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UNITED STATES
SECURITIES AND EXCHANGE COMMISSION

Washington, D.C. 20549

Form 10-Q

(Mark One)

T QUARTERLY REPORT PURSUANT TO SECTION 13 OR 15(d) OF THE SECURITIES EXCHANGE
ACT OF 1934 FOR THE QUARTERLY PERIOD ENDED MARCH 31, 2012.

OR

£ TRANSITION REPORT PURSUANT TO SECTION 13 OR 15(d) OF THE SECURITIES EXCHANGE
ACT OF 1934 FOR THE TRANSITION PERIOD FROM TO .

Commission File Number: 001-33807

EchoStar Corporation

(Exact name of registrant as specified in its @rart

Nevada 26-1232727
(State or other jurisdiction of incorporation or (I.R.S. Employer Identification No.)
organization

100 Inverness Terrace Eas
Englewood, Colorada 801125308
(Address of principal executive office (Zip code)

(303) 706-4000
(Registrant’s telephone number, including area yode

Not Applicable
(Former name, former address and former fiscal, ykahanged since last report)

Indicate by check mark whether the registrant ¢ filed all reports required to be filed by Seeti8 or 15(d) of the Securities Exchange
of 1934 during the preceding 12 months (or for sstobrter period that the registrant was requirdilésuch reports), and (2) has been
subject to such filing requirements for the pastié@s. Yes T No £

Indicate by check mark whether the registrant lsmstted electronically and posted on its corpo¥atb site, if any, every Interactive Data
File required to be submitted and posted pursuaRile 405 of Regulation S-T (§232.405 of this ¢bgpduring the preceding 12 months (or
for such shorter period that the registrant wasiired to submit and post such files). Yes T Blo

Indicate by check mark whether the registrantlearge accelerated filer, an accelerated filer, @accelerated filer, or a smaller reporting
company. See the definitions of “large acceleréited” “accelerated filer” and “smaller reportirgpmpany” in Rule 12b-2 of the Exchange
Act.

Large accelerated fileT Accelerated filel£

Non-accelerated filef Smaller reporting compar£
(Do not check if a smaller reporting compa

Indicate by check mark whether the registrantshell company (as defined in Rule 12b-2 of the Exgje Act). Yes £No T

As of April 30, 2012, the registrant’s outstando@mmon stock consisted of 39,358,396 shares os@lasommon stock and 47,687,039
shares of Class B common stock.
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DISCLOSURE REGARDING FORWARD-LOOKING STATEMENTS

We make “forward-looking statements” within the miea of the Private Securities Litigation ReformtAd¢ 1995 throughout this report.
Whenever you read a statement that is not simptatement of historical fact (such as when we desevhat we “believe,” “intend,” “plan,”
“estimate,” “expect” or “anticipate” will occur armsther similar statements), you must rememberahatexpectations may not be achieved,
even though we believe they are reasonable. Wtlguarantee that any future transactions or evéggcribed herein will happen as
described or that they will happen at all. Youwddaead this report completely and with the untderding that actual future results may be
materially different from what we expect. Whethetual events or results will conform with our esta¢ions and predictions is subject to a
number of risks and uncertainties.

The risks and uncertainties include, but are moitéid to, the following:

General Risks Affecting Our Business

*  We currently derive a substantial portion of owergue from our two primary customers, DISH Netwankl Bell TV. The loss of,
or a significant reduction in, orders from, or &id@&se in selling prices of digital set-top boxemmsponder leasing, provision of
digital broadcast services, and/or other producteovices to DISH Network or Bell TV would sigmifintly reduce our revenue and
adversely impact our results of operations.

e Economic weakness, including high unemploymentraddced consumer spending, may adversely affecilulity to grow or
maintain our business.

» If we are unable to properly respond to technolalgitianges, our business could be significantlynieal

»  Certain of our sales to DISH Network could be teraéd or substantially curtailed on short notickiclv would have a detrimental
effect on us.

*  We may be required to raise and refinance indeletesiduring unfavorable market conditions.

*  We may experience significant financial losses snexisting investments.

*  We may pursue acquisitions and other strategicéretions to complement or expand our businesshwhay not be successful and
we may lose up to the entire value of our investntethese acquisitions and transactions.

«  We may not be aware of certain foreign governmanslor regulations or changes to them which coaleétta significant adverse
impact on our business.

« Qurinternational sales and operations are sutgempplicable laws relating to trade, export colstemd foreign corrupt practices,
the violation of which could adversely affect oyesations.

*  Our business depends on certain intellectual ptppigthts and on not infringing the intellectuabperty rights of others. The loss
of or infringement of our intellectual property hitg could have a significant adverse impact orboiginess.

*  Any failure or inadequacy of our information teclogy infrastructure or those of our third-party\dee providers could harm our
business.

*  We are party to various lawsuits which, if adveys##cided, could have a significant adverse impaabur business, particularly
lawsuits regarding intellectual property.

We have not been an independent company for &fisigmi amount of time and we may be unable to makea timely or cost-
effective basis, the changes necessary to opesate mdependent company.

We rely on key personnel and the loss of theiriseermay negatively affect our businesses.

We have substantial debt outstanding and may iadditional debt.
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Risks Affecting Our EchoStar Technologies Segment

We depend on sales of digital set-top boxes farbstantial portion of our revenue and a declingailes of our digital set-top boxes
would have a material adverse effect on our fir@rqobsition and results of operations.

e Our business may suffer if our customer base doesampete successfully with existing and emergioigpetition.

e Our future financial performance depends in parbonability to penetrate new markets for digitet-®p boxes.

»  Component pricing may remain stable or be negatigéfected by inflation, increased demand, decréas@ply, or other factors,
which could have a material adverse effect on esults of operations.

»  The average selling price and gross margins ofl@ital set-top boxes has been decreasing and eegase even further, which
could negatively impact our financial position aedults of operations.

»  Our ability to sell our digital set-top boxes tdet operators depends on our ability to obtaimées to use the conditional access
systems utilized by these other operators.

e Growth in our EchoStar Technologies segment liketyires expansion of our sales to internationstaruers, and we may be
unsuccessful in expanding international sales.

» If we are successful in growing sales of our digitg-top boxes to international customers, we begubject to additional risks
including, among other things, trade barriers ami@tipal instability abroad.

e The digital set-top box industry is extremely cortitpe.

*  We expect to continue to face competition from mearket entrants, principally located in Asia, thiier low cost set-top boxes.

*  Our digital set-top boxes are highly complex ang mgperience quality or supply problems.

» If significant numbers of television viewers arewilting to pay for pay-TV services that utilize dligl set-top boxes, we may not be
able to sustain our current revenue level.

*  Our reliance on a single supplier or a limited nemtf suppliers for several components used ind@ital set-top boxes could
restrict production, result in higher digital septbox costs and delay deliveries to customers.

. Our future growth depends on growing demamaflvanced technologies.

If the encryption and related security technologgdiin our digital set-top boxes is compromiselbssaf our digital set-top boxes
may decline.

Risks Affecting Our EchoStar Satellite Services antHughes Segments

*  We currently face competition from established cetitprs in the satellite service business and raag tompetition from others in
the future.

»  Our owned and leased satellites in orbit are stilbjesignificant operational and environmental siskat could limit our ability to
utilize these satellites.
e Our satellites have minimum design lives rangimgrfrl2 to 15 years, but could fail or suffer reducagacity before then.

»  Our satellites under construction are subjectsksrielated to construction and launch that caaid bur ability to utilize these
satellites.

e Our business is subject to risks of adverse goventimegulation.

e Our business depends on Federal Communications @Gsiom (“FCC”) licenses that can expire or be reaskr modified and
applications for FCC licenses that may not be g@ent

»  Our use of certain satellites is often dependergatellite coordination agreements, which may Ificdlt to obtain.

*  Our dependence on outside contractors could riesd#lays related to the design, manufacture amacla of our new satellites,
which could in turn adversely affect our operatiagults.
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*  We generally do not have commercial insurance @@epon the satellites we use and could face sigmifimpairment charges if
one of our uninsured satellites fails.

We currently have unused satellite capacity inEechioStar Satellite Services segment, and our ssfitiperations may be
materially adversely affected if we are not abléettse more of this capacity to third parties.

e The enterprise network communications industryighly competitive. We may be unsuccessful in cotimgeeffectively against
other terrestrial and satellite-based network pters in our enterprise groups.

»  The consumer network communications market is fighpetitive. We may be unsuccessful in compegiifiectively against
fiber, Digital Subscriber Line (“DSL"), cable secé providers and other satellite broadband prosidethe consumer market.

»  We are dependent upon third-party providers forpanments, manufacturing, installation services, @mstomer support services,
and our results of operations may be materiallyeeskly affected if any of these third-party provgiail to appropriately deliver the
contracted goods or services.

e  The failure to adequately anticipate the needrimgponder capacity or the inability to obtain s@ander capacity for our Hughes
segment could harm our results of operations.

« If our products contain defects, we could be sukjesignificant costs to correct such defects amdproduct and network service
contracts could be delayed or cancelled, whichccadversely affect our revenues.

We may face difficulties in accurately assessing) @ilecting contributions towards the Universah&m Fund.

e Our foreign operations expose us to regulatorysraskd restrictions not present in our domestic aijfmers.

*  Although we expect that the Hughes AcquisitiondeBned below) will benefit us, those expected lighenay not occur because of
the complexity of integration and other challenges.

Other Risks

We may have potential conflicts of interest wittSBl Network due to our common ownership and manageme

We cannot assure you that there will not be defities leading to material weaknesses in our inteavarol over financial
reporting.

« It may be difficult for a third party to acquire,weven if doing so may be beneficial to our shalddrs, because of our capital
structure.

*  We are controlled by one principal stockholder visour Chairman.

*  We may face other risks described from time to timperiodic and current reports we file with thec8rities and Exchange
Commission (“SEC").

All cautionary statements made herein should bé aszbeing applicable to all forward-looking stagems wherever they appear. Investors
should consider the risks described herein andidhmt place undue reliance on any forward-loolstefements. We assume no
responsibility for updating forward-looking inforti@n contained or incorporated by reference heoeiim other reports we file with the SEC.

In this report, the words “EchoStar,” the “Compdriye,” “our” and “us” refer to EchoStar Corporatiand its subsidiaries, unless the
context otherwise requires. “DISH Network” reféssDISH Network Corporation and its subsidiariesless the context otherwise requires.
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Item 1. FINANCIAL STATEMENTS

ECHOSTAR CORPORATION
CONDENSED CONSOLIDATED BALANCE SHEETS
(Dollars in thousands, except share amounts)
(Unaudited)

Assets
Current Assets
Cash and cash equivalel
Marketable investment securiti
Trade accounts receivable, net of allowance fobtfalaccounts of $18,893 and $18,484,
respectively
Trade accounts receivat- DISH Network, net of allowance for doubtful acctainf zerc
Inventory
Deferred tax asse
Other current asse
Total current asse

Noncurrent Assets
Restricted cash and marketable investment se®
Property and equipment, net of accumulated depreciaf $2,092,470 and $2,003,875,
respectively
FCC authorization
Intangible assets, n
Goodwill
Marketable and other investment securi
Other noncurrent assets, |
Total noncurrent asse
Total asset

Liabilities and Stockholders’ Equity (Deficit)
Current Liabilities:

Trade accounts payak

Trade accounts payak- DISH Network

Deferred revenue and otr

Accrued interes

Accrued royaltie:

Accrued expenses and ott

Current portion of lon-term debt and capital lease obligatit
Total current liabilities

Long-Term Obligations, Net of Current Portio
Long-term debt and capital lease obligations, net ofezurportion
Deferred tax liabilities
Long-term deferred revenue and other |-term liabilities
Total lon¢-term obligations, net of current porti
Total liabilities

Commitments and Contingencies (Note

Stockholder Equity (Deficit):
Preferred Stock, $.001 par value, 20,000,000 steardmrized, none issued and outstan:
Class A common stock, $.001 par value, 1,600,0@0sb@res authorized, 44,561,296 and
44,500,440 shares issued, and 39,028,978 and 38Z%8hares outstanding, respecti\

Class B common stock, $.001 par value, 800,000s6@0es authorized, 47,687,039 shares issued

and outstandin

Class C common stock, $.001 par value, 800,000s880es authorized, none issued and
outstanding

Class D common stock, $.001 par value, 800,000sb@@es authorized, none issued and
outstanding

Additional paic-in capital

As of
March 31, December 31,

2012 2011
$ 629,09: $ 614,03!
1,053,65! 1,082,40
240,48t 212,96(
284,40° 229,85
97,62 68,70
38,34( 23,49:
67,67 76,28¢
2,411,27. 2,307,73
23,981 24,28¢
2,509,70: 2,453,541
469,81( 469,81(
443,14¢ 466,45
526,68( 533,01¢
147,31! 140,43¢
155,55¢ 148,44
4,276,19! 4,236,00!
$ 6,687,46' $ 6,543,73
$ 305,17 $ 250,36¢
19,00: 16,37«
49,77¢ 54,09(
41,52: 6,35:
17,49( 23,59(
155,62! 167,71(
68,54 65,23¢
657,13( 583,72:
2,477,14. 2,469,02.
378,21¢ 373,39:
67,92¢ 65,97¢
2,923,28! 2,908,38!
3,580,41! 3,492,11.
45 45
48 48
3,368,53: 3,360,30:



Accumulated other comprehensive income (1 86,03¢ 165,77:

Accumulated earnings (defici (258,899 (385,48)
Treasury stock, at co (98,167) (98,167)
Total EchoStar stockhold¢ equity (deficit) 3,097,60! 3,042,511
Noncontrolling interest 9,44¢ 9,11(

Total stockholdel' equity (deficit) 3,107,05: 3,051,62!
Total liabilities and stockholde’ equity (deficit) $ 6687460 $  6543,73

The accompanying notes are an integral part obtheadensed consolidated financial statements.

1
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ECHOSTAR CORPORATION

CONDENSED CONSOLIDATED STATEMENTS OF OPERATIONS

AND COMPREHENSIVE INCOME (LOSS)
(In thousands, except per share amounts)
(Unaudited)

Revenue:
Equipment revenu- DISH Network
Equipment revenu- other
Services and other reven- DISH Network
Services and other reven- other

Total revenue

Costs and Expenses(exclusive of depreciation shown separately be- Note 7)
Cost of sale- equipmen
Cost of sale- services and othe
Research and development exper
Selling, general and administrative exper
General and administrative expen- DISH Network
Depreciation and amortization (Notes 7 an
Total costs and expens

Operating income (lost

Other Income (Expense):
Interest incom
Interest expense, net of amounts capital
Unrealized and realized gains (losses) on markeialilestment securities and other investm
Unrealized gains (losses) on investments accoudotedt fair value, ne
Other, ne’
Total other income (expens

Income (loss) before income tax
Income tax (provision) benefit, n
Net income (loss
Less: Net income (loss) attributable to noncontrglinterests
Net income (loss) attributable to EchoS

Weighted-average common shares outstandin- Class A and B common stock
Basic

Diluted

Earnings per share - Class A and B common stock:
Basic net income (loss) per share attributablectooStar

Diluted net income (loss) per share attributablE¢boStal

Comprehensive Income (Loss)

Net income (loss

Other comprehensive income (loss), net of

Foreign currency translation adjustme

Unrealized holding gains (losses) on avail-for-sale securitie

Recognition of previously unrealized (gains) lossesvailable-for-sale securities included in net

income (loss
Total other comprehensive income (loss), net o
Comprehensive income (los
Less: Comprehensive income (loss) attributableotacontrolling interest

Comprehensive income (loss) attributable to Echt

For the Three Months
Ended March 31,

2012 2011
$ 237,36 $ 272,12
157,34° 65,90¢
126,65 121,20°
243,41( 20,58
764,78 479,82
337,16¢ 293,38«
167,83 61,46(
17,35( 8,85¢
96,97¢ 44.77:
1,95¢ 3,48¢
114,09( 57,01
735,37 468,97¢
29,41( 10,84¢
2,87¢ 2,671
(38,62) 462
127,99 665
— 3,30¢
4,53: 6,991
96,78t 14,00¢
126,19¢ 24,94
30E (7,789
126,50: 17,15¢
(87) ®
$ 126,58t $ 17,16¢
86,68 85,46t
87,32t 92,33
$ 14€ $ 0.2(
$ 145 $ 0.1¢
$ 126,50: $ 17,15¢
5,00z (192)
43,42¢ 6,771
(127,999 (665)
(79,479) 5,01
47,02, 23,07
171 (5)
$ 46,85¢ $ 23,07¢

The accompanying notes are an integral part oktbeadensed consolidated financial statements.

2






Table of Contents

ECHOSTAR CORPORATION

CONDENSED CONSOLIDATED STATEMENTS OF CASH FLOWS

(In thousands)
(Unaudited)

Cash Flows From Operating Activities:
Net income (loss
Adjustments to reconcile net income (loss) to ashdlows from operating activitie
Depreciation and amortizatic
Equity in losses (earnings) of affiliat
Unrealized and realized (gains) losses on markeiabkestment securities and other investm
Unrealized (gains) losses on investments accouotedt fair value, ne
Non-cash, stoc-based compensatic
Deferred tax expense (bene
Other, ne
Change in noncurrent ass
Changes in current assets and current liabilitiet
Net cash flows from operating activities

Cash Flows From Investing Activities:
Purchases of marketable investment secu
Sales and maturities of marketable investment gexs.
Purchases of property and equipm
Change in restricted cash and marketable investegenirities
Purchase of strategic investments included in mabike and other investment securit
Proceeds from sale of strategic investm
Other, ne
Net cash flows from investing activities

Cash Flows From Financing Activities:
Repayment of lor-term debt and capital lease obligatic
Debt issuance cos
Net proceeds from Class A common stock optionsoésed and issued under the Employee S
Purchase Pla
Other
Net cash flows from financing activities

Effect of exchange rates on cash and cash equivale

Net increase (decrease) in cash and cash equis
Cash and cash equivalents, beginning of pe
Cash and cash equivalents, end of pe

Supplemental Disclosure of Cash Flow Information

Cash paid for interest (including capitalized ietd}
Capitalized interes

Cash received for intere

Cash paid for income tax

Satellites and other assets financed under cdgétaé obligation
Capital expenditures included in accounts pay

For the Three Months

Ended March 31,

2012 2011
$ 126,50 $ 17,15¢
114,09( 57,01«
(4,185 (5,008
(127,99) (665)
— (3,309
6,91¢ 2,981
(4,766) 1,75¢
6,511 352
(3,681) 1,57C
(34,189 21,31
79,21( 93,17:
(278,907 (551,509)
348,75¢ 488,78:
(114,007 (39,140
29¢ —
(374) (27,779
— 15,43:
(4,559 51
(48,789 (114,15
(17,47 (13,019
(229) —
1,297 14,15:
28¢ 694
(16,127 1,82¢
754 (1,069
15,05¢ (20,219
614,03 141,81+
$ 629,09 $ 121,59¢
$ 13,737 $ 11,71¢
$ 11,59¢ $ 9,05(
$ 499 $ 4,69-
$ 1,648 $ 474
$ 28,458 $ 9,347
$ 765 $ 9,46°

The accompanying notes are an integral part oetbeadensed consolidated financial statements.

3
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ECHOSTAR CORPORATION
NOTES TO CONDENSED CONSOLIDATED FINANCIAL STATEMENT S
(Unaudited)

1. Organization and Business Activities
Principal Business

We were organized in October 2007 as a corporatigfer the laws of the State of Nevada. EchoStapdCation is a holding company
(together with its subsidiaries, “EchoStar,” theof@pany,” “we,” “us” and/or “our”). On June 8, 202e acquired all of the outstanding
equity of Hughes Communications, Inc. (the “Hugheguisition”). Following the Hughes Acquisition, vaperate three segments.

»  EchoStar Technologies— which designs, develops and distributes digi&ltep boxes and related products and technology,
including our Slingbox “placeshifting” technologysimarily for satellite TV service providers, teteomunication and international
cable companies and, with respect to Slingboxesctly to consumers via retail outlets. Our EclawSechnologies segment also
provides digital broadcast operations includinghige uplinking/downlinking, transmission servi¢eggnal processing, conditional
access management and other services primarily3él Network.

e EchoStar Satellite Services- which uses 10 of our 11 owned and leaseadrbit satellites and related FCC licenses to leagacity
on a full-time and occasional-use basis primaolptSH Network, and secondarily to Dish Mexicod8.R.L. de C.V. (“Dish
Mexico”), United States government service prowgstate agencies, Internet service providersdoast news organizations,
programmers and private enterprise customers.

Hughes— which provides satellite broadband Internet ag¢esNorth American consumers and broadband netesmkices and
systems to the domestic and international enterpniarkets. Hughes also provides managed senddasge enterprises and
networking systems solutions to customers for neogdtellite and wireless backhaul systems. Hugheame a new segment as a
result of the Hughes Acquisition and the resultspdrations of Hughes Communications, Inc. andutssidiaries (“Hughes
Communications”) are included in our results efiectlune 9, 2011. See Note 11 for further discunssf the Hughes Acquisition.

Effective January 1, 2008, DISH Network completsddistribution to us (the “Spin-off”) of its digit set-top box business and certain
infrastructure and other assets, including cemdits satellites, uplink and satellite transmissassets, real estate and other assets and relate
liabilities. Since the Spin-off, we and DISH Netkdave operated as separate publicly-traded coiapaand neither entity has any
ownership interest in the other. However, a sutiisthmajority of the voting power of the sharesboth companies is owned beneficially by
Charles W. Ergen, our Chairman, or by certain $restablished by Mr. Ergen for the benefit of hinify.

2. Summary of Significant Accounting Policies
Basis of Presentatiol

The accompanying unaudited Condensed Consolidatet¢tal Statements have been prepared in accadaitic accounting principles
generally accepted in the United States (“GAAP’) arth the instructions to Form 10-Q and ArticledfRegulation S-X for interim

financial information. Accordingly, these statertsedo not include all of the information and nateguired for complete financial statements
prepared under GAAP. In our opinion, all adjusttegoonsisting of normal recurring adjustments)sidered necessary for a fair
presentation have been included. Our results efatjpns for the interim periods presented areneoessarily indicative of the results that
may be expected for the full year. For furtheoimfiation, refer to the Consolidated Financial Stegets and notes thereto included in our
Annual Report on Form 10-K for the year ended Ddzean31, 2011 (“2011 10-K”). Certain prior perioth@unts have been reclassified to
conform to the current period presentation.
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ECHOSTAR CORPORATION
NOTES TO CONDENSED CONSOLIDATED FINANCIAL STATEMENT S - Continued
(Unaudited)

Principles of Consolidatior

We consolidate all majority owned subsidiariesgstments in entities in which we have controllinfjuence and variable interest entities
where we are the primary beneficiary. Nwajority owned investments are accounted for uiergequity method when we have the abilit
significantly influence the operating decisiondtod investee. When we do not have the abilitygoiBcantly influence the operating
decisions of an investee, the cost method is usdicsignificant intercompany accounts and transanst have been eliminated in
consolidation.

Use of Estimates

The preparation of financial statements in confeymiith GAAP requires us to make estimates andragsions that affect the reported
amounts of assets and liabilities and disclosumafingent assets and liabilities at the datdeffinancial statements and the reported
amounts of revenue and expense for each reporéingdy Estimates are used in accounting for, anathegr things, deferred revenue and
deferred subscriber acquisition costs amortizgtiemods, percentage-of-completion related to regawgognition, allowances for doubtful
accounts, allowance for sales returns/rebatesawrobligations, self-insurance obligations, defdrtaxes and related valuation allowances,
uncertain tax positions, loss contingencies, falug of financial instruments, fair value of opsagranted under our stock-based
compensation plans, fair value of assets and ii@silacquired in business combinations, capités, asset impairments, useful lives of
property, equipment and intangible assets, andtsoghligations. Weakened economic conditions rimzyease the inherent uncertainty in
the estimates and assumptions indicated abovebask our estimates and assumptions on historipakiexce and on various other factors
that we believe to be reasonable under the ciramies. Due to the inherent uncertainty involvechaking estimates, actual results may
differ from previously estimated amounts, and sdifferences may be material to our Condensed Catated Financial Statements.
Estimates and assumptions are reviewed periodjcaily the effects of revisions are reflected prospely in the period they occur.

Fair Value Measurements

We determine fair value based on the exchange titatavould be received for an asset or paid tosfiex a liability (an exit price) in the
principal or most advantageous market for the amskdbility in an orderly transaction between ketrparticipants. Market or observable
inputs are the preferred source of values, follotwgdinobservable inputs or assumptions based oothgfical transactions in the absence of
market inputs. We apply the following hierarchydietermining fair value:

» Level 1, defined as observable inputs being quptees in active markets for identical assets;

» Level 2, defined as observable inputs other thareglprices included in Level 1, including quoteites for similar assets and
liabilities in active markets; quoted prices foemdical or similar instruments in markets thatmoeactive; and model-derived
valuations in which significant inputs and sigrdgfit value drivers are observable in active markatd;

» Level 3, defined as unobservable inputs for whittle lor no market data exists, consistent wittsogebly available assumptions
made by other participants therefore requiring mggions based on the best information available.

As of March 31, 2012 and December 31, 2011, theyicay value of our cash and cash equivalents; atimearketable investment securities;
trade accounts receivable, net of allowance fobtfaliaccounts; and current liabilities were equabr approximates fair value due to their
short-term nature or proximity to current markdesa

Fair values for our publicly traded debt securities based on quoted market prices. The fair sadfi@ur private debt is estimated based on
an analysis in which we evaluate market conditioalsted securities, various public and

5
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ECHOSTAR CORPORATION
NOTES TO CONDENSED CONSOLIDATED FINANCIAL STATEMENT S - Continued
(Unaudited)

private offerings, and other publicly availabledrhation. In performing this analysis, we makeaas assumptions regarding, among other
things, credit spreads, and the impact of thegerfgon the value of the notes. See Note 9 fofdineralue of our long-term debt.

3. Basic and Diluted Net Income (Loss) Per Share

We present both basic earnings per share (“EP®'ddnted EPS. Basic EPS excludes potential dituind is computed by dividing “Net
income (loss) attributable to EchoStar” by the vagéglaverage number of common shares outstanding fqrahied. Diluted EPS reflects 1
potential dilution that could occur if stock awawmdsre exercised.

The potential dilution from stock awards was comgputising the treasury stock method based on thageenarket value of our Class A
common stock. The following table presents EPSumtsofor all periods and the basic and diluted Wisd-average shares outstanding used
in the calculation.

For the Three Months
Ended March 31,

2012 2011
(In thousands except per share amounts)

Net income (loss) attributable to EchoS $ 126,58( $ 17,16¢
Weighted-average common shares outstanding - Classand B common stock:

Basic 86,68¢ 85,46¢
Dilutive impact of stock awards outstandi 642 6,86
Diluted 87,32¢ 92,33!
Earnings per share- Class A and B common stock

Basic net income (loss) per share attributablectooStai $ 14€ $ 0.2C
Diluted net income (loss) per share attributablE¢hoStal $ 145§ 0.1¢

As of March 31, 2012 and 2011, there were stockrdsvip purchase 4.4 million and 2.3 million sharespectively, of our Class A common
stock outstanding, not included in the weightedrage common shares outstanding above, as theat éffantidilutive.

Vesting of options and rights to acquire sharesuwfClass A common stock granted pursuant to apaence-based stock incentive plan
(“Restricted Performance Units”) is contingent upoeeting a certain company goal which is not yebpble of being achieved. As a
consequence, the following are also not includetiéndiluted EPS calculation.

As of March 31,

2012 2011
(In thousands)
Performanc-based option 65¢ 68¢
Restricted Performance Un 74 92
Total 738 781




Table of Contents

ECHOSTAR CORPORATION
NOTES TO CONDENSED CONSOLIDATED FINANCIAL STATEMENT S - Continued
(Unaudited)

4. Other Comprehensive Income Related Tax Effects

The following table presents the tax effects altedao each component of other comprehensive incénfigll valuation allowance has been
established against any deferred tax assets thagaital in nature.

For the Three Months
Ended March 31,

2012 2011
Before Tax Net Before Tax Net
Tax (Expense) of Tax Tax (Expense) of Tax
Amount Benefit Amount Amount Benefit Amount
(In thousands)
Foreign currency translation adjustme $ 5,09 $ — 3 5,09 $ (192 $ — 3 (192
Unrealized holding gains (losses) on available-
for-sale securitie 43,42¢ — 43,42¢ 6,771 — 6,771
Recognition of previously unrealized (gains)
losses on available-for-sale securities incluc
in net income (loss (127,99) — (127,999 (665) — (66E)
Other comprehensive income (lo $ (79479 $ — $ (1947) $§ 5914 % — $ 591

5. Marketable Investment Securities, Restricted Cashrad Cash Equivalents, and Other Investment Securite

Our marketable investment securities, restrictesth @nd cash equivalents, and other investmentiseswgonsist of the following:

As of
March 31, December 31
2012 2011
(In thousands)

Marketable investment securities- current:

VRDNSs $ 214,84 % 218,66!
Strategic 120,17( 216,09(
Other 718,63! 647,65:
Total marketable investment securit- current 1,053,65!I 1,082,40
Restricted marketable investment securities 3,181 3,93¢
Total 1,056,83: 1,086,34!
Restricted cash and cash equivalents (. 20,80¢ 20,34%
Marketable and other investment securities - noncuent:
Cost methoc 26,19: 26,19:
Equity methoc 121,12. 114,24¢
Total marketable and other investment securitie:- noncurrent 147,31! 140,43¢
Total marketable investment securities, restrictedcash and cast
equivalents, and other investment securities $ 122495 $§ 124713

(1) Restricted marketable investment securities andictd cash and cash equivalents are include®&@astricted cash and marketable
investment securities” on our Condensed ConsolitiBaance Sheets.
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Marketable Investment Securitie

O ur marketable investment securities portfoliosists of various debt and equity instruments, faltloich are classified as available-for-sale.
Variable rate demand notes (“VRDNs")

VRDNSs are long-term floating rate municipal bondghvembedded put options that allow the bondhaldesell the security at par plus
accrued interest. All of the put options are seduy a pledged liquidity source. Our VRDN poiitids comprised of investments in many
municipalities, which are backed by financial igions or other highly rated companies that sesséhe pledged liquidity source. While tl
are classified as marketable investment securitiesput option allows VRDNSs to be liquidated getigron a same day or on a five business
day settlement basis.

Strategic

Our current strategic marketable investment saearére highly speculative and have experiencedccantinue to experience volatility. As
March 31, 2012 and December 31, 2011, a signifipartion of our strategic investment portfolio cisted of securities of several issuers and
a significant portion of the value of that portfotiepends on the value of those issuers.

