold/Silver Starz!
Total Choice Gold
Total Choice Plus Encore
Total Choice
Select Choice
License Fee Waivers
TOTAL

Programming Cost by Tier ($M)
2002 Plan & 2003 Forecast

REDACTED - FOR PUBLIC INSPECTION

Total Year
2002

Total Year
2003

Base Services
Select Choice
Total Choice
Total Choice Plus
Total Choice Locals
Total Choice Plus w/ Locals
Hawaii Choice
Hawaii Choice Plus
Plus DIRECTV
DIRECTV Limited
Minimum service
Past Due

Total Base Services

Premium Services
Total Premiums

Ala Carte Services

Total Ala Carte Services
License Fee Waivers
Total All Services

REDACTED - FOR PUBLIC INSPECTION

- --- ----- -----
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Schedule VIII(f)(i)

Media Spending

---------



DIRECTV
1998 thru 2001 MEDIA SPENDING

SCHEOULE '\1\\\\')\\)

MEDIA SPENDING

Rl!DACTED
FOR PUBLIC INSPECTION

NATIONAL TELEVISION
NATIONAL NPPR/MAGAZINES

NATIONAL SPENDING SUB-TOTAL:

1998
NATIONAL 1999 NATIONAL
SPENDING SPENDING

2000
NATIONAL
SPENDING

2001
NATIONAL
SPENDING

1998 LOCAL 1999 LOCAL 2000 LOCAL 2001 LOCAL
SPENDING BY MARKET SPENDING SPENDING SPENDING SPENDING
ATLANTA
AUSTIN
BALTIMORE
BIRMINGHAM REDACTED - FOR PUBLIC USE
BOSTON
CHARLOTTE
CHICAGO
CINCINNATI
CLEVELAND
COLUMBUS
DALLAS/FT. WORTH
DENVER
DETROIT
GREENSBORO
GREENVILLE-SPART-ASHEVLLE-AND
HOUSTON
INDIANAPOLIS
KANSAS CITY
LOS ANGELES
MEMPHIS
MIAMI/FT. LAUDERDALE
MILWAUKEE
MINNEAPOLIS-ST. PAUL
NASHVILLE
NEW YORK
ORLANDO-DAYTONA BCH-MELBRN
PALMS SPRINGS
PHILADELPHIA
PITTSBURGH
PHOENIX
PORTLAND
RALEIGH-DURHAM
SACRAMENTO-STKTON-MODESTO
SALT LAKE CITY
SAN ANTONIO
SAN DIEGO
SAN FRANCISCO/S. JOSE
SEATTLE-TACOMA
ST. LOUIS
TAMPNST. PETERSBURGH
WASHINGTON DC
WEST PALM BEACH
DES MOINES
HARTFORD
GRAND RAPIDS
GREEN BAY
NORFOLK
NEW ORLEANS
BUFFALO
JACKSON
JACKSONVILLE
OKLAHOMA CITY
OMAHA
LITTLE ROCK
LOUISVILLE
PROVIDENCE
ALBUQUERQUE
LAS VEGAS
WILMINGTON

LOCAL SPENDING SUB-TOTAL:

GRAND TOTAL:
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Schedule VIII(f)(ii)

Media Spending Forecasts



~~Ht~ULt VI/JlmlJ) ~
MEDIA :)PENDING FORECA:)l"

Schedule VIII(f)(ii) showing DIRECTV's expected media costs for 2002 and 2003 is provided to the DOJ
under separate cover.
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REDACTED
FOR PUBLIC INSPECTION

SCHEDULE IX.A.!

Download Speeds

Set forth below are peak, average and worst case download speeds for each of
HNS's DirecPC and D1RECWAY consumer service for the years 1998 through 2001 and
projected for 2002 and 2003. Speeds are expressed in kilobits per second.

DirecPC

Average

1998
1999
2000
2001
2002 (projected)
2003 (projected)

DIRECWAY

[Redacted -for Public Inspection]

Average

1998
1999
2000
2001
2002 (projected)
2003 (projected)

[Redacted -for Public Inspection]

[Redacted -for Public Inspection]
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Schedule IX.A.2

Upload Speeds
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REDACTED
FOR PUBLIC INSPECTION

SCHEDULE IX.A.2

Upload Speeds

Set forth below are peak, average and worst case upload speeds for each of HNS's
DirecPC and DIRECWAY consumer service for the years 1998 through 200 I and projected for
2002 and 2003. Speeds are expressed in kilobits per second.

DirecPC & DIRECWAY (Dial-Returnl

Average

1998
1999
2000
2001
2002 (projected)
2003 (projected)

[Redacted -for Public Inspection]

DIRECWAY (Satellite-Returnl

Average

1998
1999
2000
2001
2002 (projected)
2003 (projected)

[Redacted -for Public Inspection]

[Redacted -for Public Inspection]
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Schedule IX.A.7

Satellite Descriptions
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REDACTED
FOR PUBLIC INSPECTION

SCHEDULE IX.A.7

Satellite Descriptions

The following table describes the name, owner, orbital position, and geographic
coverage of Ku-band satellites on which HNS leases transponder capacity in order to provide
DirecPC and DIRECWAY service to consumers. [Redacted]

[Redacted -for Public Inspection]

[Redacted -for Public Inspection]

The first SPACEWAY spacecraft is currently planned to be launched in 2003, and
to offer commercial service in 2004.

-----.._--~_._--- -------
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Schedule IX.B.3

Number of Consumer
Subscribers Supportable by

Satellite



REDACTED
FOR PUBLIC INSPECTION

SCHEDULE IX.B.3

Number of Consumer Subscribers Supportable by Satellite

The table below sets forth the number of transponders leased by HNS for use in
providing DirecPC and DIRECWAY service, the approximate number of consumer subscribers
currently supported by each satellite, and the estimated number of consumer subscribers
supportable under current quality of service levels offered to consumers. [Redacted]

[Redacted - for Public Inspection]
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Schedule XIII.A

Competitors by DMA



SCHEDULE XIII.A.
COMPETITORS BY DMA

List of Competitors in all US DMAs

Because they each provide programming to all of the DMAs covered by this list, the following entities are not listed
separately in any individual DMA but should be considered as competitors in all DMAs: (1) over-the-air providers,
including but not limited to the local affiliates for ABC, CBS, FOX, NBC, PBS, UPN and WB; and independent
broadcast stations; (2) DBS providers DISH Network, DIRECTV and Dominion, and (3) C-Band providers, such as
HBO Direct, SuperStar, Netlink, Turner Vision, BigDish, NHE Programming, American Satellite Technology, Satellite
2000, Skyvision, Orbit Communications, Lone Star Satellite Communications and Satellite Programming Service.

PUBLIC

DMA

Abilene-Sweetwater, TX

Albany, GA

Albany-Schenectady-Troy, NY

MajorMSO

Charter Communications
Cox Cbl Communications Inc

AT&T Broadband
Charter Communications
Comcast Cable Communication
Mediacom LLC

Adelphia Communications
Charter Communications
Time Warner Inc

Other Competitors

Brownwood TV Cable Svc Inc
Cable Management Inc
Classic Cable Inc
Nucentrix Broadband Network
Pope Cable Systems
Rapid Comm Partners Ltd

Blakely Cable TV Inc
Mallard Cablevision
Southern Cablevision
Wainwright Cable
Wireless Broadcasting Sys
Worldcom Wireless Solutions

Berkshire Cable
Falls Earth Station
Hamilton County Cable TV
Milestone Media Management
Star Video

Albuquerque-Santa FE, NM AT&T Broadband Citizens Utility
Cableone Inc City TV Cable
Cablevision Communications Classic Cable Inc
Charter Communications Com Link
Comcast Cable Communication Eagle Communications Inc
US Cable Corporation (partially owned b GST Telecom

Indevideo Company Inc
Jim Cloud
Lodgenet Entertainment Corporation
Microwave Distribution Inc
Mountain Cable TV
TV West
USA Media Group

Alexandria, LA

Alpena, MI

Amarillo, TX

Anchorage, AK

Atlanta, GA

Charter Communications
Cox Cbl Communications Inc

Charter Communications

Cableone Inc
Charter Communications
Comcast Cable Communication
Cox Cbl Communications Inc

Adelphia Communications
AT&T Broadband
Charter Communications
Comcast Cable Communication
Cox Cbl Communications Inc
Insight Comm Co LP

Classic Cable Inc
James Communications
Worldcom Wireless Solutions

Cablevision of Texas
Classic Cable Inc
Clearsource
Elkhart TV Cable Company
Riley Brothers
TV West

Alaskan Choice TV
American Telecasting
Eyecom Inc
General Communications Inc
Lodgenet Entertainment Corporation
The Private Cable Company

Advanced Telemedia Inc
American Entertainment Net
Bell South Entertainment
Cable South Inc
Cablenet Communications
Flint Cable TV
Galaxy Cablevision
Global Interactive Comm
Good Sense Premier Homes
James Communications
Knology Holdings Inc

Schedule XII/A
Competitors by DMA



DMA

Augusta, GA

Austin, TX

Bakersfield, CA

Baltimore, MD

Bangor, ME

Baton Rouge. LA

Beaumont-Port Arthur, TX

Bend, OR

Billings, MT

SCHEDULE XIII.A.
COMPETITORS BY DMA

MajorMSO

Charter Communications
Comcast Cable Communication

Charter Communications
Cox Cbl Communications Inc
Time Warner Inc

Adelphia Communications
Cox Cbl Communications Inc
Mediacom LLC
Time Warner Inc

Adelphia Communications
AT&T Broadband
Charter Communications
Comcast Cable Communication

Adelphia Communications

Charter Communications
Cox Cbl Communications Inc

TIme Warner Inc

AT&T Broadband

2

PUBLIC

Other Competitors

Mallard Cablevision
Mediaworks
Northland Comm Corp
One Point Communications
Open Access Broadband
Optel Cable Inc
Standard Telephone/Cbl Div
Telepro Communications
World Cinema Inc

Carnesville Gunlog Cable TV
Galaxy Cablevision
James Communications
Knology Holdings Inc
Mallard Cablevision
Northland Comm Corp
Sun Country Cable

American Entertainment Net
Bluebonnet Electrc Coop Inc
Cableview
Classic Cable Inc
Digital Union
Etan Industries
Grande Communications
Northland Comm Corp
Nucentrix Broadband Network
Regional Cable TV/USA
Southwestern Bell Home Ent
US Online Cable
Williamson County Cblvsn
WINFirst
WS Net

Fincom Corporation
Popvision Wireless
Suntel Cable Communications

Armstrong Utilities Inc
Clearview CATV Inc
Millennium Digital Media
Optel Cable Inc
Popvision Wireless
World Cinema Inc

Bee Line Cable TV
Houlton Cable TV
Moosehead Enterprises
Pine State Mgmt Company Inc

Allen's TV Cable Svc Inc
Bailey Cable TV Inc
Cable South Inc
Greene Inc
Telapex Inc

Classic Cable Inc
James Communications
Timberlake Cablevision
Tri-Cities Cable

American Telecasting
Bend Cable Comm Inc
Crestview Cable

Balock Group
Cable & Communications Corp
Cable USA
Dunn Center Cable TV
Hilliard Group
Mallard Cablevision
Novakovich Group
Southwest Montana Corp
Townsend Cable Systems

Schedule XII/A
Competitors by DMA



OMA

Biloxi-Gulfport, MS

Binghamton, NY

Birmingham (Anniston and
Tuscaloosa), AL

Bluefield-Beckley-Oak Hill, WV

Boise, 10

Boston, MA-Manchester, NH

Bowling Green, KY

Buffalo, NY

Burlington, VT-Plattsburgh, NY

SCHEDULE XIII.A.
COMPETITORS BY DMA

MajorMSO

Cableone Inc
Mediacom LLC

Adelphia Communications
Time Warner Inc

Adelphia Communications
AT&T Broadband
Cableone Inc
Charter Communications
Comcast Cable Communication
Medlacom LLC
Time Warner Inc

Adelphia Communications
Charter Communications
Comcast Cable Communication

Adelphia Communications
Cableone Inc
Charter Communications

Adelphia Communications
AT&T Broadband
Charter Communications
Time Warner Inc

Adelphia Communications
Charter Communications
Comcast Cable Communication
Insight Comm Co LP
Mediacom LLC

Adelphia Communications
AT&T Broadband
Charter Communications
Time Warner Inc

Adelphia Communications
AT&T Broadband
Charter Communications
Time Warner Inc

3

PUBLIC

Other Competitors

Worden Cable TV

Cable South Inc
Good Sense Premier Homes
Mediaworks
Worldcom Wireless Solutions

Adams Cable TV Inc
Cab-Tel Corporation
OTC Cable Inc.
Haefele TV Inc
Hancock Video Inc
Milestone Media Management
Telecommunications Cbl Sys

Bay Cable Inc
Bell South Entertainment
Cable South Inc
Collage Cable
Competitive Communications Inc
Coosa Cable Company
Galaxy Cablevision
Global Interactive Comm
Good Sense Premier Homes
James Communications
Lincoln Cable
Mediaworks
Northland Comm Corp
Sky Cablevision Ltd
Suntel Cable Communications
West Alabama TV Cbl Co Inc
Worldcom Wireless Solutions

Bradley Inc
Clearview CATV Inc
Cooney Cable Associates
Econoco Inc
Nesbe Cbl Satellite Comm
Tele-Media Corporation
Thompson Cablevision Co Inc

Blue Mountain TV Cable Co
Cableview
Midvale Telephone Exchange
WSNet

C-Tec Cable Systems/RCN
Gateway Cablevision Corp
General Communications Inc
MetroCast Cablevision
Pine State Mgmt Company Inc
Southern Vermont Cable Co
Verducci Entlnc
WS Net

EI-Mar Communications
Falls Earth Station
Gans Multimedia Partnership
Inter Tech Corporation
Keystone-Wilcox CATV Inc
Pencor Services Inc
Rural TV Cable

o W S Construction Co Inc
GO Enterprises
Mallard Cablevision

Schedule XIII.A.
Competitors by OMA



DMA

Butte-Bozeman, MT

Casper-Riverton, WY

Cedar Rapids-Waterloo-Iowa City &
Dubuque,IA

Champaign-Springfield-Decatur, IL

SCHEDULE XIII.A.
COMPETITORS BY DMA

MajorMSO

AT&T Broadband

AT&T Broadband

Charter Communications
Mediacom LLC

AT&T Broadband
Charter Communications
Insight Comm Co LP
Mediacom LLC

Other Competitors

Balock Group
Mallard Cablevision
Northwest Comm Inc
Western Cable

James Communications
Mallard Cablevision
Tongue River Cable TV
Townsend Cable Systems
Winhill Corporation

Alpine Communications
Complete Communication Serv
Dairyland Cablesystems Inc
Dumont Cablevision
Farmers Mutual Telephone Co
McLeod USA
Newpath Communications
Oak Cable Systems
South Slope Communications
Starwest Cable
Telnet Communications
Vision Electronics

Cable Illinois Inc
Cass Cable TV Inc
Danville Radio & Television
DMS Cable Systems, INC
Galaxy American Communications
Galaxy Cablevision
Heartland Cable Inc
Nucentrix Broadband Network
Park TV And Electronics Inc
Rifkin Acquisition Partners

PUBLIC

Charleston, SC Adelphia Communications Bay Cable Inc
Comcast Cable Communication Knology Holdings Inc
Time Warner Inc Lodgenet Entertainment Corporation
US Cable Corporation (partially owned b Mallard Cablevision

Charleston-Huntington, WV

Charlotte, NC

Charlottesville, VA

Chattanooga, TN

Cheyenne, WY-Scottsbluff, NE

Adelphia Communications
Charter Communications
Time Warner Inc

Adelphia Communications
Charter Communications
Mediacom LLC
Time Warner Inc

Adelphia Communications

Charter Communications
Comcast Cable Communication

AT&T Broadband

4

Armstrong Utilities Inc
Big Sandy TV Cable
Bowens Cablevision
Bradley Inc
Castle Cable
Colane Cable Inc
Community Antenna Sys Inc
Cooney Cable Associates
Econoco Inc
Green· Tree Cable TV Inc
Intermountain Cable Inc
KYIWV Cable Inc
Nesbe Cbl Satellite Comm
Rick Howard TV Cable
Sitka Cable Systems
Tele-Media Corporation
Thompson Cablevision Co Inc

Blackburn Cable Group
Carolina Broadband
Catawba Services Inc
Compass Communications
Pine State Mgmt Company Inc
Pless' Cable Systems

CFW Communications
Nelson County Cblvsn Corp
NTC Cable Services

Bledsoe Tlphne Coop-CATV DV
Carolina Country Cable
CND Acquistion Co Lie

B&C Cablevision

Schedule XIlI.A.
Competitors by DMA



DMA

Chicago,IL

Chico-Redding, CA

Cincinnati, OH

Clarksburg-Weston, WV

Cleveland-Akron (Canton), OH

Colorado Springs-Pueblo, CO

Columbia, SC

SCHEDULE XIII.A.
COMPETITORS BY DMA

Major MSO

Charter Communications

AT&T Broadband
Charter Communications
Insight Comm Co LP
Mediacom LLC

Adelphia Communications
AT&T Broadband
Charter Communications

Adelphia Communications
Insight Comm Co LP
Time Warner Inc

Adelphia Communications
AT&T Broadband
Cablevision Communications
Charter Communications
Time Warner Inc

Adelphia Communications
AT&T Broadband
Cableone Inc
Cablevision Communications
Cox Cbl Communications Inc
Time Warner Inc

