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Dear Mr. Caton: N

Enclosed for filing on behalf of Lockheed Martin Corporation , COMSAT
Corporation, and COMSAT Digital Teleport, Inc. (coliectively “COMSAT™),
together with Intelsat, Ltd., Intelsat (Bermuda), Ltd., Intelsat LLC, and Intelsat USA
License Corp. (collectively “Intelsat”), are two copies of their applications for
consent to the assignment of various Title II authorizations and Title 11l licenses.
This submission is being made in connection with a proposed acquisition by Intelsat
of the assets of the COMSAT business unit known as COMSAT World Systems

("CWS8").

The proposed acquisition contemplates the assignment of various earth
station licenses, business radio licenses, and Section 214 authorizations. The
Applicants are concurrently filing the original and appropriate number of the
requisite forms for these proposed assignments, together with the necessary fees, via
the appropriate FCC Jockboxes at the Mellon Bank (or, in the case of Form 603,
electronically). This submission includes accurate copies of all the related FCC
forms and applications filed under separate cover.

Upon receipt of this submission, please date-stamp the attached copy
marked “Stamp & Return” and return it to the undersigned via the messenger.
Should any questions arise concerning this submission, kindly contact the
undersigned counsel for the Applicants.

Respectfully submitted,

Rosemary C. Harold

Uord
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APPLICATION FOR CONSENT TO ASSIGNMENTS

Lockheed Martin Corporation (*Lockheed Martin™), COMSAT Corporation, and
COMSAT Digital Teleport, Inc. (collectively “COMSAT” or “Assignor™), together with Intelsat,
11d., Intelsat (Bermuda), Ltd., Intelsat LLC, and Intelsat USA License Corp. (“Intelsat USA™
(collectively “Intelsat” or “Assignee”) (jointly “Applicants”), submit this Application under
Sections 214, 308, 310(b)(4) and 310(d) of the Communications Act of 1934 to request approval

of COMSAT’s assigﬁmcnt of certain Title I radio licenses to Intelsat LLC and certain Title Il




common carrier authorizations to Intelsat USA.! The Applicants seek approval of these
assignments in connection with Intelsat’s proposed acquisition of the assets of a Lockheed

Martin business unit known as COMSAT World Systems (*CWS”) and certain associated

COMSAT business enterprises.?

Today, Intelsat provides communications capacity via the Intelsat satellite fleet, marketed

primarily through more than 300 official distributors and wholesale customers and also through

! 47U.S.C. §§ 214, 310 (2000). The relevant FCC forms and a separate Section 214
application are being filed concurrently with this narrative. In addition, the Applicants request
that the Comumission treat jts consideration of this Application as a “permit but disclose”
proceeding for purposes of the agency’s ex parte rules. See 47 C.F.R. §1.1200 et seq. The
transaction plays an important role in furthering the transformation of Intelsat into a conventional
private satellite company and designation as a permit but disclose proceeding under Section
1.1206 would serve the public interest by enabling the Commission to review the full input from
the Applicants and other interested parties, if any, on issues concerning the proposed integration
of Intelsat and CWS. Moreover, Intelsat LLC’s previous application 1o acquire U.S. licenses in
connection with its privatization was given permit but disclose status by the agency. Intelsat
L.L.C. Satellite Applications Accepted for Filing in the 3.420-4.200 GHz, 5.850-6.650 GHz,
10.950-11.200 GHz, 11.450-12.200 GHz, 12.500-12.750 GHz, 13.750-14.500 GHz Frequency
Band, DA No. 00-192 (Feb. 2, 2000) (Public Notice).

2 As noted in Attachment 1 and in the FCC Forms 312 and 603 accompanying this filing,
several of the licenses that COMSAT proposes 10 assign to Intelsat are held by COMSAT Digital
Teleport, Inc. (“CDTT") and COMSAT General Corporation, subsidiaries of COMSAT
Corporation. The proposed sale includes the assignment of the CDTI business, but not that of
COMSAT General. In addition to the Form 312 assignment applications, COMSAT is
submitting additional requests on Form 312 to modify the common carrier status of some of the
carth station facilities that it proposes to assign to Intelsat. These status change requests are
associated with the overall transaction, and COMSAT respectfully requests that they be granted
in conjunction with the Commission’s action on the related assignment applications.

The Applicants also note that separate applications seeking assignment of four earth
stations and one experimental facility from COMSAT to Intelsat already are pending before the

FCC. Application of COMSAT Corporation, et al., FCC File No. SES-ASG-20010423-00856
(filed April 20, 2001) (concerning earth stations E000296, £010104, F980200, and E990320);
FCC File No. 0010-EX-AU-2001 (filed April 20, 2001) (concerning experimental facility
WB2XDE). Those applications are not related to the proposed transaction here.




Intelsat’s own nascent marketing operation.3 CWS has extensive experience in providing value-
added services to purchasers of Intelsat-based capacity, as well as expertise in marketing, ground
services, and network management. Grant of the associated applications will allow an integrated
Intelsat to quickly acquire the same operational expertise and customer access that all of its
facilities-based rivals in the U.S. international communications marketplace currently possess.
Accordingly, the proposed transaction will jump-start Intelsat’s marketing of a full range of
communications offerings to U.S. customers, ranging from raw space segment capacity to many
value-added services. That, in turn, means that Intelsat will be able to be even more responsive
to the needs of U.S. customers—thereby benefiting consumers and, ultimately, the public

interest.

| 8 DESCRIPTION OF THE APPLICANTS

In any review of a license assignment application, the Commission consid'crs whether the
applicants satisfy threshold requirements to assign and hold licenses under Section 310(d) of the
Communications Act and the agency’s implementing rules. Certain transactions, such as the one
here, also may necessitate review under Sections 214 and 310(b)}(4).* This section demonstrates

that Intelsat and COMSAT possess the requisite legal qualifications for the proposed assignment.

2 Under the terms of Intelsat’s Distribution Agreement, Wholesale Customer Agreement,
and Non-Exclusive Customer Service Agreement, both distributors and wholesale customers
can—and often do—resell Intelsat capacity as part of the services that they provide to consumers.

4 As discussed supra note 1, the Applicants also seek 1o assign various Section 214
authorizations, which are the subject of a separate application filed concurrently. To the degree
necessary, the information provided in {his narrative is duplicated in the Section 214 application;
the substantive data remains the same with respect to all the associated applications for the

proposed transaction.




A. COMSAT Corporation and Affiliated Entities

CWS is a business unit of COMSAT Corporation, a wholly owned subsidiary of
Lockheed Martin Global Telecommunications LLC (“LMGT”),® which in turn is a wholly owned
subsidiary of Lockheed Martin, a publicly traded U.S. company. The CWS line of business
provides telecommunications services via the Intelsat satellite system to meet the domestic and
international communications needs of customers such as international telecommunications
service providers, long-distance carriers, broadcasters, and multinational corporations. In
addition to the satellite services business of CWS, the proposed transaction ncludes related
COMSAT teleport services in the United States, which offer interconnections for voice, video,
and data services.

To support the CWS and teleport businesses, COMSAT and certain of its subsidiaries
hold in good standing several FCC Title III licenses and Section 214 authorizations, details of
which are provided at Attachment 1. Upon the closing of the proposed transaction, the operating
assets of CWS and related COMSAT entities—including the licenses and authorizations at issue

here—wil] be assigned 10 one of several whoily owned Intelsat subsidiaries. The relevant

’ Lockheed Martin has announced plans to exit the business of providing commercial
global telecommunications services, but LMGT currently remains in existence as a corporate
entity. As part of the planned dissolution of LMGT, Lockheed Martin will retain several LMGT
units—including COMSAT General Corporation (“COMGEN"")—but move them elsewhere
within Lockheed Martin’s corporate structure. Accordingly, COMGEN and Lockheed Martin
Corporation are filing a pro forma application for transfer of control of all COMGEN licenses
from COMSAT Corporation to Lockheed Martin Corporation. This pro forma transfer is
independent of, and will have no substantive effect on, the proposed transaction here. Lockheed
Martin and COMSAT anticipate that the pro forma transfer will be approved shortly. Ofthe
approximately 17 total COMGEN licenses in various services, five of them—all earth station
licenses—are ultimately being assigned to Intelsat as part of this application. The Applicants
here will promptly notify the FCC staff processing this application when the COMGEN pro
forma transaction is completed.




subsidiaries for purposes of this application are Intelsat LLC, which will receive the Title Il
licenses, and Intelsat USA, which will receive the Section 214 authorizations.

B. Intelsat LLC, Intelsat USA, and Affiliated Intelsat Entities
1. Corporate Organization and Lines of Business

Intelsat owns and operates a global satellite system that provides space segment capacity
used for a wide array of communications services, including voice, video, data, and Intemet
connections. Intelsat’s fleet of satellites offers service in more than 200 countries, serving
customers that range from large telecommunications carriers and broadcasters to corporate
networks and Internet service providers. Intelsat’s customers include distributors such as
COMSAT that resell capacity, as well as customers that purchase capacity for their own use.
Intelsat has relatively limited distribution infrastructure, nascent network management skills and,
until recently, had no licenses 1o operate ground stations.® The proposed transaction is Jargely
complementary because it will combine the Intelsat space segmem capacity with the CWS

downstream distribution infrastructure.

¢ See Intelsat Announces Strategic Acquisitions in First Step for Delivering New Wholesale
Global Connectivity Solutions, available at < http://www.imelsat.com/news/releases/prc5512002-
07e.asp > (visited March 26, 2002) (announcing acquisition of teleport in Germany). Licenses
for Intelsat’s German teleport have just been granted. Also, as indicated supra note 2,
applications already are pending before the Commission that seek the assignment of certain U.S.

earth station facilities from COMSAT to Intelsat.




The proposed ownership structure for both the Title II licenses and Section 214

authorizations is nearly identical. The corporate structure of the proposed Title III licensee 1s set

forth below:
PROPOSED TITLE III LICENSEE

Intelsat, Ltd.

Intelsat (Bermuda), Ltd,

Intelsat Holdings LLC

Intelsat LLC

Intelsat LLC, the proposed Title 111 licensee in this transaction, already holds the Intelsat
satellite licenses. 1t is a Delaware limited lability company with a holding company ownership.
structure common to U.S.-licensed international satellite systerns." Intelsat LLC is wholly owned
and controlled by Intelsat Holdings LLC (“In.telsat Holdings™), also a Delaware limited liability
company. Intelsat Holdings, in turn, is wholly owned by Intelsat (Bermuda), le., a company
incorporated under the laws of Bermuda. Intelsat (Bermuda), Ltd. is wholly owned by Intelsat,
Lid., a]éo a company incorporated under the laws of Bermuda.

The structure for the holding of the common carrier authorizations is as follows:

’ A number of U.S.-licensed international telecommunications companies are organized as
holding companies, including Loral Space and Communications Limited and SES Global, 5.A.




PROPGSED HOLDER OF SECTION 214 AUTHQRIZATIONS

Intelsat, Ltd.

|

Intelsat (Bermuda), Ltd.

Intelsat Global Sales & Marketing Ltd.

Intelsat USA Sales Corporation

Intelsat USA License Corp.

