RECEIVED

IN THE UNITED STATES COURT OF APPEALS JUL 19 2002
FOR THE DISTRICT OF COLUMBIA CIRCUIT

FEDERAL COMMUNICATIONS GCOMMISSION
OFFICE OF THE SECRETARY

TELQUEST VENTURES, INC.,

Appellant,

Case No. 01-1384
v.

FEDERAL COMMUNICATIONS COMMISSION,

Appellee.

REPLY OF DIRECTYV, INC.
Pursuant to Rule 27(a)(4) of the Federal Rules of Appeltate Procedure, DIRECTYV, Inc.

("DIRECTV") hereby replics to the October 10, 2001 Response (“TelQuest Response”) of
TelQuest Ventures, Inc. ("TelQuest™).

TelQuest has argued that DIRECTV's motion for leave to intervene in this appeal should
be denied because DIRECTYV allegedly has not demonstrated the likelihood of an imminent,
concrete and particularized injury sufficient fo constitute "injury in fact" for purposes of
Communications Act and Article III standing requirements. See TelQuest Response; Luyjan v.
Defenders of Wildlife, 504 1.8, 555, 559-61 (1992); see also City of Cleveland v. Nuclear
Regulatory Comm'n, 17 F.3d 1515 (D.C. Cir. 1994) {movant for leave to intervenc must have
Articte III standing). That argument is nonsense.

DIRECTYV is one of two direct broadcast satellite ("DBS") operators in the United States
that competes in the market for multichannel video programming distribution. It is difficult to
imagine any entity with a more tangible, direct interest in (i) TelQuest's bid to enter the United
States multichannel video programming marketplace as a directly competing satellite provider

using a Canadian DBS orbital location, and (ii) the Federal Communications Commission’s fair
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and consistent application of its licensing procedures to all actual and po!em.ial satellite
television providers. DIRECTYV plainly has standing to participate as a party in this appeal.
I COMPETITOR STANDIN

In FCC v. Sanders Brothers Radio Station, 309 U.S. 470, 477 (1940), the Supreme Court
held that "one likely to be financially injured” by agency action {or in this case, a reversal or
modification of agency action) has standing to participate as a party. In Clarke v. Securities
Industry Ass'n, 479 U.S. 388, 403, 397 & n.13 (1987), the Court similarly recognized that the
alteration of competitive conditions has probable economic impact which satisfies Article 111
"injury-in-fact" standing requirements. See also Comm. for Effective Cellular Rules v. FCC, 53
F.3d 1309, 1315-16 (D.C. Cir. 1995), Investment Company Institute v. FDIC, 815 F.2d 1540,
1543-44 (D.C. Cir. 1987). It is the potential economic harm suffered by actual and potential
competitors that leads courts to accord them “z rather generous attitude toward standing,” in

order

to cnable a competitor to bring to the Commission’s attention
matters bearing upon the public interest of which the Commission
might otherwise be unaware. . .. This assistance to the
Commission is permitted not to protect a competitor from
competition . . . but because its position qualifies it in a special
manner to advance matters bearing upon the public interest.

Broadcast Enterprises, Inc. v. FCC, 390 F.2d 483, 485 (D.C. Cir. 1968) (citations omitted).
Thus, this Court has recognized that competitors® "seemingly unbroken record of success in
securing standing to challenge decisions involving agency licensing" stems from the fact that
their interests in enforcing licensing barriers are "generally congruent with a statutory purpose to
restrict entry,” Panhandle Producers & Royalty Owners Ass'n v. Economic Regulatory Admin.,
822 F.2d 1105, 1109 (D.C. Cir. 1987) -- here, 1o licensees whose operations will comport with
the Communications Act’s licensing requirements and otherwise serve the public interest,
convenience and necessity. See47 U.S.C. § 310.
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In this case, the genesis of the FCC proceeding under review was TelQuest's proposal to
use transponders on a Canadian satellite to "provide Direct Broadcast Satellite {DBS’) service to
the U.S. domestic market and Canada.” TelQuest Application, Exhibit 1, at 1 (attached hereto as
Exhibit 1). The primary public interest justification that TelQuest provided to the FCC for

granting its application was as follows:

The grant of TelQuest's applications will expand the availability of
innovative video programming services to more members of the
public and at more competitive prices. The competition that
TelQuest will bring to the U.S. domestic market will benefit all
consumers generally, and residentiaf consumers specifically, by
offering the public a greater choice and a more reliable and
diversified supply of video programming services with enhanced
quality and at lower prices. Such competition will provide the
incentive for other DBS operators to offer their services at lower
prices resulting in significant cost savings for U.S, consumers, and
will spur the development of innovative service and equipment
offerings as new competitors attempt to attract new subscribers.

TelQuest Application, Exhibit 1. Similarly, in the Order under review, the Commission noted:

For example, TelQuest argues that granting its earth station
application would increase the number of DBS providers in the
market, and so increase competition. TelQuest argues further that
this increased competition helps to "make service avaijlable so far
as possible, at reasanable charges,” and that, therefore, Section 1 of
the Act requires us to grant its application. Similarly, TelQuest
maintains that authorizing an additional DBS provider, by itself,
would further the public interest, convenience, and necessity, and
so Section 309(a) “mandates” us to grant its earth station
application. Granting any new earth station license, or any existing
licensee authority to operate an additional earth station, would
increase the number of licenses providing service, and so would
"increase competition.”