Other

O ur other current marketable investment securt@$folio includes investments in various debtiasients including corporate and
government bonds.

Restricted Cash and Marketable Investment Secsl

As of March 31, 2012 and December 31, 2011, ouricesd marketable investment securities, togettitr our restricted cash, included
amounts required as collateral for our lettersrefiit or surety bonds.

Marketable and Other Investment Securiti- Noncurrent

We account for our unconsolidated debt and equoitgstments under the fair value, equity and/or oathod of accounting. We have sev
strategic investments in certain equity securifies are included in noncurrent “Marketable andeothvestment securitiegh our Condens:t
Consolidated Balance Sheets.

Cost and Equity

Non-majority owned investments in equity securities generally accounted for using the equity methbdmwe have the ability to
significantly influence the operating decisionsaafinvestee. However, when we do not have théatnl significantly influence the
operating decisions of an investee, the cost methaded.

Our ability to realize value from our strategic @stments in companies that are not publicly trattggbnds on the success of those companie:
businesses and their ability to obtain sufficieapital to execute their business plans. Becausatpmmarkets are not as liquid as public
markets, there is also increased risk that wenmillbe able to sell these investments, or that wiedesire to sell them we will not be able to
obtain fair value for them.

Fair Value

We elect the fair value method for certain debt eqdity investments in affiliates when we belielve fair value method of accounting
provides more meaningful information to our investoFor our investments carried at fair
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value, interest and dividends are measured avdhire and are recorded in “Unrealized gains (Igssesnvestments accounted for at fair
value, net” in our Condensed Consolidated Statesrafn®perations and Comprehensive Income (Loss).

Unrealized Gains (Losses) on Marketable Investm&etcurities

As of March 31, 2012 and December 31, 2011, wedtadmulated net unrealized gains, net of relateéffact, of $95 million and $180
million, respectively, as a part of “Accumulatethet comprehensive income (loss)” within “Total $tioalders’ equity (deficit).” A full
valuation allowance has been established agaigsteindeferred tax assets that are capital in aatlihe components of our available-fade
investments are summarized in the table below.

As of March 31, 2012 As of December 31, 201
Marketable Marketable
Investment Unrealized Investment Unrealized
Securities Gains Losses Net Securities Gains Losses Net

(In thousands
Debt securities:

VRDNs $ 214,84 $ —  $ — % —  $ 218,66 $ — % — % —

Other (including restrictec 721,81t 63t (2,017) (382) 651,59: 252 (2,715 (2,462)
Equity securities:

Other 120,17( 95,56¢ — 95,56¢ 216,09( 182,21« — 182,21«
Total marketable investment securities ~ $___1.056.83  $ 96,20: $ (101) $ 9518t $ 108634 $ 182,46 $ (2,715 3% 179,75:

As of March 31, 2012, restricted and non-restrictedketable investment securities included dehiréties of $831 million with contractual
maturities of one year or less and $106 milliorhvagbntractual maturities greater than one yeattua@anaturities may differ from contractual
maturities as a result of our ability to sell theseurities prior to maturity.

Marketable Investment Securities in a Loss Positi

The following table reflects the length of time tloar available-for-sale debt securities have beem unrealized loss position. We do not
intend to sell our investments in debt securitiefoke they recover or mature, and it is more likblgn not that we will hold these debt
investments until that time. In addition, we act aware of any specific factors indicating tha tinderlying issuers of these debt securities
would not be able to pay interest as it becomesoduepay the principal at maturity. Therefore, lvedieve that these changes in the estim
fair values of these marketable investment seesrare primarily related to temporary market flations.

As of
March 31, 2012 December 31, 201.
Unrealized Unrealized
Debt Securities Fair Value Loss Fair Value Loss
(In thousands)
Less than 12 montt $ 428,08. $ (2,017 $ 507,92! $ (2,709
12 months or mor — — 3,931 (6)
Total $ 428,08 $ (101) $ 511,85( $ (2,71
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Fair Value Measurements

Our investments measured at fair value on a remtrasis were as follows:

As of
March 31, 2012 December 31, 201
Total Level 1 Level 2 Level 3 Total Level 1 Level 2 Level 3
(In thousands)

Cash equivalents (including restricted, ~ $ 534,68 $ 1573t $ 518,95 $ — 3 543,24, $ 16,197 $ 527,04t $ —
Debt securities:
VRDNs $ 214,84 3% — % 214,84 3% — % 218,66 $ — % 218,66 $ —
Other (including restrictec 721,81t — 721,81t — 651,59: — 651,59: —
Equity securities- strategic 120,17( 120,17( — — 216,09( 216,09( —
Total assets at fair value $ 105683 $ 12017C $ 936,66: $ — $ 108634 $ 216,090 $ 870,25( $ —

Unrealized and Realized Gains (Losses) on Markegalnlvestment Securities and Other Investments

During the three months ended March 31, 2012 aid ,20e recognized $128 million and $1 million, resfvely, of realized gains on sales
of our debt and equity marketable investment sgeari

Investment in TerreSta

In February 2008, we completed several transactiodger a Master Investment Agreement between useS&r Corporation and TerreStar
Networks Inc. “TerreStar”). Under the Master Investment Agreetmese acquired, among other things, $50 milliomggregate principal
amount of TerreStar Networks Inc.’s 6 1/2% Senixctangeable Paid-in-Kind Notes due June 15, 20EAqtiangeable Notes”). TerreStar
Networks, Inc. and certain of its affiliates filéa bankruptcy protection under Chapter 11 of thété States Bankruptcy Code

October 19, 2010. The United States Bankruptcyrouthe Southern District of New York confirm@arreStar Networks Ins’Chapter 1
plan of reorganization (the “TerreStar NetworksnPjan February 15, 2012.

Pursuant to the TerreStar Networks Plan, which inecaffective March 29, 2012, our Exchangeable Ne&® cancelled. In satisfaction of
our claims against TerreStar under the Exchangeé¥diies, we have a right to receive a distributadong with other general unsecured
creditors, in accordance with the terms of the 88tar Networks Plan. The amount of any distributi@ ultimately receive will vary
depending upon and will be impacted by, among dthiags, the outcome of any claim objections, ailthe substantially less than the
amount we paid for the Exchangeable Notes. Angg®ds received on this investment will be recoghaea gain in “Unrealized and
realized gains (losses) on marketable investmenirgies and other investments” on our CondensetsGialated Statements of Operations
and Comprehensive Income (Loss) and will direatipact our profitability. As of March 31, 2012 abdcember 31, 2011, we had no
investment in TerreStar.
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6. Inventory
Inventory consists of the following:
As of
March 31, December 31
2012 2011
(In thousands)
Finished good $ 70,55¢ $ 49,03¢
Raw materials 17,48: 11,21
Work-in-process 9,58: 8,451
Total inventory $ 97,62. $ 68,70"
7. Property and Equipment
Depreciation and amortization expense consistsefdllowing:
For the Three Months
Ended March 31,
2012 2011
(In thousands)
Satellites $ 37,05¢ $ 23,12¢
Furniture, fixtures, equipment and ot! 50,57: 25,371
Amortization of intangible assets and ot 23,26: 6,86¢
Buildings and improvemen 3,19¢ 1,64:
Total depreciation and amortizati $ 114,09 $ 57,01«

The increase in our depreciation and amortizatigperse from the three months ended March 31, 20dtpared to the same period in 2012
is primarily related to the Hughes Acquisition.

Cost of sales and other expense categories incindaa Condensed Consolidated Statements of Qpasaand Comprehensive Income
(Loss) do not include depreciation expense.

Satellites

We currently utilize 11 satellites in geostationarkit approximately 22,300 miles above the equatetuding the SPACEWAYM 3
satellite, which was added to our satellite fleehaesult of the Hughes Acquisition in 2011. Fef¢hese satellites are leased. Four of our
leased satellites are accounted for as capitad$emsd are depreciated over the terms of theisatdrvice agreements, and the one satellite
we lease from DISH Network is accounted for as erating lease. We depreciate our owned satedlites straight-line basis over the
estimated useful life of each satellite. See Ndtdor further discussion of our satellite leaséth \WISH Network.

Satellite Anomalies

Prior to 2012, certain of our satellites have eigrered anomalies, some of which have had a sigmifiadverse impact on their remaining
useful life and/or commercial operation. There bamo assurance that future anomalies will nah&rrimpact the remaining useful life and
commercial operation of any of the satellites in ieet. See ‘Long-Lived Satellite Assetdbelow for further discussion of evaluation of
impairment. In addition, there can be no assur#immewe can recover critical transmission capdaityne event one or more of our in-orbit
satellites were to fail. We generally do not camyprbit insurance on any of our satellites, ottieem SPACEWAY 3, EchoStar XVII/Jupiter
and EchoStar XVI as discussed below, and therefogeyill bear the risk of any uninsured in-orbit
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failures. However, pursuant to the terms of thee@aments governing certain portions of our indetésd, we are required, subject to certain
limitations on coverage, to maintain launch insgeafor EchoStar XVII/Jupiter and EchoStar XVI andhaintain in-orbit insurance for
EchoStar XVII/Jupiter, EchoStar XVI and SPACEWAY Satellite anomalies with respect to certain afsatellites are discussed below.

Owned Satellites

EchoStar Ill. EchoStar Ill, which is currently an in-orbit spawas designed to meet a minimum 12-year usééul During first quarter
2012, we determined that EchoStar |1l experiencedlar array anomaly which did not impact commérmjeeration of the satellite; however
there can be no assurance that future anomaliésatiimpact its commercial operation. EchoStamis fully depreciated during 2009.

EchoStar VI EchoStar VI was designed to meet a minimum 12-ysaful life. Prior to 2012, this satellite exigeiced solar array anomalies
and the loss of traveling wave tube amplifiers (“TMs") that did not reduce its useful life; howevtre solar array anomalies impacted the
commercial operation of the satellite. Duringtfiysiarter 2012, we determined that EchoStar VI e&peed the loss of two additional
TWTASs increasing the total number of TWTAs lostthe satellite to five. The recent loss of TWTAd dbt reduce the estimated useful life
of the satellite and had no impact on the commkogiaration of the satellite; however there cambeassurance that future anomalies will
reduce its useful life or impact its commercial igion. EchoStar VI will be fully depreciated irugust 2012.

Leased Satellites

EchoStar I. During first quarter 2012, it was determined tBahoStar | experienced a communications receivemaly. While this anoma
did not impact the commercial operation of the litgethere can be no assurance that future ariemealill not impact its future commercial
operation.

AMC-16. During 2012, AMC-16 experienced two additiondbsgower anomalies, causing a partial power lbhas further reduced its
capacity. Testing is being performed to deterntiveeextent to which these anomalies impacted itsngercial operations, the extent to which
our monthly recurring payment under the applicaalellite services agreement may be further redanddhe extent to which our capital
lease obligation may be further decreased. Thardearo assurance that these anomalies or ang fatlomalies will not reduce its useful

or further impact its commercial operations.

Long-Lived Satellite Assets

We evaluate our satellites for impairment and fiastecoverability whenever events or changesricucnstances indicate that their carrying
amount may not be recoverable. This evaluatigerformed at the lowest level for which identifialdash flows are largely independent of
the cash flows of other assets and liabilitiesrtd&ie of the anomalies discussed above, and preljialisclosed, may be considered to
represent a significant adverse change in the palysondition of a particular satellite. Howevieased on the redundancy designed within
each satellite, these anomalies are not consideree significant events that would require evatrafor impairment recognition because the
projected cash flows have not been significantigaéd by these anomalies.

12




Table of Contents
ECHOSTAR CORPORATION
NOTES TO CONDENSED CONSOLIDATED FINANCIAL STATEMENT S - Continued
(Unaudited)
8. Intangible Assets and Goodwill

Intangible Asset:

Our identifiable intangible assets subject to airation consisted of the following:

As of
March 31, 2012 December 31, 201,
Intangible Accumulated Intangible Accumulated
Assets Amortization Assets Amortization
(In thousands)

Customer relationshif $ 29532 % (86,999 $ 29532 % (77,56()
Contrac-basec 255,36¢ (154,13) 255,36¢ (145,400
Technolog-based (1 153,18! (53,65¢€) 153,18! (49,307
Trademark portfolic 32,19: (1,867) 32,19: (1,369
Favorable lease 4,70 (981) 4,707 (687)
Total $ 740,77¢  $ (297,63) $ 740,77¢  $ (274,329

Amortization expense on these intangible assetciarded on a straight-line basis over a usefeldiimarily ranging from approximately one
to twenty years or in relation to the estimateaalisited cash flows over the life of the intangiblenortization expense was $23 million and
$7 million for the three months ended March 31,28ad 2011, respectively.

Estimated future amortization of our identifiabhangible assets as of March 31, 2012 is as follows

Amount
(In thousands)
For the Years Ended December 31

2012 (remaining nine month $ 67,72¢
2013 69,49t
2014 78,08:
2015 63,36(
2016 42,26:
Thereafter (1 122,22(

Total $ 443,14¢

(1) On December 31, 2010, we acquired certainassdove Networks, Inc. which included in-processearch and development

(“R&D"). In-process R&D assets acquired in a besis combination initially are considered indefidited assets until either the completion
or abandonment of the associated R&D efforts. Upersuccessful completion of the development m®ose will commence amortization
of the balance over the estimated useful life efgitoject. For purposes of the future amortizatédile, we include, among other things, the
entire in-process R&D balance of $26 million in teegory labeled “Thereafter” until such time ttiee R&D efforts are finalized or
abandoned.
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Goodwill

During the three months ended March 31, 2012, weenaajustments to the allocation of our purchase pelated to the Hughes Acquisition
as summarized in the table below.

Goodwill
(In thousands)
Balance as of December 31, 20: $ 533,01¢
Adjustments to the Hughes Acquisition (i-deductible] (6,339
Balance as of March 31, 201 $ 526,68
9. Debt
Fair Value of our Debt
The following table summarizes the carrying and ¥aiues of our debt facilities:
As of
March 31, 2012 December 31, 2011
Carrying Carrying
Value Fair Value Value Fair Value
(In thousands)
6 1/2% Senior Secured Notes due 2 $ 1,100,000 $ 1,155,000 $ 1,100,000 $ 1,138,50!
7 5/8% Senior Notes due 20 900,00t 969,75( 900,00( 936,00
Mortgages and other notes pays 6,561 6,561 6,64¢ 6,644
Subtotal 2,006,56 $ 2,131,31 2,006,64 $ 2,081,14.
Capital lease obligations ( 539,11 NA 527,61¢ NA
Total debt and capital lease obligatic $§ 254568 $  2,534,26

(1) Disclosure regarding fair value of capital kesigs not required.

We estimated the fair value of our publicly tradiedg-term debt using market prices in less actieekats (Level 2).
10. Stock-Based Compensation

Stock Incentive Plan:

We maintain stock incentive plans to attract andineofficers, directors and key employees. Stawekrds under these plans include both
performance and non-performance based stock imemntiAs of March 31, 2012, we had outstanding utitese plans stock options to
acquire 8.7 million shares of our Class A commalsiand 0.1 million restricted stock units. Stagiions granted prior to and on March 31,
2012 were granted with exercise prices equal reater than the market value of our Class A comstock at the date of grant and with a
maximum term of ten years. While historically wavk issued stock awards subject to vesting, tylgiealthe rate of 20% to 33% per year,
some stock awards have been granted with immedésting and other stock awards vest only upon ¢héeaement of certain company-wide
objectives. As of March 31, 2012, we had 4.8 wmillshares of our Class A common stock availabléufiire grant under our stock incentive
plans.
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In connection with the Spin-off, as permitted bySPBIl Network’s existing stock incentive plans andsistent with the Spin-off exchange
ratio, each DISH Network stock option was conveiigd two stock options as follows:

e an adjusted DISH Network stock option for the samaber of shares that were exercisable under igaak DISH Network
stock option, with an exercise price equal to thereise price of the original DISH Network stockiop multiplied by 0.831219.

« anew EchoStar stock option for one-fifth of themner of shares that were exercisable under thanatipISH Network stock
option, with an exercise price equal to the exerpisce of the original DISH Network stock optionltiplied by 0.843907.

Similarly, each holder of DISH Network restrictddck units retained his or her DISH Network reséitstock units and received one
EchoStar restricted stock unit for every five DISIHtwork restricted stock units that they held.

Consequently, the fair value of the DISH Networtcktaward and the new EchoStar stock award imnelgidllowing the Spin-off was
equivalent to the fair value of such stock awarchiediately prior to the Spin-off.

The following stock awards were outstanding:

As of March 31, 2012

EchoStar Awards DISH Network Awards
Restricted Restricted
Stock Stock Stock Stock
Stock Awards Outstanding Options Units Options Units
Held by EchoStar employe 7,916,291 89,94( 2,580,70: 94,99¢
Held by DISH Network employee 791,55 53,62( N/A N/A
- 8,707,85! 143 56( 2,580,70. 94,99¢

We are responsible for fulfilling all stock awanmdgated to EchoStar common stock and DISH Netwsresponsible for fulfilling all stock
awards related to DISH Network common stock, relgasdof whether such stock awards are held by oDi®H Network’s employees.
Notwithstanding the foregoing, our st-based compensation expense, resulting from steekds outstanding at the Spin-off date, is based
on the stock awards held by our employees regardieshether such stock awards were issued by EahoSDISH Network. Accordingly,
stock-based compensation that we expense withaeBpBISH Network stock awards is included in “Atitshal paid-in capital” on our
Condensed Consolidated Balance Sheets.
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Stock Award Activity
Our stock option activity was as follows:
For the Three Months
Ended March 31, 2012
Weighted-
Average
Options Exercise Price
Total options outstanding, beginning of per 8,778,41. $ 27.22
Grantec 15,000 $ 28.1¢
Exercisec (24,809 $ 17.8(
Forfeited and cancelle (60,760 $ 29.9¢
Total options outstanding, end of per 8,707,851 $ 27.2¢
Performanc-based options outstanding, end of perioc 658,700 $ 25.3(
Exercisable at end of perit __ 374223 3 26.0¢

(1) These stock options are included in the captiortdll@ptions outstanding, end of period.” See distan of the 2005 LTIP below.

We realized tax benefits from stock awards exedcesefollows:

For the Three Months
Ended March 31,
2012 2011
(In thousands)

Tax benefit from stock awards exercis $ 1,23¢ $ 2,17C

Based on the closing market price of our Class miroon stock on March 31, 2012, the aggregate intrivedue of our stock options was as
follows:

As of March 31, 2012

Options Options
Outstanding Exercisable
(In thousands)
Aggregate intrinsic valu $ 33,74C $ 13,97:
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Our restricted stock unit activity was as follows:
For the Three Months
Ended March 31, 2012
Weighted-
Restricted Average
Stock Grant Date
Units Fair Value
Total restricted stock units outstanding, beginrohgeriod 144,22¢  $ 29.22
Grantec — 3 —
Vested — 3 —
Forfeited and cancelle (66€) $ 25.4¢€
Total restricted stock units outstanding, end ofquk 143,560 ¢ 29.2¢
Restricted Performance Units outstanding, end obde1) 73,610 g 26.62

(1) These Restricted Performance Units are includélddrcaption “Total restricted stock units outstagdiend of period.” See
discussion of the 2005 LTIP below.

Long-Term Performance-Based Plans

2005 LTIP. During 2005, DISH Network adopted a long-ternrf@enance-based stock incentive plan (the “2005R”T.1 The 2005 LTIP
provides stock options and restricted stock urither alone or in combination, which vest overeseyears at the rate of 10% per year during
the first four years, and at the rate of 20% perr yeereafter. Exercise of the stock awards igestibo the foregoing vesting schedule and a
performance condition that a company-specific goathieved by March 31, 2015.

Contingent compensation related to the 2005 LTIIPnwt be recorded in our financial statements ssil@nd until the achievement of the
performance condition is probable. The competitimeure of our industry and certain other fact@ns significantly impact achievement of
the goal. Consequently, while it was determined #thievement of the goal was not probable asatM31, 2012, this assessment could
change in the future.

If all of the stock awards under the 2005 LTIP wessted and the goal had been met, or if we hasté@ted that achievement of the goal
was probable during the three months ended MarcB@I2, we would have recorded total non-cashksbased compensation expense for
our employees as indicated in the table belowhdfgoal is met and there are unvested stock aveartisit time, the vested amounts would be
expensed immediately on our Condensed Consoliditegdments of Operations and Comprehensive Inchoss), with the unvested portion
recognized ratably over the remaining vesting pkrio

2005 LTIP
Vested
Total Portion (1)
(In thousands)
DISH Network awards held by EchoStar employ $ 16,29: $ 16,14(
EchoStar awards held by EchoStar emplo 3,00¢ 2,971
Total $ 19,30 $ 19,117

(1) Represents the amount of this award that has radbtlRgoing vesting schedule and would therefost upon achievement of the
performance condition.
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Of the 8.7 million stock options and 0.1 milliorsteécted stock units outstanding under our stockiitive plans the following awards were
outstanding pursuant to the 2005 LTIP:

As of March 31, 2012

Weighted-
Average
Number of Exercise
Awards Price
Stock options 658,70( $ 25.3(
Restricted Performance Un 73,61(
Total 732,31(

Stock-Based Compensation

During December 2011, DISH Network paid a dividémdash of $2.00 per share on their outstandingsChaand Class B common stock to
shareholders of record on November 17, 2011. gt lbf such dividend, during January 2012, the @gerprice of 2.6 million DISH Network
stock options held by 194 of our employees wasaediy $2.00 per share (“DISH Network’s 2012 StOgkion Adjustment”). During the
three months ended March 31, 2012, we incurred i®mof additional non-cash, stock-based comp&neaexpense in connection with
DISH Network’s 2012 Stock Option Adjustment. Thisount is included in the table below. Total nast stock-based compensation
expense for all of our employees is shown in thleong table and was allocated to the same expeatagjories as the base compensatio
such employees:

For the Three Months
Ended March 31,

2012 2011
(In thousands)
Research and development exper $ 1,061 $ 60:S
Selling, general and administrative exper 5,851 2,37¢
Total nor-cash, stoc-based compensatic $ 6,91t $ 2,981

As of March 31, 2012, our total unrecognized congpdéipn cost related to our non-performance basedsted stock awards was $42 million
and includes compensation expense that we willgeize for DISH Network stock awards held by our éypes as a result of the Spin-off.
This cost is based on an estimated future forfeitate of approximately 1.8% per year and will &gognized over a weighted-average period
of approximately three years. Share-based compensxpense is recognized based on stock awatidsatrly expected to vest and is
reduced for estimated forfeitures. Forfeituresemtimated at the time of grant and revised, iessary, in subsequent periods if actual
forfeitures differ from those estimates. Changethée estimated forfeiture rate can have a siguitieffect on share-based compensation
expense since the effect of adjusting the ratedegnized in the period the forfeiture estimatehianged.
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Valuation

The fair value of each stock option for the thremnths ended March 31, 2012 and 2011 was estimated date of the grant using a Black-
Scholes option valuation model with the followirgsamptions:

For the Three Months
Ended March 31,

Stock Options 2012 2011
Risk-free interest rat 1.3%% 2.5%
Volatility factor 40.36% 34.68%
Expected term of options in ye¢ 6.C 6.C
Weightec-average fair value of options gran $ 11.37 $ 14.4:

We do not currently intend to pay dividends on cammon stock and accordingly, the dividend yielccpatage used in the Black-Scholes
option valuation model is set at zero for all pdsio The Black-Scholes option valuation model wagetbped for use in estimating the fair
value of traded stock options which have no vestisgrictions and are fully transferable. Consedyeour estimate of fair value may differ
from other valuation models. Further, the Black@es option valuation model requires the inpusudfjective assumptions. Changes in the
subjective input assumptions can materially affeetfair value estimate.

We will continue to evaluate the assumptions usetktive the estimated fair value of our stock@pgias new events or changes in
circumstances become known.

11. Acquisition
Hughes Communication:

On June 8, 2011, we completed the Hughes Acquisipiarsuant to an agreement and plan of mergerthghes Agreement”) by and
between us, certain of our subsidiaries, includisgoStar Satellite Services L.L.C., and Hughes Camoations, Inc. Pursuant to the
Hughes Agreement, 100% of the issued and outstgratiares of common stock and vested stock optibHsighes Communications, Inc.
were converted into the right to receive $60.7M(eiany applicable exercise price) in cash andtantially all of the outstanding debt of
Hughes Communications, Inc. was repaid. In adujt@ach share of unvested restricted stock andstewstock option of Hughes
Communications, Inc. was converted into the righteiceive $60.70 (minus any applicable exerciseepiin cash on the vesting date of the
stock award.
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A summary of the purchase price and opening balaheet for the Hughes Acquisition at the June &12fquisition date is presented in the
following table. The opening balance sheet preskhelow reflects our preliminary purchase pridecaltion.

Preliminary
Purchase Price
Allocation
(In thousands)
Cash $ 98,90(
Marketable investment securiti 22,14¢
Other current asse 282,47
Property and equipme 930,42t
Intangibles 420,90°
Goodwill (nor-deductible] 509,86(
FCC authorization 400,00(
Other noncurrent asse 55,77¢
Current liabilities (293,029
Deferred tax liabilities (220,929
Long-term liabilities (22,239
Non-controlling interest: (9,679
Total purchase pric $ 217461

The following unaudited pro forma condensed codsitdéid operating results for the three months edbadh 31, 2011 gives effect to the
Hughes Acquisition as if it occurred on Januarg2d10. These pro forma amounts are not necesgadlilsative of the operating results that
would have occurred if this transaction had ocalime such date and should not be used as a predmtgasure of our future financial
position, results of operations or liquidity. Tiwe forma adjustments are based on currently adailaformation and certain assumptions
that we believe are reasonable.

For the Three
Months Ended

Supplemental pro forma financial information (Unaudited) March 31, 2011
(In thousands,

except per share

amounts)
Total revenue $ 743,10!
Net income (loss) attributable to EchoS $ (6,246
Basic net income (loss) per share attributablectooStai $ (0.07)
Diluted net income (loss) per share attributablE¢hoStal $ (0.09)

Effective June 9, 2011, revenue and expenses assoaevith the Hughes Acquisition are included wittiie Hughes segment in our
Condensed Consolidated Statements of Operation€amgbrehensive Income (Loss). See Note 13 fohéurdiscussion.

12. Commitments and Contingencies

Commitments

Acquisition of Brazilian Orbital Slo On August 30, 2011, we were declared the winfi#meright to select an orbital slot in an auction
conducted by ANATEL, the Brazilian communicatioegulatory authority. We selected the 45 degreé loagitude orbital location for a
bid of approximately $80 million using an exchamgte of $1 to 1.8221 Brazilian Real as of MarchZ112. We must comply with certain
postauction regulatory and payment requirements beferavill receive the orbital slot. Once we recetive orbital slot, which is expected
occur

20




Table of Contents

ECHOSTAR CORPORATION
NOTES TO CONDENSED CONSOLIDATED FINANCIAL STATEMENT S - Continued
(Unaudited)

during May 2012, the slot will be used to expandwdeo and data capabilities in South AmericarsBant to our obligations under the
license for the orbital slot we will be requirednt@ke significant additional investments, which raffgct our future financial condition or
results of operations.

EchoStar XVI During November 2009, we entered into a conti@cthe construction of EchoStar XVI, a direct biloast satellite (“DBS”),
which is expected to be launched during the sebaitfcbf 2012 and will operate at the 61.5 degrestwangitude orbital location. DISH
Network has agreed to lease all of the capacitthinsatellite from us for a portion of its uselité. As of March 31, 2012, the remaini
obligation related to EchoStar XVI is $68 milliomhich includes the launch contract, launch insuesamed one-year of in-orbit insurance.

EchoStar XVII/Jupiter During June 2009, Hughes Communications entenedai contract for the construction of EchoStar KWIpiter,
which is expected to launch in the summer of 20Barrett Xplore Inc. has agreed to lease the usemis designed to operate in Canada,
which represents a portion of the capacity avadlan EchoStar XVII/Jupiter. As of March 31, 201t remaining obligation related to
EchoStar XVII/Jupiter is $120 million, which inclad the launch contract, launch insurance and oseofén-orbit insurance.

Contingencies
Separation Agreemer

In connection with the Spin-off, we entered intseparation agreement with DISH Network that prosjdmong other things, for the division
of certain liabilities, including liabilities rediirhg from litigation. Under the terms of the segt@n agreement, we have assumed certain
liabilities that relate to our business includiregtain designated liabilities for acts or omissitmet occurred prior to the Spin-off. Certain
specific provisions govern intellectual propertjated claims under which, generally, we will only liable for our acts or omissions
following the Spin-off and DISH Network will indenfig us for any liabilities or damages resultingrfrantellectual property claims relating
to the period prior to the Spin-off as well as DISldtwork’s acts or omissions following the Spin-off

Litigation

We are involved in a number of legal proceedingsl@iding those described below) concerning matigsing in connection with the conduct
of our business activities. Many of these procegsiare at preliminary stages, and many of theseepdings seek an indeterminate amount
of damages. We regularly evaluate the statuseofetiial proceedings in which we are involved teassvhether a loss is probable or there is
a reasonable possibility that a loss or an additioss may have been incurred and to determiaecifuals are appropriate. If accruals are
appropriate, we further evaluate each legal praoggd assess whether an estimate of the possifidedr range of possible loss can be made.

For certain cases described below, managementldeaito provide a meaningful estimate of the pdsddss or range of possible loss
because, among other reasons, (i) the proceediads warious stages; (ii) damages have not beegtap(iii) damages are unsupported
and/or exaggerated; (iv) there is uncertainty aheécoutcome of pending appeals or motions; (Wetlage significant factual issues to be
resolved; and/or (vi) there are novel legal issarasnsettled legal theories to be presented ame laumber of parties (as with many patent-
related cases). For these cases, however, managdoes not believe, based on currently availatferination, that the outcomes of these
proceedings will have a material adverse effeabwnfinancial condition, though the outcomes cdwddmaterial to our operating results for
any particular period, depending, in part, uponaperating results for such period.
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Cyberfone Systems, LLC (f/k/a LVL Patent Group,)LLC

On September 15, 2011, LVL Patent Group, LLC fédecbmplaint against us and our wholly-owned subsjgiEchoStar Technologies
L.L.C., as well as DISH Network L.L.C. a wholly-oed subsidiary of DISH Network, and DirecTV, Inc.tire United States District Court
for the District of Delaware alleging infringemesftUnited States Patent No. 6,044,382, which igledt“Data Transaction Assembly
Server.” On November 18, 2011, Cyberfone Systéin€, (f/k/a LVL Patent Group, LLC) filed an amendedmplaint making the same
claim. DirecTV was dismissed from the case on dand, 2012.

