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Ms. Magalie Roman Salas

Secretary

Federal Communications Commission
445 12" Street, S.W. TW-A325
Washington, D.C. 20554

HO CHI MINH CITY
HANOI

BERLIN

DENVER

ST. PETERSBURG
MONTREAL
ALMATY

PALO ALTO
FRANKFURT

MEXICO CITY
ASSOCIATED OFFICE
RIOS FERRER Y
GUILLEN-LLARENA, S.C.

BUDAPEST
ASSCCIATED OFFICE
NAGY ES TROCSANYI
UGYVEDI IRODA

Re:  Application for Consent to Transfer Control of NetSat 28 Company, L.L.C.,

File No. SAT-T/C-19990727-00080

Dear Ms. Roman Salas:

Enclosed please find an original and four (4) copies, plus a stamped and return copy, of
Pacific Century Group, Inc.’s Petition to Deny in the above-referenced pleading, which has been

served on those parties included in the attached service list.

Please contact me at (202) 736-1809 if you have any questions concerning this filing.

Sincerely,
/‘3{ Y

WASHINGTON 210101v1

/ T'éra Kalagher Giunta
Counsel to Pacific Century Group, Inc.



Before the
FEDERAL COMMUNICATIONS COMMISSIO
Washington, D.C. 20554

In the Matter of )
)
NetSat 28 Company, L.L.C. ) SAT-T/C-19990727-00080
)
Application for Consent to )
Transfer Control )
PETITION TO DENY

Pacific Century Group, Inc. (“PCG”), by its attorneys, pursuant to Section 25.154(a) of the
Rules of the Federal Communications Commission (“FCC” or “Commission”), 47 C.F.R.
§25.154(2) (1998), hereby submits this Petition to Deny the request by NetSat 28 Company, L.L.C.
(“NetSat”) for consent to transfer control of the company and the associated geostationary, Ka-band
fixed satellite service license to EMS Technologies, Inc. (“EMS”) and the amendment thereto.
NetSat’s amendment to its proposed transfer of control does not change the fact that it did not meet
its milestone requirement to begin construction of its satellite by May 1998, as required by its
license'. Therefore, as stated in PCG’s Petition to Deny filed on 24 September 1999, PCG restates
its position that the Commission should declare NetSat’s license null and void. Further, without a
valid license, NetSat’s pending transfer of control request, in whatever form it may now take,

should be declared moot.

! NetSat 28 Company, L.L.C., Order and Authorization, 13 FCC Red 1392 (1997)
(“NetSat Order and Authorization”).
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L BACKGROUND

PCG s one of ten parties which submitted applications by 22 December 1997 -- or in the
case of PCG, a letter of intent (“LOI”) -- to provide service to the United States market as part of a
second Ka-band processing round. Efforts by the applicants to develop a proposed orbital
deployment plan are being severely hamperéd by a shortage of unassigned orbital locations in
certain parts of the geostationary orbital arc. That shortage is particularly acute within the orbital
arc suitable for service to the contiguous United States (“CONUS”).

NetSat received its assignment to a prime CONUS orbital location in May 1997 as part of
the initial round of geostationary Ka-band licensing by the Commission. In its licensing order, the
FCC instructed NetSat to commence construction of its satellite by May 1998 and to launch the
spacecraft by May 2002. In the NetSat Order and Authorization, the Commission pointed out that
“.. .unless extended by the Commission for good cause shown, this authorization shall become
NULL AND VOID in the event the space station is not constructed, launched and successfully
placed into operation in accordance with the technical parameters and terms and conditions of the
authorization” by the aforementioned dates.?

NetSat’s amendment was filed on October 7, 1999, while the pleading cycle was still
running for public comments on its first proposal to transfer control of its geostationary Ka-band
satellite license to EMS. The Commission only placed NetSat’s amendment on public notice on
December 23, 1999 and requested that comments by filed January 3, 2000. PCG, one of several

parties which participated in the first pleading round, incorporates by reference its Petition to Deny’

2 NetSat Order and Authorization, 13 FCC Rcd at 1403 (emphasis in original).

3 Petition to Deny of Pacific Century Group, In the Matter of NetSat 28 Company, L.L.C.,
Footnote continued on next page.
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and its Reply to Consolidated Opposition to Petitions to Deny” in that earlier phase of this
proceeding. All of the issues addressed therein are still relevant because the nature of the transfer
of control in question has not fundamentally changed.