Order at § 29.

As is abundantly clear from the above, TelQuest’s primary policy justification for the

grant of its earth station application has been that doing so would establish its proposed DBS
service as a direct competitor to DIRECTV in the United States. In light of its arguments before
! the FCC, TelQuest’s effort to dismiss DIRECTV’s concern with the grant of its earth station

application as “‘unduly remote” and too attenuated 1o establish [DIRECTV’s] standing,”
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TelQuest Response at 3 (citation omitted), is absurd. Having trumpeted its status as a potential
direct competitor to U.S. DBS operators -- and, indeed, relied on this very point as the primary
reason for the FCC to grant its application - TelQuest cannot in the next breath credibly seek to
preclude U.S. DBS operators from having competitor standing to advance matters bearing on the
TelQuest serious legal and public policy deficiencies surrounding a grant of TelQuest’s
application, either before the agency or in this Court.'

Contrary to TelQuest’s assertions, £l Paso Natural Gas Co. v. FERC, 50 F.3d 23 (D.C.
Cir. 1995), is completely consistent with this proposition. In E/ Paso, there was no evidence
presented either to the FERC or to the Court that established a prospect of competition between
the party seeking review of the FERC order at issue and other parties who were subject to the
order, which is why the Court deemed the petitioner’s allegations of possible competitive injury
in the case to be "wholly speculative." Ef Paso, 50 F.3d at 27. That is a far cry from this case,
where TelQuest has repeatedly asserted on the record that it will compete directly with
DIRECTV and other DBS providers in the United States. Furthermore, as this Court explained
in El Paso, the "nub” of the Court’s competitive standing doctrine is "that when a challenged
agency action authorizes allegedly illegal transactions that will almost surely cause petitioner to

lose business, there is no need to wait from injury from specific transactions to claim standing.*

' Indeed, the logic of competitor standing is at its most compelling in this case, given the

special policy issues involved. Unlike U.S. domestic satellite providers, who typically must
obtain both earth station and space station licenscs to operate a satellite system, TelQuest
proposed to enter the United States using a foreign DBS satellite. Thus, while the processing
of most earth station applications is fairly routine at the FCC, TelQuest’s carth station
application has been the only jurisdictional opportunity that private parties and the U.S.
government have had to weigh in on the serious substantive iegal and policy issues posed by
TelQuest’s proposed Canadian-based entry into the U.S. multichannel video marketplace.
For example, TeiQuest's application caused the U.S. Trade Representative, Department of
State, Department of Commerce and Department of Justice to weigh in with serious trade and
competitive concerns about the entry of Canadian-based DBS service into the U.S. market,
although they agreed that, for now, the TelQuest application should be dismissed as
premature because Canada had not yet licensed the satellites with which TelQuest’s proposed
carth station would communicate. See TelQuest Ventures, LLC, 11 FCC Red 8151, 8152
(FCC Int. Bur. 1996) (“TelQuest Bureau Order™).
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Id. That is precisely the case here: in the event that the FCC were to reverse its Order ina
fashion contrary to the agency’s established rules and precedents in order to permit TelQuest
access to the U.S. multichannel marketplace, there is no question that DIRECTV would face a
sigruficant prospect of competitive injury.?

In this regard, TelQuest also is incorrect to suggest that DIRECTV must wait until
TelQuest has actually deployed a licensed DBS system and for consumers to "actually prefer that
system to the DBS television service offered by DIRECTV" before it is conferred standing to
challenge TeiQuest’s application. See TelQuest Response at 2-3.2 Confronted with TelQuest's
application to provide U.S. DBS service, DIRECTV was and is not required to "wait for injury”
while TelQuest gains a license and proceeds to build out a competing system in order to claim
standing. E/ Paso, 50 F.34 at 27; the "competitive injury” threatened by an agency action that
would authorize an additional direct competitor is enough. See, e.g., /nvestment Company

Institute, 815 F.2d at 1543.* Indeed, agency licensing procedures necessarily are prospective in

2 TelQuest erroneously states that "DIRECTYV cannot present a plausible claim that it would be

illegal for the FCC to ultimately conclude that TelQuest’s entry into the DBS business would
serve the public interest.” TelQuest Response at 4 (emphasis in original}, Again, TelQuest is
wrong. If the FCC had not followed its existing procedures for processing carth station
applications (which TelQuest protests), and if the FCC ultimately licenses TelQuest without
applying its existing substantive policies regarding communications with foreign satellites,
see, e.g., Order at § 27, DIRECTV would certainly bave 2 "plausible” claim that such action
was "illegal.”

