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The Honorable Robert McDowell
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445 Twelfth Street, SW
Washington, DC 20054

Re: Consolidated Application for Authority to Transfer Control of XM Satellite
Radio Holdings Inc. and Sirius Satellite Radio Inc.
MB Docket No. 07-57

Dear Mr, Chairman and Commissioners:

Attached in connection with the above-referenced Sirius/XM proposed merger is the ex
parte submission of Georgetown Partners L.L.c.
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letter and its associated written exparte submission is being flled in the above docket.
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BEFORE THE
FEDERAL COMMUNICATIONS COMMISSION

WASHINGTON, DC 20554

In the Matter of )
)

XM Satellite Radio Holdings Inc., )
)

Transferor, )
)

and )
Sirius Satellite Radio Inc., )

)
Transferee. )

)
Consolidated Application for Authority to )
Transfer Control ofXM Radio Inc. and )
Sirius Satellite Radio Inc. )

To: The Commission

MB Docket No. 07-57

EX PARTE SUBMISSION OF GEORGETOWN PARTNERS L.L.C.

INTRODUCTION

In filings submitted to the FCC and in meetings with FCC officials, Georgetown

Partners L.L.C. ("Georgetown"), a minority owned investor, urged that the proposed Sirius/XM

merger not be approved as it is now structured because such approval would have unprecedented

adverse competitive effects. Georgetown suggested as a possible remedy to the adverse

competitive effects an affirmative condition meeting the public interest requirements of Section

31O(d) of the Communications Act. To accomplish this, the Commission should require that

SiriuslXM lease (i) their broadcast infrastructure, and (ii) at least 20% of their channel capacity

on a long term or permanent basis to a minority controlled entity to ensure competition and

diversity in the satellite radio marketplace. Georgetown emphasized that it is prepared to



negotiate such a lease with Sirius/XM. I

In a filing dated November 13,2007, Sirius and XM attacked Georgetown's proposal.

Below is Georgetown's response to Sirius/XM.2

THE SIRIUS XM MERGER CREATES A MONOPOLY

If this merger is approved as structured, the Commission will have approved the creation

of a single entity with control over all 300+ nationwide satellite radio broadcast chanuels,

thereby enabling this entity to exclude any programmer or message, for any reason, from the

national satellite radio marketplace. This would be the first time such absolute control in this

country is created over such an important and fast-growing medium.

THE FCC HAS RECEIVED NUMEROUS FILINGS IN OPPOSITION TO THE
MERGER, INCLUDING FILINGS BY SENATOR HERBERT KOHL AND THE
MAJORITY OF MEMBERS OF CONGRESS WHO HAVE EXPRESSED VIEWS ON
THE MERGER

In their November 13 filing, Sirius and XM urge the Commission to reject Georgetown's

minority-based spectrum divestiture remedy, citing, in part, " ... the impressive record of content

providers and organizations representing the interests of underserved communities supporting the

merger," including several members of the Congressional Black Caucus and the National

Association for the Advancement of Colored People ("NAACP,,). 3 While these entities

previously expressed support for the merger, Sirius and XM's argument suffers from a major

flaw in that it is based on a reading of the record that is both incomplete and out-of-date. A

I See Georgetown Partners Letters filed in MB Docket No. 07-57 on October 18, November 2,
and November 5, 2007.

2 See Letter and filing dated November 13, 2007, Consolidated Application for Authority to
Transfer Control ofXM Satellite Radio Holdings Inc. and Sirius Satellite Radio Inc., MB Docket
No. 07-57, submitted jointly by XM and Sirius ("November 13,2007 Ex Parte").

3 See id.
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complete and current review of the record reveals a much different story.

Significantly, in a letter dated May 23, 2007, Senator Herbert Kohl, Chairman of the

Subcommittee on Antitrust, Competitive Policy and Consumer Rights, urged that the Department

of Justice and the FCC "take all necessary actions to deny approval of this merger and prevent

the creation of this satellite radio monopoly.,,4 Among the many arguments put forward by

Senator Kohl was his belief that the "lack of a viable competitive alternative existing today to the

satellite radio monopoly created by this merger is a sufficient independent reason to block this

merger."S

Not only is the proposed merger itself opposed by the majority of Members of Congress

who have weighed-in on the subject and who represent the interests of underserved communities,

but several such Members, including two who previously wrote in support of the merger,

recently announced their strong support for the minority-based spectrum divestiture proposed by

Georgetown.6

Specifically, to date, most of the members of the Congressional Black and Hispanic

Caucuses that have taken a public position on the proposed merger of Sirius and XM appear to

either oppose the merger outright or support Georgetown's proposal.7 Indeed, everyone of the

4 See Letter from the Honorable Herb Kohl to the Honorable Thomas Barnett and the Honorable
Kevin Martin (May 23, 2007) (attached).

5 See id.

6 See Letter from the Honorable Gregory W. Meeks to the Honorable Kevin J. Martin, Chairman
(Nov. 8,2007) (attached); see also Letter from the Honorable Corinne Brown to Chairman Kevin
J. Martin (Nov. 9,2007) (attached).

