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L. INTRODUCTION

DISH Network Corporation (DISH) seeks approval to acquire control of the licenses for the U.S.
operations of two satellite systems — TerreStar 1 and DBSD G1. The relevant licensees, both debtors in
possession in connection with bankruptcy proceedings, are New DBSD Satellite Service G.P., Debtor-in-
Possession (New DBSD DIP) and TerreStar License, Inc., Debtor-in-Possession (TSL DIP). The
licensees both hold licenses for gateway earth stations, mobile earth terminals (METS), and an ancillary
terrestrial component (ATC). The MET and ATC licenses are for operations in the 2 GHz band, and
together authorize operations throughout the entire 40 MHz of spectrum available for mobile satellite
service (MSS) operations in the 2 GHz band (2000-2020 MHz uplink and 2180-2200 MHz downlink).

The DBSD transaction is described in applications filed on April 8, 2011 (collectively, the DBSD
Consolidated Application), in which New DBSD DIP and DISH seek approval to transfer control of New
DBSD DIP to DISH.! The TerreStar transaction is described in applications filed on August 22, 2011
(collectively the TerreStar Consolidated Application), in which TSL DIP, DISH and Gamma Acquisition
L.L.C. (Gamma) seek approval to transfer control of the authorizations held by TSL DIP to Gamma (a
wholly owned subsidiary of DISH).” Concurrently with the filing of the TerreStar Consolidated
Application, New DBSD DIP and DISH filed an Amendment to their application to reflect the

! See ICO Global Communications (Holdings) Limited; DBSD North America, Inc. Debtor-in-Possession; New
DBSD Satellite Services G.P. Debtor-in-Possession, Transferors, and DISH Network Corporation, Transferee,
Consolidated Application for Authority to Transfer Control, Narrative, IBES File Nos. SAT-T/C-20110408-00071,
SES-T/C-20110408-00424 and -00425 (filed Apr. 8, 2011) (DBSD Consolidated Application).

% See TerreStar Networks Inc., Debtor-in-Possession; and TerreStar License Inc., Debtor-in-Possession, Transferors,
and DISH Network Corporation and Gamma Acquisition L.L.C., Transferees, Consolidated Application for Transfer
of Authorizations, IBES File Nos. SAT-ASG-20110822-00165, SES-ASG-20110822-00992, -00993, -00994, and
ITC-ASG-20110822-00279 (filed Aug. 22, 2011) (TerreStar Consolidated Application).



complementary transaction proposed by TerreStar and DISH.? The parties to both sets of applications
requested that the DBSD Consolidated Application, the DBSD Amendment and the TerreStar
Consolidated Application be considered as a consolidated proceeding.’

11 THE DISH/DBSD TRANSACTION
A. The Parties
1. New DBSD Satellite Services G.P, Debtor-in-Possession

Pendrell Corporation (Pendrell), a Delaware corporation, formerly ICO Global Communications
(Holdings) Limited, is the parent of DBSD North America, Inc. debtor-in-possession (DBSD NA DIP), a
Delaware corporation. DBSD NA DIP is an indirect parent of DBSD Satellite Services GP, a Delaware
corporation, which owns 99.9% of New DBSD DIP, also a Delaware corporation.

2. The Transferee — DISH Network Corporation

DISH, a publicly traded company organized under the laws of Nevada, operates a subscription
satellite television service.” DISH provides entertainment programming and retransmits local-into-local
television stations into all of the nation’s markets. Charles W. Ergen is the controlling shareholder of
DISH through stockholdings which give him a 90.5% voting interest and a 53.6% equity interest.” Mr.
Ergen also controls EchoStar Corporation (EchoStar), which designs, develops and distributes digital set-
top boxes. EchoStar also provides digital broadcast operations to DISH and is DISH’s sole supplier of
digital set-top boxes for the DISH DBS service. Currently, DISH owns six satellites and leases capacity
on seven additional satellites.®

B. The Transaction

DISH proposes to acquire control of DBSD NA DIP and its subsidiaries by purchasing all of its
reissued stock upon emergence from bankruptcy, offering to purchase some of the DBSD entities’ debts
and providing $87.5 million to support continued operations before emerging from bankruptcy.” DISH

3 See DBSD North America, Inc., Debtor-in-Possession; New DBSD; Satellite Services G.P., Debtor-in-Possession;
and Pendrell Corporation, Transferors, and DISH Network Corporation, Transferee, Amendment to Application for
Transfer of Control, IBFS File Nos. SAT-AMD-20110822-00164, SES-AMD-20110822-00986, -00987, -00988,
-00989, -00990 (filed Aug. 22, 2011) (DBSD Amendment).

* DBSD Amendment at 2; TerreStar Consolidated Application at 50.

3 DBSD Consolidated Application at 4, and Attachment 1 at 3. SSG UK Ltd. DIP owns .01% of New DBSD DIP.,
S1d ar 4.

" Id., Declaration of Thomas Cullen at 3, see also Attachment 1 at 1.

8 Annual Satellite Report of DISH Operating L.L.C. (filed Jun. 30, 2010). DISH owns EchoStar I, EchoStar VII,
EchoStar X, EchoStar XI, EchoStar XIV and EchoStar XV. It leases capacity on five satellites from EchoStar-
EchoStar VI, EchoStar VIII, EchoStar IX, EchoStar XII, and Nimiq 5, and two from other parties — Anik F3 and
Ciel II. DISH has leased capacity on two other space stations that are being constructed — QuetzSat-1 and EchoStar
XVIL

? DBSD Consolidated Application at 6.