Intelsat USA, the proposed holder of the Section 214 authorizations in this Uansactioﬁ, is
a Delaware corporation with a U.S. holding company ownership structure similar to that of
Intelsat LLC. Intelsat USA is wholly owned and controlled by Intelsat USA Sales Corporation, a
Delaware corporation. Intelsat USA Sales Corporation, in rarn, is wholly owned by Intelsat
Global Sales & Marketing Ltd., a company incorporated under the ]a;vs of England aﬁd Wales.
Intelsat Global Sales & Marketing Ltd., in turn, is wholly owned by Intelsat (Bermuda), Lid.,
which itself is a wholly owned subsidiary of Intelsat, Ltd.; as noted above, the latter two entities
are both Bermuda companies.

2. Ownpership

The proposed Assignee of the Title TII licensees and the proposed Assi gﬁee of the Section
914 authorizations are both wholly owned, indirect U.S. subsidiaries of Intelsat, Ltd., a Bermuda
entity. In contrast to most recent acquisitions involving foreign ownership interests that have
come before the Commission, the FCC already has approved—and reconfirmed—the basic

corporate structure and specific foreign ownership interests 0f the acquiring party under Section

-7-



310(b)(4).2 Indeed, the agency has done so several times since 2000, when it first approved the
issuance of U.S. space station licenses to the same Intelsat subsidiary now proposed to hold the
earth station licenses.” Consequently, the qualification of Intelsat LLC to hold these additional
licenses is beyond question. Furthermore, the proposed licensee ownership structure mirrors

those recently approved in the Deutsche Telekom/VoiceStream, GE/SES Global, and

8 In reviewing proposed assignments that involve indirect foreign control of a U.S.
common carrier licensee, the Commission relies on Section 310(b)(4). 47 US.C. § 310(b)(4)
(2000). Application of VoiceStream Wireless Corp., Poertel, Inc., Transferors, and Deutsche
Telekom AG, Transferee, for Consent to Transfer Control of Licenses and Authorizations
Pursuant to Sections 214 and 310(d) of the Communications Act and Petition for Declaratory
Ruling Pursuant to Section 310 of the Communications Act, 16 FCC Red. 9779 (2001)
(Memorandum Opinion and Order) ( “Deutsche T elekom/VoiceStream Order”); Application of
General Electric Capital Corp. and SES Global for Consent to Transfer Control of Licenses and
Authorizations Pursuant to Sections 214(a} and 310(d) of the Communications Act, 16 FCC Red.
17575 (2001) (Order and Authorization) (“GE/SES Global Order™); Lockheed Martin Global
Telecommunications, Comsat Corp., and Comsat General, Corp., Assignor, and Telenor Satellite
Mobile Services, Inc. and Telenor Satellite, Inc., Assignee; Applications for Assignment of
Section 214 Authorizations, Private Land Mobile Radio Licenses and Petition for Declaratory
Ruling Pursuani to Section 310(b) of the Communications Act, 16 FCC Rcd. 22897 (2001)
(Order and Authorization) (**Telenor/COMSAT Order”). That provision gives the FCC authority
to consent to assignments in cases concerning more than 25 percent indirect foreign ownership
when the agency determines that the public interest would not be harmed by the transaction.

o See, e.g., Applications of Intelsat LLC for Authority to Operate, and 1o Further
Construct, Launch, and Operate C-band and Ku-band Satellites that Form a Global
Communications System in Geostationary Orbit, 15 FCC Red. 15460 (2000) (Memorandum
Opinion Order and Authorization) (“Jntelsat Licensing Order’™); see also Applications of Intelsat
LLC for Authority to Operate, and 1o Further Construct, Launch and Operate C-band and Ku-
band Satellites that Form a Global Communications System in Geostationary Orbit, 15 FCC
Red. 25234 (2000) (Order and Reconsideration); Applications of Intelsat LLC for Authority to
Operate, and Further Construct, Launch and Operate C-band and Ku-band Satellites that Form
a Global Communications System in Geostationary Orbit, 16 FCC Red. 12280 (2001)
(Memorandum Opinion Order and Authorization) (“Intelsat Privatization Order™);, Application
of Intelsat LLC to Modify Authorizations, SAT-MOD-20011221-00140 (filed Dec. 21, 2001)
(stamp grant by Jennifer Gilsenan, FCC, issued Mar. 22, 2002). As noted above, Intelsat USA,
the proposed holder of the Section 214 authorizations, is a sister subsidiary of Intelsat LLC with

an almost identical corporate structure.




Telenor/COMSAT merger proceedings.m Thus, there can be no legitimate question whether the
common carrier earth station license applications satisfy the structural requirements of Section
310(b)(4).

The proposed transaction does not affect Lockheed Martin’s current ownership stake in
Intelsat, Ltd. Consequently, upon closure of the transaction, Lockheed Martin stll will be by far
the Jargest single shareholder in the company. A U.S. corporation, Lockheed Martin holds
approximately 24.05 percent of the total Intelsat, Ltd. shares through COMSAT Corporation and
related COMSAT business entities."’

The remaining ownership interests in Intelsat are widely dispersed among more than 220
entities, representing more than 145 nations. In the relatively short time since the FCC granted
satellite licenses to Intelsat LLC, the ownership of Intelsat has not materially changed.'? A

listing of ownership interests is provided at Attachment 2.1

10 Deutsche Telekom/VoiceStream Order, 16 FCC Red. 97 79; GE/SES Global Order, 16
FCC Red. 17575; Telenor/COMSAT Order, 16 FCC Red. 22837,

1 Lockheed Martin’s decision to exit the business of providing global commercial
relecommunications services has not affected its investment interest in Intelsat; in fact, Lockheed
Martin’s ownership share in Intelsat has increased slightly since the FCC issued the Intelsar -

Licensing Order in August 2000.

12 For example, the aggregate level of foreign government ownership does not exceed the
approximately 30 percent Jevel reflected in the Inzelsat Licensing Order. 15 FCC Rcd. at 15480;

see also Attachment 2.

1 Although it may not be necessary to provide this information given the FCC’s previous
grant of U.S. satellite licenses 10 Intelsat, the Applicants are providing these details in response 10
recent FCC directives requiring merger applicants to provide “comprehensive and detailed
information concerning the ... voling and equity interests held by non-U.S. interest holders.”
Application of General Electric Capital Corp. Transferors, SES Global, S.A. Transferees, for
Consent 10 Transfer Control of Licenses and Authorizations Pursuant to Sections 214(a) and
310(d) of the Communications Acl and Petition for Declaratory Ruling Pursuant to Section

310(b)(4) of the Communications Act, 16 FCC Red. 18878, 18881-82 (2001) (Supplemental
(Continued...)




3. Technical and Financial Qualifications

Intelsat is financially and technically gualified to hold the FCC licenses necessary to
operate the CWS business. As noted above, Intelsat, Ltd., the indirect sole owner of both Intelsat
LLC and Intelsat USA, is a leading global supplier of satellite capacity used for the provision of
voice, video, and data communications. For more than 30 years, Intelsat (and its predecessor
INTELSAT, the intergovernmental treaty organization, or “1GO”’} has participated in all aspects
of the international satellite communications business from system development to Jaunch
processing and network operations. The proposed Assignees will be able to draw on this
experience and expertise in the-operation and future evolution of Intelsat’s business. In addition,
Intelsat’s annual sales revenue of approximately $1.1 billion provides solid assurance that the
company is financially qualified to operate the CWS business through Intelsat LLC and Intelsat

USA.

IL. DESCRIPTION OF THE TRANSACTION

The Applicants seek approval for the assignment 1o Intelsat LLC and Intelsat USA of the
licenses and authorizations that support the CWS business. This proposed assignment is made in
conjunction with the purchase by Intelsat (Bermuda), Ltd. of substantially all the assets of CWS

from the Assignor. The contemplated acquisition would occur under the terms of an Asset

(...Continued)
Order). The Commission already has determined, however, that as a result of privatization
Intelsat retains no privileges or immunities that once attended the old intergovernmental
organization. Jntelsat Privatization Order, 16 FCC Red. at §29. The data provided in
Attachment 2 includes each shareholder entity’s nationality, the status of the home country’s
membership in the World Trade Organization (*WTQ"), and the percentage of government

ownership, if any.
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Purchase Agreement entered into on March 15, 2002 by and among COMSAT Corporation,
COMSAT Digital Teleport, Inc., and Intelsat (Bermuda), Lid

All of the Intelsat entities in the proposed ownership structure ultimately are 100 percent
‘owned by Intelsat, Ltd. Intelsat Holdings LLC wholly owns Intelsat LLC, which will hold the
carth station and business radio licenses. Intelsat USA Sales Corporation wholly owns Intelsat
USA, which will hold the Section 214 authorizations. A separate operating company, Intelsat
Global Service Corporation, a Delaware corporation (and another wholly owned subsidiary of
Intelsat (Bermuda), Ltd.), will hold title to the earth station facilities and equipment, as well as
the real estate in Clarksburg, Maryland, and Paumalu, Hawaii, being acquired in this transaction.
When the proposed transaction is completed, the business and assets of CWS and the related

COMSAT assets will transfer to Intelsat LLC and its affiliated entities.

I1I. FCC LICENSES AND AUTBORIZATIONS TO BE ASSIGNED

A. Current Licenses and Authorizations

COMSAT holds various FCC licenses and authorizations that will be assigned to Intelsat
upon completion of the proposed transaction. Specifically, COMSAT proposes to assign certain
Title I licenses for earth stations and business radio facilities, as well as Section 214
authorizations, as described in the relevant applications submitted in conjunction with this filing.
A current list of the affected COMSAT licenses and authorizations is provided in Attachment 1.

B. Regquest for Approval of Additional Authorizations

While the applications for épproval of these assignments are intended to be complete, the
licensees involved in this proposed transaction may have on file, and may file for, additional

authorizations for new or modified facilities that the FCC may grant during the pendency of the
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assignment applications. Accordingly, Applicants request that the grant of the assignment

applications include authority for assignment to Intelsat of:

(1) any authorization issued to COMSAT/CWS during the pendency of the
Commission’s consideration of the assignment applications or during the
period required for consummation of the assignment following approval;

and

(2)  applications that will have been filed by COMSAT/CWS and that are
pending at the time of consummation of the proposed assignment,
including requests for special temporary authority concerning a new or
existing facility associated with this transaction.

. . ' . . .. 4
Such action would be consistent with prior Commission decisions.'

IV. THE PROPOSED ASSIGNMENT SATISFIES THE COMMISSION’S
PUBLIC INTEREST CRITERIA

The proposed acquisition of CWS by Intelsat merits approval under Sections 214,
310(b)(4) and 310(d) of the Communications Act. The Commission recently affirmed Intelsat’s
. gualifications as a licensee. The FCC also has concluded (in accord with U.S. commitments
under the WTO Agreement) that Intelsat is entitled to the presumption that its indirect acquisition
of additional U.S.-licensed communications facilities will serve the public interest by “enhancing

investment in the U.S. marketplace” without harming c:ompctition.15

1 Telenor/COMSAT Order, 16 FCC Red. 22897, PacifiCorp Holdings, Inc. T ransferor, and
Century Telephone Enterprises, Inc. T ransferee, For Consent to Transfer Control of Pacific
Telecom, Inc., a Subsidiary of PacifiCorp Holdings, Inec., 13 FCC Red. 8891, 8915-16 (1997)
(Memorandum Opinion and Order) (“PacifiCorp-Century Order”); Pacific T elesis Group
Transferor, and SBC Communications, Inc. Transferee, For Consent to Transfer Control of
Pacific Telesis Group and its Subsidiaries, 12 FCC Red. 2624, 2665 (1997} (Memorandum
Opinion and Order) (“SBC-PacTel Order™).