Adelphia Communications
AT&T Broadband
Charter Communications

Adelphia Communications
Charter Communications
Comcast Cable Communication
Time Warner Inc

5

PUBLIC

Other Competitors

Harrison Group
Inter Tech Corporation
James Communications

Advanced Satellite & Telecommunicatio
Collage Cable
Compton Cable TV Co
C-Tec Cable Systems/RCN
Edward Rose Associates
Galaxy Cablevision
Grand Ridge Cable TV Inc
Heartland Cable Inc
Kraus Electronic System
Lamont Digital Systems. Inc
McNabb Cablevision Inc
Newpath Communications
One Point Communications
Optel Cable Inc
Sprint
TV Cable
Western Cable
Wide Open West Cable
World Cinema Inc

American Telecasting
Mallard Cablevision
Mark & Associates
Omnivision Wireless
Telepro Communications

American Telecasting
Collage Cable
Fairbanks Communications
Galaxy Cablevision
Kas Cable TV Inc
Northstar Telesolutions
Standard Tobacco Co Inc
Thompson Cablevision Co Inc
WSNet

Basco Electronics
D&S Cable
Fincom Corporation
P&D Cable TV
Woodland Cable Inc

Armstrong Utilities Inc
Cablenet Communications
Cab-Tel Corporation
Classic Cable Inc
Global Interactive Comm
Grafton Cable Comm
Massillon Cable TV Inc
Orwell Telephone Co
Popvision Wireless
Toledo Blade Company
Wide Open West Cable

Americable International
American Telecasting
B&C Cablevision
Big Sandy TV Cable
Cable USA
Galaxy Cablevision
Great Plains Cable TV
Optel Cable Inc
US Cable Inc
Wozniak TV

Carolina Broadband
Catawba Services Inc
Galaxy Cablevision
Global Interactive Comm
Mallard Cablevision
Phoenix Cable Inc

Schedule XIII.A.
Competitors by DMA



DMA

SCHEDULE XIII.A.
COMPETITORS BY DMA

MajorMSO Other Competitors

Pine State Mgmt Company Inc
Pond Branch Technologies
Sun Country Cable

PUBLIC

Columbia-Jefferson City, MO Charter Communications Classic Cable Inc
Mediacom LLC First Cable of Missouri Inc
US Cable Corporation (partially owned b Galaxy Cablevision

Mid Missouri Telephone Co
Nucentrix Broadband Network
US Cable Inc

Columbus, GA AT&T Broadband
Charter Communications
Time Warner Inc

Columbus, OH Adelphia Communications
Cablevision Communications
Insight Comm Co LP
Time Warner Inc

Columbus-Tupelo-West Point, MS Cableone Inc
Charter Communications
Comcast Cable Communication
Mediacom LLC

Corpus Christi, TX Cableone Inc
Charter Communications
Time Warner Inc

Dallas-Fort Worth, TX AT&T Broadband
Cableone Inc
Charter Communications
Cox Cbl Communications Inc

Davenport, lA-Rock Island-Moline, IL AT&T Broadband
Insight Comm Co LP
Mediacom LLC

6

Flint Cable TV
James Communications
Knology Holdings Inc
Mallard Cablevision
RMGreenelnc
Southern Cablevision
Wortdcom Wireless Solutions

American Telecasting
Cab-Tel Corporation
Global Interactive Comm
Nucentrix Broadband Network
Wide Open West Cable

Bay Cable Inc
Bresnan Communications
Galaxy Cablevision
James Communications
Mid-South Cable TV Inc
Northland Comm Corp
Telapex Inc
West Alabama TV Cbl Co Inc
Winslow Communications Inc
Worldcom Wireless Solutions

Cab-Tel Corporation
Clearsource Cable
CMA Cablevision
Nucentrix Broadband Network

Bay Cable Inc
Cable South Inc
Cab-Tel Corporation
Classic Cable Inc
Coserv Communications
CS Wireless
Direct Digital
East Texas Cable
GTE Media Ventures Inc
James Communications
Knology Holdings Inc
Lodgenet Entertainment Corporation
Mallard Cablevision
MCI Wortdcomm
North Texas Communications
Northland Comm Corp
Northstar Telesolutions
Nucentrix Broadband Network
Optel Cable Inc
Paetec Communications
Regional Cable TV/USA
Simcom
Southwestern Bell Home Ent
Teleworld Enterprises Ltd
US Online Cable
Verizon Media Ventures
Vision Communications Lie
Wide Open West Cable
WINFirst

Galaxy Cablevision
McNabb Cablevision Inc
Newpath Communications

Scheduie XIII.A.
Competitors by DMA



DMA

Dayton,OH

SCHEDULE XIII.A.
COMPETITORS BY DMA

MajorMSO

Adelphia Communications
Charter Communications
Insight Comm Co LP
Time Warner Inc

Other Competitors

Nova Cable
Telnet Communications

Edward Rose Associates
Global Interactive Comm
Jefferson County Cable
Kas Cable TV Inc
Newpath Communications
Northstar Telesolutions
Omnivision Wireless
Telepro Communications
Utilicom Networks

PUBLIC

Denver, CO Adelphia Communications 2001 Cable TV
AT&T Broadband American Communications
Charter Communications American Entertainment Net
Cox Cbl Communications Inc American Telecasting
US Cable Corporation (partially owned b B&C Cablevision

Big Sandy TV Cable
Cable USA
Classic Cable Inc
Com Link
Consolidated Cable Inc
Galaxy Cablevision
Harrison Group
Inter Tech Corporation
James Communications
Mallard Cablevision
Northstar Telesolutions
Optel Cable Inc
Post Communication of TX
Owest Communications
Simcom
SKT Communications
Sprint
Tongue River Cable TV
US Online Cable
Wide Open West Cable

Des Moines-Ames, IA

Detroit, MI

Charter Communications
Mediacom LLC

Charter Communications
Comcast Cable Communication
Time Warner Inc

7

Algona Municipal Utilities
Ayrshire Farmers Mut'l Corp
Complete Communication Serv
Deans Cablevision Inc
Dumont Cablevision
Galaxy Cablevision
Goldfield Comm Svcs Corp
Gowrie Cablevision Inc
Heck's Group
Interstate Cablevision Inc
Marne & Elk Horn Tph & Cbl
Midlands Net Cable
Milford Cable TV
Montezuma Telephone Company
Newpath Communications
Norway Cablevision Inc
Nucentrix Broadband Network
Oak Cable Systems
Provision
River Valley Telephone
Starwest Cable
Tele Services Ltd
Telepartners LLC
Telepro Communications
Telnet Communications
Video Services Ltd
Walnut Creek Communications

Cable Properties Inc
Edward Rose Associates
Electron Enterprises
Global Interactive Comm
Lodgenet Entertainment Corporation
Millennium Digital Media
Sprint
Wide Open West Cable

Schedule XIII.A.
Competitors by DMA



DMA

Dothan, AL

Duluth, MN-Superior, WI

SCHEDULE XIII.A.
COMPETITORS BY DMA

MajorMSO

Adelphia Communications
Charter Communications
Comcast Cable Communication
Mediacom LLC
Time Warner Inc

Charter Communications
Mediacom LLC

Other Competitors

WSNet

Americable International
Blakely Cable TV Inc
City Cablevision
Mallard Cablevision
Norman & Associates Inc
Worldcom Wireless Solutions

Cable System Management
K R M Cablevision Inc
North American Comm Corp
S&K TV Systems
Savage Communications Inc
Vision Communications Lie

PUBLIC

EI Paso, TX Comcast Cable Communication TV West
Time Warner Inc
US Cable Corporation (partially owned by AT&T)

Elmira, NY

Erie, PA

Eugene, OR

Eureka, CA

Evansville, IN

Fairbanks, AK

Fargo-Valley City, ND

Flint-Saginaw-Bay City, MI

Adelphia Communications
Time Warner Inc

Adelphia Communications
Cablevision Communications
Charter Communications
Time Warner Inc

AT&T Broadband
Charter Communications

Charter Communications
Cox Cbl Communications Inc

Adelphia Communications
Charter Communications
Comcast Cable Communication
Insight Comm Co LP
Mediacom LLC

Cableone Inc
Charter Communications

Charter Communications
Comcast Cable Communication

8

EI-Mar Communications
Haefele TV Inc
Master Vision
Pencor Services Inc
Rural TV Cable

Armstrong Utilities Inc
Coaxial Communications
Dubois Communications
Gans Multimedia Partnership
Mallard Cablevision

Countryvision Cable
Global Interactive Comm
Mallard Cablevision
Millennium Digital Media
Tip Top Communications Inc
Westcom LC

Boulder Ridge Cable TV
Mallard Cablevision

Capital Cable
Galaxy American Communications
Galaxy Cablevision
Regional Cable TV/USA
Rifkin Acquisition Partners
Utilicom Networks

Alaskan Choice TV
Eyecom Inc
General Communications Inc
North Star Cable Inc
Supervision Cable TV

American Telecasting
Arvig Communication Systems
Cable Services Inc
Dakota Ctl Telephone Corp
Data Video Systems Inc
Dickey Rural Services Inc
Direct Digital
Garden Valley Telephone Co
Halstad Telephone Company
Hoverson Cable TV
Leonard Communications
Midcontinent Corporation
Ollig Utilities Co
Provision
Sjoberg's Cable TV Inc
Stephen Cable TV Inc
Viking Electronics Inc

Cable Properties Inc
Choice TV

Schedule XII/A
Competitors by DMA



DMA

Florence-Myrtle Beach, SC

Fort Myers-Naples, FL

Fort Smith-Fayetteville-Springdale
Rogers, AR

Fort Wayne, IN

Fresno-Visalia, CA

Gainesville, FL

Glendive, MT

Grand Junction-Montrose, CO

Grand Rapids-Kalamazoo-Battle
Creek, MI

Great Falls, MT

Green Bay-Appleton, WI

Greensboro-High Point-Winston
Salem, NC

Greenville-New Bern-Washington,
NC

SCHEDULE XIII.A.
COMPETITORS BY DMA

MajorMSO

Adelphia Communications
Time Warner Inc

Adelphia Communications
Comcast Cable Communication
Time Warner Inc

Charter Communications
Cox Cbl Communications Inc
Time Warner Inc

Adelphia Communications
Comcast Cable Communication
Insight Comm Co LP
Mediacom LLC

AT&T Broadband
Charter Communications
Time Warner Inc

Adelphia Communications
AT&T Broadband
Cox Cbl Communications Inc
Time Warner Inc

AT&T Broadband

AT&T Broadband

Adelphia Communications
AT&T Broadband
Charter Communications
Mediacom LLC

AT&T Broadband

Charter Communications
Comcast Cable Communication
Mediacom LLC
Time Warner Inc

Adelphia Communications
Charter Communications
Time Warner Inc

Adelphia Communications

g

PUBLIC

Other Competitors

Edward Rose Associates
Telecom Services
US Cable Investments

Bay Cable Inc
Galaxy Cablevislon
Mallard Cablevision
Northland Comm Corp
Pine State Mgmt Company Inc

21st Century Communications, INC
Advanced Telemedia Inc
Bell South Entertainment
Paracomm Cable
Southern Cable Comm

Classic Cable Inc
Eagle Media
Independence County Cbl TV

Choice TV
Edward Rose Associates
Galaxy Cablevision
Lodgenet Entertainment Corporation
Mid American

Castle Cable
McVay Communications Inc
Northland Comm Corp
People's Choice TV
Ponderosa Cablevision
USA Media Group

Galaxy Cablevision
James Communications
Suwanee Cable TV
Worldcom Wireless Solutions

Cable & Communications Corp

Com Link
Mountain Cable TV

Edward Rose Associates
Everest
Galaxy American Communications
Galaxy Cablevision
Millennium Digital Media
Newpath Communications
Northstar Cablevision
Nova Cable
Sun Communities

Beklnc
Collins Communications
Mallard Cablevision

American Telecasting
Cable System Management
Centurytel Televideo Inc
Northern Cable Company
Steichen Cable Group
Upper Peninsula Comm Inc

Carolina Broadband
Mediaworks
Piedmont Communications Services, In
Pless' Cable Systems
WSNet

Bay Cable Inc

Schedule XIiIA
Competitors by DMA



DMA

Greenville-Spartanburg, SC
Asheville, NC-Anderson, SC

Greenwood-Greenville, MS

Harlingen-Weslaco-Brownsville
McAllen, TX

Harrisburg-Lancaster-Lebanon-York,
PA

Harrisonburg, VA

Hartford-New Haven, CT

Hattiesburg-Laurel, MS

Helena, MT

Honolulu, HI

Houston, TX

SCHEDULE XIII.A.
COMPETITORS BY DMA

Major MSO

Charter Communications
Cox Cbl Communications Inc
Mediacom LLC
Time Warner Inc

Charter Communications
Comcast Cable Communication
Mediacom LLC

Adelphia Communications
Cableone Inc
Cox Cbl Communications Inc

Cox Cbl Communications Inc
Time Warner Inc

Adelphia Communications
AT&T Broadband
Charter Communications
Comcast Cable Communication
Time Warner Inc

Adelphia Communications

Adelphia Communications
AT&T Broadband
Cablevision Communications
Charter Communications
Comcast Cable Communication
Cox Cbl Communications Inc

Charter Communications
Comcast Cable Communication
Mediacom LLC

AT&T Broadband

Time Warner Inc

Cableone Inc
Cablevision Communications
Charter Communications
Cox Cbl Communications Inc
Time Warner Inc

10

PUBLIC

Other Competitors

Leverett Group
Sky Cable Wireless TV

Carnesville Gunlog Cable TV
Carolina Broadband
Carolina Country Cable
Galaxy Cablevision
James Communications
McDaniels Cable Group
Mediaworks
Northland Comm Corp
Sylvan Valley Catv Company
Tele-Media Corporation

Cable Management Inc
Cable South Inc
Community Communications Co
Galaxy Cablevision
Winslow Communications Inc
Wortdcom Wireless Solutions

Galaxy American Communications
Paracomm Cable
Regional Cable TV/USA

Clearview CATV Inc
Kuhn Communications
Nittany Media
Pencor Services Inc
Susquehanna Cable Company
Valley Cable Systems
WS Net

CFW Communications
Rifkin Acquisition Partners

Cablevision Sys Devlp Co
Eastern CT Cable TV Inc
Telecommunications Cbl Sys
Tele-Media Corporation
Verducci Ent Inc

Cable Management Inc
Cable South Inc
Collins Communications
Dennison Communications Inc
Galaxy Cablevision
Telapex Inc
Worldcom Wireless Solutions

Lincoln Cable

Verizon Media Ventures

Bluebonnet Electrc Coop Inc
Classic Cable Inc
Direct Digital
En-Touch Systems Inc
Etan Industries
Grande Communications
Lodgenet Entertainment Corporation
Mid Coast Cable TV
Moffat Communications Ltd
Northland Comm Corp
Optel Cable Inc
Paracomm Cable
Regional Cable TV/USA
Shaw Cable
Southwestern Bell Home Ent

Schedule XIII.A.
Competitors by DMA



OMA

Huntsville-Oecatur-Florence, AL

Idaho Falls-Pocatello, 10

Indianapolis, IN

Jackson, MS

Jackson, TN

SCHEDULE XIII.A.
COMPETITORS BY DMA

MajorMSO

Adelphia Communications
Charter Communications
Comcast Cable Communication
Mediacom LLC

Cableone Inc

Charter Communications
Comcast Cable Communication
Insight Comm Co LP
Time Warner Inc

Cableone Inc
Charter Communications
Time Warner Inc

Charter Communications

Other Competitors

Sprint Broadband Direct
Streamgate Cable
The Timmerman Group
Tri-Cities Cable
US Online Cable
WINFirst
Worldcom Wireless Solutions

Collage Cable
Coosa Cable Company
Fayetteville Electric System
Galaxy Cablevision
James Communications
Knology Holdings Inc
Optel Cable Inc
The Private Cable Company
Worldcom Wireless Solutions

Mallard Cablevision
Teton Wireless
Union Cable TV

Country Cablevision
Galaxy Cablevision
Glass Antenna Systems Inc
Leonard Communications
Mid American
Newpath Communications
Northstar Telesolutions
Nova Cable
Optel Cable Inc
Rifkin Acquisition Partners
River Valley Telephone
Susquehanna Cable Company
Thorntown Cable TV
Utilicom

Bailey Cable TV Inc
Cable Management Inc
Cable South Inc
Deftner Cable TV
Galaxy Cablevision
Mediaworks
Northland Comm Corp
Suscom Cablevision
Telapex Inc
Wehco Video Inc
Winslow Communications Inc
Wolf Cable Group
Worldcom Wireless Solutions

Tele-Media Corporation

PUBLIC

Jacksonville, FL-Brunswick, GA Adelphia Communications Bell South Entertainment
AT&T Broadband Galaxy Cablevision
Comcast Cable Communication Optel Cable Inc
Time Warner Inc PDG Cable TV Inc
US Cable Corporation (partially owned b Southern Company Energy

Watson Cable Company

Johnstown-Altoona, PA

Jonesboro, AR

Joplin, MO-Pittsburg, KS

. ----_.- -----_._---

Adelphia Communications
AT&T Broadband
Cablevision Communications
Charter Communications

Charter Communications
Cox Cbl Communications Inc

Cableone Inc

11

Cooney Cable Associates
Dubois Communications
Gans Multimedia Partnership
Keystone-Wilcox CATV Inc
Milestone Media Management
Tele-Media Corporation
Valley Cable Systems

