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APPLICANT TNFORMATION 
Enter a description of this application to identify it on the main menu: 
LOI - S2633 - Assignment to Gamma 

1-8. Legal Name of Applicant 

Name: TerreStar License Inc., Debtor-in- Phone Number: 

DBA 
Name: 

Possession 

Fax Number: 

703-483-7800 

Approved by OMB 
3060-0678 

Street: 12010 Sunset Hills Road E-Mail: doug. brandon@terrestar.com 

City: Reston 

Country: USA 

Attention: Mr. Douglas I. Brandon 

State: 

Zipcode: 

VA 

20190 
.-
r--. 

\ 
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9-16. Name of Contact Representative 

Name: Mr. Douglas I. Brandon Phone Number: 703-483-7800 

Company: TerreStar License Inc., Debtor-in- Fax Number: 
Possession 

Street: 12010 Sunset Hills Road E-Mail: doug.brandon@terrestar.com 

City: Reston State: VA 

Country: USA Zipcode: 20190-

Attention: Relationship: Legal Counsel 

CLASSIFICATION OF FILING 

2 

1 7. Choose the button next to the 
classification that applies to this filing for 
both questions a. and b. Choose only one 
for 17a and only one for 17b. 

o ai. Earth Station 

., a2. Space Station 

(N/A) bi. Application for License of New Station 
(N/A) b2. Application for Registration of New Domestic Receive-Only Station 
(N/A) b3. Amendment to a Pending Application 
(N/ A) h4. Modification of License or Registration 
.. bS. Assignment of License or Registration 

o b6. Transfer of Control of License or Registration 

(N/A) b7. Notification of Minor Modification 
(N/A) b8. Application for License of New Receive-Only Station Using Non-U.S. Licensed 
Satellite 
(N/A) b9. Letter ofIntent to Use Non-U.S. Licensed Satellite to Provide Service in the United 
States 
(N/A) bl0. Other (Please specify) 
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17c. Is a fee submitted with this application? 
o If Yes, complete and attach FCC Form 159. If No, indicate reason for fee exemption (see 47 C.ER.Section 1.1114). 

o Governmental Entity 0 Noncommercial educational licensee 

,. Other(please explain): Letter of intent filings are not subject to application fees. See 12 FCC Rcd 12050 (1997). 

17d. 

Fee Classification A 

Fee Classification B 

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

(a) Call sign of station: 
Not Applicable 

Quantity 1 
(First Station) 

Quantity 0 
(Each Additional Station) 

19. If this filing is an amendment to a pending application enter: 

(a) Date pending application was filed: (b) File number of pending application: 

Not Applicable Not Applicable 



TYPE OF SERVICE 

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: 

o a. Fixed Satellite 

iii b. Mobile Satellite 

o c. Radiodetennination Satellite 

o d. Earth Exploration Satellite 

o e. Direct to Home Fixed Satellite 

o f. Digital Audio Radio Service 

o g. Other (please specify) 

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. o Using U.S. licensed satellites 

~ Using Non-U.S. licensed satellites 

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

o Connected to a Public Switched Network 0 Not connected to a Public Switched Network • N/A 

24. FREQUENCY BAND(S): Place an "X" in the box(es) next to all applicable frequency band(s). o a. C-Band (4/6 GHz) ~ b. Ku-Band (12114 GHz) 

iii c.Other (Please specify upper and lower frequencies in MHz.) 

Frequency Lower: Frequency Upper: 
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TYPE OF STATION 

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

o a. Fixed Earth Station 

o b. Temporary-Fixed Earth Station 

o c. 12/14 GHz VSAT Network 

o d. Mobile Earth Station 

., e. Geostationary Space Station 

o f. Non-Geostationary Space Station 

o g. Other (please specify) 

26. TYPE OF EARTH STATION FACILITY: Choose only one. 
o TransmitlReceive 0 Transmit-Only 0 Receive- Only ., NIA 

PURPOSE OF MODIFICATION 

27. The purpose of this proposed modification is to: (Place an "X" in the box(es) next to all that apply.) 

Not Applicable 
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ENVIRONMENTAL POLICY 

28. Would a Commission grant of any proposal in this application or amendment have a significant environmental 0 Yes • No 
impact as defined by 47 CFR 1.1307? If YES, submit the statement as required by Sections 1.1308 and 1.1311 of 
the Commission's rules, 47 C.F.R. 1.1308 and 1.1311, as an exhibit to this application.A Radiation Hazard Study 
must accompany all applications for new transmitting facilities, major modifications, or major amendments. 