II. NETSAT’S AMENDMENT IS IRRELEVANT BECAUSE ITS LICENSE
SHOULD BE DECLARED NULL AND VOID

NetSat’s amendment does not change the fundamental purpose of its deal with EMS, which
is to transfer control of the company and the license to EMS. Nor does it change the fundamental
flaw in that deal: NetSat’s license is no longer valid, because NetSat failed to meet its construction
milestone in May 1998. Ironically, NetSat admitted as much in its Opposition.” There is no further
issue that the Commission need address besides whether NetSat has failed to satisfy the terms of its
license, though NetSat might seek to throw up a smoke screen to cover its failure to do so.

The FCC’s strict construction milestone requirements are designed to ensure that licensees
do not “warehouse” valuable spectrum and orbital resources. NetSat’s poor track record and
continuing lack of adequate funding even today, as well as shortages of spectrum and orbital
locations is stymieing the progress of the second round geostationary Ka-band applicants.

Therefore, its license should declared null and void.

Application for Consent to Transfer Control, File No. SAT-T/C-199900727-00080 (24
September 1999).

Reply to Consolidated Opposition to Petition to Deny of Pacific Century Group, In the
Matter of NetSat 28 Company, L.L.C., File No. 19990727-00080 (15 October 1999).

> Consolidated Opposition of NetSat 28 Company, L.L.C., In the Matter of NetSat 28
Company, L.L.C., File No. 19990727-00080 (7 October 1999), at 4.
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IV. CONCLUSION

The Commission should move quickly to revoke NetSat’s license for failure to comply with
the terms of its license. Moreover, the Commission should act quickly to investigate whether other
first round geostationary Ka-band licensees have similarly failed to meet their construction
milestone requirements and thus violated the terms of their licenses. PCG is encouraged by the fact
that it understands that the Commission has sent letters to those first round Ka-band geostationary
licensees that have tolling milestones to determine their status. It encourages the Commission to act
quickly on any information it obtains which demonstrates that certain first round licensees have not
met their license requirements. Second round applicants, including PCG, are anxious to bring
broadband services to the American public. Their plans are being hampered, however, by licensees
such as NetSat that are warehousing valuable spectrum and orbital locations.

Respectfully submitted,

PACIFIC CENTURY GROUP, INC.

JM@

Tara K. unta

Coudert Brothers

1627 I Street, N.W.
Suite 1200

Washington, D.C. 20006
Its Attorneys

Date: 3 January 2000
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CERTIFICATE OF SERVICE

I, A. Lynn Kimmel, hereby certify that on this 3rd day of January 2000, a true and correct
copy of the foregoing “Reply to Consolidated Opposition to Petitions to Deny” was sent by first
class U.S. mail, postage prepaid, to the following parties:

Thomas S. Tycz*

Chief, Satellite and Radiocommunications
Division, International Bureau

Federal Communications Commission
445 12th Street, S.W. 6th Floor West
Washington, D.C. 20554

Fern Jarmulnek*

Chief, Satellite Policy Branch
International Bureau

Federal Communications Commission
445 12th Street, S.W. 6th Floor West
Washington, D.C. 20554

Jennifer Gilsenan*

Satellite Policy Branch

International Bureau

Federal Communications Commission
445 12th Street, S.W. 6th Floor West
Washington, D.C. 20554

Julia Garcia*

Satellite Engineering Branch
International Bureau

Federal Communications Commission
445 12th Street, SSW. 6th Floor West
Washington, D.C. 20554

Robert A. Mazer

Albert Shuldiner

Vinson & Elkins L.L.P.

The Willard Office Building
1455 Pennsylvania Avenue, N.W.
Washington, DC 20004

Counsel for NetSat 28 Company, L.L.C.

Mark J. Tauber

Piper & Marbury, L.L.P.

1200 19" Street, N.W.

Suite 700

Washington, D.C. 20036-2430

Counsel for EMS Technologies, Inc.

William S. Jacobs

Vice President and General Counsel
EMS Technologies, Inc.

