


9-16. Name of Contact Representative

Name: Peter Corea Phone Number:

Company: New DBSD Satellite Services G.P., Fax Number:
Debtor— in—Possession

Street: 11700 Plaza America Drive E-Mail:
Suite 1010

City: Reston State:

Country:  USA Zipcode:

Attention: Peter Corea Relationship:

(202) 577-1491

peter.corea@ico.com

VA
20190—

Same

CLASSIFICATION OF FILING







18. If this filing is in reference to an
existing station, enter:

19. 1f this filing is an amendment to a pending application enter both fields, if this filing is a
modification please enter only the file number:

(a) Call sign of station: (a) Date pending application was filed: (b) File number:
E070291
04/08/2011 SEST/C2011040800424
TYPE OF SERVICE

D a. Fixed Satellite
E b. Mobile Satellite

c. Radiodetermination Satellite
D d. Earth Exploration Satellite
D e. Direct to Home Fixed Satellite
D f. Digital Audio Radio Service
D g. Other (please specify)

20. NATURE OF SERVICE: This filing is for an authorization to provide or use the following type(s) of service(s): Select all that apply:

21. STATUS: Choose the button next to the-applicable status. Choose
only one.

O Common Carrier ® Non—Common Carrier

22. If earth station applicant, check all that apply.
D Using U.S. licensed satellites

E Using Non—U.S. licensed satellites

facilities:

23. If applicant is-providng INTERNATIONAL COMMON CARRIER service, see instructions regarding Sec. 214 filings. Choose one. Are these

O Connected to:aPublic Switched:Network. OANot-connected to a Public Switched Network (&) N/A




D a. C—Band (4/6 GHz) D b. Ku—Band (12/14 GHz)
E c.Other (Please specify upper and lower frequencies in MHz.)

Frequency Lower: 2000 Frequency Upper: 2020

24. FREQUENCY BAND(S): Place an "X’ in the box(es) next to all applicable frequency band(s).

(Please specify additional frequencies in an attachment)

TYPE OF STATION

O a. Fixed Earth Station

O b. Temporary-Fixed Earth Station

O c. 12/14 GHz VSAT Network

O d. Mobile Earth Station

O e. Geostationary Space Station

) f. Non—Geostationary Space Station

® & Other (please specify) Beacon stations for MSS system

25. CLASS OF STATION: Choose the button next to the class of station that applies. Choose only one.

26. TYPE OF EARTH STATION FACILITY:
O Transmit/Receive @® Transmit—Only ¢ Receive—Only

"For Space Station applications, select N/A."

O NA

n










33. Is the applicant a corporation directly or indirectly controlled by any other corporation of which more than O Yes O No @ NA
one—fourth of the capital stock is owned of record or voted by aliens, their representatives, or by a foreign
government or representative thereof or by any corporation organized under the laws of a foreign country?

34 If any answer to questions 29, 30, 31, 32 and/or 33 is Yes, attach as an exhibit an identification of the aliens or
foreign entities, their nationality, their relationship to the applicant, and the percentage of stock they own or vote.

BASIC QUALIFICATIONS

35. Does the Applicant request any waivers or exemptions from any of the Commission’s Rules? O Yes @ No
If Yes, attach as an exhibit, copies of the requests for waivers or exceptions with supporting documents.

36. Has the applicant or any party to this application or amendment had any FCC station authorization or license ® Yes O No
revoked or had any application for an initial, modification or renewal of FCC station authorization, license, or
construction permit denied by the Commission? If Yes, attach as an exhibit, an explination of circumstances.




37. Has the applicant, or any party to this application or amendment, or any party directly or indirectly controlling
the applicant ever been convicted of a felony by any state or federal court? If Yes, attach as an exhibit, an
explination of circumstances.

O Yes

@,No

38. Has any court finally adjudged the applicant, or any person directly or indirectly controlling the applicant,
guilty of unlawfully monopolizing or attemptiing unlawfully to monopolize radio communication, directly or
indirectly, through control of manufacture or sale of radio apparatus, exclusive traffic arrangement or any other
means or unfair methods of competition?If Yes, attach as an exhibit, an explanation of circumstances

O Yes

@No

39. Is the applicant, or any person directly or indirectly controlling the applicant, currently a party in any pending
matter referred to in the preceding two items? If yes, attach as an exhinit, an explanation of the circumstances.