ALIEN OWNERSHIP Earth station applicants not proposing to provide broadcast, common carrier, aeronautical en route or 
aeronautical fixed radio station services are not required to respond to Items 30-34. 

29. Is the applicant a foreign government or the representative of any foreign government? o Yes • No 

30. Is the applicant an alien or the representative of an alien? o Yes o No 

• N/A 

31 . Is the applicant a corporation organized under the laws of any foreign government? o Yes o No 

• N/A 

32. Is the applicant a corporation of which more than one- fifth of the capital stock is owned of record or voted by o Yes o No 
aliens or their representatives or by a foreign government or representative thereof or by any corporation organized 

• N/A under the laws of a foreign country? 

-
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33. Is the applicant a corporation directly or indirectly controlled by any other corporation of which more than 
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? 
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 
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. 
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o Yes o No 

• N/A 

o Yes • No 

• Yes o No 

o Yes • No 



38. Has any court finally adjudged the applicant, or any person directly or indirectly controlling the applicant, o Yes ., No 
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?IfYes, attach as an exhibit, an explanation of circumstances 

39. Is the applicant, or any person directly or indirectly controlling the applicant, currently a party in any pending o Yes ., No 
matter referred to in the preceding two items? If yes, attach as an exhinit, an explanation of the circumstances. 

I 

I 

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 checking Yes, 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 "party to the application" for these purposes. 

42a. Does the applicant intend to use a non-U.S. licensed satellite to provide service in the United States? If Yes, ., Yes o No 
answer 42b and attach an exhibit providing the infonnation specified in 47 C.F.R. 25.137, as appropriate. If No, 
proceed to question 43. 
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42b. What administration has licensed or is in the process oflicensing the space station? Ifno license will be issued, what administration has 
coordinated or is in the process of coordinating the space station?Canada 

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.) 

Narrative 

CERTIFICATION 

Assignment of the authorization held by TerreStar License Inc. , 

Debtor-in-Possession to Gamma Acquisition L.L.C. See attached 

narrative. 

The Applicant waives any claim to the use of any particular frequency or of the electromagnetic spectrum as against the regulatory power of the 
United States because of the previous use of the same, whether by license or otherwise, and requests an authorization in accordance with this 
application. The applicant certifies that grant of this application would not cause the applicant to be in violation of the spectrum aggregation limit 
in 47 CFR Part 20. All statements made in exhibits are a material part hereof and are incorporated herein as if set out in full in this application. 
The undersigned, individually and for the applicant, hereby certifies that all statements made in this application and in all attached exhibits are 
true, complete and correct to the best of his or her knowledge and belief, and are made in good faith. 

9 



44. Applicant is a (an): (Choose the button next to applicable response.) 

o Individual 

o Unincorporated Association 

o Partnership 

., Corporation 

o Governmental Entity 

o Other (please specify) 

45 . Name of Person Signing 46. Title of Person Signing 
Douglas L Brandon General Counsel and Secretary 

47. Please supply any need attachments. 

I Attachment 1: I Attachment 2: I Attachment 3: I 

WILLFUL FALSE STATEMENTS MADE ON THIS FORM ARE PUNISHABLE BY FINE AND / OR IMPRISONMENT 
(U.S. Code, Title 18, Section 1001), AND/OR REVOCATION OF ANY STATION AUTHORIZATION 
(U.S. Code, Title 47, Section 312(a)(1)), AND/OR FORFEITURE (U.S. Code, Title 47, Section 503). 

