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

| WC Docket No. 07-73

In the Matter of ‘
. DA07-2257
Stratos Giobal Corporation and Robert M. |
Franklin, Trustee ! FCC File Nos:
|
Consolidated Application for Consent ro Transfer  ITC-T/C-20070405-00136
Conturol of Stratos Global Corporation’s FCC- 1+ ITC-T/C-20070405-00133
Authorized Subsidiaries . ITC-TAC-20070405-00135
i SES-T/C-20070404-00440
through -00443
002961737 and

ISP-FDR.-20070405-00006

RESPONSE OF TRUSTEE TO PETITIONS TO DENY
CONSOLIDATED APPLICATION OF STRATOS GLOBAIL AND ROBERT M.
FRANKLIN, TRANSFEREE, FOR CONSENT TO TRANSFER CONTROL
OF STRATOS TO AN IRREVOCABLE TRUST
L. Robert M. Franklin, Trustee, submit this Response to the Petitions to Deny submitted
by VIZADA Services LLC' and Iridium Satellite, LLC {together, “Petitioners™) to the Joit
applications filed by Stratos Global Comp. ("Stratos Global”) and the Trustee for Commission

copsent for the indirect transfer of control of Straros Global to an irrevocable trust (he ' Trust™),

the trust property of which will be held by me

' The Trustee's Response to Vizada includes its response to Telenor Satellite Services, Inc., which submicted
chmments suppordng Vizade's Petifion to Deny “as it relates to Iamarsat’s de facts control over Stratos Global
Corp.” See Commenis of Telencr Satellice Services, Inc. st | [Jupe 29, 2007).

1 See Strates Global Corp. and Robert M, Franklin, Trusiee, sesk FCC Consent to the Inditect Transfer of Control
of Stratos Global's Wholly-Owned, FCC-Authorized Subsidianies from Straios (o an Ievocalds Trust, Public
Moticr, WC Docket No, 07-73,{rel. May 30, 2007} (hercafter “Notice™).
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Petitioners have argued that Inmarsat ahd CIP Canada Investment Inc. (“CIP Canada™)
might exercise influence over the operation of Stratos during the duration of the Trust’ There is
nothing in the transaction documents that cedes operational management and control from
Stratos’ present management team or Board of Directors. Nor do Petitioners point to any facts
relating w any pany’s conduct, including mine, to support their claims. Instead, Petitioners
incorrectly and without reason assume that I will not fulfill the responsibilities I have agreed to
perform as Trustee. Ihave had substantial senior executive expericnce, and have retained my
own Canadian counsel who has advised me throughout the process of my responsibilities as
Trustee. Ihave received thorough counsel as to the legal aspects of my limited role, For these

reasons, the Pettions sbould be denied.

Trust Agrecment

CIP Canada and 1 have agreed in the Trust Agreement that the trust is irrevocable until
terminated in accordance with its terms.* The Trust Agreement provides that the Trustee “shall
cxercise all vodng rights with respect o the Stock and therefore have de jure and de facro control
over [Stratos).™ It provides that “all voting rights with respect to the Trust Property . .. shall be
vested exclusively in Trustee, who shall excrcise such rights in his absojute discretion in a
manner consistent with his fiduciary duties.”™® The Agreement requires that the Trustee “elect
members of the board of directors of (Stratos] whom he reasonably believes are independeat of

[CIP Canada] and its Affiliates and Inmarsat and its Affiliates, and who confirm that they are

}  See Petition to Deny of VIZADA Services LLC at 12 (June 29, 2007) (hereafter “VIZADA Petition”); see ¢.8..
Petition to Deny of Tridinm Satellite, LL.C at 4, 16-17, (hereafter “Itidium Patition™,

Trust Agreement, Execution Copy, § 1.

Y Trust Agresment, Execution Copy, § 2.a.

t Mgaa
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independent of [CIP Canadaj and its Affiliates and Inmarsat and its Affiliates.”” The Agreement
states that the “Trust shall be managed exclusively by Trustee,”® It also specifies that CIP
Canada may remove the Trustee “upon a finding by an independent party that Trustes has
engaged in malfeasance, criminal conduct, or wanton or willfu) neglect, or if Trustee is adjudged
incompetent by a court of compétent jurisdiction, "

Under the Trust Agreement, L or if I would be temoved as Trustes, “any successor
trustee - . . may not have any business or familial relationship . . . with {CIP Canada), Inmarsat,
any officer, employee, director, sharcholder or Affiliate of [CIP Canada], or any officer,
employee, director, shareholder or Affiliate of Inmarsat,”® And, the Trust Agreement expressly
specifies that “[ulnder no circumstances shall (i) [CIP Canada] or any of its officers, directors,
employees, shareholders or Affiliates communicate with Trusiee or (ii) Trustee communicate
with Inmarsat or any of its officers, directors, employess, shareholders or Affiliates, regarding
the operation or the management of [Stratos].™! The intent and effect of these provisions could
not be clearer. As Trustee, 1am clearly obligated to operate independently from CIP Canade and
Inmarsat, and they are clearly obligated to refrain from any interference in the management of

Stratos during the trust period.