1 Intelsat Licensing Order, 15 FCC Red. at 15482, See also Rules and Policies on Foreign
Participation in the U.S. Telecommunications Market and Market Entry and Regulation of
Foreign-Affiliated Entities, 12 FCC Red. 23891, 23896 (1997) (Report and Order and Order on
Reconsideration) (“Foreign Participation Order”).

-12-




Furthermore, the facts demonstrate that the presumption is fully warranted because the
proposed transaction easily satisfies the Commission’s general public interest standard. The
discussion below shows that Intelsat, by acquiring the assets and expertise of CWS, will
accelerate its development as an efficient competitor—with the ability to market a full range of
communications services closely tailored to customer needs. In so doing, Intelsat will acquire the
same operational capabilities as its facilities-based rivals; and move beyond the vestiges of
govermment-imposed structural constraints of the past. Jump-starting Intelsat’s competitive
development will advance longstanding U.S. policy goals, in addition to assisting the company 10
rapidly respond to the fierce corﬁpetition posed by its nvals. (Several of these enjoy the
efficiencies generated by FCC-approved mergers that, unlike this transaction, involved the
consolidation of two satellite system operators..) After the acquisition, customers will continue to
be able to select from among a wide range of competitive providers to serve their international
communications needg. Their options still will include numerous other satellite systems and
fiber-optic cables—as well as other resellers of Intelsat capacity. Intelsat’s improved ability to
offer an expanded menu of satellite services will only enhance the dynamic compglition in the

U.S. international communijcations marketplace.

A. The Assignment Will Deliver Significant Benefits to U.S. Consumers
without Harming Competition

Sections 214(a) and 310(d) of the Communications Act require applicants seeking

Commission consent to an assignment of FCC Jicenses and authorizations to demonstrate that 2
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. grant would be consistent with the “public interest, convenience and necessity.”’® When
reviewing applications concerning a merger or acquisition, the FCC considers four factors:

(1) whether the transaction would result in a violation of the Communications Act
or any other applicable statutory provision; (2) whether the transaction would

result in a violation of Commission rules; (3) whether the transaction would
substantially frustrate or impair the Commission’s implementation or enforcement
of the Communications Act, or would interfere with the objectives of the
Communications Act or other statutes; and (4) whether the transaction promises to
yield affirmative public interest benefits."”

As set forth above in Section 1.B, Intelsat LLC and Intelsat USA possess all the requisite
legal qualifications to hold FCC licenses and authorizations. The transaction, therefore, does not
violate any applicable statutory or regulatory provision. For the same reasons and for those set
forth in greater detail below, a grant of these applications would pose no impediment to
Commission enforcement of the Communications Act or any of the goals underlying relevant

. statutes. Consequently, the proposed assignment satisfies the first three factors of the

Commission’s public interest analysis.

16 47U.S.C. §§ 214(a), 310(d) (2000).

1 JCO-Teledesic Global Limited Application for T vansfer of Control of Space Station
License of Teledesic LLC to ICO-Teledesic Global Limited, 16 FCC Red. 6403 (2001)
(Memorandum Opinion Order and Authorization) (citing Applications for Consent {0 the
Transfer of Control of Licenses and Section 214 Authorizations from MediaOne Group, Inc.,
Transferor, to AT&T Corp., Transferee, 15 FCC Rcd. 9816, 9820-21 (2000) (Memorandum
Opinion and Order) (“"AT&T MediaOne Order’™)). Seealso, e.g., Lockheed Martin Corporation,
COMSAT Government Systems, LLC, and COMSAT Corporation Applications for T ransfer of
Comirol -of COMSAT Corporation, 15 FCC Red. 22910, 22915 (2000) (Order and Authorization)
(“Lockheed Martin/COMSAT Order”); Applications for Consent to the Transfer of Control of
Licenses and Section 214 A uthorizations by Time Warner Inc. and America Online, Inc.,
Transferors, to AOL Time Warner Inc., Transferee, 16 FCC Red. 6547, 6555 (2001)
(Memorandum Opinion and Order) ("AOL-Time Warner Order”) (citing AT&T-MediaOne
Order, 15 FCC Red. at 9820-21); Applications of Ameritech Corp., Transferor, and SBC
Communications, Inc., Transferee, For Consentto T ransfer Control of Corporations Holding
Commission Licenses and Lines, 14 FCC Red. 14712, 14737-38 (1999) (Memorandum Opinion
. and Order) (“SBC-Ameritech Order”). .
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The remaining factor in the Commission’s review—the “public interest” prong of the
test—has been construed as requiring the agency to weigh “the potential public interest harms of
the proposed transaction against the potential public interest benefits to ensure that the
Applicants have demonstrated that, on balance, the proposed transaction serves the public
interest and convenience.”'® In transactions involving telecommunications providers, the FCC’s
public interest analysis focuses on the effect the proposed merger or acquisition would have on
competition in the relevant market(s). The discussion below shows that there is no risk of
competitive harm in this case that could possibly outweigh the benefits of the proposed

trapsaction.

1. The FCC Already Has Determined That Intelsat Is Entitled to
the Presumption That Its Expanded Entry into the U.S.
Marketplace Is in the Public Interest

When undertaking a competition analysis that involves indirect foreign ownership, the
Commission begins by considering whether the acquiring entity deserves the benefitof a
favorable presumption stemming from U.S. market-opening commitments under the WTO
Agreement on Basic Telecommunications Services.”” In implementing those commitments, the
Commission has adopted a strong presumption that indirect foreign ownership of

telecommunications companies by entities from WTQ countries serves the public interest by

8 4OL-Time Warner Order, 16 FCC Red. at 6554 (citing SBC-4 meritech Order, 14 FCC
Red. at 14736); Application of WorldCom, Inc. and MCI Communications Corporation for
Transfer of Control of MCI Communications Corporation, 13 FCC Red. 18025, 18031-32 (1998)
(Memorandum Opinion and Order) (“MCI-WorldCom Order™).

19 Foreign Participation Order, 12 FCC Red. at 23896, 23913, 23940 (implementing U.S.
commitments by adopting rebuttable presumption that foreign investment by entity from WTO-

member countries generally raises no competitive concems).
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strengthening investment in—and thus the competitiveness of—the U.S. telecommunications

marketplace.20

As noted above, in earlier orders approving Intelsat LLC as a U.S. satellite licensee, the
Commission already has determined that Intelsat is fully entitled to the benefit of this
presumpti on.?’ There is no reason to depart from that precedent here. At the time of the Intelsat
Licensing Order, approximately 91 percent of Intelsat shares were held by entities that had their
principal place of ‘pusiness in nations that belong 1o the WTO.2 The only relevant changes that
have since occurred have resulted in an increased degree of W;l"O adherence by Intelsat owners:

entities from WTO countries currently hold approximately 97.3 percent of Intelsat shares. 2

20 Id., at 23940,

4 Intelsat Licensing Order, 15 FCC Red. at 15482, The Commission further found that
because the 9 percent non-WTO member ownership was well below the 25 percent statutory
benchmark, there was no need to review the ownership of Intelsat LLC under the “effective
competition opportunities” (“ECO”) test set forth in the Foreign Participation Order. 1d. The
percentage of non-WTO member ownership has since fallen to just 2.7 percent. See Attachment

2.
2 Intelsat Licensing Order, 15 FCC Red. at 15480.

23 See Attachment 2. Moreover, because the Commission makes no distinction between
government and private interests in granting the presumption to entities from WTO Member
countries, the fact that several of Intelsat’s foreign investors are government entities or have
some government ownership is not relevant under Deutsche Telekom precedent—a determination
that the agency repeatedly has reaffirmed in later cases. GE/SES Global Order, 16 FCC Rced. at
17591 (citing Deutsche Telekom/VoiceStream Order, 16 FCC Red. at 9811); Telenor/COMSAT
Order, 16 FCC Rcd. at 22910-11. Nevertheless, the Applicants note that the aggregate level of
foreign government interest in Intelsat is no higher than that reflected in the Intelsat Licensing
Order: about 30 percent. Furthermore, just over 28 percent of the total ownership interest in

Intelsat is held by governments affiliated with the WTO.

In addition, consistent with the FCC’s Intelsat Licensing precedent, the fact that the
Applicant is indirectly owned by a Bermuda holding company raises no public interest concemns.
The State Department has concluded that the Agreement establishing the World Trade

Organization applies to Bermuda, a dependent overseas territory of the United Kingdom, and the
(Continued...}
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Because the proposed transaction merits the presumnption that it will serve the public
interest, any objections 1o the applications would face a steep legal hurdle: the presumption can
be overcome only if an objecting party could demonstrate {hat granting the applications would
pose a “very high risk to cbmpetition” in the relevant markets.2* As discussed below, Intelsat’s
acquisition of CWS can pose no appreciable risk of competitive restrictién, much less a “very
high” one.

2. Consistent with the Policy Goals Embodied in the ORBIT Act,
the Assignment Will Speed the Transformation of Intelsat into

a Conventional Commercial Satellite Entity Better Able to
Compete as an Efficient Service Provider

U.S. policymakers have worked for years to transform Intelsat from an GO into a
competitor that would function like its private-sector rivals—because they understood that this
change would allow Intelsat to better react to market forces and, thus, more fully benefit U.S.
consumers. The recent privatization of Intelsat was a critical milestone in this transformation.
The transaction proposed here represents another key step in support of that objective—and one

which should bolster Intelsat’s upcoming Initial Public Offering ("TPO”).

(...Continued)
Commission already has determined that it wil) defer to the opinion of the State Department in

this matter. See Cable & Wireless USA, Inc., Application for Authority to Operate as a
Facilities-based Carrier in Accordance with the Provisions of Section 63.18(e)(4) of the Rules
between the United States and Bermuda, 15 FCC Red. 3050, 3052 (2000) (Order Authorization
and Certificate); see also ARCOS-1 UAS, Inc., Application for Authority for a Transfer of
Control of a Cable Landing License, 15 FCC Red. 17943 (2000) (Memorandum Opinion and

Order).
24 Foreign Participation Order, 12 FCC Red. at 23898.
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a) Intelsat and COMSAT historically held different roles
in the marketplace

The current marketplace positions of Intelsat and COMSAT largely reflect their
regulatorj history. Intelsat’s status as a facilities-based capacity provider z.md COMSAT’s
position as a distributor are thé direct conséqucnce ofa hislori;:a] division of business activities
that dates back to the 1960s, when the structﬁ:e and functioning of the two entities was dictated
by treaty and U.S. law and regulation rather than by market forces. For this historical reason, the
IGO INTELSAT (both in the U.S. and elsewhere) primarily developed relationships with its
Signatories, which used INTELSAT’s capacity in their direct relationships with their customers.
Unlike the situation in the United States, the Signatory in most countries was (until more recent
times) a govermnem-owncd, vertically integrated PTT. COMSAT, on the other hand, served a
unique role. A private U.S. company, COMSAT had an exclusive franchise to sell INTELSAT
capacity for use in transmitting communications 1o and from the United States, but COMSAT's
carrier-customers provided the switched telephony services to consumers. COMSAT in recent
decades also competed in the marketplace for U.S. customers against fiber-optic cable systems
and other satellite systems—and even to some degree with at Jeast one other INTELSAT
Signatory, Te]f:globe.25