-
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SATELLITE EARTH STATION AUTHORIZATIONS 
FCC Form 312 - Schedule A 
FOR OFFICIAL USE ONLY 

Select one of the following 

o CONSENT TO TRANSFER OF CONTROL 0 CONSENT TO ASSIGNMENT OF LICENSE 

o NOTIFICATION OF TRANSFER OF CONTROL OF RECEIVE 0 NOTIFICATION OF ASSIGNMENT OF RECEIVE ONLY 

ONLY REGISTRATION REGISTRATION 

AI . N arne of Licensee (as shown on FCC 312 - Main Form) 

Name: TerreStar License Inc., Debtor-in- Phone 703-483- 7800 
Possession Number: 

DBA Name: Fax Number: 

Street: 12010 Sunset Hills Road E-Mail: doug.brandon@terrestar.com 

City: Reston State: VA 

Country: USA Zipcode: 20190 

Attention: Mr. Douglas I. Brandon 

A8. List Callsign(s) of station(s) being assigned or transfered 

Callsign: S2633 Callsign: Callsign: Callsign: Callsign: CaJJsign: Callsign: Callsign: 

- --
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I A9'
1 
No. ofstation(s) listed 

AlO. Name of Transferorl Assignor 

Name: 

Company: 

Street: 

City: 

Country: 

Attention: 

A15. Name of Transfereel Assignee 

Name: 

DBA Name: 

Street: 

City: 

Country: 

Attention: 

12 

TerreStar License Inc., Debtor-in- Phone 703-483-7l 
Possession Number: 

TerreStar License Inc., Debtor-in- Fax Number: 
Possession 

12010 Sunset Hills Road 

Reston 

USA 

Mr. Douglas I. Brandon 

Gamma Acquisition L.L.C. 

9601 South Meridian Boulevard 

Englewood 

USA 

Ms. Alison A. Minea 

E-Mail: doug.brand( 

State: \fA 

Zipcode: 20190 

Relationship: Legal Coum 

Phone 
Number: 

Fax Number: 

E-Mail: 

State: 

Zipcode: 

303-723-1( 

CO 

80112 



A20. Lf these facilities arc licensed, is the transferee / assignee directly or indirectly controlled by any other entity? 
If yes, attach as Exhibi t E, a statement (including organizational diagrams where appropriate) which fully and 
completely identifies the nature and extent of control including: (1) the name, address, citizenship, and primary 
busienss of the controlling entity and any intermediate subsidiaries or parties, and (2) the names, addresses, 
citizenshihp, and the percentages of voting and equity stock of those stockholders holding 10 percent or more of the 
controlling corporation's voting stock. 

A21. If these facilities are licensed, attach as Exhibit F, a complete statement setting forth the facts which show 
how the assignment or transfer will serve the public interest. 

CERTIFICATION 

., Yes 

o No 

o N/A 

1. The undersigned, individually and for licensee, certifies that all attached exhibits pertinenet to Schedule A and all statement made in Schedule P 
of this application are true, compete and correct to the best ofhis/her knowledge and belief. The undersigned also certifies that any contracts or 
other instruments submitted herewith are complete and constitute the full agreement. 
2. The undersigned represents that stock will not be delivered and that control will not be transferred until the Commission's consent has been 
received, but that transfer of control or assignment of license will be completed within 60 days of Commission consent. The undersigned also 
acknowledges that the Commission must be notified by letter within 30 days of consummation. 

A22. Printed Name of Licensee (Must agree withAl) A24. Title (Office Held by Person Signing) 
TerreStar License Inc., Debtor- in-Possession General Counsel & Secretary 

A26. Printed Name of License Transferor I Assignor A28. Title (Office Held by Person Signing) 
(Must agree with AIO) 
TerreStar License Inc., Debtor- in-Possession General Counsel & Secretary 

A26. Printed Name of License Transferee I Assignee A28 . Title (Office Held by Person Signing) 
(Must agree with A15) 
Gamma Acquisition L.L.c. Corporate Counsel 
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FCC NOTICE REQUIRED BY THE PAPERWORK REDUCTION ACT 

The public reporting for this collection of infonnation is estimated to average 2 hours per response, including the time for reviewing instructions, 
searching existing data sources, gathering and maintaining the required data, and completing and reviewing the collection of infonnation. If you 
have any comments on this burden estimate, or how we can improve the collection and reduce the burden it causes you, please write to the 
Federal Communications Commission, AMD-PERM, Paperwork Reduction Project (3060-0678), Washington, DC 20554. We will also accept 
your comments regarding the Paperwork Reduction Act aspects of this collection via the Internet if you send them to PRA@fcc.gov. PLEASE 
DO NOT SEND COMPLETED FORMS TO THIS ADDRESS. 