We intend to vigorously defend this case. In thengthat a court ultimately determines that weimgie the asserted patent, we may be
subject to substantial damages, which may incleeldlé damages, and/or an injunction that couldireais to materially modify certain
features that we currently offer to consumers. dafenot predict with any degree of certainty theonte of the suit or determine the exter
any potential liability or damages.

E-Contact Technologies, LLC

On February 22, 2012, E-Contact Technologies, LIESGontact”) filed suit against two of our subsidés, Hughes Communications, Inc.
and Hughes Network Systems, LLC, in the Unitedestatistrict Court for the Eastern District of Texaleging infringement of United States
Patent No. 5,347,579, which is entitled “Persomainputer Diary.” E-Contact appears to assert thatesportion of HughesNet email
services infringe that patent. HughesNet emailises are provided by a third party service proxigéo has assumed indemnification
obligations for the case.

We, along with the third party service provideteimd to vigorously defend this case. In the etesitta court ultimately determines that we
infringe the asserted patent, we may be subjestilbstantial damages, which may include treble dasyaand/or an injunction that could
require us or our service provider to materiallydify certain features that we currently offer tavsamers. We cannot predict with any
degree of certainty the outcome of the suit ormieitee the extent of any potential liability or dagea.

Joao Control & Monitoring Systen

During December 2010, Joao Control & Monitoring teyss (“Joao”) filed suit against Sling Media Inour indirect wholly owned
subsidiary, ACTI Corporation, ADT Security, Alarrmbl.Com, American Honda Motor Company, BMW, Byrem&gvecam,

Honeywell, Iveda Corporation, Magtec Products, Mdes-Benz, On-Net Surveillance, OnStar, SafeFrdigbhnology, Skyway Security,
SmartVue Corporation, Toyota Motor Sales, Tyco, UHif@ and Xanboo in the United States District @éair the Central District of
California alleging infringement of United Statestéht Nos. 6,549,130 and 6,587,046. The abstoatie patents state that the claims are
directed to the remote control of devices and apgles. Joao is an entity that seeks to licenseguired patent portfolio without itself
practicing any of the claims recited therein. Dgr2011, the case was transferred to the Northeni@ of California.

We intend to vigorously defend this case. In thenéthat a court ultimately determines that weimgie any of the asserted patents, we may
be subject to substantial damages, which may iediteble damages, and/or an injunction that cceddire us to materially modify certain
features that we currently offer to consumers. dafenot predict with any degree of certainty theonte of the suit or determine the exter
any potential liability or damages.

Nazomi Communications, In

On February 10, 2010, Nazomi Communications, Ifidatomi”) filed suit against Sling Media, Inc., oundirect wholly owned subsidiary,
Nokia Corp, Nokia Inc., Microsoft Corp., Amazon.céne., Western Digital Corp., Western Digital Teologies, Inc., Garmin Ltd., Garm
Corp., Garmin International, Inc., Garmin USA, In¢izio Inc. and iOmega Corp in the United Statestiizt Court for the Central District of
California alleging infringement of United Statest&ht No. 7,080,362 (the “362 patent”) and Unigtdtes Patent No. 7,225,436 (the “436
patent”). The ‘362 patent and the ‘436 patenttecla Java hardware acceleration. The suit alldggshe Slingbox-PrétD product infringe
the ‘362 patent and the ‘436 patent because tingi®ix-PRO HD allegedly incorporates an ARM926E <& @ssor core capable of Java
hardware acceleration. During 2010, the case raasferred to the Northern District of California.

We intend to vigorously defend this case. In then¢that a court ultimately determines that weimgfe any of the asserted patents, we may
be subject to substantial damages, which may iediteble damages, and/or an injunction that cceddire us to materially modify certain
features that we currently offer to consumers. dAfenot predict with any degree of certainty theonte of the suit or determine the exter
any potential liability or damages.
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NorthPoint Technology, Lt

On July 2, 2009, NorthPoint Technology, Ltd. (“NdPbint”) filed suit against us, DISH Network, anadd2TV in the United States District
Court for the Western District of Texas alleginfrimgement of United States Patent No. 6,208,686 (6636 patent”). The ‘636 patent
relates to the use of multiple low-noise block caner feedhorns, or LNBFs, which are antennas taeshtellite reception. On April 21,
2011, the United States Patent and Trademark Offfzeed an order granting reexamination of the B&@nt. On June 21, 2011, the District
Court entered summary judgment in our favor, figdinat all asserted claims of the ‘636 patentmvalid. NorthPoint has appealed.

We intend to vigorously defend this case. In thengthat a court ultimately determines that weimgie the asserted patent, we may be
subject to substantial damages, which may incleel#lé damages, and/or an injunction that couldireais to materially modify certain
features that we currently offer to consumers. aMebeing indemnified by DISH Network for any pdtehliability or damages resulting
from this suit relating to the period prior to thigective date of the Spin-off. We cannot preeith any degree of certainty the outcome of
the suit or determine the extent of any potenidddility or damages.

Personalized Media Communications, |

During 2008, Personalized Media Communications, (fRMC") filed suit against us, DISH Network andotbrola Inc. in the United States
District Court for the Eastern District of Texateging infringement of United States Patent No894,490, 5,109,414, 4,965,825, 5,233,654,
5,335,277, and 5,887,243, which relate to satedlgaeal processing. PMC is an entity that seelieémse an acquired patent portfolio with
itself practicing any of the claims recited thereBubsequently, Motorola Inc. settled with PMGwieig DISH Network and us as defendal
Trial is currently set for August 2012.

We intend to vigorously defend this case. In thenéthat a court ultimately determines that weimgie any of the asserted patents, we may
be subject to substantial damages, which may iediteble damages, and/or an injunction that cceddire us to materially modify certain
features that we currently offer to consumers. aMebeing indemnified by DISH Network for any pdtehliability or damages resulting
from this suit relating to the period prior to thiéective date of the Spin-off. We cannot preeith any degree of certainty the outcome of
the suit or determine the extent of any potenidddility or damages.

Semiconductor Ideas to the Market BV

On March 16, 2012, Semiconductor Ideas to the Make(“ITOM”) filed suit against our subsidiary Hughes Networkt8gns, LLC, as we
as Texas Instruments, Inc., Qualcomm, Inc., Broad€orp., Samsung Electronics America, Inc., SamJelgcommunications America,
LLC, Dell Inc., Apple Inc., Ford Motor Company, Balo Technology (USA) Inc., Amazon.com, Inc., Hugheelematics, Inc., Motorola
Mobility, Inc., Motorola Solutions, Inc., Honeywdtiternational Inc., Koninklijke Philips ElectrorsdN.V., and Philips Consumer Lifestyle
International B.V. The suit was brought in the tgdiStates District Court for the Eastern DistoicT exas alleging infringement of United
States Patent No. 7,299,018 which is entitled “Reteomprising a digitally controlled capacitomé@ and United States Patent No.
7,072,614 which is entitled “Communication devicéTOM alleges infringement through use of varithisd party chipsets in unspecified
products and/or systems.

We intend to vigorously defend this case. In then¢that a court ultimately determines that weimgfe the asserted patents, we may be
subject to substantial damages, which may incleel#lé damages, and/or an injunction that couldireais to materially modify certain
features that we currently offer to consumers. dAfenot predict with any degree of certainty theconte of the suit or determine the exter
any potential liability or damages.

Technology Development and Licensing L.L.C.

On January 22, 2009, Technology Development anersing L.L.C. (“TDL") filed suit against us and CHS\Network in the United States
District Court for the Northern District of Illinsialleging infringement of United States Patent Re. 35,952, which relates to certain favc
channel features. TDL is an entity that seek#&ctnke an acquired patent portfolio without itpeHcticing any of the claims recited therein.
In July 2009, the Court granted our motion to $keycase pending two reexamination petitions befwdatent and Trademark Office.

We intend to vigorously defend this case. In thentthat a court ultimately determines that weinmgfe the asserted patent, we may be
subject to substantial damages, which may incleel#lé damages, and/or an injunction that couldireais to materially modify certain
features that we currently offer to consumers. aMebeing indemnified by DISH Network for any pdtehliability or damages resulting
from this suit relating to the period prior to thiéective date of the Spin-off. We cannot preeith any degree of certainty the outcome of
the suit or determine the extent of any potenigdility or damages.
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Vigilos, LLC

On February 23, 2011, Vigilos, LLC filed suit agstiis, two of our subsidiaries, Sling Media, Ined &choStar Technologies L.L.C., and
Monsoon Multimedia, Inc. in the United States DtCourt for the Eastern District of Texas allegjinfringement of United States Patent
No. 6,839,731, which is entitle‘'System and Method for Providing Data Communicatioa Device Network.” Subsequently in 2011,
Vigilos added DISH Network L.L.C., a wholly ownedisidiary of DISH Network, as a defendant in itsFAmended Complaint and the
case was transferred to the Northern District dif@aia. Later in 2011, Vigilos filed a Second Amded Complaint that added claims for
infringement of a second patent, United Statesreéde. 7,370,074, which is entitled “System and et for Implementing Open-Protocol
Remote Device Control.”

We intend to vigorously defend this case. In thenéthat a court ultimately determines that weimgfe the asserted patents, we may be
subject to substantial damages, which may incleel#lé damages, and/or an injunction that couldireais to materially modify certain
features that we currently offer to consumers. dafenot predict with any degree of certainty theonte of the suit or determine the exter
any potential liability or damages.

Other

In addition to the above actions, we are subjegttious other legal proceedings and claims whitdean the ordinary course of business. In
our opinion, the amount of ultimate liability witBspect to any of these actions is unlikely to miatg affect our financial position, results of
operations or liquidity, though the outcomes ccagdmaterial to our operating results for any palécperiod, depending, in part, upon the
operating results for such period.

13. Segment Reporting

Operating segments are components of an entefprisehich separate financial information is avaitabnd regularly evaluated by the chief
operating decision maker(s) of an enterprise. [Taxsets by segment have not been specified betiaiggormation is not available to the
chief operating decision-maker. Under this defimit we operate three segments.

e EchoStar Technologies— which designs, develops and distributes digiédltep boxes and related products and technology,
including our Slingbox “placeshifting” technologysimarily for satellite TV service providers, teteomunication and international
cable companies and, with respect to Slingboxesctly to consumers via retail outlets. Our EclanSechnologies segment also
provides digital broadcast operations includinghige uplinking/downlinking, transmission servi¢eggnal processing, conditional
access management and other services primarily36l Network.

e EchoStar Satellite Services- which uses 10 of our 11 owned and leaseadrbit satellites and related FCC licenses to leagacity
on a full-time and occasional-use basis primaolptSH Network, and secondarily to Dish Mexico, téuli States government
service providers, state agencies, Internet sepricéiders, broadcast news organizations, programared private enterprise
customers.

*  Hughes— which provides satellite broadband Internet as¢esNorth American consumers and broadband neteamkces and
systems to the domestic and international enterpniarkets. Hughes also provides managed senddasge enterprises and
networking systems solutions to customers for neogdtellite and wireless backhaul systems. Hugheame a new segment as a
result of the Hughes Acquisition and the resultepdrations of Hughes Communications are includeslir results effective June 9,
2011. See Note 11 for further discussion of thgh#is Acquisition.
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The “All Other and Eliminations” category consisfsrevenue and net income (loss) attributable tooStar from other operations including
our corporate investment portfolio for which segimgisclosure requirements do not apply. In additibis category includes interest expe
related to our 6 1/2% Senior Secured Notes due a8@%ur 7 5/8% Senior Notes due 2021, net of akiged interest. Transactions between
segments were not significant.

The following table reports our operating segmextadind reconciles earnings before interest, talegseciation and amortization
(“EBITDA") to reported “Net income (loss) attribuike to EchoStar” in our Condensed ConsolidatedeStants of Operations and
Comprehensive Income (Loss):

EchoStar All
EchoStar Satellite Other and Consolidated
For the Three Months Ended March 31, 201. Technologies Services Hughes Eliminations Total
(In thousands)
Total revenue $ 408,57¢ $ 73,58: $ 274,21¢ $ 8,40C $ 764,78(
EBITDA (1) 24,48 52,20( 69,20: 130,22¢ 276,11!
Interest incom: — 22 73 2,784 2,87¢
Interest expense, net of amounts capital (20 (13,799 (88) (24,719 (38,62)
Income tax benefit (provision), n (277) (2,652 (5,219 8,45z 30t
Depreciation and amortizatic (19,509) (31,439 (55,58¢) (7,560 (114,090
Net income (loss) attributable to EchoS $ 4681 $ 4331 $ 8381 $ 109,18 $ 126,58
For the Three Months Ended March 31, 201!
Total revenue $ 405,38 $ 68,77. $ — $ 567 $ 479,82t
EBITDA (1) 24,26: 44,24¢ — 10,31¢ 78,82%
Interest incom — — 2,671 2,671
Interest expense, n (2 (8,529 — 8,987 462
Income tax benefit (provision), n 1,33¢ (4,640 — (4,482 (7,789
Depreciation and amortizatic (26,657 (23,62%) — (6,73¢) (57,019
Net income (loss) attributable to EchoS $ (1,056 $ 7,45t $ — $ 10,76: $ 17,16¢

(1) EBITDA is not a measure determined in accordantke @AAP and should not be considered a substitrteferating income, net
income or any other measure determined in accoedaitb GAAP. Conceptually, EBITDA measures the antamf income generated
each period that could be used to service debttgpas and fund capital expenditures. EBITDA stawdt be considered in isolation or
as a substitute for measures of performance prépaigccordance with GAAP. EBITDA is used by oumrmagement as a measure of
operating efficiency and overall financial perfomsa for benchmarking against our peers and corpetitManagement believes
EBITDA provides meaningful supplemental informati@garding liquidity and the underlying operatirgrformance of our business.
Management also believes that EBITDA is usefuhteestors because it is frequently used by secsiidmalysts, investors and other
interested parties to evaluate companies in owrsimiks.
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Geographic Information and Transactions with MajoaCustomers

Geographic Information. Revenues are attributed to geographic regionsdoagon the location where the goods and servieegravided.
North American revenue includes transactions witiithl American customers. All other revenue inclittansactions with customers
Asia, Africa, Australia, Europe, South America @ahd Middle East. The following table summarizesittong-lived assets and revenue
attributed to the North American and other fordiggations.

As of
March 31, December 31
Long-lived assets, including FCC authorizations 2012 2011
(In thousands)

North America 3,91494 % 3,888,28!
All other 34,38¢ 34,54(

&

Total $ 3,949,331 $ 3,922,82
For the Three Months
Ended March 31,
Revenue: 2012 2011
(In thousands)
North America $ 688,58 $ 472,30¢
All other 76,19¢ 7,51
Total $ 764,78( $ 479,82t

Transactions with Major Customers.During the three months ended March 31, 2012281d, our revenue included sales to two major
customers. The following table summarizes salesatd customer and its percentage of total revenue.

For the Three Months
Ended March 31,
2012 2011
(In thousands)

Total revenue
DISH Network:

EchoStar Technologies Segm $ 300,19¢ $ 336,03:
EchoStar Satellite Services Segm 53,63 53,94
Hughes Segmel 531 —
All Other and Elimination: 9,661 3,36(
Total DISH Network $ 364,02: $ 393,33:
Bell TV (EchoStar Technologies Segme 66,17¢ 41,40:
All other 334,57! 45,09;
Total revenus $ 764,78 $ 479,82t
Percentage of total revenue
DISH Network 47.€% 82.(%
Bell TV 8.7% 8.6%
All other 43.7% 9.4%
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14. Related Party Transactions
DISH Network

Following the Spin-off, we and DISH Network havecogted as separate public companies and DISH Nletwas no ownership interest in
us. However, a substantial majority of the votiogver of the shares of both companies is ownedfiogadly by Charles W. Ergen, our
Chairman, or by certain trusts established by Mgel for the benefit of his family.

We and DISH Network have entered into certain agezgs pursuant to which we obtain certain prodsesyices and rights from DISH
Network; DISH Network obtains certain productsvsggs and rights from us; and we and DISH Netwarkehindemnified each other agai
certain liabilities arising from our respective messes. We also may enter into additional agraeweith DISH Network in the future.

Generally, the amounts DISH Network pays for prasand services provided under the agreementsagesllon our cost plus a fixed margin
(unless noted differently below), which varies dagiag on the nature of the products and servicesiged.

The following is a summary of the terms of our pijyal agreements with DISH Network that may havéngpact on our financial position
and results of operations.

“Equipment revenue — DISH Network”

Receiver Agreemenlin connection with the Spin-off, we and DISH Netwentered into a receiver agreement pursuant towbiSH

Network had the right, but not the obligation, toghase digital s-top boxes and related accessories, and otherraguigrom us for a

period ending on January 1, 2012 (the “Prior ResreAgreement”). The Prior Receiver Agreement allowed DISH Netwarlptirchase digit
set-top boxes, related accessories and other egoidnom us at our cost plus a fixed percentaggmawhich varied depending on the
nature of the equipment purchased. Additionallg,provided DISH Network with standard manufactuvarranties for the goods sold under
the Prior Receiver Agreement. DISH Network wagdblterminate the Prior Receiver Agreement for i@agon upon at least 60 days notice
to us. We were able to terminate the Prior Recehggeement if certain entities were to acquire BISetwork. The Prior Receiver
Agreement also included an indemnification provisiwhereby the parties indemnified each other éotain intellectual property matters.

Effective January 1, 2012, we and DISH Network exdento a new agreement (the “2012 Receiver Agesgihpursuant to which DISH
Network continues to have the right, but not thigattion, to purchase digital «top boxes, related accessories, and other equipinoem us
for the period from January 1, 2012 to Decembe2814. DISH Network has an option, but not thegation, to extend the 2012 Receiver
Agreement for one additional year upon 180 day&adgirior to the end of the term. The materiaingiof the 2012 Receiver Agreement are
substantially the same as the material terms oPtier Receiver Agreement, except that the 2012Rec Agreement allows DISH Network
to purchase digital set-top boxes, related accessand other equipment from us either: (i) atst (@decreasing as we reduce costs and
increasing as costs increase) plus a dollar mankhiph will depend upon the cost of the productjsciito a collar on our mark-up; or (ii) at
cost plus a fixed margin, which will depend on tfz¢ure of the equipment purchased. Under the R&t2iver Agreement, our margins will
be increased if we are able to reduce the cogisirodigital set-top boxes and our margins will bduced if these costs increase. There can b
no assurance that, over the long term, aggregati@gunder the 2012 Receiver Agreement will bessaifitially the same as it was under the
Prior Receiver Agreement.
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“Services and other revenue — DISH Network”

Broadcast Agreemenin connection with the Spin-off, we and DISH Netwentered into a broadcast agreement pursuantitthwre
provided certain broadcast services to DISH Netwimiluding teleport services such as transmisaimhdownlinking, channel origination
services, and channel management services foiedparding on January 1, 2012 (the “Prior Broadéageement”). DISH Network had the
ability to terminate channel origination servicesl@hannel management services for any reason éimdutvany liability upon at least 60
days notice to us. If DISH Network terminated pelg services for a reason other than our breat®HNetwork was obligated to pay us the
aggregate amount of the remainder of the expeasidat providing the teleport services. The femdlfie services provided under the Prior
Broadcast Agreement were calculated at cost pfixed margin, which varied depending on the natfrthe products and services provided.

Effective January 1, 2012, we and DISH Network erdento a new broadcast agreement (the “2012 BamstdAgreement”) pursuant to
which we will continue to provide broadcast sersit@ DISH Network, for the period from January Q12 to December 31, 2016. The
material terms of the 2012 Broadcast Agreemensalbstantially the same as the material terms oPtier Broadcast Agreement, except t

(i) the fees for services provided under the 20d@aBcast Agreement are calculated at either: (agast of providing the relevant service
plus a fixed dollar fee, which is subject to certadjustments; or (b) our cost of providing thevaht service plus a fixed margin, which will
depend on the nature of the services provided{igritiDISH Network terminates the teleport sergicprovided under the 2012 Broadcast
Agreement for a reason other than our breach, IN8Btivork is generally obligated to reimburse usdny direct costs we incur related to any
such termination that we cannot reasonably mitigateere can be no assurance that, over the lonyg smgregate pricing under the 2012
Broadcast Agreement will be substantially the sam was under the Prior Broadcast Agreement.

Broadcast Agreement for Certain Sports Related Ruogning. During May 2010, we and DISH Network entered infr@adcast agreement
pursuant to which we provide certain broadcastisesvto DISH Network in connection with its caragf certain sports related
programming. The term of this agreement is fonytears. If DISH Network terminates this agreenfent reason other than our breach,
DISH Network is generally obligated to reimbursdarsany direct costs we incur related to any stechination that we cannot reasonably
mitigate. The fees for the broadcast servicesigeavunder this agreement depend, among othershimmpn the cost to develop and provide
such services.

Satellite Capacity AgreementSince the Spimff, we have entered into certain satellite caya@ifreements pursuant to which DISH Netw
leases satellite capacity on certain satellitesealvor leased by us. The fees for the servicesgedwnder these satellite capacity agreements
depend, among other things, upon the orbital looati the applicable satellite and the length efirase. The term of each lease is set forth
below:

EchoStar VI, VIII and XII. DISH Network leases certain satellite capacity fresron EchoStar VI, VIII and XlI. The leases getigr
terminate upon the earlier of: (i) the end of bfereplacement of the satellite (unless DISH Neknd®termines to renew on a year-to-
year basis); (ii) the date the satellite failg) (lhe date the transponders on which serviceirsgherovided fails; or (iv) a certain date,
which depends upon, among other things, the estinageful life of the satellite, whether the replaent satellite fails at launch or in
orbit prior to being placed into service, and tRereise of certain renewal options. DISH Netwoekgrally has the option to renew each
lease on a year-to-year basis through the enceafespective satellite’s life. There can be naigsge that any options to renew such
agreements will be exercised.

EchoStar IX DISH Network leases certain satellite capaaivyrf us on EchoStar IX. Subject to availability IM Network generally
has the right to continue to lease satellite capdi@m us on EchoStar 1X on a month-to-month hasis

EchoStar XVI. DISH Network will lease certain satellite capgdibom us onEchoStar XVI after its service commencement datd,this
lease generally terminates upon the earlier ¢fthé@ end of life or replacement of
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the satellite; (ii) the date the satellite fail#) the date the transponder(s) on which servickding provided under the agreement fails; or
(iv) ten years following the actual service comnement date. Upon expiration of the initial termiSE Network has the option to ren

on a year-to-year basis through the end of lifthefsatellite. There can be no assurance thabptigns to renew this agreement will be
exercised. EchoStar XVI is expected to be launcheihg the second half of 2012.

EchoStar XV EchoStar XV is owned by DISH Network and is opedaat the 61.5 degree west longitude orbital lonatThe FCC has
granted us an authorization to operate the sateltithe 61.5 degree west longitude orbital locatiBor so long as EchoStar XV remains in
service at the 61.5 degree west longitude orlotztion, DISH Network is obligated to pay us affeethe use of the orbital slot which varies
depending on the number of frequencies being ugdtthoStar XV.

Nimig 5 AgreementDuring 2009, we entered into a fifteen-year sdteBervice agreement with Telesat Canada (“Telgsateceive service
on all 32 DBS transponders on the Nimiq 5 satedlitthe 72.7 degree west longitude orbital locaftbe “Telesat Transponder Agreement”).
During 2009, DISH Network also entered into a diéetervice agreement (the “DISH Nimiq 5 Agreenigntith us, pursuant to which they
receive service from us on all 32 of the DBS tramgjers covered by the Telesat Transponder Agreement

Under the terms of the DISH Nimig 5 Agreement, DISetwork makes certain monthly payments to us¢baimenced in 2009 when the
Nimig 5 satellite was placed into service and aamtithrough the service term. Unless earlier teated under the terms and conditions o
DISH Nimiq 5 Agreement, the service term will expten years following the date it was placed igiwise. Upon expiration of the initial
term, DISH Network has the option to renew the DISiFhig 5 Agreement on a year-to-year basis thrainghend of life of the Nimiq 5
satellite. Upon in-orbit failure or end of life tife Nimiq 5 satellite, and in certain other cir@iamces, DISH Network has certain rights to
receive service from us on a replacement satelliteere can be no assurance that any options éawrdre DISH Nimig 5 Agreement will be
exercised or that DISH Network will exercise itdiop to receive service on a replacement satellite.

QuetzSat-1 AgreementDuring 2008, we entered into a tgear satellite service agreement with SES, whicdlviges, among other things, 1
the provision by SES to us of service on 32 DB&dpanders on the QuetzSat-1 satellite. This #ateths launched on September 29, 2011
and was placed into service during the fourth quat011 at the 67.1 degree west longitude orlotation while we and DISH Network
explore alternative uses for the QuetzSat-1 stelh the interim, we are providing DISH Networkhvalternate capacity at the 77 degree
west longitude orbital location. We commenced payts under our agreement with SES upon the pladeshéme QuetzSat-1 satellite at the
67.1 degree west longitude orbital location. Dgr2®08, we also entered into a transponder seagoeement with DISH Network pursuant
to which DISH Network will receive service from ar 24 of the DBS transponders on QuetzSat-1, whilthieplace certain other
transponders leased from us.

Under the terms of our contractual arrangements RiSH Network, we will recognize revenue for theefzSat-1 satellite when it is placed
into service at the 77 degree west longitude drlitation and continuing through the remaindethef service term. Unless extended or
earlier terminated under the terms and conditidraio agreement with DISH Network for the Quetz$aatellite, the initial service term w
expire in November 2021. Upon expiration of thiahservice term, DISH Network has the optiorrénew the agreement for the Quetz$at-
satellite on a year-to-year basis through the dnifieoof the QuetzSat-1 satellite. Upon an in{ofhilure or end of life of the QuetzSat-1
satellite, and in certain other circumstances, DNBHwork has certain rights to receive service fisron a replacement satellite. There can
be no assurance that any options to renew thieagret will be exercised or that DISH Network witlegcise its option to receive service ¢
replacement satellite.

TT&C Agreement. In connection with the Spin-off, we entered iattelemetry, tracking and control (“TT&C”) agreermenrsuant to which
we provided TT&C services to DISH Network for aiperending on January 1, 2012 (the “Prior TT&C Agreent”). The fees for services
provided under the Prior TT&C Agreement were calted

29




Table of Contents

ECHOSTAR CORPORATION
NOTES TO CONDENSED CONSOLIDATED FINANCIAL STATEMENT S - Continued
(Unaudited)

at cost plus a fixed margin. DISH Network was abléerminate the Prior TT&C Agreement for any maspon 60 days notice.

On January 1, 2012, we entered into a TT&C agreepumsuant to which we will continue to provide TT&ervices to DISH Network and
its subsidiaries for a period ending on Decembe816 (the “2012 TT&C Agreement”). The materiinhs of the 2012 TT&C Agreement
are substantially the same as the material terrttsedPrior TT&C Agreement, except that the feesstawices provided under the 2012 TT&C
Agreement are calculated at either: (i) a fixed &edii) cost plus a fixed margin, which will vadepending on the nature of the services
provided.

Real Estate Lease AgreemerWe have entered into lease agreements pursuartioh WISH Network leases certain real estate frem u
The rent on a per square foot basis for each dethees is comparable to per square foot rentd @tsimilar commercial property in the
same geographic area, and DISH Network is resplen&ibits portion of the taxes, insurance, utiitiand maintenance of the premises. The
term of each of the leases is set forth below:

Inverness Lease Agreemenie lease for certain space at 90 Inverness (ra$ in Englewood, Colorado is for a period ending
December 31, 2016. This agreement can be terndifgteither party upon six months prior notice.

Meridian Lease AgreemenThe lease for all of 9601 S. Meridian Blvd. in Emgbod, Colorado is for a period ending on
December 31, 2016.

Santa Fe Lease Agreemenhe lease for all of 5701 S. Santa Fe Dr. in Liitihe Colorado is for a period ending on December 31
2016 with a renewal option for one additional year.

EchoStar Data Networks Sublease Agreemeérite sublease for certain space at 211 PerifGsteter in Atlanta, Georgia is for a
period ending on October 31, 2016.

Gilbert Lease AgreementThe lease for certain space at 801 N. DISH DGilbert, Arizona is a month to month lease andloan
terminated by either party upon 30 days prior reotic

Cheyenne Lease Agreemeriffective January 1, 2012, we and DISH Networteesd into a lease for certain space at 530 EchoSta
Drive in Cheyenne, Wyoming for a period ending cecBmber 31, 2031.

Product Support Agreeme. In connection with the Spin-off, we entered iatproduct support agreement pursuant to which DN@kivork
has the right, but not the obligation, to receivedoict support (including certain engineering axhhical support services) for all set-top
boxes and related components that our subsidiaaes previously sold and in the future may selDt8H Network. The fees for the services
provided under the product support agreement dcelleted at cost plus a fixed margin, which vadepending on the nature of the services
provided. The term of the product support agreensethe economic life of such receivers and rel@@mponents, unless terminated earlier.
DISH Network may terminate the product support agrent for any reason upon at least 60 days nolicehe event of an early termination
of this agreement, DISH Network shall be entitledtrefund of any unearned fees paid to us fosdneices.

DISHOnline.com Services AgreemeEffective January 1, 2010, DISH Network entered mttwo-year agreement with us pursuant to which
DISH Network will receive certain services assasiatvith an online video portal. The fees for thevices provided under this services
agreement depend, among other things, upon théacdstelop and operate such services. DISH NétWwas the option to renew this
agreement for three successive one year termsharateement may be terminated for any reason atpeast 120 days notice to us. In
November 2011, DISH Network exercised its rightednew this agreement for a «-year period ending on December 31, 2012.
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DISH Remote Access Services Agreen Effective February 23, 2010, DISH Network enteirgd an agreement with us pursuant to which
DISH Network will receive, among other things, eémtremote DVR management services. The feehéosérvices provided under this
services agreement depend, among other things, thparost to develop and operate such serviceis affneement has a term of five years
with automatic renewal for successive one yearseand may be terminated for any reason upon atl@@sdays notice to us.