*  TelQuest's emphasis on the lack of progress it has made to date in deploying a DBS system
is ironic, since its failure to sufficiently ideatify the Canadian space station with which it
proposed to communicate is the very reason that its application was dismissed. See, e.g.,
Order at 9§ 6-9. Nevertheless, its use of this point to paint DIRECTV allegations of injury as
speculative is utterly disingenuous. TelQuest insisted throughout the FCC proceedings
below that the public interest benefit of granting its application would be "to increase the
number of DBg providers in the market" and thereby offer direct competition 10 DIRECTV.
Order &t §29. For TelQuest to deny that DIRECTV has competitor standing to chalienge or
d_c‘sit_'emil FCC actions in licensing such competitive DBS services in the United States is
ridiculous,

Investment Company Institute held that securities industry petitioners had demonstrated
sufficient competitive injury for standing purposes where the FDIC had issued regulations
that would atlow the entry of additional competitor nonmember banks to enter the securities
field. TelQuest seeks to distinguish the case by arguing that it is not certain that TelQuest
will ever actuaily be licensed, and that its entry into the DBS business "would likely be
anything but immediate.” TelQuest Response at 3 n4. This assertion is contradicted by
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nature, such that "[a]ctual proof of th{e] allegedly threatened effect” of the licensing action
cannot “be made prior to actual operation, so that a showing must be allowed by means less than
that.” Broadcast Enterprises, Inc., 390 F.2d at 485; ¢f. JEM Broadcasting Co., Inc. v. FCC, 22
F.3d 320, 325-26 (D.C. Cir. 1994) (according standing to potential as well as actual license
applicants). So long as it is sufficiently clear from TelQuest’s application that it "has devised
plans sufficiently detailed to enable it to compete” with DIRECTYV, the Court is not "required to
‘engage in undue speculation as a predicate for finding that [DIRECTV] has the requisite
personal stake in the controversy.”” Orange Park Florida T.V., Inc. v. FCC, 811 F.2d 664, 672
(D.C. Cir. 1987)(quoting Village of Arlington Heights v. Metro. Housing Dev. Corp., 429 U S.
252, 262 (1971)).

TelQuest has proposed to enter the United States as a direct competitor to DIRECTV. As
the principal party “likely to be injured by the issuance of a license” to TelQuest, Sanders Brbs.
Radio Station, 309 US. Iat 477, DIRECTV clearly has Article III standing as a party in this
appeal, and is an "aggrieved” person whose interests “would be adversely affected by any order
of the Commission granting” TelQuest's application. 47 U.S.C. § 402(b)6).

I DIRECTV HAS STANDING TO ENSURE THAT THE COMMISSION’S EARTH
TATION ENSING PROCED S ARE CONSISTENTLY APPLIED

Apart from its standing as a potential direct competitor to TelQuest, DIRECTV also has
standing to ensure that the Commission’s earth station licensing procedures are consistently

applied to all satellite carriers. In this casc, the FCC upheld its Intemational Bureau’s decision to

TelQuest’s own declarations of its competitive intentions before the FCC, and indeed,
TelQuest’s carth station application was accompanied by the companion application of
WTCI, which similarly argued that "prompt authorization would allow it to launch a hi
power DBS service within six months and bring immediate competition to the U.S. D,
market.” TelQuest Bureau Order at § 3 (emphasis added). In any event, however, the
immediacy of TelQuest's entry into the United States based upon whether or how long the
processing of its application takes at the FCC is irrelevant for standing purposes here. This
Court does not need to “predict(] the likelihood” that TelQuest "would receive” a license in
order to find that DIRECTV has standing to participate in proceedings that affect TelQuest’s
application. Orange Park Florida T.V., Inc. v. FCC, 811 F.2d 664, 672 (D.C. Cir. 1987).
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dismiss TelQuest’s application without prejudice in part because the Bureau gencrally does not
act on carth station applications "unless the space station with which the earth station intcnds to
operate has been licensed." Orderat §2.°

DIRECTV is a satellite carrier that routinely applies for earth station licenses, and is
subject to the same policies and procedures applied by the FCC to TelQuest in this case. In JEM
Broadcasting Co., Inc. v. FCC, a case involving the dismissal of a radio station application
pursuant to the FCC’s "hard look” broadcast license processing rules, this Court recognized that,
"[o]f course, only parties whose license applications actually contain certain errors or omissions
will suffer the concrete effects of the [processing] ruies, but that does not make the rules any less
applicable as a general matter to all potential FCC license applicants.” 22 F.3d at 325. Thus, the
Court held that "any person or entity within the class affected” by the license processing rules,
"i.e., actual or potential license applicants, would have been *aggrieved’ . . . and thus would have
standing 1o challenge the procedural lineage” of the processing rules at issue. Jd. at 326.

In this case, DIRECTV could be directly and adversely affected by any Comumission
decision to reverse the determinations it has made in the Order regarding its earth station
processing procedures. There is simply no question that DIRECTV has standing to challenge or
defend "agency compliance with the statutory licensing procedures in the Communjcations Act.”

Comm. for Effective Cellular Rules v. FCC, 53 F.3d at 1316.

*  The Bureau also did not want to encourage entities to file speculative earth station

applications in the hope that grant of 2 U.S. carth station license would somehow influence
the space station licensing decisions of foreign governments. Orderat §2.
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o CONCLUSION
DIRECTV reiterates its request to intervene as a party in this appeal. The arguments in

the TelQuest Response are without merit and should be rejected

Respectfully submitted,

DIRECTYV, Inc.

