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SIDLEY & AUSTIN

A PARTNERSKIP INCLUDING PROFPESSIONAL CORPORATIONS

1722 EYE STREET, N.W.

CHICAGO WASHINGTON, D.C. 20006 NEW YORK
DALLAS  ~ - v e ... [ELEPHONE 202 736 8000 LONDON
— FacsiMILE 202 736 8711 —
LOS ANGELES SINGAPORE

FouNDED 1866 TOKYO
i WRITER'S E-MAIL ADDRESS

(202) 736-8119 tvanwazer@sidley.com

WRITER'S DIRECT NUMBER

March 19, 2001

VIA COURIER TO MELLON BANK

Ms. Magalie Roman Salas RE CE‘PT

Secretary

Federal Communications Commission
Room TW-A325

. 445 Twelfth Street, S.W.

Washington DC 20554

Re:  Transmit-Receive Blanket Handset
Earth Station E960132
Application for Assignment of License
(40of 7) ;

Dear Ms. Salas:

Transmitted herewith on behalf of Iridium U.S., L.P. (“Assignor”), the licensee of
the above-referenced Transmit-Receive Blanket Handset Earth Station E960132, and Iridium
Carrier Services LLC and Iridium Satellite LLC (collectively the “Assignees”) are an original
and four copies of an Application for Consent to Assignment of License on FCC Form 312. A
signed FCC Form 159 and a check in the amount of $2,010, the required filing fee, are also
enclosed.

This application seeks authority to split the above-referenced blanket handset ™
license, which authorizes the use of 200,000 handset terminals with the IRIDIUM Mobile
Satellite System (the “IRIDIUM System”). The application proposes to assign the authorization
for 150,000 handset terminals to Iridium Carrier Services LLC on a common carrier basis and to
assign the authorization for 50,000 handset terminals to Iridium Satellite LLC on a non-common
carrier basis. '

The instant application is one of seven concurrently-filed applications seeking
FCC consent to the assignment of various licenses and authorizations relating to the operation of
the IRIDIUM System from various wholly-owned subsidiaries or affiliates of Motorola, Inc. to
subsidiaries of two affiliated companies, Iridium Holdings LLC (“Iridium Holdings”) and
Iridium Carrier Holdings LLC (“Iridium Carrier”). The various licenses and authorizations




-

- SIDLEY & AUSTIN WASHINGTON, D.C.

Ms. Magalie Roman Salas
March 19, 2001
Page 2

involved in this transaction are identified in Exhibit A of each application. The ownership
structure of the proposed Assignees is described in Exhibit B to each application.

Questions regarding the Assignor’s portion of each application should be directed
to:

Philip Malet, Esq.

Steptoe & Johnson

1300 Connecticut Avenue, N.W.
Washington, DC 20036-1795
(202) 429-6205

Questions rcgérding the Assignee’s portion of each application should be directed
to:

Thomas P. Van Wazer. Esq.
Sidley & Austin

1722 Eye Street, N.W.
Washington, DC 20006
(202) 736-8119

Thomas P. Van Wazer .

Enclosures




2061 ‘Kieruqay
¢ 28ng - uwog wew ‘1€ D04

ON X] SAA [

"S9 UG LHO OF SN “SUMUPURTE JOTRAL 0 SUOHEIYTPOLL JOToW SINTIoT) SUMSULH M3U 0] 1IqIXD UE S8 SUONESOdE [j8 Au

308 ISTRU APINS PIEZEf] uoneIpey v

‘uoneaiidde siy) o) Nqiyxa we se f 1) pue SOCT | §§ W'D Lb "SOfn $,U0ISSIURLIOD) 31 JO {1 € 1" | PUC BOF || SU0NIIS Aq paninbal S8 JuauTIS M) 1RUGNS ‘ST A |
SLOET T Y4D Ly Aq pouyap se 1oudiul [BluALUONAUD JuesyIuBIs € JARY JUSUIPURLIE JO uonediidde siyi ut [esodoad Aue §o yues3 uotssrinuo ) v pinoay "8z

AJI'TOd TVINAANOUIANT '

(Ay1oads aseatq) oo —
pazinbas st Buiiodas paezey uoneipes pue Juxussasse |EIUSWIUOIIAUD YIIYM JOJ SI|IDE) 1O UoNeZLIOINE ~ |
(saLnunod % satjiares) uoneatuminuo)) jo sjuiog 3Jueys o) uonwZLIOINg — |

(saLnuno % sonfjoIes) UOHEDIUNURLIOY) JO SO PPE 0) UONEZLIOYINE — q

(sat)houanbay paudisse a3ueyd o) uonezuoyne — 3

uonTIS PIXYj 91820[21 0} UohEZLIOYINE ~— §

eULIUE PPe O) UOHEZLIOYINE - 3

euuaue 9ae(das 0) vonezuoyine - p

Aisuap NIIF pue JYIE] 95e10U1 0) UOHEZLIOYINE — D

301A35 PA)e]a1 pus JojeuBisap uoissnud 33ueyd o} uolBZLIOYING — q

91ALIS PI)8[2J pue J0JeUTISIP UOISSALID MIU PPE O) UOHEZLIOYINE — ©

[ [ ]

[ 11

“Kidde e [re 01 1xau (s3)x0q ays Ut , X,, UE 33e[J (0} St uawpuawe 1o uottesyipowt pasodoud sy jo asodand ay 47

LNIWANIY 4O NOLLVOIAON 40 ISOUNd

. AuQ-aA129y 2 D AuQnusuel] 'q _H_ AA12INYANuSUTI| e E
"X0Q 20 Ajuo el ALITIOVA NOLLVLS HIMVE JO 3dAL 9T

(Ay1a2dg)

201 7]

*LZ uonisand) 01 03 ‘weaidde uoners aeds jy
vonmig oeds > 7] uoneis yuea g0 P[]  WOMIIN LVSA ZHD bI/z1 D [J vonwis yweg paxiy-Kiesodway q []  voneis yueg paxiy e (]

X0q 3u0 Ao el “satidde 1ey) UorEIS JO SSEID Y1 01 XU X0q Y U, X,, UE 3Ll INOLLVLS 4O SSV1 'S
NOILVLS 40 IdAL
: ZHW G- 9291 — 9191 (nsedsaseaq)sao o [{) (EHO vi/T1) pueg-ny q []

(zHO 9v) pueg-D e ]
(s)pueq Louanbay djqeayidde fje o) 1xau (s3)x0q p ut X, ue 23e1d (SYANVE AINANOTY '+2

HOMIIN PAIMS AR ) 0) pajoauucd joN q ] PHOMIIN PAIIAS 1Iqng 41 01 pa1dauio] ‘e 7]
N1 3531 25y “¥0q U0 AJuo Yrep ‘s3uly p1Z “oag Surpredas suonanusus 205 ‘91A1S YNNIV NOWIWOD TYNOLLVNYALNI Buipiaoxd st weoydde gy g7

saMfiares pasuady “§'-voN Sursn) q [

“Aidde 1eys 1je 01 1xou (s9)xoq ) w X, e 3oeid “uediidde voners yires §j 7T

(s31sspuey 000’06 x03) (S3Sspuey 000 '0GL I03)
SIS pasuaol) s Suisn e [Y] 4 L) vountio)-voN 'q [y} e voumo) e ]

"X0q 3u0 A[uo e ‘smers djqeatidde au o) xau x0q 1 Ut X, UE 2081 SMLVLS ‘17

(Groads oseaid) o0 8 ]  901asag oipwry orpny pendiq O ayres vonesoidxg queg p ] angiares sjiqop q Xl
uipE1es paxty awoH 011G 3 [ smppres uoneuuaraporpry > ] anres paxtg e []
“Kidde yeqt fje 01 1xau (s3)xoq oy u1, X,, Ue 33} :(5)321A135 Jo (s)od£1 Suwmoyjog atpr asn 1o apraoid o uonezuoyine ue Joj st uily syl :JOIANIS 40 TUNLVN 07

AOIAYES JO AdAL




80661 ‘Keugay
€ aded - uog wiep ‘71¢ 304

'sTn

éuoneis soeds oty Juneurpiood jo $s3301d aty) uf 51 10 PajeuIPIOOD STY uonENSIUIWIPE JeIA ‘pausst aq
11!M 35u3di] ou J| juones aseds ay) Suisuasij Jo §53001d 3y} ul S 10 PASUIN| SeY UOHEBNSIUILPE IEYA 'q7}

ON X]

sax (J

-areidordde se ‘1 ¢1°¢z § 4D Ly w Payoads uonewiojur ay) Suipiaoid jqryxa ue yoeye pue qzp Jamsue ‘saf i

*€p uoysanb 0y passoud ‘ou i

(SABIS pajtun) S Ul 391A19s 3p1aoid o) )I[[2)ES PIsUDI| “§'[)-UOU € 9N 0) puajur jueorydde ay) ssoq ‘ezt

ON[J

‘sasodind a5y Joy  wotreaydde ay) o1 used,, Jo Suueat a1 0} (Q0200°1 WD Lb 39 "90URISqNS PIY[ONUOD © JO UOHINQLISIP 10 UOISSIssod 10§ UONIIAUD € Jo
3sNEdIq ‘798 UONIAS "D'S'N 1T ‘8861 JO PV Fug-nuy U1 3O 10€S uondag 0} Juensind syyyauaq 9),] SOPNIIUL 1Y) SYYOUIq [BI9PIL JO
s4A X [e1U3p ® 0] 323fqns s1 uonearidde ay) o) Kyred séo?usﬁcuu_aauu::oé_u:zé.mou_:oo vo_.m._ﬂov::uﬁ.«.o>m=§8:u>m