7 See Letter from 72 Members of the House of Representatives to Attorney General Alberto R.
Gonzales, FCC Chairman Kevin J. Martin, and FTC Chairman Deborah Platt Majoras, MM
Docket No. 07-57 (June 18,2007) (attached).
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Congressional Hispanic Caucus ("CHC") members who have weighed-in in this proceeding

express outright opposition to the merger.8

At the same time, there is growing support for Georgetown's proposal. For example:

[The] structure [of the Georgetown proposal] would assure the
public, and specifically our minority population, of competing
diverse program service consisting of 50-1 00 channels in the
satellite radio marketplace. The fact that Georgetown's proposal
provides free over-the-air ad-supported programming as its
primary offering gives our minority community a choice and is
particularly appealing to me. I wholeheartedly support this
proposal.9

Indeed, six (6) Congressional Black Caucus members Rep. Albert R. Wynn, Rep.

William Lacy Clay, Rep. G.K. Butterfield, Rep. Elijah Cummings, Rep. Bennie Thompson and

Rep. David Scott - are on record in a joint letter supporting the Georgetown proposal.

Specifically, they urge:

[I]fthe FCC does [approve the merger], we feel that a minority­
controlled entity should have rights to the broadcast infrastructure.
By allowing a minority-controlled entity to be the lessee, the
Commission would serve the public interest by achieving diversity
of ownership in this large medium and enhanced minority
ownership of media in general - two areas that the Commission
has been asked to address by advocacy groups from various cross
sections of our society. 10

8 See id; see also Letter from The Honorable Charles A. Gonzalez to U.S. Attorney General
Alberto R. Gonzales, FCC Chairman Kevin J. Martin and FTC Chairman Deborah Platt Majoras,
MM Docket No. 07-57 (May 31, 2007) (attached).

9 See Letter from The Honorable Sanford D. Bishop to Chairman Kevin J. Martin (Nov. 7, 2007)
(attached) and from The Honorable Corinne Brown to Chairman Kevin J. Martin (Nov. 9,2007)
(attached).

lO See Letter from The Honorable Albert R. Wynn, et al to Chairman Kevin J. Martin (Nov. 9,
2007) at 2 (attached).
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That entities other than Members of Congress - including the NAACP - have expressed

support generally for the proposed merger is similarly countermanded by several facts. First, the

support expressed by the NAACP in June 2007 cannot reasonably be used to weigh against the

Georgetown proposal, given that it was proffered months before the Georgetown proposal was

on the table. Second, several other major, national organizations representing the interests of

underserved communities - including the RainbowlPUSH Coalition and the Black Leadership

Forum -- are just as strongly opposed to the merger. ll Of particular note is the opposition of the

Black Leadership Forum, Inc. ("BLF"), which is comprised of thirty-five member organizations

- including the NAACP and the NAACP Legal Defense and Educational Fund - and which

represents 10 million African-Americans. 12 Finally, and most importantly, while the BLF has

strongly opposed the merger from the outset, and has recently reiterated that it is "determined in

[its] objections to the [Sirius/XM] merger, as currently structured," the organization now

supports the minority-based spectrum divestiture proposal, and urges that the Commission "give

full weight to Georgetown's proposed recommendation as a prerequisite to approving any kind

of merger between Sirius and XM.,,13

II See Press Release of the RainbowlPUSH Coalition (Oct. 31,2007), (attached). see also Letter
of Gary 1. Flowers, Black Leadership Forum, Inc., to Chairman Kevin J. Martin and
Commissioners Copps, Adelstein, Tate and McDowell (Aug. 3, 2007).

12 See Letter of Gary 1. Flowers, Black Leadership Forum, Inc., to Chairman Kevin J. Martin
(attached).

13 Id. at 2.
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Indeed, notwithstanding Sirius and XM's rather paternalistic view that the proposal of

this minority-controlled entity "ultimately would deny benefits to the groups it seeks to

benefit,,,14 there is not a single entity on the record of this proceeding that opposes such a

requirement other than the joint applicants themselves. One would imagine that entities devoted

to serving the best interests of minority and other underserved communities would recognize a

bad deal for their constituency when they see it. As a complete and current review of the record

of this proceeding reveals, these entities embrace Georgetown's proposal as a meaningful,

practical way to give effect to the Commission's core value of promoting greater diversity in

media. The Commission should heed the advice of these public interest entities by conditioning

any approval of the proposed merger as proposed by Georgetown.

GEORGETOWN PROPOSES THAT THE MERGER BE RESTRUCTURED AS A
CONDITION TO APPROVAL AND THAT THE FCC EMBRACE GEORGETOWN'S
VISION OF FAMILY ORIENTED PROGRAMMING

This merger needs to be restructured before it can be deemed in the public interest. The

FCC should exercise its authority to require that, as a prerequisite condition to approval,

Sirius/XM must sublease to a minority controlled entity on a long-term or permanent basis both

broadcasting infrastructure and the necessary channel capacity so that effective competition can

be restored in the satellite radio marketplace. If this condition is adequately implemented, the

statute's public interest objectives of diversity of content and minority participation may be

satisfied. As earlier stated, Georgetown is prepared to work with Sirius and XM to realize this

important public interest objective through a restructured transaction.

