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The consolidated application filed by News Corp., DIRECTV and Liberty Media includes Commission
authorizations and licenses listed below. They are separated by the type ofauthorization or license, and,
within each category, listed by licensee name, application or UL8 file number, call sign or lead call sign (for
UL8 filings),andlbr other service-specific infonnation, as appropriate. Interested parties should refer to the
applications-for a more detailed listing ofthe authorizations or licenses. Each of the Applicants' subsidiaries
or affiliates may hold multiple authorizations or licenses ofa particular type.

,

Part 25 - Satellite Communications

FileNo.
Satellite Space Stations
8i\T-T/C-20070129-00021

8AT-T/C-20070129-00023

Satellite Barth Stations
8E8-T/C-20070129-001S1

Licensee/Registrant

DIRECTV Enterprises, LLC

DIRECTV Enterprises, LLC

DIRECTV Enterprises, LLC

77

Call Sign

S2369
82430
824ss
82632
82669
82673
82693

82132
82133
82191
82640
S2641
82689

E010129
E010130
E020172
E03010S
E030117
EOSOl12
EOSOl13
E050121
EOS0122
E050229
EOS0230
EOS025S
EOS0286
E060014
E060187
E060188
E060236
E060298
E060299
E930191



File No. LicenseelRegistrant
SES-T/C-20070129-00151 (cont'd.) :-.~"i ': , "

Ca\\SW,n
E930229
E930304
E9,30485
E950349
E980285
E980338
E980340
E980473
E990159

SES-T/C-20070129-00l52

SES-T/C-20070129-00l53

SES-T/C-20070129-00154

SES-T/C-20070129-00155

SES-T/C-20070129-00156

File.No.

FCC File No. 0002876183

FCC File No., 00.02.876452
; < .. ~", •

..
FCC File Np~'00O:~~76636

DIRECTV Enterprises, LLC

DIRECTV Enterprises, LLC

DIRECTV Enterprises, LLC

California Broadcast Center, LLC

DIRECTV Enterprises, LLC

Wireless Licenses

LicenseelRegistrant

DIRECTV Ente1prises; LLC

The DIRECTV Group, Inc.

DlRECTV, Inc.

E050340

E040179
E040180
E980170
E9,80341

E040024

EOI0237
E020091

E990545

Call Sign

WPZC401

WNEU909

wPTZ691

",
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I. CONDITION TO REMEDY OVERLAPPING MVPD SERVICE IN PUERTO RICO

1. Within one year ofthe date on which this Order is adopted, all ofthe attributable interests
connecting DIRECTV-Puerto Rico and Liberty Cablevision Puerto Rico, Ltd. ("LCPR") must be severed,
either by divestiture or by otherwise making the interests non-attributable. Specifically, within one year
of the adoption date of this Order, the Applicants must certify either that they have complied with this
condition or that they have flIed all necessary applications for regulatory approval to do so. As part ofthe
certification of compliance, the Applicants must explain with sufficient detail precisely how they came
into compliance with this condition or how any flIed applications would result in compliance and must
identify all remaining direct or indirect relationships between DIRECTV-Puerto Rico and LCPR and their
parent companies, including all indirect or direct subsidiaries, whether or not those relationships are
attributable under our rules (e.g., equity or debt holdiligs or interests (including stock options),
management roles of officers or directors, shared resources or personnel). Within nine months of the
adoption ofthis Order, the Applicants shall submit to the Commission a description of their plan for
complying with this condition to ensure that their proposal satisfies the public interest conceins
underlying the condition.

2. If the Applicants choose to comply with the condition by making the connecting interests
non-attributable, we will apply the Commission's cable attribution standards set forth in Section
76.1000(b) of the rules. I We note that determining whether a particular interest is attributable is a fact
intensive inquiry, and, even where an interest may appear non-attributable under the bright-line
attribution rules, the Commission retains the discretion to review individual cases that present unusual
issues. Such would be the case where there are combined interests that are so extensive thatthey raise an
issue of significant influence notwithstanding the fact that the interests do not come within the parameters
of a particular attribution rule.2

II; .PROGRAM C:ARRIA.GE CONDITION TO PREVENT DISCRIMINATIONAGAINST ALL
FORMS OF UNAFFILIATED VIDEO PROGRAMMING

1. Neither Liberty M'edia:1:nor DIRE€TV will diseriminate against unaffiliated programming
services in the selection, price, terms, or conditions of carnage.

I1I:'PROGR:AM'ACCESS CONDITIONS TO ENSURE NON-DISCRIMINATORY ACCESS TO
ALI;'SATEL"tITE CABLE PR0GRAMM:ING

1. Liberty Media shall.not offer ,any ofits ,existing or future national and regional
programIlling s,erviees on'an exclusive basis to any MVPD.3 Liberty Media shall continue to make such

I See 47 C.F.R. § 76.1000(b).