84

1311 Y} JO SI0)I3IP pue SINIO Y JO SISSAIPPE pue sawel 943 51 OS]V "SaLIRIOYIUIq JO SSBID J0 (S1) A1E1d1j3uaq ) 2)edIpUI ‘[01U0D
Aeonpy jo ases ay) uf *pjay os sadeyusasad ) pue }20}s Buloa s, 19[1 Y} JO towt 10 Jusdsad g Bunoa 1o/pue p10231 Jo Sutumo s1apjoy0)s
asoy) Jo diysuaziid pue ‘sassasppe ‘sowseu O Hqryxa ue se yoejpe ‘asusdi| uonels aoeds e 10§ Juikdde s1 pue vonesodios e styuesridde oy j1 -op

ON K]

sax ] pa11gjar sanew Jurpuad Aue ur Kyied e Apusiind ‘luedtidde oy Buflonuos Apoanput 10 Apdanp uosiad Aue 1o Yueandde ayy sp “g¢

“SIdUBISWNOID Y3 Jo uoneuedxa ue YqIYXa Ue se YoeNE ‘SIX J] £SWI) OM) Buipassosd ayy ur 0y

¢uotinaduiod jo spoyaw rejun o suesw Jayjo Aue 10 Juswsueite duyel) AIsn[ox3 ‘smyesedde oipes jo sjes 10 srmogynuew
Jo jonuod y3noay Apoanpur Jo Apoanp ‘uonediununuod otpes aztjodouous 0} Ajjrymejun Sundwaye o Juizijodouows

"SIDUEISWINAILD 9Y) Jo uoneue|dxa ue ‘iqIyx2 Ue sE YIENE ‘Sax J1

oN K] sax (J Afiymequn jo Kin8 Yuwoydde sy Surjjonuos Apoanput 1o Apoanp uossod Aue o yueoydde ay) padpn(pe Ajjeuy 1mod Aue sey ‘g¢
d 3ITqTyxy o8s “SI0UBISWINDA 9y Jo uoneueldxs ue JIqIyxa ue se yoeye ‘s9X JI (1IN0 [e13p3j 1o 3)eys Kue £q Kuojaj ® Jo pardiauod

ON (] sax ¥ U33q 1943 Juedtjdde ay) Surjjonuod Apoanpur o Apoanp Lired Aue so ‘voneoydde siys o Ajed Lue 10 Queoridde oy seyy /¢
"SQURISWINDILD 9y} Jo uonjeur|dxa UE JIQIYXS UE SE YIENE ‘SIL J[ {uolssiuwo))
3Y) 4q paruap J1unad uoNONIISUED JO *asULDI| ‘uonezLIOYINE UOHEIS DO JO [EMIUII 1O UCHEDIPOW ‘[entut ue 10§ uonesrdde

ON K] sax Aue pey 1o payoaa: asuad1| Jo uonezLIOYNE uonels DO Aue pey uonesridde suy o) £j1ed Lue 1o wuediidde ayy sey -9¢
"siudwnoop Zuroddns yim suondaoxa o s1aArem 1oj sjsonbal a1 Jo satdod ‘pqiyxa ue se yoene ‘sap Ji

oN ] sax ]

483y s, uoissiwwio) ay) yo Aue woy suondwaxs 1o s1aAtem Lue jsonbas wedtdde oy ssoq ¢

SNOLLYOIAI'IVNO DISVY

ug1210J 10 SUAI[E Iy} JO UOKEIYHUIPI B qIyxa ue se yoeye ‘sax s1 £¢ 10/pue 7¢ ‘I ‘0g ‘6 suonsanb o1 Jomsue Kue I FE

"310A 10 UMO K3y} }203s Jo oFejusared oy pue ‘yuesrydde ay) o) diysuonejar oy ‘Anjeuonieu nay ‘saunus

oNn(d

g 3Tqiyxd 995

SAnEjuasatdal 1o yuswruiared usraio) e £q 1o ‘soAnejuasaidor 119y ‘suaie £q pajoA Jo p10931 Jo paumo st Yois [endes
sax Xl u:Cc._::o.--o:ocaﬁo._cE:o_:k..o:o:EoEcouoéo?n.ﬁvu:obcou »:uo:v::ob-uu:n=o:ﬁo&oua.:3=&«oﬁ&.mm

{Anunod ugi10J € Jo smey 9y 1apun paziuedio uoyeiodios Aue £q 10 Joaroy

ON K]

©JO sme| oy 1opun pazjuedio uoneiodiod Kue Aq 1o Joasay) aAnejussaadal 1o yuswuIor0S udia10f e £q 10 saAneIuASIIdaI
sax [] . 3134 Jo sudtje Aq PaJOA 10 PI0III JO PIUMO ST X20]S _Eiuooﬁ.«c:ca-u:o=a£o.8&:u£3.3 :o:EoEouaES_E%oem_.Nm

Anunod ugiaio)

ON K]

sdx [J

{uawuIeA03 udiolo) Aue jo smey 9y Jopun paziuedio uoyeiodiod e yueondde a s *1¢

ON K] sax ] GUalle ue Jo aAne)uasaidal ay 10 uatje ue yuesydde sy S| g¢
ON K] s3ax [ {uowuisaog ugdioroy Aue .uo.,o>:a=_umoa8 A Jo JuaunidAod udiatoy e yuestdde oy S| 67

dIHSUINMO NAT'TV



8661 ‘Kenigay

+a3ey - uuog ulew ‘i€ 004

"(£0S uonaas Ly apiL, “9po) *s°'N) MUNLIFIHOT-UO/ANY “((1(e)z1€ uondag
‘L 3DLL 3P0 *S°1) NOILVZIRIOH.LNYV NOILLVLS ANV 40 NOLLVOOATY YO/ANYV {1001 uonddy ‘g1 apLL 9po) *s'n)

LNAWNOSRIdINI YO/ANY ANIJ A€ ATAVHSINAL UV JARIOJ SITHL NO AdVIA ALVLS ASTVA TNATTIA
10/80/¢
JOTT S8dTAIag I9TIaER) unIpray - UBWITRYD 3 04D
e By N anjeudis 1 p
Pue OTT 93TTT93ES WNTPTII - UBWITRYD §¥ OFD . Assntod v ueg
uoty exodx 0D 3uudig uosiag jo sy op . Buudig uosiag jo awep padL] gt

AITTTQeTT paaTuiTy (Aads aseay)

BYPo 3 K] Anug [eluswuiaaog 2 [0 uonesodioy 'p [0 dwsnpueyg s [0 uonewossy pajerodiosurun q ] 1eoplapyg e O

(*asuodsas ajqesrjdde o) yxau xoq oy ur ,, ue aoe[() :(ue) ¢ st yuedyddy “pp

"Yiej pood uy apews ae pue Jatjaq pue aZpajmour| 101 Jo sy Jo 1539 3y} 01 1031100 pue 3)d1duIes ‘anI) 318 SHQIYXI paydene [fe ul pue

uonesyjdde s1y) uy spews syuswazes 118 Jeq) soyn1ad Aqatay “yueotjdde oy Jof pue Ajrenpiarpur ‘pouisiopun oy, “uoneatdde sty ur [y un Jno yas Ji se ur219y pajesodiodur ase
‘pue Joa1oy red [eLIdIEW € 318 SHQIYX3 UI SpEW SHUSWIYE)S IV "0 11ed Y42 Lp ut ywij vone3as33e wnnsads ay) jo uonejoia ui oq 0) wedijdde oy asnes jou pinom uonesrjdde
St Jo juesd yey) saynsed yuesyidde oy, “uonedrjdde sy yim 2duepiodde Ul

941 Jo asnedaq sajeig pantun ays jo samod K1orepndol oy isurede se wnnoads onaugewons3td sy Jo 10 Auonbay repnonied Lue Jo asn ay3 01 wiepd Lue saatem Juesrddy ayg,

uonezioyine ue sysanbal pue ‘9s1MIaYjo Jo a5UN| Aq 1YIPYM ‘Dwies o } JO asn snotAaid
nezt ! 1 J !