14 See id.
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Georgetown also proposes to offer a substantial number of free, over-the-air programs so

that consumers will have choices in satellite programming. Georgetown intends that this

programming include a robust selection of family oriented material; believing that more

Americans favor what is generally perceived as decent programming. This view is contrary to

the history of the Chief Executive of Sirius.

MR. KARMAZIN, DESIGNATED TO BE IN CHARGE OF THE NEW SIRIUSIXM
COMBINED ENTITY, HAS A RECORD OF PROMOTING PROGRAMMING FOR
WHICH THE COMMISSION HAS CENSURED TERRESTRIAL STATIONS

Mr. Karmazin has promoted programming considered by the FCC to be indecent

throughout his radio broadcast career, typified by his long and close association with radio

shock-jock Howard Stem. The New York Times has noted that "[t]hroughout his career, Howard

Stem has had no more powerful and vocal champion than Mel Karmazin....,,15 This association

has resulted in millions of dollars in fines levied by the Commission against stations carrying

Howard Stem's broadcasts. Mel Karmazin and Howard Stem have been associated with each

other since the 1980's. Indeed, Stem once stated that Karmazin "rescued" him in the 1980's by

making him morning host ofWXRK-FM in New York. 16 After Mr. Karmazin left Viacom,

Stem stated that "[w]ith Mel gone, I am seeing the darkness at the end of the tunnel ... [h]e's the

guy that had my back.,,17 Not surprisingly, Mr. Karmazin once again engaged Mr. Stem to

broadcast over satellite radio, free of the indecency constraints ofterrestrial broadcast radio.

Recently, Mr. Karmazin boasted that Howard Stem "has helped satellite radio.,,18

15 "But Wait, What Does All This Mean for Howard Stem," New York Times, June 2, 2004.

16 "What Will Stem Do if FCC Cracks Down on His Radio Show?" USA Today, June 13,2004.

17 Id.

18 A conversation with Mel Karmazin, CEO of Sirius Satellite Radio, dated November 9, 2007,
(continued...)
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Moreover, with Mr. Karmazin as President, Infinity Broadcasting settled a number of

proposed Commission fines and forfeitures for over $1.7 million dollars due to Howard Stern

programming. 19 For example, in 1992 the Commission released a notice of apparent liability for

forfeiture against Infinity stations carrying Howard Stern's programming due to language that

illumin~~pd "a dwelling on sexual matters, including sexual intercourse, orgasm, masturbation,

lesbianism, homosexuality, breasts, nudity, and male and female genitalia.,,20 In addition, in

1994, the Commission released a notice of apparent liability for forfeiture against Infinity

stations carrying Howard Stern's programming due to "language that describes sexual and

excretory activities and organs in patently offensive terrns.,,21 This type of indecent language

was used repeatedly during Howard Stern's broadcasts. With no regulatory oversight of the

satellite radio broadcast channels, one can only imagine the future of this type of radio

programming.

(...continued)

viewed at: http://www.chicagotribune.com/services/newspaper/printedition/friday/chi­
opedII09siriusnov09,0,1571993.story (last viewed on Nov. 19,2007).

19 See Sagittarious Broadcasting Corporation, Infinity Broadcasting Corporation of
Pennsylvania, and Infinity Broadcasting Corporation of Washington, D.C., Order, 10 FCC Rcd
12245 (reI. Sept. 5, 1995).

20 See Liability of Sagittarious Broadcasting Corporation, Infinity Broadcasting Corporation of
Pennsylvania & Infinity Broadcasting Corporation of Washington, D.C., Licensee of Radio
Stations WXRK(FM), New York, New York WYSP(Fl\1), Philadelphia, Pennsylvania, &
WJFK(FM), Manassas, Virginia for a Forfeiture, Notice ofApparent Liability for Forfeiture, 5
FCC Rcd 7291 (reI. Dec. 7, 1990).

21 See Mr. Mel Karrnazin, President Infinity Broadcasting Corporation, Licensee of Radio
Station WJFK(AM) Baltimore, Maryland, Controlling Parent of: Sagittarius Broadcasting
Corporation Licensee of Radio Station WXRK(FM), New York, New York, Infinity
Broadcasting Corporation of Pennsylvania, License of Radio Station WYSP(FM), Philadelphia,
Pennsylvania, Infinity Broadcasting Corporation of Washington, D.C., License of Radio Station
WJFK(FM), Manassas, Virginia, 600 Madison Avenue, Fourth Floor, New York, New York
10002, Notice ofApparent Liability for Forfeiture, 8 FCC Rcd 6740 (reI. Aug. 12, 1993).
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Given that Mr. Karmazin will head the new merged entity, approving this merger

essentially guarantees more of this type of programming. Georgetown does not believe that more

of this type of programming is needed, and such programming certainly does not support the

public interest that the FCC must affirmatively find in order to approve this merger. We

therefore want the FCC and the public to know that Georgetown will not engage in this sort of

programming and voluntarily will ensure that all of its programming complies with the FCC's

broadcast indecency rules notwithstanding that legally such rules do not apply to satellite

broadcasting.

