over inter-party operational interference. Further, as the Commission noted in its grant of
DBSD’s waiver request, “attenuating transmitter power at the edge of its terminal transmission
band by at least (43 + 10*log(P) dB)[,] while limiting in-band power spectral density as required
by Section 25.252(b)(1),” effectively limits the power spectral density of the band-edge “to
essentially the same extent” as the previous -67 dBW/4 kHz limit.'” The Commission has
already granted the identical waiver to DBSD for similar reasons, and its rationale remains
sound.'%

Just as when the Commission granted them to DBSD, grant of these requested waivers
remains in the public interest. Moreover, grant of these waivers will now produce added benefit
by allowing DISH to better and more efficiently use the ATC authority granted to DBSD and
TerreStar in harmony. And as stated in TerreStar’s previous request, the Applicants agree to
accept the same conditions the Commission attached to the grant of these waivers to DBSD.

E. DISH’s Commitments if Flexibility Is Granted
1. Buildout Commitments

In addition to its commitment to provide nationwide MSS service, if the above requested
flexibility is granted, DISH will also make certain substantial terrestrial network deployment
commitments intended to increase wireless broadband competition, including in rural areas.
Specifically, at the commencement of its terrestrial wireless operations, DISH plans to deploy
the most advanced wireless broadband service using the LTE Advanced standard. The requested
flexibility is, in fact, critical to DISH’s ability to obtain base station equipment and handsets.

Chipset and other manufacturers might not be willing to develop and supply devices for ATC

1% DBSD ATC Order, 24 FCC Rcd. at 195 ¥ 64; Declaration of Stephen Thompson  11.
195 1d. at 194 § 62.
106 77
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in the Application, further enhance the effectiveness and competitiveness of DISH’s proposed
broadband service offering.

4. By bringing together these two 2 GHz MSS providers, DISH will be better
positioned to meet rising demand for broadband services, relying on the forthcoming LTE
Advanced standard to bring the most spectrum efficient technology to market and leapfrogging
the technologies currently in use. These steps are necessary if DISH’s service is to become at
least a partial competitive substitute for services offered by CMRS carriers on a nationwide
basis.

5. This new competitive service will, of course, be propelled by DISH’s existing
presence in the retail market. As a result of its experience in the Multichannel Video
Programming Distribution (“MVPD”) business, DISH has the resources, relationships, and
experience to deploy an advanced MSS/Ancillary Terrestrial Component (“ATC”) network in
the S-Band that can potentially provide American consumers with innovative services and
greater choice of broadband services. DISH is also poised to take advantage of its nationwide
“bricks-and-mortar” network of sales, support, installation, customer service, and maintenance
infrastructure to facilitate the deployment of a new service.

DISH’S CURRENT BUSINESS

6. DISH and its affiliate, EchoStar Corporation (“EchoStar”), have a proven record
of technological innovation, business acumen, and superior customer service in the satellite
industry. Over the past several decades, they have demonstrated in the video delivery market
~ their engineering expertise to launch a satellite service from scratch, grow it to approximately 14
million subscribing households, and in turn provide effective competition against the dominant

MVPD incumbents.















subject to grant of TerreStar’s and DBSD’s modification applications and waiver requests, and
using the latest in satellite and terrestrial technologies. These broadband services will be offered
over a single, technically integrated network for all satellite and terrestrial traffic. The offerings
could consist of mobile, portable, or fixed broadband services individually or a combination
thereof. DISH expects that the consumer equipment will include broadband-capable tablet
computers, among other devices. Once the network is deployed, consumers will be able to use
their devices for high-speed Internet access as well as a myriad of IP-based, over-the-top
applications, including video. DISH anticipates offering broadband services both on a stand-
alone basis and in a consumer-friendly bundle with its multichannel video services.

18.  As part of its offering, DISH intends to continue supporting the GENUS™
handset phone (including, among other things, sales, marketing, technical assistance, and
software and network maintenance) unless and until a new satellite/terrestrial hybrid device can
be developed and deployed by DISH. Future iterations of the GENUS™ phone (or a successor
device) may also feature improved interoperability with DBSD’s G-1 satellite — the current
GENUS™ already has a level of operability with that satellite.

