June 10, 2002

Marlene H. Dortch

Secretary

Federal Communications Commission
445 12th Street, SW — Room TW-A325
Washington, D.C. 20554

REDACTED - FOR PUBLIC INSPECTION

Re:  Ex Parte Notice — Consolidated Application of EchoStar Communications
Corporation, General Motors Corporation and Hughes Electronics
Corporation for Authority to Transfer Control, CS Docket No. 01-348

Dear Ms. Dortch:

In accordance with Section 1.1206 of the Commission’s Rules, 47 C.F.R.
§1.1206, EchoStar Communications Corporation (“EchoStar”), Hughes Electronics Corporation
(“Hughes”) and General Motors Corporation (“GM”), Applicants in the above-referenced merger
proceeding, submit this letter to report that representatives of the Applicants met with members
of the Commission staff on June 7, 2002. Representatives of the Applicants present at the
meeting included Mike Dugan, David Kummer, Rex Povenmire, David Moskowitz and David
Goodfriend of EchoStar; David Baylor, Larry Chapman and Merrill Spiegel, of DIRECTV, Inc.
(“DIRECTV”); Keith Landenberger of Hughes; William Slowey of GM; and outside counsel for
the Applicants. FCC staff members who attended the meeting included Barbara Esbin, Marcia
Glauberman, William Cox and Rosalee Chiara of the Media Bureau; Jim Bird, Neil Dellar, Harry
Wingo and C. Anthony Bush of the Office of the General Counsel; David Sappington and
Donald Stockdale of the Office of Plans and Policy; Rodney Small of the Office of En gineering
and Technology; and JoAnn Lucanik and Marilyn Simon of the International Bureau.

The representatives of the Applicants made a presentation to the Commission
staff addressing issues set forth in the attached written materials.! The meeting was focused on
transition issues that must be addressed by the Applicants after consummation of the proposed
merger transaction in order to realize the spectrum and other efficiencies promised by the
merger. As reflected in the attached presentation slides, EchoStar and DIRECTYV have adopted
different technical standards for the implementation of their respective direct broadcast satellite
(“DBS”) systems and provide DBS services from distinct sets of orbital locations. These and

"A copy of the presentation made by the Applicants is attached.
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other factors give rise to a number of potential transition scenarios that currently are being
reviewed by the Applicants, but all of which produce the synergies that will be presented in
greater detail in an upcoming presentation. The presentation addressed one possible transition
scenario -- transition to EchoStar’s “DVB” platform -- to illustrate the issues that must be
addressed in the context of the merger.

The primary considerations relating to transition strategy include: (i) customer
acceptance and convenience; (i) customer access to merger-created content and services; (iii)
near-term and long-term transition costs; (iv) timing of spectrum recovery; and (v) competition
issues. Other key factors include legacy receiver issues, new receiver configuration, necessary
ground infrastructure upgrades, new equipment manufacturing and sales/distribution channels.
Importantly, the Applicants’ initial analysis indicates that selection of either platform will not
result in a significant cost differential. In any transition scenario, however, the Applicants expect
to eliminate local channel duplication, provide local service to new Designated Market Areas
(“DMASs”), and reclaim a portion of the spectrum now devoted to certain discrete national
programming within 12 months of the merger. The Applicants also expect to expand the number
of DMA s receiving local service within 24 months of the merger through the use of the EchoStar
VII, EchoStar VIII and DIRECTV 78 satellites; and to reclaim substantially all of the CONUS
spectrum, introduce competitive new services using the freed-up spectrum, and provide local
service to all 210 DMAs within 36 months of the merger.



Marlene H. Dortch
June 10, 2002
Page 3

An original and one copy of this ex parte notice (and two copies of the
attachment) are being filed with the Commission. If you have questions concerning this meeting
or this notice, please do not hesitate to contact the undersigned.

Respectfully submitted,
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Gary:M. Epstein ~ ‘Pantelis Michalopoulos
James H. Barker Carlos M. Nalda
Latham & Watkins Steptoe & Johnson LLP
555 11™ Street, N.W. 1330 Connecticut Avenue, N.-W.
Suite 1000 Washington, D.C. 20036
Washington, D.C. 20004 (202) 429-6494

(202) 637-2200
Counsel for EchoStar Communications
Counsel for Hughes Electronics Corporation
Corporation and General Motors
Corporation

Attachment

cc (w/ att.):  Barbara Esbin
Marcia Glauberman
William Cox
Rosalee Chiara
Jim Bird
Neil Dellar
Harry Wingo
C. Anthony Bush
David Sappington
Donald Stockdale
Rodney Small
JoAnn Lucanik
Marilyn Simon
Qualex International
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