660 Engineering Drive

Norcross, Georgia 30092

Bruce D. Jacobs

Stephen J. Berman

David S. Konczal

Fisher Wayland Cooper

Leader & Zaragoza L.L.P.

Suite 400

2001 Pennsylvania Avenue, N.W.
Washington, D.C. 20006

Counsel for Pegasus Development Corp.

Mark A. Grannis

Kelly S. McGinn

Harris, Wiltshire & Grannis LLP
1200 Eighteenth Street, N.W.
Washington, D.C. 20036

Counsel for Celsat America, Inc.



Gary M. Epstein

John P. Janka

Arthur S. Landerholm

Michael J. Gyr

Latham & Watkins

1001 Pennsylvania Avenue, N.W.
Suite 1300

Washington, D.C. 20004

Counsel for Hughes Communications, Inc.

%M/W

A. Lynn Kimmel

*via Hand Delivery



EXHIBIT A

AMENDMENT TO TRANSFER OF CONTROL APPLICATION



Vinson &Flkins

ATTORNEYS AT LAW

VINSON & ELKINS L.L.P.
THE WILLARD OFFICE BUILDING
1455 PENNSYLVANIA AVE., N.W.
Writer's Phone: (202) 639-6722 WASHINGTON, D.C. 20004-1008 E-mail: ashuldiner@velawcom

Writer's Fax: (202) 639-6604 TELEPHONE (202) 639-6500 Web: www.velaw.com
FAX (202) 639-6604

October 7, 1999

Ms. Magalie Roman Salas

Secretary

Federal Communications Commission
445 Twelfth Street, S.W.

Washington, D.C. 20554

Re:  NetSat 28 Company, L.L.C.
File No. SAT-T/C-19990727-00080

Dear Ms. Salas:

NetSat 28 Company, L.L.C. ("NetSat 28"), by its attorneys, hereby submits this amendment
to its pending application for transfer of control. NetSat 28 is a licensee authorized to launch and
operate a geostationary satellite in the Ka-band Fixed Satellite Service ("FSS"). NetSat 28 Company,
L.L.C., 13 FCCRed 1392 (1997). On July 27, 1999, NetSat filed an application for transfer of
control. That application appeared on public notice on August 25, 1999. Public Notice, Report No.
SAT-00024 (Aug. 25, 1999). This amendment provides details on the revised structure of the
agreement between NetSat 28 and EMS Technologies, Inc. (“EMS”). Under this revised structure,
EMS will also obtain a majority interest in NetSat 28. Thus, this amendment does not raise any
issues not raised in the original transfer of control application. Nonetheless, this amendment
provides the Commission with the more accurate description of the revised transaction.

This application consists of FCC Form 312 plus revised versions of the exhibits attached to
the original transfer application. A fee of $1,280 also accompanies this application.

Any questions concerning this application should be directed to the undersigned.
Respectfully submitted,

A Sl

Albert Shuldiner
Counsel to NetSat 28 Company, L.L.C.

Enclosures

WASHINGTON, D.C. AUSTIN BEIING DALLAS HOUSTON LONDON MOSCOW NEW YORK SINGAPORE



READ INSTRUCTIONS CAREFULLY APPROVED BY OMB 3060-0589

BEFORE PROCEEDING FEDERAL COMMUNICATIONS COMMISSION
REMITTANCE ADVICE SPECIAL USE
: - » 1 FCC USE ONLY
(1) LOCKBOX # 358210 AGE NO o

SECTION A - PAYER INFORMATION
2) PAYER NAME(Il paying Dy credil Card, entar name exacily as it appears on your card}
NetSat 28 Company, L.L.C. s1.280,00

4) STREET ADDRESS LINE NO. 1

73 Franklin Street

{3) TOTAL AMOUNT PAID (cotiars ang cents}

5) STREET ADORESS LINE NO. 2

(1) STATE (8) ZIP CQDE

Annapolis MD 21401

8) CITY

9) DAYTIME TELEPMONE NUMBER (inciude ares code) (10) CQUNTRY CODE (f notin U.5.A)

410-268~6984

IF PAYER NAME AND THE APPLICANT NAME ARE DIFFERENT, COMPLETE SECTION B
IF MORE THAN ONE APPLICANT, USE CONTINUATION SHEETS (FORM 159-C)
ECTION B - APPLICANT INFORMATION

11) APPLICANT NAME(! paying Dy Credit Card, enter name exaclly as il appears on your card)

12) STREET ADDRESS UNE NO. 1

13) STREET ADORESS LINENO. 2

14) CITY (15) STATE (16) 21P CODE

17) DAYTIME TELEPHONE RUMBER (include srea code) (18) COUNTRY COODE (f nat it U.5.A.)