CONCLUSION

For the foregoing reasons, the Commission should reject the Sirius/XM transaction.

However, any Commission approval of the Sirius/XM transaction must be conditioned upon the

adoption of Georgetown's proposal, in which Sirius/XM must lease (i) their broadcast

infrastructure and (ii) at least 20% of their chaunel capacity on a long-term or permanent basis to

a minority controlled entity.

Respectfully submitted,

~.
~.

By:_-= _
Chester Davenport
Managing Director
Georgetown Partners L.L.C.
6903 Rockledge Drive, Suite 214
Bethesda, MD 20817
Tel: (301) 530-8110

November 20, 2007

David R. Siddall
Michael Lazarus
Paul, Hastings, Janofsky & Walker LLP
875 15th Street, NW
Washington, DC 20005
Tel: (202) 551-1700
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llnitol ~tatcs ~rnatc
WASHINGTON, DC 20510

May 23, 2007

The Honorable Thomas Barnett
Assistant Attorney General
Antitrust Division
United States Department of Justice
950 Pennsylvania Avenue, N.W.
Washington, D.C. 20530

The Honorable Kevin Martin
Chairman
Federal Communications Commission
445 12th Street, S.W.
Washington, D.C. 20554

Dear Assistant Attorney General Barnett and Chairman Martin:

I write to you concerning the proposed merger between XM Satellite Radio and
Sirius Satellite Radio, now under review at the Justice Department and the Federal
Communications Commission. TIle Senate Subcommittee on Antitrnst, Competition
Policy and Consumer Rights recently held a hearing to examine the competitive issues
surrounding this merger, and we have now completed our exanlination of this transaction.
I have concluded this merger, ifpermitted to proceed, would cause substantial harnl to
competition and consumers, would be contrary to antitrust law and not in the public
interest, and therefore should be blocked by your agencies.

As you know, XM and Sirius are the only two providers of satellite radio service
in the United States. If satellite radio is considered to be a distinct market, this merger is
to a two to one merger to monopoly and should be forbidden under the antitrnst laws. If
satellite radio is a separate market, the combined firm will have the ability to raise price
to consumers, who will have no choice to accept the price increase. Such a result should
be unacceptable under antitrust law and as a matter of communications policy.

It is my conclusion that satellite radio is in fact a separate market. I reach this
conclusion for the following reasons. Satellite radio is the only medium offering
hundreds of radio channels (170 channels in the case ofXM and more than 75 in the case
of Sirius) with a tremendous variety of music formats, entertainment programming, live
sports on a national basis and extensive news programming. Satellite radio is delivered
in far superior sound quality to terrestrial radio and is largely commercial free. Satellite



radio is a national service, delivered to consumers on a nationwide basis, and travels with
listeners as they move about the country in their automobiles, where the majority of radio
listening occurs.

No other audio service existing currently is a viable substitute for satellite radio.
Unlike the national nature of satellite radio, terrestrial radio is locally based, and has a
much more limited number ofradio stations than satellite radio's channels in any local
geographic market. Terrestrial radio cannot move with listeners as they travel to different
cities, does not offer the variety ofprogramming available on satellite radio (including,
for example, out of town sports broadcasts or specialized music fonnats), and offers
inferior audio quality.

Nor are newer technologies a substitute for satellite radio. MP3 players such as
iPods cannot offer the programming offered on satellite radio, such as live news and
sports broadcasts. And with the cost ofmusic commonly priced at about one dollar per
song, it would cost consumers many thousands of dollars to legally duplicate on an MP3
player the musical offerings available on satellite radio. Nor is wireless internet radio a
competitive alternative today. There are very few devices to receive wireless internet
radio presently available to consumers. Even more important, the technology to deliver
wireless internet to listeners in their automobiles as they travel between cities (and to a
large extent within cities) is virtually unavailable. No other technology available today
is a substitute for the satellite radio.

The lack of a viable competitive alternative existing today to the satellite radio
monopoly created by this merger is a sufficient independent reason to block this merger.
The merger's proponents, however, argue that new technologies will in the future create
competitive alternatives. However, only new entry that is "timely" is properly considered
to be a competitive alternative under antitrust analysis. "Timely" means likely to be on
the market within the next two years.! No new technology satisfies this requirement.
The deficiencies of the new technologies previously identified making these technologies
an unsuitable competitive alternative are unlikely to be remedied in the next two years.
While it is possible that wireless internet radio, for example, could become a viable
competitive alternative sometime in the future, our concern is the marketplace today.
Consumers should not suffer the price increases likely to result from a merger to
monopoly because of a vague hope that new technologies may deliver new competitive
alternatives sometime in the future.