City Cablevision
Classic Cable Inc
Independence County Cbl TV
Nucentrix Broadband Network
Rifkin Acquisition Partners

Cab-Tel Corporation

Schedule XIlIA
Competitors by DMA



DMA

Juneau, AK

Kansas City, MO

Knoxville, TN

LA Crosse-Eau Claire, WI

Lafayette, IN

Lafayette, LA

Lake Charles, LA

Lansing, MI

Laredo, TX

Las Vegas, NV

SCHEDULE XIII.A.
COMPETITORS BY DMA

MajorMSO

Charter Communications
Cox Cbl Communications Inc
Mediacom LLC
Time Warner Inc

Charter Communications
Comcast Cable Communication
Cox Cbl Communications Inc
Mediacom LLC
Time Warner Inc

Adelphia Communications
Charter Communications
Comcast Cable Communication

Charter Communications
Mediaeom LLC

Insight Comm Co LP

Charter Communications
Cox Cbl Communications Inc

Charter Communications
Cox Cbl Communications Inc

AT&T Broadband
Charter Communications
Comcast Cable Communication

Time Warner Inc

Charter Communications
Cox Cbl Communications Inc

12

PUBLIC

Other Competitors

Classic Cable Inc
Craw-Kan Telephone Cooperative, INC
Ellis Eng'r & Const Inc
Nucentrix Broadband Network
NW Communications

ED & Dine
General Communications Inc

Cab-Tel Corporation
Capital Cable
Carson Communications Lie
Cass Cable TV Inc
Classic Cable Inc
CLR Video Lie
Everest
Galaxy Cablevision
Global Interactive Comm
Green Hills Companies
Mississippi Valley Communications Inc
NW Communications
Omnivision Wireless
Southwestern Bell Home Ent
Westeom LC
Wide Open West Cable
Worldnet Lie

Carolina Country Cable
Global Interactive Comm
Knology Holdings Inc
Mid-South Cable TV Inc
Skyway Partners Inc
Tele-Media Corporation
Wireless Broadcasting Sys

Cable System Management
Centurytel Televideo Inc
Community Cable Services
K R M Cablevision Inc
S&K TV Systems

Edward Rose Associates
Galaxy Cablevision
Nova Cable
Thorntown Cable TV

Allen's TV Cable Svc Inc
Cable South Inc
Classic Cable Inc
Greene Inc
James Communications
Worldcom Wireless Solutions

Cable South Inc
James Communications
Paracomm Cable
Worldcom Wireless Solutions

American Telecasting
Cable Properties Inc
Edward Rose Associates
Entertainment Connections
Global Interactive Comm
Millennium Digital Media
Newpath Communications
Sun Communities

Nucentrix Broadband Network
Texas Cable Partners

American Entertainment Net
American Telecasting
Cable Management Inc
Cascade Utilities
Christian Enterprise

Schedule XII/A
Competitors by DMA



DMA

Lexington, KY

Lima, OH

Lincoln-Hastings-Kearney. NE

Little Rock-Pine Bluff, AR

Los Angeles. CA

SCHEDULE XIII.A.
COMPETITORS BY DMA

MajorMSO

Adelphia Communications
Charter Communications
Insight Comm Co LP
Mediacom LLC

Adelphia Communications
Time Warner Inc

Charter Communications
Time Wamer Inc

Charter Communications
Comcast Cable Communication
Cox Cbl Communications Inc

Adelphia Communications
AT&T Broadband
Charter Communications
Cox Cbl Communications Inc
Mediacom LLC
Time Wamer Inc

13

PUBLIC

other Competltors

Eagle Communications Inc
Global Interactive Comm
Open Access Broadband
United Cable Management

C&C TV Service
City TV Cable
Intermedia Partners
Knology Holdings Inc
McKee TV Enterprises Inc
Tele-Media Corporation
TV Service Inc
Wilcop Cable TV

American Telecasting
Arapahoe Cable TV
Cable TV Company. The
Cable USA
Cencom Cable Inc
Classic Cable Inc
Comstar Cable TV Inc
Consolidated Cable Inc
Cunningham Telephone Co Inc
Diode Cable Company Inc
Eustis Telephone Exchange
Galaxy American Communications
Galaxy Cablevision
Glenwood Telecommunications
Great Plains Cable TV
Huntel Corporation
Midcontinent Corporation
Mid-State Community TV Inc
Newland Electric
Post Communication of TX
Regional Cable TVIUSA
Sky Scan Cable Company Inc
Telepartners LLC
Thomas Communications
Twin Valley Communications
Vision Electronics
Vision Plus Inc
Weary Group
Westcom LC

American Telecasting
Buford Media Group
Classic Cable Inc
Clinton Cable TV
Community Communications Co
Eagle Media
Independence County Cbl TV
Wehco Video Inc

Altrio Communications
Avenue TV Cable Service Inc
Baker Cablevision
British American Comm
Capp Electronics Inc
Castle Cable
Christian Enterprise
Citizens Cable Comm
Community Broadband
Oak Communications Inc
Direct Digital
Directv Smatv
Global Interactive Comm
Lodgenet Entertainment Corporation
Lone Pine TV Inc
MCI Worldcomm
News-Press & Gazette Co
Northstar Telesolutions
Optel Cable Inc

Schedule Xlll.A.
Competitors by DMA



DMA

Louisville, KY

SCHEDULE XIII.A.
COMPETITORS BY DMA

MajorMSO

Adelphia Communications
Charter Communications
Comcast Cable Communication
Insight Comm Co LP
Mediacom LLC

Other Competitors

Pacific Bell TV
RCN
Satellite Cable Service Inc
Strategic Technologies
USA Media Group
Verizon Media Ventures
WS Net

Bell South Entertainment
Galaxy Cablevision
Knology Holdings Inc

PUBLIC

Lubbock, TX Charter Communications Cab-Tel Corporation
Cox Cbl Communications Inc Classic Cable Inc
US Cable Corporation (partially owned b Northland Comm Corp

Nucentrix Broadband Network
Pope Cable Systems

Macon, GA

Madison, WI

Adelphia Communications
AT&T Broadband
Charter Communications
Comcast Cable Communication
Cox Cbl Communications Inc

Charter Communications
Mediacom LLC

Flint Cable TV
Global Interactive Comm
James Communications
Mallard Cablevision
Northland Comm Corp
Piedmont Cable
Suntel Cable Communications
Walker Cablevision
Watson Cable Company
Worldcom Wireless Solutions

Cable System Management
Centurytel Televideo Inc
Community Cable Services
Dairyland Cablesystems Inc
HLM Cable Corp
Nucentrix Broadband Network

Mankato, MN Charter Communications Cannon Valley Cablevision
Mediacom LLC K Communications
Time Warner Inc M-Tek Systems
US Cable Corporation (partially owned b North American Comm Corp

River Valley Telephone
Terril Telephone Company

Marquette, MI

Medford-Klamath Falls, OR

Memphis, TN

Meridian, MS

Charter Communications

Charter Communications

Adelphia Communications
Cableone Inc
Charter Communications
Comcast Cable Communication
Cox Cbl Communications Inc
Mediacom LLC
Time Warner Inc

Comcast Cable Communication
Mediacom LLC

14

Cable America Corp
Grove Cable TV
Northern Cable Company
Upper Peninsula Comm Inc

American Telecasting
Country Cablevision
Mallard Cablevision
Northland Comm Corp

Buford Media Group
Classic Cable Inc
Direct Digital
Foster Communications
Galaxy Cablevision
Global Interactive Comm
Independence County Cbl TV
Mid-South Cable TV Inc
Rifkin Acquisition Partners
Wehco Video Inc
Wortdcom Wireless Solutions

Cable Management Inc
Cable South Inc
Galaxy Cablevision
Northland Comm Corp
Sky Cablevision Ltd
Worldcom Wireless Solutions

Schedule XIII.A.
Competitors by DMA



DMA

Miami-FI.Lauderdale, FL

Milwaukee, WI

SCHEDULE XIII.A.
COMPETITORS BY DMA

MajorMSO

Adelphia Communications
AT&T Broadband
Charter Communications

Charter Communications
Time Warner Inc

Other Competitors

Bell South Entertainment
CamcoCable
Direct Technologies
Moffat Communications Ltd
Northstar Telesolutions
Optel Cable Inc
Paracomm Cable
Schurz Communications
Tele-Media Corporation

Edward Rose Associates
HLM Cable Corp
WSNet

PUBLIC

Minneapolis-SI. Paul, MN AT&T Broadband American Telecasting
Charter Communications Arvig Communication Systems
Mediacom LLC Astound Seren Innovations
Time Warner Inc Baldwin Telecom Inc
US Cable Corporation (partially owned b Cable System Management

Cannon Valley Cablevision
Data Video Systems Inc
De Marce Cable TV Inc
Everest
Lamberton Cable TV
Lodgenet Entertainment Corporation
McLeod USA
Midcontinent Corporation
Mill Video
M-Tek Systems
New Ulm Telecom Inc
North American Comm Corp
Northwest Cmty Comm Inc
Omnivision Wireless
Privcomm
Project Services Inc
River Valley Telephone
S&K TV Systems
Savage Communications Inc
Astound Seren Innovations
US Cable Inc
Vision Communications Lie
Weststar Communications
Wide Open West Cable
World Cinema Inc

Minot-Bismarck-Dickinson (Williston),
ND AT&T Broadband

Charter Communications
Cable & Communications Corp
Cable Plus
Cal Tronics
Consolidated Cable Inc
Dakota Ctl Telephone Corp
Dunn Center Cable TV
Mallard Cablevision
Midcontinent Corporation
New England Cblvsn Inc
NW Communications
Provision
Rae Cable
Reservation Telephone Co-op
Souris River Tele Comm
Stanley Cablevision
Valley Telco
Western-Dakota Cable Inc

Missoula, MT

Mobile, AL-Pensacola (Fort Walton
Beach), FL

AT&T Broadband

AT&T Broadband
Charter Communications
Comcast Cable Communication
Cox Cbl Communications Inc

15

Dunn Center Cable TV
Hilliard Group
Mallard Cablevision
Northwest Cable TV
Townsend Cable Systems

American Entertainment Net
Cable South Inc
Galaxy Cablevision
Mallard Cablevision

Schedule XIII.A.
Competitors by DMA



DMA

Monroe, LA-EI Dorado, AR

Monterey-Salinas, CA

Montgomery-Selma, AL

Nashville, TN

New Orleans, LA

SCHEDULE XIII.A.
COMPETITORS BY DMA

Major MSO

Mediacom LLC
Time Warner Inc

Cableone Inc
Charter Communications
Cox Cbl Communications Inc
Time Warner Inc

AT&T Broadband
Charter Communications

AT&T Broadband
Charter Communications
Mediacom LLC
Time Warner Inc

Adelphia Communications
Charter Communications
Comcast Cable Communication
Mediacom LLC

Cableone Inc
Charter Communications
Cox Cbl Communications Inc
Mediacom LLC
Time Warner Inc

Other Competitors

Mediaworks
Worldcom Wireless Solutions

Bayou Cable
Cable Management Inc
Classic Cable Inc
Community Communications Co
Dean Hill Cable
Foster Communications
TV Northeast Inc
Wolf Cable Group
Worldcom Wireless Solutions

American Telecasting
Mountain Cable TV
USA Media Group

Com Link
Galaxy Cablevision
James Communications
Knology Holdings Inc
Mallard Cablevision
Northland Comm Corp
Sky Cablevision ltd
TV Cable
Worldcom Wireless Solutions
Zylstra Communications Corp

Global Interactive Comm
Knology Holdings Inc
Peoples Telephone Company
Rapid Comm Partners ltd
Small Town Cable
Tele-Media Corporation
Worldcom Wireless Solutions

Bell South Entertainment
Cable Management Inc
Cable South Inc
Direct Digital
Galaxy Cablevision
Mediaworks
Wortdcom Wireless Solutions
WS Net

PUBLIC

New York, NY

No DMA - Alaska

Cablevision Communications A & S Cable
Charter Communications Americable International
Comcast Cable Communication Cablevision Sys Devlp Co
Time Warner Inc C-Tec Cable SystemslRCN
US Cable Corporation (partially owned b Global Interactive Comm

Good Sense Premier Homes
Liberty Cable
Nu Visions
Pencor Services Inc
Service Electric Cbl TV Inc

Eyecom Inc
Frontier Cable Inc
General Communications Inc
Supervision Cable TV
The Private Cable Company

No DMA - Puerto Rico

Norfolk-Portsmouth-Newport News,
VA

North Platte, NE

Adelphia Communications
AT&T Broadband

Adelphia Communications
Charter Communications
Cox Cbl Communications Inc
Mediacom LLC

Charter Communications

16

Americable International
Centennial Communications

Choice TV
Global Interactive Comm
Optel Cable Inc
TV Cable

Cable USA
Consolidated Cable Inc
Eustis Telephone Exchange
Great Plains Cable TV

Schedule XIII.A.
Competitors by DMA



DMA

SCHEDULE XIII.A.
COMPETITORS BY DMA

MajorMSO Other Competitors

PUBLIC

Odessa-Midland, TX Cableone Inc Cab-Tel Corporation
Charter Communications Classic Cable Inc
Cox Cbl Communications Inc Clearsource Cable
US Cable Corporation {partially owned b Mountain Zone TV Systems

Nucentrix Broadband Network
Ridgewood Cablevision
US Cable Inc

Oklahoma City, OK

Omaha, NE

Orlando-Daytona Beach-Melbourne,
FL

Ottumwa, lA-Kirksville, MO

Paducah, KY-Cape Girardeau, MO
Harrisburg-Mt Vernon, IL

Cableone Inc
Charter Communications
Cox Cbl Communications Inc

Cox Cbl Communications Inc
Mediacom LLC
Time Warner Inc

Adelphia Communications
AT&T Broadband
Charter Communications
Comcast Cable Communication
Cox Cbl Communications Inc
Time Warner Inc

Cableone Inc
Charter Communications
Mediacom LLC

Adelphia Communications
AT&T Broadband
Charter Communications
Comcast Cable Communication
Mediacom LLC

17

American Telecasting
Classic Cable Inc
Deffner Cable TV
Eagle Media
Galaxy American Communications
Galaxy Cablevision
Hamilton Group
Hollis/Doughty Cable
Lakeview Cable TV Co
Nucentrix Broadband Network
Quality Cblvsn of OK Inc
Rapid Comm Partners ltd
Southwestern CATV
Westcom LC

American Media Group
Farmers Mutual Telephone Co
Galaxy Cablevision
Great Plains Cable TV
Griswold Coop Telephone Co
Huntel Corporation
Interstate Cablevision Inc
Ketner Electronics, Inc
Marne & Elk Horn Tph & Cbl
Midlands Net Cable
Qwest Broadband Services, INC
Sky Scan Cable Company Inc
Tele Services ltd
Telepartners LLC
Tip Top Communications Inc

21st Century Communications, INC
Advanced Telemedia Inc
American Entertainment Net
Bay Cable Inc
Bell South Entertainment
Cable Direct Systems
Florida Cbl TV Network Inc
Galaxy Cablevision
Genesis Cable Comm Inc
Global Interactive Comm
James Communications
Lodgenet Entertainment Corporation
Mallard Cablevision
Northstar Telesolutions
Optel Cable Inc
Orlando Telephone Company
Paracomm Cable
PDG Cable TV Inc
Shaw Cable
Stellar Communications Inc
Wireless Broadcasting Sys

Cass Cable TV Inc
Galaxy Cablevision
Newpath Communications
News-Press & Gazette Co
Starwest Cable

Becks Cable Systems
Classic Cable Inc
D&D Cablesystems Inc
Galaxy Cablevision
Nucentrix Broadband Network

Schedule XIII.A.
Competitors by DMA



SCHEDULE XIII.A. PUBLIC

COMPETITORS BY DMA

DMA MajorMSO Other Competitors

Time Warner Inc Regional Cable TV/USA
Rifkin Acquisition Partners
Semo Communications Inc
Susquehanna Cable Company

Palm Springs, CA Adelphia Communications Cable USA
Time Warner Inc Kountry Kable

Panama City, FL AT&T Broadband Americable International
Comcast Cable Communication Galaxy Cablevision
Cox Cbl Communications Inc Knology Holdings Inc
Mediacom LLC Mallard Cablevision
Time Warner Inc Norman & Associates Inc

Southeast Cable TV
Worldcom Wireless Solutions

Parkersburg, WV Adelphia Communications Community Antenna Sys Inc
Cablevision Communications
Charter Communications

Peoria-Bloomington, IL Insight Comm Co LP Cable Illinois Inc
Mediacom LLC Cass Cable TV Inc

Edward Rose Associates
Galaxy Cablevision
Heartland Cable Inc
McNabb Cablevision Inc
Microwave Wireless Cable
Newpath Communications
Nova Cable
Nucentrix Broadband Network
Park TV And Electronics Inc
Tel-Star Cablevision
Westcom LC

Philadelphia, PA AT&T Broadband Advanced Satellite Systems
Comcast Cable Communication Armstrong Utilities Inc
Time Warner Inc Cablenet Communications

Cablevision Sys Devlp Co
Campus Technologies Inc
Clearview CATV Inc
C-Tec Cable Systems/RCN
Directv Smatv
Optel Cable Inc
Paetec Communications
Popvision Wireless
Private Cable Systems
Service Electric Cbl TV Inc
Starview Cable Inc
Telecommunications Cbl Sys
Travelers Cable TV, INC
Viking Communications Inc
Wilco Electronics
WS Net