2 Review ofthe Commission's Regulations Governing Attribution ofBroadcast and Cable/MDS Interests, 14 FCC
Red. 12559, 12581 ~ 44 (1999).. - - . ' . ~

3 The term "Liberty Media" as used in this Appendix includes any entity or program rights holder in which Liberty
Media or John Malone holds an attributable interest. Thus, the term "Liberty Media" includes Discoyery
(continued....) ,
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servi~es available to all MVPDs on a non-exclusive basis and on nondiscriminatory terms and
conditions.4

2. D1RECTV will not enter into an exclusive distribution arrangement with an)' Afflliated
Program Rights Holder. 5

,

3. As long as Liberty Media holds an attributable interest in DIRECTV, DIRECTV will deal
with any Affiliated Program Rights Holder with respect to programming services the Affiliated Program
Rights Holder controls as a vertically integrated programmer subject to the program access rules.6

4. Neither Liberty Media nor DIRECTV (fucluding any entity over which either fIrm exercises
control) shall unduly or improperly influence: (i) the decision of any AffIliated Program Rights Holder to
sell programming to an unaffiliated MVPD; or (ii) the prices, terms, and conditions of sale of
programming by any AffIliated Program Rights Holder to an unaffIliated MVPD.

5. DIRECTV may continue to compete for programming that is lawfully offered on an
exclusive basis by an unaffiliated program rights holder (e.g~, NFL Sunday Ticket).7

6. These conditions will apply to Liberty Media, DIRECTV, and any AffIliated Program
Rights Holder until th~ later of a determination by the Commission that Liberty Media no longer holds an
attributable interest illDIRECTV or the Commi§sion's program access rules no longer remain in effect
(provided that if the proiram access rules are modifIed these cot;nmitments shall be modifIed, as the
Commission .deems appropriate, to conform to any revised rules adopted by the Commission).

7. Aggrieved MVPDs may bring program access complaints against the Applicants using the
procedures found at Section 76.1003 of the Commission's rules.s

(Continued from previous page) ------------
Communications. Liberty Media and DIRECTV are prohibited fro~ acquiring an attributable interest in any non
'~r1~~~,a~~1!l!-tj~!l,jll;,~r~~~gi~nall?ro~~gser-y,j.,ce wb.ile these conditions are in effect if the progrllllllPing service
IS n(')t,eb"lgat!'d~to ablde'by such conclttions. . , ,

4 In.co~tting not to offer its programming service,S on an exclusive basi!;!, Liberty voluntarily forgoes the right
enjq~e.d.bty~a:ll\,ej;heiv:e~i~al.y,iti.t~~ted ~]jo~er.g ;fo seek approval ofan exclusive programming contract under
the,p'ublio·~ter.~$.tst3ni:Jar.4 estfiblished irl·47 U$.,C...§·$48(c)(4). '

5.The term "~liated PIogram Rights Hqlder" includes (i) any program rights holder in which Liberty Media or
D~Gty~~!~s, a.~en-~eri!t'0n~~r~jtFi\u~~h~,inter:~~f':(as, d-ttennip.ed by the FCC's pr~gram access attribution
rules) or'¥1'wlii9!l any Qtlicer or qlJieGts.r '(;lfLIQettY.Metlla, D~<;7:V, Of ofany other entity controlled by John
Mal~ne hOlds, tW. attri;!.1taDl~ it}tere$t; and~,(1i) any. pI:ogram rights noIGer in which an entity or person'that holds an
attributable int~rest alse"holds anon-controlling attributable interest in Liberty Media or DIRECTV, provided that
Li1;leEty11.edia ot'D~e~V'. has 'l!:ctuar.knewledge tif~uch entitY's\;f persott's attributable interest in such program
rights1ihf>lder. As tI!.e"GdmssiOlhioted ill New Corp:-Hughes, this commitment e~tends beyond the program
access rules because DBS operatoJiS are not included within the exclusivity prohibition. See 47 C:F.R. § 1002(c).

6 This condition would only be ofsignificaJ;lce in the event an Affiliated Program Rights Holder is not otherwise
subject to the Commission's program access rules. '

7See Discussion ~upra at Section V.C.2 concerning exclusive aiTatigements ~th una:ffili~ted programmers.

S 47 C:F.R. §' 1~.'10Q.3. ' " ',', ' ","
t. 1 • I
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IV. CONDITIONS CONCERNING ACCESS TO LOCAL BROADCAST TELEVISION
STATION SIGNALS

1. When negotiations fail to produce a mutually acceptable set ofprice, terms and'conditions
for a retransmission consent agreement with a local broadcast television station that Liberty Media owns

or on whose behalf it negotiates retransmission consent e'Liberty MediaBroadcast Station")~ anMVPD
may choose to submit a dispute to commercial arbitration in accordance with the following procedures.9

A. Commercial Arbitration Remedy

1. The commercial arbitration condition commences following the expiration of~y existing
retransmission consent agreement. '

2. Following such expiration, or 90 days after a first time request for retransmission consent, a
MVPD may notify Liberty Media within five business days that it intends to request arbitration over the
tenns and conditions of retransinissionconsent.' ,

3. Upon receiving timely notice ofthe MVPD's intent to arbitrate, Liberty Media'must
iInInediately allow continued retransmission ofthe broadcast signal under the same terms and conditions
ofthe expired retransmission consent agreement as long as the MVPD continues to meet the obligations
set forth in this condition. '

4. Retransmission ofthe broadcast signal during the period of arbitration is not required in the
case of first-time requests for carriage.10

5. "Cooling OffPeriod." Following th,e MVPD's notice of intent to submit the dispute to
arbitratiQ:q" but prior to filing for formal arbitration with the American Arbitration Association ("AAA"),
the MVPD and Liberty Media will e~ter a "cooling-off' period during which negotiations will continue.