O Yes

.@,No

40. If the applicant is a corporation and is applying for a space station license, attach as an exhibit the names,
address, and citizenship of those stockholders owning a record and/or voting 10 percent or more of the Filer’s
voting stock and the percentages so held. In the case of fiduciary control, indicate the beneficiary(ies) or class of
beneficiaries. Also list the names and addresses of the officers and directors of the Filer. '




41. By checkingYes, the undersigned certifies, that neither applicant nor any other party to the application is @® Yes O No
subject to a denial-of Federal benefits that includes FCC benefits pursuant to Section 5301 of the Anti—Drug Act of

1988, 21 U.S.C. Section 862, because of a conviction for possession or distribution of a controlled substance. See

47 CFR 1.2002(b) for the meaning of &quot;party to the application&quot; for these purposes.

42a. Does the applicant intend to use a non—1.S. licensed satellite to provide service in the United States? If Yes, ® Yes O No
answer 42b and attach an exhibit providing the information specified in 47 C.F.R. 25.137, as appropriate. If No,
proceed to question 43. '

42b. What administration has licensed 'or 1s'in the process of licensing the space station? If no license will be issued, what administration has
coordinated or is‘in the process -of coordinating the space station?United Kingdom

43. Description. (Summarize the nature of the application and the services to be provided). (If the complete description does not appear in this
box, please go to the end of the form to view it in its entirety.)

(Amendment to transfer of control of its transmit/receive mobile earth station from New
DBSD Satellite Services G.P., Debtor-in-Possession and ICO Global Communications
(Holdings) Limited to DISH Network Corporation. See attached narrative.

Narrative

10















TABLE OF CONTENTS

L INTRODUCTION.....ccoceecersucrnes TR ——— 1
IL. THE COMBINATION OF DBSD’S AND TERRESTAR’S ASSETS WILL
CREATE SIGNIFICANT PUBLIC INTEREST BENEFITS.........ccccccevennnee 3
III. DISH’S UPDATED PLAN ...ccittiieniiinienneimsscssssnssssassssssssmsssssssssssssssssassssssssssssssssssnsssasas 5
IV. REQUESTED FLEXIBILITY ...ccceceetusrnnseranrens SO — 7
A. Waiver Requests and Criteria ........coeivenvervnsiansnens TR RREAAT S 74
B. “Integrated Service” Requirement.............. vevssasasssrnsasssassasannse -9
C. Spare Satellite Requirement ......... 11
D. Request for Clarification of Section 25.252(a)(1) of the Commission’s
Rules ..o TRV RIS A RN 14
E. DISH’s Commitments if Flexibility Is Granted ...........ceu.. 14
1. Buildout COMMItMENLS ....cccccviiinssnnnsssrnonsssnssassnsssssasssssnasssassssssssssssssssss 14
2. Integrated Network, Sufficient Satellite Capacity . 15
V. CONSOLIDATION WITH DBSD’S APPLICATION FOR MODIFICATION OF
ATC AUTHORETY iosinusonsisvosssassssssisiiassssss s i oo siicosssns s casaaounsinssss 15
V. CONSOLIDATION WITH TERRESTAR’S TRANSFER AND MODIFICATION
APPLICATIONS icccsssnmsiscessssssvosense PRI 16
VII. CONCLUSION TSP R R 16
ATTACHMENTS

ATTACHMENT 1: RESPONSE TO FCC FORM 312, QUESTION 36

ATTACHMENT 2: RESPONSE TO FCC FORM 312, QUESTION 40, AND SCHEDULE
A, QUESTION A20












Additionally, upon consummation of both transactions, DISH will possess two in-orbit,
state-of-the-art MSS satellites, DBSD’s G-1 (currently positioned at 92.85° W.L.) and
TerreStar’s T-1 (currently positioned at 111° W.L.). Both satellites are capable of providing
MSS in the S-band over all 50 states, Puerto Rico, and the U.S. Virgin Islands, and given the
significant capacity available as a result of potential interoperabilities between DBSD’s G-1 and
TerreStar’s T-1 satellites, it is likely that any capacity shifting or redeployment that might be
needed for business concerns could be accommodated with limited additional support.