Phoenix, AZ. Cableone Inc Americable International
Cox Cbl Communications Inc American Entertainment Net
Mediacom LLC Apache Cablevisioon

Cable America Corp
Castle Cable
Citizens Utility
Eagle Communications Inc
Global Interactive Comm
Indevideo Company Inc
Lodgenet Entertainment Corporation
News-Press & Gazette Co
Optel Cable Inc
Owest Communications
Simcom
Sprint
Sprint Broadband Direct
Sun Lakes Marketing
WSNet

Pittsburgh, PA Adelphia Communications American Broadband
AT&T Broadband Armstrong Utilities Inc

Schedule XIII.A.
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DMA

Portland, OR

Portland-Auburn, ME

Presque Isle, ME

Providence, RI-New Bedford, MA

SCHEDULE XIII.A.
COMPETITORS BY DMA

MajorMSO

Cablevision Communications
Charter Communications
Comcast Cable Communication

Adelphia Communications
AT&T Broadband
Charter Communications

Adelphia Communications
Time Warner Inc

Adelphia Communications
Time Warner Inc

AT&T Broadband
Charter Communications
Cox Cbl Communications Inc

Other Competitors

Citizens Cable Comm
Coaxial Communications
Community Antenna Sys Inc
Community Television System
Custom Cable Corporation
Dubois Communications
I Speed Cable Services
Jefferson County Cable
Milestone Media Management

Cascade Utilities
Compass Communications
Country Cablevision
Crestview Cable
Direct Link of Oregon
Global Interactive Comm
J&N Cable
Lodgenet Entertainment Corporation
Mallard Cablevision
Millennium Digital Media
Open Access Broadband
RCN
Tip Top Communications Inc
US Online Cable
USA Media Group
Westcom LC
WINFirst
World Cinema Inc

MetroCast Cablevision
Susquehanna Cable Company
White Mountain Cablevision

Houlton Cable TV

Coaxial Communications
Eastern CT Cable TV Inc
NWS Communications

PUBLIC

Quincy, IL-Hannibal, MO-Keokuk, IA AT&T Broadband Cass Cable TV Inc
Charter Communications Galaxy Cablevision
Insight Comm Co LP Newpath Communications
Mediacom LLC Nucentrix Broadband Network
US Cable Corporation (partially owned b Rifkin Acquisition Partners

US Cable Inc

Raleigh-Durham-Fayetteville, NC

Rapid City, SD

Reno, NV

------- ------ - -------------

Adelphia Communications
Charter Communications
Cox Cbl Communications Inc
Mediacom LLC
Time Warner Inc

AT&T Broadband
Charter Communications

Adelphia Communications
Charter Communications

19

Bay Cable Inc
Carolina Broadband
CWA Enterprises
Global Interactive Comm
Mediaworks
Telecommunications Cbl Sys
The Private Cable Company
Verizon Media Ventures

American Telecasting
Black Hills Fibercom
Cable & Communications Corp
Cable USA
CATV Associates
Consolidated Cable Inc
DTN Inc Receivership
Galaxy Cablevision
Golden West Telecomm
Great Plains Cable TV
Inter Tech Corporation
James Communications
Midcontinent Corporation
Terra Satellite Comm Inc
Tongue River Cable TV

Alpine Communications
Eagle Communications Inc

Schedule XIIiA
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SCHEDULE XIII.A.

COMPETITORS BY DMA

PUBLIC

DMA

Richmond-Petersburg, VA

Roanoke-Lynchburg, VA

Rochester, MN-Mason City, IA
Austin, MN

Rochester, NY

MajorMSO

Adelphia Communications
AT&T Broadband
Charter Communications
Comcast Cable Communication
Cox Cbl Communications Inc

Adelphia Communications
Charter Communications
Cox Cbl Communications Inc
Time Warner Inc

Charter Communications
Mediacom LLC

Adelphia Communications
Time Warner Inc

Other Competitors

HFUTV
Mallard Cablevision
USA Media Group
Weststar Communications

CFW Communications
CWA Enterprises
Global Interactive Comm
Nesbe Cbl Satellite Comm
Tele-Media Corporation

CFW Communications
Clearview CATV Inc
Cooney Cable Associates
Milestone Media Management
Nelson County Cblvsn Corp
Nesbe Cbl Satellite Comm
NTC Cable Services

Heck's Group
Newpath Communications
North American Comm Corp
Northland Comm Corp
Norway Cablevision Inc
Winnebago Coop Tele Asso

Rockford, IL Insight Comm Co LP
Mediacom LLC

Sacramento-Stockton-Modesto, CA AT&T Broadband
Charter Communications

Compton Cable TV Co
Electron Enterprises
Galaxy American Communications
Galaxy Cablevision
Nucentrix Broadband Network

Alpine Communications
American Telecasting
Boulder Ridge Cable TV
C&C Cable
Cable America Corp
Cableview
Castle Cable
Coast Cablevision Inc
Mark & Associates
MCI Worldcomm
McVay Communications Inc
Meyerhoff Cable Systems Inc
Optel Cable Inc
Pacific Bell TV
Strategic Technologies
Sun Country Cable
Telepro Communications
USA Media Group
WINFirst
Wireless Broadcasting Sys

Salisbury, MD

Salt Lake City, UT

-- --------------

AT&T Broadband
Charter Communications
Comcast Cable Communication
Mediacom LLC

Adelphia Communications
AT&T Broadband
Charter Communications
Cox Cbl Communications Inc

20

2001 Cable TV
American Entertainment Net
Castle Cable
Cypress Communications
Global Interactive Comm
GSTTelecom
Lodgenet Entertainment Corporation
Mallard Cablevision
Myvocom
Newpath Communications
Sweetwater Cable TV Co Inc
Union Cable TV

Schedule XIlIA
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DMA

San Angelo, TX

SCHEDULE XIII.A.
COMPETITORS BY DMA

Major MSO

Cox Cbl Communications Inc

Other Competitors

University Utah
Western States Telecomms

Cable Management Inc
Classic Cable Inc

PUBLIC

San Antonio, TX Charter Communications Cab-Tel Corporation
Time Warner Inc Classic Cable Inc
US Cable Corporation (partially owned b Etan Industries

Grande Communications
Guadalupe Valley Cblvsn
Nucentrix Broadband Network
Omnivision Wireless
Petty General Const~n Co
Southwestern Bell Home Ent
US Cable Inc
US Online Cable
WINFirst

San Diego, CA

San Francisco-Oakland-San Jose,
CA

Santa Barbara-Santa Maria-San Luis
Obispo, CA

Adelphia Communications
Cox Cbl Communications Inc
Mediacom LLC
Time Warner Inc

Adelphia Communications
AT&T Broadband
Charter Communications
Mediacom LLC

Adelphia Communications
Charter Communications
Comcast Cable Communication
Cox Cbl Communications Inc

Americable International
Cable USA
Castle Cable
Dak Communications Inc
Direct Digital
Lodgenet Entertainment Corporation
Optel Cable Inc
Pacific Bell TV
Verizon Media Ventures
WINFirst

Alameda Power and Telecom
Americable International
Astound Seren Innovations
Cable Plus
Castle Cable
Coast Cablevision Inc
Competitive Communications Inc
C-Tec Cable SystemslRCN
Direct Digital
Matrix Cablevision
McVay Communications Inc
Nor-Cal
Optel Cable Inc
Pacific Bell TV
Ponderosa Cablevision
Satellite Management Svcs
Sprint
Stanford TV
Telepro Communications
TiVo Inc
USA Media Group
Video Engineering Inc
Weststar Communications
WINFirst

Americable International
Avenue TV Cable Service Inc
Lodgenet Entertainment Corporation
TV Communications Network

Savannah, GA Adelphia Communications Cable Vue TV Inc
AT&T Broadband Collage Cable
Charter Communications Hargray Cable
Comcast Cable Communication Kennedy Cablevision
Mediacom LLC Mallard Cablevision
US Cable Corporation (partially owned b Northland Comm Corp

Wainwright Cable
Wehco Video Inc

Seattle-Tacoma, WA Adelphia Communications
AT&T Broadband
Charter Communications

21

Castle Cable
Christian Enterprise
Coast Communications Co
Computel International

Schedule XI/I.A.
Competitors by DMA



DMA

Sherman, TX-Ada, OK

Shreveport, LA

Sioux City, IA

Sioux Falls-Mitchell, SD

SCHEDULE XIII.A.
COMPETITORS BY DMA

MajorMSO

Cableone Inc
Charter Communications
Cox Cbl Communications Inc

Cableone Inc
Charter Communications
Cox Cbl Communications Inc
Time Warner Inc

Cableone Inc
Mediacom LLC

Charter Communications
Mediacom LLC

22

PUBLIC

Other Competitors

Direct Digital
Global Interactive Comm
Index Cable TV Inc
Lodgenet Entertainment Corporation
Millenium Digital Media
Northland Comm Corp
Quinault Indian Nation
SBC
Skyway Partners Inc
Telepro Communications
USA Media Group
Western Cable
WS Net

Classic Cable Inc
James Communications
Loa~s Cable TV
Nucentrix Broadband Network
Oklahoma Western Telephone
Quality Entertainment Corp
TV Cable

Broken Bow Cable TV
Cable Management Inc
Classic Cable Inc
Community Communications Co
Nucentrix Broadband Network
Pleasant Vision
Red River Cable TV Company
Wehco Video Inc

Ayrshire Farmers Mut'l Corp
Cable System Services
Cencom Cable Inc
Comserv Ltd
Galaxy Cablevision
Great Plains Cable TV
HTC Cablecom
Huntel Corporation
Jefferson Cable
McLeod USA
Midlands Net Cable
Milford Cable TV
Mutual Telephone
Peoples Telephone Company
River Valley Telephone
Sac County Mutual Telco
Sky Scan Cable Company Inc
Starcom Inc
Tele Services Ltd
Telepartners LLC
Terril Telephone Company
Vision Electronics
Wetherell Sat Cable TV

Cable System Management
CATV Associates
Direct Digital
DTN Inc Receivership
Golden West Telecomm
Hoverson Cable TV
HTC Cablecom
James Valley Coop Telephone
K Communications
Lodgenet Entertainment Corporation
McLeod USA
Midcontinent Corporation
Midstate Communications
Mutual Telephone
Ollig Utilities Co
Sanborn Telephone Catv
Satellite Cable Service Inc
Savage Communications Inc
Sky Scan Cable Company Inc
Sully Buttes Co-op Tele Co

Schedule XIIIA
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DMA

South Bend-Elkhart, IN

Spokane, WA

Springfield, MO

Springfield-Holyoke, MA

SI. Joseph, MO

SI. Louis, MO

Syracuse, NY

SCHEDULE XIII.A.
COMPETITORS BY DMA

MajorMSO

AT&T Broadband
Insight Comm Co LP
Mediacom LLC
Time Warner Inc

Adelphia Communications
AT&T Broadband
Cableone Inc
Charter Communications

Charter Communications
Cox Cbl Communications Inc
Mediacom LLC

AT&T Broadband
Charter Communications
Cox Cbl Communications Inc

Charter Communications

AT&T Broadband
Cablevision Communications
Charter Communications
Mediacom LLC

Adelphia Communications

23

PUBLIC

Other Competitors

T&M Cable System
Thomas Communications
Valley Telco
Village Cable TV Inc
WCENet

American Telecasting
Cable Illinois Inc
Edward Rose Associates
Galaxy American Communications
Galaxy Cablevision
Mid American
TV Cable
US Cable Investments

Community Cable Services
Crestview Cable
Highline TV Corp
Hilliard Group
Millennium Digital Media
Northland Comm Corp
Northwest Cable TV
Optel Cable Inc
Sprint
USA Media Group
Video Internet Broadcast TV
WS Net

Cable America Corp
Cable Tech
Classic Cable Inc
Edward Rose Associates
Fidelity Cablevision
Galaxy Cablevision
Independence County Cbl TV
Lindsey Communications
Phelps County Cable
Rifkin Acquisition Partners

Carson Communications Lie
Classic Cable Inc
Deans Cablevision Inc
First Cable of Missouri Inc
Galaxy American Communications
Galaxy Cablevision
Newpath Communications
News-Press & Gazelle Co

Becks Cable Systems
Cable America Corp
Cable Illinois Inc
Cass Cable TV Inc
0&0 Cablesystems Inc
Fidelity Cablevision
First Cable of Missouri Inc
Galaxy American Communications
Galaxy Cablevision
Global Interactive Comm
Madison/Macoupin Communications
Nucentrix Broadband Network
People's Choice TV
Rifkin Acquisition Partners
Southwestern Bell Home Ent
Telecommunications Cbl Sys
United Satellite America
US Cable Inc
Westcom LC
Wide Open West Cable
World Cinema Inc

Ganley Group

Schedule XIII.A.
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DMA

Tallahassee, FL-Thomasville, GA

SCHEDULE XIII.A.
COMPETITORS BY DMA

MajorMSO

Time Warner Inc

AT&T Broadband
Charter Communications
Comcast Cable Communication
Mediacom LLC
Time Warner Inc

Other Competitors

Haefele TV Inc
Milestone Media Management
Phoenix Cable Inc
WS Net

James Communications
Mallard Cablevision
Southeast Cable TV
Worldcom Wireless Solutions

PUBLIC

Tampa-SI. Petersburg-Sarasota, FL Adelphia Communications All-Tech Catv Constr
Comcast Cable Communication Americable International
Time Warner Inc Bay Cable Inc
US Cable Corporation (partially owned b Bell South Entertainment

Cab-Tel Corporation
Digital Community Networks
Galaxy Cablevision
Global Interactive Comm
Lodgenet Entertainment Corporation
Mediaworks
Moffat Communications Ltd
Optel Cable Inc
Sprint
Verizon Media Ventures

Terre Haute, IN

Toledo,OH

Topeka, KS

Traverse City-Cadillac, MI

Tri-Cities(bristol, VA-Kingsport
Johnson City, TN)

Tucson-Sierra Vista, AZ

Charter Communications
Insight Comm Co LP
Mediacom LLC
Time Warner Inc

Adelphia Communications
AT&T Broadband
Charter Communications
Comcast Cable Communication
Mediacom LLC
Time Warner Inc

Charter Communications
Cox Cbl Communications Inc
Mediacom LLC
Time Warner Inc

Charter Communications

Adelphia Communications
Charter Communications
Comcast Cable Communication

Cableone Inc
Comcast Cable Communication
Cox Cbl Communications Inc
Mediacom LLC

24

Galaxy Cablevision
lIIini Cablevision
Kas Cable TV Inc
Newpath Communications
Nucentrix Broadband Network
Rifkin Acquisition Partners
Susquehanna Cable Company
Telecommunications Cbl Sys

Americable International
American Telecasting
Edward Rose Associates
Lodgenet Entertainment Corporation
Orwell Telephone Co
Toledo Blade Company

Carson Communications Lie
Classic Cable Inc
CLR Video Lie
Community Antenna Sys Inc
Community Cable Services
Diode Cable Company Inc
Galaxy Cablevision
Nucentrix Broadband Network
SCI Cable

Northstar Cablevision
Northwoods Cable TV Inc
Pine River Cable
Regional Cable TV/USA
Upper Peninsula Comm Inc
US Cable Investments

Cooney Cable Associates
Galaxy Cablevision
Intermountain Cable Inc
McClanahan Cable Service
Mountain Cable TV
Scott Telacon & Electronics
Tele-Media Corporation

Gans Multimedia Partnership
Global Interactive Comm
Midvale Telephone Exchange
Sprint Broadband Direct
Sun Lakes Marketing

Schedule XliiA
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DMA

Tulsa, OK

Twin Falls, ID

Tyler-Longview (Lifkin &
Nacogdoches) TX

Utica, NY

Victoria, TX

Waco-Temple-Bryan, TX

Washington, DC-Hagerstown, MD

Watertown, NY

Wausau-Rhinelander, WI

SCHEDULE XIII.A.
COMPETITORS BY DMA

Major MSO

Adelphia Communications
Cableone Inc
Charter Communications
Cox Cbl Communications Inc
Time Warner Inc

Cableone Inc
Comcast Cable Communication
Cox Cbl Communications Inc

Cox Cbl Communications Inc

Adelphia Communications
Time Warner Inc

Cox Cbl Communications Inc

Charter Communications
Cox Cbl Communications Inc
Time Warner Inc

Adelphia Communications
Charter Communications
Comcast Cable Communication
Cox Cbl Communications Inc

Time Warner Inc

Charter Communications

25

PUBLIC

Other Competitors

Cim Tel Cable Inc
Classic Cable Inc
Clearwater Cablevision Inc
Everest
Hamilton Group
Lindsey Communications
Nucentrix Broadband Network
Paraoomm Cable
Quality Cblvsn of OK Inc
Story Communications Ltd
Wehoo Video Inc

Millennium Digital Media
Teton Wireless

Cab-Tel Corporation
Classic Cable Inc
Communication services
East Texas Cable
Lakeview Cable TV Co
Northland Comm Corp
Sun Country Cable
Wehoo Video Inc

Milestone Media Management

Cab-Tel Corporation
Classic Cable Inc

American Entertainment Net
Bluebonnet Electrc Coop Inc
Cabletex Systems
Cab-Tel Corporation
Centrovision
Classic Cable Inc
Clearsource Cable
DMS Cable Systems, INC
Galaxy Cablevision
Global Interactive Comm
Northland Comm Corp
Nucentrix Broadband Network
Optel Cable Inc
Regional Cable TV/USA
Worldoom Wireless Solutions