6. Formal Filing with the AAA. The MVPD's formal demand for arbitration, which shall
include the MVPD',s "final offer," may be fIled with the AAA no earlier than the 15th business day after
the expiration ofthe retransmission consent agreement and no later than the end ofthe 20th business day
following such expiration. If the MVPD makes a timely demand, Liberty Media must participate in the
arbitration proceeding.

7. The AAA will notify Liberty Media and the MVPD upon receiving the MVPD's formal
fIling.

8. Liberty Media will :file a "fmal offer" with the AAA within two business days ofbeing
notified by the AAA that a form:a1.demand for arbitration has been fIled by the MVPD. '

9. The MVPD's final offer may not be disclosed until the AAA has received the fmal offer
from ;LibertyMedia. ' '

10. The fmal offers shall be in the form ofa contract for the retransmission of the broadcast
signal for a period ofthree years. The fmal offers, may not -include any provision to carry any video
programming networks or any other service other-than the broadcast signal.

9 Forpw:poses ofthis SecuonIV, ownership shall be ,determined in accordance with the Commission's attribution
rules ,!lp'plicable to the ow.nershipof,broadGast-licens~,es, 47 C.F.R. § 73.3555 Notes 1-3. Liberty Media and
DIRECTV are prohibited from acquiring an attributable interest in a television broadc~st station during the period of
the conditions set for\h in tlJ!s ApP'e~dix if the brpadc!1st station is, not obligated to abide by such conditions.. ~

10 Afirst"timelfequest'for,camage;does not include a'r.equest for:.pr~viously carried broadca~t programming that has
e~p~tienced Ii change in o;wnersmp.

81



FCC 08-66

B. Rules ofArbitration

1. The arbitration will be decided by a single arbitrator under the expedited procedures of the
Rules, excluding the rules relating to large, complex cases, but including the modifications to the Rules
set forth in Part F, below. The arbitrator shall issue his decision within 30 days from the date that the
arbitrator is appointed.

2. The parties may agree to modify any of the time limits set forth above and any ofthe
procedural rules of the arbitration; absent agreement, however, the rules specified herein apply. The
parties may not modify the requirement that they engage in fmal-offer arbitration.

3. The arbitrator is directed to choose the "timil offer" ofthe party which most closely
approximates the fair market value ofthe progratntning carriage rights at isslle.

4. To determine fair market value, the arbitrator may consider any relevant evidence (and may
require the parties to submit such evidence to the extent it is in their possession), including, but not
limited to:

a. current contracts between MVPDs and Liberty-affiliated stations on whose behalfLiberty
Media does not negotiate; ,

b. current contracts between MVPDs and non-Liberty network stations;
c. offers made in the preceding negotiations (which may provide evidence of either a floor

or a ceiling offair market value); ,
d. evidence ofth~ relative value ofLiberty programming compared to other network

programming (e.g., advertising rates, ratings);
e. contracts between MVPDs and stations on whose behalfLiberty Media has negotiatec;l

made'before Liberty Media acquired control ofDIRECTV, as well as offers made in such
negotiations; .

f. internal studies,ofthe imputed value ofretransmission consent agreements in bundled
agreements;

g. changes in the.v:allle ofnon-Liberty retransmission consent agreements;
h. changes in the value or costs ofLiberty programming or broadcast stations, or in other

r • prices relevant to the relative value ofLiberty broadcast programming (e.g., advertising
';' ·rates). ". ' ,

5. The~~bitrator. may not consider offers prior to the 'arbitration made by the MVPD and
Liberty Media;for the:prbgranqning at isslle.in .determjnin.g- the fair market value.

16.. l£the1.a:r-bitF&tOI fntds tha,t~oneparty's.'coI1duct,dupng the course ofthe arbitration, has been
unreas<i>nable, the arbitrator may assess all or a portion of the other party's costs and expenses (including
attomey fees) a,gainst the o:ffen~ingparty.