Thus, while INTELSAT operated the satellite facilities, COMSAT sold INTELSAT-
based services to U.S. customers, forging strong customer relationships in the process. Within
the last three years, statutory and regulatory changes Jed to the elimination of COMSAT's

exclusive right to sell Intelsat capacity for U.S. intemnational traffic. Today, Intelsat has the legal

2 Teleglobe, when it served as Canada’s Signatory, used INTELSAT capacity to carry

traffic that originated or terminated in the United States. That practice has continued since
‘ (Continued...)
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authority to provide capacity in the United States through any number of official resellers—
including bui not limited to COMSAT itself—as well as through direct relationships with U.S.
customers. COMSAT continues 10 serve as 2 primary U.S. distributor of Intelsat capacity and
provider of many ground services, network management Services, and other value-added services
that incorporate that capacity. Intelsat has continued to focus on the provision of raw space
segment capacity. As explained below, combining CWS’ sales, marketing, and customer service
expertise with the Intelsat facilities will enable Intelsat to quickly become more efficient and
thereby better able to offer enthanced, high-quality services 10 U.S. customers. Those cuslomers
will be able to obtain directly from Intelsat the full array of services, from raw capacity to value-

added offerings, now offered by CWS.

b) The transaction is fully copsistent with policy objectives
embodied in the ORBIT Act

U.S. policymakers strongly supported the pro—competitiVe privatization of the Intelsat
systern, now embodied in U.S. law through the ORBIT Act,”® as key to fuifilling the important
goals of promoting competition and bringing consumers improved services. Specifically, in
advocating privatization, Congress emphasized the importance of transforming Intelsat into “a
commercial structure comparable to that of any of the existing satellite entities.™’ Lawmakers

similarly recognized that dramatic growth in the Jevel of competition “necessitate[d] adaptation

(...Continued)
privatization.

% Open Market Reorganization for the Betterment of International Telecommunications

4ci, Pub. L. No. 106-180, 114 Stat. 48 (March 17, 2000) (“ORBIT Act™).

7 Open-Market Reorganization for the Berzerment of International T elecommunications
Act, Report of the Committee of Comunerce, Science, and Transportation on S. 376, S. Rep. No.

106-100, at 1-2 (1999) (“ORBIT Act S. 376").



of [the] nation’s satellite laws to a new policy framework that more accurately reflects the
burgeoning international satellite communications marketplace of the 21" century.”*® Congress
.anticipated that this transformation would bring about a “fully competitive global market for
satellite communications services for the benefit of consumers and providers of satellite
services™® and that its benefits would include “provid[ing] consumers with better and more
product for their dollar.”>® Enabling Intelsat to react to the exi gencies of the market and make
decisions on growth and investment like any of its competitors fulfills congressional intent.

The Commnission similarly foresaw that a conventionally reshaped Intelsat would be “a
more effective competitor” with “more commercial flexibility to competitively respond to market
changes and customer demands.™' Likewise, the agency recognized that privatization *“would
eliminate [Intelsat’s] cumbersome deci sion-making process, giving it “‘greater flexibility to
respond to consumer demand in a manner similar 10 its private compctilors.”” Thus, both
Congress and the Commission have recognized that permitting Intelsat to operate like a normal
competitor subject to market forces is key to its competitive success—and thus its contribution to
the overall industry’s delivery of the best possible services to the U.S. public. In this case,

market forces call for the integration of Intelsat’s satellite capacity and the provision of CWwS

% Jd, a2

2 ORBIT Act, Pub. L. 106-180, §1.

3 ORBIT Act S. 376, S. Rep. No. 106-100, at 6.

3 Intelsat Licensing Order, 15 FCC Red. at 15472.

32 Id.
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value-added services that utilize that capacity; not surprisingly, this is the same business
organization that al} of Intelsat’s commercial rivals have employed.

As the FCC knows, Intelsat to date has achieved several U.S. policy objectives. The
company already has fulfilled key goals by meeting the licensing criteria set forth in the ORBIT
Act. It has become a private company. It enjoys no residual privileges or immunities derived
from its former status as an 1GO. It is led by officers and directors who have enforceable
fiduciary responsibilities 10 shareholders. And it is actively planning for its PO, which will be
conducted later this year—and will thereby further broaden the company’s ownership proﬁlf:.33
Approval of its proposed integration of CWS will further U.S. policy goals by enabling Intelsat’s
market-driven transformation into a full-service commercial operator similar to its competitors.

c) The transaction will produce substaptial pro-
competitive benefits

The proposed transaction will further the goals underlying the ORBIT Act by advancing
Intelsat’s evolution as a competitor subject to, and responsive to, the same market forces that
have shaped all of its rivals. Today, the majority of Intelsat’s business continues to be providing
space segment capacity to a number of distributors and wholesale customers who, in turn,
provide vanous satellite-based services to carriers and an array of other customers. Intelsat only
recently has begun to gain experience in providing capacity directly to carriers and other

customers in this country. COMSAT remains the leading, though far from exclusive, provider of

3 See Intelsat Announces Strategic Acquisitions in First Step for Delivering New Wholesale
Global Connectivity Solutions, available at < htip /Awww . intelsat.com/news/releases/press/2002-
07e.asp > (visited March 26, 2002). As noted above, an integrated company, as contemplated in
this transaction, likely will be a more atiractive prospect for investors in the current economic

climate.




value-added Intelsat-based services within the United States.’* Approval of the proposed
wransaction will allow for the beneficial evolution of the two entities.

By combining Intelsat’s longstanding experience in providing raw space segment capacity
with COMSAT’s marketing acumen, ground services, and network management servi.ces, the
combined enterprise will be able to more quickly take advantage of the same business

efficiencies that its competitors now enjoy. The integration will promote competition by

enabling Intelsat to supply services it would not otherwise be able to perform to a significant

extent in the near term. Acquiring CWS’ expertise and assets will fill the void in Intelsat’s
structure while avoiding the inefficiencies inherent in the costly and time-consuming alternative

process of building a full set of marketing capabilities, ground facilities, and network’

management services from scratch. This efficiency will allow Intelsat to become an integrated

. service provider more quickly, unleashing it to compete more efficiently and effectively with its

major integrated rivals such as PanAmSat, Loral/Orion, SES Global, and other facilities-based

providers. For example:

e As an IGO, Intelsat was barred by law from holding U.S. earth station licenses
1o transmit communications services to and from satellites. Because of the
huge expense of constructing its own teleport facilities, Intelsat as a private
entity has continued to rely on COMSAT and other entities to supply these
facilities. The proposed transaction would give Intelsat vital in-house
capability to offer earth station services, thereby greatly facilitating its ability
to meel the needs of end-user customers by providing a full range of value-
added services. As the Commission has noted elsewhere, the lack of an ability
10 offer such “one-stop shopping” options is considered a significant handicap

* As noted infra notes 56-58 and accompanying text, a number of official distributors and
wholesale customers have the legal right to offer Intelsat capacity within the United States, and

. are actively serving U.S. customers.
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in the marketp]ace,” and essentially all of Intelsat’s competitors provide such
services. '

« Intelsat also lacks earth stations of its own 1o provide the telemetry, tracking
and control (“TT&C”) services needed 10 operate its satellite fleet; it has relied
on COMSAT (and other former Signatories in other countries) to provide
these fundamental necessities under contract. Bringing TT&C in-house will
allow for more efficient operation by allowing Intelsat the flexibility to define
the parameters of these services without having to operate within the confines

of the contractual relationship.

« CWS has expertise in, and substantial resources devoted to, assisting its
customers in managing their rapidly fluctuating circuit needs. To meet its
customers’ very complex and constantly changing traffic patterns, CWS

provides invaluable remapping services that advise them on how to most
efficiently adjust their circuit commitments and to avoid purchasing unneeded

capacity.

Market forces plainly have determined that the integrated organizational form proposed
here is the most efficient structure for operating 2 facilities-based communications business; to
the Applicants’ knowledge, all of Intelsat’s facilities-based rivals already offer services in this
fashion. Accordingly, approving this transaction will allow Intelsat to keep pace with its
powerful and resourceful competitors.

Over the past several years, the Commission has approved a number of mergers or
acquisitions between conventional satellite entities that allowed for the combination of formerly

separate systems—as opposed to the transaction here, which simply contemplates the integration

3 See, e.g., Annual Assessment of the Status of Competition in the Market for Delivery of
Video Programming, 16 FCC Red. 6005, 6036 (2001) (Seventh Annual Report) (noting that
cable operators that provide multi-service offerings can “add[] the value of one-stop shopping”
for consumers and “lower [their] marginal risk™); Applications of Ameritech Corp., Transferor,
and SBC Communications Inc., Transferee, for Consent to Transfer Control of Corporations
Holding Commission Licenses, 14 FCC Red. 14712, 14842 (1999) (Memorandum Opinion and
Order) (noting applicants’ need to “possess and offer a full suite of services” and acknowledging
that applicants are “disadvantaged in their ability to respond 10 requests for one-stop shopping
capabilities due to, among other factors, interLATA restrictions”).
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of one system with one of its many resellers. For example, just six months ago, the Commission
permitted SES Global to acquire the satellite fleets of both GE Americom and Columbia
Communications Corporation, thereby allowing for the creation of a much larger, integrated fleet
with worldwide coverage and substantially enhanced economies of scale and s.t:ope.:"6 Simlarly,
the agency’s approval of the merger of Loral Space & Communications Ltd. and Orion Network
Systems, Inc. in 1998 created “a global satellite network capable of providing integrated satellite
communication services throughout the world.”>’ In granting the merger application of Hughes
and PanAmSat in 1997, the FCC permitted the creation of what eventually became the world’s
lérgesl satellite entity.’® Now, by allowing Intelsat to evolve more quickly into the same
operational structure as these and other formidable rivals, the Commission will advance the

public interest by strengthening the competitive playing field.

3. The Transaction Will Have No Negative Impact on
Competition in the Competitive U.S. International
Marketplace

The proposed acquisition of CWS by Intelsat will not harm competition. FCC records

across many recent proceedings are replete with data demonstirating that many satellite- and

3 GE/SES Global Order, 16 FCC Rced. at 17576, 17597.

¥ Loral Space & Communication Ltd. and Orion Nerwork Systems, Inc. Application for
Transfer of Control of Various Space Station, Earth Station, and Section 214 Authorizations, 13
FCC Red. 4592, at 4595 (1998) (Order and Authorization). As the Commission is aware, Loral’s
Global Alliance encompasses a Jarge range of satellite facilities, including those of Satmex.
Lockheed Martin Corporation, COMSAT Government Systems, LLC, and COMSAT
Corporation; Applications for Transfer of Control of COMSAT Corporation and lts
Subsidiaries, 15 FCC Red. 22910, 22911 & n. 10 (2000) (Order and Authorization).