NOILVOMILYID

LE °"ON uotjisanQ ‘waog UTeN 0] asuodsay

Jususlels jsexe3ul otiqng

9IN3ONI3S drysisumop

g ool

UOT10esuel], Jo UOTI1dTI5S9q

“uoneaydde siy) o} payoene a1e ey snqiyxe [je Ajnusp] ON 1qIyxg

‘¥ ITqTYXF 995 °sTseq S[esSa[oyMm ® Uuo SUOTIEDTUNUWUOD Blep pUB 3DTOA AeM-OM3] aptaoad o3 sartiTrTOR]
8§3Y] 9ZTTTIN TITM ISTIILD WNTPTII pue 93TIT®3eS WNTPTII *STSeq IJTIILD UOUMWOI-UOU © UO 93T1T™3eS
, unTpTII 03 paubrsse aq TTIM sTeuTwia) 0000’0G Pu®e STSBq ISTIIELD UOUNWIOD B UO IBTIAR) UNIPIII
0] paubrsse oq [TTM STeuTwIa] 000°0ST " (.,X®TIXI€D WNIPTII,) OTT S8DTAXDS a8TI1IED
umIpTIy pue (,23T{T93eS WNIPTII,) OTT 93ITITIES UnTPTII ‘S$3TITIUD OM} 03 *g*7T ’‘*g°q uTpTII

Woxy sTeutwIal 000 ‘00Z I0F DSUSDTT isspuey syy ubrsse o3 A3Taoyjne sysss uotjedtrdde sTyg
*(Pap1ao1d aq 0) s301AIs ay) pue wonesidde oy Jo aimeu oy azureunung) “uondiosa(q ‘g




o edemgy

orPEpPy - it D04

11 21TT[23Eg WNIpTa]
uewarey) v Oy) AssnTo)y -y ueq PUB 7y)1 s9D1A105 JaTIaR)

. WATP UI] (v e aate g
o AN LV (londig wsng Aq ppajg 201g0) 70y, 76V ampudhg eV FHCIrsy pomysu ], F5u0r] Jo AN poRnLY “OEV

*ouy ‘dS SSO[9ITM

' (o1V W 2aBe yrupg "=y we g §1)
~ A 6TV (i wosng Aq PPRH 2W0) 31y, gLV ~N argeths LTV Sl sy mrgrune ] IR Jo nuEN [ORNy] 9TV
L B 2 4 e oo -
10/9/¢€ Juapysaig Jaeyieg 9A93g j/\\m v.ﬁ d*'1 “°s'n wnrprag
A% STV (undhs wosng Aq ppyg 2010) "L, IV 2 IS €TV (1V 'im 2083w pnpy) 2ommor ] o urep] pawnyg “1zv

"uoNjewurRSU00 Jo sAep (f unm
B3} 4q paynou 5q ism worssTuIBIo)) Y1 1wy sa3pojMone oSTE poudIsIpun Y] WIS UOLSSTuIWIOT) Jo SAEp (9 UIgiM potopdwon oq [11m 95301 J0 JUWUSISSE 10 [orjuco
JO REUe Jey) Ing POAIISAT U30q SEY JTISUS S

HOBSTIIWOY 241 JUR pALIfsues) 3 10U [|t4 [011U0D 1Y) PUE PAIIATIP ) 10U 111 YO0 T STuasasdal poudisrapun 2y | 7

MWIE [N] Y ANGSTS
1539 7 0} 19300 pue Nopdurco
BOYIRNE 1€ 1E SITI0 “30sua01] J0j prre Ajfenpiarpur ‘pouSisropun YL 1

pue 3p)dmos we WIMIIOY PITIQRS STUADNIISTL 110 10 SI9eU0 Aue jery) SIPNID ose -.Q-u_u.u_:.: N1, ‘PIPq pue s3dpaymouy FRYSHY Jo
) are vonedipdde st jo v IMpRPS Ut spew STUDWIES [T pue v Smpog 0) ysound squyxo

2 A11qIyxy o9% NOLLVOILLYAD —
Srur anqnd o 9AIDS [ 19j5URY) JO WUAISSe QN MOY MOYS YOTYM SIoR) I quoj n._mzom. WRWAE)s APpdurco € gy ue se yene ‘poswany are SINIE} IS JT [TV

g 1TqTryxy 999 . “pois Junoa s,uoneiodioo Furjorueo om jo o 10 yord 01 Juipjoy srploy101s 5o Jo yoois Aimbo
pue dunoa jo sodejusasad sy pue “diysuaznD ‘sassasppe ‘soureu ) (7) pue ‘sonred 10 SyUrEIpISqRS SeIpouLul Aue pue Agus
duronuoo ) jo ssoupsng Arewud pue ¢ N[SuIZNP ‘ssappe ‘owen o (1) Swpnput j017000 Jo X PUR JIEY 9y} SIyTUIpt

| KPnduos pue Ary yorga (reudosdde aym surerderp feaoneziredro Jurpnpun) nowes © “NQRYX Ue e Yoeye SIA J]
on[] saA (X &Kimu> 3o Lare £q porIoNLOO ANOANPUY 10 ASAITP UIFSSE/AIYSUEI] Y1 51 PISUING T SINMOE) 350 J] 0LV
9L102 VA banqgsaan €L109 I banquneyog
po)y &z 61v Ammo)/amns ‘giv A2 L1V ) po)y dz yv Aoy oms 1y LD v

Aemyxeq sbprapooM ocgyp

xof] "Qd 2o mppy pong Joyrepy 91y
OTT S9JDTAIBS I3T1ae) WNIPTIA]

sndssypanysuet] jo ounp ¢ 1y

pPeoy o[eburiien Y3aoN Szp
xof] "Qd ¥ sppy ang dmrepy 11y
“Ouyl ‘dsS ssotraaTM

_ (prexstes ;0 30008 uwy an g 51) vy ponpnay jo surey oLy
1 CET0964
P
($)ors Jo oN “gV Poysues; o pourese Jorq (s)mrres jo (sydis ey B 3V
8rZss YA 4 aduwag],
po)y bz (v (V'sn wey) Lrmnoy s amig gy - A»D gy
, ‘NOLLNI LIV

Kemyieg zaaty yinos gppg
Xofl ‘0d 20 sRppY pPang nprepy oy
*d™T ‘°sS°'n waiptar
Frnsisy IO 0R50r] o KN [V
NOLLVELSIOTYH XINO IATAD AN 40 NOILLVYLSIOTH ATINO JAITDIN 4O
LNINNIISSV A0 NOLLYDIAILON U TOULINOD 40 YAASNVIUL 4O NOLLVIIALON O

ASNIOIT 20 LNIWNIISSY OL LNASNOD [X TOULNOD A0 YAASNVHL OL LNASNOD []

(mopq £xo0rq 7 g0 300 Wy, we 20w1g)
V ANPIYPIS - Z¥E DDA
NOISSINWOD SNOILVOINNIWNOD TVIAQIA

Bqumy by xvy by

], TN TV




61 Ay

“VOPEUWIOSTNO JO SAEp Of BIgIM

ompaps - TIE D04 D11 ®ITTI2I8S wniptag
" uemateyd 3 03D Assn1o) "y ueqg pue DTT S8DTAIIS I3dTIIXR)
o WNTPTIT S1ves=tvmmgg
L ] eV (FuruBrs wosng 4q p17}] 090) ML ‘ZEV , asgradhy | gV sndrsy porgeuel] S30T] Jo Fnwy popnsy ‘$EV
= . *ouyl ‘dS SSOT9ITM
L, 1o/t Juapysald Jaeyaey 8A91§ (V1 0 2B sy sz g sz 5 1)
m ne( 6TV (Svndrs worng 4q pRA 20W0) AL STV N\ \S LTV 2oudnsy FOXgSUNLL, SWIOT JO I POV STV
o ,ﬁ/)\\mﬁ “d*7T ‘"s°n uniprag
= Qg STV (Sumdrg woang 49 P 20) AL YTV 'S £V (1V ' 303 pegy) sosmaor] yo ey pawny IZV
T
L

isgxagoﬂﬁﬁﬂnﬁs%g§£§§3§3=§§ﬂi§:¢§!§
30 RJFTED W) 10q PAAROAL 620 SEY SO0 5 WOSSTAIIFT) ) JHUN PAUFSTEI) 9 100 [ JO1S00 Jeg) Pue PAIATP 3 10U ]I J005S Teq siusanda poudsopmn 3q | 7

TEREIATE [[0) NP NSO

vl?ﬁgggggsgiggﬁa%gﬁiﬁnougguc!uﬁsgag
‘oun are wonexyide SW)) J0 Y AAPRPS UY IPEW STEIDAETS [[€ PR Y HDPRPS 01 WRMI STEYED PAPENE [[€ 1873 SHYI0 ﬁgégggul!.a 1

D 3TqIyxy 89§

NOLLVOULLEAD

guﬂﬁgnﬁaiﬂgsgwﬂauegsgauaﬂ-guugg%uanﬁﬂﬁﬂgg-&uﬂﬂdﬂ«ﬂ.—.: v

- @ 31TqTYx3 995

2024293902

ggaédﬁﬁéuﬁ!ﬁi!go-nﬂg%g%gg

Sumioxxno oy o ssamsuq Arewiad pue ‘depseamp ‘ssarppe ‘sures of (1) :Jurpapul JAKEO JO KNS PEE IR NI SHJTTIPY

aﬂﬂlggéggggaagﬂﬂ!u-gvga%sﬂgfrh

ON[] saA (X A0 10 ke £Q POROIINNO ARIMPU 30 AP OUINSSE/AIYSUEN N} 51 PISEIN] ATE SO 35 J] 0TV
9LT02 VA bangsaaT ELT09 11 banquneyos
apo) de7 ‘61v Awwoormg 3TV AxO LWV *___spopdiz y1v Koo yro90s €1V Ax3 TV