In addition, the parties concede that, due to the enonnous capital expenditure
running into billions of dollars for new satellites, as well as the regulatory difficulties in
obtaining new spectrum licenses, the parties concede that the entry ofa new satellite
radio service is unlikely. When asked by at our hearing on March 20,2007, whether
entry by another satellite radio company was likely, the CEO of Sirius, Mel Karmazin
-responded that "1 do have a clear answer to that question. . . . You're asking whether 1

1 The antitrust agencies "generally will consider timeiy only those comm itred entry alternatives that can be
achieved within two years from initial planning to significant market impact." Department of
JustlcelFederal Trade Commission Horizontal Merger Guidelines. Sec. 3.2 at 27.
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think there will be another satellite competitor, the answer will be, probably not."
Without the possibility ofnew entry ofa new satellite competitor, and without the
existence of any true competitive alternative from any other audio service, the
combination of Sirius and XM will result in a merger to monopoly.

Some public interest advocates have argued that the merger should be subject to
binding conditions to protect competition and consumers as an alternative to being
blocked. The conditions proposed include (i) a price cap on satellite radio service for a
meaningful period of time after the merger; (ii) new pricing choices such as tiered
programming; and (iii) the combined company making available a designated portion of
its capacity (Le., 5-10%) for educational, informational or independent entertainment
programming over which it has no editorial control. However, I believe that none of
these conditions would be sufficient to ameliorate the substantial harm to competition
caused by this merger.

At our hearing, Sirius promised to enter into a price capafter the merger. In
answers to written follow-up questions, Mel Karmazin stated that "[f]ollowing the
merger, we will not raise either the $ 12,95 that each satellite radio company currently
charges consumers, or the $ 26 dollars [sic] that it costs to get both services." He further
agreed to this commitment as part of an enforceable FCC order or antitrust consent
decree. See Karmazin Answer to Sen. Kohl's Follow-Up Question I (copy attached).
However, I am concerned that even if either ofyour agencies were wi1llng to enter into
such a decree, enforcement of such a decree might mean that the satellite radio industry
would be subject to intrusive governmental regulation for years to come. A competitive
marketplace that would not require extensive regulatory oversight is far preferable, and
such a competitive marketplace can only be assured by blocking this merger.

In sum, because this merger will result in a satellite radio monopoly, it will violate
section 7 of the Clayton Act which forbids any merger or acquisition when "the effect of
such acquisition may be substantially to lessen competition, or tend to create a
monopoly," Elimination of the head-towhead competition currently offered by XM and
Sirius leaving only a monopoly satellite radio service will likely result in higher prices
and poorer service being pffered to consumers. Satellite radio is a unique service for
which none of the other audio services is a substitute. Uncertain promises of
competition from new technologies tomorrow do not protect consumers from higher
prices today. The antitrust laws should not countenance such a dangerous outcome. I
therefore urge the Justice Department to bring a legal action to block this merger.

Further, because of the likely harm to competition and consumers, we believe this
merger is not in the public interest, and we likewise urge the FCC to deny approval to this
merger under the Communications Act. Nor has there any basis demonstrated for the
FCC to eliminate its rule - first promulgated when satellite radio was licensed in 1997 _.
that there be at least two licensees for satellite radio.

I therefore urge that both ofyour agencies take all necessary actions to deny
approval of this merger and prevent the creation of this satellite radio monopoly.

3



Thank you for your attention to this matter.

Sincerely,

HERBKOH
Chairman, Subcommittee on
Antitrust, Competition Policy and
Consumer Rights

4
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The Honorable Kevin Martin, Chairman
Federal Communications Commission
445 12th Street, S.W.
Washington, D.C. 20554

Dear Chairman Martin:

Last week I, along with several ofmy colleagues, wrote to inform you that we
support the consolidated transfer applications ofXM Salellitl' Radio Holdings Inc.
("XM'') and Sirius Satellite Radio Inc. ("Sirius''). In that letter, we stated that !hi' merget
would ~lIow !hi' companies to offer "more unique and diverse programming" by better
utiI~ capacitY:

However, it has just recl'ntly come to my attention that Georgetown Partners, a
minority-owned privatI' equity firm, has presented a proposal to both the FCC and the
Depettml'nt of Justice'that specifically addresses thl' issue ofdiverse programming, This
approach also been endorsad by sevetalleading organizations comlnittl'd to our nation's
minority population.

Under the proposed structure, a minority controlled entity would lease sufficient
broadcast infrastructure and at least 20 % channel capacity on a long term or permanent
basis from the merged company, as a prl'-eondition ofthe mergl'r. Such a structure
would assuxe the public, and specificallY our minority population, ofcompl'ting diverse
progretn service consisting of 50-100 channels in the satellite radio marketpJacl'.

By allowing aminority-controllad entity to be thl' lesse\!, the Commission would
serve tha public interest by Mhieving diversity ofownership in this large medium as well
as enhanced minority media ownership in general-two areas that the Commission bas
been askl'd to address by advocacy groups from various cross sections ofour socil'ty.

As you considl'r the pl'nding consolidated transfl'r applications ofXM and Sirius,
I strongly urge you and you and your fellow Ccmmissioners to give dul' diligence and
review this type ofproposal to ensure that minorities have continual access to diverse
programming in satellite radio.