Advanced Telemedia Inc
Bay Cable Inc
CT&RCable
Cablevision Sys Devlp Co
Finoom Corporation
Gans Multimedia PartnerShip
Kuhn Communications
Lamont Digital Systems, Inc
Mediaworks
Nelson County Cable Inc.
Optel Cable Inc
RCN
Satellite Management SVC5
Schurz Communications
Starpower Communications
Tele-Media Corporation
Tume~s TV Cable
US Online Cable
Valley Cable Systems
Washington Cable

Citizens Cable Comm
D W S Construction Co Inc

Bonduel Cable
Cable System Management
Citizens Cable Comm

Schedule XIII.A.
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DMA

SCHEDULE XIII.A.
COMPETITORS BY DMA

Major MSO

PUBLIC

Other Competitors

HLM Cable Corp
K R M Cablevision Inc
S&K N Systems
Upper Peninsula Comm Inc

West Palm Beach-Fort Pierce, FL Adelphia Communications
AT&T Broadband

Wheeling, WV-Steubenville, OH Adelphia Communications
AT&T Broadband
Cablevision Communications
Charter Communications

Wichita Falls, TX-Lawton, OK AT&T Broadband
Cableone Inc
Time Warner Inc

Wichita-Hutchinson, KS Plus Adelphia Communications
Charter Communications
Cox Cbl Communications Inc
Mediacom LLC
Time Warner Inc

Wilkes Barre-Scranton, PA Adelphia Communications
AT&T Broadband
Charter Communications
Comcast Cable Communication
Time Warner Inc

Wilmington, NC Adelphia Communications
Charter Communications
Time Warner Inc

Yakima-Pasco-Richland-Kennewick,
WA Charter Communications

26

Advanced Telemedia Inc
Moffat Communications Ltd
Northstar Telesolutions
Optel Ceble Inc
Schurz Communications
Shaw Cable
Telepro Communications
Virinity, LLC
Wireless Broadcasting Sys

Bocco Cable
Cablevision Sys Devlp Co
Classic Cable Inc
Community Television System
Country Cable Company Inc
Fincom Corporation
Jefferson County Cable
Majewski Group
Richards Group

Classic Cable Inc
Eagle Media
Galaxy American Communications
James Communications
Lakeview Cable N Co
Nucentrix Broadband Network
Rapid Comm Partners Ltd
Tyler Group

Cable N Company, The
Classic Cable Inc
ClealWater Cablevision Inc
Cunningham Telephone Co Inc
Eagle Communications Inc
Galaxy Cablevision
Golden Belt Telephone
Nex-Tech
Nucentrix Broadband Network
Pioneer Communications Inc
Southwestern Bell Home Ent
N Communications Network
Twin Valley Communications
Vlcek Group
Westcom LC

Adams Cable Nine
Barrett's N Cable
Beaver Valley Cable Co
CAN Services Inc
Eagles Mere Laporte Cablevision INC
Gans Multimedia Partnership
Hancock Video Inc
Herr Cable Company
Master Vision
Nittany Media
Pencor Services Inc
Pepperman's Cable Systems
RetelN Cable Company
Service Electric CblN Inc
Susquehanna Cable Company
Wire Tele-View Corporation

Bay Cable Inc
Mediaworks
Tele-Media Corporation

Community Cable Services
Millennium Digital Media
USA Media Group

Schedule XIII.A.
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DMA

Youngstown, OH

Yuma, AZ-EI Centro, CA

Zanesville, OH

SCHEDULE XIII.A.
COMPETITORS BY DMA

Major MSO

Adelphia Communications
AT&T Broadband
Charter Communications
Time Warner Inc

Adelphia Communications

Adelphia Communications
Time Warner Inc

27

PUBLIC

Other Competitors

American Telecasting
Armstrong Utilities Inc
Classic Cable Inc
Nucentrix Broadband Network
Video Engineering Inc

Cable USA
Gans Multimedia Partnership

Schedule XIII.A.
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SCHEDULE XIII.Ali)
NUMBER OF SUBSCRIBERS FOR TOP MVPD COMPANIES

Top MVPD Companies
(Pro Forma for Announced Transactions)

PUBLIC

1 AT&T/Comcast i
2 EchoStar/DIRECTV Ii
3 AOL Time Warner
4 Charter Cor oration
5 Cox Communications
6 Adel hia Communications
7 Cablevision S stems Cor .
8 Mediacom Communications
9 Pe asus Communications ii
10 Insi ht Communications
11 Cable One
12 RCN
12 Classic Communications
14 WideO enWesl
15 Service Electric Cable

To 15

Notes: (i) An excludes TWE (9,750), Insi9ht Communications (1,276) and others (4.051).
(ii) Includes NRTC affiliates

22,059
16,748
12,654
6,970
6,207
5,808
2,989
1,585
1,496
1,276

755
472
364
310
300

79,993

26%
19%

14.60%
8.00%
7.20%
6.70%
3.50%
1.80%
1.70%
1.50%
0.90%
0.50%
0.40%
0.40%
0.30%

Source: Deutsche Bane Alex Brown estimates

Top MVPD Companies
(Pro Forma for Announced Transactions)

1 AT&T Broadband
2 AOL Time Warner
3 DirecTV
4 Comcasl Co oration
5 Charter Cor oration
6 Cox Communications
7 EchoStar Comunicatioms
8 Adel hia Communications
9 Cablevision S stems Co .
10 Mediacom Communications
11 Pe asus Communications
12 Insi ht Communica-tions
13 Cable One
14 RCN
15 Classic Communications

TOP 15

13,606
12,671
10,036
8,419
6,974
6,167
6,070
5,787
2,999
1,574
1,461
1,270

758
460
388

78,640

16%
14.90%
11.80%
9.90%
8.20%
7.30%
7.20%
6.80%
3.50%
1.90%
1.70%
1.50%
0.90%
0.50%
0.50%

Notes:

1. Includes only majority owned systems. Pro forma for Corneast, Mediacom, Charter sales and exchanges; and Adelphia sale;

Excludes attribution of TWE (9,750),Cablevision Systems (2,999), Insight Communications (1,270), and other systems (4.051)

2. Includes NRTC

3. Pro forma for purchases from AT&T

4. Pro forma for various purchases and exchanges with AT&T and purchase of Cable USA

5. Pro forma for purchases from AT&T

6. Pro forma for purchases from AT&T

7. Estimated total MVPD subscribers as of 6101 84,846 m.

Schedule XIII.A(i)
Number of Subscribers for Top MVPD Companies



SCHEDULE XIII.A(i)
NUMBER OF SUBSCRIBERS FOR TOP MVPD COMPANIES

PUBLIC

Rank Top Providers 1998
1 Time Warner
2 Tele-Communications
3 MediaOne
4 Comeast
5 DIRECTV
6 Cox
7 Cablevision
8 Charter
9 Adelphia
10 EchoStar
11 Century Comm.
12 InterMedia Partners
13 Jones Intereable
14 Lenfest Comm.
15 Falcon Cable TV

Top 15

All TV Homes 1998

Bas. Subs'
12,600,000
10,749,000
4,965,000
4,511,000
4,458,000
3,742,000
3,412,000
2,318,000
2,304,000
1,940,000
1,338,000
1,292,000
1,291,000
1,204,000
1,113,000

57,237,000

99,000,000

Penetration
12.7%
10.9%
5.0%
4.6%
4.5%
3.8%
3.4%
2.3%
2.3%
2.0%
1.4%
1.3%
1.3%
1.2%
1.1%

Sources: Kagan, Paul. The Cable TV Financial Databook 1999
DBS Info from Skyreport.com
• Subs as of December 1998

Rank Top Providers 1999 Bas. Subs' Penetration
1 Time Warner 12,600,000 12.7%
2 AT&TBIS 11,400,000 11.5%
3 DIRECTV 6,679,000 6.7%
4 Comeast 5,719,800 5.8%

• 5 Charter 5,458,300 5.5%
6 Cox 5,136,200 5.2%
7 MediaOne 4,993,000 5.0%
8 Adelphia 4,990,100 5.0%
9 Cablevision 3,492,100 3.5%
10 EchoStar 3,410,000 3.4%
11 Lenfest Comm. 1,094,300 1.1%
12 Insight 929,700 0.9%
13 CableOne 739,900 0.7%
14 MediaCom 700,000 0.7%
15 Bresnan Comm. 662,100 0.7%

Top 15 68,004,500

All TV Homes 1999 100,000,000

Sources: Kagan, Paul. The Cable TV Financial Databook 2000
DBS Info from Skyreport.com
• Subs as of December 1999

Rank Top Providers 2000
1 AT&T BIS
2 Time Warner Cable
3 DIRECTV
4 Comeast
5 Charter
6 Cox
7 Adelphia
8 EchoStar
9 Cablevision
10 Insight
11 Mediacom
12 CableOne
13 RCN
14 Classic Comm.
15 SBC

Top 15

All TV Homes 2000

Bas. Subs' % Penetration
16,000,000 16.2%
12,751,000 12.9%
9,544,000 9.6%
7,606,800 7.7%
6,350,900 6.4%
6,193,300 6.3%
5,547,700 5.6%
5,260,000 5.3%
3,193,000 3.2%
1,039,600 1.1%

779,000 0.8%
734,900 0.7%
413,400 0.4%
386,000 0.4%
304,000 0.3%

76,103,600

102,200,000

-

Sources: Kagan, Paul. Broadband and Cable Financial Databook 2001
DBS Info from Skyreport.com
• Subs as of December 2000

Schedule XIII.A(i)
Number of Subscribers for Top MVPD Companies
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SCHEDULE XIII.B

Competitor Information

PUBLIC

As joint respondents, DIRECWAY and Starband are not included as competitors
in the table below.

Adelphia
Communications

Advance Cable
Communications

Alltel

AOL Time
Wamer/Road Runner

Cable

Cable

DSL

Cable

0.149*

0.003*

Not
available

1.9

2%*

Not
available

Not
available

5%*

RoadRunner
13241 Woodland Park Road
Herndon, VA 20171
www.rr.com
703) 345-2400

Armstrong Cable 0.013* Not One Armstrong Place
available Butler, PA 16001

www.armstrongonewire.com
724 283-0925

AT&T Broadband DSL 1.5 5%* 188 Inverness Drive, West
Denver, CO 80112
www.attbroadband.com
303 858-3000

Avalon Networks DSL 0.0001 * Not 389 East College Street
available Iowa City, IA 52240

www.avalon.net
319 247-1012

BellSouth DSL 0.621 Not BellSouth Corporation
available 1155 Peachtree Street, NE

Atlanta, GA 30309
www.bellsouth.com
404 249-2000

Cable One, Inc. Cable 0.036* Not 1314 North Third Street
available 3d Floor

Phoenix, AZ 85004
www.cableone.net
602 364-6000

CableAmerica Cable 0.003* 3%* 2720 East Camelback Road,
Suite 200
Phoenix, AZ 85016
www.cableamerica.com
(602) 957-2500

1



SCHEDULE XIII.B PUBLIC

Cablevision Optimum 1111 Stewart Avenue
Online Bethpage, NY 11714

www.cablevision.com
516) 803-2300

Cass Cable TV Cable 0.001 * Not P.O. Box 200
available Virginia, IL 62691

www.casscomm.com
217 452-7725

Charter Cable 0.645 2%* 12405 Powerscourt Drive,
Communications Suite 100

St. Louis, MO 63131
www.chartercom.com
(314) 965-0555

Choice One DSL 0.0038* Not 100 Chestnut Street, Suite 700
Communications available Rochester, NY 14604

www.choiceonecom.com
(888) 832-5800

Cincinnati Bell DSL 0.04* Not 201 East Fourth Street
available Cincinnati, OH 45201

www.cincinnatibell.com
(513 397-9900

Comcast Corporation Cable 0.948 3%* 1500 Market Street
Philadelphia, PA 19102
www.comcast.com
215 665-1700

Commonwealth DSL 0.004* Not 100 CTE Drive
Telephone Enterprises available Dallas, PA 18612

www.ct-enterprises.com
570 631-2700

Covad Communications DSL 0.351 Not 3420 Central Expressway,
available Santa Clara, CA 95051

www.covad.com
408) 616-6500

Cox Communications Cable 0.779 5%* 1400 Lake Hearn Drive
Atlanta, GA 30319
WWW.cox.com
404 843-5000

DSL.NET DSL 0.014* Not 545 Long Wharf Drive, 5th
available Floor

New Haven, CT 06511
www.dsl.net
877 375-6691

Eagle Communications Cable 0.0003* Not 2703 Hall Street, Suite 15
available Hays, KS 67601

www.eaglecom.net
785) 625-4000

Eastern Connecticut Cable 0.002* 4%* 61 Myrock Avenue
Cable TV Waterford, CT 06385

www.easternctcable.com
(860) 442-5616

Insight Cable 0.030* 2%* 810 Seventh Ave
Communications New York, NY 10019
Company www.insight-com.com

(917) 286-2300
InterAccess DSL Not Not 168 North Clinton, 3d Floor

available available Chicago, IL 60661
www.interaccess.com
312 496-4400

2



SCHEDULE XIII.B PUBLIC

1241 O.G. Skinner Drive
West Point, GA 36833
www.kno1ogy.com
706 645-8553

Mediacom Cable 0.012* 0.5%* 100 Crystal Run Road
Communications Middletown, NY 10941
Corporation www.mediacomcc.com

845) 695-2600
MetroCast Cablevision Cable 0.003* Not 70 East Lancaster Avenue

available P.O. Box 3018
Frazer, PA 19355
www.metrocastonline.com
(610) 640-1341

Midcontinent Cable 0.013* 0.5%* 7900 Xerxes Avenue South,
Communications Suite 1100

Minneapolis, MN 55431-1104
www.midcocomm.com
(952) 844-2600

Mid-Hudson Cable 0.0004* Not 200 Jefferson Heights
Cab1evision available P.O. Box 399

Catskill, NY 12414
www.mhcab1e.com
518 943-6600

Millennium Digital Cable 0.006* Not 120 South Central Avenue,
Media available Suite 150

St. Louis, MO 63105
www.mdm.net
314) 802-2400

Network Access DSL 0.011 * Not 100 Carpenter Drive
Solutions available Sterling, VA 20164

www.nas-corp.com
703 742-7700

Qwest Communications DSL 0.448 Not 1801 California St.
available Denver, CO 80202

www.qwest.com
303 992-1400

RCN Corporation Cable & 0.481 Not 105 Carnegie Center
Dial-Up available Princeton, NJ 08540

www.rcn.com
609 734-3700

Rhythms DSL 0.067* Not 9100 East Mineral Circle
NetConnections available Englewood, CO 80112

www.rhythms.com
303 476-4200

SBC Communications DSL 1.3 Not 175 E Houston Street
available San Antonio, TX 78205

www.sbc.com
(210) 821-4105

Shaw Communications Cable 0.002* Not 4103 West Lake Houston
available Parkway

Houston, TX 77339
www.kingwoodcab1e.com
281 360-7500

Sunflower Cablevision Cable 0.004* Not One Riverfront Plaza
available Lawrence, KS 66044

www.sunflower.com
785) 841-2100

3
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SCHEDULE XIII.B PUBLIC

Tele-Media Corporation
of Delaware

Verizon
Communications

Cable

DSL

0.0001*

1.2

Not
available

Not
available

320 West College Avenue
P.O. Box 5301
Pleasant Gap, PA 16823
www.te1e-media.com
814 359-3481

1095 Avenue of the Americas
New York, NY 10036
www.verizon.com
(212) 395-2121

Source: Patricia Fusco, ISP-Planet Top U.S. ISPs by Subscriber: 2001 Year End, ISP-Planet,
Feb. 11,2002.
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Internet Access ComlJetitive Comparisons - Residential Services
v.4.0 11/1512001 r Cable Providers DSL Provide", n Satellite Providers
Provider WOW I AT&T TWC Comcasl I Charter I Cox II BellSouth I SWB I Frontier I Earthlink I DirecTV I Owest II Primus" Pegasus + I Earthlink + IStarBand A+--DownolrN mSPMda . ; ~.. "'~:: ",r'i', :.f'i.I'~",~.,.""·'';,' ' . ~~.,'i~~"'~~'tr,')"·'_>:nJ:."i': .. , ,d:;F.i'!i;i: H'''''~i''io:,'~;.',-; ',r,·' ::;·;""'1:,-,,,1 • ',1; 1l;~':i:;;4<;;'~ ·,,·,.~r'''_ '-':""''-,\ ,L~r;,.·,· ,",,":.~.; ,. "~ ,: .Il!':, c; ~'i'»';;' .'"I;,,:,;,;,,~~·Oj t r "h:",.;1:1<:~·~"·"

Downstream Speed !' see belO1v 1.5 MBPS: 2 MBPS 1.5 KBPS : see below 3 MBPS 15 MBPS see below see below 1 5 MBPS ! 15 MBPS 256/640 KBPS 500 KBPS I 400 KBPS 400 KBPS 500 KBPS
Upstream Speed Isee below ' 128 KBPS 300 KBPS i 128 KBPS see below 256 KBPS 256 KBPS see below see below i 128 KBPS 128 KBPS 256 KBPS 150 KBPS 128 KBPS 128 KBPS ISO KBPS,

