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Intelsat New Dawn Company, Ltd.

Approved by OMB
3060—0678
Date & Time Filed: Nov 23 2011 3:50:27:500PM
File Number: SAT-T/C-20111123—-00225
APPLICATION FOR SATELLITE SPACE AND EARTH STATION AUTHORIZATIONS FOR  |FCC Use Only
TRANSFER OF CONTROL OR ASSIGNMENTFCC 312 MAIN FORM FOR OFFICIAL USE
ONLY
APPLICANT INFORMATION
Enter a description of this application to identify it on the main menu:
Application for Transfer of Intelsat New Dawn Company, Ltd.’s Space Station Authorization
1-8. Legal Name of Applicant
Name: Intelsat New Dawn Company, Ltd. Phone Number: 202-944-7848
DBA Fax Number: 202-944-7870
Name:
Street: c/o Intelsat Corporation, 3400 E~Mail: susan.crandall@intelsat.com
International Drive, N.W.
City: Washington State:
Country:  USA Zipcode: -

Attention: Susan H Crandall

<ozl L



9—-16. Name of Contact Representative

Name: Jennifer D. Hindin

Company: Wiley Rein LLP

Street: 1776 K Street, NW
City: Washington
Country:  USA

Attention:

Phone Number: 202-719-4975

Fax Number: 202-719-7049
E-Mail: jhindin@wileyrein.com
State: DC

Zipcode: 20006—

Relationship: Legal Counsel

CLASSIFICATION OF FILING

17. 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 al. Earth Station
@® 22. Space Station

(N/A) bl. 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) b4. Modification of License or Registration

{O b5. Assignment of License or Registration

® 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 of Intent to Use Non—U.S. Licensed Satellite to Provide Service in the United
States

(N/A) b10. Other (Please specify)




17¢. Is a fee submitted with this application?
® If Yes, complete and attach FCC Form 159. If No, indicate reason for fee exemption (see 47 C.F.R.Section 1.1114).

O Governmental Entity O Noncommercial educational licensee

O Other(please explain):

17d.
Fee Classification A BFY — Space Station (Geostationary) Quantity 1
(First Station)
Fee Classification B Quantity 0
(Each Additional Station)

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

(a) Call sign of station:

Not Applicable

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 STATION

25. CLASS OF STATION: Choose the button next to the class of station that applies. Choose only one.
O a Fixed Earth Station

{ b. Temporary—Fixed Earth Station

O ¢ 12/14 GHz VSAT Network

) d- Mobile Earth Station

@® e Geostationary Space Station

O f. Non—Geostationary Space Station

O & Other (please specify)

26. TYPE OF EARTH STATION FACILITY: Choose only one.
O TransmitReceive () Transmit-Only () Receive-Only @ N/A

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




ENVIRONMENTAL POLICY

28. Would a Commission grant of any proposal in this application or amendment have a significant environmental O 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 @ No
O NA

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

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 @ No

aliens or their representatives or by a foreign government or representative thereof or by any corporation organized

under the laws of a foreign country? O A




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?

® Yes
O N/A

.DNO

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.

O Yes

@No

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.

@.Yes

ONO

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, O Yes
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

@No

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

@.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 checking Yes, the undersigned certifies, that neither applicant nor any other party to the application is @® Yes
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.

ONO

42a. Does the applicant intend to use a non—U.S. licensed satellite to provide service in the United States? If Yes, O Yes
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.