Aemyreg abprapoom OECvy K peocy o[ebUTITeH YIION SZF
20g ‘0 30 smuppy pens Doy IV ..no.ms!a!u.avllx 2184
D11 S8DIAI3S Iataae) wniIpial ‘Oul ‘gS SSOTSIATM
By rangwsesy jo s ‘¢ IV (prenp(ian 10 2000 ey Rng ) Xy ponpoy jo JweN YV
1 CE1096d
pown
OwoEooNeV] Panysen 1 poutires Juoq (s)uotyes o (s)dhs g pr] IV
8bvess | FATS adwa ],
wpoydvz Lv (v'S'n e ) Knenoy / ams gV 2D sV
M ‘NOLLNALEV

squny swgbp) xey pY

Kemyieg za9aTy y3Inos gvvsg

x0g "Qd 20 tepyy Parg erepq €V

From:STEPTOE & JOHNSON

MAR-07-01 . 14:18

*d™T ‘°sTn wnrprIl
wrereriyy 50 2GR Jo RN TV

NOLLVELSIOFY AINO 3AJAD 3N 40
JINTANNIISSY 10 NOLLVOUILLON D

ASNIADYT 40 LNAWNDISSV OL LNISNOD [X

NOLLVHLSIOIN AINO JAIIOTIR A0

TOUINOD 40 WAASNVHL JO NOLIVOHILON O

TOUINOD 0 WAASNVEL OL LNASNOD [

(wopq oo 3 0 w0 W Y, e 20v1)
V APIQIS - 21€ 204
NOISSININOD SNOLLVIINNWKWOD TVEIaaA




8661 *Kenigay OTT1 @3TT[93eS wWNIpTIl
V 3ImpRs - 1€ D04 —~—

10/80/¢€ uewItey) ¥ 0@ N1o0D ¥ ueq pue OT1 S80TAleg IoTIien
: WNTPTIT (s1vmmsadeismy)
Aeq ¢EY (Bunrs uossag Aq pioj1 2WO) L, ‘ZEY aumeudis 1y 22uBiSSY/22I9JsuRL], 35UaD1] JO AUEN ALY "OFV
Juspisoag Jaeyaey 9A91S "DUI ’‘ds SsoTeITM
U {01V [ 23138 1snpy 3350250 veq WAYP J1)
Jteq 6TV (BuruBis uosiag Aq piof1 33WO) AN, 8TV auneudis /7y J0uSISSY/I0I3ISURL] ISUIINY JO AUBN PAL QT
JUIpTSIIg JIeqAC SA9TT *d°1T ‘*s°n unTtprar
aeq 57V (8unuBys vos134 Aq PIRH Q) AL “bTV uneudis g7y (1V Y1 30:38 jsnjy) 305301 JO AWEN paLY ‘ZTV

"UOHBUIUNSUOD JO SABP (f UM
3313} Aq payniou 3q isnuw uoISSIUNLOD) IY) Jey SITPajmOudE os|e PauBisIapun oY ], ‘JuIsuEd UOISSIUNLOD JO SKEP (9 UM Pajajdwod aq [{Im ISU| Jo EuE:Emma._o—obcou

JO 19Jsuen 18y Inq ‘PIAIIAI UIIQ SBY JUISUOD §,UOISSIURNOD Y} [HUR PILIIJSULL) 5q JOU [[IM [0LU0D 1Ry} pu® PIISAIIP 9q JOu [[IM Yo0)s Jey) sjuasaxdal paudisiopun sy, 7

., “JuawaIde |1y oy} mnsuod
pue 3)3dwod 18 YIMIIAY PRGNS SJUANLSUI IIY)0 10 S)oBU0D Aue JEY} 5311190 0SB pauBisiopun 3y, Ja1j9q pue 33pajpmouy 1351y JO 15aq aY) 0) 19103 pue 33|dwod

‘ann a1e vonedidds siy jo v Iynpaydg Ul apewr syUAWALES [jv pue Y ANPOYOS 0 Juaunisad squyxa payoeie f1e Jey sa111130 *305uadl| Joj pue A[jenpiAtput ‘paudisiopun oy, ‘|

D ITQIYxXy 298 NOILLVOMILYAD
"152133u1 31iqnd Y} A1 f{IM J3JSuUBH 10 JUAWUSISSE IY) MOY MOYS YIIM $108 3y} Y10j 3unjas jusuaels 939dwod & NQIYXS Ue Se YorNE ‘Pasuad| 1B SIS ISIY) J[ [TV
g ITqIyYxyg 298 "}001s 3unjoa s, uonelodiod Zurfjonuod i jo s10u 10 Juadiad ] SuIpjoY SIIP[OYH20)S asoy) Jo Yoois L1tnba

pue 3unoa jo sagejuassad oy pue ‘diysuazio ‘sassaIppe ‘soureu o) (7) pue !saned Jo ssueipisqns ajeipaunIajul Kue pue Ljnua
Bugjjonuod ay jo ssaussnq Arewyad pue ‘diysuszino ‘ssaxppe ‘aureu ay) (1) :uIpnjoUl 010D JO JUI)XI PUE JIYBU YY) SIYHUIPT

A2191dwoo pue Ajiny yorym (srenrdosdde asoym sweiderp jeuoneziueSio Suipnjour) Juswaye)s e J1qiyxs ue se yoene ‘sax J
oN[] sax (¥ &Amua 1o10 Kue £q pajjonyuod Appoaniput 1o Apoop 9sudisse/asiajsuel) ay) st ‘pasuady a1e SaNNIoRY 259 JI 0TV
9L10¢C YA banqgsae] €LT09 I . banquneyog
poQ diZ 61V Anunopmieig g1V : Ao Ly 3po) diZ piv Anunopymies g1y A iy
Aemyaeqd obptapooM Qcgpp peoy atebutiiey Y3IION GZb
X0f] ‘Q'd 0 SSAPPY 190G Buijie 91V XOg "O'd 10 SSAIPPY 192115 Buipreiy "1V
JT1 S9DOTAISS JI9TIIR) WNTPTIAL *Oul ‘dsS SSOTaITM
JuBissypasysues) Jo AweN ‘S1V - (quensi3as so 2asuasy) ueyl jusap j1) Joudssy rosagsues] jo aueN 01V
T ZET10963
pasi|
(s)uoners jo ‘oN 6V pasyysues Jo paudisse Suiaq (s)uoners jo (sudis fje) sty gV
8v2s8 A adua g,
po) diz Ly ('v's'n tou j1) Knuno) s rg "oy Ay gv
‘NOLLN3LLY

Aemyaed IsATY YInNos oppg
X0g "(Q'd 10 SSppY 123§ Sutjtely v
*d*1 ‘'S0 wnIptal
ensi3ay Jo 395u3adr] Jo aweN |V

1qunN suoydajay, xed by

BN 0oydaaL 10 TV

NOILLVULSIOT A'INO FAIIDTA A0 0 ) | NOILLVYLSIOTY A'INO FATAOM 4O 0
LNIANNDIISSY 40 NOILLYOMILLON - "TOUYLNOD 40 YIISNVUL 40 NOLLVIIJILON
ISNIADIT A0 LNIWNDISSY OL INASNOD [ TOULNOD JO YIASNVUL OL LNASNOD []

(wo13q 0019 A Jo w0 Ut X, e 20elq)
; e g R VIAMpayds - 1€ DJA
R MH_ ..M r:u S ..m NOISSININOD SNOLLVOINNININOD TYHAddd




FCC Form 312

Main Form

Response to Question 43
Page 1 of 4

e EXHIBIT A —

Description of the Transaction

The instant application is one of seven concurrently-filed applications seeking FCC
consent to the assignment of various licenses or authorizations relating to the operation of the’
IRIDIUM Mobile Satellite Service system (“IRIDIUM System” or the “System”) from various
wholly-owned subsidiaries and affiliates of Motorola, Inc. (“Motorola”) to subsidiaries of two
affiliated companies, Iridium Holdings LLC (“Iridium Holdings”) and Iridium Carrier Holdings
LLC (“Iridium Carrier Holdings”) (collectively with their wholly-owned subsidiaries “New
Iridium”)." The IRIDIUM System is a low-Earth orbit (“LEO”) mobile satellite system consisting
of 66 fsatellites and up to 12 in-orbit spares that provides continuous global coverage for two-way
voice and dat# communications between two hand-held mobile handsets or between a mobile
handset and a user on the Public Switched Telephone Network (“PSTN™).

| These applications result from a protracted bankruptcy proceeding during which
the IRIDIUM System was repeatedly on the brink of being de-orbited.? This process began in
August 1999 when the owner of the IRIDIUM System’s assets, Iridium LLC and its related

entities, defaulted on two loans worth more than $1.5 billion and filed for chapter 11 bankruptcy

protection from its creditors. By the fall of 1999, no acceptable buyers had emerged and plans

! The ultimate owners of Iridium Holdings are identical to the ultimate owners of Iridium Carrier Holdings.

However, the relative ownership percentages among the ultimate owners are slightly different The ownership
structure of Iridium Holdings and Iridium Carrier Holdings is described in Exhibit B to the instant application.

2 See e.g. “Motorola Pursues Plan to De-Orbit Satellites, Hammering Out Key Details with U.S. Officials ”
Satellite News, Sept. 11, 2000; Hilary Smith, “Castle Harlan Withdraws Offer to Salvage Iridium,” Radio Comm.
Report, Aug. 7, 2000, at p.6; Chris Bullock, “RIP for the Voice-Qnly Big LEOs,” Telecommunications
(International ed.) June, 2000, at p. 90-96;
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- were put in place by Motorola, which was under contract to manage and operate the System, to
discontinue service and de-orbit the satellites.