Speed Guaranlee/Minimum Yes 15/128 No No Yes No No No No 768 KBPS 384 KBPS I 256 KBPS 150 KBPS ! No
,

No No
24x7 Tech support YES Yes Bam-11pm: Yes Yes 8am·9pm Yes 86 CST Yes Yes Yes Yes 8·5 CST Yes Yes Yes
Multiple Computer Access I see below No $14.95ea ~@$6,95ea -2@$695ea 2@$695ea No

,
up 1010 No $9,95/010 $999 • not wI MSN' up 10 3 ': not suppor1ed: No Yes

Home Networking Support Yes No No No No No No Yes No
I

Yes> Yes nol w/MSN' Yes No No No
E-Mail Accounts included 5 7 5 7 3 7 5 up 10 5 up 10 9 w/ MSN'

,
5 11 up 10 8 ! up to 10 3 8 10

Charge for Extra Mailboxes (each) $2 DO $495 lor 7 $495
"

NA $10 ea NA unknown unknown NA $495 ea NA $2,50 wI MSN' NA NA $4 95 I NA
Includes ISP Yes Yes Yes Yes Yes Yes Yes No Yes Yes Yes MSN Yes Yes Yes Yes
Web Space/sub 10MB • 10MB 5MB I i

,

! 25 MB10MB 5MB 10MB 10 MB 15MB 10MB 10 MB 20MB" 10MB 5MB 30MB 20MB
Rom.... _

." ..' ,.' ·'.ri":V" ': :l~d~':J;4;';'·'e ,' .... ; ~., i,~ ;',/!",,;/~'~' ;'!(a';lll~:~l'" .;. ';"i,·'J ;':iL;t!';,':t:,:;,il"li""L,:!: i".'~ :~, , , ,,~·\·"""'7i:-"~,f.1<)lJt~it.:;i;n'i;,11.'~~~i.' ':"f~ ,:1; .'; :,,!'ik';';it :f1,
.

k' ~.~:r..} '~::;..:".
, Hours unlimile( i # No. I 0 yes email only 20 hrs

I

0 unhmiled j 20
!

one I 10 Ihru an ISP I thur an ISP I 20/mo. I lhru an ISP
Charge For Additional Hours NA

I
NA

,
Available $9/hour -- ! NC i NC $l/hr $,04/min NA $lIhr $.10/min ! $S/hr NA ! NA 1 $.99/hr

I NA
i may apply

, ,

Toll Free or LD Charges NA NA NA NA NA NA may apply NA may apply NA NA NA NA NA . N'
Monthlv Cost $9.95 NA NA

,
NA NA NA $1995 max! NA

'@. I NA NA NA NA NA included
"

N,
1.....lotion Cool ,,;.rt...:>':;:l*:;',': lli:':i-J;. . . ~;j;,#, c, dO,,:, :j;~l~-' ;-~ ,ii" .....·'!;;': ... Ii; ..., -;- ~

, ," ';'. ,if -' ~!:;;~t;;,,·;:i ;,tl;P.~i.flj.I~;. ;"~, ., ~;,:,/.;,.;;;. :\., 4;;, .. ,;i:ff;;:'\· ";, ' . ." ;. j,;{ ~;~', i~~~· \:"',,, ,~H;' ',;;t,i'''':,::Ilj

Self Install NA
, $24.95 $4995 $29,95-kit ! NC free NA

I
NA ! $2995@@~1 free ! $24.99···· NA NA I NA NA

I
NA,

IProfessionallnslallation 6995 $4995 $12995 $49-prof--- $2995 $99,95 « $199 $200 ,$4995 @@@ 3rd party no , no $199 $199 $250 $199
Activation Foe NA I NA NA NA NA NA $9995 $50.00 ' NA i $50 $49.99 ... j $69 NA NA NA NA,

pro !

I
Professional/Self Installation pro ~mly both both bolh both both both both ! bolh self' both pro pro pro pro

5.1O.~> i 7-10dal/'s' 5- 7 delVs
,

7 davs 3·7 davs 16-18da\ls I 7 davs 10davs ! 2-4wk I 3-4weeks 10 dal/'s 2-4 wk 3 dal/'S ! 2-4 wk 1-2 wksTimeframe 2 wk
Equipment Coal .- ' '':''-''',;.~Ol::.i:tdk'':i!f "1 ':.t ',lJ.;';','~} ' ...." '~~i'~·.--'''::'; :', .... (''\-'' ' .. -" . -' .' ,_ :~~.'" >J!"" (ii" n Y'-':\'-1.ii;t;:~;! : ~:i)'" ' ;'i;" 11;;;::;1 " :;h,\'·'r·.:~ :ti\'.",~ ti; . ',' .. ;,' ',; ):'..1." "'v ~i;~;~l:,i:r ."., "", :,'~i': .' .'

Modem I Dish NA ; $150250 included ! $299 $298 $299 see below i $0·$99 included ! free NC •••• NA $745 "'"
, $499 $649 i $549

Addt'l fEthernet device/router) ",'A $30·80 NA • NA $50 $20/$50 $200 , $378
,

NA : NA NA $295·· NA NA NA NA_Iv SOfYIco F.. ". _.-1'~, .. ,,',;. . . ' ., . ;.t:J' 1.:lh+"::::t'i',ji'.rR~,,:;j ,1 i r, '~';:;.I;H~~;';"; "'i,." l",,>~,h'";,;,~~t: ;p, ,•. ;' <;;':/:.;;:.;-L ,;;'F..~i!"iIK::';':W:i·,:'..~;V{~;iW:/)~'!~: ,;,;, " ,,)"'...
Standalono see helow $-4595 ## NA $4495 see below $3995 $-49 95 see below !$26.95-$39.95i See below $49.99 i $39.95/49.95 ... $69.99 $69.95 I $6999 $7499
Fee with other servicos see I}elow $3595 $4495/5495 $3995 see below $2995 $-4500 ! $4995 ' NA ! NA I NA $72.90 NA NA I NA $6999,

I, 'I

I
Equipment Rental included $10 included $15/1110 $500 $1500 NA I NA included NA NA NA NA NA NA NA
Commitment nhne none none none none none none 0-12 mas none :12 mas -DSLi 12 mos mo.-Io-rno 12 mos 12 mos 12 mas 12-monlh

_monded PC S....m Reaulromo"", niiidil'-r elnl... , ,.' " '/:i,"").' .' ~';', '.". "
- ;;~ ''',l ',';' >~''',r"j:'i.f. ,. '" ,I' ",:,;;"~ . {};t':~_'l"""~!;'i":",;~",,;: :> If;"'l-i)'· ., ;;' ;/ 'l~~!':'

CPU (may vary using Windows 2000) 133 MHz 133 MHz 166 MHz
,

133 MHz 133 MHz 166 MHz 233 MHz 166 MHz Pentium '. 133 MHz 333MHz ! 200 MHz Pentium 'I 333 MHz 333 MHz Pentium!
RAM (dOUble for Windows 2000) <> 64 MB 32 MB 64MB 64 MB 32 MB 64MB 64 MB 32 MB 32MB 32 MB , 64MB 32MB 64 MB 64 MB 32 MB 64MB
Available Hard Drive Space 15DMB 150 MB 150MB 150 MB 150MB 150MB 300MB 65MB 125 MB ! 25MB 20MB 5MB 120 MB 20MB 120 MB , 120MB

PCI/USB & I ,

PCI or ISA USB or dIal· up USB or USB or USB
Available Port s.ot USB Elhernet , Ethernet Elhernet Etllernel modem Elhernel USB Port 10BaseT USB PCI stol Ethernet Elhernet USB Elherflt-.,

, I
i Cisco 678 roulerEthernet Device r'IIC slJppli ~d Yes 10BaseT NIC NIC 10BaseT NIC router No

:
NIC MC NA NA NA , NA

,

CD·ROM & CO·ROM &,

CD·ROM Analog
I

dlal·upCD-R~or dial-up

Additional CD.. ROt.-1 CD-ROM Ethernet card CO·ROM CO ROM CD-ROM CD-ROM DVD dr ve drive

I

CD·ROM modern CO·ROM CO·ROM modem modem CD· ROM

Last updated 15-Nov 11-0ct 26-Sep 26·Sep 26-Sep 26-Sep 26-Sep 12-0cl 15·Nov 8-0ct
,

11-0ct 10-0cl 10·0ct 12-0ct 12-0cl 12-0cl
, , ,

Location Used llllieton, ( 0' Denver Auslin, TX ! Philadelphia 51, Louis Phoenix Miami Auslin Rochester, NY any , any , any any any any any

Elhetnel deVices are typically eilher a NIC or a USB ,'~Ihernel Adapler for desktop computers and a PCMCIA card for laplop computers Ethernet devices pro.... ide a dedicaled, full-time conneclion to a network

Legond
I AT &T " lor I emole access, users must subscribe 10 AT&T's Worldnet Dial-Up service at $16 95 for 150 hours or $21 ,95 for unlimited access
_______________,,=::::C:O~#IISevice is $4595 per O1onlh inclUding Ihe modem rental fee; $35,95 if modem is purchased

Comcast· plwi set-up fee of $49 for each computer
-- Sf'1 up lee of $1495

~----------------r:c:-c---~~19 lor each addilional PC Installed during same visit For mUltiple computer sel-up. there is a $49 charge ea lor IOslaUing the NIC and SW
Cox '. setup fee of $14.95

« $2() ins(all fee for NIC & $50 for PCMCIA Ethernet card
--------. ·----~F-'o-'~"-'e-r-;@·re-Irlole access is $1995 per month: $14.95 with long distance service

@@ ~ell ir.slall is available only if user has Windows 98 or higher: if user has Win95 or Mac, professional installation is required
___________--"~~"'~@"'.@ lOS all is $49.95 for Windows 95, for Windows 98 or higher, the cost is $100

Dial-up modems are for
initial install only

Cleated by MalY SdJlelf, 12/2001
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DlfecTV • NelwUfklllg ll1ultiple cOlllputers is Dilly supported when si.;bsclibing to the COJlflect and Prolect Upgrade 'or $9 9Y pel month
•• 20 MB Der email account (up 10 5 accounts) (10MB for WebMail and 10MB 101 personal web page)
0.* Achvahon fee does nol apply during the pronlOlion 01 $1999 101 three months

uu $24 99 shipping and handling charges apply; no charge lor gateway (modem), but must be returned upon cancellation of service
Owes! lealL<res vary wilh Owes! DSL when using allernale I$P (see list below of olher ISPs)

$95 aftr~r $200 rebate ,
$3~1.9~ lor 256K & $49.95 for MOK

Primus" Powereoi by SlarBand

-- "" im_:udes $4499 for shipping If cuslomer subscribes to long distance, customer receives $200 in prepaid lor!Q distance
Pegasus and Earthhnl-. + powere 1 bv DirecWav

Star Band "+ Use AOL's "Bring Your Own Access" plan and continue to use your existing AOL account for $995/01ontl1
<> m;'~)1 include necessary RAM for browser

See Promo for SBe Award

Customer owns modem after one year
Cuslomer owns modem after one year

$0 (self) or $200 (Iechnician)
.. $99 (modem) or $378 (rouler for home networking of multiple compute/s)
$399 for wired and $599 for wireless home networking galeway (includes modem)

one year commitment for $49.95 with a rebale for modem and provIsioning cost ($149 value)
month-la-month - $49.95 and $149 for provisioning cost and modem
month-to-month - $4995 and purchase modem for $99 and provisioning cost of $50

Options Via phone contact

I Monthly I I SBGIS I IDynamic IP IActivation I Email I, IFree DiaUp
Southwestern Bell Prici" : Down/Uostream F•• Term Install Install EQuioment Addresses Fee Accounts Web Soace Account
Basic DSL 384K~15M / 128 KBPS i $4995 none . included 99

!
1 !$SO/free onlin 11 15 MB , Yes

i free I

,

Basic DSL Value Reward Promotion 384K-l 5M /128 KBPS $4995 annual . induded free 1 11 , 15MB Yes

384K-15M / 128 KBPS ! i
! ,

Enhanced DSL $6495 none $200 $100 .. 5 $5000 5 3MB No
15-6 MBPS /384 KBPS! $179.95 nQ~ $200 $100 ., 5 ! $5000 5 i 3MB , No.

$1495
$4.95

ITime Warner Pricing: ..__.
lnstallalJOn
Desktop, laptop (customer provides NIC) $7995
Ea Addtl (customer provides NIC) $4995
Desktop, laptop (TWC provides tSA card & install) $9995
Ea Addl'l OWC provides ISA card & install) $6995
Desklop (TWC provides PCI card & Install) $12995
Ea Addl'l (TWC provides PCI card & install) $9995
Macintosh OWC provides NtC card & install) $99.95
Ea. Add!'l (TWC provides NIC card & install) $69.95
laptop (TWC provides PCMCtA card & install) $149.95
Ea Add!'l, (TWC provides PCMCIA card & insl~ $119.951

lChartor Pipeline Gold Silver Bronze
Upstream Speed 1 MBPS I 768 KBPS 256 KBPS
Downstream Speed 256 KBPS : 128 KBPS: 64 KBPS
Cost (include $5 charge for modem) $84.95 $44.95' $3595
Can purchase modem for $2ge

Residential Pricing
With Basic Cable of 20 channels at $8 53. RR is $5495
With New Standard of $31.11, RR is $44 95
Addillonal IP Addresses
Additional Home Page Storage (5M)

Customers cannot subscribe to Road Runnor only
Must be a digital cable subscriber to get Road Runnor

,

Product Name
Provider Name
AT&T i@home
Bell South FastAccess
Charter !Pipeline
Corncast i@home
Cox j@hOme
DireclV DirecWay

!DirecTV DSL
Earthlink lDial-Up

iOSL
jsateltite

Pegasus ISlarBand
Primus SlarBand
Owesl IOwesIDSL......

SWB '!SBC OSL
TWC iRoad Runner

Boll South ~
Basic Modem $75

IEthernet Modem $125

IEarthlink -- I
Multiple Computer Access reqlllfes a $149 95 G2!eway Unil and a $50 Adapter Gateway is connected to main computer and networked to other computer through the phone line
12-lllonltl corlllnilll1ent is lor DSL service - $149:-15 cancetlallon fee if cancelled before 12 months

~~

Created by Mary SchIll If. 12/2001



Use

online gaming, emaihng large attachmenls or downloadmg large files
Customer gels unlimtted Inlernet access plus Custom Choice package IIlal includes
- Call Wailing - LD Alert - Call Forwarding
- Call Wailing 10 - Last Call Return - Anonymous Call Rejection
- Caller 10 - 3-Way Calling - Call Following
- Do Not Disturb -Speed Calling 8 - Speed Calling 30

online gaming, emailing large attachments or downloading large files

web surting. elllall and downloading moderate-sized files

web surfing. email and downloading moderale-slzed files

Price
$3995

$29.95

$4995

Downloadl
Upload
Speeds

256KJ256K
up 10

640KJup to
256K

256KJup 10

256K
upto

640KJup 10

256K I $3195
For $7290

- Custom Ringing
- Continuous Redial
. Priority Call
- Call Relection

USl 256 wllh MSN Broadband

VSL 256 (does Jlollnclude ISP)

DSL Deluxe wI MSN Broadband

USL Deluxe i does 1101 include ISP)
ConneLl Horne Value Package

Owest Residential DSL

Owest I$Ps oHering DSL
4DVlSlon
ACS Online
Amencanisp
BK Nelwork Solullons, Colorado Business Iniernel (CetLBI)
Boulder.net
Broadband Solutions, Inc
Corbell Systems Development Inc
csa Internet
DalaWest Internet
Oenver Exchange
DImensional CommunicationS
Eleclronic Storefronts. Inc
E Street Communicalions Inc
Firsl Link 1echnology. Inc
fore Thought neU Inlerllnk
Fronl Range Inlernel, Inc
id Conlfnunicalions
indra's Net
Inlelhnk

PCI Systems Inc
Peak to Peak Internet
Prolynx Internet
Owesl.net
Rocky Mountain Internet
Solucian Networklflg
ViaWestlnternet Services
Vynamics. a di.... ision of CCO Corp
WebAccess
WebConnects Inc
XPN
Inlerfald Internet Services
Internet Nowl

InterPlanetary Web ServIces
Mile High Online
NeTrack
Nor1h American Inlernet. LId
PCI Systems Inc

WOW·WideOpenWest Pricing I Po, I
Month Options:

$6995
$39951can network up fo 3 computers, first IS included in $69.95 install and each additional IS $39_95 each
$4995 \
$6000
$74001also has a Dish Buy-Back program

WideOpentnlernet (3 MBPS) $4495 Standard Installation
WideOpenlnternel (10 MBPS) $6495 AddltionalOulletlnslali/Relocate
WldeOpenlnlernet (256 KBPS) $34 95 Reconnect Service
Remote Dial-Up Access $9!15 Compuler Hub
Up 105 E-Mail Addresses indJded WOlnlernel and Phone/Month
Up 10 3 Computers Permilledincluded includes 3 MB bi-directionat speeds
10 MB of Web Space included 1000 min of in-slate & state-to-slate LO !speed guarantee is the bi-directional speed subscribed to
Addl\lonal E-mail Address $200 Options 10 MB bi-direclional speeds; $94_00

l Additional 10 MB of Web space $2 00 256 Kbps speed ! $64,001

Frontier OSL Prlcin
Maximum download speeds per month
[-rolther Llghtningl-ink 3 MB $3g 95
Flolltlef Lightnlnglink First SlIlke 256K $21:' 95

._-

Created by MillY Schleif, 12(2001



--------- -- - - ----.- -- ----~-----------_.- -
Internet Access ComDetitive ComDarisons - Residential Services

Cable Providers DSL Provide... Satellite Providers
Provider WOW I AT&T TWC I Comcast I Charter I Cox BellSouth I swe I I earthlink I DirecTV I Qwest Primus" I Pegasus # I Earthlink # I StarBand
Extra Services iTwo types: lanti.virus, ! jConnect and'i !firewall.

of Home riiagnosing firewall , Protect control,

'Network- OSl, on-line Isecurity and , Upgrade ,access, traffic
ilng help, email Iprivacy I

includes imanage-
equipment and Inlernet software firewall ment, activity
;solulions- conneC!ivily security, logging
iwired and monitoring. home
wireless notification of I networking,

losl I
I

virus
connectivity , protection; ! I
and rouler Ispam filtering I

,

! nonitoring
Charae i Included I $48/vr $999, , ,

,

Creilled by MiHY Schlell, 1212001



)

see "Details"
see "Details"

NA
both

10 days

see "Details"
see "Details"

Yes
Yes

no limit
see "Delails"
see "Details"

$5 ea/mo
No'
Yes

unlimited
NA
NA

$3/mo

PCI
laptop only
CD-ROM

$O-sell
$200-prof

$50
both

2-3 weeks

unlimited
NA
NA
free

see "Details"
see "Details"

NA
Yes

up to 10
see "Details"

11
NA
no

$100 ea.