@,No







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

¢ Individual

O Unincorporated Association
O Partnership

(o) Corporation

> Governmental Entity

@® Other (please specify)

45. Name of Person Signing
Susan H. Crandall

46. Title of Person Signing
Assistant General Counsel, Intelsat Corporation

47. Please supply any need attachments,

Attachment 1:

Attachment 2:

Attachment 3:

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

{ CONSENT TO TRANSFER OF CONTROL
{ NOTIFICATION OF TRANSFER OF CONTROL OF RECEIVE

ONLY REGISTRATION

) CONSENT TO ASSIGNMENT OF LICENSE

O NOTIFICATION OF ASSIGNMENT OF RECEIVE ONLY
REGISTRATION

Al. Name of Licensee (as shown on FCC 312 — Main Form)

Name: Intelsat New Dawn Company, Ltd. Phone 2029447848
Number:
DBA Name: Fax Number: 202-944-7870
Street: c/o Intelsat Corporation E—Mail: susan.crandall@intelsat.com
3400 International Drive, NW

City: Washington State: DC

Country: USA Zipcode: 20008 =

Attention: Susan H. Crandall
AB. List Callsign(s) of station(s) being assigned or transfered
Callsign: S2751 Callsign: Callsign: Callsign: Callsign: Callsign: Callsign: Callsign:

11




A9. No. of station(s) listed
1

A10. Name of Transferor/ Assignor

Name: Intelsat Global Holdings S.A. Phone 202-944-7848
Number:
Company: Fax Number: 202-944-7870
Street: c/o Intelsat Corporation E—Mail: susan.crandall@intelsat.com
3400 International Drive, NW
City: Washington State: DC
Country: USA Zipcode: 20008 —
Attention: Susan H. Crandall Relationship:
A15. Name of Transferee/ Assignee
Name: Intelsat Global Holdings S.A. Phone 202-944-7848
Number:
DBA Name: Fax Number: 202-944-7870
Street: c/o Intelsat Corporation E—-Mail: susan.crandall@intelsat.com
3400 International Drive, N.-W.
City: Washington State: DC
Country: USA Zipcode: 20008 —3006
Attention: Susan H. Crandall
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controlling corporation’s voting stock.

A20. If these facilities are licensed, is the transferee / assignee directly or indirectly controlled by any other entity? ® Yes

If yes, attach as Exhibit E, a statement (including organizational diagrams where appropriate) which fully and No
completely identifies the nature and extent of control including: (1) the name, address, citizenship, and primary O
busienss of the controlling entity and any intermediate subsidiaries or parties, and (2) the names, addresses, O NA
citizenshihp, and the percentages of voting and equity stock of those stockholders holding 10 percent or more of the

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

1. The undersigned, individually and for licensee, certifies that all attached exhibits pertinenet to Schedule A and all statement made in Schedule 2
of this application are true, compete and correct to the best of his/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 with A1)
Intelsat New Dawn Company, Ltd.

A24. Title (Office Held by Person Signing)
Susan Crandall, Asst. Gen. Counsel, Intelsat Corp.

A26. Printed Name of License Transferor / Assignor
(Must agree with A10)
Intelsat Global Holdings S.A.

A28. Title (Office Held by Person Signing)

Susan Crandall, Asst. Gen. Counsel, Intelsat Corp.

A26. Printed Name of License Transferee / Assignee
(Must agree with A15)
Intelsat Global Holdings S.A.

A28. Title (Office Held by Person Signing)

Susan Crandall, Asst. Gen. Counsel, Intelsat Corp.
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Transactions.'* No foreign government or its representative would hold any of the Intelsat radio
licenses. Further, the Intelsat Licensees do not hold any common carrier, aeronautical or
broadcast radio licenses. Additionally, the Transactions would reduce the total amount of
foreign ownership in Intelsat. Intelsat likely will list its shares on a major U.S. stock exchange.
The sale of these U.S. listed shares will reduce the existing amount of non-U.S. ownership in
Intelsat held by entities controlled by BCP, a UK company organized under the laws of
Guemsey.ls

Continuity of National Security Protections. Finally, Intelsat reaffirms that the
commitments and undertakings in the October 9, 2007 Letter to the Executive Branch Agencies
attached as Attachment C to the Intelsat-Serafina Order will continue to be binding after the
proposed transfer of control.'®
For all of the forgoing reasons, Commission approval of the proposed transfer of control

of the Intelsat Licenses will serve the public interest.