S' t,

~- , .. ~ ~.tMe;ks
Member of Congress
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The Honorable Kevin Martin, Chairman
Federal Communications Commission
445 12th Street, S.W.
Washington, D.C. 20554

Dear Chairman Martin:

GA1NttSI'J~~(. R.1,)I\'llA
(:\.52) 311.l_M76

Last week I, along with several of my colleag\leS, wrote to inform you thatwe support the
consolidated transfer applications ofXM Satellite Radio Hbldings Inc, ("XM") and Sitius
Satellite Radio Inc. ("Sirius"). Iri thlit letter, we stated that the Inerger woQld allow the companies
to offer "more unique and diverSe programming" by better utilizing capacity.

However, it has just recently come to my attention that Georgetown Partners, a minority­
owned private equity firm, has presented a proposal to both the FCC and the Depaliment of
Justice that specifically addresses the issue ofdiverse programming. It has also been endorsed by
several leading organizations cOlTI111itted to our nation's minority population.

Under the structure proposed by Georgetown Paliners, a minority controlled entity would
lease sufficient broadcast infrastructure and at least 20 % channel capacity on a long term or
permanent basis from the merged company, as a pl'e-condition ofthe merger. Such a structure
would assure the public, and specifically 0\11' minority population, of competing diverse program
serviCe consisting of 50-100 channels in the satellite radio marketplace. The fact that
Georgetown Patiners' proposal provides free over-the-air ad-supported progralluning as its
primaty offering gives our minority conimunity a choice and is paliicularly appealing to me. I
wholeheartedly support this proposal.

By allowing a minority-controlled entity to be the lessee, the Commission would serve
the public interest by achieving diversity of ownership in this large medium as well as enhanced
minority media ownership in general-two areas that the Commission has been asked to address
by advocacy groups from various cross sections of Our society.

J stI'ongly urge you and you and your fellow Commissioners to give due diligence and
review to Georgetown Patiners' proposal as you cOllsidel' the pending consolidated transfer
applications of XM and Sirius.