19.  This transaction represents an important first step in obtaining spectrum necessary
to establish DISH as a viable provider of mobile broadband services. Although still modest in
comparison to the holdings of many incumbent mobile broadband providers, the spectrum
assigmhenis contemplated by the TerreStar and DBSD transactions, taken together, provide an

essential foundation for DISH’s ability to compete against them.



The foregoing declaration has been prepared using facts of which I have personal
knowledge or upon information provided to me.. [ declare under penalty of perjury that the

foregoing is true and corréct tg the best of fiiy infdrmation, knowledge, and beliéf, Exécuted on

Thomas Cullen
Executive Vice Presiderit

Aungust 22, 2011.



















DECLARATION OF STEPHEN THOMPSON

I, Stephen Thompson, being over 18 years of age, swear and affirm as follows:

1. I make this declaration in support of the application for the transfer of the Federal
Communications Commission authorizations held by TerreStar License Inc., Debtor-in-
Possession (“TerreStar”) to DISH Network Corporation’s (“DISH”) wholly owned subsidiary,
Gamma Acquisition L.L.C. (“Gamma”). .

Z I am a Staff Engineer for DISH. In that capacity, I oversee the technical analysis
of DISH spectrum assets and wireless deployment opportunities. I have over 25 years of
experience in radio frequency (“RF”) and systems engineering.

3. I make this declaration based upon personal knowledge, information provided to
me, and belief.

4, I make this declaration in support of DISH’s request for waivers of certain of the
Commission’s technical rules for Ancillary Terrestrial Component (“ATC”) operations to
harmonize those rules with the waivers already provided to New DBSD Satellite Services G.P.,
Debtor-in-Possession (“DBSD”).

HARMONIZATION OF TERRESTAR AND DBSD REGULATORY TREATMENT
S DISH and TerreStar are requesting the following waivers in their application, to

harmonize the service environment between TerreStar and DBSD:

i h

[ATC base stations shall not] Exceed | [ATC base stations shall not]
EIRP of -100.6 dBW/4 kHz for out- | Exceed an out-of-channel
of-channel emissions at the edge of | emissions limit at the edge of the
the MSS licensee’s selected MSS licensee’s selected
assignment. assignment specified by an
attenuation of the transmitter power
(P), in watts, by a factor of at least
43 + 10 log (P) dB.

25.252(a)(1)




25.252(c)(2)

Emissions on frequencies lower than
1995 MHz and highet than 2025
MHz shall be attenuated by at least
70 + 10 log P. Emissions in the bands

1995-2000 MHz and 2020-2025 MHz

shall be attenuated by at least a value
as determined by linear interpolation
from 70 + 10 log P at 1995 MHz or
2025 MHz, to 43 + 10 log P dB at the
nearest MSS band edge at 2000 MHz
or 2020 MHz respectively.

Emissions on frequencies higher
than 2020 MHz shall be attenuated
by at least 43 + 10 log (P) dB.
Emissions in the band 1995-2000
MHz shall be attenuated by at least
a value as determined by linear
interpolation from 70 + 10 log (P)
dB at 1995 MHz, to 43 + 10 log (P)
dB to the MSS band edge at 2000
MHz.

25.252(c)(4)

Compliance with these provisions is
based on the use of measurement
instrumentation employing a
resolution bandwidth of 1 megahertz
or greater.

Compliance with these rules is
based on the use of measurement
instrumentation employing a
resolution bandwidth of 1 MHz or
greater. However, in the 1 MHz
bands immediately outside and
adjacent to the frequency block a
resolution bandwidth of at least one
percent of the emission bandwidth
of the fundamental emission of the
transmitter may be employed. A
narrower resolution bandwidth is
permitted in all cases to improve
measurement accuracy provided
the measured power is integrated
over the full required measurement
bandwidth (i.e., 1 MHz or 1 percent
of emission bandwidth, as
specified). The emission
bandwidth is defined as the width
of the signal between two points,
one below the carrier center
frequency and one above the carrier
center frequency, outside of which
all emissions are attenuated at least
26 dB below the transmitter power.