$50-$180
NA
NA
NA

0-16 mos

$0-$99
$378

see "Details" ;

see "Details"
in rouler pkg

extra
NA

ad'

NA
NA
NA
NA
earl

NA
$249 ••
included

NA
$225

NA
profess

30-45 days

unlimited
NA
NA

no charQe

Pentium 166 MHz
60 MB 64 MB
25 MB no minimums I

Ethernet: NIC ,
and PCI Ethernet or I

Cards USB
laptop only laptop only
CD-ROM CD-ROM

I
;&$15ea

10
$7 for 5

Yes
10MB

I see "Details"
I included I
I $17.95/mo. i

I NA

included
NA

included

NA
$20000

NA
professional

1 week

see "Details"
see "Details"

No
Yes

up ro 250
No
5

$3 ea
Yes

see "Details"

Pentium
no specs
no specs

NA
laptop only
NIC cards

NA
NA
NA
NA

see "Details"
see ''Details''
see "Details"

NA

see "Details"
NA
NA
NA

lQ2 months

unlimited
NA
NA

$19.95

see "Details"
included
included

No

see "Details"
see "Details"

No
Yes

see "Details"
one

see "Details"
$1 50
Yes

extra

NA
NC
NC

see "Details"
NA
NA
NA

see "Details" I

Ethernet Port
no
NA

no minimums !

no minimums
nominirnums

NA
$29900

Na
I professional
, 10 days

$150 •••

$200
$400

NA
$199.95
$9995
profess

2-3 weeks

233 MHz
64 MB
300 MB

USB/PClor
NIC: dial-up

modem
purchase
CD-ROM

20 hours
$l/hr

may apply
NA

15 MBPS
256 KBPS
256 KBPS

Yes
up to 4

see "Details"
5

$50 for 5
Yes
Yes

NA
extra
extra
NA

$7995
see "Details"

NA
NA

see "Details"

included
included
included

Yes
Yes

NA
NA
NA
NA

NA
NA
NA
NA

166 MHz
64MB

for laptop
NA

NA
$245

NA
Professional
10-90 days

see "Details"
NA
NA
NA
NA

Professional II FastAccess I LightningLink

Yes
Yes

NA
NA
NA
NA

NA
NA
NA
NA

$75
NA
NA
NA
NA

166 MHz
64 MB

3 MBPS I 3 MBPS
256 KBPS b6 & 512 KBP

No ! No
Yes Yes

3 up to 125
3 up to 7
3 upt0125

no req no req
PCI card for laptop: Etherne

card for desk top

NA
$245

NA 'I

professional
10-90 days

@work

none
specified

1% MHz
34 M'3

150 ~IB

eXlr,'!I
extra
extra
extri~

Ye:J

NA
NA
NA
NA

'iiBikUiGII

.~

see "Details": see "Details"
s.~e "Delalls" 126 KBPS

Yes 126 KBPS

s('e "Details" see "Details"
$1995/add see "Details"
see "Details" see "Delails"

NA $5/month
Ye~, Yes

extr.'!I ;tional

DBt
Increase Bandwidth
LAN SW routing and Firewall Sec.
Web Hosting
TV Droarammin

" Hours
Charge For Additional Hours
Toll Free or LD Charges
Monthlv Cost

CPU
RAM
Available Hard Drive Space

Product Name

_--- - _ ~ -...-" ,., ~ - _..~ ""'-"'~ _ ""'-'"
Version 2.012/20/01 ~

Features - TWe Cox Frontier + Earthlink
Road

Runner

Downstream Speed
Upstream Speed
Speed Guarantee/Minimum

24x7 Tech support
Users
IP Addresses
E·Mail Accounts included
Exira Mailboxes
Includes ISP
Domain Name

Basic Install NA NA
Professional Install $149!l5 $1,295
Activation Fee NA NA
Professional/Self Installation pmfessional professional

~~T~imi!e~fria~m~e?iii!iliiiiiiiiiliiiliiiliiilliliii.2davs ' 33~p Iifii"'f_
Modem I Dish NC ,-_......_...

Additional (Ethernet device/router) NA

fot~R~o~U~le~r~f~o~r~m~U]I~ti~leiiP~ciju~se~rs~iiiliiiiiiiiiii~ $151) ,,'...'uu.,uP t~ 'tiif4~Jitt tre
Standalone sel"! "Delails":see "Details"
Fee with other services NA NA
With Equipment Rental (cable) NA NA
Without Equipment Rental (cable) NA NA
Commitment NA ,see "Delads"

PCSYll8m~u

Available Port USr.
Dial-up Modem no
Additional CD-ROM vU"' , ...... 'v,

I - '1'""_ .lL A _ .lL: .... :_ _ _.: ... __ :_ _ : i

• $25 setup fee and $5 monthly fee per mailbox the higher the DSL speed subscribed 10, the greater the #I of users that a single business line can support
•• pflce Included local loop fees and represents one·y£ar term rates + Use AOL's "Bring Your Own Access" plan and continue to use your existing AOL account for $9 95/monlh

:..:•...a modern IS used for a stngle user, multiple us'~rs ae supported with a router Router package includes router, configuration and materials for up to 2 standalone PC or a LAN
~ The ISP musl purchase the Qwest DSl Host se'ViC€~ and become a DSL hub Qwesl.net oHers ISP services.
~ for aile computer
.••. slJpp0l1s anywhere /rom 3 to 28 Slmultaneou~ userS or 10 to 50 occasional users



-- no 111111110 number of users, but all will stlare the band\lfldth Recommends no male than 4 usels lor 400 KBPS

Comcasl @work includes
Fuewall protection
web cachmg (on site)

unlimited email
cross-platform file &

print sharing

DNS
Space on centrally

located service to
host web slle

on-slle email server

._,

"

)



I
Southwestern
Bell

SlarBand

TWC

WldeOpenWest

Residential

Small Business

,Support

CS - Residential
Technrcal support

CS - Business

888-729-1438

800-832-6328

888-4-starband

',512 -485-5555
512-5"12345 (Austin)
'888-739-9298 (outside Austin)
512-485-6815

,

--866-496-9669

.... - ..

hltpl/navlgatlon helper realnamescom/framer/1i113/defaullasp?realname=Southwe
slern+Bell&url=hllp%3A%2F%2 Fwww%2Eswbell%2Ecom&frameid=1&providelld=11
3&uld=30002902

httpl/www starband.comlindexhtm

res'. hltpliwww.timewarneraustincomiroad_runner/
! bus: hltp:/Ilimewarner broadband.comlflashiadvantage1shtml

,
hltpl/www.wldeopenwesl.comlindex.hlml

I
)

)



j AdditionalWeb Address'I Technology ! Service Area(s)I Company
I I I Information I

; Adelphia Cable modem National -- Only m those
I

www.adelphla.net

I !i Communications cable areas that have I
I been upgraded

i , ,

,
i

!.I Advanced DSL California, Oregon,
I

www.callatg.com II TelCom Group Washington, Nevada,
I

I
i

Inc Maryland I i
, New York I i
,

AIR2LAN Wireless Jackson, M!ss.; Houston, www.olr2Ian.com I
,

I ,

Tex.; New Orleans, La.;

and Montgomery, Ala.

i Alltel DSL 23 U.S. states, primarily www.olltel.com
Wireless In the Southeast and

Midwest

AOL Time Cable modem NatIonal www,aoltlmewarner.com
Warner DSL

I AT&T Cable modem Natlonal-- Only 'n those www.ott.com

I Broadband cable areas that have
i Corporation been (J raded

I AT&T Wireless Wireless Natlanal www.attwlreless.com

BayRing DSL New Hampshire www.bayrlng.com

Communications

BeliSouth DSL 9 Southeastern states www.bellsouth.com
Wireless

I

Owns 4010 of
Cingular WIreless

I With SSC

i Birch Telecom
,

DSL Alabama, Georgia. Kansas, i www,bll"ch.com Ii ,;

Inc.
I

I

Missouri, North Carolina, I

Oklahoma, SOl,lth Carolina, I

i I! Tennessee and Texes

Broadband. com
!. DSL National www.broadband.com

I Cable modem
iSatellite

Broadwing DSL National www.broadwlngmc.com Formed by the
i Wireless merger of rxc
, Camm. and CinCInnati
i Bell

Offers Wireless
through subSidiary,
CinCinnati Bell and

DSL through
SubSidiary,

I ZoomTown.com

BTI Telecom i DSL
I

Southeast US i www.btltele.com
! I

I Cory. I I
<

Cablevision I Cable modem New York tl"'l-state area
I

www.cablev15Ion.com

Systems Corp. I



I Choice One i Cable modem
i Communications I

(,

Ceragon

Networks

Chorter

Communications

j Comcast
Telecommunicat
ions Inc.

I
Commonwealth

Telephone

l.iompany
,! Connect

I Communications
I Corp,

Cevad

Communications

Inc.

I WIreless
J

Coble modem

,

'I Cable modem

I
t DSL

I
! DSL

I
I

I DSL

I

INatIonal

Natlonal-- Only In those

cable areaS that have
been u raded
MIchIgan

Natlonal-- Only In those
cable areaS that have
been upgraded
Eastern PennsylvanlQ,

National

NatIonal

www.cerogon.com

I www.chortercom.com

I www.coast.net

iwww,comcastteLcom

www.ct-enterprtses.com

www.connect.com

Iwww,covad com

I

, !

I

EarthLink Cable madem 1NatIonal www.eorthllnk.com

DSL
, I ..Satellite ,

II Wireless
FiberComm L,C, DSL SIOUX City, Iowa, and

I
www.fibercomm.net

i
i North Sioux City, South
I Dakota

Florida Digital DSL
,

Florida

I
www.flor'dad'g'tol.net,

I

,

Network I
Focal DSL 22 top US markets: www.focal.com I

!

Communications

ICorp.

Frontier
I

Wireless
I

RIchmond, VA r www.frontlerbb.com

I
Broadband LLC I
Gilat Satellite

I
Satellite , NatIonal

I
www.gllat.com,

, Networks
I ! i

(Spacend Inc,) i i ,
Frontier Corp.

!

DSL

I

24 states

I

www.frontleronllne.com Recently purchased
by CItIzens Comm.

Green Mountain Cable modem I Vermont i www.greenmountQlnaccee.n

I
,

Access DSL I et

Globalcam DSL National I www.global-com.com
,

I



dh hoW h tDSL

WIreless

dH hSIg pee .com as Ing on, regan, www. Ig spee ,com I

CalifornIa I
I Immeon Satellite j National WWW.lmmeon.com

! Networks LLC Wireless
!,

I InfoHighway DSL Major markets In www.lnfohlghway.com
I'i Communications Northeast and Southwest

i COrt>, I
I

Insight Cable modem Kentucky, Indiana, www.lnslght-com.com
Communications IllinoIs, Ohio, California, I

I
and GearQlQ I

I
Integra DSL Minnesota, North Dakota, I www.lntegratelecom.com i

I Telecom Oregon, Utah, and I
I

i Washmaton
I
i

I
.~

I

IP DSL ! Texas, Oklahoma, Kansas I www.lp.net iI

Communications
,

and Missouri I ,,
i

Lightship DSL
!

Northeast

I

www.I,ghtsh,p.net i
I Telecom i

LJveWtreNet

Log On America

Inc.

DSL I Colorado

! National,
www IlveWlrenet com

www.loa.com
j

MCI WorldCom

McLeodUSA
Inc.

DSL I NatIonal www.wcom,com

Wireless

I

DSL National www.mcleoduso.com

MMDS/ITFS two
way services In

smaller markets
i

I
In Chapter 11
bankruptcy

i

I www.megapath.netI NationalDSLMegaPath
N tw ke or s i
Network Plus

i
DSL I Eastern US I www.np1.com ,

i Inc. i
!

New Edge DSL ! 29 stateS generally west , www.newedgenetworks.com
I

Networks
, I of the Appalachian

II I Mountains, !
NewSouth Cable modem 26 CitIes In Southern US

I

www.newsouth.com

Communications

Corp.

! Nextel I Wireless National www.nextel,com ???
,

i Nucentrix Wireless

I
Texas, Oklahoma, and I www.nucentrlx.com MMDS/ITFS In

Broadband Midwest

I
smaller markets

Networks i
i NTELOS Inc. Wireless

,
Mid-Atlantic region www,ntelos.com I,

Pac-West

!
DSL Western US

I
www.pacwest.com

Tele:comm Inc.
PanAmSot Corp , Satellite National www.panamsot.com CommercIal only

I



Pegasus SatellIte National www.pgtv.com

Communications

Co

Penn Telecom DSL Pittsbur h

PhatPipe DSL National

Wireless

Primus DSL NatIonal www.prlmustel.com
Telecommunicat Satellite

ions Group

Qwest DSL Western U.S. www.qwest.com
WIreless

I RCN Cable modem Boston, New York.

I

I Overburlder ,www.rcn.com
, Corporation Phdadelphla, Ch,cogo, San i

I

FranCISco and Washington
,
i

i DC
,

i
RoadRunner Cable modem 25 states www.roodrunner.com I Owned and operated

,

I by Time Warner

I

Cable.

I
SBC DSL South Central US, Upper I www.sbc.com Cingular - wireless
Communications Wireless Midwest, California,

I

provider - jomt
Inc. Nevada, Connecticut venture with

BellSauth

I

Speakeasy, Net DSL I 18 major cities In US http://www,speakeasy.net

I
I I

I
Sprint Corp. Wireless ! National w,""",,' .sprint.com

,
MMDS/ITFS,

Sprint PCS WIreless i NatIonal www.sprlnt.com , 2,5 G mobIle

i StarBand i SatellIte National www.starband.com
i

Communications I
Ii Inc i

I TelePacific I DSL

I
7 major metropolitan www.telepacific.com

I Communications I areas In California

US Unwired Wireless 41 markets in southern www.usunwlred.com

Tennessee, eastern
Texas, southern

Arkansas, MiSSISSIppi,
Alabama, the FlorIda

i I panhandle, and sIgnIfIcant
i portions of LOUISiana
i Verizon DSL i Northeast U.S. I www.verlzon.com Ver;zon Wireless, a

i Communications Wireless I partnership formed
, Inc,

I

between Verizon and,

I Vadafone A,rtouch
I



I Communications I Wireless
~ '---- ~ --'- -'- --.J

ViaN~t WIreless National www.vlanet.com I Recent merger with !,
Technologies

I
Comm-Servlces I

Corporation (CSC) I
Viasource DSL National WWW.vlosource.net

,

Communications Satellite

Wireless

I WideOpenWest I Coble modem

I

Colorado, IllinoIs, Indiana,

I
www.wldeopenwest.com I

I I

Mich,qon, Ohio

I Winstar ! Wireless National I www.wlnstar.com In bankruptcy !
!

I T el~communicat I

iions Inc. !
I

! xo ! DSL MOJor metro markets
www.xo.com !



Business Details

Earthlink DSL Pricing (upstream and downstream speeds are the same)
,.

144 KBPS IDSl $129
192 KBPS sDSl $139
384 KBPS sDSl $199
768 KBPS sDSl $289
1 1 MBPS sDSl $349
1 5 MBPS sDSl $399

add bandwidth after Initial installation $99
Web Hosting $17 95/month

includes
60MB disk space
4GB rna Traffic allowance
10 mailboxes

,

Owest DSL Prlcina: •
Downstream I UDstream I M-to-M I 1 Year I 3 Year 5 Year

Owest DSl Pro Deluxe 640 KBPS 256 KBPS $55.00 NA NA NA
Owest DSl Pro 640 640 KBPS 544 KBPS , $66.00 $64 $62 $60
Owest DSl Pro 1 MBPS 1 MBPS 1 MBPS

,

$8800 I,

$84 $80 $76
Owes! DSl Pro 4 MBPS 4 MBPS 1 MBPS

i
$165.00 $160 $155 $150

Owest DSl Pro 7 MBPS 7 MBPS . 1 MBPS $275.00 $269 $263 $257
tSP Charges Charge/Mo. ; Email Accts. Static IP Addresses

Standard $2195! 2 0
OfficeWorks i $34.95 5 1,

Owest DSL Modem Kits
Cisco Routing Modem $295 An Ethernet router Ihat plugs into & sits next to the computer: allows multiple computer networking, share 1 OSL line

Intel PRO/DSl PCI Internal Modem $150 ,A PCI card Ihat fits into a slol inside the computer

Intel PROIDSl PCI External Modem $150 ,Connects to PC's USB port
.. _.- , -I,,~'- -----' , .........