3 Hughes Communications, Inc. and Anselmo Group Voting Trust/PanAmSat Licensee
Corp. Application for T ransfer of Control and/or Assignment of Various Space Station, Earth
Station, and Section 214 Authorizations, 12 FCC Rcd. 7534 (1997) (Order and Authorization).
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cable-based rivals compete vigorously for U.S. customers—-—and do so aggressively because of the
capacity now available to accommodate new business. Becéuse the Intelsat and CWS operations
still reflect the historical division of their roles as a satellite capacity provider and a distributor of
services incorporating that capacity, the actual overlap between the two entities today is relatively
slim. More to the point, it is de minimis in comparison to the enormous amount of capacity
available from many rival firms. Current and potential competitors include not only other
satellite and terrestrial facilities-based rivals but also other resellers including, but not limited 1o,
Intelsat distributors and wholesale customers, whose legal rights to resell Intelsat capacity for
U.S. international traffic will be unchanged by the transaction..® Consequently, the proposed
transaction will not confer upon Intelsat any power 1o foreclose or otherwise harm the robustly
competitive U.S. international communications marketplace. 40 1 addition, when the proposed
acquisition closes, customers will be able to obtain from the newly integrated Intelsat the full
range of services that CWS had offered before.

Under its traditional approach 1o competition analysis, the Commission considers the
competitive effects of a proposed transaction on relevant product and geographic markets."’

With respect to the former, when the FCC last reviewed COMSAT’s status as a distributor of

3 Under the terms governing its priv atization, Intelsat wil} have no ability to cut off
resellers of its capacity simply because it has acquired the CWS business. Moreover, any non-
renewals of existing capacity contracts oniginally taken out with COMSAT will result in that
newly available capacity being made available to all customers of Intelsat, including but not

limited to its resellers.

0 In conformity with the Hart-Scott Rodino Act, the Applicants on March 25, 2002 filed
notification of the proposed transaction with the Premerger Notification Office of the Federal
Trade Comumission and with the Antitrust Division of the Department of Justice.

A4l See, e.g., GE/SES Giobal Order, 16 FCC Red. at 17593; Lockheed Martin/COMSAT
Order, 16 FCC Red. at 22915.
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Intelsat-based satellite services, the agency concluded that the company competed in specific
service-oriented markets such as a “switched voice/private line” market.*? That analysis,
however, was performed between 1994 and 1997 and relied on data from that period. More
recently, the Commission has suggested that, given the great flexibility of the same satellite
capacity 1o provide multiple services, it is appropriate 10 conceive of that capacity as a broader
product offe:ring.“3

Regardjess of how the relevant service markets might be defined here, there can be no
dispute about the intensity of competition for U.S. customer business among the multiple
international transmission service providers. As the Commission repeatedly has recognized,
global facilities-based providers include a plethora of satellite systems, fiber optic submarine
cable systems, and combined cable/satellite offerings.* Three years ago, the FCC reported that
more than 77 U.S. facilities-based carriers provided a wide array of voice, data, and video

services to and from the United States via either satellite or fiber-optic cable.*® Still more .

“2 COMSAT Corporation; Petition Pursuant to Section 10(c) of the Communications Act of
1934, as amended, for Forbearance from Dominant Carrier Regulation and for Reclassification
as a Non-Dominant Carrier, 13 FCC Red. 14083, 14099 (1998) (Order and Notice of Proposed

Rulemaking) (*COMSAT Non-Dominance Order”).

“ GE/SES Global Order, 16 FCC Red. at 17591-92 (*{W]e note that many authorized
satellite systems are capable of carrying numerous types of signals, including those used for
video, telephone, Internet, or data transmission.... Geographic coverage and use of authorized
frequency bands are the only limitations on the types of transmission services such satellite
systems may provide.”). See generally Availability of Intelsat Space Segment Capacity to Users
and Service Providers Seeking Access 10 Intelsar Divectly, 15 FCC Rcd. 10606 (2000) (Notice of

Proposed Rulemaking).
o4 See, e.g., Intelsat Licensing Order, 15 FCC Rcd. at 15463.

“ In the Matter of Direct Access 10 the Intelsat System, 14 FCC Red. 15703, 15725 (1999)
(Report and Order).




impressive growth in capacity among intemational facilities-based providers has occurred since
then. A July 2001 report by the FCC’s International Burean estimates that global satellite
capacity nearly doubled between 1997 and 2001.*¢ Indeed, the Commission recognized just six
months ago that “there is currently an abundance of satellite capacity,” with almost half readily
available to customers who may be Jooking 10 swilch service providers or increase their usage.!’
Current facilities-based providers of fixed satellite services 1o and from the United States include
PanAmSat, SES Global, Loral Space & Communications, Anik, and Hispasat.“B

Submarine fiber-optic capacity has experienced even more dramatic, exponential growth.
According to the International Bureau’s estimates, U.S. submarine cable circuits grew from
under 1 million in 1995 to 10 million in 2000.”” The International Bureau’s July 2001 report
stated that the number of U.S. circuits would soar to approximately 45 million by the end of the
ycar.""J Recent figures published by the Internationa) Bureau also indicate that there isa

significant amount of cable capacity available as a competitive alternative; more than 40 percent

‘e The U.S. International Services Market; The Transition from Cartel to Competition,
Intemnational Bureau Telecommunications Division, at 5, (July 12, 2001) (“International Bureau

Report™).

“ GE/SES Global Order, 16 FCC Red. at 17591-92, n.128 (noting a recent report that
satellite operators have booked only 55 percent of their fixed service capacity, compared with 68

percent last year).

4 In addition to these competitors, the FCC's Permitted Space Station List shows that more
than a dozen non-U.S. licensed satellites are authorized to compete for U.S. traffic, including
those of Eutelsat, Brazilsat, SatMex, and Solidaridad.

9 International Bureau Report, at 3.
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of undersea cable circuits were idle in 20003 Given the large amount of fiber optic capacity that
_ Commission records reflect came on line in 2001, the amount of capacity now available to
accommodate demand is vast indeed.

Against this background, it is plain that the proposed integration of Intelsat and CWS can
pose no threat to competition. The Commission in 1998 determined that COMSAT, when still
the exclusive provider of INTELSAT capacity within the United States, faced significant
competition from both submarine cables and other satellite systems for 92 percent of its U.S.
international traffic.®? The FCC records also indicate that while both Intelsat and CWS now offer
Intelsat satellite capacity within the United States, that circumstance has not significantly
increased the total amount of Intelsat-based capacity (whether offered by COMSAT, Intelsat, or
various other Intelsat resellers) used to serve U.S. international traffic.”’ Consequently, the

integration of Intelsat and CWS cannot have any significant impact on the overall competitive

! FCC International Bureau Report, 2000 Section 43.82 Circuit Status Data (June 2001) at
13, Table 2 (rel. June 29, 2001). The Bureau Report also states that this figure may underreport
actual market conditions for a variety of reasons, see id. at 4, n. 13, which suggests that the actual
amount of available capacity may be higher than 40.6 percent.

2 COMSAT Non-Dominance Order, 13 FCC Red. at 14087 (finding in 1996 that 85 percent
of COMSAT's revenue from INTELSAT-based offerings was from services for which it faced
significant competition); Comsat Corporation Policies and Rules for Alternative Incentive Based
Regulation of Comsat Corporation, 14 FCC Red. 3065, 3065 (1999) (Report and Order)
(“Alternative Rate Regulation Order™) (finding that percentage of COMSAT business subject to
effective competition increased to 92 percent in 1998).

53 To the degree that Intelsat capacity usage has changed in the U.S. marketplace, it does not
appear 1o be significant in the context of the overal] amount of capacity now serving U.S.
international communications demand. See Letter of Keith H. Fagan, Associate General
Counsel, Lockheed Martin Global Telecommunications, to Magalie Roman Salas, Secretary,
Federal Communications Commission, filed in IB Docket No. 00-91 (dated Jan. 30, 2001)
(reporting that Intelsat’s direct customer services then accounted for about 11 percent of U.S.
usage of the Intelsat system). More recent internal data indicates that Intelsat’s direct customer
cervices account for about 18 percent of U.S. usage on the system.




ctate of the U.S. international marketplace. In that arena, the only notable marketplace
developments that have occurred since the late 1990s have been the explosion in new capacity
offered by other transmission facilities, both cable and satellite, and the rcduct_ion of foreign
barriers to entry under the WTO Agreement.

Because of the competitiveness of the overall marketplace, under Commission precedent
the proposed integration of the CWS business into a competitive Intelsat presents ng cause for
concern. In evaluating such transactions, the FCC examines whether the acquisition will increase
the ability or incentive of the acquirer to affect competition adversely in any downstream end-
user market by raising costs for its c:ompetitors.54 The agency has determined that an integrated
firn’s ability to engage in such strategies is substantially reduced when rivals of the merged firm
have adequate alternative sources of supply.”

Such is plainly the case here. Not only is abundant capacity available on rival submarine
cables and saiellite systems, but space segment capacity also is competitively available via the
Intelsat system itself. As the Commission previously has found, the privatized Intelsat already
has contractually committed to non-exclusive arrangements whereby a variety of resellers maj’
obtain Intelsat capacity to compete for, and serve, U.S. customers.*® This transaction will do

nothing to alter the terms of those agreements. Many former INTELSAT Signatories are deing

. Teleport Communications Group Inc. and AT&T Corp., for Consent to T ransfer Control
of Corporations Holding Point-to-Point Microwave Licenses, 13 FCC Red. 15236, 15260 (1998)
(Memorandum Opinion and Order) (“Teleport Communications Group™); Merger of MCI
Communications and Corporation and Brirish Telecommunications plc, 12 FCC Rcd. 15351
(1997) (Memorandum Opinion and Order). :

5 Teleport Communications Group, 13 FCC Rcd. a1 15260.

3¢ Inelsat Privatization Order, 16 FCC Red. a1 § 70.




business in the United States and have rights to distribute Intelsat capacity in providing U.S.-
based services, including British Telecom, Cable & Wireless, Teleglobe, and Deutsche
Telekom.”” In addition, more than a dozen other entities also have rights to resell Intelsat
capacity in the United States, including Hughes Network Services and Verestar.>® In short, this
record and that of other recent FCC proceedings makes plain that the proposed acquisition will
not significantly affect the widespread availability of numerous alternative sources of capacity for
various commurnications services. -

With respect to geographic markets, the Commission generally undertakes an analysis
“on a country-by-country basis, for service between the United States and specific foreign
countries.””® In deregulating COMSAT four years ago, the FCC focused on broader competitive
categories into which individual country-by-country routes may fall, i.e., the so-called “thick”
and “thin” routes.®® As noted above, the agency then determined that COMSAT (and, by
definition, Intelsat) wielded no market power on most of the international routes it serv?,d. Since

that time, the marketplace has become even more competitive as other providers—both satellite

3 Others in this category include France Telecom, Entel Chile, Telecom Mexico, Telstra
(Australia), Telenor, KDD, Telefonica, and Telespazio. '

8 Otbers in this category include GE Americom (now part of SES Global), Melbourne
International Teleport (MICL), McKibben Communications, Pittsburgh International Teleport,
Ritenet, Spacelink, Telefonica Larga Distancia (TLD), and Voyager Communications. Two
entities, Arrowhead Space & Telecom and Artel Communications, use Intelsat capacity in
providing services to the U.S. Government. In addition, Lockheed Martin will continue to
provide Intelsat-based service 10 the U.S. government through COMSAT General Corporation
and, in the near term, Lockheed Martin Global Telecommunications LLC.

» Deutsche Telekom/VoiceStream Order, 16 FCC Red. at 9825; GE/SES Global Order:, 16
FCC Red. at 17593-94; Lockheed Martin/COMSAT Order, 15 FCC Red. at 22915.