By: M L/'\

M. Epstein (D.C. Bar No. 23499)

ard P. Bress (D.C. Bar No. 457504)
James H. Barker (D.C. Bar No. 430262)
LATHAM & WATKINS
555 Eleventh Street, N'W.,
Suite 1000
Washington, D.C. 20004-2505
(202) 637-2200

Dated: October 22, 2001

Once again, although DIRECTYV plainly bas Article I1I standing to intervene in this appeal, in
order (o ensure its participation in these proceedings, DIRECTV in the alternative requests to
participate as an amicus curiae in the event its motion for leave to intervene is denied.
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EXHIBIT 1
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EXHIBIT 3

TelQuest Ventures, L.L.C. has entered into 2a business
arrangement with Telesat Canada to use transponders on a high-power
satellite to be located at 91°*W.L. to provide Direct Broadcast
Satellite ("DBS") service to the U.S. domestic market and Canada.
The Canadian Minister of Industry has the authority under the
Canadian Radioccommunication Act to provide Telesat Canada a radio
authorization to operate such a satellite at the Canadian DBS
orbital position at 91°W.L. for this purpose and has agreed in
principle to provide Telesat Canada with such authorization subject
to certain conditions.

TelQuest Ventures, L.L.C. has sought capacity from U.S.-
licensed DBS operators for a minimum of twenty-two full-time
transponders on one satellite and has determined that such
facilities are unavailable due to a shortage of adequate U.S.
facilities. The highly concentrated nature of the domestic
satellite market, combined with the scarcity of orbital positions
from which DBS operators can provide U.S. domestic satellite
service, has created a severe shortage of DBS capacity for domestic
U.5. service.

The proposed use of Canadian capacity for domestic U.S.
service provides a solution to this problem. The use of this
Canadian DBS satellite for U.S. domestic service is fully
consistent with Commission precedent and international agreements.
The Commission histerically has allowed the wuse of foreign
satellites where there is a shortage of suitable U.S. domestic
capacity! The intergovernmental agreement between the U.S. and
Canada set out in the 1972 Exchange of Letters provides for the use
of capacity on a Canadian satellite to provide service to the U.S.
domestic market when there is a shortage ¢f suitable U.S. domestic
capacity. There is no dispute that there is a severe shortage ot
DBES capacity available for domestic U.S. service, and that the
additional DBS capacity offered by the Canadian satellite to be
located at 91°W.L. can assist in alleviating that shortage.

The grant of TelQuast's applications will expand the
availability of innovative video programming services to more
members of the public and at more competitive prices. The
competition that TelQuest will bring to the U.S. domestic market
will benefit all consumers generally, and residential customers
specifically, by ocffering the public a greater choice and a more
reliable and diversified supply of video programming services with
enhanced quality and at lower prices, Such competition will
provide the incentive for other DBS operators to offer their
services at lower prices resulting in significant cost savings for
U.S5. consumers, and will spur the development of innovative service
and equipment offerings as new conmpetitors attempt to attract new
subscribers.

1

e.g., National Broadcasting Co., 9 FCC Rcd 557 (1994);

chevren _Indugtries, 8 FCC Red 2726 (1993); GTE Satellite
Corporation, 90 FCC2d 1009 (1982}, recon. denied, 94 FCC2d 1184,

1196, 1199 (1983); Amerjcan Satellite Corp., 40 FCC2d 656 (1973).
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IN THE UNITED STATES COURT OF APPEALS
FOR THE DISTRICT OF COLUMBIA CIRCUIT

TELQUEST VENTURES, INC.,

Appellant,
Case No. 01-1384

v.
FEDERAL COMMUNICATIONS COMMISSION,

Appellee.

CERTIFICATE OF SERVICE

I, James H. Barker certify that on this 22nd day of October, 2001, a copy of the
foregoing was sent 1o the following:

By Hand
Jane E. Mago Donald Abelson, Chief
General Counsel International Bureau
Federal Communications Commission Federal Communications Commission
445 12" Street, S.W. 445 12 Street, S.W.
Washington, D.C. 20554 Washington, D.C. 20554
By First Class Mafl, Postage Pre-paid
Andrew G. McBride Thomas J. Keller
EveJ. Klindera Vemer Liipfert Bernhard McPherson & Hand,
Wiley, Rein & Fielding, LLP Chartered
1776 K Street, N.W, 901 15" Street, N.W.
Washington, D.C. 20006 Suite 700
Counsel for Telquest Ventures, Inc. Washington, D.C. 20005
Counse! for Western Tele-Communica-
tions, Inc.
Herbert E. Marks William M. Wiltshire
Squire Sanders & Dempsey Harris, \'}rﬂtslurc & Grannis, LLP
. 1200 18" Street, N.W.
1201 Pennsylvania Avenue, N.W, b
P.O. Box 407 Washington, ?-C'i'hzobgsﬁ )
Washington, D.C. 20004 Lca%zuﬁgl or The News Corporation

Counsel for the State of Hawaii
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Philip Malet

Pantelis Michalopoulos

Brent H. Weingart

Steptoe & Johnson, LLP

1330 Connecticut Avenue, NN'W.

Washington, D.C. 20036-1795
Counsel for Echostar Satellite Corporation
and Echostar DBS Corporation

Larry A. Blosser
Carol R. Schultz
Donalgd J. Elardo
MCI Communications Cotporation
1801 Pennsylvania Avenue, N.W.
Washington, D.C. 20016
Counse] for MCI Telecommunications
Corp.