7~ FollowiI!,g·the.decision oftheatibitrator, mrdfo~t~~extentpracticable, the terms of the new
retransqrission consent agFeeme'nt, ,:including pay.iJ:;t~nttemis;,if any, will become retroactive to .the
expirration date' ofthe previous :retransinission conSent agreement. The MVPD will make ali additional
payment to Liberty Media in an"amount representing the difference, if any, between the amount that is
requrre<¥to'be paid under the at-bitratdt's award and.the ~~un~ac,tUally'paid~lJnder the terms ofthe
expired el'>ntraGt~dUitin.g,thepeno(1'bf aibitratioll; irr'c;'i¢ri{rg~:6fithe I:,ip'eny Media'Broadcast Station's
pro·watlIpring has'confihue-durl'mtdriupted dariIfg the'aF.fiitt~tte~ process, ancfifthe arbitrator's award
requjres a sIIi'Ml~r amount to be paid·tb.an wa~' required Un4~rf:th.e tenms' (J'f the exp~ed contract, the
IJi~~~!!~edi!~~~a.a&~a:~t4lStati~~s\Wm,Gr~?it~th~'MVRn:"wi~~allamount repIf~senting th~ differen~e .
beh¥een the l~Ol:1lltaqti:laUyp~~~ l'tnder tHe ~eml.s.;of the·e'f!.p~eJl con~ract dunngthe, penod of arbitration
and the amouritth",t iSJre~u,i'red~t0;b.e p~id uir~,ef ~e ·aI1Ditra;oi;,t~~award. .'
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8. Judgment upon an award entered by the arbitrator may be entered by any court having
competent jurisdiction over the matter, unless one party indicates that it wishes to seek review of the final
award with the Commission and does so in a till1e1y manner.

C. Review of Final Award by the Commission

1. A party aggrieved by the arbitrator's final award may me with the Commission a petition
seeking de novo review of the award. :The petition must be flled within 30 days ofthe date the award is
published. The petition, together with an unredacted copy of the arbitrator's award, shall be filed with the
Secretary's office and shall be concurrently served on the Chief, Media Bureau. The Commission shall
issue its fIndings and conclusions not more than 60 days after receipt of the petition, which may be
extended by the Co~ssionfor one period of60 days.

2. The MVPD may elect to continue to retransmit the broadcast signal pending the FCC
decision, subject to the terms and conditions ofthe arbitrator's award.

3. In reviewing the award; the Commission will examine the same evidence that was presented
to the Arbitrator and will choose the fmal offer ofthe party that most closely approximates the fair market
value ofthe programming carriage rights at issue.

4. The Commission may award the winning party costs and expenses (including reasonable
attorney fees) to be paid by the losing party, if the Commission considers the appeal or conduct by the
losing party to have been unreasonable. Such an award of costs and expenses may cover both the appeal
and the costs and expenses (including reasonable attorney fees) ofthe arbitration.

5. Judgment upon an award entered by the arbitrator may be entered by any court having
competent jurisdiction over the matter.

D. Provisions Applicable to Small MVPDs

1. An MVPD meeting the Commission's defmition of "small cable company" may appoint a
bargaining agent to bargain collectively on its behalf in negotiating with Liberty Media for carriage ofthe
programming subject to this condition, and Liberty Media may not refuse to negotiate with such an
entity.ll The designated collective bargaining entity will have all the rights and responsibilities granted
by these conditions. An MVPD that uses a bargaining agent may, notwithstanding any contractual term
to the;: lilontrary, disclose to such bargaining agent the date upon which its then current retransmission
consentagreetnent expires.

. 2. ~en dealing with MVPDs with fewer than 5,000 total subscribers, we require Liberty
Media to either elect "must-carry" status or negotiate retransmission consent for its stations and any
affiliated stati'on on whose behalf it negotiates retransmission consent without any requirements for cash
compensation or carriage ofprogramming other than the broadcast signal.

. E. Additional Provisions Concerning Arbitration

1. No later than 20 business days prior to the expiration of a must-carry election or
retransmission consent agreement with an MVPD, Liberty Me'dia must provide the MVPD with a copy of
the conditions imposed in this Order. Liberty Media must provide a copy ofthe conditions imposed in

11 The Commission has.previously dermed small·cable companies as those with 400,000 or fewer subscribers. We
adopt that definition'for the purposes of this condition. See Imp,lementatifjn o/Sections o/the Cable Television
Consumer Protection and Competitio,z Act 0/1992, 10 FCC Rcd ~393 (1995); see also 47 C.F.R. §76.901(e).
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2. This condition will expire six years after consummation of the transaction, or on such date
as the Commission deems to be necessary in the public interest pursuant to an early termination of the
condition in accordance with the provisions below.

3. The Commission will consider a petition for modification ofthis condition if it can be
demonstrated that there has been a material change in circumstance or the condition has proven unduly
burdensome, rendering the condition no longer necessary in the public interest.

F. Modifications To Rules For Arbitration Involving Retransmission Consent

1. We modify the Rules in several respects as they apply to arbitration over retransmission
consent.

2. Initiation ofArbitration. Arbitration shall be initiated as provided in Rule R-4 except that,
under Rule R-4(a)(ii) the MVPD shall not be required to submit copies of the arbitration provisions ofthe
contract, but shall instead refer to ,this Order in the demand for arbitration. Such reference shall be
sufficient for the AAA to take jurisdiction. '

3. Appointment ofthe Arbitrator. Appointment of an arbitrator shall be in accordance with
rule E-4 of the Rules. Arbitrators included on the list referred to in rule E-4 (a) ofthe Rules shall be
sel~ctedfrom a panel jointly developed by the American Arbitration Association and the Commission and
will be based on the following criteria:

a) The arbitrator shall be a lawyer admitted to the bar ofa state ofthe, United States or the
District of Columbia;

b) The arbitrator shall have been practicing law for at least 10 years;
c) The arbitrator shall have prior experience in mediating or arbitrating disputes concerning

media programming,contracts;
d) The arbitrator shall have ne.gotiated or have knowledge of the terms ofretransmission

contracts.