However, in February 2000, various buyers came forward and interim financing
was arranged to keep the satellites in orbit servicing customers. When these prospects failed to
materialize, Iridium service was discontinued and Motorola began finalizing its plans for
de-orbiting. These de-orbiting plans were alternatively stopped and restarted when various
potential buyers emerged and then dropped out of the bankruptcy proceedings. Finally, shortly
before the first of the System’s satellites was scheduled to be de-orbited, three more bids for the
System were submitted to the Bankruptcy Court. Of these, only one — a bid by Iridium Satellite
LLC, a wholly owned subsidiary of Iridium Holdings — met a Court-established down payment
deadline and was subsequently approved.  See In re Iridium Operating LLC et al., Chapter 11
Case No. 99-B-45005-cb (Banker. S.D.N.Y. Nov. 2000). The Court’s approval of Iridium
Satellite’s offer: (i) allows the System to remain in orbit; (ii) allows services to be provided; and
(iif) provides for some potential recovery by the original Iridium’s creditors.*

Although Iridium Satellite subsequently closed on its acquisition of the System

assets last year, these seven concurrently-filed applications will remove the final regulatory hurdle

3 Given Motorola’s estimated monthly maintenance costs of $10 million for the system, de-orbiting the
satellites was the only realistic option absent sale or reorganization.

¢ Both prior to and during the Iridium LLC bankruptcy proceeding, Motorola’s wholly-owned subsidiaries
or Motorola-affiliated companies held various IRIDIUM System licenses and authorizations and operated the
System pursuant to contract on behalf of Iridium LLC. Iridium LLC and its related companies owned the assets
underlying the IRIDIUM System licenses. Following the Bankruptcy Court’s approval and the satisfaction of
various conditions subsequent, Iridium Satellite closed on its acquisition of the [RIDIUM System assets in
December 2000. Pursuant to an agreement between Motorola and Iridium Satellite, Motorola continues to hold the
various system leases and authorizations and is responsible for operating the System for the benefit of Iridium
Satellite.
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to the re-initiation of IRIDIUM Service by New Iridium without the involvement of Motorola.

New Iridium intends to operate primarily as a carrier’s carrier, selling wholesale minutes to

- service providers around the world through Iridium Satellite. New Iridium expects these service

providers to focus their marketing efforts on large commercial users that require reliable, secure

communications to and from remote areas of the globe including commercial and industrial users

in the aviation, maritime, oil and gas, forestry and emergency services markets.

Each of the System’s licenses or authorizations is currently held by wholly-owned

subsidiaries or affiliates of Motorola. The licenses or authorizations involved in these applications

are:

1.

Space Segment License, Call Sign S2110, File Nos. 9-DSS-P-91(87), CSS-91-010,
43-DSS-AMEND-92, 15 SAT-LA-95, 16 SAT-AMEND-95, granted to Motorola
Satellite Communications, Inc. in Order and Authorization, 10 FCC Rcd. 2268 (Int’] Bur.
1995); Erratum, 10 FCC Red. 3915 (1995), Modification granted, 11 FCC Red. 13953
(1996); reconsideration denied, Memorandum and Order, 11 FCC Rcd. 18502 (1996).
The Commission subsequently authorized the pro forma assignment of the space segment-
license to Space System License, Inc., also a subsidiary of Motorola. See Letter from
Chief, Radiocommunication Division, International Bureau to Counsel for Motorola,
January 17, 1998.

TT&C Earth Station License, at Chandler, Arizona, Call Sign E960244, File No. 992-
DSE-P/L-96, granted to Motorola Satellite Communications, Inc. B
TT&C Earth Station License, at Sunset Beach, Hawaii, Call Sign E960272, File No.
1116-DSE-P/L-96, granted to Motorola Satellite Communications, Inc. See Order and
Authorization, 12 FCC Rcd. 1456 (Int’l Bur. 1997).

Commercial Gateway Earth Station, at Tempe, Arizona, Call Sign E960131, File No.
422-DSE-P/L-96, granted to U.S. Leo Services, Inc. in Order and Authorization, 11 FCC
Red. 13962 (Int’l Bur. 1996). This license was assigned to Iridium U.S., L.P. (dba
“Iridium North America” or “INA™), File No. 1043-DSE-AL-98, Report No. 1863, July
22, 1998. The Commission recently approved the pro forma transfer of control of INA
by Wireless SP, Inc., a wholly-owned subsidiary of Motorola. See Public Notice, File
Nos. SEC-T/C - 20001115-02171/02172, Report No. SES-00239, November 29, 2000.
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5&6. -~ International and Domestic Section 214 Authorizations, granted to Iridium U.S., L.P.
(dba “Iridium North America” or “INA”), File No. I-T-C-97-697 (Int’] Bureau 1998).
The FBI filed a Petition for Reconsideration of this grant on February 9, 1998. The FBI
Petition remains pending. Separate applications have been filed to assign INA’s
international and domestic 214 authorizations. The Commission recently approved the
pro forma transfer of control of INA by Wireless SP, Inc., a wholly-owned subsidiary of
Motorola. See Public Notice, File Nos. SEC-T/C - 20001115-02171/02172, Report No.
SES-00239, November 29, 2000.
7. Blanket Handset License, Call Sign E960132, File No. 423-DSE-P/L-96, authorizing
200,000 terminals to U.S. Leo Services, Inc. in Order and Authorization, 11 FCC Red.
20474 (Int’l Bur. 1996). This license was assigned to Iridium U.S., L.P. (dba “Iridium
North America” or “INA™), File No. 1044-DSE-AL-98, Report No. 1868, August S,
1998. The Commission recently approved the pro forma transfer of control of INA by
Wireless SP, Inc., a wholly-owned subsidiary of Motorola. See Public Notice, File Nos.
SEC-T/C - 20001115-02171/02172, Report No. SES-00239, November 29, 2000.
The proposed transaction contemplates assignment of the first four licenses to two
wholly-owned subsidiaries of Iridium Holdings. Specifically, the space segment license and the
* two TT&C earth station licenses would be assigned to Iridium Constellation LLC; the commercial
gateway earth station license would be assigned to Iridium Satellite. The fifth and sixth
authorizations, Iridium U.S., L.P.’s Section 214 international and domestic authorizations, would
be assigned to Iridium Carrier Services LLC, a wholly-owned subsidiary of Iridium Carrier
Holdings in separate applications. Finally, the application involving the blanket handset license
seeks consent to split the current authorization to use 200,000 handsets with the System. The
application proposes to assign 50,000 handsets to Iridium Satellite on a non-common carrier basis
(primarily for use by the U.S. Department of Defense) and 150,000 handsets to Iridium Carrier

Services LLC on a common carrier basis (primarily to be used by Iridium Satellite’s authorized

service providers).
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EXHIBIT B

Ownership Structure of Proposed Assignee

As noted in Exhibit A, the instant application is one of seven concurrently-filed
applications seeking FCC consent to assign various IRIDIUM Mobile Satellite Service system
(“IRIDIUM System” or the “System”) licenses from subsidiaries or affiliates of Motorola, Inc.
(“Motorola”) to subsidiaries of Iridium Holdings LLC (“Iridium Holdings”) or Iridium Carrier
Holdings LLC (“Iridium Carrier Holdings”) (collectively with their wholly-owned subsidiaries
“New Iridium”). While the ultimate owners of Iridium Holdings and Iridium Carrier Holdings are
identical, the relative ownership percentages are slightly different. The ownership structures of
Iridium Holdings, Iridium Carrier Holdings, and their proposed licensee subsidiaries are detailed

below.

Four of the applications propose the following assignments: the space segment
liceﬁse and two telemetry, tracking and control (“TT&C”) earth stations to Iridium Constellation
LLC (“Iridium Constellation”) and a commercial gateway earth station to Iridium Sateliite LLC
(“Iridium Satellite”). Iridium Constellation is a wholly-owned subsidiary of Iridium Satellite,
which in turn is a wholly-owned subsidiary of Iridium Holdings. In addition, two Section 214
applications are being filed proposing to assign Iridium U.S., L.P.’s international and domestic
Section 214 authorizations to Iridium Carrier Services LLC, a wholly-owned subsidiary of Iridium

Carrier Holdings.
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The last application proposes to split the blanket handset earth station license that
authorizes up to 200,000 handsets for use with the IRIDIUM System. The application seeks to
assign 50,000 handsets to Iridium Satellite on a non-common carrier basis. These handsets will be
provisioned by Iridium Satellite primarily for the use of the U.S. Department of Defense |
(“DoD”).! The last application simultaneously seeks to assign the remaining 150,000 authorized

handsets to Iridium Carrier Services LLC on a common carrier basis. Iridium Carrier’s handsets

will be used primarily by Iridium Satellite’s service providers.

Regulatory Treatment Of Iridium Holdings’ Licenses

New Iridium intends to opefate primarily as a carrier’s carrier, selling wholesale
minutes to service providers around the world through Iridium Satellite, the wholly-owned
subsidiary of Iridium Holdings. New Iridium expects these service providers to focus their
marketing efforts on large commercial users that require reliable, secure communications to and
from remote areas of the globe including commercial and industrial users in the aviafion, maritime,
oil and gas, forestry and emergency services markets. Given this business plan, New Iridium
requests that the licenses proposed to be assigned to the subsidiaries of Iridium Holdings
(specifically Iridium Satellite and Iridium Constellation) be regulated on a non-common carrier

basis.