Norman P. Leventhal

Raul R. Rodriguez

Stephen D. Baruch

David S. Keir

Renee Roland

Leventhal, Senter & Lerman
2000 K Street, NW,

Suite 600

Washington, D.C. 20006

Mark C. Ellison

Robert E. Jones

Hardy & Ellison, P.C.
9306 Old Keene Mill Reoad
Suite 100

Burke, VA 22015

David K. Moskowitz

Senior Vice President & General Counsel
EchoStar Satellite Corporation

EchoStar DBS Corporation

90 Invemess Circle East

Englewood, CO 80112

Michael Regan
The News Corporation Limited
5151 Wisconsin Avenuve, N.W.
Washington, D.C. 20016
Counsel for The News Corporation
Limited

Atbert Halprin

Stephen Goodman

William F. Maher, Jr.

Halprixzs Temple Goodman & Surgrue
555 12 Street, N.W.

Suite 950

Washington, D.C. 20004

N C—

Dated: October 22, 2001
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Muchiluslc, Halimack, Bloomberg, Ward Networks, TBN, VH-1 Classics, DIY, CD Music {40}

tTAL Crarnes

[MEY]
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Phn
ﬁ:‘u““%ﬂ ", Brave, CNNFN/CNNI, Dostavary Heglth, FX, FOX Newa

NOGGIN, PAXTY, Spesd Chwrmed, Tach TV, Toon Disasy, Tumer South™, Turmar Cleselc Moves,
Usivision, WGN, WE: Wormen'e Ertertsirmnent, One Sports Reglonat Netwerk, CO Musie (32)

, Gakivision, Game Show Network, IFC, Lidstime Movie Network, MSNBC, Muchivissic USA,

ESPN, W), - i
(cmm KGTV {ABC), KPBS (PBS), XEWT (SpanishYEWTN, XUPN, mtwm Now

Channgl 15, [TV, KBNT (Spanish). C-SPANZ. ABC Famiy. XHAS (Spanish}, C-3PAN, Waather
Channgl, Public Access, Govermimant Access

QVC, WGN, HSN, ESPN2, Fox Sports Nat, MITV, CNN, Headlion News, TBS Aants, TN,
Ciscovery Chaangl, TLC. Faxt News, Lingiimg, NSNBC, BET, AKE, Bravo, CNBC, Count TV,
TNNEWTN, VH-1, Mokalodson/Mick-st-Night, Comady Cenirgl, EJ Entertsinment, Cartoon
Network, PAX, Disney Channal, Bpeed Charnel, AMC, TCM, TV Land, Travet Charinel, CMT, The
Golf Crannal, 86i-F1 Chavwml, Gatavislion, ESPN Cisesic, UCSD-TV, Cox Paid Programning,
Shop NBC, FX, Food Netowrk, Ouidoor Lite, HGTV., mmmm Lasand
Accees, Cou s Demand PPV, TV Gulde

S .

Inckodes AT100 +

Phry
, Binowibesg, Boomering, CRNS!, DV, DAacovery Chilzsson, Diactvsty Home & Lelwrs,
Wids, Discovery Scigros, Discowary Wings, Encore Action, Encore Lirvs Staries, Encae

Mystorias, Enctre Trua Storias, Encors WAM, Encore Waest, Encors Wasierms, FOX Movie Channet,

FOX Sports World, Galf Chennal, Great Amasican Country, Hallmark Chanast, History Channst
Wsermationsl, Nickelodeon Games & Sporis, Ouidoor Channel, Outdoor Lifs, SospNel. Style, TMC
, TNIC Xirs West, VH1 Classic, Wisdom Talevision, Music Channels (10}

L :.’T_.Z'ﬂ_l",__l_ pp Froprameniog Packpges
nchudes Bavl tord Sorv

l’i-
Dacovery Kids, Distoery Science, Discovery Home § Leisure, Discovery Civkzalion, Diacovery
Wings, Discovery Hesith, CD Mugic (45} -

Pius & Cholte of up to Five Fregramming Packages
$1.50

. Ons Programiming Packags
$10.00° Thres Progremming Packages
$13.00° Four Progremyning Packages
§14.00* All Five Programming Packages

“In#ddition ¥ reguler Cox Cable TV bl

Progtemming Pacikages:
Movip Packagy  C, Sundence, m.ammmwmm Trua Stories,

{10 Chsnnele) Action, Liftmes Movie Network
Santafinls TN, Sloorbeng, Weslherscan San Disgo, ESPNews, CNNSI, Fox Sporty
(7 Channels) Word, TechTV

Yorlety BET On Jazs, Mudhiusic, The Gemes Show Network, Ovastion, Ercars WAM,
(8 Channain BBC Amarica, Toon Disney, Soaphiat

Islelating ClneLating, HTVN, Fox Sporty World Espangl, EWTN Global Catolics,
F(::'I'Iﬂv 2] Discovary e Etpanol, CNN en Espaet
& Valuss

EWTN, TBN, Hila TV
3 Chennal
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Memo

Datex 21152002

To:  Micheel Schwimmer

Cc:  Angela Boriio, Eric Sahl

From: Laurm Danyliw

RE:  Compefiive Analyss — 6 Requesied Markets

Michael-

Per your request, attached is the Competitive Analysis for the following:

Major Markets:

* Chicago (AT&T)

s  San Diego (Cox)

¢+ Philadelphia {Comcast)

Mid-Tier Markets

« Grand Rapids

»  Cincinnati

» Raleigh-Durham

Please let ms know if you have any questions.