SlingService Services Agreemertffective February 23, 2010, DISH Network enteirgd an agreement with us pursuant to which DISH
Network will receive certain pla-shifting services. The fees for the services jated under this services agreement depend, amabieg ot
things, upon the cost to develop and operate sersfices. This agreement has a term of five yedrs automatic renewal for successive one
year terms and may be terminated for any reason apteast 120 days notice to

Move Networks Services Agreem: In the fourth quarter 2011, we granted DISH Nettbe right to use Move Network’s software and
video publishing systems, which facilitate the atnéng, downloading and distribution of audio andlea content to set-top boxes via the
Internet. The fees for the services provided utiisragreement are based upon a fixed fee whighsrhased upon the number of set-top
boxes in a given month that access Move Networdsvgre. This agreement has a term of five yeatls automatic renewal for successive
one year terms and may be terminated by DISH Nétfeorany reason upon at least 180 days noticesto u

Blockbuster On April 26, 2011, DISH Network acquired subsialht all of the assets of Blockbuster, Inc. (ti&ldckbuster Acquisition”).
On June 8, 2011, we completed the Hughes Acquisitidughes provided certain broadband productssandces to Blockbuster pursuant to
an agreement that was entered into prior to thel®loster Acquisition and the Hughes Acquisitiorub&equent to both the Blockbuster
Acquisition and the Hughes Acquisition, Blockbustetered into a new agreement with Hughes whichrnebe for a period through

October 31, 2014, pursuant to which Blockbuster oatinue to purchase broadband products and ssrfiem Hughes. Blockbuster has
the option to renew the agreement for an additional year period.

Additionally, on August 5, 2011, we entered intiether agreement with DISH Network pursuant to hiertain assets used to support
Blockbuster’s website were transferred to us anéagreed to provide certain technical and infrastmecsupport for the Blockbuster website.
The fees for the services provided under the lafjeeement are calculated at cost plus a fixed imandpich varies depending upon the nat
of the services provided. The letter agreementiges that it shall continue in effect until thengaletion of a definitive agreement between
DISH Network and us setting forth the terms of support of the Blockbuster website.

RUS Implementation Agreeme In September 2010, DISH Broadband L.L.C. (“DISH &ilband”), DISH Network’s wholly owned
subsidiary, was selected by the Rural Utilitiesviger (“RUS”) of the United States Department of igtture to receive up to approximately
$14 million in broadband stimulus grant funds (tBeant Funds”). On June 8, 2011, we completedthghes Acquisition. Effective
November 2011, Hughes Communications and DISH Braad entered into a RUS Implementation Agreemée‘RUS Agreement”)
pursuant to which Hughes Communications providesireportions of the equipment and broadband senused to implement DISH
Broadband’s RUS program. The initial term of theSRRgreement shall continue until the earlier aj:Sgptember 24, 2013; or (ii) the date
that the Grant Funds have been exhausted. Ini@dd2ISH Broadband may terminate the RUS Agreerf@mntonvenience upon 45 days’
prior written notice to Hughes Communications.

“General and administrative expenses — DISH Netwbrk

Management Services Agreem. We have a Management Services Agreement withHIN8twork pursuant to which DISH Network makes
certain of its officers available to provide seesqwhich are primarily legal and accounting sexs)do us. Specifically, Paul W. Orban
remains employed by DISH Network, but also sern@dur Senior Vice President and Controller throAghil 2012. In addition, R. Stanton
Dodge remains employed by DISH Network, but alseestas our Executive Vice President, General Callarsd Secretary through
November
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2011. We make payments to DISH Network based @apoallocable portion of the personnel costs an@es@s incurred by DISH Network
with respect to such DISH Network officers (takingp account wages and fringe benefits). Thesealions are based upon the estimated
percentages of time to be spent by the DISH Netwadcutive officers performing services for us uritie Management Services
Agreement. We also reimburse DISH Network for cliut-of-pocket costs incurred by DISH Network feanagement services provided to
us. We and DISH Network evaluate all chargesdasonableness at least annually and make anyradjtstto these charges as we and
DISH Network mutually agree upon.

The Management Services Agreement automaticallgwed on January 1, 2012 for an additional one-gedpod until January 1, 2013 and
renews automatically for successive one-year psiibereafter, unless terminated earlier: (i) bntuany time upon at least 30 days notice;
(i) by DISH Network at the end of any renewal terupon at least 180 days notice; or (iii) by DISHtiNork upon notice to us, following
certain changes in control.

Real Estate Lease Agreem. During 2008, we entered into a sublease forespad85 Varick Street, New York, New York from BIS
Network for a period of approximately seven yeafke rent on a per square foot basis for this sigglevas comparable to per square
rental rates of similar commercial property in #a@ne geographic area at the time of the subleadeya are responsible for our portion of
taxes, insurance, utilities and maintenance opteenises.

Professional Services AgreemePrior to 2010, in connection with the Spin-off, esgtered into various agreements with DISH Network
including the Transition Services Agreement, SiéeRrocurement Agreement and Services Agreemdmnctivall expired on January 1, 2010
and were replaced by a Professional Services AggrenDuring 2009, we and DISH Network agreed wtshall continue to have the right,
but not the obligation, to receive the following\sees from DISH Network, among others, certaimich were previously provided under
the Transition Services Agreement: informatiorhtextogy, travel and event coordination, internaligdegal, accounting and tax, benefits
administration, program acquisition services afosupport services. Additionally, we and DISHW&k agreed that DISH Network shall
continue to have the right, but not the obligatimnengage us to manage the process of procuringatellite capacity for DISH Network
(previously provided under the Satellite Procurenfggreement) and receive logistics, procurementgualdity assurance services from us
(previously provided under the Services Agreemefit)e Professional Services Agreement automaticatigwed on January 1, 2012 for an
additional one-year period until January 1, 2018 mmews automatically for successive one-yeapgsrihereafter, unless terminated earlier
by either party upon at least 60 days notice. H@nesither party may terminate the ProfessionaliSes Agreement in part with respect to
any particular service it receives for any reasporuat least 30 days notice.

Other Agreements — DISH Network

Satellite Capacity Leased from DISH NetworRuring 2009, we entered into a satellite capaagiseement pursuant to which we lease ce
satellite capacity from DISH Network on EchoStaihe fee for the services provided under thisligateapacity agreement depends, among
other things, upon the orbital location of the Big¢eand the length of the lease. During the ¢hmeonths ended March 31, 2012 and 2011, the
amount of those fees included in “Cost of saleservises and other” on our Condensed Consolidatati®ents of Operations and
Comprehensive Income (Loss) was approximately $4omiand $6 million, respectively. The lease gailg terminates upon the earlier of:

(i) the end of life or replacement of the satel(iteless we determine to renew on a year-to-yesishdii) the date the satellite fails; (iii) the
date the transponder on which service is beingigeahfails; or (iv) a certain date, which deperatepong other things, upon the estimated
useful life of the satellite, whether the replacatmatellite fails at launch or in orbit prior teibg placed into service, and the exercise of
certain renewal options. We generally have theoapb renew this lease on a year-to-year bas@itiir the end of the satellite’s life. There
can be no assurance that any options to renevaginecement will be exercised.

Remanufactured Receiver Agreem In connection with the Spin-off, we entered iateemanufactured receiver agreement with DISH
Network pursuant to which we have the right, butthe obligation, to purchas
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remanufactured receivers and related components ikSH Network at cost plus a fixed margin, whidries depending on the nature of the
equipment purchased. In November 2011, we and DN8tkork extended this agreement until DecembefB12. We may terminate the
remanufactured receiver agreement for any reason apleast 60 days notice to DISH Network. DISétwbrk may also terminate this
agreement if certain entities acquire it. Durihg gach of the three months ended March 31, 20d2@h1, we purchased remanufactured
receivers and related components from DISH Netorian aggregate amount of less than $1 million.

Tax Sharing Agreementin connection with the Spin-off, we entered iattax sharing agreement with DISH Network whichgyog our
respective rights, responsibilities and obligatiafter the Spin-off with respect to taxes for tlegipds ending on or before the Spin-off.
Generally, all pre-Spin-off taxes, including anyda that are incurred as a result of restructuatrtiyities undertaken to implement the Spin-
off, are borne by DISH Network, and DISH NetworKkhndemnify us for such taxes. However, DISH Netivis not liable for and will not
indemnify us for any taxes that are incurred assalt of the Spin-off or certain related transawifailing to qualify as tax-free distributions
pursuant to any provision of Section 355 or Sec#i6h of the Code because of: (i) a direct or irdiezquisition of any of our stock, stock
options or assets; (ii) any action that we takéabito take; or (iii) any action that we take thainconsistent with the information and
representations furnished to the IRS in connedtiith the request for the private letter rulingtercounsel in connection with any opinion
being delivered by counsel with respect to the Syffror certain related transactions. In such casewill be solely liable for, and will
indemnify DISH Network for, any resulting taxes,vesll as any losses, claims and expenses. Thehing agreement will only terminate
after the later of the full period of all applicatdtatutes of limitations, including extensionspoce all rights and obligations are fully
effectuated or performed.

TiVo. On April 29, 2011, we and DISH Network entered iateettlement agreement with TiVo, Inc. (“TiVoThe settlement resolved all
pending litigation between us and DISH Networktloe one hand, and TiVo, on the other hand, inclyditigation relating to alleged patent
infringement involving certain DISH digital videecaorders, or DVRSs, which litigation is describeaim Annual Report on Form 1 for the
year ended December 31, 2011 under the ca“ Item 3. Legal Proceedings — TiVo Inc.”

Under the settlement agreement, all pending litigahas been dismissed with prejudice and all ictions that permanently restrain, enjoir
compel any action by us or DISH Network have beisaaved. We and DISH Network are jointly respbiesifor making payments to TiVo
in the aggregate amount of $500 million, includarginitial payment of $300 million and the remam®200 million in six equal annual
installments between 2012 and 2017. Pursuanettetims and conditions of the agreements entetedrirtonnection with the Spin-off,

DISH Network made the initial payment to TiVo in Ma011, except for the contribution from us totglapproximately $10 million,
representing an allocation of liability relatingdar sales of DVR-enabled receivers to an inteonati customer. Future payments will be
allocated between us and DISH Network based ooriidsi sales of certain licensed products, withd=tar being responsible for 5% of each
annual payment.

We and DISH Network, on the one hand, and TiVothenother hand, have also agreed on mutual reledsestain related claims and agre
not to challenge each other’s DVR technology-relatatents that are licensed under the settlemeeeagpnt.

Because both we and DISH Network were defendarttseiiVo lawsuit, we and DISH Network were joinnd severally liable to TiVo for
any final damages and sanctions that could have &earded by the District Court. As previouslyctiised, DISH Network determined that
it was obligated under the agreements enterednrntonnection with the Spin-off to indemnify us &ubstantially all liability arising from
this lawsuit. We contributed an amount equal togumillion intellectual property liability limitinder the receiver agreement. We and C
Network further agreed that Echo¢'s $5 million contribution would not exhaust oualility to DISH Network for other intellectual pregy
claims that may arise under the receiver agreemafet.and DISH Network also agreed that we wouldhdmcentitled to joint ownership of,
and a cross-license to use, any intellectual ptgmveloped in connection with any potential nétsraative technology. Any amounts that
we are responsible for under the settlement agneewith TiVo are in addition to the $5 million caiiitution previously made by us.
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Patent Cros-License AgreementsDuring December 2011, we and DISH Network emténéo separate patent cross-license agreemerits wit
the same third party whereby: (i) we and sucldtparty licensed our respective patents to eaddr glibject to certain conditions; and

(i) DISH Network and such third party licensedithrespective patents to each other subject t@iceconditions (each, a “Cross-License
Agreement”). Each Cross-License Agreement covatams acquired by the respective party prior tudey 1, 2017 and aggregate payments
under both Cross-License Agreements total less$til@million. Each Cross-License Agreement alsataios an option to extend each
Cross-License Agreement to include patents acqiiyettie respective party prior to January 1, 20@do0th options are exercised, the
aggregate additional payments to such third padylavtotal less than $3 million. However, we an&B Network may elect to extend our
respective Cross-License Agreement independengaoi other. Since the aggregate payments untienoss-License Agreements were
based on the combined annual revenues of us and R&édwork, we and DISH Network agreed to allocate respective payments to such
third party based on our respective percentagembmed total revenue.

Sprint Settlement Agreemen©n November 3, 2011, DISH Network and Sprint iegorporation (“Sprint”) entered into an agreemeith
Sprint (the “Sprint Settlement Agreement”) purdutanwhich all disputed issues relating to DISH WMeitk’s acquisition of DBSD North
America, Inc. (“DBSD North America”) and TerreStaere resolved between DISH Network and Sprint,uditig, but not limited to, issues
relating to costs allegedly incurred by Sprintetocate users from the spectrum then licensed t8MRorth America and TerreStar (the
“Sprint Clearing Costs”)We were a party to the Sprint Settlement Agreerselaly for the purposes of executing a mutual sedaetween |
and Sprint relating to the Sprint Clearing Cost¢e were a holder of certain TerreStar debt instntsieln March 2012, our remaining debt
instruments were exchanged for a right to receigiesmibution in accordance with the terms of tiggiidating trust established pursuant to
TerreStar’s chapter 11 plan of liquidation. Purdua the terms of the Sprint Settlement AgreemeisH Network made a net payment of
approximately $114 million to Sprint.

DBSD North America Agreemel On March 9, 2012, DISH Network completed its asiion of 100% of the equity of reorganized DBSD
North America. Prior to DISH Netwa's acquisition of DBSD North America and our comjua of the Hughes Acquisition, DBSD North
America and Hughes Network Systems, LLC (“HNS"Wolly-owned subsidiary of Hughes, entered into an agraemesuant to which o
Hughes segment provides, among other things, lipgijerations and maintenance services of DBSDhNamerica’s satellite gateway and
associated ground infrastructure. This agreemeastrenewed for a one year period ending on Feb&®r2013, and renews for four
successive one-year periods unless terminated [8fDBorth America upon at least 30 days notice godhe expiration of any renewal
term. During the three months ended March 31, 26a2Hughes segment provided services to DBSDHNamerica for an aggregate
amount of less than $1 million.

TerreStar Agreement On March 9, 2012, DISH Network completed itswasigion of substantially all the assets of TeregStPrior to DISH
Network’s acquisition of substantially all the assets eff€Star and our completion of the Hughes AcqoisjtTerreStar and HNS entered
into various agreements pursuant to which our Heigiegment provides, among other things, hostingratipns and maintenance services for
TerreStar’s satellite gateway and associated grinfraistructure. These agreements generally mdgrpeinated by DISH Network at any
time for convenience. During the three months dridarch 31, 2012, our Hughes segment provided ses\uio TerreStar for an aggregate
amount of less than $1 million.
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Other Agreements

In November 2009, Mr. Roger Lynch became employetdih us and DISH Network as Executive Vice Prexsid Mr. Lynch is responsible
for the development and implementation of advarteeldnologies that are of potential utility and imaace to both us and DISH Network.
Mr. Lynch’s compensation consists of cash and gqutmpensation and is borne by both DISH Networdk as

Hughes Systique Corporation (“Hughes Systique”)

We contract with Hughes Systique for software depelent services. In addition to our 45% ownerghidughes Systique, Pradman Kaul,
the President of Hughes Communications, Inc. amember of our Board of Directors and his brothdrous the CEO and President of
Hughes Systique, in the aggregate, owned approglyna6%, on an undiluted basis, of Hughes Systigjoatstanding shares as of March 31,
2012. Furthermore, Mr. Pradman Kaul serves omtized of directors of Hughes Systique. We areidensd the “primary beneficiary” of
Hughes Systique and as a result, we are requirednsolidate Hughes Systique’s results of operatiorour operating results.

NagraStar L.L.C.

We own 50% of NagraStar L.L.C. (“NagraStar”), anjorenture that is our primary provider of encrgptand related security technology
used in our set-top boxes. Although we do not alidate NagraStar, we have the ability to signifitginfluence its operating policies;
therefore, we account for our investment in Nagaa8nder the equity method of accounting.

The table below summarizes our transactions withraatar.

For the Three Months
Ended March 31,

2012 2011
(In thousands)
Purchases from NagraS $ 2,94: $ 1,79¢
As of
March 31, December 31
2012 2011
(In thousands)
Amounts payable to NagraSt $ 3,89¢ ¢ 2,96t
Commitments to purchase from Nagra$ $ 2,73C § 2,731
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Dish Mexico

During 2008, we entered into a joint venture falir@ct-to-home (“DTH”) satellite service in Mexiémown as Dish Mexico. Pursuant to
these arrangements, we provide certain broadcastes and satellite capacity and sell hardwaré suscdigital set-top boxes and related
equipment to Dish Mexico.

The following table summarizes our transactiondiiiish Mexico.

For the Three Months
Ended March 31,
2012 2011
(In thousands)

Sales not related to the original contribution comntment
associated with our investment:

Digital se-top boxes and related accesso $ 14,29¢ $ 9,341
Sales of satellite servic $ 2,13C $ 2,13(
Uplink services $ 2,35 $ 1,70¢
Engineering service $ 56z $ —
As of
March 31, December 31,
2012 2011
(In thousands)
Amounts receivable from Dish Mexi¢ $ 7,15C $ 8,594

Joint Venture in Taiwan

During December 2009, we entered into a joint vienta provide a DTH satellite service in Taiwan aedain other targeted regions in As
We own 50% and have joint control of the joint weet Pursuant to our joint venture arrangemengssell hardware such as digital set-top
boxes and provide certain technical support sesvigehe joint venture. We have provided $18 wnillof cash to the joint venture, and an
million line of credit that the joint venture maxly use to purchase set-top boxes from us. Thisstment is subject to an evaluation for
other-than-temporary impairment on a quarterly ©1a3ihis quarterly evaluation consists of reviewiagong other things, company business
plans and current financial statements, if avaflafir factors that may indicate an impairmentaf iovestment. During 2010, we recorded a
$14 million charge to fully impair this investmentn December 2011, we entered into an agreememrdltalsof our equity in the joint
venture, other than an approximately 5% interesa, third party for nominal consideration (the “S¥le Transaction”). Upon the closing of
the JV Sale Transaction, which is subject to raasfigustomary regulatory approvals, our line afdit will be terminated. We expect to close
the JV Sale Transaction during the first half 0120 As of March 31, 2012, the remaining amounilakte under the line of credit was $10
million and if advanced would be subject to ourleation for other-than-temporary impairment.
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You should read the following management’s disonsand analysis of our financial condition and riéswf operations together with the
condensed consolidated financial statements anelsriotthe financial statements included elsewtretkis quarterly report. This
management’s discussion and analysis is intendéelfoprovide an understanding of our financial diion, changes in financial condition
and results of our operations and contains forwlrdking statements that involve risks and uncettaén The forward-looking statements
are not historical facts, but rather are based amrent expectations, estimates, assumptions anggfons about our industry, business and
future financial results. Our actual results couliffer materially from the results contemplatedtbgse forwar-looking statements due to a
number of factors, including those discussed inAumual Report on Form 10-K for the year ended Dawmer 31, 2011 under the caption
“Iltem 1A. Risk Factors.”

EXECUTIVE SUMMARY

EchoStar Corporation is a holding company, whossigliaries operate three primary segments: the$ien Technologies segment, the
EchoStar Satellite Services segment and the Huggwsent.

EchoStar Technologies Segment

Our EchoStar Technologies segment designs, devalupslistributes digital set-top boxes and relgredlucts and technology, including our
Slingbox “placeshifting” technology, primarily featellite TV service providers, telecommunication &énternational cable companies and,
with respect to Slingboxes, directly to consumeasretail outlets. Slingbox “placeshiftingéchnology allows consumers to watch and co
their home digital video and audio content via@aoiband Internet connection. Most of our digittep boxes are sold to DISH Network,
but we also sell a significant number of digita-&g boxes to Bell TV in Canada, Dish Mexico in}it® and other international customers.

Our EchoStar Technologies segment also providetsbiyoadcast operations including satellite uglig/downlinking, transmission
services, signal processing, conditional accessaagemnent and other services that are provided pifintarDISH Network.

We believe opportunities exist to expand our bussrsy selling equipment and services in both thigedrStates and international markets.
As a result of our extensive experience with digitd-top boxes and digital broadcast operatiorsake able to provide end-to-end pay-TV
delivery systems incorporating our satellite arrdetgtrial backhaul capacity, customized digitaltegtboxes and related components, and
network design and management. We recently de¢aémtus the efforts of our digital set-top boxsimess on international markets and not
to actively seek set-top box opportunities with tddiStates cable operators.

Dependence on DISH Networ. We depend on DISH Network for a substantialiparof the revenue for our EchoStar Technologies
segment and we expect that for the foreseeablesflBH Network will continue to be the primary soe of revenue for our EchoStar
Technologies segment. Therefore, our results efaifpns are, and will for the foreseeable futweedbosely linked to the performance of
DISH Network’s pay-TV service. Effective January2012, we entered into a new receiver agreemeahtiSH Network pursuant to which
we are obligated to sell digital set-top boxes malated products to DISH Network until December3114. However, DISH Network is
under no obligation to purchase our digital setlioges or related products before or after thie.ddhe receiver agreement allows DISH
Network to purchase digital -top boxes, related accessories and other equipimeentus either: (i) at a cost (decreasing as wlece cost
and increasing as costs increase) plus a dolla-oawhich will depend upon the cost of the prodsudbject to a collar on our mark-up; or
(i) at cost plus a fixed margin, which will depead the nature of the equipment purchased. Urgeretceiver agreement, our margins will
be increased if we are able to reduce the cogisradigital set-top boxes and our margins will mpaired if these costs increase. In addition,
while we expect to sell equipment to other cust@yiire number of potential new customers for ouroStar Technologies segment is small
and may be limited by our common ownership andedlananagement with DISH Network, and our curreist@mer concentration is likely
to continue for the foreseeable future.

To the extent that DISH Network’s gross subscridmitions decrease or DISH Network experiences éoss of subscribers, sales of our
digital set-top boxes and related components tdN®twork may further decline, which in turn cotlidve a further material adverse effect
on our financial position and results of operations
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The impact on us of any decreases in DISH Netwobssriber growth may be offset in the near ternabyncrease in sales to DISH Netw:
resulting from the upgrade of DISH Network subseribto advanced products such as HD receivers 8nBWRs, including our recently
introduced whole-home HD DVR, as well as by theragdg of DISH Network digital set-top boxes to neetinologies such as MPEG-4
digital compression technology. However, thereloamo assurance that any of these factors wilgati any decreases in sales to DISH
Network. In addition, although we expect DISH Netlwto continue to purchase products and serviwes fis, there can be no assurance
these purchases will continue in the future.

We may experience significant pressure on margiamgavn on the sale of digital set-top boxes andrafuipment, including on sales to
DISH Network. This pressure may be due to econa@wmialitions, advancements in the technology andtfomality of digital set-top boxes
and other equipment. The margins we earn on sa¢edetermined largely through periodic negotiatitivat could result in pricing reflecting,
among other things, the digital set-top boxes ahdreequipment that best meet our customers’ cusaes and marketing priorities, the
product and service alternatives available fronepdguipment suppliers, and our ability to respundustomer requirements and to
differentiate ourselves from other equipment sugrplon bases other than pricing.

Our future success may also depend on the extevhitth prospective customers that have been cotopetf DISH Network are willing to
purchase products and services from us. Manyesietitustomers may continue to view us as a cormpasta result of common ownership
and related management with DISH Network. If wendbdevelop relationships with new customers, vag mot be able to expand our
customer base and our ability to increase or miaimtar revenue will be impacted.

Additional Challenges for our EchoStar Technologi&egment We believe that our best opportunities for depiglg potential new
customers for our EchoStar Technologies segmenttbeenear term lie in international markets, ardtherefore expect our performance in
international markets to be a significant factod@ermining whether we will be able to generateneie and income growth in future
periods. However, there can be no assurance thatilbe able to sustain or grow our internatiobasiness. In particular, we have noticed
an increase in new market entrants that offer lost set-top boxes, including set-top boxes thaherdeled after our products or products of
our principal competitors. The entry of these rm@mpetitors may result in pricing pressure in ingional markets that we hope to enter. If
market prices in international markets are subwtinreduced by such new entrants, it may be diffifor us to make profitable sales in
international markets.

Furthermore, if we do not continue to distinguisin products through distinctive, technologicallyadced features and design, as well as
continue to build and strengthen our brand recagmibur business could be harmed as we may nableeto effectively compete on price
alone in both domestic and international marketsreg low cost competitors. Our ability to compiet¢he digital set-top box industry will
also depend heavily on our ability to successfioting advanced technologies, including Interneivéey of video content, to market to keep
pace with our competitors. If we do not otherwdsenpete effectively, demand for our products calddline, our gross margins could
decrease, we could lose market share, our revemgesarnings may decline and our growth prospectddibe diminished.

Sustained economic weakness and volatile crediketemay cause certain suppliers that we rely arése operations, which, in turn, may
cause us to suffer disruptions to our supply cleaimcur higher production costs. Our ability tes&in or increase profitability will also
depend in large part on our ability to control @duce our costs of producing digital set-top boxEse market for our digital set-top boxes,
like other electronic products, has been charaetdrby regular reductions in selling prices andipotion costs. Therefore, we will likely be
required to reduce production costs to maintaimtlaegins we earn on digital set-top boxes and thétability of our EchoStar Technologies
segment. However, our ability to reduce productiosts may be limited by, among other things, envo@onditions and a shortage of
available parts and may lead to inflated pricing.
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EchoStar Satellite Services Segment

Our EchoStar Satellite Services segment uses tearaiwned and leased in-orbit satellites and edl&CC licenses to lease capacity on a
full-time and occasional-use basis primarily to BINetwork, and secondarily to Dish Mexico, Unite@t®s government service providers,
state agencies, Internet service providers, brataeavs organizations, programmers and privataige customers. Furthermore, we
continue to pursue expanding our business offeffiygsroviding value added services such as telgmteticking and control services to third
parties. However, there can be no assurance thatilvbe able to effectively compete against campetitors due to their significant
resources and operating history.

As of March 31, 2012 and December 31, 2011, ouoBtdr Satellite Services segment had contracteshtevbacklog attributable to
satellites currently in-orbit of approximately $272billion and $1.285 billion, respectively, anchtracted backlog attributable to satellites
under construction of $621 million for each period.

Dependence on DISH Networ. We depend on DISH Network for a substantialiparbf the revenue for our EchoStar Satellite Smrvi
segment. Therefore, our results of operationgadewill for the foreseeable future be closely édko the performance of DISH Network’s
pay-TV service.

While we expect to continue to provide satellitevBms to DISH Network for the foreseeable futute satellite capacity requirements may
change for a variety of reasons, including the ¢auof its own additional satellites. Any termimatior reduction in the services we providt
DISH Network would increase excess capacity onsatellites and require that we aggressively puattegenative sources of revenue for this
segment. Possible adverse effects on the Ech®&tanologies segment from DISH Network’s possitdelidie in gross subscriber additions
are not expected to materially impact the reveraregated within the EchoStar Satellite Servicesnggy in the near term.

In addition, because the number of potential nestarners for our EchoStar Satellite Services segisesmall, our current customer
concentration is likely to continue for the foreakle future. Our future success may also deperitleaxtent to which prospective custon
that have been competitors of DISH Network areimglto purchase services from us. Many of thestocners may continue to view us as a
competitor given the common ownership and managetaam we continue to share with DISH Network.

Additional Challenges for our EchoStar Satellite B&#cesSegment.Our ability to expand revenues in the EchoStarlBatServices

segment will likely require that we displace incianbsuppliers that generally have well establighesiness models and often benefit from
long-term contracts with their customers. As ailte$o grow our EchoStar Satellite Services segmaenmay need to develop or otherwise
acquire access to new satellite-delivered sengoabat we may offer differentiated services tespextive customers. However, there can be
no assurance that we would be able to developh@natise acquire access to such differentiated seswr develop the sales and marketing
expertise necessary to sell such services profitabl

In addition, as our satellite fleet ages, we wélrequired to evaluate replacement alternativels as@cquiring, leasing or constructing
additional satellites, with or without customer gaoitments for capacity, which may require us to saedlitional financing. However, there
can be no assurance that such financing will bdabla to fund any such replacement alternativeseoms that would be attractive to us or at
all.

Hughes Segment

On June 8, 2011, we completed the Hughes Acquisifiarsuant to the Hughes Agreement by and betwegecertain of our subsidiaries,
including EchoStar Satellite Services L.L.C., andgHes Communications, Inc. Hughes Communicatietise global leader in broadband
satellite technologies and services and a leadiogigier of managed network services. Together Witlghes Communications, we have an
extensive fleet of owned and leased satellitesgiéapced personnel and communications facilitiesiad the world. The Hughes Acquisition
significantly expands our ability to provide nevdeo and data products and solutions. For infoonaabout the
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risks related to the Hughes Acquisition, pleaselts® 1A. “Risk Factors” in our Annual Report oarfh 10-K for the year ended
December 31, 2011.

Our Hughes segment provides satellite broadbamdret access to North American consumers, whichefeg to as the consumer market,
and broadband network services and systems tootimestic and international enterprise markets. lughes segment also provides
managed services to large enterprises and netvgpskistems solutions to customers for mobile stdadind wireless backhaul systems. We
incorporate advances in technology to reduce @stgo increase the functionality and reliabilifyoar products and services. Through the
usage of advanced spectrally efficient modulatioth @ding methodologies, such as DVB-S2 and prtpsiesoftware web acceleration and
compression techniques, we continue to improvestfigiency of our networks. In addition, we invéstechnologies to enhance our system
and network management capabilities, specificallyrnanaged services for enterprises. We alsoroomto invest in next generation
technologies that can be applied to our future petxland services.

In June 2009, Hughes Communications entered istn&ract for construction of EchoStar XVII/Jupiteur next-generation, geostationary
high throughput satellite. EchoStar XVII/Jupiteilveimploy a multi-spot beam, bent pipe Ka-band #eciture and will provide additional
capacity for the HughesNet consumer broadbandriaeteservice in North America. We anticipate laungtEchoStar XVII/Jupiter in the
summer of 2012.

As of March 31, 2012, we had approximately 634,00€tomers that subscribe to our Hughes segmentsuceer and small/medium
enterprise service. In addition, as of March 31,2, our Hughes segment had total revenue backloigh we define as our expected future
revenue under customer contracts that are non-ednle@nd excluding agreements with our customrear consumer market, of
approximately $1.019 billion.

Additional Challenges for our Hughes Segmer Our ability to continue to grow our consumer mewe will depend on our success in adding
new subscribers on our satellite network and ssfeklsiunch and deployment of our EchoStar XVllideipsatellite as planned. We may
need to adjust our service offerings in responghdmfferings of our competitors, including Via&aimmunications, following its
commencement of service on the ViaSat-1 satellitefivlaunched in October 2011. In addition, follogvthe commencement of service on
ViaSat-1 and prior to the commencement of servicEchoStar XVII/Jupiter, ViaSat Communications nhayin a better position to offer
faster connection speeds more economically thawhish could adversely impact our ability to adavreubscribers and our consumer
revenues.