Sincerely,

~~~
COlTine Brown
Member of Congress
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The Hooorable Albetto R,. Gonzales
United States Depllrtnlent ofJustice
R.obert F. KennedyBuilding
950 Constitution Avenue, NW
Washington, DC 20530

The Honorable Kevin J. Martin
Chainnan, Federal Communications Connnission
445 12th Street, SW
Wasbington, DC 20554

'rhe Honorable DebOrah Platt Majoras
Chairman, Federal Trade Connnission
600 Pennsylvania Avenue, NW
Washington, DC 20580

Dear Attorney General Gonzales, Chairman MIlrtin and Chailll1an Majoras:

We are writing to express our conOOlllS regarding apotential merger between Sirius
Satellite Radio and XM Satellite Radio -- the nation's only two satellite radio providers.
On Its face, We believe that sanctioning the marriage ofthe only competitors in the
satellite radio market would create a monopoly wbioh would be devastating to
oonsumers.

The FCC demonstrated sound reasoning in its initial decision to license satellite radio
operations.1 The FCC stated: "Our goal is to create as competitive amarket struoture as
possible•••" Indeed, the FCC specifically agreed With outsideparties - includingSirius ­
that there should be "more than one satellite DARS license awarded. Licensing at least
two providers will help ensure that subscription rates are competitive as wen as provide
for a diversity ohoices." Fm1her to the point, the FCC stated: "Even after DARS
licenses are granted, ()ne licensee will not bepermittedto acquire c()ntrql a/the other
remaining s«telfJte DARS license."

I Report amiOraer, Memorandum Opinftm and Order. andFurther Notice ofProposea Ru1emafdnlJ, 12
FCC Red 5457 (1997).
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The Honorable Alberto R. Gonzales
Attorney General
U.S. Department of Justice
950 Pennsylvania Avenue NW
Washington, D.C. 20530

The Honorable Kevin Martin
Chairman, Federal Communications Commission
445 12th Street SW
Washington, DC 20554

The Honorable Deborah Platt Majoras
Chairman, Federal Trade Commission
600 Pennsylvania Ave. NW
Washington, DC 20580

Dear Mr. Attorney General Gonzales, Chairman Martin and Chairman Majoras:

FILED!ACCEPTED

AUG 10200/
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OHice Ol Ull:'! Sfr~<~1ary

I am writing to express my concern regarding the potential merger between Sirius Sate1lite Radio
and XM Satellite Radio--the nation's only two satellite radio providers. I believe that
sanctioning the merger of the only two competitors in the satellite radio market would create a
monopoly which would be devastating to consumers.

The FCC demonstrated sound reasoning in its initial decision to license satellite radio operations
when it stated, "Even after OARS licenses are granted, one licensee will not be permitted to
acquire control of the other remaining satellite OARS license."

The FCC decision has resulted in robust competition and expanded choice for the American
consumer, all of which would be undermined by a merger of Sirius and XM. Without the
presence of a similarly-situated, direct competitor, a united SiriusIXM would be free to raise
consumer prices. Additionally, there is scant evidence that a merger would produce any cost
savings that would be passed on to subscribers. Both companies are locked into several multi­
million dollar long-term contracts for talenl and programming.

Present circumstances do not warrant the FCC's complete rev~rsal of its conclusions in the
satellite radio licensing decision. The FCC has never before ailowed the only two competitors in
a given market to merge and I seriously question the validity and benefits of authorizing such a
merger now.

Ofl:)~ LOOl Nnrn No. of Copies rec'd,.O""'- _
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I calIon the DOJ, the FCC and the FTC to continue to protect consumers, and promote
competition by giving serious cousideration to the concerns expressed in this \etter which
mitigate against the approval ofthe merger.

Sincerely,

Charles A. Gonzalez
Member ofCongress
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The Honorable Kevin Mllltin, Chairman
Federal Communications Commission
445 12th Street, S.W.
Washington, D.C. 20554

Dear Chairman Martin:

Last week I, along with several ofmy colleagu;;s, wrote to inform you that we SUPPOl't the
consolidated transfer applications ofXM Satellite RadiO Holdings Inc. C"XM") and Sirius
Satellite Radio Inc. ("'SiriUS''). In that letter, we slated that the merger would allow the companies
to offer "more unique and diverse progl'amrning" by better utilizing capaoity.

Howevel', it has just reoently oome to my attention that Georgetown Partners, a minority­
owned private equity finn, has pre'sented a proposal to both the FCC and the Department of
Justice thet specifically addresses the isSlle of diverse progl'anuning. It has also been endorsed by
several leading organizations committed 10 our nation's minority population.

Under the structure proposed by Georgetown Partners, a minority contl'OlIcd entity would
lease sufficient broadcast infrBlltl'Ucture and at least 20 % channel capacity on a long tenn 01'

pennanent basis from the mCl'ged oompany, as a pre-condition of the merger. Such a strncture
would assure the public, and specifically our minOrity population, of compeling diverse prOgl'llll1
se!'Vice consisting of 50-100 channels in the satellite radio mal'ketp1ace. The fact that Georgetown
Partners' pl'Oposal prOVides~ over-the-air ad-supported programming as its prill1lU)' offering
gives our minol'ity community a choice and is particulady appealing to me. I wholeheartedly
support this proposal.

By allowing a minority-controlled entity to be the lessee, the Commission would serve
the public interest by achieving diversity of ownership in this large medium as well as enhanced
minority media ownership in general-two areas that the Commission hBll been asked to address by
advocacy gl'oups from various cross sections ofOUl' society.

I strongly urge you and you and your fellow Cornrnissiont:l's to give due diligence and
review to Georgetown Partners' pl'oposal as you consider the pending consolidated transfer
applications ofXM and Sirius.

Sincer.-ly yours,

t£~B;~':~
MenWer of Congl'ess
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The Honorable Kevin Martin, Chairman
Federal Communications Commission
445 12th Street, S.W.
Washington, D.C. 20554

Dear Chairman Matiin,

We are writing to inform you and your fellow Commissioners of several serious
concerns that we have with the consolidated transfer applications of XM Satellite Radio
Holdings Inc. ("XM") and Shius Satellite Radio Inc. ("Sirius").

The merger of Sirius and XM, as currently structured, is not in the public interest.
Approval of the merger would reduce to a single FCC licensee exclusive control over the
entire spectrum available for nationwide radio broadcasting and related datacasting.
With the only two licenses available held by Sirius and XM, and with no more to be
issued, enabling these two licensees to merge will eliminate marketplace competition and
choke programming and content diversity.

We are deeply concerned about the ramifications of this merger, as currently
structured. As today's estimated 32 million automobile satellite receivers grow to
hundreds of millions, Sirius and XM should not be exercising exclusive control over
every single individual program channel available. The core principle in the
Communications Act is the public interest requirement of programming diversity. The
Commission must not cast a blind eye with regard to this core principle and, thus, must
affinnatively find this provision to be satisfied in deciding the fate of this merger. In
sho1i, access to the satellite broadcast aitwaves containing hundreds of individual