10/9/2000 Confidental
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] + Lacals
2 o 3 Carioon (EAW),
EWTN, Lifletime, Nichelodourviick st Nig (ES¥Y), TBN, CHBC, CNN, Coust Tv, C-5PAN, C-SPANZ,
Heoadiing News, NASA, Westhar Channet, ALE, Americs's Colisctibles, Beauty and Fashion, Comedy
Candsal, €Y Entertainment, GEMS, HSN, Shop, Merr's Charvwi, QVC, ScHFl Channei, Shop al Home,

. TNN, TNT, TV Land, USA Nebwork, ShopNBC, Discovery Channel, Food Network, HGTV, History
Chennel, TLC. Trevel Channel, CMT, MTV, MTVZ, VH-1, BYU, CCCSat, Colours TV, EE, Frea Speech
TV, Good Samaritan Metwark, HITN, Northem Altzong University, PAEC, PBS You, Rassarch TV,

TV, Safely Net, StariNet, Linkversity of Callornis, University of Washingion, WordLink TV, WCPQ
3, WLWT (NBC), WIRC (CBS), WXIX (Fox), WSTR (WB), WCET (FBS)

Time Wanar -

(Fox), [N , WLWT ) i {FBS),
SPANZ, WGN, WSTR (WB), Weathac Radar, WKRC (CBS), WPTO {PBS), Cusiomer
Indo/Community, WPTD [PBS), ITVACNNSI, ITV/Cuslomes inforration, ITV/Commercis,
TV ommerciaVUPN, WCVN (PBS), TBN, EWTN, TV Gusje

ORn i e (T N |
Inciudes -

Plus
ANC, Asimal Puret, BEC Amarica, DET, Brawo, CNNFI/CNMI, Digcovary Heglth, FX, FOX News
(Channel, Galavigion, Game Bhow N IEC, Lilatime Movis Ketwork, MSNBC, Muchiusic USA,

NOGGIN, PAXTY, Speed Channgl, Tech TV, Toon Disney, Turner Ciassic Movies, Unnvition, WGN,
Notwork, CO Music (32}

WE: W s Er

1, Orw Sports Rugh

' e e
Plus

Shop MBC, Aremal Planst, Caricon Natwork, Nicksiadeon, Court TV, ESPN, ESPNZ,

E! Enlarigiwnant, UBA, BET, MTV, GAC, Lifetima, Fox Family, AAE, CNBC, Wasther Channal, FX.

Fox Sports World, TLC, V-1, AMC, THM. HQTV, MSNBC, Camedy Caniryl, TNT, Sci71 Channa,

Discovary Channel, CHIN, Heading News, Fox News, TRS, PAX, Travel Channel, HSN, QVC, Food|

Network, The Hisiory Chennel, TCM., Golf Chennet, TV Land, Soaphet, Oxygen, WE: Women's

TOrar fra-rols

Cost

L

Plea
Blograpty, Bicombarp, Boomareng, CNNSI, DY, Dhcovery Civiization, Discovery Home § Latsure,
Discovery 1Uds, Discovery Science, Distovery Wings, Encore Action, Encore L ove Siorles, Encos
Mysieries, Encore Trus Stories, Encore WAM, Encors West, Encore Weslermns, FOX Movig Channel.
(1% Sports Workd, Goit Channel, Great Amesican Country, Halimark Channet, Hisiory Channel
Imemationsl, Nickeiodeon Games & Sports, Ouldoor Chennel, Outdoos (e, Soaphiat, Style, TMC
wl, THIC Xirg Weet, VHT Clasalc, Wisdom Telsvision. kkskc Charvils (19)

T s o o Yo —

Discovery Science, Discovary Wings, Discovery Kids, CNiNin, Ohio News Network, ESPN Clessic,
Speed Channel, ESPN News, Ouidoor Channel, CNINSI, The Haalth Network, Discovery Hasth,
BET Jazz, Siyle, Hispanic Telvision Network, Fox Sports Net Ohio, Ovalian, Toon Disney, Gene
Show, BEC Amarica, Lifetime Movies, TachTV, MTV2, Noggin, C-SPAND, Trio, Newswerd,
Mhuchidusic, Halmark, Bloomberp, Word Networka, TBN, VH-1 Classics, Dfy, CD Musk: (40)
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T50] ¢ Localy i - ATAT .- Baslt Service )
E5PN, ESPiawe, TVG, aanily, One, i Natwork, Ciarmy Ghaonel (EEW), (Unkiswon), {NGC), WS

EWTN, Lilatime, Mickelodaon/iNick st Nile (ELW), TBN, CNBC, CNN, Cout TV, C-S5PAN, C-5PAN2,
Haadine News, NASA, Wasther Channel, ARE, Amevica's Collectibies, Rasity snd Fashion, Comedy