! As described in Exhibit C to this application, Iridium Satellite recently entered into a contract with the

Defense Information Services Agency (“DISA”) to permit the unlimited usage of up to 20,000 handsets on the
System each month — usage controlled exclusively by the DoD.
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In support of this request, New Iridium notes that each of the licenses proposed to
be assigned to Iridium Satellite and Iridium Constellation -- namely the licenses for the space
segment, the two TT&C earth stations, the commercial gateway and the mobile earth station
license for 50,000 handsets -- was issued originally on a non-common carrier basis. Specifically,
the Commission originally approved non-common carrier regulatory treatment of all MSS space
system licenses as well as the related earth stations involved in both the operation of the space

system and in the interconnection of the system to the public switched telephone network

(“PSTN”).2

In addition, Motorola’s original application for 200,000 mobile handsets requested
non-common carrier status and was granted without any specific objection to the proposed
regulatory treatment.” Motorola also sought and received non-common carrier status for the
separate IRIDIUM System DoD gateway it licensed in Wahiawa, Hawaii.* In its application,.

Motorola demonstrated that the provision of service to the DoD did not constitute commercial

2 See Amendment of Commission’s Rules to Establish Rules and Policies Pertaining to a Mobile Satellite

Service in the 1610 — 1626.5/2483.5 — 2500 MHz Frequency Bands, Report & Order, CC Docket No. 92-166, FCC
94-261, 1 181, released October 14, 1994. It recently reaffirmed this non-common carrier status when it
authorized the so-called second generation MSS in the 2 GHz Band. See The Establishment of Policies and
Service Rules for the Mobile Satellite Service in the 2 GHz Band, Report & Order, IB Docket No. 99-81, FCC 00-
302, 99 97-98 released August 25, 2000 (hereinafter “2 GHz MSS Report & Order”).

3 See U.S. Leo Services Application, FCC File No. 423-DSE-P/L-96, filed Jan. 16, 1996; U.S. Leo
Services, Order and Authorization, 11 FCC Red. 20474 (Int’l Bur. 1996). This license was assigned to Iridium
U.S., L.P, File No. 1044-DSE-AL-98, Report No. 1868, August 5, 1998.

4 See Motorola Pacific Communications, Inc., FCC File No. 143-DSE-P/L-98, Action Taken Public Notice
84163, July 1, 1998.
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mobile radio service (“CMRS”) because DoD was the only entity that controlled access to the

System.’

Given this direct precedent, New Iridium submits that the continuation of the non-
common carrier regulatory treatment for the various Iridium Satellite and Iridium Constellation
licenses is clearly appropriate. Under this regulatory status, “the limits on foreign ownership of
licensees contained in Section 310(b) of the Act are not applicable” to the ownership of Iridium

Holdings and its two wholly-owned subsidiaries, Iridium Satellite and Iridium Constellation.®

Iridium Holdings’ Ownership Structure

Iridium Constellation is a Delaware limited liability company and a wholly-owned
subsidiary of Iridium Satellite. Iridium Satellite is also a Delaware limited liability company and
is, in turn, a wholly-owned subsidiary of Iridium Holdings. Iridium Holdings is also a Delaware
limited liability company. A chart depicting the ownership information described below is

' attached hereto for convenience as Attachment 1.

5 See Motorola Pacific Application, at 7-10. The FCC granted Motorola’s application on a non-common

carrier basis. See Construction Permit & License for Earth Station E980049, supra at n.7. Because Iridium
Satellite’s 50,000 handsets will be used to supply the DoD, New Iridium submits non-common carrier regulatory
treatment is particularly appropriate.

6 See LMGT Astro Licensee, LLC, FCC File No. SAT-ASG-19990527-00059, DA 99-204 (Int’l Bur.
released Oct. 1, 1999); Teledesic Corporation, Order & Authorization, 12 FCC Red 3 154, 9 27 (Int’l Bur. 1997)
(granting Teledesic’s request for non common carrier treatment in part based on its plan to be a wholesaler of
NGSO fixed satellite service), Loral/Qualcomm Partnership, L.P., FCC File No. 19-DSS-P-91(48), DA 95-128, 9
22 (Int’l Bur. 1995)(granting request for non-common carrier treatment of proposed Globalstar MSS service based
on business plan to sell capacity to resellers rather than directly to the public).
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It is currently anticipated that Iridium Holdings will have an initial fully-diluted

capitalization of $150 million. This capitalization is divided between class A units (700,000 total
when fully issued) and class B units (up to 300,000 total when fully issued). Class A units have
been issued in return for capital commitments at the price of $214.29 per unit. A total of 476,001
class A units (representing capital contribution commitments of approximately $102 million) have
been issued to date. The voting rights of these class A units are described below. Class B units

will be used as corporate incentives or in exchange for in-kind contributions. Class B units are

non-voting. A total of 59,607 class B units have been issued to date.

Iridium Holdings is controlled by six class A members who currently own
95 percent of the total equity interests (class A and class B). The follbwing table details each

member’s capital commitment, equity holdings, board representation and voting rights.
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Iridium Holdings -- Class A Members

Syndicated $30 Million 140,000 26.139% 2 3
Communications, Inc.
(“Syncom I’) &
Syncom-Iridium
Holdings Corp.
(“Syncom-Iridium™)
Baralonco, N.V. $30 Million 140,000 26.139% 2 3
Bareena Holdings Pty, $30 Million 140,000 26.139% 2 3
Ltd.
Millport Associates, $10 Million 46,667 8.713% 1 1
S.A.
Dan A. Colussy $1 Million 4,667 0.871% 1 1
Tyrone Brown $1 Million 4,667 0.871% 0 0

Under the Iridium Holdings LLC Limited Liability Company Agreement (“Iridium
Holdings LLC Agreement”), control of the company is vested in the class A members by virtue of
their exclusive autHority to appoint the members of the Iridium Holdings Board of Directors.
Each class A member is>entitled to appoint one director to the Iridium Holdings Board for every
$10 million of committed capital contribution, up to a maximum of two directors.” The directors
appointed by a particular member are entitled, in the aggregate, to one vote on the Iridium

Holdings Board for every $10 million in capital committed by that member to be allocated

between the directors as specified by the member. Under the Iridium Holdings LLC Agreement,

7 Under the Iridium LLC Agreement, affiliated investors such as Syncom I and Syncom-Iridium are treated
as one class A member for this purpose.
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Mr. Dan A. Colussy, a United States citizen, has been appointed Chairman of the Board of

Directors and has one vote.

The Syncom entities -- Syncom I and Syncom-Iridium (collectively “Syncom”) --
have appointed Mr. Herbert P. Wilkins, Sr. and Mr. Terry L. Jones, both U.S. citizens, as their
directors to the Iridium Holdings Board. Baralonco has appointed Mr. Thomas Alabakis, an
Australian citizen, and Mr. Steven B. Pfeiffer, a U.S. citizen as its directors. Bareena has
appointed Mr. Michael Boyd, an Australian citiz-en, and Mr. Carlton Jennings, a U.S. citizen as its

directors. Millport has appointed Atilano de Oms Sobrinho, a Brazilian citizen, as its director.

As noted above, Iridium Holdings also has class B non-voting interests. A total of

59,607 class B units have been issued to date. These interests are summarized below:

Iridium Holdings -- Class B Members

Bankruptcy $1 26,780 5.00% 0 0
Estate of
Iridium LLC

Dan A. $1 26,780 5.00% 0 0
Colussy

Tyrone $1 6,047 1.129% 0 0
Brown

Iridium Holdings has reserved 100,000 class B non-voting units to be used as
necessary to facilitate acquisitions from Motorola and other foreign gateway operators of certain

of the assets used in the operation of the old IRIDIUM System. In exchange for such assets, for
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example, Motorola is entitled to receive class B units representing up to 2.25 percent of the total
equity of Iridium Holdings on a fully diluted basis. Motorola has also provided Iridium Satellite a

bridge loan of $30 million evidenced by a senior subordinated term note.

Contingent Equity Interests: As part of the purchase approved by the
Bankruptcy Court, the creditors of Iridium LLC -- which consist, infer alia, of more than 50
banks -- received an $18.5 million note that is convertible into Iridium Holdings class A units at
any time up to June 30, 2002. If this option is exercised, Iridium LLC’s numerous creditors will
collectively acquire a class A interest in Iridium Holdings and will be considered to have made a
capital contribution to Iridium Holdings equal to the face value of that portion of the note
converted. As a result, if at least $10 million of the note is converted into class A equity, the
Iridium LLC creditors will collectively be permitted to appoint one member to the Iridium
Holdings Board with one vote. As noted above, Iridium LLC’s creditors have also been issued

26,780 class B units.. -

Finally, the four principal class A interest holders — Syncom, Baralonco, Bareer.la
and Millport — have various option rights to increase their pro-rata share of capital contributions
up to the initial $150 million capitalization total for Iridium Holdings. Iridium Holdings will
report the exercise of any of these options as required under the Commission’s rules. The
exercise of these options is not expected to produce a de facto or de Jjure change in control of

Iridium Holdings.
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Regulatory Treatment of Iridium Carrier Holdings’ Licenses

New Iridium seeks to assign 150,000 of the blanket handsets authorized in the
blanket handset license issued for the System (Call Sign E960132) to Iridium Carrier Services
LLC, a wholly-owned subsidiary of Iridium Carrier Holdings, on a common carrier basis.
Although New Iridium has no current plans to offer the IRIDIUM Service directly to the public, it
has created Iridium Carrier as an affiliate of Iridium Holdings to hold this blanket handset
authority in light of the Commission’s recent décision to treat the mobile earth terminal
component of the 2 GHz Mobile Satellite Service (“MSS”) “as common carriage for regulatory
purposes.”® Pursuant to a Master Services Agreement, Iridium Carrier Services will become a
non-exclusive service provider for Iridium Satellite. To facilitate the provision of service by
Iridium Satellite, Iridium Carrier Services will make available its blanket handset authorization for

use by Iridium Satellite’s other service providers.