25.252(a)(2)

[ATC base stations shall not] Exceed
a peak EIRP of 27 dBW in 1.23
MHz.

[ATC base stations shall not]
Exceed an EIRP of 32 dBW/MHz.

25.252(2)(3)

[ATC base stations shall not] Exceed
an EIRP toward the physical horizon
(not to include man-made structures)
of 25.5 dBW in 1.23 MHz.

Waive rule. DISH’s unification of
the band eliminates concem over
inter-party operational interference.







otherwise arisen. As a result, the requested waivers will relieve DISH and TerreStar of these
restrictions without threat of interference concerns.

8. A waiver of Section 25.252(c)(2) also will not create significant risk of
interference above the uplink band edge at 2020 MHz. The Commission has already granted
DBSD this relief, and given that TerreStar’s spectrum is some 10 MHz further from the uplink
band edge at 2020 MHz, it will be, if anything, even easier to design the network to ensure that
the requested limits can be met from this portion of the S-band.

9. Further, the requested waiver of the emission measurement requirement found in
Section 25.252(c)(4) merely asks for an alternative measurement, which is currcntlly used for
PCS and AWS-1 terminals. As the Commission previously found, use of this alternative
measurement will have no adverse consequences and constitutes the most appropriate way of
measuring out-of-band emissions into adjacent spectrum. Nothing has occurred since the
Commission granted DBSD’s identical waiver that should alter that determination.

10.  Although the Commission has adopted an OOBE limit for ATC base stations
under Section 25.252(a)(1), the measurement technique to be used to measure compliance with
the rule is not specifically enumerated. The Applicants therefore intend to demonstrate
conformance with the base station limit using the same emission measurement technique that the
Commission has previously approved to measure compliance with the equivalent requirement for
handsets in the band.

11. Finally, the requested waiver of the limit on out-of-channel emissions under
Section 25.252(b)(2) will also not raise interference concerns. As noted above, DISH plans to
unify the band, thereby eliminating any concern over inter-party operational interference.

Further, attenuating transmitter power at the edge of its terminal transmission band by at least



(43 + 10*log(P) dB), while limiting in-band power spectral density as required by Section
25.252(b)(1), effectively limits the power spectral density of the band-edge to essentially the
same extent as the previous -67 dBW/4 kHz limit. The Commission has already granted the
identical waiver to DBSD for similar reasons, and its rationale remains sound.
ADVANTAGES OF LTE ADVANCED

12.  The ability to combine the spectral assignments of DBSD and TerreStar into 2x20
MHz blocks will allow DISH to deploy an advanced 4G network and maximize its spectrum
efficiency. The spectrum efficiency of a 2x20 MHz allocation will enable DISH to offer much
improved wireless broadband to consumers.

13.  DISH plans to deploy its network based on the LTE Advanced standard from the
outset for its next generation MSS/ATC operations. LTE Advanced is the focus of
standardization work by vendors and carriers in 3GPP for broadband wireless communications
globally, and commercial devices are expected to be generally available by 2014. As proposed,
LTE Advanced significantly increases the capacity of wireless networks relative to current LTE
systems, with downlink capacity that can meet the growing demand for wireless broadband by
using the combination of advanced interference management techniques, heterogeneous
networks that optimize system capacity, and the combining of radio carriers to generate higher
degrees of spectral efficiency than current LTE systems.

14.  One of the key advantages of LTE Advanced is its support for heterogeneous
networks composed of cells of many different sizes and strengths. Such networks are more
spectrally efficient than today’s homogeneous networks. Heterogeneous networks increase
geographic re-use of spectrum in high-traffic, dense user areas through additional use of “pico”

and “femto” cells, while still permitting wide coverage in less dense, lower traffic areas using






























of the equity interest (assuming conversion of all shares of outstanding Class B Common Stock
into Class A Common Stock) and 0.85% of the voting interest in DISH.'°

No other person or entity is believed to own more than 10% of any class of outstanding
stock in DISH.