An additional focus in this business is our abitiiygrow our revenue in the enterprise businedt, domestically and internationally. The
growth of the enterprise business is also impalteglobal economic conditions.

International DTH Platforms

During 2008, we entered into a joint venture witisiDMexico. Pursuant to these arrangements, wédeaertain broadcast services and
satellite capacity and sell hardware such as diggthtop boxes and related equipment to Dish Mexid/e sold $14 million and $9 million of
digital set-top boxes and related components ami®n and $2 million of satellite services todbi Mexico during the three months ended
March 31, 2012 and 2011, respectively. We alsd $8Imillion of uplink services to Dish Mexico dug each of the three months ended
March 31, 2012 and 2011 and $1 million of enginegservices to Dish Mexico during the three momifided March 31, 2012. We did not
provide any engineering services to Dish Mexicarduthe three months ended March 31, 2011.

New Business Opportunities

We are exploring opportunities to selectively perpartnerships, joint ventures and strategic agguiopportunities that we believe may
allow us to increase our existing market shareaedpnto new markets, broaden our portfolio of meid and intellectual property, and
strengthen our relationships with our customers.

40




Table of Contents

ltem 2. MANAGEMENT'S DISCUSSION AND ANALYSIS OF FINANCIAL C ONDITION AND RESULTS OF OPERATIONS —
Continued

Adverse Economic Conditions

Our ability to grow or maintain our business mayabeersely affected by weak global and domestia@cic conditions, including wavering
consumer confidence and constraints on discretjomarchasing, unemployment, tight credit markegglides in global and domestic stock
markets, falling home prices and other factors thay adversely affect the markets in which we ager®ur ability to increase our income
to generate additional revenues will depend in gardur ability to organically grow our businessdsntify and successfully exploit
opportunities to acquire other businesses or tdohies, and enter into strategic partnerships. s€letivities may require significant
additional capital that may not be available omtethat would be attractive to us or at all. Intipalar, volatile credit markets, which have
significantly impacted the availability and costfimfancing, specifically in the leveraged financarkets, may significantly constrain our
ability to obtain financing to support our growttitiatives. These developments in the credit miarkeay increase our cost of financing and
impair our liquidity position. In addition, theslevelopments may cause us to defer or abandondsssatrategies and transactions that we
would otherwise pursue if financing were availafateacceptable terms.

Furthermore, unfavorable events in the economyudtieg deterioration in the credit and equity maskeould cause consumer demand for
pay-TV services and consequently sales of ouraligéttop boxes to DISH Network, Bell TV, Dish Mexico aather international custome
to decline materially because consumers may deleshpsing decisions or reduce or reallocate thsaretionary spending, which would also
have an adverse effect on our Hughes segment.

Basis of Presentation

The following discussion and analysis of our corsehconsolidated results of operations, finan@abdion and liquidity are presented on a
historical basis. Our results of operations far ttree months ended March 31, 2012 also incluakgetbf Hughes Communications, which
acquired on June 8, 2011. Therefore, our restitiperations for the three months ended March 8122re not comparable to our results of
operations for the three months ended March 311201

EXPLANATION OF KEY METRICS AND OTHER ITEMS

Equipment revenue— D ISH Network. “Equipment revenue — DISH Network” primarily inces sales of digital sétp boxes and relate
components to DISH Network, including Slingboxed aglated hardware products.

Equipment revenue other. “Equipment revenue - other” primarily includesesaof digital setop boxes and related components to Bell
Dish Mexico and other domestic and internationatamers, including sales of Slingboxes and relatgdware products. “Equipment
revenue - other” also includes the sale of broadl@uipment and networks to customers in our engerpnd consumer markets.

Services and other reveni— DISH Network. “Services and other revenue — DISH Network” priityancludes revenue associated with
satellite and transponder leasing, satellite upligddownlinking, signal processing, conditional @s management, telemetry, tracking and
control, professional services, facilities renwlenue and other services provided to DISH Network.

Services and other revent- other. “Services and other revenue - other ” primariljuges the sale of enterprise and consumer broadband
services, as well as maintenance and other coattaetrvices. “Services and other revenue - othled includes revenue associated with
satellite and transponder leasing, satellite ujptigdkiownlinking and other services provided to oustrs other than DISH Network.

Cost of sales — equipment!Cost of sales — equipment” principally includassts associated with digital set-top boxes arated|
components sold to DISH Network, Bell TV, Dish Mexiand other domestic and international custonigeckjding costs associated with
Slingboxes and related hardware products. “CosalEs — equipment” also includes the cost of dsead equipment and networks sold to
customers in our enterprise and consumer markets.
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Cost of sales - services and othefCost of sales — services and other” primarilglirdes the cost of broadband services providedito o
enterprise and consumer customers, as well theo€psbviding maintenance and other contractedisesv “Cost of sales — services and
other” also includes costs associated with sagddlitd transponder leasing, satellite uplinking/dawing, signal processing, conditional
access management, telemetry, tracking and copnafessional services, facilities rental revenneé ather services.

Research and development expens “Research and development expenses” consist plynad costs associated with the design and
development of products to support future growthridgucing costs and providing new technology am@wations to our customers.

Selling, general and administrative expens: “Selling, general and administrative expenseghgrily includes selling and marketing costs
and employee-related costs associated with admatiist services (i.e., information systems, hunesources and other services), including
non-cash, stock-based compensation expense.olinalsides professional fees (i.e., legal, infoiovasystems and accounting services) and
other items associated with facilities and admiaiste services provided by DISH Network and otténd parties.

Interest income.“Interest income” primarily includes interest eadtran our cash, cash equivalents and marketablstimest securities,
including accretion on debt securities.

Interest expense, net of amounts capitaliz. “Interest expense, net of amounts capitalizedharily includes interest expense associated
with our debt and capital lease obligations (netagitalized interest), and amortization of debtizmce costs.

Unrealized and realized gains (losses) on markegainlvestment securities and other investmenttinrealized and realized gains (losses
marketable investment securities and other investsieonsists primarily of gains and losses redliae the sale or exchange of investments
and “other-than-temporary” impairments of marketadohd other investment securities.

Unrealized gains (losses) on investments accouritedit fair value, net. “Unrealized gains (losses) on investments accouoteat fair
value, net” consists afnrealized gains and losses from changes in faievaf marketable and other strategic investmertsanted for at fa
value.

Other, net. The primary components of “Other, net” are tratisa costs related to acquisitions and equityamings and losses of our
affiliates.

Earnings before interest, taxes, depreciation ana@rtization (EBITDA”). EBITDA is defined as “Net income (loss) attriboiato
EchoStar” plus “Interest expense, net of amounptalized” net of “Interest income,” “Income taxeafid “Depreciation and amortization.”
EBITDA is not a measure determined in accordandk GAAP. This “non-GAAP measure” is reconciled'iet income (loss) attributable
to EchoStar” in our discussion of “Results of Opierss” below. EBITDA should not be considered astitute for operating income, net
income or any other measure determined in accoedaitb GAAP. Conceptually, EBITDA measures the antmf income generated each
period that could be used to service debt, paystare fund capital expenditures. EBITDA shouldlmtonsidered in isolation or as a
substitute for measures of performance preparaddordance with GAAP. EBITDA is used by our mamaget as a measure of operating
efficiency and overall financial performance fonbemarking against our peers and competitors. kamant believes EBITDA provides
meaningful supplemental information regarding ldityi and the underlying operating performance aflmusiness. Management also beli¢
that EBITDA is useful to investors because it egiiently used by securities analysts, investorsoéimet interested parties to evaluate
companies in our industries.
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RESULTS OF OPERATIONS

Three Months Ended March 31, 2012 Compared to tieefMonths Ended March 31, 2011.

For the Three Months

Ended March 31, Variance
Statements of Operations Data 2012 2011 Amount %
(In thousands)
Revenue:
Equipment revenu- DISH Network 237,36! $ 272,12t $ (34,767 (12.¢)
Equipment revenu- other 157,34 65,90¢ 91,43¢ *
Services and other reven- DISH Network 126,65t 121,20° 5,451 4.t
Services and other reven- other 243,41( 20,58¢ 222,82¢ 5
Total revenu 764,78( 479,82t 284,95: 59.4
Costs and Expenses
Cost of sale- equipmen 337,16¢ 293,38 43,78 14.¢
% of Total equipment revenue 85.4% 86.£%
Cost of sale- services and othe 167,83( 61,46( 106,37( *
% of Total services and other revenut 45.4% 43.5%
Research and development exper 17,35( 8,85¢ 8,491 95.¢
% of Total revenue 2.3% 1.8%
Selling, general and administrative exper 98,93« 48,26: 50,67: *
% of Total revenue 12.% 10.1%
Depreciation and amortizatic 114,09( 57,01« 57,07¢ *
Total costs and expens 735,37( 468,97¢ 266,39. 56.¢
Operating income (los! 29,41( 10,84¢ 18,56 *
Other Income (Expense):
Interest incom 2,87¢ 2,67 202 7.5
Interest expense, net of amounts capital (38,627 462 (39,087 *
Unrealized and realized gains (losses) on marketabl
investment securities and other investmi 127,99! 665 127,33( *
Unrealized gains (losses) on investments accodoteat fait
value, ne — 3,30¢ (3,309 (100.0
Other, ne 4,53: 6,991 (2,45%) (35.9)
Total other income (expens 96, 78¢ 14,09¢ 82,68 *
Income (loss) before income tax 126,19¢ 24,947 101,24¢ *
Income tax (provision) benefit, n 30t (7,789 8,09z *
Effective tax rate (0.2% 31.2%
Net income (loss 126,50: 17,15¢ 109,34. *
Less: Net income (loss) attributable to noncoritrgll
interests (87) (5 (82) *
Net income (loss) attributable to EchoS 126,58t $ 17,16¢ $ 109,42 *
Other Data:
EBITDA 276,11 $ 78,827 $ 197,28t *

* Percentage is not meaningful.
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Equipment revenue— DISH Network. “Equipment revenue — DISH Network” totaled $23iflion during the three months ended March
31, 2012, a decrease of $35 million or 12.8% coeqpém the same period in 2011. This change priynegiated to a decline in average
revenue per unit partially offset by an increasariit sales of seibp boxes. The decline in average revenue pemastdriven by a change
product mix and continued manufacturing efficiesciwhich reduced our set-top box costs. Pursuethiet receiver agreement set-top boxes
are sold to DISH Network at a cost (decreasing@sasluce costs and increasing as costs increasea plollar mark-up, or at cost plus a
fixed margin, resulting in a decline in revenue peit when lower set-top box costs are incurrede Rote 14 in the Notes to our Condensed
Consolidated Financial Statements for further dismn.

Equipment revenue- other. “Equipment revenue - other” totaled $157 milliduring the three months ended March 31, 2012, erease of
$91 million compared to the same period in 201hisThcrease was primarily related to revenue @ ®lion contributed by our Hughes
segment from the sale of broadband equipment afwebries to customers in our enterprise and consunzekets. Higher sales to Bell TV as
a result of an increase in the number of units aaldl higher average revenue per unit also congibiat the increase.

Services and other revent- other.“Services and other revenue - other” totaled $24Bom during the three months ended March 31, 2012
an increase of $223 million compared to the sam@gén 2011. This increase was primarily relatedervices revenue of $220 million
contributed by our Hughes segment from the salra@ddband services to customers in our enterpndeansumer markets, and customers’
maintenance and other contracted services.

Cost of sales — equipment “Cost of sales — equipmentttaled $337 million during the three months entftedch 31, 2012, an increase
$44 million or 14.9% compared to the same perio2Ghl. This change primarily related to a $46iomllincrease in costs associated with
sale of broadband equipment and networks solddtomers in our enterprise and consumer markets ftemidughes segment and an incrq

in costs related to Bell TV sales, discussed abdves change was partially offset by lower cossales resulting from a decrease in sales of
digital set-top boxes and related components td-DM&twork. “Cost of sales — equipmemé&presented 85.4% and 86.8% of total equipi
revenue for the three months ended March 31, 20826811, respectively. The improvement in the egpdo revenue ratio principally
resulted from the decrease in sales of set-topsard related components to DISH Network which Hawer margins as discussed above.

Cost of sales — services and other‘Cost of sales — services and other” totaled $t@i8on during the three months ended March 31,
2012, an increase of $106 million compared to #mesperiod in 2011. This change primarily relatedosts of $103 million associated with
the sale of broadband services provided to cust®imeayur enterprise and consumer markets, and mesgdmaintenance and other contrac
services from our Hughes segment. “Cost of saleservices and other” represented 45.4% and 43.3#iadfservices and other revenue for
the three months ended March 31, 2012 and 201decdsgely. The increase in the expense to reveatie principally resulted from an
increase in revenue and expenses from our Huglesesd.

Selling, general and administrative expens: “Selling, general and administrative expensetlén $99 million during the three months
ended March 31, 2012, an increase of $51 milliangared to the same period in 2011. This changeapily related to an increase in
marketing and advertising expenses, and other geamed administrative expenses, of which $50 nmillias associated with our Hughes
segment. “Selling, general and administrative egps” represented 12.9% and 10.1% of total revéarube three months ended March 31,
2012 and 2011, respectively. The increase intperse to revenue ratio principally resulted framirecrease in revenue and expenses from
our Hughes segment as well as a decrease in equiipeve@nue from DISH Network.

Depreciation and amortizatior “Depreciation and amortization” expense totaléd4smillion during the three months ended March 31,
2012, an increase of $57 million compared to theesperiod in 2011. The increase was primarilyteeldao additional amortization and
depreciation expense of $56 million from our Hugbegment.
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Interest expense, net of amounts capitaliz “Interest expense, net of amounts capitalizetilénl $39 million during the three months
ended March 31, 2012, an increase of $39 milliangared to the same period in 2011. This changeapily related to an increase in intel
expense related to the issuance of our 6 1/2% issetured notes due 2019 and 7 5/8% senior noee8@R( during the second quarter of
2011.

Unrealized and realized gains (losses) on markegainlvestment securities and other investment&Jnrealized and realized gains (losses)
on marketable investment securities and other tnvests” totaled $128 million during the three manémded March 31, 2012, an increase of
$127 million compared to the same period in 20This change primarily related to a $128 millionrgeglated to the sale of marketable
investment securities during 2012.

Earnings before interest, taxes, depreciation ami@rtization. EBITDA was $276 million during the three monthmeled March 31, 2012,
an increase of $197 million compared to the sami@gé 2011. This change primarily related tol28% million gain related to the sale of
marketable investment securities during the fitgtrtper 2012. The following table reconciles EBITEAthe accompanying financial
statements.

For the Three Months
Ended March 31,

2012 2011
(In thousands)

EBITDA $ 276,11 $ 78,82%
Interest income (expense), | (35,747 3,13¢
Income tax (provision) benefit, n 30t (7,78
Depreciation and amortizatic (114,090 (57,014

Net income (loss) attributable to EchoS $ 126,58 § 17,16

Income tax (provision) benefit, ne The income tax benefit totaled less than $1 amlluring the three months ended March 31, 2012, an
increase of $8 million compared to an $8 milliooysion in the same period in 2011. This changmanily related to a decrease in the
effective tax rate, partially offset by an increasélncome (loss) before income taxes.” The daseein our effective tax rate for the three
months ended March 31, 2012 was primarily relatetthé release of valuation allowances associatddaur capital investments.

Net income (loss) attributable to EchoSt: Our net income attributable to EchoStar was $b2ifon during the three months ended March
31, 2012, an increase of $109 million comparedéosiame period in 2011. This change was primeglfted to the changes in revenue,
expenses and “Unrealized and realized gains (Ipssemarketable investment securities and othexstments” discussed above.

LIQUIDITY AND CAPITAL RESOURCES
Cash, Cash Equivalents and Current Marketable Invesnent Securities

We consider all liquid investments purchased wilndays of their maturity to be cash equivalei@se “ltem 3. — Quantitative and
Qualitative Disclosures About Market Risk” for faetr discussion regarding our marketable investreectrities. As of March 31, 2012, our
cash, cash equivalents and current marketabletimees securities totaled $1.683 billion compare81d96 billion as of December 31, 20

a decrease of $13 million. This decrease in azas$h equivalents and current marketable investsesnirities was primarily driven by capital
expenditures of $114 million, partially offset bgsh generated from operations of $79 million.

We have investments in various debt and equityunsgnts including corporate bonds, corporate eqgturities, government bonds, and
variable rate demand notes (“VRDNs"). VRDNs anegiderm floating rate municipal bonds with embedgatioptions that allow the
bondholder to sell the security at par plus accinttest. All of the put options are secured Ipfeaiged liquidity source. Our VRDN
portfolio is comprised of investments in many mupedities, which are backed by financial institutgoor other highly rated companies that
serve as the pledged
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liquidity source. While they are classified as kedable investment securities, the put option al&MRDNs to be liquidated generally on a
same day or on a five business day settlement.bAsi®f March 31, 2012 and December 31, 2011, &ld YYRDNs, within our current
marketable investment securities portfolio, with felues of $215 million and $219 million, respeety.

Cash Flows
The following discussion highlights our cash floetigities during the three months ended March 31,2
Cash flows from operating activities

We typically reinvest the cash flows from operataggivities in our business. For the three moetided March 31, 2012, we reported “Net
cash flows from operating activities” of $79 milio This amount is primarily comprised of $127 iuill of net income and $114 million of
non-cash charges for “Depreciation and amortizatixpense, partially offset by unrealized and m=dinet gains on marketable investment
securities and other investments of $128 millidie increase in cash flows was also partially ¢ffsechanges in operating assets and
liabilities related to timing differences betweayok expense and cash payments.

Cash flows from investing activities

Our investing activities generally include purclsaad sales of marketable investment securitiggtat@xpenditures, acquisitions and
strategic investments. For the three months eMbedh 31, 2012, we reported net cash outflows fimvesting activities of $49 million,
which was primarily related to capital expendituoé$114 million partially offset by net sales oarketable investment securities of $70
million.

Cash flows from financing activities

Our financing activities generally include net peeds related to the issuance of long-term debi, esesd for the repurchase, redemption or
payment of longerm debt and capital lease obligations, and réfases of our Class A common stock. For the threstims ended March 3
2012, we reported net cash outflows from finan@aotvities of $16 million primarily resulting fromepayment of debt of $17 million,
partially offset by proceeds received from Classtéck option exercises and stock issued under itiq@dyee Stock Purchase Plan. The
repayment of debt of $17 million primarily relatedcapital lease obligations.

Contractual Obligations

Acquisition of Brazilian Orbital Slo On August 30, 2011, we were declared the winfi#lheright to select an orbital slot in an auction
conducted by ANATEL, the Brazilian communicatioegulatory authority. We selected the 45 degred loagitude orbital location for a
bid of approximately $80 million using an exchamgte of $1 to 1.8221 Brazilian Real as of MarchZ112. We must comply with certain
postauction regulatory and payment requirements beferevill receive the orbital slot. Once we receilie orbital slot, which is expected
occur during May 2012, the slot will be used toaxg our video and data capabilities in South Anaerieursuant to our obligations under
license for the orbital slot we will be requirednt@ke significant additional investments, which raéfgct our future financial condition or
results of operations.

EchoStar XVI During November 2009, we entered into a conti@cthe construction of EchoStar XVI, a direct biloast satellite (“DBS”),
which is expected to be launched during the sebaitfcbf 2012 and will operate at the 61.5 degrestwengitude orbital location. DISH
Network has agreed to lease all of the capacitthnsatellite from us for a portion of its uselité. As of March 31, 2012, the remaini
obligation related to EchoStar XVI is $68 milliomhich includes the launch contract, launch insuesaned one-year of in-orbit insurance.
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EchoStar XVII/Jupiter During June 2009, Hughes Communications enteredai contract for the construction of EchoStar KWpiter,
which is expected to launch in the summer of 20Barrett Xplore Inc. has agreed to lease the usamis designed to operate in Canada,
which represents a portion of the capacity avadlasl EchoStar XVII/Jupiter. As of March 31, 201% remaining obligation related to
EchoStar XVII/Jupiter is $120 million, which inclad the launch contract, launch insurance and oseofén-orbit insurance.

O ff-Balance Sheet Arrangements

Other than the transactions below, we generallpataengage in off-balance sheet financing actiziieuse derivative financial instruments
for hedge accounting or speculative purposes.

As of March 31, 2012, we had $24 million of conttet obligations to customers and other statutayégnmental agencies, which were
secured by letters of credit and insurance bo@fghis amount, $4 million was secured by restdatash; $1 million related to insurance
bonds; and $19 million was issued under creditrgieanents available to our foreign subsidiariesttaieletters of credit issued by our
foreign subsidiaries are secured by their assets.

As of March 31, 2012, we had a notional amount&fr#illion in foreign currency forward contractsptace to partially mitigate foreign
exchange risk. We evaluate our derivative findringtruments from time to time, but there can beassurance that we will not enter into
additional foreign currency forward contracts, ake other measures, in the future to mitigate orgifin exchange risk.

Future Capital Requirements

We primarily rely on our existing cash and mark&tabhvestment securities balances, as well as fbastgenerated through our operations to
fund our investment needs. Since we currently déma DISH Network for a substantial portion of eevenue, our cash flow from
operations depends heavily on its needs for equipared services. To the extent that DISH Netwogkss subscriber additions decrease or
DISH Network experiences a net loss of subscritsaigs of our digital set-top boxes and relatedpmmments to DISH Network may further
decline, which in turn could have a further mateaidverse effect on our financial position and hssof operations. In addition, we currently
have two satellites under construction, EchoStal a8hd EchoStar XVII/Jupiter. The expected futuagpents related to these satellites are
$188 million. As a result, there can be no asstedhat we will have positive cash flows from opierss. Furthermore, if we experience
negative cash flows, our existing cash and markeialiestment securities balances may be reduced.

We have a significant amount of outstanding indétss. As of March 31, 2012, our total indebtesiness $2.546 billion. Our liquidity
requirements will be significant, primarily duedar debt service requirements. In addition, owrfeiicapital expenditures are likely to
increase if we make additional investments in wiftacture necessary to support and expand ourdmssior if we decide to purchase one or
more additional satellites. Other aspects of ausiress operations may also require additionatalapiVe periodically evaluate various
strategic initiatives, the pursuit of which alsaultbrequire us to raise significant additional ¢alpi

Satellites

As our satellite fleet ages, we will be requirect@luate replacement alternatives such as acgulgasing or constructing additional
satellites, with or without customer commitmentsdapacity. We also may construct or lease aduitieatellites in the future to provide
satellite services at additional orbital locati@mgo improve the quality of our satellite services

47




Table of Contents

ltem 2. MANAGEMENT'S DISCUSSION AND ANALYSIS OF FINANCIAL C ONDITION AND RESULTS OF OPERATIONS —
Continued

Stock Repurchase

Pursuant to a stock repurchase plan approved bBaand of Directors, we are authorized to repurehgsto $500 million of our outstanding
shares of Class A common stock through and incuBiecember 31, 2012. As of March 31, 2012, we mtenade any repurchases of
outstanding shares of our Class A common stockrhdeplan.

Seasonality

For our EchoStar Technologies and EchoStar Sat&krvices segments, we are affected by seasotmathyg extent it impacts our custome
Our customers in the pay-TV industry, including BISetwork, our largest customer, typically expedeseasonality. Historically, the first
half of the year generally produces fewer new stilbscs for the pay-TV industry than the second béthe year. However, we can not
provide assurance that this will continue in thtife.

For our Hughes segment, like many communicatiofrastructure equipment vendors, a higher amountiohardware revenues occur in the
second half of the year due to our customansiual procurement and budget cycles. Large eigegand operators often allocate their ca
expenditure budgets at the beginning of their figear (which often coincides with the calendarrye@he typical sales cycle for large
complex system procurements is 6 to 12 months,wbiiten results in the customer expenditure ocogriowards the end of the year.
Customers often seek to expend the budgeted fuiatstp the end of the year and the next budgelecyc

Item 3. QUANTITATIVE AND QUALITATIVE DISCLOSURES ABOUT MARK  ET RISK
Market Risks Associated with Financial Instrumentsand Foreign Currency

Our investments and debt are exposed to markes, ii&cussed below.

Cash, Cash Equivalents and Current Marketable Inteent Securities

As of March 31, 2012, our cash, cash equivalendscamrent marketable investment securities hadraddue of $1.683 billion. Of that
amount, a total of $1.563 billion was invested(a): cash; (b) VRDNs convertible into cash at pauealus accrued interest generally in five
business days or less; (c) debt instruments of/tiieed States Government and its agencies; (d) aenciad paper and corporate notes with an
overall average maturity of less than one yearratetl in one of the four highest rating categobiest least two nationally recognized
statistical rating organizations; and/or (e) instenmts with similar risk, duration and credit quatiharacteristics to the commercial paper and
corporate obligations described above. The primarpose of these investing activities has begmrdeerve principal until the cash is
required to, among other things, fund operatiorekerstrategic investments and expand the busir@sssequently, the size of this portfolio
fluctuates significantly as cash is received aretlus our business. The value of this portfolioégatively impacted by credit losses;
however, this risk is mitigated through diversifioa that limits our exposure to any one issuer.

Interest Rate Ris

A change in interest rates would affect the falugaof our cash, cash equivalents and current nelleinvestment securities portfolio;
however, we normally hold these investments to nitgtuBased on our current non-strategic investnpemtfolio of $1.563 billion as of
March 31, 2012, a hypothetical 10% change in avenaigrest rates during 2012 would not have a n@hienpact on their fair value due to
the limited duration of our investments.

Our cash, cash equivalents and current marketabésiment securities had an average annual ragturh for the three months ended
March 31, 2012 of 0.8%. A change in interest ratesld affect our future annual interest incomanfrthis portfolio, since funds would be re-
invested at different rates as the instruments reatd hypothetical 10%
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decrease in average interest rates during 2012dwesllt in a decrease of approximately $1 miliimannual interest income.
Strategic Marketable Investment Securities

As of March 31, 2012, we held current strategic famahcial debt and equity investments of publioyp@anies with a fair value of $120
million. These investments, which are held foatggic and financial purposes, are concentratadsimall number of companies, are highly
speculative and have experienced and continuegterieence volatility. The fair value of our straitegnd financial debt and equity
investments can be significantly impacted by tBk df adverse changes in securities markets géyexalwell as risks related to the
performance of the companies whose securities we imested in, risks associated with specific stdas, and other factors. These
investments are subject to significant fluctuationair value due to the volatility of the secig# markets and of the underlying businesses.
In general, the debt instruments held in our sfiiatmarketable investment securities portfolio roé significantly impacted by interest rate
fluctuations as their value is more closely relatethctors specific to the underlying businesshyfsothetical 10% adverse change in the |
of our public strategic debt and equity investmewtsild result in a decrease of approximately $1Haniin the fair value of these
investments.

Restricted Cash and Marketable Investment Secust@d Noncurrent Marketable and Other Investmentcbeities
Restricted Cash and Marketable Investment Secs

As of March 31, 2012, we had $24 million of redeit cash and marketable investment securitiestiedés: (a) cash; (b) VRDNs

convertible into cash at par value plus accrueer@st generally in five business days or lessj¢b) instruments of the United States
Government and its agencies; (d) commercial papeicarporate notes with an overall average matofitgss than one year and rated in one
of the four highest rating categories by at least hationally recognized statistical rating orgai@ns; and/or (e) instruments with similar
risk, duration and credit quality characteristicshie commercial paper described above. BasedioMarch 31, 2012 investment portfolio, a
hypothetical 10% increase in average interest ratesgd not have a material impact in the fair vaddi@ur restricted cash and marketable
investment securities.

Other Investment Securities

As of March 31, 2012, we had $147 million of nomeat public and nonpublic debt and equity instrute¢hat we hold for strategic business
purposes and account for under the cost, equitjoafair value methods of accounting. A hypothdti@®s adverse change in the value of
these debt and equity instruments would resultde@ease of approximately $15 million in the falue of these investments.

Our ability to realize value from our strategic @stments in companies that are not publicly trattggbnds on the success of those companie:
businesses and their ability to obtain sufficieayital to execute their business plans. Becatsgatpmarkets are not as liquid as public
markets, there is also increased risk that wenweilbe able to sell these investments, or that wieedesire to sell them we will not be able to
obtain fair value for them.

Foreign Currency Risk

We generally conduct our business in United Std¢dlars. Our international business is conductednited States dollars and a variety of
foreign currencies and it is therefore exposedutctdiations in foreign currency exchange ratesr @jective in managing our exposure to
foreign currency changes is to reduce earningsast flow volatility associated with foreign excharrate fluctuations. Accordingly, we
may enter into foreign exchange contracts to miigisks associated with foreign currency denoneidassets, liabilities, commitments and
anticipated foreign currency transactions. As afrth 31, 2012, we had an estimated $36 millioroofifgn currency denominated receival
and payables outstanding, and $8 million of foreigrrency forward contracts in
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place to partially mitigate foreign currency riskhe differences between the face amounts of tteagio exchange contracts and their
estimated fair values were not material as of M&th2012.

The impact of a hypothetical 10% adverse changx@hange rates on the fair value of foreign culyatenominated net assets and liabilities
of our foreign subsidiaries would be an estimatess lof $14 million as of March 31, 2012.

Long-Term Debt

As of March 31, 2012, we had long-term debt of $2.Billion, excluding capital lease obligations,@mw Condensed Consolidated Balance
Sheets. We estimated the fair value of this debetapproximately $2.131 billion using quoted neagrices for our publicly traded debt,
which constitutes approximately 99% of our debtrr @ebt has fixed interest rates; however theviaime of our debt is affected by
fluctuations in interest rates. A hypothetical 18&erease in assumed interest rates would inctkadair value of our debt by approximately
$82 million. To the extent interest rates increase costs of financing would increase if and whenrefinance our debt. As of March 31,
2012, a hypothetical 10% increase in assumed Bttesites would increase our annual interest expaynspproximately $14 million.

Derivative Financial Instruments

In general we do not use derivative financial imstents for hedge accounting or speculative purpdseegever, as of March 31, 2012, we |
$8 million of foreign currency forward contractsplace to partially mitigate foreign exchange ridke evaluate our derivative financial
instruments from time to time, but there can bassurance that we will not enter into additionaéfon currency forward contracts, or take
other measures, in the future to mitigate our fprexchange risk.