60 Comsat Non-Dominance Order, 13 FCC Recd. at 14100-101.




systems and, more significantly, submarine fiber-optic cables—have continued to deploy
significant amounts of new capacity. For those few routes that were deemed non-competitive
four years ago, the Commission decided not to impose traditional, full-fledged “*dominant
carmier” regulation on COMSAT because the small amount of traffic did not warrant it. Rather,
the FCC implemented “alternative incentive-based” regulation.®! Under these existing
safeguards, CWS commuitted to rate reductions for digital switched voice services and rate caps
on private line services.$? CWS also pledged to lower rates for these services on thin routes in
conjunction with any rate reductions implemented on the competitive routes. Intelsat, in
integrating CWS into its organization, will comply with the Alternative Rate Regulation Order.
This action will provide further assurance that the proposed acquisition will impose no anti-

competitive harms on the customers that use thin-route services.*’

ol Alternative Rate Regulation Order, 14 FCC Red. at 3065 (explaining that “[t}he
incentive-based approach we adopt today should encourage growth, facilitate productivity
improvements, and result in reduced rates 10 consumers over time. This new incentive-based
regulation will be administratively less burdensome as well as more efficient than the existing

regulations.”).

62 1d., at 3071-75. The Alternative Rate Regulation Order also addressed a one-time rate
reduction for occasional-use television services. Jd., at 3075-76. The FCC more recently has -
authorized the discontinuance of that service offening. Jn the Matier of Section 63.19 Application
of COMSAT Corporation; For Authority under Section 214 of the Communications Act 1o
Discontinue the Provision of Occasional-Use Television, Occasional-Use IBS Services, 16 FCC

Red. 22396 (2001) (Memorandum Opinion and Order).

s The Applicants note that this vestige of the old dominant carrier classification derives
from two legal regimes that have since been eliminated: Intelsat’s previous status as an 1GO and
COMSAT's former status as the exclusive distributor of INTELSAT capacity on U.S.
intermnational routes. Neither scenario remains intact today, and approximately two-thirds of the
countries on the FCC’s thin route list for switched/private line services have joined the WTO.
Nevertheless, although the competitive conditions have changed since the FCC implemented its
allernative rate regulation scheme, the Applicants do not seek 1o alter this regulatory requirement

as part of this proceeding.
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In short, the international telecommunications services arena is marked by a large number
of vigorous competitors, both facilities-based providers and resellers. Explosive growth in
undersea céb]e and satellite facilities has continued to augment the competitiveness of the
marketplace by introducing vast new amounts of capacity that is immediately available to
accommodate new customers or those who wish to shift existing traffic to pursue attractive
service or price options. These factors effectively will forestall any possibility that an integrated
Intelsat/CWS could reduce output or raise prices in the U.S. international telecommunications
arena. Thus, the integrated Intelsat could not possibly wield market power or otherwise harm the
current, flourishing state of competition among U.S. international communications providers.
For those few routes that the Commission has categorized as Jess competitive, Intelsat will be
bound by existing safeguards that the agency already has determined serve the public interest.

B. The Trapsaction Raises No National Security or Law Enforcement
Concerns '

The Commission’s public interest evaluation under Section 310(b}(4) includes
consideration of potential national secunty, law enforcement, and public safety issues.*® Under
the Foreign Participation Order, the FCC will consult with certain Executive Branch .agencics,
e.g., the Federal Bureau of Investigation (“FBI") and the Department of Justice (“DOJ”), to
jdentify and resolve potential national security and law enforcement concerns.®® In certain cases,
the FBI and DOJ will negotiate and enter into 3 network security agréemenl (“NSA”) with the

foreign applicant to ensure ongoing law enforcement access (o electronic communications

o4 Foreign Participation Order, 12 FCC Rcd. at 23940, 23914-15, 23932-33.

63 Jd., at 23915.
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originating or terminating in the United States and address other U.S. national security and law
enforcement concerns.*®

Nevertheless, the Commission and the FBI and DOJ do not insist that all foreign-owned
or -controlled applicants negotiate and enter into NSAs. For example, SES Global was permitted
10 acquire GE Americom without entering into such an agreement, based upon the parties’
assurances to the FCC, FBI, and DOJ concerning the limitations of GE Americom’s network and

licenses—in particular, its absence from the provision of common carrier switched services.”’

66 See, e.g., Space Station System Licensee, Inc. and Iridium Constellation LLC for Consent
10 Assignment of License Pursuant 10 Section 310(d) of the Communications Act, FCC 02-307,
2002 FCC Lexis 658 (Feb. 8, 2002) (Memorandum Opinion Order and Authorization); Motient
Services Inc. and TMI Communications and Company, LP, Assignors, and Mobile Satellite
Ventures Subsidiary LLC, Assignee, 16 FCC Red. 20469 (2001) (Order and Authorization);
Deutsche Telekom/VoiceStream Order, 16 FCC Rcd. 9779; DiGiPH PCS, Inc. and Eliska
Wireless Ventures License Subsidiary I, L.L.C.; For Consent to Assign Eight C Block Personal
Communications Services Licenses and Petition Jor Declaratory Ruling Under Section 31 0(b)(4)
of the Communiications Act of 1934, As Amended and For Consent to Assign an International
Section 214 authorization, 15 FCC Red. 24501 (2000) (Memorandum Opinion and Order);
Vodafone Airtouch, PLC, and Bell Atlantic Corp.; For Consent to Transfer of Contrel or
Assignment of Licenses and Authorizations, 15 FCC Red. 16507 (2000) (Memorandum Opinion

and Order).

67 The FBI and DOJ agreed not to object or otherwise comment in the course of the FCC’s
review of the parties’ application 16 transfer licenses. DOI Letter to Mark R, O’Leary, GE
American Communications, Inc., (June 12, 2001). The FCC’s grant of the GE/SES Global
applications incorporated that understanding. Specifically, in a June 4, 2001, letter 1o the FBI

and DOJ, GE Americom represented that it provides domestic dedicated private line service via
satellite—in essence, leasing access to satellite transponders—but does not itself provide any
domestic switched services. Although some of GE Americom’s customers may use leased
satellite capacity to offer common carrier services pursuant to their own licenses, GE Americom
explained that it does not control, and carmol access, any services provided by its common carrier
customers.

GE Americom also noted that it currently held no FCC authorizations to provide common
carrier swilched services and would have to seek Commission approval before engaging in those
services. GE Americom and SES Global agreed to notify the FBI and DOJ at Jeast 30 days

before providing any switched services. Intelsal proposes to follow that precedent should it ever
(Continued...)
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Like GE Americom, neither Intelsat nor CWS provides or plans to provide in the near
future any switched communications services to end-users. A]though CWS Jeases space segment
for voice and data, Internet connectivity and video 10 common carrjers as well as other end users
(including governments, multinational corporations, broadcasters, and cablecasters), CWS does
not provide any switched services directly 1o individual consumers. The Applicants therefore
believe the record demonstrates that the proposed assignment will not implicate U.S. national
security or Jaw enforcement concerns, but their representatives would be pleased to discuss those
issues further with the Commission, FB], or DOJ if warranted. Shouid it be deemed ne;essary,
the Applicants would be prepared to offer written assurances similar to those accepted in the GE

Americom application.

(...Continued)
seek FCC authorizations to provide common carrier switched services.



V.

CONCLUSION

For the reasons set forth above, the proposed acquisition by Intelsat of the CWS business,

including the COMSAT licenses and authorizations listed in Attachment 1, would be in the

public interest and fully consistent with Sections 214 and 310. Intelsat and COMSAT

accordingly request that the Commission consent to these assignments and grant the requested

declaratory ruling.

By: £

Respectfully submitted,

o (AR L

Sz

David B. Me]ticr, _
General Counsel and Senior Vice
President, Regulatory Affairs
Susan H. Crandall,
Assistant General Counsel
INTELSAT GLOBAL SERVICE
CORFPORATION
3400 International Drive, N.-W.
Washington, D.C. 20008
(202) 944-6800

Lawrence W. Secrest, [T}
Rosemary C. Harold
WILEY REIN & FIELDING LLC
1776 K Street, N.W.
Washington, D.C. 20006
(202) 719-7000

Counsel 1o the Applicants

April 5, 2002

Kekth H. Fagan,

Associate General Counsel
Robert A. Mansbach,

Assistant General Counsel
LOCKHEED MARTIN GLOBAL

TELECOMMUNICATIONS
6560 Rock Spring Drive
Bethesda, MD 20817
(301) 214-3000

Gerald Musarra,

Vice President, Trade & Regulatory Affairs
Jennifer A. Warren

Senior Director, Trade & Regulatory Affairs
LOCKHEED MARTIN CORPORATION
1725 Jefferson Davis Hwy, Suite 403
Arlington VA 22202
(703) 413-5812
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TAB 1




Intelsat LLC, Intelsat USA

Lockheed Martin Corporation

Applications for Assignment of Earth Station Licenses and
Section 214 Authorizations

ATTACHMENT 1

LICENSES AND AUTHORIZATIONS
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TAB 2




Intelsat LLC, Intelsat USA
Lockheed Martin Corporation

Applications for Assignment of Earth Station Licenses and
Section 214 Authorizations
ATTACHMENT 2

FOREIGN OWNERSHIP INFORMATION




Intelsat LLC, Intelsat USA
Lockheed Martin Corporztion
Applications for Assignment of Earth Station Licenses and
Section 214 Authorizations