4. 'Exch{U1ge'of Jnf@Imation., Atthe, request of any'party, or aUhe discretion ofthe arbitrator,
the,arbitratorjnay'c:in;e6t the pf@tluction of current,and previous contracts between either ofthe parties and

-MVPP§Jnc;l;J?'!':()~~9ast ,stations as well as ~M'~~9)ti~~aJ infor-q;J.ation that is considered relevant in
cleterIDip~""W:'~vaJu~_ ofthe_p~~gran:umngt6'1f1~~~i~s.,~arl,i~smay request that accessto information of
a. 9~!Ilm;~fci~j~ sensjfiye -nature be restricted- i<f;{p.y~arpitratpi'-~d outside'coEsel and experts ofthe
oPPOsWgiPmy:pursuant to a protective,order. - , ' '-., . "

5. Admi-nistrative Fees and Expenses. If the arbitrator finds that one party's conduct, during
the course of the arbitration, has been unreasonable, the arbit,rator J:l!ay assess all or a portio~ of the other
parties costs and expenses (includingreasonable attorneys' fees) against the offending party.

6. J.;ooale: In tb.eabs~n!Jeofagr~e1l!ent:b~e,t\y.eerr·tPeij)arties,the arbitration shall be held in the
city that Gontains 'the-~headqqar.l;ers' oftheMYPD:. -,""','

7. :~6i'm:df Awafa. the arbitrator shalrren:q~r a_wntten award containing the arbitrator's
'fmdings offact and reasons. sUP'port~g the awarp. fftheaw~~i- contains oonfidential information, the
aJibi~a{~f.c~h~lJ/con:l'pH~·'two'vdl~~&«s~@l!t4~' , J~~~QoJtl~gtb:e:co~fidential information and one
w,ith t§-··-·, :rtJ1iba~!0iif~~cl~~~'$~{1,e~sio ~.. .f~~~~atc:l qo~t~h)ill'g'the'cohfidentialinformation shall
on1yb~' , Io\sed'~pefsdns-bobft'tt'hy the it@t'lctive :b~der is'siied in 'cotmection with the arbitration. The
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parties shall include such confidential version in the record of any review ofthe arbitrator's decision by
the Commission.

,
G. Non-discriminatory Access to Local BrtJadcasi Tel~vision Station Signals

1. The non-discrimination commitments that Liberty Media has proposed and we have crafted
as conditions regarding access to non-discriminatory access to satellite cable programming networks are
extended to any broadcast station that Liberty Media owns or on whose behalf it negotiates retransmission
consent.

H. Good Faith and Exclusivity Requirements ofSHVERA

1. The good faith and exclusivity requirements of SHVERA, in effect by their terms until
December 31, 2009, are extended to apply to retransmission consent negotiations undertaken by Liberty
Media for carriage of its local broadcast station signals so long as the program access rules are in effect.12

IV. ADDITIONAL CONDITIONS CONCERNING ACCESS TO REGIONAL SPORTS
NETWORKS

1. When negotiations fail to produce a mutually acceptable set ofprice, terms and conditions
for carriage of a non-broadcast regional sports network owned, managed, or controlled by Liberty Media
either now or in the future'<"Liberty Media RSN'), an MVPD may choose to submit a dispute to
commercial arbitration in accordance with the following procedures.13

A. Commercial Arbitration Ren:redy

1. An aggrieved MVPD may submit a dispute with the Liberty Media RSN over the terms and
conditions of carriage ofRSN programming in each region in which Liberty Media owns, manages or
holds a controlling interest in a regional sports network.

2. Following the expiration ofany existing contract, or 90 days after a first time request for
carriage; an MVPD may notify the Liberty Media RSN within five business days that it intends to request
commercial arbitration to determine the terms ofthe new affiliation agreement. .

3.. Upon receiving timely notice efthe MVPD's intent to arbitrate, a Liberty Media RSN must
implediately allew continued carriage ofthe network U;llder the same terms and conditions ofthe expired
affiliation agreement as long as the MVPD continues to meet the obligations set forth in this condition.. . ~ . .

4. Carriage ofthe disputed programming during the period of arbitration is not required in the
case offrrst time requests for carriage.14

, .

5. "Cooling OffPetiod. " The period following the Liberty Media RSN's receipt oftimely
notice of the MVPD's intent to arbitrate and before the MVPD's filing for formal arbitration with the
AAA shan constitute a "cooling-off period during which time negotiations are to continue. '

12 See 47 C.F.R. § 76.,1000, et. seq. .'

13 Ownership Will be determ.iil.ed in accorci,flhce with the l\ttribution standards applicable to the COIIllll1ssion's
-Program access rules. See 47 C.F..R. §' 7(5:-1000, et seq. 'Liberty Media and DIRECTV are prohibited from acquiring
aD attributable interest in an RSN during the period of~e conditions set forth in this Appendix if the RSN is not
obligated to aJ>ide by such conditi~ns.