III. TREATMENT OF PENDING APPLICATIONS

In addition to the licenses and authorizations identified in these applications, the Intelsat
Licensees have various applications pending before the Commission, and prior to grant of these
applications or consummation of the proposed transfer of control, may file additional
applications, or have currently pending applications granted. Intelsat therefore requests that,

consistent with Commission precedent, the grant of these applications include authority for the

14 47 U.S.C. § 310(a) and (b).

i The FCC previously has found that only approximately 11 percent of publicly traded

shares listed on the NYSE Amex were held by foreign individuals and entities. See
Iridium GHL Order, 24 FCC Rcd at 10743-44 (Y 41).

'8 Intelsat-Serafina Order, Attachment C.






ATTACHMENT 1



Exhibit 1:

Intelsat Licensees Current Ownership!

Silver Lake Funds
(us)

SLP Il Investment
Holding S.ar.l.
(Luxembourg)

Approx. 15.87%

BCP Funds
(UK/Guernsey/France)

Serafina S.A.
(Luxembourg)

Approx. 71.9%

Intelsat Global
Holdings S.A2
(Luxembourg)

Approx. 13%

Other Investors & Intelsat

Management
(U.S./WTO)

Inteisat Investment
Holdings S.ar.l.
(Luxembourg)

Intelsat Holdings S.A.
(Luxembourg)

Intelsat S.A.
(Luxembourg)

|

Intelsat (Luxembourg) S.A.
(Luxembourg)

Intelsat Jackson

Intelsat License Holdings LLC
(Delaware)

Intelsat License LLC
(Delaware)

All subsidiaries are wholly owned unless otherwise noted.

Intelsat (Gibraltar) Limited
(Gibraltar)

Intelsat (Luxembourg)
Finance Company S.ar.l.
(Luxembourg)

Intelsat (Poland) Sp. z o.0.
(Poland)

Intelsat Corporation

Holdings S.A. {Delaware)
(Luxembourg) Intelsat Global Service LLC | T
I (Delaware)
| 84.4%
“ ”20&3 |
Intelsat Operations S.A. |
(Luxembourg)
0,
s e Intelsat USA Sales LLC
(Gibraltar) Limited (Delaware)
(Gibraltar) |
[ I |
Intelsat New Dawn intelsat General Corporation Intelsat USA License LLC
Company, Ltd. (Delaware) (Delaware)
(Bermuda)

Intelsat Global Holdings S.A. is the entity recently approved by the FCC to control indirectly the Intelsat Licensees pursuant to a pro forma corporate reorganization. This corporate
reorganization has not yet been completed, but will be consummated prior to the Transactions contemplated by this application.
Intelsat Corporation and Intelsat Global Service LLC hold a 15.6% and a 0.02% economic interest, respectively, in Intelsat Operations S.A. They hold no voting interests or common
shares in Intelsat Operations S.A. Previously, seventeen Delaware corporations (the "Sat HoldCos") that were wholly owned subsidiaries of Intelsat Corporation owned preferred equity
certificates of Intelsat Operations S.A. All of the Sat HoldCos were merged into Intelsat Corporation on September 30, 2011. Intelsat Global Services LLC continues to hold 0.02% of

the preferred equity certificates and Intelsat Corporation now holds the remaining preferred equity certificates.



Exhibit 2:

Intelsat Licensees Ownership Following The Transactions'

Silver Lake Funds
(U.s)

Other Investors & Intelsat
Management
(U.S./WTO)

BCP Funds
(UK/Guernsey/France)