B Interlocking directorates (Answer to Question 12 to FCC Form 214)"'

Gamma does not have any interlocking directorates with a fo‘reign carrier.

J. Statement as to affiliation with foreign carriers (Answer to Questions 14 and
15 to FCC Form 214)"?

Gamma hereby certifies that it is affiliated with Gamma Acquisition Canada ULC
(“Gamma ULC”), a Nova Scotia, Canada ULC. Gamma ULC is wholly owned by Gamma
Acquisition Holdings Corporation, a Colorado Corporation, which in turn is wholly owned by
DISH. DISH therefore wholly owns both Gamma and Gamma ULC. Pursuant to its existing
authorization, TSL DIP may offer service to Canada. After the transfer, such authority will be
held by Gamma, and Gamma and Gamma ULC will be under the common control of DISH.

K. Destination markets

The destination country, Canada, is a member of the World Trade Organization.

L. Services to affiliated destination markets'’
Gamma will not resell the international switched services of an unaffiliated U.S. carrier
to a destination country in which an Applicant is a foreign carrier or is affiliated with a foreign

carrier. Even were Gamma to do so, the Applicants would satisfy the requirements of Section

10 According to the Form 13F filed by The Goldman Sachs Group, Inc. (along with its affiliates,
“Goldman™) with the SEC on August 15, 2011, Goldman held in aggregate 21,821,878 Class A
Shares as of June 30, 2011 (the 13F reporting date).

11 See 47 C.E.R. § 63.18(h).
12 See id. § 63.18(i).
1 See id. § 63.18(k)-(1).



63.10(a)(3) of the Commission’s rules because their only foreign carrier affiliate, Gamma ULC,
is a relatively new entrant into the telecommunications market in Canada and does not hold a
significant share of Canada’s domestic or international telecommunications market. Thus, for
the purposes of resale of international switched services of unaffiliated U.S. carriers, Gamma
will meet the criteria for non-dominant classification under Section 63.10(a)(3) of the
Commission’s rules.

M. Non-dominant classification (Answer to Question 16 to FCC Form 214)'4

Gamma should be authorized to serve all destination markets as a non-dominant carrier
for the provision of (1) facilities-based and resale services, and (2) international MSS via the
TerreStar-1 satellite because no company affiliated with an Applicant will hold a 50% or greater
share of the international transport or local access markets in a destination country. Gamma’s
only foreign affiliate, Gamma ULC, is a relatively new entrant into the telecommunications
market in Canada and does not hold a significant share of Canada’s domestic or international
telecommunications market. Therefore, based on the Commission’s rules governing the
regulatory classification of international carriers, Gamma should be authorized to serve all
destination markets as a non-dominant carrier.

N.  Special concessions"

The Applicants hereby certify that they have not agreed to accept special concessions
directly or indirectly from any foreign carrier with respect to any U.S. international route in
which the foreign carrier possess market power on the foreign end of the route. The Applicants

will not enter into such agreements in the future.

14 See id. § 63.18(m).
13 See id. § 63.18(n).



0. Anti-Drug Abuse Act certification'®

Each of the Applicants hereby certifies that it is not subject to a denial of federal benefits
pursuant to Section 5301 of the Anti-Drug Abuse Act of 1988, 21 U.S.C. § 862.

P. Streamlined processing (Answer to Question 20 to FCC Form 214)"’

This A pplication qualifies for streamlined processing pursuant to Section 63.12 of the
Commission’s rules because, in accordance with Section 63.12(c): (i) the Applicants are not
affiliated with any dominant U.S. carrier whose services Gamma may resell; (if) Gamuma is
affiliated with Gamma ULC, a foreign carrier which qualifies for a presumption of
nondominance under Section 63.10(a)(3) of the Commission’s rules because Gamma ULC lacks
a 50% market share with respect to Canada’s international transport and local access markets;
and (iii) none of the other scenarios outlined in Section 6.12(c) of the Commission’s rules apply.

The Applicants agree not to consummate the transaction as proposed herein until the

Commission approves the transfer of the authorizations requested herein.

16 See id. § 63.18(0).
17 See id. § 63.18(p).