Item 4. CONTROLS AND PROCEDURES
Disclosure Controls and Procedures

Under the supervision and with the participatiomof management, including our Chief Executive €ffiand Chief Financial Officer, we
evaluated the effectiveness of our disclosure otsmand procedures (as defined in Rule 13a-15(@¢itne Securities Exchange Act of 1934)
as of the end of the period covered by this repBeised upon that evaluation, our Chief Executiffic€ and Chief Financial Officer
concluded that our disclosure controls and proesiuere effective as of the end of the period axvéry this report.

Changes in Internal Control Over Financial Reporting

On June 8, 2011, we completed the Hughes Acquisitit’e are currently integrating policies, procesgeople, technology and operations
for the combined company. Management will contituevaluate our internal control over financigloging as we execute integration
activities. Except as discussed above, there éas bo change in our internal control over finan@porting (as defined in Rule 13a-15

(f) under the Securities Exchange Act of 1934) miyour most recent fiscal quarter that has matgrdlected, or is reasonably likely to
materially affect, our internal control over finaaaeporting.
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We are involved in a number of legal proceedingsl@iding those described below) concerning matigsing in connection with the conduct
of our business activities. Many of these procegsiare at preliminary stages, and many of theseepdings seek an indeterminate amount
of damages. We regularly evaluate the statuseofetjal proceedings in which we are involved t@assvhether a loss is probable or there is
a reasonable possibility that a loss or an additioss may have been incurred and to determiaecifuals are appropriate. If accruals are
appropriate, we further evaluate each legal praogdd assess whether an estimate of the possifidedr range of possible loss can be made.

For certain cases described below, managemenaldeaiio provide a meaningful estimate of the pdsddss or range of possible loss
because, among other reasons, (i) the proceediads warious stages; (ii) damages have not beegtap(iii) damages are unsupported
and/or exaggerated; (iv) there is uncertainty aheécoutcome of pending appeals or motions; (Wetlage significant factual issues to be
resolved; and/or (vi) there are novel legal issarasnsettled legal theories to be presented ame laumber of parties (as with many patent-
related cases). For these cases, however, managdoes not believe, based on currently availatflerination, that the outcomes of these
proceedings will have a material adverse effeabwnfinancial condition, though the outcomes cdwddmaterial to our operating results for
any particular period, depending, in part, uponaperating results for such period.

Cyberfone Systems, LLC (f/k/a LVL Patent Group, LL.C

On September 15, 2011, LVL Patent Group, LLC fédecbmplaint against us and our wholly-owned subsjgiEchoStar Technologies
L.L.C., as well as DISH Network L.L.C. a wholly-oed subsidiary of DISH Network, and DirecTV, Inc.tire United States District Court
for the District of Delaware alleging infringemesftUnited States Patent No. 6,044,382, which igledt“Data Transaction Assembly
Server.” On November 18, 2011, Cyberfone Systéin€, (f/k/a LVL Patent Group, LLC) filed an amendedmplaint making the same
claim. DirecTV was dismissed from the case on dand, 2012.

We intend to vigorously defend this case. In thengthat a court ultimately determines that weimgie the asserted patent, we may be
subject to substantial damages, which may incleel#lé damages, and/or an injunction that couldireas to materially modify certain
features that we currently offer to consumers. dAfenot predict with any degree of certainty theonte of the suit or determine the exter
any potential liability or damages.

E-Contact Technologies, LLC

On February 22, 2012, E-Contact Technologies, LIESGontact”) filed suit against two of our subsidés, Hughes Communications, Inc.
and Hughes Network Systems, LLC, in the Unitedestatistrict Court for the Eastern District of Texaleging infringement of United States
Patent No. 5,347,579, which is entitled “Persomainputer Diary.” E-Contact appears to assert thatesportion of HughesNet email
services infringe that patent. HughesNet emailises are provided by a third party service proxigéo has assumed indemnification
obligations for the case.

We, along with the third party service provideteimd to vigorously defend this case. In the etesit a court ultimately determines that we
infringe the asserted patent, we may be subjestilbstantial damages, which may include treble dasyaand/or an injunction that could
require us or our service provider to materiallydify certain features that we currently offer tavsamers. We cannot predict with any
degree of certainty the outcome of the suit ormieitee the extent of any potential liability or dagea.

Joao Control & Monitoring Systems

During December 2010, Joao Control & Monitoring teyss (“Joao”) filed suit against Sling Media Inour indirect wholly owned
subsidiary, ACTI Corporation, ADT Security, Alarrmbl.Com, American Honda Motor Company, BMW, Byrem&gvecam,

Honeywell, Iveda Corporation, Magtec Products, Mdes-Benz, On-Net Surveillance, OnStar, SafeFrdigbhnology, Skyway Security,
SmartVue Corporation, Toyota Motor Sales, Tyco, UHif@ and Xanboo in the United States District @éair the Central District of
California alleging infringement of United Statestéht Nos. 6,549,130 and 6,587,046. The abstoatie patents state that the claims are
directed to the remote control of devices and apgles. Joao is an entity that seeks to licenseguired patent portfolio without itself
practicing any of the claims recited therein. Dgr2011, the case was transferred to the Northestni@ of California.

We intend to vigorously defend this case. In thenéthat a court ultimately determines that weimgie any of the asserted patents, we may
be subject to substantial damages, which may iediteble damages, and/or an injunction that cceddire us to materially modify certain
features that we currently offer to consumers. dAfenot predict with any degree of certainty theomnte of the suit or determine the exter
any potential liability or damages.
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Nazomi Communications, Inc

On February 10, 2010, Nazomi Communications, Ifidatomi”) filed suit against Sling Media, Inc., oundirect wholly owned subsidiary,
Nokia Corp, Nokia Inc., Microsoft Corp., Amazon.cdéne., Western Digital Corp., Western Digital Teologies, Inc., Garmin Ltd., Garm
Corp., Garmin International, Inc., Garmin USA, In¢izio Inc. and iOmega Corp in the United Statestiizt Court for the Central District of
California alleging infringement of United Statest&ht No. 7,080,362 (the “362 patent”) and Unigtdtes Patent No. 7,225,436 (the “436
patent”). The ‘362 patent and the ‘436 patenttecla Java hardware acceleration. The suit alldggshe Slingbox-Pré&tD product infringe
the ‘362 patent and the ‘436 patent because tingi8ix-PRO HD allegedly incorporates an ARM926E J&&@ssor core capable of Java
hardware acceleration. During 2010, the case raasferred to the Northern District of California.

We intend to vigorously defend this case. In thenéthat a court ultimately determines that weimgie any of the asserted patents, we may
be subject to substantial damages, which may iediteble damages, and/or an injunction that cceddire us to materially modify certain
features that we currently offer to consumers. dafenot predict with any degree of certainty theonte of the suit or determine the exter
any potential liability or damages.

NorthPoint Technology, Ltd

On July 2, 2009, NorthPoint Technology, Ltd. (“NdPbint”) filed suit against us, DISH Network, andd2TV in the United States District
Court for the Western District of Texas alleginfrimgjement of United States Patent No. 6,208,686 (6636 patent”). The ‘636 patent
relates to the use of multiple low-noise block canter feedhorns, or LNBFs, which are antennas taeshtellite reception. On April 21,
2011, the United States Patent and Trademark Offzed an order granting reexamination of the B&@nt. On June 21, 2011, the District
Court entered summary judgment in our favor, figdinat all asserted claims of the ‘636 patentavalid. NorthPoint has appealed.

We intend to vigorously defend this case. In thengthat a court ultimately determines that weimgie the asserted patent, we may be
subject to substantial damages, which may incluslgde damages, and/or an injunction that couldirequs to materially modify certain
features that we currently offer to consumers. aMéebeing indemnified by DISH Network for any pdtehliability or damages resulting
from this suit relating to the period prior to thiéective date of the Spin-off. We cannot preeith any degree of certainty the outcome of
the suit or determine the extent of any potenidddility or damages.

Personalized Media Communications, In

During 2008, Personalized Media Communications, (fRMC") filed suit against us, DISH Network andotbrola Inc. in the United States
District Court for the Eastern District of Texateging infringement of United States Patent No894,490, 5,109,414, 4,965,825, 5,233,654,
5,335,277, and 5,887,243, which relate to satedlgaeal processing. PMC is an entity that seelieémse an acquired patent portfolio with
itself practicing any of the claims recited thereBubsequently, Motorola Inc. settled with PMGwieig DISH Network and us as defendal
Trial is currently set for August 2012.

We intend to vigorously defend this case. In thenéthat a court ultimately determines that weimgie any of the asserted patents, we may
be subject to substantial damages, which may iedteble damages, and/or an injunction that cceddire us to materially modify certain
features that we currently offer to consumers. aMebeing indemnified by DISH Network for any pdtehliability or damages resulting
from this suit relating to the period prior to thigective date of the Spin-off. We cannot preeith any degree of certainty the outcome of
the suit or determine the extent of any potenidddility or damages.

Semiconductor ldeas to the Market B

On March 16, 2012, Semiconductor Ideas to the MaBke(“ITOM”) filed suit against our subsidiary Hughes Networkt8gns, LLC, as we
as Texas Instruments, Inc., Qualcomm, Inc., Broad€orp., Samsung Electronics America, Inc., SamJelgcommunications America,
LLC, Dell Inc., Apple Inc., Ford Motor Company, Balfo Technology (USA) Inc., Amazon.com, Inc., Hugheelematics, Inc., Motorola
Mobility, Inc., Motorola Solutions, Inc., Honeywdtiternational Inc., Koninklijke Philips ElectrorsidN.V., and Philips Consumer Lifestyle
International B.V. The suit was brought in the tgdiStates District Court for the Eastern DistoicTexas alleging infringement of United
States Patent No. 7,299,018 which is entitled “Reteomprising a digitally controlled capacitomié@ and United States Patent No.
7,072,614 which is entitled “Communication devicéTOM alleges infringement through use of varithisd party chipsets in unspecified
products and/or systems.

We intend to vigorously defend this case. In then¢that a court ultimately determines that weimgfe the asserted patents, we may be
subject to substantial damages, which may incleel#lé damages, and/or an injunction that couldireais to materially modify certain
features that we currently offer to consumers. dAfenot predict with any degree of certainty theonte of the suit or determine the exter
any potential liability or damages.
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Technology Development and Licensing L.L.C.

On January 22, 2009, Technology Development andnsing L.L.C. (“TDL”) filed suit against us and CHSNetwork in the United States
District Court for the Northern District of Illineialleging infringement of United States Patent Re. 35,952, which relates to certain favc
channel features. TDL is an entity that seek#&ctnbke an acquired patent portfolio without itpetHcticing any of the claims recited therein.
In July 2009, the Court granted our motion to $teycase pending two reexamination petitions bdfwdPatent and Trademark Office.

We intend to vigorously defend this case. In then¢that a court ultimately determines that weinmgfe the asserted patent, we may be
subject to substantial damages, which may incluelgde damages, and/or an injunction that couldirequs to materially modify certain
features that we currently offer to consumers. aMebeing indemnified by DISH Network for any pdtehliability or damages resulting
from this suit relating to the period prior to thiective date of the Spin-off. We cannot preeiith any degree of certainty the outcome of
the suit or determine the extent of any potenidddility or damages.

Vigilos, LLC

On February 23, 2011, Vigilos, LLC filed suit agstius, two of our subsidiaries, Sling Media, Ined &choStar Technologies L.L.C., and
Monsoon Multimedia, Inc. in the United States DggtCourt for the Eastern District of Texas allegyinfringement of United States Patent
No. 6,839,731, which is entitle‘'System and Method for Providing Data Communicatioa Device Network.” Subsequently in 2011,
Vigilos added DISH Network L.L.C., a wholly ownedisidiary of DISH Network, as a defendant in itsFAmended Complaint and the
case was transferred to the Northern District dif@aia. Later in 2011, Vigilos filed a Second A&mded Complaint that added claims for
infringement of a second patent, United StatesrPéte. 7,370,074, which is entitled “System and et for Implementing Open-Protocol
Remote Device Control.”

We intend to vigorously defend this case. In thengthat a court ultimately determines that weimgie the asserted patents, we may be
subject to substantial damages, which may incluslgde damages, and/or an injunction that couldirequs to materially modify certain
features that we currently offer to consumers. dAfenot predict with any degree of certainty theonte of the suit or determine the exter
any potential liability or damages.

Other

In addition to the above actions, we are subjewttious other legal proceedings and claims whitdean the ordinary course of business. In
our opinion, the amount of ultimate liability withspect to any of these actions is unlikely to miatg affect our financial position, results of
operations or liquidity, though the outcomes ccagdmaterial to our operating results for any palécperiod, depending, in part, upon the
operating results for such period.

Item 1A. RISK FACTORS

Item 1A, “Risk Factors,” of our Annual Report onrfo10-K for the year ended December 31, 2011 iredualdetailed discussion of our risk
factors. During the three months ended March 8122there were no material changes in our ristofaas previously disclosed.
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Item 2. UNREGISTERED SALES OF EQUITY SECURITIES AND USE OF PROCEEDS
Issuer Purchases of Equity Securiti¢

The following table provides information regardirggpurchases of our Class A common stock from Jariid2012 through March 31, 2012.

Total Number of Maximum Approximate
Total Shares Purchased as Dollar Value of Shares
Number of Average Part of Publicly that May Yet be
Shares Price Paid Announced Plans or Purchased Under the
Period Purchased per Share Programs Plans or Programs (1)
(In thousands, except share ds

January - January 31, 201 — % — — 3 500,00(
February 1- February 29, 201 — 8 — — $ 500,00(
March 1- March 31, 201 — $ — — $ 500,00(
Total — 3 — — $ 500,00(

(1) Our Board of Directors previously authorizdck repurchases of up to $500 million of our €lascommon stock. On
November 2, 2011, our Board of Directors extendiedpian, such that we are currently authorize@puirchase up to $500
million of our outstanding shares of Class A comrstotk through and including December 31, 2012cliases under our
repurchase program may be made through open maukehiases, privately negotiated transactions, ¢& R2b541 trading plans
subject to market conditions and other factors. fiég elect not to purchase the maximum amountarfeshallowable under tt
program and we may also enter into additional steparchase programs authorized by our Board afddors.
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Item 6. EXHIBITS

() Exhibits.

10.1+

10.2+

31.1+

31.2+

32.1+

32.2+

101+

Receiver Agreement dated January 1, 2012 betweleosBbere L.L.C. and EchoStar Technologies L.L.C

Broadcast Agreement dated January 1, 2012 betweleosSEar Broadcasting Corporation and DISH Netwatk C.**
Section 302 Certification of Chief Executive Offic

Section 302 Certification of Chief Financial Offic

Section 906 Certification of Chief Executive Offic

Section 906 Certification of Chief Financial Offic

The following materials from the Quarterly Repantieorm 10-Q of EchoStar for the quarter ended M&t2012, filed
on May 7, 2012, formatted in eXtensible Businespdriing Language (“XBRL"): (i) Condensed Consotieth Balance

Sheets, (ii) Condensed Consolidated Statementpefafions and Comprehensive Income (Loss), (indemsed
Consolidated Statements of Cash Flows and (iv)jeélaotes to these financial statemen

+

*%

Filed herewith.

In accordance with Rule 402 of Regulation S-T,ittiermation in this Exhibit 101 shall not be deenfékkd” for the purposes of
section 18 of the Securities Exchange Act of 1@34amended (the “Exchange Act”), or otherwise saltfethe liability of that
section, and shall not be incorporated by referémeceany registration statement or other docurfitedt under the Securities Act of
1933, as amended, or the Exchange Act, exceptadishehexpressly set forth by the specific refeeeimcsuch filing.

Certain portions of the exhibit have been omitted separately filed with the Securities and Exclea@gmmission pursuant to a
request for confidential treatment.
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SIGNATURES

Pursuant to the requirements of the Securities &xgl Act of 1934, the registrant has duly causisdréport to be signed on its behalf by the
undersigned thereunto duly authorized.

ECHOSTAR CORPORATION

By: /s/ Michael T. Dugar
Michael T. Dugar
Chief Executive Officer, President and Direc
(Duly Authorized Officer

By: /s/ Kenneth G. Carrol
Kenneth G. Carrol
Executive Vice President and Chief Financial Offi
(Principal Financial Officer)

Date: May 7, 201.
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Exhibit 10.1

2012 RECEIVER AGREEMENT

This 2012 Receiver Agreement_(“ Agreenienis entered into as of thiss1  day of January 22@le “Effective Date”), by and
between EchoStar Technologies L.L.C. (* ETLI)Chaving a principal place of business at 100eimess Terrace East, Englewood CO,
80112 and EchoSphere L.L.C. (“ Licensgehaving a principal place of business at 960M8ridian Blvd., Englewood CO 80112.

INTRODUCTION

A. ETLLC has developed a proprietary Digital Sateliteceiver (as defined in Section 1.4 below) forinssnjunction with
the DISH service, a digital direct broadcast sie{l' DBS ") programming service network owned and operatedffiliates of Licensee in
the United States (the “ DISH Servite

B. Licensee is a distributor of consumer electronicglpcts and desires to purchase OEM Products aseden Section 1.36
below) from ETLLC solely for distribution and saleconnection with the DISH Service in the Terntdas defined in Section 1.46 below).

C. ETLLC is willing to sell OEM Products to Licensear fsuch purposes, subject to and in accordancethdtierms and
conditions set forth below.

D. ETLLC and Licensee previously entered into thataier‘Receiver Agreement” effective January 1, 2(@8thereafter
amended) (the “Prior Receiver Agreememitirsuant to which the parties placed Purchase ©(dsrdefined in the Prior Receiver Agreem
for OEM Product (as defined in the Prior Receivgrdement) from January 1, 2008 to December 31,.2044 Prior Receiver Agreement
will expire pursuant to its terms on December 3,2 The parties now desire to enter into thise&gnent whereby OEM Products purch:
pursuant to purchase orders on or after Janud@912 will be governed by this Agreement, as sehfor Section 13.5 of this Agreement.

NOW THEREFORE, in consideration of the foregoing ather good and valuable consideration, the réegig sufficienc
of which is hereby acknowledged, the parties heagtee as follows:

1. DEFINITIONS

In addition to any other defined terms in this Agreent and except as otherwise expressly provideid this Agreement, the
following terms shall have the following meanings:

***Certain confidential portions of this exhibit we omitted by means of redacting a portion of the.t Copies of the exhibit
containing the redacted portions have been filpduseely with the Securities and Exchange Commissitbject to a request for confidential
treatment pursuant to Rule 24b-2 under the Seesifikchange Act.




1.1 “Accessories” means: (i) an antenna, LNB, feedhf@egdarm, and other equipment necessary to braageadlite signal into
the home; or (ii) remote control devices for DigBatellite Receivers, as such components may ehetiom time to time in ETLLC's sole
discretion.

1.2 “Affected Party” shall have the meaning set forttSiection 10.2.

1.3 “Affiliate” means, with respect to a party to this Agreememyt,person or entity directly or indirectly contiall, controlle«
by or under common control with such party providleat, solely for purposes hereof, DISH Network izwation and its subsidiaries shall
be considered Affiliates of EchoStar Corporatiod #a subsidiaries, and EchoStar Corporation adubsidiaries shall not be considered
Affiliates of DISH Network Corporation and its sudisiries.

1.4 “Agreement” shall have the meaning set forth inititeoductory paragraph.***
1.6 “Approved OEM Brand Name” means those Licensee Mlankich have been approved in writing by ETLLC igbh

approval shall not be unreasonably withheld), facement on the bezel (front panel) of OEM Prodacid packaging therefor in accordance
with the trademark usage guidelines (or as otherwistually agreed) of both Licensee and ETLLC.***

1.8 “Business Day” means any day ending at 11:59 pvoufitain Time) other than a Saturday or Sunday asyaon which
commercial banks located in Denver, Colorado, atkaized or required to close.***

1.10 “Covered Component” shall have the meaning sehfiorSection 13.3.

1.11 “Digital Converter Box” means a digital-to-analognverter box manufactured by or on behalf of ETLWw®jch as of the

Effective Date includes the “TR-40" digital converbox and the “TR-50" digital converter box analsinclude such additional digital
converter box models as mutually agreed betweeRdhnies.

1.12 “Digital Satellite Receiver” means a digital satellreceiver/decoder for use in connection witkedito home satellite
programming services (including any related comptsje whether stand alone or incorporated intolsrgbroduct (i.e., a television or VCI
which may include Accessories. For clarity andakeidance of doubt, Existing Receivers, K Verdreteivers and New Receivers are all
Digital Satellite Receivers.

1.13 “DBS” shall have the meaning set forth in the iduotion.

1.14 “DISH Service” shall have the meaning set fortlthia introduction.

***Certain confidential portions of this exhibit we omitted by means of redacting a portion of the.t Copies of the exhibit
containing the redacted portions have been filpduseely with the Securities and Exchange Commissitject to a request for confidential
treatment pursuant to Rule 24b-2 under the Seesiiikchange Act.




1.15 “DISH System” means a Digital Satellite Receivemmfactured by or on behalf of ETLLC solely for liseeonnection
with, and compatible with the specifications ok BISH Service.***

1.17 “ETLLC” shall have the meaning set forth in theraductory paragraph.
1.18 “ETLLC Group” shall have the meaning set forth ec8on 13.1.1.

1.19 “ETLLC Marks” means those trademarks, service marksade names owned by ETLLC or for which ETLL&SHhe
right to grant a sublicense, as such ETLLC Marky of@nge from time to time in ETLLC’s discretion.

1.20 “ETLLC System Architecture” means the software tegsarchitecture, and conditional access systetrEhial C
commonly deploys in its Digital Satellite Receivers

1.21 “Excess Inventory” shall have the meaning set fortBection 5.7.

1.22 “Existing Digital Satellite Receiver” or “ExistinBeceiver’ means those Digital Satellite Receivetdarth in Section 1 of
Schedule 1.

1.23 “Force Majeure” shall have the meaning set fortSaction 14.8.

1.24 “Forecast” shall have the meaning set forth in Bacs.1. ***

1.26 “Initial Term” shall have the meaning set forthSection 10.1.

1.27 “Indemnified Party” shall have the meaning setHart Section 13.4.1.

1.28 “Indemnifying Party” shall have the meaning settidn Section 13.4.1.

1.29 “Intellectual Property” means all patents, copytghiesign rights, trademarks, service marks, tsadeets, know-how and
any other intellectual or industrial property riglttvhether registered or unregistered) and alliegipbns for the same owned or controlled by
ETLLC or Licensee, as the case may be, anywhetteeimvorld.

1.30 ‘K Version Receiver” shall mean: (i) those Digitétellite Receivers set forth in Section 3 of Scited; and (ii) those
future Digital Satellite Receivers with modificatito*** as are mutually agreed by the parties fitimme to time.

1.31 “Licensee” shall have the meaning set forth initiieoductory paragraph.

1.33 “Licensee Group” shall have the meaning set fartBéction 13.1.2.

***Certain confidential portions of this exhibit we omitted by means of redacting a portion of the.t Copies of the exhibit
containing the redacted portions have been filpduseely with the Securities and Exchange Commissitbject to a request for confidential
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1.34 “Licensee Marks” means the trademarks or trade samaed by Licensee, or for which Licensee hasem$e to use or
the right to grant a sublicense sufficient for pheposes of this Agreement.

1.35 “New Digital Satellite Receiver” or “New Receivenieans those Digital Satellite Receivers set fort8ection 2 of
Schedule 1 and such future Digital Satellite Ressithat: (i) are not a K Version Receiver; (iivaanot previously been: (a) manufactured by
or on behalf of ETLLC; and (b) deployed to Liceriseubscribers in production quantity, as of theedd this Agreement; and (iii) *** as are
mutually agreed by the parties from time to time.

1.36 “OEM Product” means: (i) any Digital Satellite Raa that: (a) is manufactured by or on behalf ®LEC; (b) is branded
with an Approved OEM Brand Name; (c) is designebdeéaompatible only with the DISH Service; anddtter being equipped with a
Security Access Device is designed to be unahiedeive, decode or descramble signals transmittesditellite transponders that are not
owned, leased, or controlled by Licensee or anliafé of Licensee; (ii) a Sling Product; (iii) adiial Converter Box; or (iv) Accessories. |
clarity and the avoidance of doubt, a Digital SateReceiver which is specifically designed fathad party other than Licensee or an
Affiliate of Licensee shall not be considered anNDEroduct.

1.37 “OEM Product Price” shall have the meaning setfamtSection 4.1.

1.38 “Other Party” shall have the meaning set forth éttin 10.2.

1.39 “Programming” means the video and audio signalsstrdtted by DBS satellite transponders that areealor controlled
by Licensee or an Affiliate and are part of DISHtWMerk’s regular programming services.

1.40 “Purchase Order” shall have the meaning set fortBdction 5.2.

1.41 “Security Access Device” means the card or smap, ahhich, through the use of a secure micropramgg®ntrols the
ability of the OEM Product to access the Prograngmin

1.42 “Sling Product” means those Sling products sehfartSection 4 of Schedule 1 or such other prodgetserally made
available by Sling Media, Inc. and its subsidiaassare mutually agreed upon between the Partestime to time.

1.43 “Subscriber Information” shall have the meaningfeeth in Section 9.2.
1.44 “Taxes” shall have the meaning set forth in Secfidri.

1.45 “Term” means the duration of this Agreement as Higecin Section 10.1.

***Certain confidential portions of this exhibit we omitted by means of redacting a portion of the.t Copies of the exhibit
containing the redacted portions have been filpduseely with the Securities and Exchange Commissitject to a request for confidential
treatment pursuant to Rule 24b-2 under the Seesiiikchange Act.
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1.46 “Territory” means the geographic boundaries oftl{g United States of America; (ii) Puerto Ricogl &iii) any other
territorial possession of the United States wilbiI8H Network’s existing satellite footprint as tiet date of this Agreement.

1. 47 “Third Party Intellectual Property” shall have thieaning set forth in Section 13.2.1.
1.48 “Third Party Mark” shall have the meaning set fantSection 13.2.1.
1.49 “Third Party Vendor” shall have the meaning setHan Section 13.3.
1.50 “Uncapped Claim” shall have the meaning set fantiSéction 13.4.2.

1.51 “Warranty” shall have the meaning set forth in 88t6.1.1. ***

1.53 “Warranty Period for Security Access Devices” stale the meaning set forth in Section 6.4.
2. MANUFACTURE AND SALE OF OEM PRODUCTS BY ETLLC
2.1 Manufacture

211 Manufacture ETLLC agrees to manufacture and sell OEM Pratecticensee during the Term, and Licensee
has the right, but not the obligation, to purch@&M Products from ETLLC during the Term, in accorda with and subject to the terms of
this Agreement. ETLLC may select and authorize thirg party to manufacture OEM Products on ETLLG&half. ***

2.2 Authorization; Territory. Licensee shall be authorized to resell OEM Petglwithin the Territory solely to: (i) retailers,
distributors, installers and end users of DISH Nekyand (ii) solely for use in conjunction with 1 Network in the Territory. Licensee
agrees that it shall not sell any OEM Product&):any person or entity other than those authorizethuses (i) and (ii) of the preceding
sentence; (b) any person or entity who Licenseavkrar has reason to know intends to use it, oflriéder use, in Canada or at any other
location outside of the Territory; or (c) any persw entity who Licensee knows or has reason tavkineends to use it, or resell it for use, in
conjunction with a DBS service other than DISH Nextiv

2.3 Approved OEM Brand NamesUpon request by Licensee, ETLLC shall manufacthe OEM Product with any of the
Approved OEM Brand Names affixed to the bezel (fimenel) of the OEM Products in accordance withtiSe@ below; provided, however,
that ETLLC shall have no obligation under this 88tP.3 unless at the time of such request Licerssers and delivers to ETLLC a firm
Purchase Order for not less than *** units of anNDBroduct with an Approved OEM Brand Name requestgdicensee which has not been
previously manufactured by ETLLC

***Certain confidential portions of this exhibit we omitted by means of redacting a portion of the.t Copies of the exhibit
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hereunder. At the request of Licensee, new Apgt@@EM Brand Names may be added upon prior writmraval of ETLLC (which
approval shall not be unreasonably withheld). plwvisions of Section 8.1 shall apply to the us&®ELC Marks on or in connection with
OEM Product delivered hereunder which include apprdved OEM Brand Name.

2.4 Costs. Licensee shall be responsible, and shall paylLEETin advance, for all costs of labor and materiatshe
customization of an OEM Product with any ApproveINDBrand Name hereunder, including without limibaiti (a) any tooling required;
(b) silk-screening front panels of the satelliteaigers; and (c) all costs in connection with thstomization of any packaging for OEM
Products.

2.5 Identical Products All OEM Products other than Sling Products angital Converter Boxes delivered hereunder to
Licensee shall be identical in functionality andheical specifications to the DISH Systems, andl §ieaidentical in appearance to the DISH
Systems except for the placement of Approved OERhBMNames on OEM Products pursuant to Sectionbih@ea as otherwise expressly
provided herein and as otherwise mutually agreethéyarties in writing.

2.6 Freedom of Action Licensee acknowledges and agrees that this Agneeis non-exclusive in nature and that nothing in
this Agreement shall prohibit or otherwise restBdiLLC and/or any of their Affiliates from enterinigto an agreement with any third party
concerning activities which are the same or sinalaivities to those contemplated in this Agreementiny other activity. ETLLC agrees
that it shall not directly sell any OEM Product egtfor Sling Products or Digital Converter Boxeshy person or entity other than Licen:

3. TRADEMARK LICENSE AGREEMENT
3.1 Trademark License Agreementicensee shall sign the Trademark License Agesgrim ETLLC'’s customary form.
4, PRICE; PAYMENT TERMS; RELATED MATTERS

4.1 Price. Licensee shall pay ETLLC for OEM Products in@dance with the pricing set forth in Schedule (@& “ OEM
Product Pric&).***

4.3 Reserved
4.4 Payment Except as otherwise agreed to by the partiesnalices to Licensee hereunder shall be duenmédiately

available funds, within *** days from the date ofvbice, which shall be issued no earlier than ttip date for the OEM Products covered by
the invoice.

***Certain confidential portions of this exhibit we omitted by means of redacting a portion of the.t Copies of the exhibit
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4.5 Taxes. In addition to the prices Licensee pays for OEMducts, as provided above, Licensee is respatfsiblny and ¢
sales, use, gross receipts, excise and other agydisable to the sale, use, transportation ortawidio value of the OEM Products.