14 Afust-time request for carriage does not include a request for a previously carried RSN that has experienced a
change in ownership.
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6. Formal Filing with the AAA. The M:Vl?D'·s formal demand for arbitration, which shall
include'the MVPD' s "fmal offer," may be filed :withthe AMno earlier thanthe 15thbusiness da)T after
the expiration ofthe RSN contract and no latertbanthe end~f the 20th business day following such
expiration. If the MVPD makes a timely demand, the Liberty Media RSN must participate in the
arbitration proceeding.

7. The AAA will notify the Liberty Media RSN and the MVPD upon receiving the MVPD's
formal filing.

8. The Liberty Media RSN will file a "fmal offer" with the AAA within two business days of
being notified by the AAA that a formal demand for arbitration has been filed by the MVPD.

9. The MVPD's fmal offer may not be disclosed until the AAA has received the fmal offer
from the Liberty Media RSN.

10. The final offers shall be in the form of a contract for the carriage ofthe programming for a
period of at least three years. The fmal offers may not include any provision to carry any video
programming networks or any other service other than the RSN.

B. Rules ofArbitration

1. The arbitration will be decided by a single arbitrator under the expedited procedures of the
commercial arbitration rules, then in effect, of the AAA (the "Rules"), excluding the rules relating to
large, complex cases, but including the modifications to the Rules set forth iri. Part F below. The
arbitrator shall issue his decision within 30 days from the date that the arbitrator is appointed~

2. The parties may agree to modify any ofthe time limits set forth above and any ofthe
procedural rules of the arbitration; absent agreement, however, the rules specified herein apply. The
parties may not modify the requirement that they engage in fmal-offer arbitration.

3. The arbitrator is directed to choose the final offer ofthe party that most closely
approximates the fair market value ofthe programming carriage rights at issue.

4. Under no circumstances will the arbitrator choose a fmal offer that does not permit the
Liberty Media RSN to recover a reasonable share of the costs of acquiring the programming at issue.

5. To determine fair market value, the arbitrator may consider any.relevant evidence (and may
require the parties to ;'submit sueh evidence to the extent it is in .their possession), IS including, but not
limited to:.

a) cun:ent or preVious contracts between MVPDs and RSNs in which Liberty Media does
not. have, an interest as well as offers',made in such negotiations (which may
provide evidence of either a floor or a ceiling df fair market value); ,

b) , evidence of the rl:;lative val:ue of such programming compar,ed to the RSN programming
• I at issue (e.g., advertising rates, ratings); . .

c) internal shidies; or discussions of the imputed' v~lue of RSN programmip.g in bundled
agreements;

d) other evidence (including internal discussions) ofthe value ofRSN programming;
e) changes in the value ofnon-Liberty Media RSN ptogrammirig agreements;
f). chang,~s in the value.or costs of Liberty Media,'~SN programming, or in other prices

. relevant to the relative value of Liberty MeClia RSN programming (e.g., advertising
rates).

.- - .~ , '

IS W.e elarify that, by \'possession," we mean actual possession or control.
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6. The arbitrator may not consider offers prior to the arbitration made by the MVPD and the
Liberty Media RSN for the programming at issue in detennining the fair market value.

7. If the arbitrator fmds that one party~s conduct, during the course ofthe arbitration, has been
unreasonable, the arbitrator may assess all or aportion of the other party's costs and expenses (including
attorney fees) against the offending party.

8. Following resolution ofthe dispute by the arbitrator, to the extent practicable, the terms of
the new affiliation agreement will become retroactive to the expiration date ofthe previous affiliation
agreement. Ifcarriage ofthe RSN programming has continued uninterrupted during the arbitration
process, and ifthe arbitrator's award requires a higher amount to be paid than was required under the
terms ofthe expired contract, the MVPD will make an additional payment to the Liberty Media RSN in
an amount representing the difference, if any, between the amount that is required to be paid under the
arbitrator's award and the amount actually paid under the terms of the expired contract during the period
of arbitration. Ifcarriage of the Liberty Media RSN programming has continued uninterrupted during the
arbitration process, and if the arbitrator's award requires a smaller amount to be paid than was required
under the terms of the expired contract, the Liberty Media RSN will credit the MVPD with an amount
representing the difference between the amount actually paid under the terms ofthe expired contract
during the period of arbitration and the amount that is required to be paid under the arbitrator's award.

9. Judgment upon an award entered by the arbitrator may be entered by any court having
competent jurisdiction over the matter, unless one party indicates that it wishes to seek review of the
award with the Commission and does so in a timely manner.

C. Review ofFinal Award by the Commission

I. A party aggrieved by the arbitrator's fmal award may file with the Commission a petition
seeking de novo review of the award. The petition must be filed within 30 days of the date the award is
published. The petition, together with an unredacted copy of the arbitrator's award, shall be flIed with the
Secretary's office and shall be conc1lITently served upon the Chief, Media Bureau. The Commission shall
issue its fmdings and conclusions not more than 60 days after receipt ofthe petition, which may be
extended by the Commission for one period of 60 days.