$0 (self) or $200 (technician)
•• $99 (modem) or $378 (router)

ISouthwestern Sell Pricing:

I Taraet I Mo. Fee I IInstallation
SSCIS I I IIDynamiC II>

Downstream/UDstream Term Installation Equipment Addresses
BaSIC DSl 384K-1.5M / 128 KBPS ResiBus $4995 none i . included $99 , 1

I
BaSIC DSl Value Reward Promotion 384K-1.5M /128 KBPS Res/Bus , $4995 annual . included free 1
Enhanced DSl 384K-1.5M /128 KBPS Res/Bus

I I i
$200 $100 .. S$6495 , none i

1 5-6 MBPS I 384 KBPS Res/Bus $17995 : none $200 $100 .. S
,

incl in MO i

Enhanced DSl wi Router Promo 384K-1 5M /128 KBPS Bus $7495 18 mos. $200 $100 fee
i

Enhanced DSl 90-dav wi Router 15-6 MBPS I 384 KBPS Bus $7495 ' 19 mas
,

$200 $100 Included.



Discounts - taken off the total cost of services purchased
# of a la carte ootions AmI of Discount

2 $10 off
3 $20 off
4 $30 off
5 $40 off
6 $50 off
7 $60 off

IAT&T DSL
Speed

Broadband Basic - 512K Broadband Office - 1.5M Broadband Turbo - 3M
downstream/256K upstream - downstream/384K downslream/512

Features $69/month upstream - $169/month upstream - $279/month
1sttransfer free 1st transfer free 1st transfer free

Domain Name Hosting $25 one time fee $25 one time fee $25 one time fee
$7 per domain/month $7 per domain/month $7 per domain/month

Port Mapping NA NA NA
Secure File Service $10/month for 10MB $10/month for 10MB $1 O/month for 10MB
Enhanced E-Mail

Additional Accounts $3/monlh $3/month $3/month
$lIbox across entire $1/box across entire

Virus ScanninQ $1/box across entire domain domain domain
$1/box across entire $lIbox across entire

LarQer Attachtment size 7MB $1/box across entire domain domain domain
Additional Storage

$2.50/month for 5MB to $2.50/month for 5MB to $2.50/month for 5MB to
$15/month for 100MB $15/month for 100MB $15/month for 100MB

$50 one time; $50 one lime;
$50 one time; $2495/month $24.95/month to $24.95/month to

Web HostinQ to $99.95/month $99.95/month $9995/month
Firewall NA $30/month $30/month
Static IP NA NA NA
Rates vary by market

Bell South Prlclna
5 Static IP Addresses
Router
Modem
36-month term

$50
$400
$125

requires local service as well in a complete choice package-Installation and activation charges are waived
services must equal at least $100/month to get the installation and activation charges waived
credit will be received for the $50 charge for IP addresses

,~

I



IComeas! Commercial Comparison I

Target EnVironment

Target Customer Base
# PCs Connected
Backbone Network

LAN Connection (1-100+
PCs)
Commercial
1-100+
5 Gbps, Tier 1 fiber optic IP
network for fast, reliable
Internet access

LAN Connection (1 8
PCs)

Commercial
1-8
New 5 Gbps, Tier 1 fiber
optic IP network for fast,
:reliable Internet access

\

'Modem and router

Customized MS Internet
Explorer provided
Yes - Customer selected
DNS subject to availability

Included - Access to
SMTP/POP3 account using

:CCIS-lite Web Mail.

None (MSIE
,recommended)
Optional - Customer
selected DNS subject to
availability.

Up to 8 accounts;
,user@mycomcastcom
i Accessible via
'POP3/IMAP4/HTTP.
Onsite mail pass

,through optional
i Included - Access to
SMTP/POP3 account
using Comcast

Letterbox™

Included - CCIS OpenPort optional.
www.companynamecom. Additional storage and
125MB of storage. Additional features by contract.
storage and features by
contract

i
'Modem, router, server,
.firewall protection and
caching server (file transfer,
email and printing)

Proxy-based filtering optional Not available.
Additional charges apply
Subject to availability.

,Comcast provides DNS
based branded email;

i user@companycom
Unlimited accounts.

Email Accounts

Client Software

DNS/Domain Names

WebSpace Storage

EqUipment Included

Email Access Via Web

Content Filtering

CCIS OpenPort™ optional) Customized port pass
through. Additional charges
apply. Subject to availability.

Customized port pass
through Additional
charges apply. Subject
to availability.



$345 $295 $245
$535 $465 $375
$695 $595 $485

Pricing
Internet Service-Lite

Speed-Downstream
Pnce

Internet Servlce-20
512 KBPS Downstream Speed
768 KBPS Downstream Speed
2 MB Downstream Speed

2-Yr. Term

256 KBPS
$225

3-Yr. Term

256 KBPS
$195

5-Yr. Term

256 KBPS
$155

---.,..-.

Enhanced Messaging
Content Filtenng
VPN for Remote Access
Installation Charqe

Time Warner Cable
Upstream/downstream Speed
768 Kbps/15 MB
768 Kbps/3 MB
1 5MB/15MB
15 MB/3 MB
2 MB/4MB

branded email for Lite service is $5/month/emall address with minimum of 5
$200 set up and $2 50 per month per station

,$90 set up and $45 / month
$1295 unless Installation IS a standard install which costs $0

Frontier DSL - L1QhtningLink I
Choice One Download Upload M-M Cost I Emails I Users
ADSL (for small business to browse the 3 MB

i

128 KBPS ' $39.95
i

5 j up to 5
web, email & talk/surf simultaneously 256 KBPS 128 KBPS $26.95 5 , up to 5

, 1-Year 2-Year I 3-Year : Email I

Choice Two Download
I

Upload Term , Term i Term Accounts I UsersI

SDSL (for larger bUSinesses to transfer , 144 KBPS ' 144 KBPS i $120 $110 ! $95 : 4 I 4 or more
files, video conferencing, web hosting,

,

256 KBPS 256 KBPS $175 $160 $145 unlimited unlimited
hosting mall servers, WANs, email, 512 KBPS 512 KBPS $230 $215

i

$205 unlimited I unlimited
point-to-point connections, data only 768 KBPS 768 KBPS $315 $295 $270 unlimited unlimited

,

1024 KBPS 1024 KBPS, $365 $335 $315 unlimited : unlimited
, ,

1.544 KBPS 1 544 KBPS $435 $395 $370 unlimited ' unlimited

Cox Communications Professional Monthly Rates

# of Users
1-5 Users
6-10 Users
11-15 Users
16-25 Users
26-50 Users

256 Kbps
Upstream

$125
$175
$225
$325
$525

512 Kbps
Upstream

$325
$375
$425
$525
$725

I
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Road Runner Business Class
Advantage Advantage Plus Advantage Premier
Single connection Single connection 100 MB web site hosting @yourcompany com
5 email accounts 30 email accounts 5 GB bandwidth for web site VISitorS
Up to 4 stations can be added' Domain name registration or 30 email accounts @yourcompany.com
Business Class tech support transfer services Domain name registration or registration service

Domain name resolution services Domain name resolution services
Remote and POP-3 email access Remote and POP-3 email access
Online email management Online email management
up to 4 stations can be added' Online web site control panel
Business Class tech support Unlimited FTP

C0'rprehensive web trends reporting
Listlnq wi web link in Business Resource Directory
e-Commerce functionality
Domain Parking: one extra domain name

Information when called
Dynamic IP Address - $169.95
Web Hosting-$24 95/month
Includes 99 email accounts

5 GB transfer

Plans
1 Yr. - $50 of installation
2 Yr - $50 off installation + 5% off monthly fee
3 Yr. - Free installation + 15% off monthly fee



Earthlink now offers DSL in the following cities AT&T Broadband Cities

Albany NY Harrisburg, PA Orlando, FL Atlanta, GA Minneapolis/51. Paul, MN

Albuquerque. NM Houston, TX Palm Springs, CA Boston, MA Pittsburgh, PA

Atlanta. GA Huntsville, AL Philadelphia, PA Chicago, IL Portland, OR

Auslin. TX Indianapolis, IN Phoenix. AZ Dallas, TX Richmond, VA

Baltimore, MD Jacksonville. FL Pittsburgh. PA Denver, CO Sacramento, CA

Birmingham. AL Jefferson City, MO Portland, OR Hartford, CT Salt Lake City, UT

Boston, MA Kansas City, MO Providence, RI Jacksonville, FL San FrancIsco, CA

Buffalo, NY Kansas City, KS Raleigh, NC Los Angeles, CA Seattle, WA

Charlotte. NC KnoXVille, TN Richmond, VA MiamI, FL Spokane, WA

Chicago, IL Lafayette, IN Sacramento, CA

Charleston. SC Las Vegas, NV Salt Lake City, UT

Cleveland, OH Lexington, KY San Antonio, TX Cox Communications

CO Spnngs, CO Lima,OH San Diego, CA

Columbia, MO Los Angeles, CA San Francisco, CA Arkansas Greater Louisiana

Columbia, SC LouIsville, KY Santa Barbara, CA PhoeniX, AZ New Orleans, LA

Columbus. OH Memphis. TN Seattle. WA Tucson, AZ Missouri

Dallas, TX. MiamI, FL Spartanburg, SC Bakerfield, CA Mississippi

Fort Worth, TX Middleton, OH Springfield, OH Humboldt, CA North Carolina

Dayton,OH Milwaukee, WI St. Louis, MO Orange County, CA Omaha, NE

Denver. CO Minneapolis, MN Stockton. CA Palos Verdes, CA New Mexico

Detroit MI Mobile. AL Syracuse, NY San Diego, CA Nevada

Grand Rapids, MI Monterey, CA Tampa / Santa Barbera, CA Cleveland, OH

Greensboro. NC Myrtle Beach, SC St Petersburg, FL Connecticut Oklahoma City, OK

Greenville. SC Nashville, TN Toledo,OH Galnsville, FL Tulsa, OK

Ft Lauderdale. FL New Orleans, LA Terre Haute, IN Ocala, FL .. Rhode Island

Fort Wayne, IN New York, NY Washington, DC Gulf coast, FL Texas

Hamilton. OH Norfolk, VA Middle Georgia Fairfax, VA
AT&T Business DSL Markets Idaho Fredericksburg, VA
Dallas. TX Denver, CO Kansas Hampton Roads, VA

iFlonda Massachusettes Baton Rouae. LA Roanoke, VA
iRlchmond. VA Pittsbura, PA



Ohio

Texas

Oklahoma
South Carolina
Tennessee

Time Warner Cable
California
Florida

Hawaii
Indiana
Kansas
LOUISiana
Maine
North Carolina

MiChigan
Minnesota
Mississippi
MISSOUri
Nebraska
New Jersey
New York

Bakersfield. Los Angeles. San Diego
- Brevard. Seminoleand-Orange Counties
JamP<l ~ay(i::l~I!;b()rough_an_d_Penell~)__
Oahu

_lndlanaEohS
Wichita
Monroe. Shrevepo_rt
Portland. South Maine

- -

Charlotte. Chapel Hill. Durham.
Fayetteville. Greensboro. Raleigh.
Wilmington. Newport, Jacksonville,
Elizabethtown, Whiteville. Rocky
Mount, Green"ille, Ne_wB_ern, Kinll~t()rl__
Akron, Canton, Cincinnati, Cleveland
suburbs. Columbus (Time Warner),
Columbus (Insight), Dayton-Western
Ohio. Youngstown, CEln~ra,-Ohio
Okla~oma City suburb,; __
Columbia
Bartlett. Collierville. Cordova, MemphiS,
East Memphis. Germantown. Southeast

Memphis_ -- ---
Austin, Corpus Christi, EI Paso.
Houston, Laredo.§.~n Anl.Ofl'o. w.a.co _
Detroit

--- - ------ -

TwinCitJes Crime w.a.rner)
Jackson

_KansasClty
Lincolm

Bergen __ __
Albany, Binghamton, Corning Elmira.
Ithaca. New York City. NOrwiCh, Oneida,
Oswebo, Rochester, Staten Island,
Troy Saratoga, Syracus~

Virginia Fairfax County _
Wisconsin Milwaukee. NorthEast Wisconsin
May also be available In Birmingham, AL (9/13/01 data)
List IS no longer available on the Internet

----------------------------------
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Provider
AT&T--_._-------
Bell South
Charter
Comeast
Cox
DlreeWay
Earthlink Satellite
Earthlink DSL
Frontier
Pegasus
Primus
Owest
Southwestern Bell
StarBand
Time Warner
WideOpenWest

• with Open transport 1 1.1 enabled
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Promotions

AT&T 1$2495 basIc install & 3 months at $29.95 per month, $4595 after promotional period
I .

'Basic Modem IS $75 and Elhernet Mooem is $125, activation fee IS $50 (customer receives a $50
BeliSouth Icertificate If they sign up over the Web). Monthly fee IS $4995

DlrecTV DSl larder online and getlhe firstlhree months far only $19 99 per month, activation fee of $49.99 waived

Owest DSl i Intel single-user Owest DSl included at no charge (regularly $50) or
7/26-10/26/01 !Cisco 67x multiple user Owest DSl modem is just $95 (regularly $295) - save $200

ITechnician inslallation is included (regularly $149.95) for new Owest DSl Pro customers.
,The the Connected Home value package online and get free aCfil/ation ~99 value) plus unlimited use of a
IDSl modem

I
Time Warner iSpecial rate of $19.99 far three months (call 901-259-2225)

IRoad Runner will include a free basic cable install when you pay for your Road Runner installation

Comcast IPay $5 for cable modem rental and receive service free during last quarter of 2001

Earthtink ,through 9/30101-equipment for $399 and install for $199 for salellite service
I DSl-save up to $450 by signing up by 9/15-$49 95 per month with free activation and equipment
.

,$99/month for both SlarBand Internet access and DISH Network's "America's Top 150" for only
I

StarBand 1$99 99/month

Southwestern Bell I(Expires 12/21/01) For a limited time only, order one year of Basic DSllnternet Service for only $49 95 a
imonth and get your choice of a $199 SSC Value Reward selection, from a $199 pre-paid GiftCard -thaI
I you can use like cash - to an MP3 Player with software packages, including a one-year subscription to
PluS (Premium listener Service) Your $199 SBC Value Reward consists of:

I • Free month of Basic DSllnternet Service with Prodigy - a $4995 value - after SSC Value Reward
I
I

• Free high-speed DSl modem - $99 value - after SBC Value Reward,

• Free Activation - save $50 - after SSC Value Reward
First month free, plus free installation with SelfConnect with ADSl service Free equipment and

Frontier installation worth $500 with SDSl service.
DirecTV DSl is offering its customers $100 for any every friend and family member that's referred and
subscribes to its service; plus, each person referred will receive the first three months at $1999 per month

DlrecTV (after that, it's $49.99 per month).
Owest order Internet access by 1/4/01 and get $100 rebate and 2 free months of service.

last Updaled 12/17101



Numbers for Further Information ,-
Provider Department Phone Number URL
AT&T ,residential 888-824-8159 http·//www.attbroadband.com/services/products/InternetLearnMoreGeneric. html

888-824-8105
ibusiness 888-824-8105
Ito check availabihty www.bss.att.com
,

Bell South ISales (info or order) 888-321-2375 Ihttp//www.fastaccess.com/consumer/blsc_whatisdsl.jsp
,
,

Charter IResidential '800-211-4450 .http://www.charter.com/products/interneUinternetasp
IBusiness 1636-207-5100 x33300 I

I , '.

Comcast ;Residential 1 21 5-673-6600 Iresidential http//wwvJ.comcastcom/
Residential Internet ,888-793-9800 I

'Business :888-205-5000 business: http://www.comcastbusiness.com/frames.asp?section=products_and
._servlces&page=internet_services

!
,

I,

Cox IResidential 623-322-2000 'I http://www.cox.com/Phoenix/CoxAtHome/defaull.asp
Business 1,623-322-2000 httpllwww.coxbusiness.com/

i

DirectWay '877-705-6486 http://www.hns.com/direcwaylintro.htm
i

1, I

Earthhnk 'DSL i 800-327-8454 1http://www.earthhnkneUdsl/
ISatellile 1800-635-0373 Ihttp://www.earthhnk.com/home/broadband/satellite/index. html
1

Frontier !Business 716-777-3282 :http://www.frontierlightninglink.com/
iResidential 1716-777-3199 x9669 Ihttp://www.frontierhghtninghnk.com/

SWB ,Sales/Ordenng 888-792-3751 (residential) Ihttp://www.swbell.com/DSLlO,5294,,00.html
i

,,
Pegasus iCS 877-471-7488 http://www.hns.com/direcway/for_home/how_to_geUUpegasus. him

,

1http://www.skynettech.com! i
,

Primus Technical Support 877-533-4277 ',http://www.islerra .com/primusHS .cfm?AgentlD-1 00
After Hours 800-478-2722

II
i

Owest 1Residential DSL 1888-634-2599 Ihttp://wwwqwestcom/jump/dsl/
Business DSL 800-603-6000

,
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