To be sure, these benefits will be no panacea for all of the ills afflicting the increasingly
concentrated CMRS market today, and particularly for the problems that the proposed AT&T/T-
Mobile combination bodes for competition. DISH’s plan is threatened by that transaction;” it
would produce the nation’s single largest CMRS provider and would result in a virtual duopoly
within the mobile voice and data services market, with the top two carriers, AT&T and Verizon,
controlling almost 80% of the market and over 90% of the industry’s free cash flow.® As the
Commission has previously recognized, entrants into mobile voice and data services already face

“major structural features that may act as entry barriers.”’ Permitting this level of market

5 Applications of AT&T Inc. and Deutsche Telekom AG, for Consent to Assign or Transfer
Control of Licenses and Authorizations, WT Docket No. 11-65 (filed Apr, 21, 2011).

6 See Cecilia Kang, Leap Wireless opposes AT&T bid to buy T-Mobile, Washington Post, May
24,2011, available at http://www.washingtonpost.com/blogs/post-tech/post/leap-wireless-
opposes-atandt-bid-to-buy-t-mobile/2011/05/23/AFDSeQAH _blog.html (if AT&T’s takeover of
T-Mobile is approved, “about 90 percent of pre-tax earnings for the wireless industry would go
to AT&T and Verizon Wireless”); see also, DISH Network LLC, Petition to Deny, Applications
of AT&T Inc. and Deutsche Telekom AG, For Consent to Assign or Transfer Control of
Licenses and Authorizations, WT Docket No. 11-65, at 4 (filed May 31, 2011) (“DISH Petition
to Deny AT&T-T-Mobile Merger”).

7 Implementation of Section 6002(b) of the Omnibus Budget Reconciliation Act of 1993 Annual
Report and Analysis of Competitive Market Conditions With Respect to Mobile Wireless,
Including Commercial Mobile Services, WT Docket No. 10-133, Fifteenth Report, FCC 11-103
9 56 (rel. June 27, 2011) (“Fifteenth Mobile Competition Report™).
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consolidation, however, would raise significant additional barriers. In particular, at 80% market
concentration, the top two CMRS providers would be able to hinder DISH’s ability to gain
subscribers by temporarily subsidizing their rates, withholding critical interconnection and
roaming agreements, and otherwise abusing their market power to thwart any potential entrant
into the market.® Even for a company like DISH, with its long history of taking on incumbents
and bn'tlging competition to new markete, these barriers would be high indeed. Therefore, quick
approval of these transactions and related waivers need not justify any less vigilance in the
Commission’s evaluation of the proposed AT&T/T-Mobile combination.

III. DISH’S UPDATED PLAN

DISH’s agreement to purchase TerreStar’s assets has quite naturally caused DISH to
update its plans. DISH now plans to deploy an MSS/ATC system using the full 40 MHz of S-
band spectrum with in-orbit active and spare capacity on DBSD’s G-1 and TerreStar’s T-1
satellites, subject fo grant of DBSD’s and TerreStar’s modification applications and waiver
requests, and using the latest in satellite and terrestrial technologies. These brpadband services
will be aﬂ'ered OVer‘ 3 single technically integrated network for all satellite and terrestrial traffic.
The ot‘fetmgs could conmst of mobile, portable, or fixed broadband services 1nd1v1dually ora
Gomblnatlon thereof DISH gxpects that the consumer equipment will include broadband-
capable tablet computers among other devices. Once the network is deployed, consumers will
be able 10 use thesr devlces for high-speed Internet access as well as a myriad of IP-based, over-
the top apphcatlons, in¢luding video. DISH anticipates offering broadband services both on a

stgnd alone bams and ina consumer—fnendly bundle with its multichannel v1de0 services.

8 DISH Petition to Deny AT&T-T-Mobile Merger at 9.
5


















precedent and based upon buildout principles established in the Sprint/Nextel and
Sprint/Clearwire transaction decisions.!” Furthermore, the network will be technically
integrated, with all network traffic, whether terrestrial or satellite, being processed and handled
by the same integrated network and support systems.

In the National Broadband Plan, the Commission rightly observed that its gating criteria
had “made it difficult for MSS providers to deploy ancillary terrestrial networks.”'® This
militates for flexible application of the integrated service requirement and favorable
consideration of this waiver request subject to the safeguards described above.