programming channels should not be placed under the control of any single company.
That would constitute a monopoly.

We have leamed that a minOlity-owned private investment firm recently proposed
to the Commission and the Depa1tment of Justice, that the approval of the proposed
merger be conditioned upon XM/Sirius being required to lease their broadcast
infrastructure and at least 20% of their channel capacity on a long term or permanent
basis to a minority controlled entity. The proposal, which would provide 50-100 channels
of free diverse satellite radio programming, is particularly appealing to our minority
population. Such an offering will provide a real alternative to the expensive mandatory
subscription fee based service that would be offered by XM/Sirius.

PRINTED ON RECYCLED PAPER



Chairman Martin
November 9,2007
Page 2

While we must reiterate that we feel that the merger of Sirius-XM does not
comport with the public interest, if the FCC does move this way, we feel that a minority­
controlled entity should have rights to the broadcast infrastructure. By allowing a
minority-controlled entity to be the lessee, the Commission would serve the public
interest by achieving diversity of ownership in this large medium and enhanced minority
ownership of media in general-two areas that the Commission has been asked to address
by advocacy groups from various cross sections of our society.

Simply stated, the Sirius-XM merger, as presently structured, does not comply
with the Communication Act's public interest standard.

We strongly urge you and your fellow Commissioners to give due diligence and
review to our concerns as you consider the pending consolidated transfer applications of
XM and Sirius.

Sincerely,

•

~.(A
Albert R. Wynn ~
Member of Congress

{;j"ilt.~~LacyCla~ ~.;;-
Member of Congress

•

Elijah mmings
Member of Congress

Bennie Thompson
Member ofCongress

j/~--
.,.,..David Scott

Member of Congress
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The Reverend Jesse Jackson States Proposed Sirius- XM Merger Not In Public's
Best Interest

Washington D.C. , October 31, 2007- The Reverend Jesse Jackson, in appearing at a
Federai Communications Commission hearing on media ownership, stated he was
concerned that the proposed Sirius-XM merger, now before the Commission, would
eliminate the potential ofany meaningful competition in the satellite radio market with
which would, in tum, would block permanently the potentia! for diversity of .
ownership and control by minorities in the only medium capable ofnationwide
broadcasting.

The Reverend Jackson said, "I want to also focus the Commission on the velY serious
concerns that I and others-communities and legislators have about Sirius' proposed
acquisition ofXM as that transaction is now structured."

"The proposed transaction, which would result in the business combination of the two
most significant and largest companies in satellite communications, in effect would
create a monopoly, virtually making competition impossible, and programming
dangerously subject to the combined entity's self interests and whim. This
disadvantages the public. It has the potential of serious economic havoc on any
business attempting to be palt ofthis marketplace and to the communities ofwhich
these businesses are a pad."

"I urge this Commission to view this proposed transaction, as now structured, as not in
the public interest. It has the velY real potential ofeliminating diversity ofcontent and
meaningful opportunities for minority pmtnership in media ownership.

"This should not and cannot happen. The Commission must uphold the statute and
regulations to promote content diversity and opportunities for media ownership by
minorities.

"The Commission should seize the oppOltunity presented by this transaction to make a
difference that serves the best interests ofall concerned- Sirius and XM in their
objectives, the marketplace and diversified ownership, competition, and the public's
right of access to benefit from as varied programming as is appropriate and feasible."

"I urge the Commission to take the appropriate steps to assure that, if this transaction
proceeds, it does so with a sttucture different from the present-one that best serves the
public's good and the public's interest," The Reverend Jackson said.

Rev. Jesse L. Jackson, Sr'l !=olJf1di:Jr &. Prosld&nt
Martin \... King. Ohalrm.n
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The Honorable Kevin Martin, Chairman
Federal Communications Commission
445 12th Street, S.W.
Washington, D.C. 20554

Dear Chairman Martin:

The concerns of the Black Leadership Forum (BLF) regarding the
consolidated transfer applications of XM Satellite Radio Holdings Inc.
("X'M") and Sirius Satellite Radio Inc. ("Sirius") have become even more
heightened since I originally notified you of our opposition to this merger
on August 3, 2007. Our organization, comprised of thirty-five member
organizations, representing ten million African-Americans, has continued to
examine the public record with respect to this merger and is quite alanned
about the adverse impact it could have on both the diversity of
programming and the opportunity for diversity of ownership in this media
sector.

The merger of Sirius and XM, as the currently structured, is not in the
public interest. Charged with assuring that the public interest is served, the
FCC must uphold its responsibility by either denying approval of the
merger or restructuring the transaction to meet the public interest criteria.

Approval of the merger would reduce to a single FCC licensee exclusive
control over the entire spectrum available for nationwide radio broadcasting
ani! related datacasting. thereby creating a: monopoly with a stifling lock on
the satellite radio marketplace. Enabling XM and Siri!ls, the only licensees
of sateltite spectrum, to merge would eliminate marketplace competition
and place the public at risk with respect to both programming and content
diversity. The FCC must be guided by the key tenets of The
Communications Act, diversity of ownership and programming, to assure
that the public good is served.

We are pleased that a variation on the structure of the proposed merger has
been presented to both the FCC and the Department of Justice by
Georgetown Partners, a minority-owned private equity firm. Under their
proposed structure, the approval of the merger would be conditioned upon a
requirement that XMlSirius lease their broadcast infrastructure and at least
tWflllty percent of their channel capacity on a long tenn or pennanent basis
to a minority-controlled entity, We feel strongly that this proposal is the
most effective way to achieve diversity in programming and ensure
competition in the satellite radio marketplace, and ultimately' serve the
public interest. Furthermore, the fact that the proposal provides~ over-
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the-air ad-supported programming as its primary offering gives minority
communities choices, which is particularly appealing to our vast
membership. This structure would achieve II real alternative to the
expensive mandatory sUbscription fee-based service that would be offered
by a XMISirius entity. We wholeheartedly endorse the Georgetown Partners
proposal.

We urge the Commission to give full weight 10 Georgetown Partners'
proposed recommendation as a prerequisite to approving any kind of
merger between Sirius and XM. We are determined in our objections to
this merger, as currently structured. We expect the Commissioners 10 act in
the public interest in considering the pending consolidated transfer
applications of XM and Sirius.

Sincerely,

O -~?
. '.:'~c:=;><.:"/ ..~-rC'

Gary L. Flowers ..
Executive Director and CEO
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