Remember - You are not required to respond to a collection ofinfonnation sponsored by the Federal government, and the government may not 
conduct or sponsor this collection, unless it displays a currently valid OMB control number or if we fail to provide you with this notice. This 
collection has been assigned an OMB control number of 3060-0678. 

THE FOREGOING NOTICE IS REQUIRED BY THE PAPERWORK REDUCTION ACT OF 1995, PUBLIC LAW 104-13, OCTOBER 
1, 1995,44 U.S.C. SECTION 3507. 
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Washington, D.C. 20554 

Application of 
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IB Docket No. --

File Nos. --
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ITC-214-201 00513-00 195. 
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Before the 
FEDERAL COMMUNICATIONS COMMISSION 

Washington, D.C. 20554 

Application of 

TERREST AR NETWORKS INC., DEBTOR-IN
POSSESSION; AND TERRESTAR LICENSE INC., 
DEBTOR-IN-POSSESSION 

and 

DISH NETWORK CORPORATION AND 
GAMMA ACQUISITION L.L.C. 

IB Docket No. ---

File Nos. ---

Call Signs: S2633; E060430; E070098; 
E090061 ; ITC-214-20 1 00513-
00194; and ITC-214-20100513-
00195. 

CONSOLIDATED APPLICATION FOR TRANSFER OF AUTHORIZATIONS 

I. INTRODUCTION AND SUMMARY 

The Applicants seek the consent of the Federal Communications Commission 

("Commission" or "FCC") to the transfer of the authorizations held by TerreStar License Inc., 

Debtor-in-Possession ("TSL DIP"), a wholly owned, direct subsidiary of TerreStar Networks 

Inc., Debtor-in-Possession ("TSN DIP"), to Gamma Acquisition L.L.c. ("Gamma"), a wholly 

owned, direct subsidiary of DISH Network Corporation ("DISH,,).l The proposed transaction is 

1 The Applicants are TSL DIP, TSN DIP, Gamma, and DISH. TSL DIP and TSN DIP are 
referred to collectively herein as "Terre Star" or the "Terre Star Parties." TerreStar Corporation, 
Debtor-in-Possession, the indirect parent ofTSN DIP, is referred to herein as "TSC DIP." 
TerreStar License Inc. , TerreStar Networks Inc., and TerreStar Corporation are referred to herein 
as TSL, TSN, and TSC, respectively, when referencing the entities prior to their filing 
bankruptcy petitions. When referencing TSL, TSN, and TSC after their emergence from 
bankruptcy, they are referred to herein as New TSL, New TSN, and New TSC. 



both parallel to, and complements, DISH's proposed acquisition of New DBSD Satellite Services 

G.P., Debtor-in-Possession ("DBSD")? 

TSL DIP and TSN DIP currently are in bankruptcy. The proposed transaction is a sale of 

substantially all of the assets ofTSL DIP, TSN DIP, and certain of their affiliates (collectively, 

the "TerreStar Debtors,,)3 pursuant to Section 363 of the United States Bankruptcy Code (the 

"Bankruptcy Code"). The sale was subject to the approval of the United States Bankruptcy 

Court for the Southern District of New York (the "Bankruptcy Court"). Specifically, on June 14, 

2011, DISH, Gamma, and the TerreStar Debtors entered into a Purchase Agreement (the 

"Agreement"), whereby Gamma agreed to purchase substantially all of the TerreStar Debtors' 

assets, including TSL DIP's authorizations and related satellite and e~rth station facilities.4 The 

Agreement resulted from an auction process that was open to any entity interested in placing a 

bid on the TerreStar Debtors' assets in accordance with certain auction and sale procedures 

approved by the Bankruptcy Court. The sale order approving the Agreement was entered by the 

2 DBSD and DISH have entered into an investment agreement pursuant to which DISH will 
acquire all of the issued and outstanding equity of reorganized DBSD upon its emergence from 
bankruptcy. Upon consummation of the transaction, DSBD will be a wholly owned subsidiary 
of DISH. See Consolidated Application ofICO Global Communications (Holdings) Limited et 
al. and DISH Network Corporation for Authority to Transfer Control, File Nos. SAT -T IC-
20110408-00071, SES-T/C-20110408-00424, SES-T/C-20110408-0042S (filed Apr. 8,2011) 
("DISH-DBSD Application"). 