C. Spare Satellite Requirement

As DISH and TerreStar have done in their assignment application, the Applicants also
request a waiver of the Commission’s spare satellite “gating” rf:quireme:nt.19 Under that rule, an
MSS/ATC operator must have a spare satellite available on the ground within one year after
commencing ATC operations and launch that satellite in the first commercially reasonable
launch window following the failure of an MSS satellite.”* The Commission adopted the spare
satellite rule “to ensure that there would be redundancy of satellite service, while at the same

time, retaining ATC operations as an ‘ancillary’ service in the event of launch failures or satellite
malfunctlons o A

' Nextel Comme’ns, Inc., and Sprint Corp., Memorandum Opinion and (jrder 20 FCC Red.
13967 (2005) (“Sprint-Nextel Order™); Sprint Nextel Corp. and Clearwire Corp Memorandum
Opm:on and Order, 23 FCC Red. 17570 (2008) (“Sprint-Clearwire Order™).

' National Broadband Plan at 88,
47 CF.R. § 25.149(b)(2).
20 1d.

*! Mobile Satellite Ventures Subsidiary LLC, Application for Limited Waiver of On-Ground
Spare Satellite Rule, Memorandum Opinion and Order, 22 FCC Red. 20548, 20549 9 4 (2007)
(“MSV Waiver Order”).
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A waiver of the spare satellite requirement in this case will not undermine the purpose of
the rule. That purpose is to ensure that MSS operators continue investment and innovation in
their satellite systems, and that they move quickly to restore service following a satellite
failure.”> The highest risk of such failure occurs during the first year after launch, which covers
the risk areas of launch, deployment, and early life failures. DBSD’s G-1 satellite has passed
that risk period, meets its specifications, remains in good health, and is expected to provide
uninterrupted service for the rest of its full design life of 15 years. In fact, DBSD’s G-I satellite
has enough propellant on board to last many years beyond the specified life. As a result, the
need to launch a replacement satellite before the satellite’s end of life is already only a remote
possibility. Moreover, given the significant capacity available as a result of potential
interoperabilities between DBSD’s G-1 and TerreStar’s T-1 satellites, it is likely that any
capacity shifting or redeployment that might be needed for business concerns could be
accommodated with limited additional support.

As noted above, DISH plans to deploy an MSS/ATC system using the full 40 MHz of S-
band spectrum with in-orbit active and spare capacity on DBSD’s G-1 satellite (currently
positioned at 92.85° W.L.) and TerreStar’s T-1 satellite (currently positioned at 111° W.L.). As a
result, post-transaction, DISH will have two state-of-the-art satellites in orbit and capable of
providing MSS in the S-band over all 50 states, Puerto Rico, and the U.S. Virgin Islands.

On the other hand, requiring DISH to complete and earmark two satellites as spares — one
for each of DBSD’s and TerreStar’s authorizations — would be to require expenditure of over

half a billion dollars and would serve no discernible policy. Worse, strict compliance with the

% Flexibility for Delivery of Communications by Mobile Satellite Service Providers in the 2
GHz Band, the L-Band, and the 1.6/2.4 GHz Bands, Report and Order and Notice of Proposed
Rulemaking, 18 FCC Red. 1962, 2006 q 81 (2003).
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By letter dated May 19, 2005, the Satellite Division of the International Bureau denied
DISH’s applications for a Fleet Management Modification and for a Special Temporary
Authority to move the EchoStar 4 satellite to 61.5° W.L., pending the Commission’s
consideration of another DISH request to move the satellite to 77° W.L., on the grounds that the
purpose of the proposed fleet management modification was not consistent with the purposes of
the Commission’s rules and that there were no extraordinary circumstances for the grant of
temporary authority.’

In a Memorandum Opinion and Order released June 3, 2005, the International Bureau
denied DISH’s application for a Special Temporary Authority to move the EchoStar 4 satellite to
77° W.L. on the grounds that DISH had failed to establish extraordinary circumstances for the
grant of such authority.® However, the International Bureau later granted partial reconsideration
of this order and then granted DISH’s request to move the satellite to 77° W.L. where it would
operate pursuant to Mexican authority.’

7 See Letter from Thomas S. Tycz, Chief, Satellite Division, International Bureau, FCC to Pantelis Michalopoulos,
Counsel to EchoStar Satellite L.L.C., DA 05-1405 (May 19, 2005).