Holders of New Publicly
Traded Shares

SLP il Investment
Holding S.ar.l. Serafina S.A.
(Luxembourg) (Luxembourg) Less than 10% More than 40%
Less than 50%
Less than 10%
Imelt Global
Holdings S.A. 2
(Luxembourg)
Intelsat Investment
Holdings S.ar.l.
(Luxembourg)
[ Intelsat (Gibraltar) Limited
Intelsat Holdings S.A. (Gibraltar)
(Luxembourg) l
| Intelsat (Luxembourg)
Intelsat S.A. Finance Company S.ar.l.
(Luxembourg) (Luxembourg)
Intelsat (Luxembourg) S.A. Intelsat (Poland) Sp. z 0.0.
(Luxembourg) (Poland)
|
Intelsat Jackson I
Holdings S.A. Intelsat Corporation
L by (Delaware)
b Intelsat Global Service LLC
L (Delaware) )
| 84.4% =R
Intelsat Operations S A. |
Intelsat License Holdings LLC (L uxep mbourg)
(Delaware) : 15.6%3
Intelsat New Dawn '"laiﬁ{loi?:wgf;?s LLC
(Gibraltar) Limited -
Intelsat License LLC (Gibraltar) l l
(Delaware) |
Intelsat New Dawn Intelsat General Corporation Intelsat USA License LLC
Company, Ltd. (Delaware) (Delaware)
All subsidiaries are wholly owned unless otherwise noted. (Bermuda)

Intelsat Global Holdings S.A. is the entity recently approved by the FCC to control indirectly the Intelsat Licensees pursuant to a pro forma corporate reorganization. This corporate
reorganization has not yet been completed, but will be consummated prior to the sale transactions contemplated by this application.

Intelsat Corporation and Intelsat Global Service LLC hold a 15.6% and a 0.02% economic interest, respectively, in Intelsat Operations S.A. They hold no voting interests or common shares in
Intelsat Operations S.A. Previously, seventeen Delaware corporations (the "Sat HoldCos") that were wholly owned subsidiaries of Intelsat Corporation owned preferred equity certificates of

Intelsat Operations S.A. All of the Sat HoldCos were merged into Intelsat Corporation on September 30, 2011. Intelsat Global Services LLC continues to hold 0.02% of the preferred equity
certificates and Intelsat Corporation now holds the remaining preferred equity certificates.



Attachment 2:

Officers, Directors and Ten Percent Shareholders
Response to FCC Form 312, Questions 40 and A.20

Officers and Directors of the Intelsat Licensees

The proposed transfer of control is not expected to result in the immediate replacement of
any officer or director/manager of the Intelsat Licensees. The current officers and
directors/managers of the Intelsat Licensees are:

Intelsat License LL.C

Officers:

Michael McDonnell, Chairman
Flavian Bachabi, Deputy Chairman
Phillip Spector, Secretary

Simon Van De Weg, Director, Finance

Board of Managers:
Michael McDonnell
Flavian Bachabi
Phillip Spector

Intelsat New Dawn Company, Ltd.

Officers:

Flavian Bachabi, Chairman and Chief Executive Officer
Phillip Spector, Deputy Chairman and Assistant Secretary
Simon Van De Weg, Assistant Secretary

Directors:

Flavian Bachabi
Phillip Spector
Simon Van De Weg
Alison Dyer-Fagundo
Tonesan Amissah

Intelsat USA License LLC

Officers:

Stephen Spengler, Chairman

Kurt Riegelman, Vice President

Paul Konort, Vice President, Contracts
Patricia Casey, Secretary



Board of Managers:
Kurt Riegelman
Patricia Casey

Intelsat General Corporation

Officers:

Kay Sears, President

Richard Dalbello, Vice President Legal and Government Affairs & Secretary
Dean Kremer, Assistant Secretary

Mark Michalowski, Treasurer

Directors:

Kay Sears

Mark Michalowski
Richard Dalbello
Robert Reynolds

S. Robert Foley

J. Kenneth Driessen

Officers and Directors of Intelsat Global Holdings S.A. (the “Transferee”)

The proposed transfer of control is not expected to result in the immediate replacement of
any officer of Intelsat Global Holdings S.A. The current officers of Intelsat Global
Holdings S.A. are:

Officers:

David P. McGlade, Chief Executive Officer

Michael McDonnell, Executive Vice President & Chief Financial Officer

Phillip Spector, Executive Vice President, General Counsel, and Assistant Secretary

The current directors of Intelsat Global Holdings S.A. are:

Current Directors:

Raymond Svider, Chairman

Egon Durban

David McGlade, Deputy Chairman
Justin Bateman

Dave Roux

Denis Villafranca

Intelsat anticipates that following the proposed transfer of control the Intelsat Board will
have 8 members to be elected by shareholders at a general meeting. Shareholders will be
entitled to one vote per common share at any general meeting. Mr. David McGlade,
Chief Executive Officer, is expected to remain on the Intelsat Board.