E Entorisioment, GEMS, HSN, I5hop, Men's Channel, QVC, Sci-Fl Channet, Shop ai Home,
TBS., TNN, TNT. TV Land, USA Network, ShopNBC, Discovery Channel, Food Network, HO TV, History
Chennel, TLC, Travel Chennel, CMT, MTV, MTVZ, VH-1, BYU, CCCSat, Colours TV, EE, Free Speech
TV, Good Samaritan Nework, HITN, Northem Asizona University, PAEC, PBS You, Research TV,
RFDTV, Salety Net, SiarNet, Uriverslty of Callfarnia, University of Washingion, WorldLink TV, WS
{ABC), WMAQ [NBC), WBEM (CBS), WFLD {Fox). WTTW (PBE), WPWR (UPN), WGND (WB), WGEO
(Univision), WENS (Telemunde), WXFT (Telefuturs), WYCC {PBS), WJYS (ind)

i Vetwork Frogempalog OO i ; .|
ATS) + Locais

Plus
IAMC. Animat Planet, 85C Americe. BET, Bravo, CNNFN/CNHI, Discovery Heallh, FX, FOX News
(Crannel, Galavision, Game Show Network, IFC, Lifetima kovie Hework, MSHNBC. Muchivusic USA
INOGGIN, PAXTY, Spead Channel, Tech TV, Toon Disnay, Turner Classic Movies, Unhision, WGHN,
: Woman's Entertainment, One Sports Regionsl Network, CD Music (32)

DN Pregrening (3V155 ]
fncludes AT100 + Locals

Pius
phy, Bloomberg. Boomarang, CNINSI, DIY, Discovery Civiization, Discovery Home & Leisure,
Kists, Discovery Science, Discovery Wings, Encors Acion, Encore Love Sioriss, Encors
. Encore True Sioriss, £ncons WAM, Encors Wast. Encore Wasiems, FOX Mevie Chennei,

(ces),
{ADC], WPWR (UPN), WIZND (WB), WCIU (nd.), WTTW [PBS), WFLD (Fax), WCPX (PAX),
WSNS (Telemundo). WJYS (ind.), Educstional Acces. Public Accass, WYCC (PBS), C-BPANZ,

e o *@Mm i -
Gartcon Nybork, Discovery Channel, TNT, TBS, ABC F ey, & Garden, D ,
ESPN Ciassic Sports

ATAY - 2 Servics
] Channsl, L, VH-1, Fox .
ESPN2, Haadling News, CNN, CLTV, CNBC, Waather Channel, ARE, AMC, Comedy Central, Et
Entertslwrent, Sci-Fi Channel, Liletime, Nickslodeon, TLC, QVC, FX, MSNBC, Food Network,
EWTN, TV Guide, Travel Channel, BET, Lesming Channeil, Halimerk Channel, CMT, Spesdvision,
TV Larw, Bravo, Channel, Court TV, Tumer Classic Moviss

{ - ATAT - Sianderd Cable
includes Besic Sarvice, Servics, and ]
- AT T o~

Includes Basic, Expancied Basic, Digitsl Basic, Muliplex £ncom, DIMX Muskc, and rsaractive Guld
Phy

Noggin, Discovery Hids, Game Show Network, BEC Amarica, Style, Discovery Healih, Discovery
Sclerca, Nationsl Geopraphic, History Channel, Fox Sports Wi, ESPNews. Outdoor Lile, Goll
Charngl, ESPN New, WE: Womirs Enfertainment, iFC, Encora, Love Storles, Myswry, Wesiarms,
CO Muakc (30)

TOTAL Crarrits

Ceost
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[ESPN, EBPNZ, . TVG, oy Channal (E6W],
[EWTN, Listme, NicksladsornsNick s Nita (RE&W), TBH, CNBC, CHN, Caurt TV, C8PAN, C-EPAN2,
aatiing Nows. NASA, Weamar Chananel, ALE, Americe’s Collecibles, Baaisy and Fashion, Comedy
(Contra, E) Endsvisinment. GIEMS, HEN, iEhop, Men's Chaanal, QVC, 5¢-F1 Chennal, Shop ot Home,
[TBS, THN, TNT, TV Land, USA Network, Discowary Chamnat, Food Matwork, HGTY, Higtery

(Charnel, TLC, Travel Channgl, CMT, MTV, NTVZ, V-1, BYY), CCCBa, Coloum TV, EE, Free Spesch
TV, Good Samadian Network, HITN, Northam Artttns Univaraity, PAEC, PBS You, Ressarch T,
RFDTV, Sajely Net, SiarNel. Unlversly of Califomia, University of Washinglon, Worldl ink TV, KGTV
{ABC), KFMB (CBE). KNSD (HBC), METV (FQX), KEWE (W8) KPOE (PSS)

UISA Hatwork, EGPN, CRN® 4 San Diego. KSWE (WBJ, XETV (Foal, KNSO (NGC), Kr W [CBS),
KUSL KGTV (ABC), KPR (PBS], XEWT (§panshEWTN, XUPN, KTLA (WH), New Charmel 16,

TV, KBNT (Spanieh), C-SPANZ, ABC Famity, XHAS {Spanieh). C-SPAN, Weather Channel, Publc
Acees, Govemmant Acones

T
IANC, Ankval Planel, BEC Amesics, BET, Beave, CHNFNCNNI, Digoovery Heallh, FXFOM Newa
[Channel, Gulavision, Game Show Newark, IFC, Lilelime Movie Network, MSHBC, Muchiiulc USA,
NOGGIN, PAXTY, Spesd Chanmel, Tech TV, Toon Dieney, Tuner Clawsic Mavies, inivision, WGN, WE:
[Wemen's Entartalrmnt, One Sporte Raglonal Network, CO Music (32)