¥ See EchoStar Satellite L.L.C., Application for Special Temporary Authority to Conduct Telemetry, Tracking and
Command Operations During the Relocation of EchoStar 4 to the 77° W.L. Orbital Location, Memorandum Opinion
and Order, DA 05-1581 (rel. Jun. 3, 2005).

® See EchoStar Satellite L.L.C., Application for Special Temporary Authority to Conduct Telemetry, Tracking and
Command Operations During the Relocation of EchoStar 4 to the 77° W.L. Orbital Location, Order on
Reconsideration, DA 05-2067 (rel. Jul. 25, 2005); EchoStar Satellite L.L.C., Application for Special Temporary
Authority to Conduct Telemetry, Tracking and Command Operations During the Relocation of EchoStar 4 to the
77° W L. Orbital Location, Order and Authorization, DA 06-868 (rel. Apr. 18, 2006).

.



ATTACHMENT 2

RESPONSE TO FCC FORM 312, QUESTION 40,
AND SCHEDULE A, QUESTION A20

This attachment provides details as to the ownership and corporate structure of Gamma
Acquisition L.L.C. (“Gamma”) and its parent, DISH Network Corporation (“DISH”).

OWNERSHIP OF DISH AND GAMMA
Gamma is a direct wholly owned subsidiary of DISH. DISH is a publicly traded Nevada

corporation. The stockholders owning of record and/or voting 10 percent or more of the voting
stock of DISH include:

Approx. Approx.
Equity Voting
Ownership Interest Citizenship Interest' Interest’
Charles W. Ergen® USA 53.3% 90.4%
Chairman
DISH Network Corporation
9601 South Meridian Blvd.
Englewood, CO 80112
The Goldman Sachs Group, Inc. * USA 10.5% 0.85%

200 West Street
New York, NY 10282

"As of July 15,2011,

2 Includes both Class A common stock and Class B common stock ownership. Class B common stock is owned
through several trusts. Mr. Ergen is deemed to own beneficially all of the Class A Shares owned by his spouse,
Cantey M. Ergen. Mr. Ergen’s beneficial ownership includes: (i) 478,302 Class A Shares; (ii) 19,026 Class A Shares
held in the Corporation’s 401(k) Employee Savings Plan (the “401(k) Plan”); (iii) the right to acquire 1,415,000
Class A Shares within 60 days upon the exercise of employee stock options; (iv) 235 Class A Shares held by

Mr. Ergen's spouse; (v) 1,466 Class A Shares held in the 401(k) Plan by Mrs. Ergen; (vi) 20,130 Class A Shares
held as custodian for Mr. Ergen’s children; (vii) 27,000 Class A Shares held by a charitable foundation for which
Mr. Ergen is an officer and (viii) 234,190,057 Class A Shares issuable upon conversion of Mr. Ergen’s Class B
Shares. Mr. Ergen has sole voting and dispositive power with respect to 149,183,340 shares. Mr. Ergen’s beneficial
ownership of Class A Shares excludes 4,245,151 Class A Shares issuable upon conversion of Class B Shares held by
certain trusts established by Mr. Ergen for the benefit of his family.

* 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).



CORPORATE OFFICERS AND DIRECTORS*
DISH Network Corporation

Executive Officers:

Joseph P. Clayton President and Chief Executive Officer

Thomas A. Cullen Executive Vice President, Corporate Development
Bernard L. Han Executive Vice President and Chief Operating Officer
Robert E. Olson Executive Vice President and Chief Financial Officer

R. Stanton Dodge Executive Vice President, General Counsel and Secretary
W. Erik Carlson Executive Vice President, DNS and Service Operations
James DeFranco Executive Vice President and Special Advisor to CEO
Michael Kelly President, Blockbuster L.L.C,

Roger Lynch Executive Vice President, Advanced Technologies
Stephen Wood Executive Vice President, Human Resources

Board of Directors:

Charles W. Ergen Chairman
Joseph P. Clayton

Carl E. Vogel

James DeFranco

David K. Moskowitz

Cantey M. Ergen

Steven R. Goodbarn

Gary S. Howard

Tom A. Ortolf

Gamma Acquisition L.L.C.

Executive Officers:

Charles W. Ergen Chairman
R. Stanton Dodge Executive Vice President and General Counsel
James DeFranco Executive Vice President

* The address for all officers and directors of DISH Network Corporation and DISH Operating L.L.C. is 9601 South
Meridian Blvd., Englewood, CO 80112.