New Iridium has also filed separate applications seeking consent to the assignment
of Iridium U.S. L.P.’s domestic and international Section 214 authorizations to Iridium Carrier
Services LLC. New Iridium seeks this authority as a precaution to insure that it has the necessary

regulatory. authority to step in and offer services directly to end-users in any market segment not

8 See 2 GHz MSS Report & Order, supra, § 97. New Iridium notes that the Commission reserved “the right

to review each application on a case-by-case basis to determine if this regulatory treatment is appropriate.” Id.
New Iridium submits that the experience of Iridium LLC clearly demonstrates that the MSS is a niche service
rather than a substitute for cellular or PCS services. The well-publicized financial difficulties of the rival MSS
system operated by Globalstar underscores this fact. Both companies are struggling to create enough demand to
achieve basic financial stability. Given these marketplace realities, New Iridium submits that common carrier
regulatory treatment of MSS mobile terminals is particularly inappropriate. The Commission clearly has the
(continued ...)
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properly served by Iridium Satellite’s service providers. In addition, New Iridium is seeking
international Section 214 authority to ensure that it also has the maximum flexibility to offer new
telephone service to currently unserved or underserved portions of the U.S. and the world,
including sub-Saharan Africa. To ensure that it can provide this new service, which is described
in more detail in Exhibit C, New Iridium seeks the regulatory authority to offer the IRIDIUM
Service in these unserved or underserved regions directly to the public in the event no suitable

service provider is available.

Iridium Carrier Holdings’ Ownership Structure

Iridium Carrier Services, a Delaware limited liability company, is a wholly-owned
subsidiary of Iridium Carrier Holdings. Iridium Carrier Holdings is also a Delaware limited
liability company. A chart depicting the ownership information described below is attached hereto ' -

for convenience as Attachment 2.

New Iridium currently anticipates that Iridium Carrier Holdings will have an initial
fully-diluted capitalization of $500,000. This capitalization is divided between class A units
(700,000 total when fully issued) and class B units (300,000 total when fully issued). A total of

476,001 class A units have been issued to date representing capital contribution commitments

totaling $500,000. Class A units have voting rights described below.

Iridium Carrier Holdings is controlled by the same 6 members who control Iridium

authority to treat this service on a non-common carrier basis under the Communications Act and should do so here.
See 47 U.S.C. § 153(44).
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Holdings. These six members currently own 95 percent of the total equity interests (class A and
class B) of Iridium Carrier Holdings. The following table details each member’s capital

commitment, equity ownership, board representation and voting rights.

Iridium Carrier Holdings -- Class A Members

Syndicated $151,436 144,167 | 26.925% 1 1
Communications, Inc.
(“Syncom I’) &
Syncom-Iridium
Holdings Corp.
(“Syncom-Iridium”)
Baralonco, N.V. $136,554 130,000 24.279% 1 1
Bareena Holdings Pty, $151,436 144,167 26.925% 1 1
Ltd.
Millport Associates, $50,478 48,055 8.975% 1 1
S.A
Dan A. Colussy $5,048 4,806 0.898% 1 1
Tyrone Brown 35,048 4,806 0.898% 0 0

Under the Iridium Carrier Holdings LLC Agreement, no class A investor will have
de jure or de facto control. The following class A unit holders are each entitled to appoint one
director to the Iridium Carrier Board: Syncom, Baralonco, Millport, and Bareena. Each Director
will be entitled to one vote on the Iridium Carrier Holdings Board. Pursuant to the Iridium
Carrier Holdings LLC Limited Liability Company Agreement, Mr. Dan A. Colussy, a United
States citizen, has been appointed to serve as Chairman of the Board of Directors and will have

one vote.




FCC Form 312, Main Form
Response to Question Nos. 33 and 40
FCC Form 312, Schedule A
Response to Item No. A20

Page 12 of 17

The Syncom entities have appointed Mr. Herbert P. Wilkens, a U.S. citizen, as
their director to the Iridium Carrier Holdings Board. Baralonco has appointed Mr. Steven B.
Pfeiffer, a U.S. citizen, as its director. Millport has appointed Atilano de Ohms Sobrinho, a
Brazilian citizen, as its director. Finally, Bareena has appointed Mr. Michael Boyd, an Australian

citizen, as its director to the Iridium Carrier Holdings Board.

As noted above, Iridium Carrier Holdings also has class B non-voting interests.
Class B units will be used as corporate incentives or in exchange for in-kind contributions. Class
B units are non-voting. A total of 59,445 class B units have been issued to date. These interests

are summarized below:

Iridium Carrier Holdings -- Class B Members

Creditors of 26,772 5.00%

Iridium LLC
Dan A. $1 26,772 5.00% 0 0
Colussy
Tyrone - $1 5,901 1.102% 0 0 -
Brown

Contingent Future Interest: As part of the purchase approved by the
Bankruptcy Court, the creditors of Iridium LLC received an $18.5 million note that is convertible
into class A units of Iridium Holdings at any time up to June 30, 2002. If such option is
exercised, Iridium LLC’s creditors will simultaneously receive class A interests in Iridium Carrier

Holdings equal to the percentage of ownership they obtain in Iridium Holdings. In addition,
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Baralonco also holds an option to purchase additional class A units in Iridium Carrier Holdings so
that its percentage ownership is equal to its percentage ownership interest in Iridium Holdings.
However, Baralonco's option may not be exercised unless and until it receives all necessary prior
approvals from the FCC.

Iridium Holdings and Iridium Carrier Holdings

Description of Ten Percent or Greater Investors

Syncom I is a privately held U.S. corporation. Syncom-Iridium is a U.S.
corporation wholly-owned by Syndicated Communications Venture Partners IV, L.P. (Syncom
IV”). Syncom IV is a privately held U.S. limited partnership. Syncom I and Syncom IV’s
pdncipél offices are located at 8401 Colesville Road #300, Silver Spring, Maryland 20910.
Syncom I is owned by four U.S. citizens: Herbert P. Wilkins Sr.— 75 percent; Terry L. Jones —
13.6 percent; Duane C. McKnight — 5.7 percent; and Jesse Robinson - 5.7 percent. Mr. Wilkins
also serves as Syncom I’s chairman. Syncom IV is owned by its General Partner, WIM Partners
IV, LLC, and by 9 limited, non;voting partners. The members of WIM, all U.S. citizens, are: Mr.
Wilkins (46%), Mr. Jones (34%), and Mr. McKnight (20%). Mr. Wilkins serves as Syncom IY’s
managing member. Syncom I and Syncom IV primarily invest in media, communications-related
companies in early or mid-stages of development, including companies with significant minority

ownership or involvement.

As detailed in the following paragraphs, Iridium Holdings and Iridium Carrier
Holdings have several foreign entities holding ten percent or greater interests. None of the

entities identified below is the representative of a foreign government. See 47 U.S.C. § 310(b).

|
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Baralonco is a privately held Netherlands Antilles Corporation with principal
offices located at Kaya W.F.G. (Iombi) Mensing, 36 P.O. Box 3141, Curacao, Netherlands
Antilles. Baralonco is an investment holding company which currently holds investments only in
publicly traded United States securities. Baralonco is owned and controlled by Khalid
bin Abdullah bin Abdulrahman, an individual who is a resident and a subject of the Kingdom of

Saudi Arabia. The directors of Baralonco are Thomas Alabakis, an Australian citizen, Steven B.

Pfeiffer, a U.S. citizen, and AMACO (Curacao) N.V., an Antillean management company.

Millport, a wholly-owned subsidiary of Inepar Administragdo de Bens Servigos e
ParticipagGes, S.A. (“Inepar, S.A.”) is a Panamanian corporation principally located at Edificio
Arango-Orillac, -2° piso, Calle 54 Este Panama, Republica de Panama. Millport was created in
1997 solely as a vehicle to invest in the former Iridium companies. Inepar, S.A. is the holding
company of the Inepar Group. Inepar, S.A. is a privately held Brazilian corporation located at
- Av. Joao Gua]berto 570, Alto da Gloria, Curitiba-PR, Brazil 80030-00 and is a controlled by
three Brazilian citizens: Atilano de Oms Sobrinho, Jauneval de Oms and Mario Celso Petraglia,

who collectively own 74 percent of the company.

The Inepar Group’s principal business activities are in the areas of services and
equipment for infrastructure, energy and telecommunications. Inepar participates in several
energy projects, such as concessions and operations of generatioﬁ plants, transmission lines,
distribution and energy commercialization. The telecommunications segment of its business

presently focuses on: satellite communication, paging and access to and content for the internet.
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Through subsidiaries, the Inepar Group owned controlling interests in TELEMAR, an incumbent
local exchange carrier operating in 16 Brazilian states, and Global Telecom, a B-band cellular
operator in two Brazilian states. The Inepar Group recently sold its controlling interests in both

companies but has been required to retain a five percent ownership interest in both companies

through the end of 2002 by ANATEL, the Brazilian telecommunications regulatory agency.