COMPLETE SECTION C FOR EACH SERVICE, IF MORE BOXES ARE NEEDED, USE CONTINUATION SHEETS (FORM 159-
SEGTION G - PAYMENT INFORMATION

194) FCC CALL SIGNIQTHER 1D (20A) PAYMENT TYPE COOE (PTC) {21As QUANTITY (22A3 FEE DUL FOR IPIC) N 8LUCK 20A [{s8V) N
| c l Wl 1 s1,280.00
24A) FCC CODE 2

23A) FCC CODE

198) FCC CALL SIGN/QTHER 1D (208} PAYMENT TYPE CODE (PTC) TT6) GUANTITY {228) FEE DUE FOR (PTC) ¥ BLOCK 208 TFCC USE ONLY

248) FCC CODE 2

238) FCC CQDE Y

{20C) PAYMENT TYPE CODE (PTC) H21C) QUANTIT (22C) FEE DUE FOR (PTC} IN BLOCK 20C TFCC USE ONLY

| | | :

K24C) FCC CODE 2

19C) FCC CALL SIGN/OTHER 10

23C) FCC CODE Y

190) FCC CALL SIGNOTHER 10 {200) PAYMENY TYPE CODE (PTC) 215) GUANTR 1220) FEE DUE FOR (PTC) WN BLOGCK 700 TFCC USE ONLY

[ [ | ,

240} FCC CODE 2

230} FCC CODE 1

SECTION_D - TAXPAYER INFORMATION (REQUIRED]

26 COMPLE TE THIS BLOCK OMLY IF ABPLICAN] NAME, N 1115 D FERENT + ROM PATER NAME (W A

25)

PAYER TIN 6/5-1-10 |6]21]4 |7]3 |9 | |APPLICANT TIN
SECTION E_._CERTIFICATION

27) CERTIFICATION STATEMENT

L , Certify under penaity of perjury that the foregoing and supporting information

(PRINT NAME)
are true and correct to the best of my knowiedge, infomation and beliefSIGNATURE
SECTION F - CREDIT CARD PAYMENT INFORMATION
tn

28) 4 3 (ool cA ¥
MASTERCARD
MONTH YEAR
AUTHORIZED SIGNATURE DATE
VISA 5 horewy susrenze e FCC 18 charge my VISA or MASTERCARD
or W SarveH N DI ESTL) e dancrined,
o e vy Ty
SEE PUBLIC BURDEN ESTIMATE ON REVERSE FCC FORM 158  JULY 1987 (REVISED)
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EXHIBIT A

DESCRIPTION OF TRANSACTION

NetSat 28 seeks Commission authorization for transfer of control to permit EMS
Technologies, Inc. ("EMS") to obtain a controlling interest in the Company. NetSat 28 currently
holds an authorization in the Ka-band geostationary orbit ("GSO") Fixed Satellite Service ("FSS")
to launch and operate a satellite at 95°W.L. Approval of this transaction will provide NetSat 28 with
additional technical and financial resources to ensure the success of its satellite system.
Background on NetSat 28

NetSat 28 is a limited liability company established in 1995 to commercialize innovative
optical switching technology for satellite applications. NetSat 28 is currently owned by three
entities: (i) dbX Second Corporation, an entity ultimately owned and controlled by David A. Bayer,
(ii) Geo Licensing Company, L.L.C. ("GLC"),' an entity ultimately controlled by Thomas W. Glynn,
and (iii) Hellman & Friedman Capital Partners III, L.P. ("HFCP III"), an investment fund. The core
technology for the NetSat 28 system was developed by Mr. Glynn. The initial satellite design and
subsequent technical design work has been managed by the technical team at Glynn Scientific, Inc.
("GSI"), another compariy controlled by Mr. Glynn.