Ten Percent or Greater Shareholders of Intelsat Global Holdings S.A. (the
“Transferee”)

Following the proposed transfer of control, the following entities are expected to hold a
direct or indirect ten percent or greater interest in Intelsat Global Holdings S.A..:'

Direct Ten Percent or Greater Ownership:

Name: Serafina S.A.

Principal Business: Holding Company

Address: 29, avenue de la Porte Neuve
L-2227 Luxembourg

Citizenship: Luxembourg

Direct Interest: Less than 50% (voting and equity)

Indirect Ten Percent or Greater Ownership:

Name: BCP Funds®
Principal Business: Investment Funds
Address: 40 Portman Square
WI1H6DA London
Citizenship: United Kingdom, France, and Guemnsey”
Indirect Interest: Less than 50% (voting and equity)

! The exact percentage will depend on the number of common shares issued and sold,
which is dependent on market prospects, and thus not currently ascertainable. Intelsat
will provide exact ownership percentages for all ten percent or greater shareholders in its
notice of consummation following the proposed transfer of control.

? The term “BCP Funds” refers to forty-one investment funds ultimately controlled by
BC Partners Holdings Limited (“BCP”).

? The Bailiwick of Guernsey is a British Crown Dependency located in the Channel
Islands within the jurisdiction of the United Kingdom. The Commission treats Guemsey
as the functional equivalent of a WTO Member country. Intelsat, Ltd., Transferor, and
Zeus Holdings Limited, Transferee, Consolidated Application for Consent to Transfers of
Control of Holders of Title II and Title III Authorizations and Petition for Declaratory
Ruling under Section 310 of the Communications Act of 1934, as Amended, Order and
Authorization, 19 FCC Red 24820, 24848 (2004) (ascribing interests in Guernsey to “the
United Kingdom, a WTO Member country™); Petition of Telcove, Inc. for a Declaratory
Ruling Pursuant to Section 310(b)(4) of the Communications Act of 1934, as Amended,
21 FCC Red 3982 (2006) (treating the Channel Islands as a WTO Member).






Attachment 3:

Previously Revoked Authorization — Response to FCC Form 312 Question 36

The Intelsat Licensees have never had an FCC license “revoked.” However, on June 26,
2000, the International Bureau “cancelled” two Ka-band satellite authorizations issued to a
former Intelsat entity, PanAmSat Licensee Corp. (“PanAmSat”),' based on the Bureau’s finding
that PanAmSat had not satisfied applicable construction milestones.” In that same order, the
Bureau denied related applications to modify the cancelled authorizations. PanAmSat filed an
application for review of the Bureau’s decision, which the Commission denied, and subsequently
filed an appeal with the United States Court of Appeals for the District of Columbia Circuit,
which was dismissed in January 2003 at PanAmSat’s request. Notwithstanding the fact that the
Bureau’s action does not seem to be the kind of revocation action contemplated by question 36,
Intelsat is herein making note of the decision in the interest of absolute candor and out of an
abundance of caution. In any event, the Bureau’s action with respect to PanAmSat does not
reflect on Intelsat’s basic qualifications, which are well-established and a matter of public record.

! All licenses previously held by PanAmSat Licensee Corp. have been assigned to Intelsat
License LLC. See IBFS File Nos. SAT-ASG-20101203-00252 (granted Dec. 23, 2010), SES-
ASG-20101203-0150 (granted Dec. 20, 2010), and SES-ASG-20101206-01502 (granted Dec.
20, 2010).

? See PanAmSat Licensee Corp., Memorandum Opinion and Order, 15 FCC Red 18720 (IB
2000).