2. The MVPD may elect to carry the programming at issue pending the FCC decision, subject
to the terms and conditions of the arbitrator's award. .

_ 3. In reviewing the award, the Commission will examine the same evidence that was presented
to the arbitrator and will choose the fmal offer ofthe party that most closely approximates the fair market
vallle'of,the Pl!(Jgramming~·oarria;ge.li.ghtsat "iSsue.

4. The Commission may award the winning party costs and expenses (including reasonable
attorp,~y fees) tp.be paid'by the losing party, ifit considers the ~peal or conduct by the losing party to
h~ve'D~en unreasonaple. Such an award of costs and expenses may cover both the appeal and the costs
wid ~iic.penses (:ip.c1udin~ reasonable attorneys' fees) of the arbitration.

5. Judgment upon an award entered by the arbitrator may be entered by any court having
competent jurisdiction oyer the matter.

D. Provisions Applicable to Small MVPDs

I. An MVPD meeting the defmition ofa "small cable company" may appoint a bargaining
agent to bargain collectively on its behalf in negotiating carnage ofRSNs with the Liberty Media RSN
and"the 'Liberty Media RSN ~ay not refuse to p.~gotiate,camage ofI~.SNprogramming with such an
entity.16 The designatetl collective bargaining entity will have aU the rights and responsibilities granted

, .
16 See supra note 510.
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by these conditions. An MVPD that u~es a bargaining agent may, notwithstanding any contrl;lctual term
to the contrary, disclose to suchbargaining agent the date ullon which its then current carriage contract
with the RSN expires.

E. Additional Provisions Concerning Arbitration

1. No later than 20 business days prior to the expiration ofan affiliation agreement with an
MVPD for video programming subject to this condition, the Liberty Media RSN must provide the MVPD
with a copy of the conditions imposed in this Order. No later than 10 business days after receiving a fIrst
time request for carriage, the Liberty Media RSN must provide the requesting MVPD with a copy ofthis
Order's conditions.

2. This condition will expire six years after the consummation ofthe transaction, or on such
date as the Commission deems to be necessary in the public interest pursuant to early tennination in
accordance with the provisions below. The Commission will c0nsider a petition for modification ofthis
condition if it can be demonstrated that there has been a material change ui circumstance or,the condition
have proven unduly burdensome, rendering the condition no longer necessary fu the public interest.

F. Modifications To Rules For Arbitration Involving Regional Sports Networks

1. We modify the Rules in several respects as they apply to arbitration involving regional
sports networks.

2. Initiation ofArbitration. Arbitration shall be initiated as provided in Rule R-4 except that,
und~r Rule R-4 (a) (ii) the MVPD shall not be required to submit copies ofthe arbitration provisions of
the contract, but shall instead refer to this Order in the demand for arbitration. Such reference shall be
suffIcient for the AAA to take jurisdiction. '

,3. Appointment of the Arbitrator. Appointment ofan arbitrator shall be in accordance with
rule E-4 ofthe Rules. Arbitrators included on the list referred to in rule E-4 (a) ofthe Rules shall be
selected from a panel jointly developed by the Ameri9an Arbitration Association and the Commission and
will be based on the following criteria: '

a) The arbitrator shall be a lawyer admitted to the bar ofa st~te ofthe United States or the
District of Columbia;:

b) The arbitrator s!Iall~ have b~en practicing law for at least 10 years;
c) Tbe':aFbitrator l1liaH:have pri0r ¢~p~Fi~nce in mediating or arbitrating disputes concerning

,;'medjapFQgrammmgeontJJacts; and
d) The arbitrator ~hall ha\ve negotiated or have khewledge of the terms of comparable cable

pr~grammingnetwork contracts. .

4~ '~xch~~J op~foPAation. At t!Ie request of any partY" or at the discretion ofthe arbitrator,
the a{bitTator may direot;fh,e produeticin ~f cw;rept';md pre\joils ·contracts between either of the parties and
MVPE>s, 'broadcastlstation.s~ viaeo pmgra.ID.If1mg networks,' and sports teams, leagues, and organizations,
as weltas an¥;additional ilifOFID,at~0n that is .considered relevant in determining the value of the
programming to the parties. Parties may request that access to informati0n ofa commercially sensitive
nature be restricted to the arbitrator and outside counsel and experts ofthe opposing party pursuant to a
protective order.

5. Administrative Fees and Expenses; If the arbitrator finds that one party's conduct, during
the course of the arbitration, has :been unreasonable, the arbitrator may asses~ all or a portion ofthe other
parti,es costs a9:d,e?C;~t;~es;(inci1:ldingreasonable aft~,r,neysi'fe,es).a~ainst the offendin.g party.