ATTACHMENT 2
%
Government % Shares/
Name Nationality Ownership # Shares Votes WTO Y/N?Y
COMSAT Corporation® United States 108,958.020| 21.791604%{Y(M)
COMSAT General Corporation United States 5,949,445 1.389885%]{ Y(M)
(United States -- shares recently
transferred 10 COMSAT
COMSAT Argentina S.A. International Ventures) 5.315.870 1.063174%{Y(M)
COMSAT Brazil Ltda Brazil 30,730 0.006146%| Y (M)
COMSAT International Ventures United Siates 5 0.000001%{ Y (M)
Videsh Sanchar Nigam Limited India 27,045,940 5.409188% Y (M)
FRANCE TELECOM* France 549 21,147,700 4.229540%] Y (M)
Telenor Broadband Services AS Norway 79%) 20.566,590 4.513318% Y(M)
British Telecommunications plc® United Kingdom 19,166,105 3.833221%{Y(M)
Teleglobe, Inc. Canada 18,853,903 3.770781% Y(M)
Teleglobe Iniernational {UK) Ltd. United Kingdom S 0.000001%] Y (M)
Deutsche Telekom AG Germany 42% 17,156,860 - 3.431372%| Y (M)
Genesis Sechsie Verwalrungsgesellschaft
mbH* Germany 13,815,730 2.763146%{ Y (M)
Empresa Brasileire de Telecomunicagbes
S.A. (EMBRATEL) Brazi! 11,730,505 2.346101% Y (M)
Cable & Wireless plc United Kingdom 10,230,335 2.046067%| Y (M)
Cable & Wireless Panamé S.A. Panams 49% 1,462,675 0.292535%{ Y (M)
Cable & Wireless Jamaica Limited Jamaica 1.105,330 0.221066%]| Y{M}
Cable & Wircless (West Indies) Lid. United Kingdom 648,660 0.129732%] Y(M)
Cable & Wireless BET Limited Barbados 445,220 0.089044%] Y (M)
Telstra Corporation Limited Australia 51% 8,528,330 1.705666% Y (M)
CHINA TELECOM China, People’s Rep. Of 100%) 8,307,875 1.661575%] Y (M)}
Turk Telekomunikasyon A.S. Turkey 100%i 7,506,400 1.501280% Y (M)
Empreso Nacional Telecommunicaciones
TELECOM Colombia 100%| 7,501,170 1.500234%Y (M)
Telecommunication Company of lran 1ran, 1slamic Rep. of 70% 7,303,420 1.460684%N
Orbital Holdings, L1d.* United Kingdom 6.879.509 1.375902%] Y (M)
KPN Satcom B.Y. Netherlands 20% 6,072,088 1.214417%{Y(M)
TELKOM SA Limited South Africa T0%% 5,790,345 1.158069% Y (M)
KDDI Corporation Japan 45.9% 5,678,650 1.135730%] Y(M)
Venezuelan Telephone Company
(Compahia Andnima Nacional Teléfonos
de Venczuela) Venezuelp 5,596,630 1.119326%] Y (M)
Singapore Telecommunications Limited jSingapore 7 8% 4,744,115 0.948823% Y (M)
Qptus Networks Pry. Limited Ausiralia 4,654,115 0.930823%{Y(M)
Telefénica del Perd, S.A. Peru 4.644,225 0.928845%{ Y{M)
Saud; Telecom Company (STC) Saudi Arabia 100% 4,520,675 0.904135%{ Y{(O)}
Ministry of Communications of the
Government of the United Arab Emirstes [United Arab Emirates 1009 4.090,373 0.818075% Y (M)
Swisscom AG Switzerland 709 3,789,160 0.757832% Y (M}
“REZEQ" The lsrael Telecommunication .
Corporation Limited Isracl 54% 3,702,300 0.740460% Y (M)
Telefénica de Espafia. S.A. Spain 3,674,630 0.734926% Y (M)
Korea Telecom Corp. Korea Rep. of 57.9% 3,653,085 0.73061 7% Y{M)
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Pakistan Telecommunications Company :
(Trust]) Pakistan -3.320.121 0.664024% Y(M)
Pakistan Telecommunication Company
{Codan Trust Co. Ltd. Under Collat.
Trust) Pakistan 49 534 0.009907%]Y (M)
Empresa Nacional de
Telecomunicaciones $.A. (ENTEL)
(Trust IT) Chile 3,225.310 0.645062% Y(M)
Empresa Nacional de
Telecomunicaciones (ENTEL) Bolivia 940,040 0.138008%4 Y(M)
Ministry of Communications, The State
of Kuwait Kuwait 100% 3,207,535 0.641507% Y(M)
PCCW-HKT Limited China, People's Rep. Of 3,162,195 0.633439% Y(M)}
Companhia Poruguesa Radio Marconi . |Pornugal 6.8% 3,143,600 0.628720% Y(M)
Nigerian Telecommunications Limited .
{NITEL) Nigeria 100%, 2,992,400 0.598480%] YOV
Central Bank of Russian Federation )
(Bank of Russia) Russjan Federation 2,544,345 0.508869% Y{0)}
TELEEOM MALAYSLA BERHAD
(128740-P) Malaysia 4%, 2,501.110 0.500222%] Y (M)
Telecom Corporation of New Zealand
Limited ‘New Zealand 2,461,780 0.492358% Y (M)
The Communications Authority of
Thailand (CAT) Thailand 100% 2.379.045 0.475809% Y (M)
Telecom Egypt Egypt 100%) 2.308,345 0.461669% Y(M)
TELECOMUNICACIONES DE
MEXICO (TELECOMM) Mexico 1.690.070 0.338014% Y (M)
PT INDOSAT Indonesia 76%) 1,686,270 0.337254%Y(M)
Bahrain Telecommunications Company
(BATELCO) Bahrain 39% 1,674,245 0.334849%]{ Y (M)
Telkom Kenya Limited Kenys 100% 1.619.005 0.323801% Y(M)
Telia AB Sweden 70%) 1.566.190 0.313238%Y(M)
Governmen! of the Democratic and
Popular Republic of Algeria Algeria 100% 1.541.085 0.308217% Y(O)}
TELE Greenland A/S Denmark 100%) 1,489,900 0.297980%IN
Government of the Great Socialist
People's Libyan Arab Jamahiriva Libva 100%) 1,454,260 0.290852%{N
Emprese Guatemalicca de
Telecomunicaciones Gualemala 1.282.380 0.256476% Y (M)
0QJSC “Kazakhielecom” K azakstan 50% 1,259,130 0.251826%]{Y(O)
Vietnam Posts and Telecommunications
Corporation Viet Nam 100% 1.242.645 0.248529% Y(O)}
The Polish Telecommunication Company Poland 65% 1,212,625 0.242525%YOM)
BELGACOM Belgium 50.1%; '1,191.800 0.238360%| Y (M)
Sri Lanke Telecom Sri Lanka 65% 1,184,830 0.236966%)] Y (M)
Philippine Communications Sateilite
Corporation (PHILCOMSAT) Philippines. 1,184,415 0.236883% Y (M}
Hellenic Telecommunications i
Organization (OTE) S.A. (Trust11) Greece 1,170,610 0.234122%{ Y (M3
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Empresa de Telecomunicaghes de
Angola, ANGOLA TELECOM, E.P. Angola 100% 1.141,540 0.228308%{Y(M)
Socidté Nationale des .
Télécommunications (SONATEL) Senepal 30%: 1,141,045 0.228209%{ Y(M)
Spacelink Intemational LLC United Kingdom 1,072,235 0.214447%| Y(M)
Compatia Dominica de Teléfonos, C. por
A, Dominican Republic 1,066,925 0.213385%Y(M)
Telegraph & Telcphone Board of
Bangledesh Bangladesh 1 00% 1,065,590 0.213118% Y(M)
Government of the Republic of Iraq _
(Trusi I} Irag IOO%L 1,052,825 0.210565%{N
Ghana Telecommunications Company
Limited Ghansa 0% 1,042,630  0.208526%Y(M)
Russian Satellite Communications
Company (RSCC) (Trust II) Russian Federation 100%) 1,005,870 0.201174%Y(O)}
Tordan Telecommunications Company _ {Jordan 60%d 997.335 0.199467%] Y (M)
L’ Agence des Télécommunications de
Cote d'Ivoire (ATCI) Chie d'lvoire 100% 989,075 0.197815%] Y QM)
Telekom Austria Aktiengesellschaft Austria 47.8% 964,384 0.192877%] Y(M)
Telekom Austria Aktiengesellschafi ’
(Codan Trust Co. Lid. Under Collat.
Trust) Austria 3,776 0.000755%| Y (M)
Instituto Costarricense de Electricidad Costa Rica 100% 948,080 0.189616%1 Y (M)
Mauritius Telecom Limited Mauritius 948 080 0.189616%l Y(M)
TDC Tele Danmark A/S Denmark 939,575 0.187915%] Y(M)
Cameroon Telecommunications
(CAMTEL} Cameroon 100% 930,510 0.186102%Y(M)
Qarar Public Telecommunications
Corporation {Q-TEL) Qatar 55% 845,015 0.169003% Y (M)
Governmen! of Lebandn Lebanon 100% 843,305 0.168661%\ V(D)
Oman Telecommunications Company
(5.A.0.C.) - Omantel Oman 100%{ 840,560 0.168112% Y (M)1
Nissalai A} Maghrib S.A. Morocco 51%| 813,600 0.162720% Y (M)
Telepuerto Internacional Buenos Aires,
S.A. Argenting 797,851 0.159570%| Y (M)
Telccom Argentina STET - France
Telecom S.A. Argentina 781,295 0.156259%Y(M)
Office des Postes et Télécommunications o
de Polynésic Francaise France 779,960 0.155992% Y (M}
Tecoar S.A. Argentina 768,403 0.153681%]{ Y(M)
SOCIETATEA NATIONALA DE
RADIOCOMUNICATI S.A. Romania 65%; 765,230 0.153046%] Y(M)
Empresa Nacional de Telecomunicagbes
de Mogambique, E.F. - TDM Mozambigue 1 00% 765.070 0.153014%| Y (M)
Andinate] S.A. Ecuador 100% 759,220 0.151844%Y(M)
Comision Nacional de
Telecomunicaciones (CONATEL) Paraguay 100%: 754,220 0.150844%Y (M)
Tanzania Telecommunications Company
Limited Tanzania 65% 698.580 0.139716%{Y(M)
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Ethiopian Telecommunications
Corporation Ethiopia 100%) 661.270 0.132254% Y(O)2
Department of Telecommunications,
Ministry of Communications (Trust [T)  [Brunei Darussalam 100% 655,095 0.131019% Y (M)
Iceland Telecom Limited Jeeland 100% 643.8135 0.128763%| Y(M)
JSC TNS-Plus (Trust IT} Kazakstan 613,205 0.122641% Y(O)!
Telefénica de Argentina Argentina 609,175 0.121835%|Y(M)
GENSAT France 593,519 0.118704%| Y(M}
The Bahamas Telecommunication
Corporation {(BATELCO) Bahamas 100%9 576,605 0.115321%Y(O)}
Cote d’Ivoire (C] Teiecom) Chie d'Ivoire 49% 552,005 0.110401 % Y(M)
TELECOM MALAGASY S.A. .|Madagascar 66%l 545,100 0.109020%| Y(M)
MONACOQO TELECOM S.AM. Monaco 522,005 0.10440] %{N
Hungarian Satellite Communications
Authority (HUNSAT) ' Hungary 514,523 0.102905%{ Y (M)
Société des Télécommunications du Mali
(SOTELMA) Mali 100%] 498.695 0.099735% Y (M)
Govemment of the Syrian Arab Republic |Svria 100% 486,435 0.097287%{N
Office Congolais des Postes et
| Télcommunications (OCPT) Congo, Dem. Rep. of 10094 454,207 0.09084 1% Y (M)
Office Congolais des Postes et
Télécommunications (OCPT) (Codan
Trust Co. Ltd. Under Collat. Trust) Congo, Dem. Rep. of 100%) 302,553 0.060511%{Y(M)
Advance Telecomunicaciones S.A. Atrgentina . 446,815 0.089363%|{Y(M)
Government of the Republic of Yemen  [Yemen 100% 429,430 0.085886%]| Y(O)}
RTE Commercial Enterprises Lid. Ireland 427,735 0.085547%{Y(M)
Office des Postes et Télécommunications | -
(OPT) Gabon 100%, 427,400 0.085480%{ Y (M)
Zambia Telecommunications Company
Lid. ) Zambia 100% 416.870 0.083374%{ Y(M)
Government of the Republic of the Sudan |Sudan 100% 416,545 0.083309% Y(O)}
Nepal Telecommunications Corporstion Nepal 100% 395.415 0.079883%; Y(O)
Pacificie]l S.A. Ecuador 389,045 0.077809%{YOM)
Datasat Communications Limited United Kingdom 382,555 0.07651 1% Y(M)
Sociéié des Télécommunications du Togo