2



will also pay Pendrell approximately $325 million for certain rights and services.'"” Upon consummation
of the transaction, New DBSD Satellite Services GP, together with DBSD NA and the debtor entities
owned directly or indirectly by it, will emerge as subsidiaries of DISH."" DISH will acquire indirect
control over the five earth station licenses.'” The United States Bankruptcy Court for the Southern
District of New York approved an Investment Agreement detailing the transaction on March 15, 2011,
and approved the plan of reorganization for emerging from bankruptcy on July 5, 2011."

Sprint Nextel Corporation (Sprint) has asserted pre-petition claims against DBSD, DBSD North
America, and certain subsidiaries of DBSD North America (collectively, Debtors).'* Sprint seeks
reimbursement of costs arising from the relocation of Broadcast Auxiliary Service facilities from the 2
GHz bands."> DISH has offered to pay Sprint $40 million in satisfaction of its pre-petition claims if
Sprint agrees to tender its claims.'® If Sprint does not agree to tender its claims, DISH and DBSD have
agreed to pay Sprint the amount allowed as adjudicated by the Bankruptcy Court."”

C. Part 25 - Satellite Earth Station and Space Station Applications

The Application seeks consent to transfer control of the following authorizations:

Space Station Application:
File Nos.
SAT-T/C-20110408-00071
SAT-AMD-20110822-00164
Earth Station Licenses:
File Nos.
SES-T/C-20110408-00424
SES-AMD-20110822-00990

SES-T/C-20110408-00424
SES-AMD-20110822-00989

SES-T/C-20110408-00424

File Name:
New DBSD Satellite Services
G.P., Debtor-in-Possession

Licensee:
New DBSD Satellite Services
G.P., Debtor-in-Possession

New DBSD Satellite Services
G.P., Debtor-in-Possession

New DBSD Satellite Services

Call Signs:
S2651

Call Signs:

E080035

E080070

E070291

1% 1d. at 7. The rights include acquisition by DISH of a call right to acquire Pendrell’s stock in DBSD NA DIP. The
applicants, while noting that this right is unlikely to be exercised, specifically seek approval for its potential

exercise. /d. at 8, n.16.

' DBSD Consolidated Application, DBSD North America, Inc. — Corporate Structure Post-Transaction Attachment.

"2 DBSD Consolidated Application at 9. DISH has also filed an application for informational purposes to facilitate
the updating of Commission records with respect to the Letter of Intent grant for DBSD G1. See id. at 8, n. 17.

13 Letter from Peter Corea, DBSD Satellite Services G.P., to Marlene Dortch, Secretary, Federal Communications

Commission, July 28, 2011.

“ DBSD Consolidated Application at 5, 7.

51d at7.
1 1d.
" 1d.



SES-AMD-20110822-00987 G.P., Debtor-in-Possession

SES-T/C-20110408-00424 New DBSD Satellite Services E070290
SES-AMD-20110822-00988 G.P., Debtor-in-Possession
SES-T/C-20110408-00425 New DBSD Satellite Services E070272
SES-AMD-20110822-00986 G.P., Debtor-in-Possession

II1. THE DISH/TERRESTAR TRANSACTION
A. The Parties
1. TerreStar License Inc., Debtor-in-Possession

TSL DIP, a corporation organized under the laws of Delaware, is a wholly owned, direct
subsidiary of TSN DIP, which is also organized under the laws of Delaware.'® TerreStar offers a next-
generation mobile broadband network through a combination of the TerreStar-1 satellite, an all-Internet
Protocol core network, and the GENUS handset, an integrated satellite/cellular srnartl.}h{:lne.lg

2 The Transferee - Gamma Acquisition L.L.C.

Gamma is a Limited Liability Company organized under the laws of Colorado. Gamma is a
wholly owned, direct subsidiary of DISH, and was formed with the purpose of acquiring TerreStar
Debtors’ assets.”

B. The Transaction

Gamma proposes to acquire substantially all of the assets of TerreStar Networks, Debtor-in-
Possession (TSN DIP), TSL DIP and the other TerreStar Debtors for $1.375 billion.?’ On June 14, 2011,
DISH, Gamma and the TerreStar Debtors entered into a Purchase Agreement, in which Gamma agreed to
purchase substantially all of the assets of the TerreStar Debtors including the TSL DIP’s authorizations
granted by the Commission.”> The United States Bankruptcy Court for the Southern District of New
York approved the Purchase Agreement on July 7, 2011.” The applicants state that this transaction will
allow the TerreStar Debtors to emerge from bankruptcy and together with the DISH-DBSD transaction,
allow DISH to launch a hybrid satellite and terrestrial mobile and fixed-broadband network (MSS/ATC)
to provide mobile broadband services.**

18 TerreStar Consolidated Application, Attachment 3, Section 63.18 Disclosures.
"% TerreStar Consolidated Application at 12.

% Id. at 10. The TerreStar Debtors are TSN DIP, TSO DIP, TerreStar National Services, Inc., TerreStar Network
Holdings (Canada) Inc., TerreStar Networks (Canada) Inc., and 0887729 B.B. Ltd. /d. atn.3.

! TerreStar Consolidated Application at 2.
2 Id.

B Id. at 2-3.

“1d. at 3.