3 The TerreStar Debtors are TSN DIP, TSL DIP, TerreStar National Services, Inc., TerreStar 
Networks Holdings (Canada) Inc., TerreStar Networks (Canada) Inc., and 0887729 B.C. Ltd. 

4 On June 22,2011, the Bankruptcy Court approved the TerreStar Debtors' entry into the 
Agreement, subject to the TerreStar Debtors' solicitation of higher and better offers for their 
assets through an auction conducted in accordance with Bankruptcy Court approved bid 
procedures. TerreStar Networks Inc., Case No. 10-15446 (SHL) (Bankr. S.D.N.Y. June 22, 
2010) [Docket No. 645] (Order (I) Authorizing the Debtors to Enter Into the Stalking Horse 
Agreement and (II) Approving the Bid Procedures and Bid Protections in Connection 
Therewith). 
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Bankruptcy Court on July 7,2011, and became final and non-appealable on July 21,2011.5 The 

transaction proposed in this application ("Application") is intended to effectuate the Agreement. 

Together, the proposed transactions will allow DISH to launch a hybrid satellite and 

terrestrial mobile and fixed broadband network ("Mobile-Satellite Service/Ancillary Terrestrial 

Component" or "MSS/ A TC") using 40 MHz of 2 GHz Mobile-Satellite Service ("MSS") 

spectrum to provide American consumers with greater choice for mobile broadband services. 

This transaction is a case of the whole being greater than the sum of the parts: 

• Emerging from Bankruptcy. This transaction and the DBSD transaction will allow 
the authorizations and assets of the TerreStar Parties and DBSD, respectively, to be 
acquired out of bankruptcy by a vibrant new owner, DISH, a Fortune 200 company 
with deep-rooted experience in building a business from start-up to an award
winning, nationwide service with approximately 14 million subscribers. 

• Ushering in Competition. By bringing together the two MSS S-Band assignments, 
DISH will be better able to meet the expansive bandwidth requirements oflnternet 
access and other broadband services, and could offer at least a partial competitive 
substitute for services offered by Commercial Mobile Radio Service ("CMRS") 
carriers on a nationwide basis. 

• Optimizing Underutilized Spectrum. At a time of exponential growth in the demand 
for mobile broadband services and a looming spectrum crunch, DISH will put 
underutilized 2 GHz MSS spectrum to use. The transactions will bring new 
investment to mobile broadband and advance the National Broadband Plan's call to 
"accelerate terrestrial deployment" in MSS spectrum while continuing to ensure the 
availability of a robust MSS offering. At the same time, DISH's plan will not raise 
the technical issues that have hampered the use of the MSS L-band, such as the 
interleaving of the operators' assignments and the severe interference claimed by 
systems operating in adjacent spectrum. 

• Enabling Efficient LTE Deployment. 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 L TE Advanced standard to bring the most 

5 See TerreStar Networks Inc., Case No. 10-15446 (SHL) (Bankr. S.D.N.Y. July 7, 2011) 
[Docket No. 668] (Order (A) Approving Asset Purchase Agreement and Authorizing the Sale of 
Assets of Debtor Outside the Ordinary Course Of Business; (B) Authorizing the Sale of Assets 
Free and Clear of All Liens, Claims, Interests and Encumbrances; (C) Authorizing the 
Assumption and Sale and Assignment of Certain Executory Contracts and Unexpired Leases; 
and (D) Granting Related Relief). 
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spectrum efficient technology to market and leapfrogging the technologies currently 
muse. 

• Capitalizing on DISH's Existing Services and Network. As a result of its experience 
in the Multichannel Video Programming Distributor ("MVPD") business, DISH has 
the resources, relationships, and experience to deploy an advanced MSSI A TC 
network in the S-Band that can potentially provide American consumers with 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. 

• No Adverse Competitive Effects. Neither transaction will adversely affect 
competition, as the transactions will not reduce the number of participants in any 
relevant market; neither DBSD nor DISH provides any voice or data MSS or 
MSSI A TC service, and TerreStar provides only a nascent MSS service. 