Trustee's Role and Qualifications
Iridium proundlessly raises questions about my qualifications.’* My career includes

serving as Chairman of the Board for four public companies, including Placer Dormne, Inc.," one

/4. § d.a(li).
i § 7.4

T old 4T

o 87

" Id. § 10.c. Contrary o VIZADA's assertion, see VIZADA Petition at n, 54, Trustee is not taskes with running
Stratos. It is mercly tasked with holding the Stratos sharcs i trust,

See £.g.. Indiwom Petition at 10-11.
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of the world's largest gnld‘ minisg companies thet operated eighteen mines on five continents,
and Gilenayre Electronics Ltd, a large provider of communications equipment and software
applications. 1 have also served as the Chief Executive of Algonquin Mercantile Cotporation, a
large conglomerate involved in manufacturing, food processing and distribution, drug rerailing,
and merchant banking, and as President of a private investrnent company. [ have served as a
director for 28 different cornpany boards over the course of two decades, including for
telecommunications operator Call-Net Enterprises, Inc..'* now doing business as Rogers
Communications, Inc. -- a major provider of communications and information services in
Canada. Tcurrently serve as Lead Director for First Uranium Corporation, which recently
completed its initial public offering raising approximately $200 million, and as a Director for
four other Jeading Canadian businesses. In addition to the above corporate experience, which
was documented on the Curriculum Virge attached to the applications, | have scrved a8 a trustee
for two Income Trusts.

As Trustee to the instant trust, I will contro) the shares of Straros, but I will not manage
the company. The existing management team has that job. The Board of Stratos is well-
qualified to guide the company in this dynamic, innovative sector. Iwill Jeave it to the Board,
where all of the Directors are independent of Inmarsat and CIP, to oversee the operations of

Stratos.

% Placer Dome, Inc. was acquirsd by Barrick Gold in 2006 for aver U.8.$16 billion, and Mr. Franklin, having
served ag Chairman of the Board of Placer Dome, Inc. was requested to join the board of Bartick Gold, where
he currently serves. See http://www barrick com/Company/CorporateGovernance/BoardofDiraciors/defzult.aspx
(last visited Tuly 6, 2007).

¥ Call-Net Enterprises Inc., acquired by Rogers Telecom in 2006, was the parent of Sprint Canada, Inc. Call-Net
was a publicly-owned, leading Canadian integrated commumications solutions provider of data, e-butiness and
voiog services 1o buginesses and households thar owned and operated an extensive national network,
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CONCLUSION

I have served as the chairman, chief executive, president, officer or lead director of
numercous companies, I currently serve as Lead Director at a major corporation and as a director
of several other roajor companies. Thave both an interest in maintaining my successful
reputation and the necessary managerial experience to comply with my contractual obligations to
independently vote Stratos’ shares in the best interests of the comnpany. Petitioners’ arguments
that CIF Canada or Inmarsat wil! influence me during the wust period are based on an
unsupported assumption that I will not fulfill my contractual obligations.

T urge the Commission to deny Iridium and VIZADA’s Petitions and to authorize the
indirect wransfer of control of Stratog Global Corporation to the irrevocable trust, for which 1

serve as Trustee,

Robert M. Franklin

Tuly 9, 2007

TL7AL F. 36



CERTIFICATE OF SERVICE

I, Ashley Kopack, do hereby certify that on this day of July 9, 2007, | caused
copies of the foregoing “Response of Trustee to Petitions to Deny” to be delivered to the

following via First Class U.S. mail:

Alfred Mamlet, Esq.

Steptoe & Johnson LLP

1330 Connecticut Ave., N.W.
Washington, DC 20036

Bruce Henoch

Stratos Communications

6901 Rockledge Drive, Suite 900
Bethesda, MD 20817

John F. Copes*

Policy Division, International Bureau
445 12" Street, S.W.

Washington, DC 20554

Erin McGrath*

Wireless Telecommunications Bureau
445 12" Street, S.W.

Washington DC, 20554

Regina Dorsey*

Office of Managing Director
445 12" Street, S.W.
Washington DC, 20554

Michael R. Deutschman, Esq.

Chief Counsel & Chief Administrative
Officer

Iridium Satellite, LLC

6707 Democracy Blvd., Suite 300
Bethesda, MD 20817

Nancy J. Victory

Counsel for Iridium Satellite, LLC
Wiley Rein LLP

1776 K Street, N.W.

Washington DC, 20006

Peter A. Rohrbach

Karis A. Hastings

Marissa G. Repp

Counsel for Vizada Services LLC
Hogan & Hartson LLP

555 Thirteenth Street, N.W.
Washington, DC 20004-1109

David Strickland*

Policy Division, International Bureau
445 12" Street, S.W.

Washington DC, 20554

Karl Kensinger*

Satellite Division, International Bureau
445 12" Street, S.W.

Washington DC, 20554

Gail Cohen*

Wireline Competition Bureau
445 12" Street, S.W.
Washington DC, 20554

Neil Dellar*

Office of General Counsel
445 12" Street, S.W.
Washington DC, 20554

Elaine Lammert

Deputy General Counsel

Office of the General Counsel
Federal Bureau of Investigation
U.S. Department of Justice
Washington, DC 20535



Barbara L. Spencer James D. Scarlett*

Robert W. Swanson Torys LLP

Telenor Satellite Services, Inc. 79 Wellington St. West
1101 Wootton Parkway Box 270, TD Centre
10th Floor Toronto, Ontario
Rockville, MD 20852 MS5K 1N2 Canada

jscarlett@torys.com
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Ashley Kopack >

*Delivered via email