Proposed Transaction

The transfer of ownership in NetSat 28 will take place in a two-step transaction occurring at
the same time. First, the ownership interests in NetSat 28 held by all three of the current members
will be redeemed or transferred to Nation Net, L.L.C. ("Nation Net"), making NetSat 28 a wholly-

owned subsidiary of Nation Net. Nation Net is owned by GLC. Mr. Glynn owns 60% of GLC. Mr.

NetSat 28's license refers to a company named GeoPhone Licensing Company, L.L.C. The correct
name of the entity is Geo Licensing Company, L.L.C.



2-
Glynn also holds an indirect interest in Nation Net through his 31% interest in GSI, which owns 13%
of GLC. Neither Mr. Bayer nor HFCP III will have an ownership interest in Nation Net.

Second, 50.1% of Nation Net’s membership interest in NetSat 28 will be transferred to EMS
in return for cash and other investments EMS is making in NetSat 28. Nation Net will retain the
other 49.9% ownership interest in NetSat 28. Mr. Glynn will serve as both Chief Technology Officer
of NetSat 28 and as a director of the company. GSI will continue to provide technical design work
under its existing contract with NetSat 28. Based on NetSat 28’s achievement of certain
performance goals, EMS may increase its interest in NetSat 28 in stages up to 95.1% ownership of
the Company. EMS will grant Nation Net stock in EMS in return for EMS acquiring any portion
of this additional block of NetSat 28 stock.

Background on EMS

EMS, a publicly traded Nasdaq company, designs, manufactures and markets products that
are important to a wide range of wireless communications applications. EMS’ Space and Electronics
division manufactures custom-designed, highly engineered hardware for use in spaée and satellite
communications, radar, surveillance and military countermeasures. The company’s satellite system
expertise includes the manufacture of beam forming networks for antenna control, switches, satellite
bus products, aeronautical antennas and ground terminal products.

In January 1999, EMS acquired the Satellite Products business of Spar Aerospace Limited.
That business included the design and manufacture of complete payload systems as well as several
product lines for satellites focused on antennas, rf products, power converters and digital products.
The expertise of both EMS’ Space and Electronics division and the former Spar Satellite Products

business will be available to support development of NetSat 28’s satellite system.



PROPOSED OWNERSHIP STRUCTURE
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EXHIBITB
OWNERSHIP OF EMS TECHNOLOGIES, INC.

No person (other than Depositary Trust Company as nominee for “street name” shareholders)
currently is the record owner of 10% or more of the common stock of EMS Technologies, Inc., and
EMS does not know of any person who holds beneficial economic ownership of or the power to vote
10% or more of such stock. The investment advisory firm of Kopp Investment Advisors, Inc., 6500
Wedgewood Road, Maple Grove, MN 55311, has reported to EMS that it holds discretionary trading
authority with respect to shares of common stock held in accounts of its clients, aggregating 15.6%

of the outstanding common stock, but does not have the power to vote such shares.

The following list identifies the officers and directors of EMS Technologies:

Name/Address Position

Alfred G. Hansen Director
4609 Chattahoochee Crossing
Marietta, GA 30067-4769

Jerry H. Lassiter Director
48 Hickory Hollow
Winder, GA 30680

John B. Mowell Director
814 Live Oak Plantation Road
Tallahassee, FL 32312



Don T. Scartz
2455 Roxburgh Drive
Roswell, GA 30076

Thomas E. Sharon
305 Briton Park Court
Duluth, GA 30097

Norman E. Thagard
502 North Ride
Tallahassee, FL 32303

John J. Farrell, Jr.
1803 Ballybunion Drive
Duluth, GA 30136

William S. Jacobs
2041 Starfire Drive, N.E
Atlanta, GA 30345-3961

Jeffrey A. Leddy
210 Chessgate Court
Alpharetta, GA 30202

Gerald S. Bush
1659 Burgundy

St. Lazare, Quebec J7T 2C1

Paul R. Cox
9490 Dominion Way
Alpharetta, GA 30202

James T. Grosch
625 Wintergate Ct
Alpharetta, GA 30202

Neilson A. Mackay
625 1025 Grenon Ave
Ottawa, Ontario, K2B 8S5

Terry W. Hopkins
5029 Gunners Run
Roswell, GA 30075

-

Director, Senior Vice President and
Chief Financial Officer, Treasurer

Chairman of the Board, President and CEQO

Director

Senior Vice President; Group President,
Wireless Products Group

Vice President and General Counsel

Vice President

Vice President and General Manager,
Canadian Space & Electronics Division

Vice President and General Manager,
Atlanta Space & Electronics Division

Vice President and General Manager,
Infrastructure Products Division

Vice President and General Manager,
SATCOM Division

Controller Space & Electronics Group - Atlanta



Roberta K. Lowry
4523 Forest Peak Circle
Marrietta, GA 30066

Pierre C. Bertrand

3260 Carriage Hill Place
Gloucester, Ontario
KI1T 3X6

Philippe Quenneville
15A Winchester
Westmount, Quebec H3Z 1H9

3-

Controller of Wireless Products Group

Controller, EMS Technologies Canada, Ltd

Vice-President, Finance and Administration
Space and Electronics Group - Canada



EXHIBITB

DECLARATION OF THOMAS W. GLYNN



DECLARATION

I, Thomas W. Glynn, hereby declare as follows:

1.

2.

I am Chief Executive Officer of NetSat 28 Company, L.L.C. (“NetSat 28™).

I have been personally involved in NetSat 28’s affairs since the NetSat 28
was formed in 1995.

I personally have supervised NetSat 28’s development efforts since the first
quarter of 1998.

I have first hand knowledge of the discussions NetSat 28 has held with
potential investors, strategic partners and vendors since that time.

I have supervised the negotiations with NetSat 28’s owners for redemption
of their ownership interests and with EMS Technologies, Inc. for investment
in NetSat 28.

I have reviewed the foregoing Joint Opposition and verify the facts about
NetSat 28 contained therein are true and correct to the best of my knowledge.

Thomas W. Glynn

Date: Qctober 6, 1999



EXHIBIT C

DECLARATION OF WILLIAM S. JACOBS



DECLARATION

I, William S. Jacobs, hereby declare as follows:

1. I am Vice President and General Counsel of EMS Technologies, Inc.
(“EMS”).

2. I have been involved personally in the negotiations between EMS and
NetSat 28 and in EMS’ review of the NetSat 28 system.

3. I have personal knowledge of EMS’ business plans concerning NetSat 28.
4. I have reviewed the Joint Opposition with which this Declaration is
‘ submitted, and I verify that the factual statements about EMS contained

therein, and specifically the factual statements contained in Section II.B,
are true and correct to the best of my knowledge.

W(ham S. Jacob/ 4

Date: October 7, 1999



CERTIFICATE OF SERVICE

I HEREBY CERTIFY that on this 7th day of October, 1999, a true and correct copy of

the foregoing CONSOLIDATED OPPOSITION was served via hand delivery, upon the

following:

Stephen J. Berman
Fisher Wayland Cooper

Leader & Zaragoza L.L.P.
Suite 400
2001 Pennsylvania Avenue, N.-W.
Washington, D.C. 20006

Counsel for Pegasus Development Corp.

Kelly S. McGinn

Harris, Wiltshire & Grannis LLP
1200 Eighteenth Street, N.W.
Washington, D.C. 20036

Counsel for Celsat America, Inc.

Tara K. Giunta

Coudert Brothers

16271 1 Street, N.W.
Suite 1200

Washington, D.C. 20006

Counsel for Pacific Century Group, Inc.

John P. Janka

Latham & Watkins

1001 Pennsylvania Avenue, N.W.
Suite 1300

Washington, D.C. 20004

Counsel for Hughes Communications, Inc.

Mr. Thomas S. Tycz

Chief, Satellite and Radiocommunications
Division, International Bureau

Federal Communications Commission
445 Twelfth Street, S.W., 6th Floor West
Washington, D.C. 20554

Ms. Cassandra Thomas

International Bureau

Federal Communications Commission
445 Twelfth Street, S.W., 6th Floor
Washington, D.C. 20554

Ms. Jennifer Gilsenan

Satellite Policy Branch

International Bureau

Federal Communications Commission
445 Twelfth Street, S.W., 6th Floor
ington, D.C. 20554