With this Application,6 the Applicants also request action by the Commission to 

increase DISH's flexibility to use 2 GHz spectrum to deliver next-generation broadband 

services? If the requested flexibility is granted, DISH is prepared to make certain commitments 

regarding build out and service as discussed in Section IV. 

First, the Applicants request a waiver of the integrated service requirement to allow 

DISH to offer dual-mode tenninals to all customers who want them, but make single-mode 

terrestrial tenninals available to customers who do not require the satellite function. As the 

National Broadband Plan observed, the gating criteria have made it difficult to achieve the 

Commission's goals of enabling MSSI A TC operators to make more efficient use of their 

assigned spectrum - a difficulty that calls for flexible application of these criteria.8 There is 

6 The Applicants are filing contemporaneously a request to modify TerreStar's existing ATC 
authorization to reflect the waiver authority requested below. The Applicants request that the 
FCC process and act on both requests concurrently. 

7 Today, DISH and DBSD are also amending their pending applications in File Nos. SES-T/C-
20110408-00424, SES-T/C-20110408-00425, and SAT-T/C-20l10408-00071 to request the 
corresponding relief from the Commission, as well as a request to modify DBSD's existing ATC 
authorization to reflect the requested waiver authority. 

8 Federal Communications Commission, Connecting America: The National Broadband Plan, 
Recommendation at 87-88 (2010) ("National Broadband Plan"). 
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good cause for relief here - the waiver will optimize the public interest benefits and economic 

efficiencies that can be generated from use of the MSS S-band and increase the likelihood that 

the service can evolve into a competitive mobile broadband service. At the same time, the 

proposed plan will ensure the viability of the service's satellite component. The ability to match 

customer equipment to the customers' needs will result in significant net economic benefits to 

customers. 

Second, the Applicants request a waiver of the spare satellite requirement, as DISH will 

have at its disposal in-orbit capacity that can be marshaled in case of a catastrophic failure, 

whereas maintaining this requirement would unnecessarily drain resources that are better utilized 

to build a competitive service. 

Third, the Applicants request that the Commission harmonize the regime applicable to 

TerreStar and DBSD by extending across the entire 2 GHz MSS allocation various waivers of 

the FCC's rules previously obtained by DBSD.9 These actions will enable DISH to make more 

efficient and consistent use of that spectrum to support next-generation mobile broadband 

servIces. 

9 See TerreStar Networks Inc., File No. SES-MOD-20100727-00963 (filed July 27,2010) 
(requesting modification of its A TC authority to harmonize waivers with DBSD); see also New 
ICO Satellite Service G.P., Application for Blanket Authority to Operate Ancillary Terrestrial 
Component Base Stations and Dual-Mode MSS-A TC Mobile Terminals in the 2 GHz MSS 
Bands, Order and Authorization, 24 FCC Rcd. 171 (2009) ("DBSD ATe Order") (granting 
certain waivers to DBSD). 
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II. THE PARTIES AND THE TRANSACTION 

A. Description of the Parties 

1. The DISH Parties 

a. DISH 

DISH and EchoStar Corporation ("EchoStar,,)lo have a proven record of technological 

innovation, business acumen, and superior customer service in the Direct Broadcast Satellite 

("DBS") industry. Over the past several decades, they have demonstrated in the video delivery 

market their ability to utilize their engineering expertise to launch a satellite service from scratch, 

grow it to approximately 14 million subscribing households, and in tum provide effective 

competition against the dominant MVPD incumbents. 

DISH's roots reach back more than 30 years when its Chairman, Charles W. Ergen, first 

entered the satellite television business as a distributor of C-band television satellite systems. 

DISH's predecessor-in-interest received its first DBS construction permit in 1989. Of the more 

than a dozen entities that obtained such permits, only DISH and one other company have 

succeeded. DISH launched its first satellite, EchoStar 1, on December 28, 1995, and began 

providing service in 1996. Many analysts questioned DISH's ability to reach the 1 million 

household milestone, yet it vaulted past 1 .million subscribers in 1997 and today serves 

approximately 14 million subscribers. 