4.6 Shipping Costs Unless otherwise mutually agreed upon betweerPtrties, all OEM Products shall be shipped DDP
(Destination Duty Paid) if international or DAP (iered at Place) on domestic shipments to Der@elgrado or Atlanta, GA USA or such
other terms or location mutually agreed upon beiwhe parties. Title of OEM Products purchasedeutiis Agreement shall pass to
Licensee upon delivery by ETLLC or its agent to ¢herier for shipment thereof or at such other tamenutually agreed upon between the
Parties. Licensee shall be responsible for allscoshipping and insurance of OEM Products. ETIdh@ll have the sole responsibility to-
any claims with the carrier for damage, missinggeor otherwise, and Licensee shall have no ligtoli responsibility if ETLLC is unable to
obtain full compensation for any loss from the mlaiETLLC shall select the method of shipment aadier; provided, however, that, in the
event that ETLLC fails to make the necessary aearants for shipment, ETLLC acknowledges and agtesd.icensee shall, without
incurring any liability, have the option, in itslsaliscretion, to select the method of shipmentthedcarrier.

4.7 Default. If Licensee defaults in any payment due ETLLEL icensee violates any term or condition of thigréement or
of any credit extended by ETLLC or any Affiliatelticensee, ETLLC reserves the right to: (i) suspang shipment to Licensee; (ii) require
payment for shipments prior to shipment or deliyenryd/or (iii) require payment of all unpaid balasgrior to any shipment and payment for
that shipment. Exercise of any of the above right&E TLLC shall not be construed as a limitatioreEdLLC’s authority to exercise any other
rights which ETLLC may have at law, in equity orguant to this Agreement.

4.8 Third Party License FeesThe Parties acknowledge and agree that as dfteetive Date the OEM Product Price for
Digital Satellite Receivers includes ***). The Bas further acknowledge and agree that as of tfezive Date ***.
5. ORDERS, SHIPMENT; FORECASTS; AND RETURNS

5.1 Forecast Each month during the Term, Licensee will sefidlIEC a rolling forecast in accordance with the fzasting

procedures set forth in Schedule 5.1 (the “ FotégaSubject to the forecasting modification procezkiset forth in Schedule 5.1, each
Forecast shall be deemed a firm and binding comaeritrfor the purchase of the OEM Products spectfiedein. The Forecast will be
translated into a Purchase Order (as defined beloaluding the requested month of delivery, bydrisee in accordance with the Purchase
Order procedures set forth in Schedule 5.1.

***Certain confidential portions of this exhibit we omitted by means of redacting a portion of the.t Copies of the exhibit
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5.2 Purchase OrdersLicensee will order OEM Products by written phase order (* Purchase Ordgiissued during the Ter
in accordance with the procedures set forth in 8glee5.1. Purchase Orders of Licensee shall etdte (i) identity of goods; (ii) quantity of
goods; (iii) OEM Product Price of goods; and (ieyjuested month of delivery of goods. Any additideans stated in a Purchase Order shall
not be binding upon ETLLC unless expressly agreead triting by ETLLC. In the event of any contlibetween the terms of a Purchase
Order and the terms of this Agreement, the ternthisfAgreement shall prevail.

5.3 Cancellations and MaodificationsNeither Party may cancel or modify any accetacthase Order, except with the prior
written consent of the other Party.

5.4 Shipment Shipments will be made in standard shipping pgek that have been approved by Licensee. All shiswill
include a packing slip which lists items contaimethe shipment by part number, descriptions (iditlg the serial number and corresponding
Security Access Device number for each OEM Prodgeintity, and Purchase Order number. Not latan threasonable time before the
scheduled delivery dates, Licensee will notify ET3.In writing of the specific shipping destinaticersd the specific quantity of OEM
Products to be shipped to each destination, whiclrisee agrees will be at least one full trucklpaddestination or such other minimum
guantity as the parties may agree to from timénte in writing.

5.5 Shipment Dates; QuantitiesETLLC will use reasonable commercial effortsitake shipments of OEM Products by the
month specified in Purchase Orders accepted framnsee; provided however, that ETLLC shall be pegechito modify shipping dates due
circumstances beyond ETLLC's reasonable contrdldéliveries are contingent on ETLLC or its thirdrfy manufacturer receiving timely
shipment of necessary materials for productionthiffia reasonable time after ETLLC becomes awaatitlwill not be able to make
shipment of all or a portion of the OEM Productsthy month specified in a particular Purchase OCadeepted from Licensee, ETLLC shall
give Licensee notice setting forth an estimated/dsl month. Licensee shall have the right, butthe obligation to reduce the total quantity
of OEM Products requested in that Purchase Ordacdonrdance with the Purchase Order Modificatimtedures set forth in Schedule 5.1.

5.6 Partial Shipments Subject to Section 5.4, ETLLC reserves thetrigtship OEM Products in a single or by multiple
deliveries. Except as expressly provided hereiifyre of ETLLC to ship in the month requested ity #urchase Order shall not entitle
Licensee to cancel or amend such order. Subjeggttion 5.4, ETLLC reserves the right to shipala portion of any Purchase Order,
including partial Purchase Orders. Licensee staflifpr such portion of the shipment as is actusiilipped.

5.7 Sale of OEM Products by ETLLCWhile, subject to Section 5.5 and the purchaderamodification procedures set fortt
Schedule 5.1, Licensee’s obligation
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to honor Purchase Orders submitted to ETLLC is lalsoin the event that Licensee breaches thigatiin, then, in addition to all other
remedies available to ETLLC under this Agreementa\a, in equity or otherwise, and notwithstandanything to the contrary herein ETLI
and/or any of its Affiliates shall have the rightit not the obligation, to sell the OEM Productseared by the relevant Purchase Order(s) (“
Excess Inventory) without removing Licensee’s markings.

6. WARRANTY

6.1 Warranty of OEM Products

6.1.1  General Warranty ETLLC warrants that each OEM Product will beeffrom defects in materials and
workmanship (the “ Warrantf) for a period *** (the “ Warranty Periot)). The materials portion of this Warranty shadt mpply to: (i) any
OEM Product that is abused, damaged by externakesaaltered or misused; or (ii)) OEM Product dardalyes to improper installation or
use. OEM Products shall be considered free froi@ctiein workmanship if they are manufactured ioomdance with ETLLC’s
manufacturing workmanship standards (or those pftlind party which manufactures the OEM Produc&di LC’s behalf), conform to the
product specifications, and successfully completelpct acceptance tests for the product.

6.1.2 Deadline for Claims; Disclaimer ALL CLAIMS FOR WARRANTY FULFILLMENT MUST BE REEIVED
BY ETLLC (OR ITS DESIGNEE) NO LATER THAN A REASONABE PERIOD OF TIME AFTER THE EXPIRATION OF THE
WARRANTY PERIOD FOR THE PRODUCT. THIS WARRANTY IBHE ONLY WARRANTY GIVEN BY ETLLC. ETLLC MAKES,
AND LICENSEE RECEIVES, NO OTHER WARRANTY EITHER EXESS OR IMPLIED. ALL WARRANTIES OF
MERCHANTABILITY OR FITNESS FOR A PARTICULAR PURPOSER USE, ARE EXPRESSLY DISCLAIMED AND EXCLUDED
HEREFROM.

6.1.3 Exclusive Remedy Except as expressly set forth in Section 6 lligensee’s exclusive remedy for fulfillment of
the Warranty shall be, at ETLLC's option, repair®5yLLC at an ETLLC or third party facility of ETLLS choice, replacement of the
defective OEM Product, or return of the OEM Prodeiite within a reasonable period of time afteefgtof the OEM Product by
ETLLC.***

6.2 Licenseés Warranty Obligations In addition to the obligations of Licensee elkeve in this Article 6, Licensee shall:

6.2.1 receive at a Licensee facility all OEM Productsireed for both in-warranty and out-of-warranty riepa

6.2.2 submit a daily report to ETLLC listing the serialmber of each OEM Product and corresponding SgcAdtess
Device number which have been
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received by Licensee and for which the subscribasrrbceived a replacement OEM Product and/or Sgdxtcess Device;

6.2.3 for in-warranty and out-of-warranty returns, conlat its own expense, an initial review of the OBkbduct to
verify the existence of a defect;

6.2.4 in the case of OEM Products for which no defeébimd, take such actions as it deems appropriatd&dinLC
shall have no liability hereunder;

6.2.5 in the case of iwarranty OEM Products with defects which are coddrg the Warranty and verified by Licens
ship such OEM Products at Licensee’s expense, E©IahC or third party facility, as designated by HTC, for treatment in accordance with
the Warranty in Section 6.1.1 above, with ETLLCpassible for all costs associated with the shipnoércbnforming OEM Products to
Licensee’s facility to replace failed units covel®dthe Warranty;

6.2.6 in the case of out-of-warranty OEM Products witlfedés verified by Licensee (including in-warrantiz
Products with defects not covered by the Warranfigensee shall take such actions as it deems ppate and ETLLC shall have no liability
hereunder; and

6.2.7 reimburse ETLLC, within a reasonable period of titme customary screening fee, and any out of pookatnses
of ETLLC to third parties, including but not limiddo the costs of returning the OEM Product to hase, in relation to OEM Products
returned by Licensee under the preceding subsectiwrwhich there was no problem found upon testindgTLLC, or with respect to which
problems were identified which are not coveredhs/\Varranty.

6.3 Reserved.

6.4 ETLLC Security Access Device Warranty

€)) ETLLC warrants that any Security Access Devicespased by Licensee from ETLLC in conjunction with a
OEM Product shall be free from defects in materald workmanship for the warranty period custorygribvided by ETLLC to Licensee f
like product (“* Warranty Period for Security Accd3svices’). Licensee shall return defective Security AccBevices purchased by
Licensee from ETLLC in conjunction with an OEM Puatl at Licensee’s expense. If a Security Accessdeegurchased by Licensee from
ETLLC in conjunction with an OEM Product is: (i)nviéed as having failed during the Warranty Perfod Security Access Devices;
(i) returned to ETLLC by Licensee within a reasbligaperiod of time after expiration of the Warraftgriod for Security Access Devices; .
(iiif) confirmed as defective by ETLLC, LicenseeXchisive remedy for fulfillment of this warrantyahbe, at ETLLCS option, for ETLLC t
repair and return or replace and return conforn8agurity Access
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Devices to Licensee at no charge to Licensee,fondelicensee the purchase price of such defe&eamurity Access Devices.

(b) THE LIMITED WARRANTY PROVIDED BY ETLLC FOR SECURITYACCESS DEVICES IN SECTION 6.4
IS IN LIEU OF ALL OTHER WARRANTIES, WHETHER STATUTRY, EXPRESS OR IMPLIED, INCLUDING WARRANTIES OF
MERCHANTABILITY OF FITNESS FOR A PARTICULAR USE ORURPOSE. IN NO EVENT SHALL ETLLC BE LIABLE FOR ANY
INDIRECT, EXEMPLARY, INCIDENTAL, SPECIAL OR CONSEQENTIAL DAMAGES (INCLUDING LOSS OF USE) ARISING OUT
OF OR IN CONNECTION WITH THE SALE, USE OR PERFORMAIR OF ANY SECURITY ACCESS DEVICES AND REGARDLESS
OF WHETHER SUCH DAMAGES ARE BASED UPON BREACH OF VRRANTY OR CONTRACT, NEGLIGENCE, STRICT
LIABILITY OR ANY OTHER LEGAL THEORY.

(c) Licensee agrees to provide ETLLC with a writtenarepnatching the identification number of each agpiment
Security Access Device with the serial number ef@EM Product into which it is installed prior &turning the OEM Product to the end-
user. In addition, Licensee shall notify ETLLCtbé disposition and identification number of alt8ety Access Devices that Licensee has
replaced but not returned to ETLLC within a reasid@aime of such replacement.

7. EXPORT RESTRICTIONS

Licensee acknowledges and understands that U.8rtdaws relating to the OEM Products and Secukitgess Devices provided
therewith may change from time to time in the fatuticensee acknowledges that it is Licensee's sedponsibility to be and remain
informed of all U.S. laws relating to the export@EM Products and Security Access Devices outdidiesoU.S. Licensee further
acknowledges and agrees that ETLLC has absolutebbligation to update Licensee regarding the stafw.S. export laws or any other
U.S. laws relating to the export of OEM Product$ecurity Access Devices outside of the U.S. WitHeTLLC giving any consent for
export of the OEM Products or Security Access Deviand subject to territorial limitations of thigil®ement, Licensee represents, warrants
and covenants that: (i) prior to exporting or sgjlany OEM Products or Security Access Devicesiderisf the U.S., it will investigate all
applicable U.S. laws relating to the export of OPkbducts and Security Access Devices outside oftBe; (i) it will not export or reexport
any OEM Product or Security Access Device to Citaa, Iraq, Libya, North Korea, Sudan or Syria ny @ther any destination in any
country prohibited by U.S. export laws governingNDBroducts or Security Access Device s withoutgher approval of the United States
Government ; and (iii) it will not use any OEM Pramd or Security Access Device directly or indirgdth support the design, development,
production or use of nuclear, chemical or biolobweapons or ballistic missiles. Licensee is firiprohibited from violating any U.S. law
relating to the export or sale of OEM Products ec\8ity Access Devices outside of the U.S. Shhiddnsee export
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or sell any OEM Product or Security Access Devigtsiole of the U.S. in violation of this Agreementor U.S. law, this Agreement shall
automatically terminate.

8. TRADEMARKS
8.1 ETLLC's Marks.

8.1.1 In addition to the Approved OEM Brand Names affixedhe OEM Products under this Agreement, ETLL@&IIsh
have the right to affix such of the ETLLC Marks @nin connection with the OEM Products, includibgt not limited to, on the Accessories
and packaging and on the electronic on screen gumdecordance with the usage guidelines for thelEE Marks or ETLLC's User Interfac
Specification, as such guidelines and/or specificainay change from time to time in ETLLC's solsatietion. ETLLC agrees that Licensee
shall not be required to accept the use of the ETMarks on the OEM Products in any manner incoestswith the usage guidelines for the
Licensee Marks and the terms of this Section 8thawit the prior written consent of Licensee, whiomsent shall not be unreasonably
withheld.

8.1.2 Notwithstanding Section 8.1.1 above and SectiorBth&low, Licensee acknowledges and agrees th&TheC
Marks customarily used and the minimum size andmaaof placement requirements for the ETLLC Mankgently set forth in: (i)
ETLLC's trademark usage guidelines and User Interfapecification; and (ii) this Section 8.1.2, emasistent with Licensee’s usage
guidelines for use in connection with the Licenbtseks, and may continue to be applied by ETLLChia $ize and manner customarily used
and set forth in ETLLC'’s trademark usage guideliaed User Interface Specification respectively sl Section 8.1.2 for the Term,
including any extensions thereto. Specificallyd aithout limitation of the foregoing, Licensee egs that ETLLC shall have the right for the
duration of the Term and any extensions thereaffiga the ETLLC Marks on or in connection with t@EM Products, including without
limitation on the Accessories and packaging antherelectronic program guide, such that the ETLL&RS are displayed in a manner which
is at least equally as prominent as the Approvet@Eand Names affixed to the same. In the eveit ticensee desires to change its usage
guidelines in a manner that would effect the rigivented to ETLLC by Licensee under this Sectidn23.the parties agree to discuss the
possibility of altering the application of the ETCLMarks, Licensee Marks and Third Party Marks ®@EM Products in such a manner as
will be consistent with the new usage guidelinexppsed by Licensee and insure to ETLLC as nearpoasible the same results to which
ETLLC is entitled under this Section 8.1.2.

8.1.3 Licensee agrees not to use any of the ETLLC Marksy manner inconsistent with the usage guidefimethe
ETLLC Marks and without the prior written consefME&TLLC, and, subject to Section 8.1.2 above, ETLa@ees that Licensee shall not be
required to use the ETLLC Marks in any manner irststent with the usage guidelines for the Liceridaeks without the prior written
consent of Licensee
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which consent shall not be unreasonably withhéidensee shall not use any of the ETLLC Marks withiine prior written consent of
ETLLC, which consent ETLLC may withhold in its salescretion. Licensee expressly acknowledges adénstands that ETLLC and its
Affiliates claim to have the absolute ownershipafright to allow Licensee to use, the ETLLC Marks

8.1.4 Regardless of whether ETLLC grants Licensee perarigs use any ETLLC Mark, Licensee agrees thailitnot
in any way dispute or impugn the validity of anytioé ETLLC Marks or registrations of the ETLLC Marlkaor the sole proprietary right of
ETLLC and its Affiliates thereto, nor the right BILLC and its Affiliates to use or license the udéhe ETLLC Marks in the Territory or
elsewhere, either during the Term or at any tineeghfter. Licensee further agrees not to perfeither during the Term or at any time
thereafter, any act or deed either of commissioof @mission which is inconsistent with ETLLC os iffiliates’ proprietary rights in and to
the ETLLC Marks, whether or not the ETLLC Marks aggistered.

8.2 Licenseés Marks.

8.2.1 ETLLC agrees not to use any of the Licensee Markeny manner inconsistent with the usage guidefioiethe
Licensee Marks and without the prior written coriggrlLicensee, and Licensee agrees that ETLLC simdlbe required to use the Licensee
Marks in any manner inconsistent with the usagdeajines for the ETLLC Marks without the prior weitt consent of ETLLC which consent
shall not be unreasonably withheld. ETLLC shall mge any of the Licensee Marks without the pridtten consent of Licensee, which
consent Licensee may withhold in its sole discretgrovided however, that no consent shall be requior ETLLC or an Affiliate to sell
Excess Inventory under Section 5.7 above, for whicknsee hereby grants to ETLLC and its Affiliatecense to the Licensee Marks and
any Approved OEM Brand names only as necessamhéomarketing and sale of such Excess Inventofl.LE expressly acknowledges a
understands that Licensee and its Affiliates clairhave the absolute ownership of, or right tovall6TLLC to use, the Licensee Marks.

8.2.2 Regardless of whether Licensee grants ETLLC perands use any Licensee Mark, ETLLC agrees thaflitnot
in any way dispute or impugn the validity of anytioé Licensee Marks or registrations of the Licengarks, nor the sole proprietary right of
Licensee and its Affiliates thereto, nor the righticensee and its Affiliates to use or license tise of the Licensee Marks in the Territory or
elsewhere, either during the Term or at any tineeghfter. ETLLC further agrees not to performheitduring the Term or at any time
thereafter, any act or deed either of commissioof @mission which is inconsistent with LicenseadtsrAffiliates proprietary rights in and to
the Licensee Marks, whether or not the Licenseek®lare registered.

8.3 Third Party Trademarks Licensee may also request that ETLLC affix 8 @EM Products the “DVB”, “MPEG 2" and
“MPEG 4" standard trademarks, provided that nadtipiarty trademarks shall be more than half as lasgie Licensee and
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ETLLC trademarks. Licensee recognizes and undedstthat ETLLC may not have authority to grant bieee any rights to affix the “DVB”
“MPEG 2" and “MPEG 4" standard trademarks to an OEMduct, and Licensee shall be solely respongiblsecuring the entitlement of
such rights with the applicable rights holderscdrisee hereby acknowledges that, in the future LEThay be obligated to affix the
trademarks, service marks or trade names of themnof third party technology that is presentlyabsome time in the future, incorporated
into the OEM Product, and Licensee hereby grastapproval for ETLLC to affix any such trademarsivice marks or trade names to the
OEM Product subject to the size requirements s#t fibove, unless the parties mutually agree otiserw

9. CONFIDENTIAL AND PROPRIETARY INFORMATION

9.1 General At all times during the Term and for a periodtfyears thereafter, the parties and their empley will
maintain, in confidence, the terms and provisidinthis Agreement, as well as all data, summarigsorts or information of all kinds, whett
oral or written, acquired, devised or developedrig manner from the other party’s personnel osfig as a direct or indirect result of a
party’s actions or performance under this Agreemeami each party represents that it has not arlchetireveal the same to any persons not
employed by such party, except: (i) at the writtinection of the party which is the owner of supformation; (i) to the extent necessary to
comply with law, the valid order of a court of coetent jurisdiction or the valid order or requirerneha governmental agency or any
successor agency thereto, in which event the disajgarty shall notify the owner of the informatiim advance, prior to making any
disclosure, and shall seek confidential treatméstioh information; (iii) as part of its normal @ting or review procedure to its parent
company, its auditors and its attorneys, providethgarent company, auditors and attorneys agriee bwund by the provisions of this
paragraph; or (iv) to the extent necessary to peimiperformance of obligations under this Agreeine

9.2 Subscriber Information All subscribers who subscribe to any of the Paogming and/or any other programming services
offered by Licensee and/or any of its Affiliatesaiibe deemed customers of Licensee for all puiposlating to programming services
(including without limitation video, audio and datervices) and the hardware necessary to recedgegmming services. ETLLC
acknowledges and agrees that the names, addreskethar identifying information of such subscrib€r Subscriber Informatiot) are as
between ETLLC and Licensee, with respect to theveligl of programming services and the hardware s&ay to receive programming
services, proprietary to Licensee, and shall betécewith the highest degree of confidentialityfdy LC. ETLLC will not directly or
indirectly use any Subscriber Information for thegmose of soliciting, or to permit any others tticgt such subscribers to subscribe to any
other programming services or to promote the sbéenp hardware product used in connection with paogning services, and ETLLC shall
under no circumstance directly or indirectly revaay Subscriber Information to any third party &y reason without the express prior
written consent of Licensee, which
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Licensee may withhold in its sole and absoluterdiszn; provided, however, that nothing shall pkahETLLC from utilizing its own
customer list for its general business operatianelated to the delivery and/or promotion of pragnaing services or the sale of any product
used in conjunction with programming services. phavisions of this Section 9.2 shall survive taration or expiration of this Agreement
indefinitely.

9.3 Equitable Relief ETLLC agrees that a breach of the obligatiotigas¢h in this Section 9 will result in the substial
likelihood of irreparable harm and injury to theeénsee or its Affiliates for which monetary damaglese would be an inadequate remedy,
and which damages are difficult to accurately measihccordingly, ETLLC agrees that Licensee asdifffiliates (or either of them) shall
have the right, in addition to any other remediealable, to obtain immediate injunctive relief {ldut the necessity of posting or filing a
bond or other security) to restrain the threatesresictual violation hereof by the ETLLC, its Affiies, its employees and agents, as well as
other equitable relief allowed by the federal atadescourts. The foregoing is agreed to withoujygliee to the Licensee and its Affiliates (or
either of them) to exercise any other rights amde@ies they may have, including without limitatitime right to terminate this Agreement ¢
seek damages or other legal or equitable reliée @rovisions of this Section 9.3 shall survivertieration or expiration of this Agreement
indefinitely.

9.4 Economic Benefits Derived Held in Trustn the event that ETLLC derives an economic figrie any form, from a
violation of its obligations under Section 9.2Zisithereby agreed that such economic benefit ipithperty of Licensee and that ETLLC shall
deliver the cash value of the economic benefititehsee immediately upon receipt of the economiefie It is further agreed that ETLLC
shall hold such economic benefit in trust for tiea&fit of Licensee until such time as its cash eatudelivered to Licensee. The foregoing is
agreed to without prejudice to Licensee to exeraiseother rights and remedies it may have, inalgdvithout limitation, the right to
terminate this Agreement and seek damages or lethalror equitable relief. The provisions of thisc8on 9.4 shall survive termination or
expiration of this Agreement indefinitely.

10. TERM AND TERMINATION

10.1 Term. This Agreement shall commence on the dateirgten above and shall continue until December281L4 (the “
Initial Term™) unless terminated sooner as provided in thiseggrent. Licensee shall have the exclusive rightnbt the obligation, to
extend this Agreement for one (1) additional yeatRenewal Term”, and collectively with the Initiiérm, the “ Tern{), upon submission «
written notice to ETLLC no less than one hundreghsi (180) calendar days prior to expiration of thierent Term.
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10.2 Termination By Either Party Upon DefaultThis Agreement may be terminated by a party (thfected Party’) upon the
occurrence of any of the following with respecthe other party (the “ Other Patly

10.2.1 The Other Party commits a payment default whiatiscured within *** days of receipt of written riogé from
the Affected Party.

10.2.2 The Other Party defaults on any obligation or bheacany representation, warranty or covenant ;mAgreement
(regardless of whether breach or default of sudigation, representation, warranty or covenantasighated as giving rise to a termination
right), and such default or breach is not curedhiwit** days of receipt of written notice from th&ffected Party. The parties agree that all
obligations, representations, warranties and causr@ntained in this Agreement, whether or not#igally designated as such, are material
to the agreement of the parties to enter into amdircue this Agreement.

10.3 Termination by ETLLC.ETLLC may terminate this Agreement upon writteticeto Licensee at any time in case of: (i)
acquisition of Licensee, directly or indirectly, bythird party, or the merger of Licensee withiadtiparty, which in either case manufactures
set-top boxes (this Section 10.3 will not apphatoacquisition of Licensee by, or the merger oEhgee with, an Affiliate of Licensee;
provided that such Affiliate is not a direct or irett manufacturer of set-top boxes); (ii) Licerisdalsification of any material records or
reports required hereunder; or (iii) a materiaklolg as determined in ETLLC'’s sole judgment, byeh&ee of the confidentiality provisions
contained in Section 9 above.

10.4 Purchase During Notice PeriodDuring any notice and cure period under Secti@2, ETLLC will determine in its sole
judgment the amount of OEM Products, if any, Lienmay purchas

10.5 Termination for Convenience by Licenseéicensee may terminate this Agreement for angaoreason by providing
ETLLC not less than sixty (60) days prior writtestice setting forth the termination date for thigréement.

10.6 Payment, Forfeiture and Cancellatiotpon expiration or termination of this Agreeméntany reason, all sums due
ETLLC must be immediately paid. Any credit or allince under any cooperative or incentive prograottoer promotion (including any
credit or allowance against the future purchas@B# Products) which has not been applied by suth stzall be forfeited unless otherwise
expressly provided in the program or promotion, alhdrders in process may at ETLLC's option berded canceled unless in transit or paid
for in advance by Licensee. ETLLC and Licenseelmnemwaive all claims against each other in conpeatiith such forfeiture and
cancellation.
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10.7 Survival of Certain ObligatiornBermination or expiration of this Agreement for aegson shall not terminate any
obligation or liability of one party to the othehigh is specified in this Agreement to expressiywsie termination or expiration, which arises
by operation of law or which logically is to be fiemed after termination or expiration, nor preduat foreclose recovery of damages or
additional remedies available to any party und@tiagble law, except as otherwise provided in fkigeement.

11. REPRESENTATIONS AND WARRANTIES

11.1 Representations, Warranties and Caterd Licensee Licensee represents, warrants and covenantsllews, which
representations, warranties and covenants shailvsuhe execution of this Agreement:

11.1.1  Licensee has the right and authorigrtier into this Agreement and the execution, éejiand performance by
Licensee of this Agreement have been duly authdfigeall requisite corporate action and will nadlate any provision of Licensee’s articles
of organization, or any provision of any agreentgntvhich Licensee is bound or affected.

11.1.2  Licensee acknowledges the applicalofity.S. export control regulations which prohitiie sale, export, reexport
or diversion of certain products and technologgéddain countries, and will not sell, export orxgert any of the OEM Products, in the form
received, or as modified or incorporated into oipment, except as permitted under this Agree¢ruath authorized by such regulations.

11.1.3  Licensee is not, nor at any time wibie, in violation of any applicable Law by enterinto and undertaking the
performance of this Agreement and in performinghigations pursuant to this Agreement. Licersgees to comply with any and all
applicable laws.

11.1.4  Licensee shall provide to ETLLC suchadhte assurances as ETLLC may require from tinien®in order to
ensure that the requirements of this Section 1avk bbeen met, and will continue to be met on amiggbasis, by Licensee.

11.1.5  Except as otherwise expressly statéoisnAgreement, Licensee makes no other repreiemseor warranties,
either express or implied, statutory or otherwés®l all such warranties are hereby excluded exodpe extent such exclusion is absolutely
prohibited by law.

11.2 Representations, Warranties and Caxtered ETLLC. ETLLC represents, warrants and covenants aswe|lavhich
representations, warranties and covenants shailvsuhe execution of this Agreement:
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11.2.1  ETLLC has the right and authority téeennto this Agreement and the execution, delivaarg performance by
ETLLC of this Agreement have been duly authorizgal requisite corporate action and will not vi@any provision of ETLLG articles o
organization, or any provision of any agreemenivbych ETLLC is bound or affected.

11.2.2  ETLLC is the beneficial owner of In&gltual Property created independently by it, aruth $otellectual Property
is not subject to any covenant or other restricfiogventing or limiting ETLLC's right to manufactuthe OEM Products as contemplated by
this Agreement.

11.2.3 ETLLC is not, nor at any time will i£bin violation of any applicable Law by enterimga and undertaking the
performance of this Agreement and in performingrtbbligations pursuant to this Agreement. ETLL@ees to comply with any and all
applicable Laws.

11.2.4  ETLLC shall provide to Licensee suchqdte assurances as Licensee may require froniditimee in order to
ensure that the requirements of this Section 14v2 bbeen met, and will continue to be met on amimggbasis, by ETLLC.

11.2.5 Except as otherwise expressly stat¢lisnAgreement, ETLLC makes no other representata warranties,
either express or implied, statutory or otherwés®] all such warranties are hereby excluded exodpe extent such exclusion is absolutely
prohibited by law.

12. LIMITATION OF LIABILITY

121 Limitation IN NO EVENT SHALL ANY PARTY BE LIABLE FOR ANY INDIRECT, SPECIAL,
EXEMPLARY, INCIDENTAL OR CONSEQUENTIAL DAMAGES (INCUDING, BUT NOT LIMITED TO, LOSS OF USE OR LOST
BUSINESS, REVENUE, PROFITS OR GOODWILL) ARISING OWF OR IN ANY WAY CONNECTED WITH THIS AGREEMENT,
TERMINATION OR ANY OTHER MATTER RELATED HERETO. INADDITION TO AND WITHOUT LIMITATION OF THE
FOREGOING, ETLLC SHALL HAVE NO LIABILITY OR RESPONBILITY TO LICENSEE OR ANYONE CLAIMING THROUGH
LICENSEE FOR ANY LOSS OR DAMAGE (INCLUDING, GENERALNDIRECT, SPECIAL, EXEMPLARY, INCIDENTAL AND
CONSEQUENTIAL DAMAGES) ARISING OUT OF ANY FAILURE ® DELAY IN SHIPMENT, LATE SHIPMENT, OR DELIVERY
OF ALL OR ANY PART OF ANY ORDER.