(TOGO TELECOM) (Codan Trust Co.
Lid. Under Collar, Trust) _ Togo 352,096 |  0.070419%Y{M)
Société des Télécommunications du Togo .
(TOGO TELECOM) Togo 100%; 140,414 0.028083% Y(M)
Telecom Haiti (Trust ) Haiti 97%| 345,235 0.06904 7% Y(M)
Fiji Imernational Telecommunications
Limited (FINTEL) . Fiii 51% 344,755 0.068951%| Y(M)
Telecommunications Services of Trinidad
and Tobago Limited Trinidad & Tobago 51%) 337.105 0.067421%] Y(M)
Société Nigérienne des
Télécommunications (SONITEL) Niger 100%] 336,778 0.067356%(Y (M)
Société Nigérienne des
Télécommunications (SONITEL). Niger 100%, 32,092 0.006418%)] Y(M)
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Telikom PNG Limited Papua New Guinea 100%) 334,008 ]  0.066802%|Y(M)
Telikom PNG Limited (Codan Trust Co,
Lid. Under Collat. Trust) Papua New Guinea 3,102 0.000620% Y (M)
MALTACOM p.Lc. Malta 60%o! 313,060 0.062612%|Y(M)
Ceske Radiokomunikace a.s. Czech Republic 51% 308.860 0.061772%|Y (M)
Compania de Telecomunicaciones de El
Salvador, S.A. de C.V. El Sahvador 49%) 294 915 0.058983%] Y(M)
Public Enterprise PTT Bosnia and
Herzegovine Bosnia & Herzepovina 100%) 293.040 0.058608% Y(O)}
Office National des Télécommunications
(ONATEL) du Burkina Faso Burkina Faso 100%| 290.570 0.058114%] Y (M)
Kingston TL1 Lid. United Kingdom 288,920 0.057784%{ Y(M)
Compafia de teléfonos de Chile
Transmisiones Regionales S.A. Chile 288.065 0.057613%iY(M)
Ministry of Maritime Affairs, Transport
and Communications Croatia 65%4 287.865 0.057573%] Y (M)}
Cyprus Telecommunciations Authority
(Trust Il Cyprus 100%) 287.86% 0.057575%] Y(M)
Malawi Telecommunications Limited Malawi 100% 287.865 0.057573%| Y (M)
Community of the Yugoslav Posts,
Telegraphs and Telephones Yugoslavia 51% 287,865 0.057573%] Y(O)}
Ministere des Postes et
Telecommunications (Trust I} Guines 100%, 287,125 0.057425% Y(M)
Office des Postes et Télécommunications
de |2 République du Bénin Benin 100%) 286,360 0.057272%| Y (M)
Redwing Satellite Solutions Ltd. United Kinedom 285,185 0.057037%] Y (M)
Instituto Nicaragilense de
Telecomunicaciones y Correos
(TELCOR) Nicaragua 60% 268,350 0.053670%{ Y(M)
Socicte Mavritanienne de
Telecommunications "MAURITEL"
{Trust IT) Mauritania 49% 265,095 0.053019%Y(M)
Administracion Nacional de
Telecomunicaciones Uruguay 100%) 262,790 0.052558% Y (M)
Minisiry of Telecommunications of the
Republic of Armenia Armenia 10% 250,000 0.050000% Y({O)}
Ministry of Communication of .
Azerbajjan Republic Azerbaijan 100% 250,000 0.050000%] Y(O)}
Department of Telecommunications,
Ministry of Communications (Trust I} |Bhutan 100%) 250,000 0.050000%| Y (0)}
Botswana Telecommunications _
Corporation (Trust IT) Botswane 100%] 250,000 0.050000%] Y (M)
Bulgarian Telecommunications Company
Lid. Bulparia 100% 250.000 0.050000%] Y(M)
CABO VERDE TELECOM, SARL Cape Verde 55%i 250,000 0.050000%] Y{O)
Societe des Telecommunications du '
Tchad (SOTEL CHAD) (Trust I Chad 52% 250,000 £.050000%Y (M)
Societe Nationale des Posies at .
Telecommunications (Trust IT) Comoros 100% . 250000 0.050000%{N
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Government of the Republic of Congo
{Trus1 I} Congo, Republic of 250,000 0.050000%] Y (M)
Empresa de Telecomunicaciones de
Cuba, §.A. (ETECSA) Cuba 51%; 250,000 0.050000%: Y (M)
Ministry of Transportation and
Communications of the Republic of
Equatorial Guinea Equatorial Guinea 100%i 250,000 0.050000%N
Sonera Carrier Nerworks Ltd. Finland 52.8% 250,000 0.050000% Y (M)
Gambia Telecommunications Company,
Lid. (TrustI) « Gambie 100%} 250,000 0.050000%1 Y (M)
SakSat Georgia, L1d. Georgia 250.000 0.050000%] Y (M)
Empresa Hondureha de ’
Talecomunicaciones (HONDUTEL) Honduras 100% 250,000 0.050000% Y (M)
Ministry of Posts and
Telecommunications of the Democratic
People’s Republic of Korea Korea, Dem. Peoples Rep. Of 100% 250,000 0.050000%] Y (M)
Ministry of Transpor and
Cotmunications of the Kyrgvz Republic {Kyrgyvz Republic 100%| 250.000 0.050000%] Y{M)
Government of the Principality of
Licchiensiein Liechienstein 100% 250,000 0.050000%] Y (M)
Enterprise des Pastes et
Télécommunications Luxembourg 100%). 250,000 0.050000%] Y (M)
Federated States of Micronesia :
Telecommunications Corporation Micronesia 250.000 0.050000%N
Mongolia Telecom Moneolia 250,000 0.050000%] Y (M)
Telecom Namibig Limited Namibia 100% 250,000 0.050000% Y (M)
Rwandate] S.A. Rwanda 99% 250,000 0.050000% Y (M)
Ministry of Posts and
Telecommunications of the Somali .
Democratic Republic (Trust 1D Somalia 100%] 250,000 0.050000% N
Posts and Telecommunications 1
Corporation (Public) Swaziland 100% 250,000 0.050000%{ Y (M)
Ministry of Communications, Publi¢ Tajikistan 250,000 0.050000% Y(O)}
Ministere des Transports et des
Communications (Trust IT) Tunisia 100% 250,000 0.050000%] Y (M)
Uganda Telecom Limited Uganda 49%i 250,000 0.050000% Y (M)
Tryco International Inc. (Trust 1)** United Siates / Austria 250,000 0.050000% Y (M)
Tryco International Inc.** United States / Austria 250,000 0.050000%]| Y (M)
Post and Tejecommunications Agency of
the Republic of Uzbekistan Uzbekistan 100% 250,000 0.050000%1&’(0);
Government of the Vatican City State | Vatican City State 100% 250,000 0.050000%] Y(O)}
Secretaria de Comunicaciones Argentina 100% 249,500 0.049900%] Y(M)
Government of the Hashemite Kingdom | -
of Jordan (Trust I) Jordan 100%) 249,495 0.049299%
Société Centrafricaine des
Télécommunications (SOCATEL)
(Codan Trust Co. L1d. Under Collat.
Trust) Central Affican Republic 218,202 0.043640%| Y (M)
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Société Centrafricaine des
Télécommunications (SOCATEL) Central African Republic 60%) 69.663 0.013933% Y{M)
Eircom plc (Trust I) Ireland 186,290 0.037258%{ Y(M)
Government of Zimbabwe (Codan Trust
Co. Ltd. Under Collat. Trust) Zimbabwe 100%4 159,290 0.031858%] Y (M)
Government of Zimbabwe Zimbabwe 100%; 90,710 0.018142%| Y(M)
Bellsouth Chile S.A. (Trust [T} Chile 146,895 0.029379%]Y (M)
Gibraltar Telecommunications
Intemnational Limited United Kingdom 141,610 0.028322%] Y (M)
Spacete] International UK United Kingdom 136,665 0.027333% Y(M)
Globecast Northern Europe Ltd. United Kingdom 92,775 0.018555%|Y (M)
Newsforce (UK) Lid, United Kingdom 86,790 0.017358% Y(M)
Bruno Garein United Kingdom 74,066 0.014813%]Y(M)
Teleport UK Limited (trading as Satellite
Media Services) United Kingdom 71,540 0.014308%{ Y(M)
Western Telesystems (Ghana) Ltd. Ghana 66.055 0.013211% Y{M)
Servicio Para el Transporie de _
Informacién S.A. (SPTD) Arpentina 63,390 0.012678% Y{M)_
GTECH Foreign Holdings Corporation | Argentina 60.675 0.012135%{Y M)
SOTELGUI Guinea 40%) 50,840 0.010168%1 Y (M}
Pramer S.C.A. Argentina 44,050 0.008810% Y (M}
AT&T Chile Long Distance S.A. Chile 38.800 0.007760% Y{M)
Haitel, S.A. (Trust 1) Haiti 32,855 0.606571%1 Y (M)
DeTeSat Deutsche Telekom United Kingdom 27,220 0.005444%]Y (M)
Data Marine Systems Lid. United Kingdom 24,465 0.004893%{ Y (M)
Tgo Do Brasil Limitada Brazil 15,670 0.003134%] Y(M)
" |[WOLD Internacional, S.A. Arpentina 12,345 0.002469%{ Y (M}
Television New Zesland Ltd. New Zealand 10,225 0.002045% Y (M)
Outremer TELECOM (Trust ID) Martinique (French Palynesia) 9.210 0.001842%{N
Spacete] Benin s.a.1.l. Benin . 8.080 0.001616% Y(M)
Beednet Group United Kingdom 4,155 0.000831%{Y(M)
ST Teleport PTE Lid. Sinpapore 3,130 0.000626%] Y (M)
Servicios Satelitales S.A. Argentina 2.370 0.000474% Y (M)
Electroteks Limited Sri Lanka 1,165 0.000233%Y(M)
MULTICOMS France 5 0.000003 %4 Y(M)
Tele2 Sverige AB Sweden 5 0.000001%] Y (M)
Caprock UK Lid. United Kingdom 5 0.000001% Y{M)
Flow-Line Communications Ltd. United Kingdom 5 0.000001% Y (M)
Internstional Telecommunications &
Network, Inc. (Trust IT) United Kingdom 5 0.000001%]{ Y (M)
Loral CyberSTar GmbH (Trus IT) United Kingdom 5 0.000001% Y (M)
Multipeint Communications Lid. United Kingdom 5 0.000001%] Y (M)
Muslim Television (Trust IT) United Kingdom 5 0.000001 %Y (M)
National Transcommunications Lid.
(NTL) United Kingdom $ 0.000001%4Y(M)
Orblynx UK Lid. (Trust II) United Kingdom 5 0.000001%l Y (M)
Primus Telecommuncations UK Lid. .
(Trust 1D United Kinpdom 5 0.000001%1 Y(M}
RTE Commercial Enmerprises Lid. United Kingdom 5 0.000001 %Y (M)
Spaceline Communications Services
(Trust IT} United Kingdom 5 0.000001%{ Y(M)
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Williams Communications Group Ltd.

{Trust I United Kingdom 5 0.000001% Y (M)

500,000,000 100.00%
NOTES:

Centain trusts noted above in parenthetical references are so designated for informational purposes onty; beneficiaries are treated as owners for
purposes of Section 310(b)(4) reporting purposes.

+ Gambija has become a shareholder since Intelsat’s ownership data was filed with the Commission on December 21, 2001

* Ownership shares for these entities has changed by greater than 1% since the last ownership data was filed. Ownership changes of less than
1% are not noted.

** The company is incorporated in the United States; the sole owner, officer and director is an Austrien citizen.

+ World Trade Organization Members are noted as Y(M). WTO Observers are noted as Y(0). With the exception of the Holy See, observers
mmust stan accession negotiations within five years of becoming observers. :

1 These countries have joined the WTO since Intelsat ownership data submission of June 16, 2000.
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