DISH is now a publicly traded Fortune 200 company and consists of the entities that 

made up the subscription television business of the former EchoStar Communications 

10 On January 1,2008, DISH completed the distribution of its technology and set-top box 
business and certain infrastructure assets (the "Spin-off') into a separate publicly traded 
company, EchoStar. DISH and EchoStar operate as separate publicly-traded companies, and 
neither entity has any ownership interest in the other. However, a substantial majority of the 
voting power of both companies is owned beneficially by Charles W. Ergen, DISH's and 
EchoStar's Chairman, or by certain trusts established by Mr. Ergen for the benefit of his family. 
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Corporation, II founded in 1980 by Mr. Ergen, Cantey M. Ergen, and James DeFranco. Last 

year, DISH reported over $12.6 billion in revenue and more than $9.6 billion in total assets. 

DISH employs over 35,000 people in the United States. 

Satellite Infrastructure, Services. From its l3 owned or leased geostationary satellites, 12 

DISH provides extensive entertainment programming, including more than 280 basic video 

channels, 60 Sirius Satellite Radio music channels, 30 premium movie channels, 35 regional and 

specialty sports channels, 2,800 local channels, 250 Latino and international channels, and 55 

channels of pay-per-view content. DISH is the only satellite distributor to retransmit local-into-

local television stations in a11210 of the nation's markets, and currently offers High Definition 

("HD") local channels in more than 160 markets. In addition, DISH offers 215 national HD 

channels, the single largest HD offering by any MVPD in the nation. 

To control its satellites and uplink content to them, DISH uses two principal uplink 

facilities, owned by EchoStar and located in Cheyenne, Wyoming and Gilbert, Arizona. DISH 

also uses five regional uplink facilities, also owned and operated by EchoStar, that allow it to 

maximize the use of the spot-beam capabilities of certain owned and leased satellites. 

Programming content is delivered to these facilities by fiber or satellite, where it is then 

processed, compressed, encrypted, and then up linked to satellites for delivery to consumers. 

DISH also has its own local receive facilities in most of the nation's markets, established to 

II In connection with the Spin-off, DISH changed its name to "DISH Network Corporation" 
from "Echo Star Communications Corporation" to reflect DISH's decision to focus on its direct 
broadcast satellite subscription television service. 

12 DISH owns six satellites: EchoStar I, EchoStar VII, EchoStar X, EchoStar, XI, EchoStar XIV, 
and EchoStar XV. It leases capacity on seven additional satellites, including five leases with 
EchoStar - EchoStar VI, EchoStar VIII, EchoStar IX, EchoStar XII, and Nimiq 5 - and two from 
other third parties - Anik F3 and Ciel II. DISH has also leased capacity on two more satellites -
QuetzSat-l and EchoStar XVI - due to be launched later this year and next year, respectively. 
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collect local television stations' signals, which are then sent to its aforementioned uplink 

facilities via fiber optic networks. 

DISH has also moved to satisfy burgeoning demand for online content and marry online 

distribution to its "linear" distribution service. DISHOnline.com, for example, gives DISH 

subscribers the ability to watch television programs, movies, and clips online at no additional 

charge with their paid subscription and compatible equipment. DISHOnline.com offers more 

than 150,000 movies, television shows, clips, and trailers. DISH's primary goal is to be the best 

at delivering video, anytime, anywhere. EchoStar's Slingbox with its "placeshifting" technology 

is another natural fit for that goal, complementing the service that DISH provides its subscribers 

by empowering them to access their programming wherever they are via an encrypted Internet 

connection. Through its recent acquisition of most of the assets of Blockbuster Inc. 

("Blockbuster"), DISH has augmented its TV and streaming offerings with additional content 

and delivery methods, including more than 100,000 movies, TV shows, and games available via 

digital delivery as well as through the mail; new titles available 28 days before Netflix or 

Redbox; with the added benefit of instant exchanges at participating neighborhood Blockbuster 

stores. 

Engineering Experience. DISH's extensive engineering experience will facilitate the 

melding of satellite and terrestrial wireless capabilities into a compelling consumer service. 

DISH and EchoStar are responsible for numerous breakthroughs in satellite and wireless 

technology: the first to develop a UHF remote control; the first to offer a satellite receiver for 

less than $200; the first to offer an integrated receiver descrambler for C-band satellite TV; the 

first to offer satellite television receivers with built-in digital video recorders ("DVR"); the first 

to offer HD programming in 1080p; the first to offer a multi-room HD and DVR satellite 
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