Plus
QVC, WON, HEN, EBPN2, Fax Bports Nel, MTV, CNN, Huadine News, TBS, TNT, Discovery
Charwal, TLC, Fon News, Lilstime, MSNBC, BET, ALE, Brave, CHBC, Count TV, TNNEWTN, VH-1,
NicksiodeoniVick-gi-Nighl, Comedy Cantral, Et Entertainment, Carioon Netwot, PAX, Digaey
Charmel, Speed Channel, AMC, TCM. TV Land, Travel Cherel, CMT, The Goll Cranndd, 8d-F)
Chanrel, Galsvigion, EAPH Classic, UC3E-TY, Cox Pald Progrenening, Shop NBC, ¥, Foud
Netpork, Oukdoor Life, HGTV, Animal Pianet, Hislary Chennel, Lesesd Accets, Cox in
DomandPRV, Ty Qulds Chennsl

& Pragrompnivg JAT168 }

lMAl’mouun

Blography, Blo 0. B GHNSI,DN M&MMH«M&M
(e ¥ Kode, Di ry Sck 7y Wings, Encers Action, Facons Live Siovies, Encon
MMTMMMWMMMMMRMMM
FOX. Sporia Wasld, Golf Cixinngl, Grant Armerican Coundry, Hitmark Channtl, Hastory Channel
Inlsrnational, Nickslodeon Games & Sports, Quidoor Chemal, Cuidoor Life, Sospiel, Style, TMC Weet,
TMC Xirm West, VM1 Classic, Wiedom Talevision, Nusic Channele (18)

--—-{J' 1‘&_ .L_»... e
o

Plul
Discovery Kids, Discovery $cience, Discovery Home & Luisure, Distovery Chmiization, Discovery
Wings, Diacovary Heslth, CO Music (43)

m.:manhm.nmw

*In additon to reguiar Cox Cable TV sil.

Programming Fackage Cholcas:
WG, Sundance, Fits, Encom, Love Biorkes, YWaskens, Myshiry, Trus Sioriss,

{10 Channels) Action, Lifstime Mevie Nelwork
CNNfa, Bloomberg, Weathercan San Diego, ESPNews, CNNSJ, Fox Sporis
{F Channale) World, TachTV

Vaciply, BET O Jazz, MuchMusic, The Game Show Network, Ovation, Encore WAM,

{8 Channais) BAC Americs, Toon Disney, SoapNet

Tdalatios  Cinelatno, HTVN, Fox Sporis Warld Eepenol, EWTIN Glsbel Calolioa, Dlecovery
{8 Channals) an Espancl, CHN en Expancl
Folth & Values

EWTN, TON, HLite TV
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(Univigion), WELSS (PBS), WY BE (PBS), WFNZ (ind), WGTW (ind)

MM WCAU(MC) ESPN2 \MWY(FBS). HGTV, Cumuismml !'m
Network, QVC, WGTW (Ind.), MIRaICONIECE Hatork, WHSP (HSN), WPEG (UPN), TBS
Soparstation, NIN (PES), MTV, ¥H-1, TNN, Nickelodton, ABC Famdy, C-SPAN, Hea®kin News,
Educetonal Aoosss, TLC, ASE, USA, WYBE (PES), TV Land, TNT, Hutery Channel, Dkcovery
Channel, AMC., TCM, Cortady Conirel, Travel Chasnal, Litetima, CNBC, Fox News Charnnal, Siyle,
E! Entarglomart, Sc-R Channel, MENDC, EWTN, Goir Chennel, Bravo, Game Show Network,
Telamumea, PAX, WWAL (ind.), Animal Pignet, Ouidoor Life, Speedvizion, TV Guids, Count TV,
Tech TV, HEN, BET, FX, Cartoon Nelwork, MTVZ, WFMZ gnd.}

e .

AMC, Arvimgl Pianet, BBC America, BET, mcmrmcum Dincovery Hegith, FX, FOX News
[Chennel, Galavision, Game Show Network, FC, Litetime Movie Nelwork, MSNEC, Muctiviusic USA,
NQOGGIN, PAXTY, Spesd Chiannal, Tech TV, Toon Olney, Tumwer Classic Movies, Univision, WGN,
- Wornan's Evieslainmant, Ong Sports Reglonal Neteork, CO Musie (37}

Winge, Discovery Home & Leisure, BBC Armirica, Soaphiet, Discavery Kids, Noggin, Nick Too,
Mickelodoon Games 3 Sporis, WAM), Toon Disney, MTY2, MTV Espana, MTVY, YH-1 Clpesic, v

1 Soul. Wi-1 Country, Encore, Action, Mysiay, Love Stories, Trus Staries, Wesems, Sundance
Charnat, Fix, CD Muskc (49)

l
Wom

3. CNNSI DIY, mmmmam
nhm-ym. m-ys*u Discvary Wings, Encore Action, Encore Love Siofen, Encers
Encom Trys Stones, Encomn WAM, Encom West, Encorn Wesiama, FOX Movie Channat,

12 channgls of HBO, 7 chanrels of Stargl, mom-musim

Total Channeis

With HBO = 153

With Blaetf = 148
With Showtims = 131

TATAL Charnel;

[
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