Bareena is a privately held Australian company principally located at 12 Alfred
Street, Kew, Victoria 3101, Australia. Bareena is wholly-owned by Mr. Michael Boyd, an
Australian citizen. Mr. Boyd will also serve as a director of Iridium Holdings. Bareena is a
special purpose company newly created to invest in Iridium Holdings. Bareena ultimately plans to
ﬁxerge with Quadrant Australia Limited (“Quadrant”), a company traded publicly on the
Australian stock exchange. Michael Boyd would retain overall control of the merged company
and would own a majority of Quadfant’s stock. Prior to its planned merger with Bareena,
Quadrant mainly engaged in gold explorgtion throughout Western Australia, but no longer
actively engages in such operations. Bareena plans to complete the merger vﬁthin the next few

months.

Iridium Carrier Holdings” Foreign Ownership Showing

Because Iridium Carrier Holdings proposes to become a Title III common carrier
licensee, it is subject to the restrictions on foreign ownership contained in Section 310(b) of the
Communications Act. While the indirect foreign ownership of Iridium Carrier Holdings will, in

the aggregate, exceed the 25 percent benchmark triggering the Commission’s discretion under
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Section 310(b)(4), this indirect level of foreign ownership level is plainly permissible under well-

established precedent.

Section 310(b)(4) of the Communications Act prohibits any company from holding
a Title ITI common carrier license if its indirect foreign ownership exceeds 25 percent and “the
Commission finds that the public interest will be served by the refusal or revocation of such
license.” See 47 U.S.C. § 310(b)(4). As noted above, Iridium ‘Carrier Holdings’ aggregate

foreign ownership will exceed the 25 percent benchmark.

However, the Commission has previously recognized that foreign investment by
companieé from WTO member countries in the parent company of a proposed FCC licensee is
presumptively approved. See Rules and Policies on Foreign Participation in the U.S.
Telecommunications Market, Report and Order, 12 FCC Rcd 23891, 98 (1997) (“Foreign
Participation Order”). Moreover, the Commission has indicated that this WTO investment does
not count against the Section 310(b)(4) 25 percent benchmark. See Global Crossing Ltd, 14 FCC

Red. 15,911 § 14 (Wireless Tel. Bur. & Int’l Bur. 1999).

This precedent is dispositive here. As noted above, Millport, which will hold an
8.975 percent interest in Iridium Carrier Holdings, is a Panamanian company ultimately owned by
Inepar, a Brazilian company. Both Panama and Brazil are WTO member countries. Bareena,
which will hold a 26.925 percent interest in Iridium Carrier Holdings, is an Australian company
wholly-owned by Mr. Michael Boyd, an Australian citizen. Australia is also a WTO member

country.
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Baralonco, which will hold a 24.279 percent interest in Iridium Carrier Holdings, is
a privately held Netherlands Antilles Corporation. Baralonco is ultimately owned and controlled
by Khalid bin Abdullah bin Abdulrahman, an individual who is a resident and a subject of the
Kingdom of Saudi Arabia. While the Netherlands Antilles is a WTO member country, Saudi

Arabia is currently committed to WTO observer status.

However, since Baralonco’s interest in Iridium Carrier Holdings is less than 25
percent and the remaining foreign owners clearly qualify as WTO investors, the indirect foreign
investment in Iridium Carrier Holdings should be approved because it clearly falls under Section
310(b)(4)’s 25 percent benchmark.” As the Commission noted in Global Crossing Ltd, “section
310(b)(4) is not"otherwise implicated under the public interest analysis adopted in the Foreign
Participation Order where, as here, non-WTO investment in the ultimate parent company does

not exceed 25 percent.”'® A similar result is warranted here.

i The remaining investors in Iridium Carrier — Syncom I, Syncom-Iridium, Dan Colussy and Tyrone Brown

—are all U.S. citizens.

10 Global Crossing, 14 FCC Red. 15,911 9 14; see STM Wireless, Inc., 15 FCC Red 5819 (2000) (approving
57 percent indirect foreign ownership of an earth station and common carrier licensee by companies based in
Luxembourg and Belgium, both WTO member countries).
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on-board communications system was temporarily mcapacntated following the recent terrorist

attack.” New Iridium subnnts that enhancing the secure communications capablhty of the DoD,

standing alone, conclusively justifies a grant of the proposed license assignments.

The grant of the proposed applications will also allow New Iridium to provide new
telephony service to underserved regions of the U.S. and the rest of the world that have been left
behind by more conventional terrestrial wireless or landline communication systems. Indeed, New
Iridium has received numerous unsolicited correspondence from former subscribers confirming
that the IRIDIUM System will provide a vital ser\;ice to remote areas of the globe such as Alaska
and Antarctica.® Working in conjunction with various international development organizations,
New Iridium also plans to make public telephone service available to currently unserved or
underservéd regions in the Third World, with an initial focus on sub-Saharan Africa. Using the
functionality of the IRIDIUM System, Iridium Satellite will work with governments in developing
countries to help connect currently unserved portions of the country to the domestic telephone

network. The Iridium System provides a more cost-effective way of implementing service in

these areas than other terrestrial or satellite-based alternatives.’

2012.
5 See “Iridium Rebounds to Win,” Washington Post, Dec. 11, 2000, at p.EL

6 The attached e-mail from a former subscriber in Antarctica, one of many unsolicited e-mails the company
has received, is representative of this anecdotal evidence. See Attachment A.

7 This service can be established inexpensively by creating local call centers in rural areas simply by
mounting an Iridium phone in any covered area (such as a post office or an indoor market) and connecting the
phone via a cable to a small roof-mounted antenna with a clear line-of-sight. Four-channel Iridium multi-
exchange units (“MXUs™) can then be installed at a central office of the existing national telephone network.
These MXUs, which function as mini-gateways, can be used to connect in-country calls over the IRIDIUM System
du'ectly to the local landline network, thereby avoiding so-called international tail charges otherwise applicable if
the call were connected through a distant gateway. The equipment costs of local call centers are estimated at $900
per line, while the cost of the mini-gateway MXUs are approximately $2,000 per voice channel.
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To date, New Iridium has had favorable preliminary discussions with officials at

the World Bank, the Overseas Private Investment Corporation and various agencies of the U.S.
Government regarding such efforts. New Iridium believes that these organizations will provide
the capital to fund the inexpensive infrastructure needed to provide this service. With the
assistance of international financial assistance agencies and local government officials, New

Iridium hopes to make basic, reliable and affordable telecommunications services available to

millions of individuals in sub-Saharan Africa and elsewhere.

The humanitarian and economic bem;.ﬁts of such a service cannot be overstated.
While much has been made about the so-called digital divide in this country, an even larger gap
exists between developed and Third World countries. As former Chairman Kennard has noted,
there can be no “Global Information Infrastructure without an African Information
Infrastructure.”® The advent of access to basic telecommunications services in these countries
could be the first step in enhancing the local standard of living and will improve the prospects for
continued global economic expansiox.u. This potential service will greatly facilitate the
coordination and éxpansion of economic de{/elopment assistance and humanitarian efforts in these

-

countries.

Finally, approving the license assignments will preserve certain other unique
benefits from the System, including its continued use by scientists studying electric currents in
space, or “space weather.” The IRIDIUM System has, for nearly two years, provided magnetic

field data obtainable only through use of the IRIDIUM constellation to a team of scientists

8 Remarks of William F. Kcnnafd, Chairman, Federal Communications Commission at the AFCOM ’99

Conference, Arlington, VA (June 2, 1999).
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studying the solar wind and associated currents that can disrupt radio signals, damage power grids

and even help drag down satellites.’

For all of these reasons, New Iridium submits that the proposed license

assignments are decidedly in the public interest and should be granted as expeditiously as possible.

See Kenneth Chang, New Assignment for Satellite System, N.Y. Times, December 19, 2000.
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~—-Qriginal Message——

From: Shuman, Chris [mailto:ShumanCh@memurdo.govi
Sent: Thursday, December 14, 2000 3:15 PM

To: 'mshenk@steptoe.com’

Subject: Iridium IS BACK!

Yes, thanks for the news, I'm still in Antarctica and we are SO00 glad that
Indium is back. The NSF got the DOD chip/cards down here about 2 weeks ago
and itis helping a great deal with flights. This year already we've had

two “polar cap absorbtion events” (due to solar flares from 11 year solar
maximum) which just mangled HF radio comms to the point that nobody was
flying anywhere for several days each time. What a headache! Now with
Irdium, there is a backup system (that is even better than the main system

in many ways) so we can fly more reliably. South Pole reconstruction is
behind some 40+ LC-130 flights already this year but at least we won't fall
further behind due to comms now. | need to get out of here soon anyway but
at least friends/colleagues will reap the benefit.

Thanks for the news and good luck on your future adventures.

Christopher
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EXHIBIT D
In March 1988, the Government Electronics Group (GEG) of Motorola, Inc.,

entered guilty pleas to three counts of making false statements to the U.S. Government. A
penalty of $10,000 per count was imposed. In addition, Motorola, Inc. paid approximately $17
million to the Government in final settlement of this matter. Motorola, Inc. was not suspended
or debarred from business with the U.S. Governmept because of these guilty pleas. At the time
of Motorola’s guilty pleas, Motorola, Inc., entered into an Administrative Settlement Agreement
with the Defense Logistics Agency (“DLA™). The DLA specifically determined that the terms of
the Administrative Settlement Agreement “provide adequate assurance that future dealing with
Motorola, Inc. and GEG will be conducted with the high degree of integrity that the Government
expects of its business partners and that suspension or debarment is not necessary at the time to

protect the Government’s interests.” (Preamble § 7).