6. Locale. In the ab:;ence of agreement between the 'parties, the arbitration shall be held in the
do/that contains the.headquarters of the MVPD.
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7. Form ofAward. The arbitrator shall render a written award containing the arbitrator's
fmdings of fact and reasons supporting the award. If the award contains confidential information, the
arbitrator shall compile two versions of the awai'l:l, {;me containing the confidential informatio;n and one

with such information redacted. The version of the award containing the confidential infonnation shall
only be disclosed to persons bound by the Protective Order issued in connection with the arbitration. The
parties shall include such confidential version in the record of any review ofthe arbitrator's decision by
the Commission.
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Re: News Corp. and the DirecTV Group, Inc.. Transferors. and Liberty Media Corporation.
Transferee, for Authority to Transfer Control, MB Docket No. 07-18

Four years ago, I strenuously dissented to the Commission's decision to allow News' Corp. to
acquire DirectTV. At the time, I said that the consolidation of so many media properties under News
Corp. 's control could not be good for localism, diversity and competition. Nothing in the past four years
has alleviated my concerns. To the contrary, the intervening years only confirm the devastating effect of
media consolidation on the health ofour democracy and the public interest.

Nevertheless, while I have objected to many of the Commission's decisions that have brought us
to this point, I must make decisions based on the facts as they exist today. The question here is whether
we should approve the transfer of assets from one giant media conglomerate to a marginally-less-giant
media conglomerate. Once consummated, the transaction will result in a measure of de-consolidation and
somewhat less vertical integration. That is the distinction between this transaction and the Hughes-News
Corp. deal four years ago, and that is why I am concurring rather than dissenting in today's decision.

I support the Order's imposition of the News Corp-Hughes conditions and the requirement that
the Applicant to abide by these conditions for a fres4_six year period. I also support the Order's
requirement that DirecTV-Puerto Rico and Liberty Cablevision ofPuerto Rico sever any attributable
relationships within a one-year period. This should ensure that consumers in Puerto Rico will not be
faced with fewer choices in video providers after the condition is met.

I am disappointed that the Commission failed to adopt a condition requiring DirectTV to provide
local-into-local service via satellite to all of the nation's 210 television markets within a reasonable period
of time. Such a condition would have served the public interest by ensuring that consumers 'in rural states
from North Dakota to Michigan to Maine have access to the news and public safety information provided
by local broadcast stations:.-without the upfront investment contemplated by the Applicant's over-the-air
solution for these markets.

In the end, this transaction is hardly an occasion to jump for joy. The Commission should be
waging a proactive battle against harmful media consolidation, not simply accepting small levels of de
consolidation when it comes. Over the past twenty-five years, the Commission has permitted the public

• interest largely to be defined by the demands ofWall Street and Madison Avenue. It's high time to
restore a sense ofbalance to the system and give the American people the media environment they
deserve.
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Re: News Corporation and The DirecTV Group, Inc., Transferors, and Liberty Media Corporation,
Transferee, for Authority to Transfer Control., MB Docket No. 07-18.

I approve in part this transaction, because it is in the public interest to deconsolidate a major
vertically-integrated media and entertainment company that has significant interests in broadcasting,
satellite program delivery, cable programming, film and print. While News Corp is transferring DirecTV
to Liberty Media -- another vertically-integrated media company which seems to have an appetite to
become even more vertically-integratedl -- a little media deconsolidation is better than no deconsolidation
at all.

Equally significant is the willingness ofLiberty Media and DirecTV to abide by the
Commission's program access and pr:ogram carriage rules and to agree to special retransmission consent
and regional sports network arbitration conditions. These conditions safeguard against potentially
anticompetitive practices of a vertically-integrated media company.

I must, however, dissent in part to the approval ofthis transaction, because it substantially
frustrates important objectives of the Communications Act and longstanding policy goals ofthe
Commission. .

As the Commission has stated repeatedly, video competition is a significant policy goal and the
delivery of local broadcast stations to local markets is an important element ofa compelling subscription
service's program offering. In order to promote video competition, increase choices and lower prices,
cable and satellite operators should provide comparable services and every community in the United
States should be served. In 2003, Ne:ws Corporation argued that "DirecTV will be the strongest possible
competitor to incumbent cable operators only if it can provide consumers with their local broadcast
channels...." As a regulatory agency, the Commission should ensure that DBS should be just as
attractive as cable and no community is left behind. Scores ofmarkets throughout the country have been
ignered by DirecTV. The Commission should not neglect these markets, relegating them to second-class
video citizenShip. .

Perhaps beGause I am from rural America, I can appreciate fully the discouraging impact that the
lack ofDBS local-into-local service has on the video choices of rural households. This disincentive to
satellite.. televis.ion service is compounded by DirecTV's hybrid local-into-Iocal solution, which amounts
tQ a rUral or undesired market tax -- approved by members of the Commission who have often
complained a~out video.distributors requiring consumers to purchase expensive set-top boxes when
cheaper alternatives could be made available.

lOWing the pendene-y ofthis transaction, Liberty Media has proposed to purchase two broadcast stations, WFRV
mv< in,GFeen Bay, Wisconsin, and its satellite station WJMN-TV in Escanaba, Michigan.
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I cannot support an unfair service tax on rural households, while DirecTV has made the business
decision to provide local-into-Iocal lID service over the next few years to local markets that are already
served. Asimilar commitment should be made to provide local-info-local service to unserved markets in
the coming years. Universallocal-into-Iocal service should be a localism goal ofthe Commission, and it
should be an imperative for DirecTV. The benefits ofvideo competition should be available for all
Americans.
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