12.2 Risk Allocation The parties agree that each and every provididinis Agreement which provides for a limitatioh o
liability, disclaimer of warranties or exclusion @émages is expressly intended to be severablmdadendent of any other provision since
they represent separate elements of risk allochttween the
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parties and shall be separately enforced. This@et2.2 shall expressly survive the expirationesmination of this Agreement.
13. INDEMNIFICATION

131 General Indemnity

13.1.1 _By Licenseeln addition to the intellectual property indenynih Section 13.2.1 below, Licensee shall defend,
indemnify and hold ETLLC and its Affiliates, andyaand all of its and their respective officers gdiors, shareholders, employees, agent:
representatives, and any and all of its and ttssiigas, successors, heirs and legal representétiokectively the “ ETLLC Group),
harmless from and against any and all claims, demditigation, settlements, judgments, damagabilities, costs and expenses (including,
but not limited to, reasonable attorneys’ feesyiined by the ETLLC Group arising directly out aj: 4 breach or default of any obligation,
representation, warranty or covenant of Licenseeumaler; (ii) manufacture and sale to Licensee®MdProducts bearing, or use by ETLLC
or an Affiliate of, any Approved OEM Brand Name anin connection with the OEM Products as permitigdhis Agreement; and (iii) any
claims of third parties otherwise arising out ofroconnection with the marketing, promotion, sahel distribution of OEM Products.

13.1.2 _By ETLLC In addition to the intellectual property indetyrin Section 13.2.2 below, ETLLC shall defend,
indemnify and hold Licensee and its Affiliates, and/ and all of its and their respective officalisectors, shareholders, employees, agents
and representatives, and any and all of its and diseigns, successors, heirs and legal represagtdcollectively the “ Licensee Group
harmless from and against any and all claims, ddmyditigation, settlements, judgments, damagabilities, costs and expenses (including,
but not limited to, reasonable attorneys’ feesyined by the Licensee Group arising directly out(pfa breach or default of any obligation,
representation, warranty or covenant of ETLLC hedew; and (i) any claim whatsoever of productiligbwith respect to the OEM Produc

13.2 Intellectual Property Indemnity

13.2.1 By Licensee.

€)) Licensee, at its own expense, stedébrtd any suit brought against ETLLC insofar asHdagon
a claim that: (i) the OEM Product(s), as such,dlyeinfringes any third party trademark, trade maon service mark (“ Third Party Matk
due to any trademark, trade name or service méi®edfto the OEM Products at Licensee’s reques(iipthe Digital Converter Box(es), as
such, directly infringes any third party patentpgaght, trademark, service mark, trade secretkmawk or other intellectual or industrial
property right (“ Third Party Intellectual Propeffy
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*** and Licensee shall indemnify ETLLC againstyaimal award of damages or costs in such suits Tindemnity is conditional upon
ETLLC giving Licensee prompt notice in writing afiyasuit for such infringement.

(b) Subject to Section 13.4.2.2, no acostxpense shall be incurred on behalf of Licemadigout its
written consent.

(©) Except as otherwise agreed to byptiries, Licensee’s liability under Section 13.2)1ghall be
limited to US $2,500,000.00 per occurence or UB@5,000.00 in the aggregate.

(d) Subject to Section 13.4.2.2, the doiag states the entire liability of Licensee imnection with
infringement of: (i) a Third Party Mark by an OENd@uct; or (ii) any Third Party Intellectual Propeby a Digital Converter Box, and
except as stated in this clause, Licensee wilbediable for any loss or damage of whatever kindlgding in particular any incidental,
indirect, special or consequential damage) suffeseETLLC in respect of the infringement of any fichParty Intellectual Property by an
OEM Product.

13.22 By ETLLC

€)) Except as otherwise agreed to byptrées, ETLLC, at its own expense, shall defendsarit
brought against Licensee insofar as based upaaira that an OEM Product directly infringes (exchgliany claims for which Licensee has
an indemnity obligation pursuant to Section 132))J1&ny Third Party Intellectual Property and siradlemnify Licensee against any final
award of damages or costs in such suit. This indgrisconditional upon Licensee giving ETLLC protmmtice in writing of any suit for
such infringement.

(b) Subject to Section 13.4.2.2, no acostxpense shall be incurred on behalf of ETLLChwtt its
written consent.

(©) Except as otherwise agreed to byptirgies, in the event that a OEM Product is in ssidghheld
to constitute infringement, ETLLC at its own electiand at its own expense may either procure foensee the rights to continue the sale
OEM Product or modify a OEM Product so that it bbees non-infringing.***

® Except as otherwise agreed to bypdwies, ETLLC’s liability under Section 13.2.2&hall be
limited to US $2,500,000.00 per occurence or UB@5,000.00 in the aggregate.

(9) Subject to Section 13.4.2.2, excepbtherwise agreed to by the parties, the foregstiatps the
entire liability of ETLLC in connection with infrigement of Third Party Intellectual Property by @EM Products and except as stated in
clause, ETLLC will not be liable for any loss omaiage of whatever kind (including in particular angidental, indirect, special or
consequential damage) suffered by Licensee or ter person in respect of the infringement of ahyd Party Intellectual Property. ***
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13.4 Indemnification Procedure.

13.4.1 _Notice The party seeking indemnification (the “ Indefied Party”) shall promptly notify the party from whom
indemnification is being sought (the “ IndemnifyiRarty”).

13.4.2 _Control of Proceeding

13.4.2.1 ***With respect to any Claim for whichdemnification is sought pursuant to Section 13*] the
Indemnifying Party shall be entitled to have thelesive conduct of and/or settle all negotiationd &tigation arising from *** and the
Indemnified Party shall, at the Indemnifying Pastyequest and expense, give the Indemnifying Rélrtgasonable assistance in connection
with those negotiations and litigation. The Inddéied Party shall not make any formal, written adgidn as to liability or agree to any
settlement of or compromise *** without the prioritten consent of the Indemnifying Party, and ia #vent that the Indemnified Party does
so without the prior written consent of the Indefyinig Party, the Indemnifying Party shall have nalfier obligations under this Section 13
with respect to *** at issue.

13.4.2.2 ***With respect to any Claim for whialdemnification is sought pursuant to Section ¥3*2the
Indemnified Party shall be entitled to have thelesige conduct of and/or settle all negotiationd hiigation arising from *** and the
Indemnifying Party shall give the Indemnified Paatyreasonable assistance in connection with thegetiations and litigation; provided,
however, that the Indemnified Party may not makefarmal, written admission as to liability or detany *** without the prior written
approval of the Indemnifying Party (which approtla Indemnifying Party may withhold in its soledaistion), and in the event that the
Indemnified Party does so without the prior writtmmsent of the Indemnifying Party ***.

135 Relationship to Prior Receiver AgreatneAny OEM Product purchased pursuant to a PurcBader accepted between
January 1, 2008 and December 31, 2011 shall begeddy the Prior Receiver Agreement. Any OEM Raigurchased pursuant to a
Purchase Order accepted on or after January 1, &tHlPbe governed by this Agreement. With respeeiny Claim for which indemnificatic
is sought relating to a matter arising under bb&hRrior Receiver Agreement and this AgreementPtiréies shall mutually agree on how
such Claim shall be allocated between the PrioeRec Agreement and this Agreement. Any such atied Claim shall be subject to the
terms and conditions of the agreement to which @located, including, without limitation, the ltation of liability set forth therein.

14. GENERAL

14.1 TaxesAny and all payments required to be made by Lseerto ETLLC under this Agreement are exclusivanyftax,
levy or similar governmental charge_(* TaXg¢shat may be assessed against Licensee by aisdigtion. In the event that, under the laws of
any jurisdiction, Licensee is required to withhdlaixes on any such
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payment (with the exception for income Taxes agskagainst ETLLC, or any Affiliate thereof), the @mt of the payment will be
automatically increased so that the amount actuathitted to ETLLC, net of all Taxes, equals theoant invoiced or otherwise due.
Licensee shall forthwith pay any amounts deductedithheld from such payments to the relevant tgxan other authority in accordance w
applicable law. Within *** days after the datearfy payment of Taxes, Licensee will furnish to ETL& copy of a receipt evidencing
payment thereof.

14.2 Remedies Cumulativdt is agreed that the rights and remedies hgmanided in case of default or breach of this
Agreement are cumulative and shall not affect iy manner any other remedies that any party may hgveason of such default or breach.
The exercise of any right or remedy herein provisleall be without prejudice to the right to exeecasy other right or remedy provided
herein, at law, or in equity.

14.3 Notice Any notice to be given hereunder shall be irtingiand shall be sent by facsimile transmissioryofirst class
certified mail, postage prepaid, or by overnightréer service, charges prepaid, to the party remtifaddressed to such party at the following
address, or sent by facsimile to the following faxnber, or such other address or fax number asparty may have substituted by written
notice to the other party. The sending of suchceatiith confirmation of receipt thereof (in the eas facsimile transmission) or receipt of
such notice (in the case of delivery by mail oravgrnight courier service) shall constitute thamgwthereof:

If to Licensee rxk
Attn: General Counst
Fax: ***

If to ETLLC: Fokk
Attn; ***
Fax: ***

and to
Attn: General Counst
Fax: ***

14.4 Independent ContractoFhis Agreement and the transactions contemplatezblieare not intended to create an agency,
partnership or joint venture relationship betwesnparties, or confer any benefit on any thirdyaktl agents and employees of each party
shall be deemed to be that party’s agents and gegdoexclusively, and the entire management, ddrecand control thereof shall be vested
exclusively in such party. Each party, its agemi$ @mployees, shall not be entitled to any benediisileges or compensation given or
extended by the other party to its employees.
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14.5 Waiver. The failure or delay of either party to exercswy right hereunder shall not be deemed to be aawaf such
right, and the delay or failure of either partygise notice of, or to terminate this Agreement fimeach or default shall not be deemed to be a
waiver of the right to do so for that or any suhssg breach or default or for the persistencebreach or default of a continuing nature.

14.6 Choice of Law and Exclusive Jurisdiati

14.6.1  This Agreement shall be governed, cordtand enforced in accordance with the laws®State of Colorado
and the United States of America, without givinfeef to the conflict of law provisions thereof. & parties acknowledge and agree that they
and their counsel have reviewed, or have been giveasonable opportunity to review, this Agreenat that the normal rule of
construction to the effect that any ambiguitiestarbe resolved against the drafting party shallo@employed in the interpretation of this
Agreement or any amendments or Schedules hereto.

14.6.2  Except as otherwise agreed to by theegaany and all disputes arising out of, orammection with, the
interpretation, performance or the nonperformarfdhis Agreement or any and all disputes arisingaduor in connection with, transactions
in any way related to this Agreement and/or thati@hship between the parties established by tgie@ment (including but not limited to the
termination of this Agreement or the relationshiisputes under rights granted pursuant to statuteommon law, including those in the
country in which Licensee is located) shall beyéited solely and exclusively before the Unitede&tdistrict Court for the District of
Colorado. The parties consent to thg@ersonanjurisdiction of said court for the purposes of augh litigation, and waive, fully and
completely, any right to dismiss and/or transfey action pursuant to 28 U.S.C.A. 1404 or 1406 (or successor statute). In the event the
United States District Court for the District of [IBado does not have subject matter jurisdictiorasfl matter, then such matter shall be
litigated solely and exclusively before the apprater state court of competent jurisdiction locatedrapahoe County, State of Colorado.

14.7 Entire AgreemerBubject to Section 13.5, this Agreement sets fitiehentire, final and complete understanding betwee
the parties hereto relevant to the subject maftéhi® Agreement, and it supersedes and replateseslious understandings or agreements,
written, oral, or implied, relevant to the subjettter of this Agreement made or existing befoeedhte of this Agreement. Except as
expressly provided by this Agreement, no waivemodification of any of the terms or conditions list Agreement shall be effective unless
in writing and signed by both parties. Subjecbaztion 13.5, in the event of any conflict betw#enterms and conditions of this Agreement
and the terms and conditions of any other agreeem@pted into by the Parties or their Affiliatefating to the subject matter hereof,
including without limitation that certain Separatidgreement dated as of December 31, 2007 by ameeba DISH Network Corporation
(formerly known as EchoStar
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Communications Corporation) and EchoStar Corpangfiormerly known as EchoStar Holding Corporatidhg terms and conditions of this
Agreement shall prevail.

14.8 Force Majeurdleither party shall be liable to the other partyrionperformance or delay in performance of anigsof
obligations under this Agreement due to cause®naddy beyond its control or which cause makesgperince a commercial
impracticability, including: (i) materials or pashortages and software discrepancies or anomaliegided such shortages, discrepancies, or
anomalies are not reasonably within the contrdd B LC); and (ii) acts of God, fire, explosion, fldowindstorm, earthquake, trade
embargoes, strikes, labor troubles or other inéhigtisturbances, accidents, governmental regulatidots, and insurrections (* Force
Majeure”). Upon the occurrence of a Force Majeure coanditthe affected party shall immediately notify tther party with as much detail
as possible and shall promptly inform the othetypaf any further developments. Immediately after Force Majeure event is removed or
abates, the affected party shall perform such abtigs with all due speed. Neither party shaltibemed in default of this Agreement if a
delay or other breach is caused by a Force Majxeat. If a Force Majeure event is expected tdisoa for more than *** months, any
party may terminate this Agreement by providing tdys prior written notice to the other party. Stermination shall be without any
continuing liabilities or obligations on the paftane party to the other of any kind except as esgly set forth herein.

14.9 Severabilityf any term or provision herein, or the applicatibereof to any person, entity, or circumstanced $b any
extent be invalid or unenforceable in any pertirjerisdiction, the remainder hereof shall not bfeeted thereby but shall be valid and
enforceable as if the invalid term or provision /apt a part hereof.

14.10 Headingd-he descriptive headings contained in this Agregrasmincluded for convenience and reference omdyshall
not be held to expand, modify, amplify or aid ie fthterpretation, construction or meaning of thggdement.

14.11 _Assignment Subject to Section 10.3, Licensee may assigtigités and delegate its duties under this Agrednmewhole
or in part at any time; providechowever, that, in the event that Licensee assigns thig&geent to a non-Affiliate, the assignee must be at
least as creditworthy as Licensee at the time thigynally executed this Agreement. ETLLC may aesign any rights or delegate any duties
under this Agreement without Licensee’s prior verittonsent, which consent shall not be unreasonétiipeld, except to an Affiliate of
ETLLC; provided, however, that, such Affiliate is: (i) at least as credittity as ETLLC at the time it originally executedsthgreement; an
(i) is not a direct or indirect provider of direltt home programming. Any attempt to assign theeAgrent without such consent shall be
void. This Agreement will bind and inure to thenbét of the parties and their respective succeasand permitted assigns.
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14.12 Compliance with Law The parties shall comply with, and agree thist greement is subject to, all applicable federal,
state, and local laws, rules and regulations, draheendments thereto, now enacted or hereaftenyplgated in force during the Term.
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IN WITNESS WHEREOF, the Parties hereto have catlsiedAgreement to be executed by their duly autteatiofficers or
representatives as of the date first written above.

ECHOSTAR TECHNOLOGIES L.L.C

By:

Name:
Title:

ECHOSPHERE L.L.C

By:

Name:
Title:

Signature Page to Receiver Agreement
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Schedule 1

OEM Products

*kk
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Schedule 4.1

OEM Product Price

*kk
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Schedule 4.8

*%k%
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Schedule 5.1
Forecasts

1. Forecast ProceduredJnless otherwise agreed to by the Parties, Isieenvill use commercially reasonable efforts tovfp@ ETLLC, on a
monthly basis, a Forecast setting forth a rollistineate of the type and quantity of OEM Productsehisee expects to purchase over the next
*kk 1 *k%

period.
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Schedule 6.1.4

*%k%
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Exhibit 10.2

2012 Broadcast Services Agreement (Uplinking)

This 2012 Broadcast Services Agreement (“ Agreerfjdny and between EchoStar Broadcasting Corporatidholorado
corporation, (* EBC’) and DISH Network L.L.C., a Colorado limited ligiby company, (“*_ Customet) is entered into as of thiss1  day of
January, 2012 (the “ Effective Dde EBC and Customer shall each be referred teihas a “ Party and collectively as the “ Partie’s

A. EchoStar Corporation (“EchoStarthe indirect parent company of EBC, and Customevipusly entered into th
certain “Broadcast Services Agreement (Uplinkingffective January 1, 2008 (as thereafter amendié)‘Prior Broadcast Services
Agreement”) pursuant to which the Parties placedi&e Orders (as defined in the Prior Broadcasvifes Agreement) for Services (as
defined in the Prior Broadcast Services Agreemfeoth) January 1, 2008 through December 31, 201% Rrfior Broadcast Services
Agreement expires pursuant to its terms on Dece®ibe2011 and the Parties now desire to entertiisoAgreement.

1. Teleport Services EBC shall provide, and Customer shall purcha@r any of the applicable services set fortithiis Article 1
(collectively “ Teleport Service§. The Teleport Services shall be provided aE&C owned, operated and/or controlled facility (Beleport
"). Collectively, the Teleport Services, and/or the @& Management and Origination Services (eactessrithed below) shall be referrec
as the “ Service(sJ EBC shall have the right to re-configure, reesify or relocate all or any portion of the Serga# Teleport at its sole
discretion so long as such does not materially #ite quality of any of the Services.

€)) Receiving Customer Channel ConterfEBC shall receive Customer Channel(s) (as défbedow in this Section)
from either: *** (hereinafter referred to as a “afrspondet and the specified bandwidth thereon allocate@wstomer Channel(s), referred
to as the “ Transponder Capaciyyand/or ***, EBC shall receive the Customer @inals: ***. Unless expressly set forth in the Agmeent
to the contrary, Customer is responsible for primgdoperating and maintaining all equipment, adtons other than the Teleport or LRF,
necessary for reception of the downlinked Custo@tannel(s). If EBC provides the IRD’s, then upemtination or expiration of the
Teleport Services set forth in this Section 1 (@ustomer shall at its cost, return all such IRD'¢he Teleport. Failure to return such IRD’s
to the Teleport within *** days subsequent to steimination or expiration shall entitle EBC to, abdstomer shall pay EBC, a dollar
amount equal to the replacement cost of such IRDBustomer Channelsshall mean those programming channels which Gosto
delivers to EBC in accordance with the provisiohthts Agreement.

(b) Transmission of Customer Channel Conte®BC shall receive and transmit (in a format anduality which is
acceptable to EBC) the content contained in thedDusr Channel(s), (* Contel), such Content which may include video, audidada
and/or other information in accordance with thevisions of this Agreement).

(©) HVAC and Power HVAC and Utility power (120vac or 208vac) at theleport for all the applicable equipment
(whether such equipment is provided by EBC or Qust) shall be supplied by EBC. In the event ditytpower failure at the Teleport, all
such critical equipment will have power suppliedasyuninterruptible power supply with
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sufficient battery capacity to allow time for an EBupplied generator to be automatically switchedirme.

(d) Rack Space for Necessary Equipmeii@BC will provide environmentally controlled raspace adequate for all
the applicable equipment (whether such equipmemtogided by EBC or Customer) within equipment aokvned by EBC and located
within the Teleport, (* Rack Spa¢e The EBC racks in which the necessary equipmericiatéd may not be dedicated solely or exclusi
to the Customer.

(e) EBC Provided Equipment EBC shall provide and configure at its sole dition all, or a portion of, the necessary
equipment within the Teleport to provide the Ses(&} requested by Customer pursuant to this Agreentuch EBC equipment may not
dedicated solely or exclusively to the Customel. e4uipment provided by EBC shall remain the goieperty of EBC.

® Channel Monitoring EBC shall provide the necessary personnel aogbetgnt at the Teleport for monitoring the
transmission of the Content at the Beginning Deatéyn Point to the Ending Demarcation Point on &@drs per day, 7 days per week (24
x 7) basis. EBC will monitor the Content and conmigate with Customer regarding any technical pnoislén connection with the Content.

(9) Limitations. Additional Rack Space may not be contiguous Withinitial Rack Space. In no event shall EBC be
required, nor shall Customer request, any Servidesh exceed the Transponder Capacity.

2. Satellite Services In the event EBC provides a Transponder andfangponder Capacity (collectively “ Satellite Sees”) such
Satellite Services may be subject to the termscanditions of satellite services agreement(s). tReravoidance of doubt, the satellite
services agreement(s) are not incorporated intoAbreement and are separate, severable contraotfsjhis Agreement.

3. Channel Management and Origination ServicE&BC shall provide, and Customer agrees to pagtiy applicable Services set fc
in this Article 3(collectively “ Channel Management and Originat®ervices’) as specifically requested.

€)) Additional Graphics Creation One time, upon written request from CustomerCERIl develop and implement
industry standard graphics file(s)_(* Basic Gragtli)cfor each Customer Channel for which any Servesbeing provided under this
Agreement at no charge to Customer. Customertanrrequest shall delineate all information neagsfor the creation of such Basic
Graphics. Such Basic Graphics shall be limitestation logos, station identification bugs and biewslides. Subsequent to EBC providing
any Basic Graphics, Customer may request, and EBR( grovide, additional graphics (“ Additional GatsEics”) including but not limited to
text scrolls and custom slides. Customer shallfa§¢ a mutually agreed upon hourly rate for thettom of any Additional Graphics. EBC
shall provide Customer the specifications for amghsgraphics and Customer shall be responsiblpriaviding EBC with all applicable
images for the creation of any such graphics.
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(b) Additional Graphics Insertion EBC shall insert such Basic Graphics or AddiioBraphics into programs within
a Customer Channel as per Customer’s written requesy Additional Graphics which are inserted ipimgrams within a Customer
Channel shall incur additional charges to be mitwreed upon between the Parties per programdpstomer Channel) in which
Additional Graphics are inserted. In the eventt@uer provides any graphics for insertion EBC shedivide Customer the specifications
for any such graphics.

(c) Voice Overs Creation At its studios and subject to availability, ER@I develop, produce and record audio vc
messages for the insertion into programs withiruat@mer Channel (* Voice Ovetsper Customer’s written request. Voice Over sud
production sessions shall be booked by Customigloitks of *** of recording and production time (d¢ma “ Production Sessidi
Customer shall provide EBC with all information eesary to create any Voice Overs.

(d) Voice Overs Insertion EBC shall insert Voice Overs (either Customedpiced or EBC produced) into programs
within a Customer Channel as per Customer’s writtgjuest. Any such Voice Overs which are insestedl incur additional charges to be
mutually agreed upon between the Parties per pro¢par Customer Channel) in which Voice Overs aseiited.

(e) Dubbing from Tapdo-Tape. Upon written request from Customer, EBC shalbrd, tape-to-tape, any program
(each program not to exceed ***) on the Customear@iel which it receives via tape. EBC shall ch&gstomer at rates to be mutually
agreed upon between the Parties per program (pof@er Channel) that it dubs from tape-to-tapeCiestomer.

® Dubbing from Downlink Upon written request from Customer, EBC shalbrd any program (each program not
to exceed ***) on the Customer Channel which itgiges via downlink. EBC shall charge Customemts to be mutually agreed upon
between the Parties (per Customer Channel) tidatis from downlink for Customer.

(9) Re-Configuring Data Rate for Customer Channels the event Customer elects to re-configureddia rate at
which a Customer Channel is transmitted, then EBdll se-configure such data rate in the manneroenatily used by the Parties to re-
configure data rates.

(h) Commercial Insertion Reports and Tapedpon written request from Customer, EBC shadvie to Customer
commercial insertion reports indicating which comais were transmitted to the Ending DemarcatioimPand the time each such insert
was completed (the * As Run Lof)s and (ii) a video / audio tape with a time staofgeach program (per Customer Channel) that was
transmitted by EBC (the “ Logger Tap®s As a general rule, Customer should requesRAs Logs in advance; however, EBC shall make
commercially reasonable efforts to maintain As Rogs, which can be provided to Customer upon regfmsa period of *** days
following the transmission date. Logger Tapes nhbestequested in advance so as to reasonably &ietlie opportunity to purchase and
configure any necessary equipment therefor.
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4, Additional Services EBC and Customer shall mutually agree in a sgpatatement of work or separate agreement ugopriting
and other terms and conditions pursuant to whiclt BHI provide additional services which are outsitie scope of this Agreement. Such
additional services shall include without limitatjoew corporate initiatives not relating to thepse of the Services or the provision of
services to third parties whose Content Customsireto carry or with whom Customer otherwise @ssio do business. *** For clarity, in
the event EBC provides additional services to Qustovia a statement of work or separate agreeruglgss set forth to the contrary in such
statement of work or separate agreement, suchmstateof work or separate agreement shall be sutgebe provisions of this Agreement
such additional services shall be deemed “Servigadér this Agreement.

5. Equipment and Real Property

@ Equipment Customer shall have the right, but not the a@tian to: (i) provide itself a portion of, or alf,dhe
equipment necessary for provision of the ServiogSustomer (* Customer Equipméintor (ii) have EBC purchase and/or lease a partio
of, or all of, the equipment necessary for provisid the Services to Customer (the “ Leased Equipf)e Customer shall lease all Leased
Equipment used for provision of the Services at fttfe “ Lease Paymefit. Customer Equipment shall remain the propertZastomer,
and maintenance, repair, or replacement of Custégeipment shall be the sole responsibility of Gowsr. Leased Equipment shall remain
the property of EBC, and maintenance, repair, placement of Leased Equipment shall be the sopmresbility of EBC.

(b) Removal of Customer EquipmentWithin *** days after the expiration of the Teran any extension period
thereof (if any), or termination of the Agreemetistomer shall remove all Customer Equipment frieenRack Space and/or Teleport at
Customer’s sole cost under EBC supervision. Custahall provide EBC with at least *** days’ writtenotice prior to such removal.
Customer shall not be entitled to use the TeleBervices after expiration or termination thereldfCustomer Equipment is located at the
Teleport and Customer fails to remove such Custdmeipment from the Teleport within such *** dayrfmel, EBC shall have the right to
either: (i) remove such Customer Equipment angeiss invoice to Customer for the cost of remowal shipment to the address set fortl
Customer’s Notice Information; or (ii) notify Cust@r that EBC elects to take ownership of such Gustdquipment, in which case
Customer hereby consents and agrees to such chhogmership. In the event any damage to the FspaElce or Teleport (reasonable wear
and tear excepted) results from any use of the Baelce and/or removal of Customer Equipment, Custeimall pay EBC the cost of
repairs except to the extent caused by EBC. Cuataecepts all responsibility for Customer Equipmartiuding but not limited to risk of
loss of its Equipment, except to the extent caliseBBC’s gross negligence or willful misconduct.

(c) Real Property “ Real Property shall mean such land purchased or leased by BB éffiliates after the
Effective Date, upon which EBC locates a Telepaqtjipment, system or other facility primarily ugecrovide Services hereunder;
provided that prior to such purchase or lease Hll shtain Customer’s consent. Customer shadidd@eal Property at *** (the “ Real
Property Paymert).
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6. Teleport Access In the event Customer is providing Customer Bmént and such Customer Equipment is located BB
owned, operated or leased facility, Customer dfalk access to Customer Equipment for normal mane purposes from *** |ocal time,
weekends and holidays excluded, and Customer givalithe Teleport a minimum of *** days advancettem notice of its need for access to
such Customer Equipment. For emergency serviaimggses, Customer shall have access to Custom@vraent located at the Teleport
upon notice that is reasonable under such emerggrayymstances. EBC may revoke, effective immedijavithout notice, the access of any
individual to the Teleport. EBC reserves the righéscort any entities entering a Teleport anaéaitor (and/or inspect) such entities’ work,
means and methods. Such right is intended onlthiobenefit of EBC and shall not be construedoastituting any: warranty; certification
of compliance or performance by EBC; or in any valigviating or diminishing any of Customer’s obligams. Customer acknowledges that
EBC is granting only permission to access andzatilhe Rack Space and that EBC is not grantindesasehold or other real property inter

in the Rack Space or the Teleport.

7. Demarcation Points The demarcation points for Teleport Servicesaaréollows: (a) the point at which EBC obtainsitol of
Customer Channel(s) for downlinking or receivingaogtordance with the Agreement (* Beginning DemtzmoaPoint”); and (b) the point at
which EBC relinquishes control of the Customer Gtedfs) having already transmitted them in accordamith the Agreement (“ Ending
Demarcation Point). Collectively the Beginning Demarcation Poimdathe Ending Demarcation Point are referred teiheas the “
Demarcation Points Notwithstanding anything contained herein te ttontrary, Customer shall be solely responsitie(ifpdelivery of
properly formatted Content to the Beginning Dem&ocaPoint; and (i) for receiving such Contentla Ending Demarcation Point.

8. Service Initiation Date EBC shall initiate the Service(s) on Januar2Q12 (the “ Service Initiation Datg. Customer’s obligation
to pay for the Service(s) shall begin on the SerWtiation Date for each applicable Service, aslthe applicable Service has not begun
that date due to some fault of EBC. If a delayhia teadiness of any Service is caused for any o#fason which is the fault of Customer,
including but not limited to the failure of Custontequipment and/or Customer-provided Transpondéeteeady, then the delay shall not
affect Customer’s obligation to begin payment om Service Initiation Date for the applicable SeeVs).

9. Charges and Payment

Monthly Recurring Charge Customer shall pay a monthly recurring charge {tMRC”) for provision of the Services, such MRC consis
of: ***

€)) Payment EBC shall provide Customer with an invoice segttiorth each month’s MRC and Customer shall pay
all amounts due and properly payable thereunddrinvit* days of receipt of EBC's invoice. Any paynt not received within *** days of
its due date will be subject to late payment irdea a rate of *** per month or the maximum raltevaed by law, whichever is greater.
Customer shall not offset any sums due to it purstaany other agreement(s) between Customenyootits Affiliates, and EBC, or any
its Affiliates, against any amount which is due€et8C pursuant to this Agreement. EBC shall noteifémy sums due to it pursuant to any
other agreement(s)
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between EBC, or any of its Affiliates, and Custonmerany of its Affiliates, against any amount whis due to Customer pursuant to this
Agreement. “ Affiliate” means any person or entity directly or indireatbntrolling, controlled by or under common contréth another
person or entity; provided that, solely for purpobereof, DISH and its subsidiaries shall not besiered Affiliates of EchoStar
Corporation and its subsidiaries, and EchoStar @atjpn and its subsidiaries shall not be consiliéféliates of DISH and its subsidiaries.
(b) Reserved.
(c) Reserved.
10. Term.

This Agreement shall commence on the Effective Ratkshall expire on the earlier of: (i) the ddt&arvices have been terminated in
accordance with the terms of this Agreement; pJ@cember 31, 2016 (“Term”).

11. Teleport Service Outages and Service Failures

(@) Teleport Service Outages

(i) Customer acknowledges the possibility of asaneduled period of time during which a Customear@iel is not
available (“ Outagé). An Outage shall be measured on a per Customer @hbasis and shall begin when EBC receives nofitkesoOutag
from the Customer, or when EBC discovers the Ou¢adpchever occurs first) and will be consideredh&ve ended when the affected
Customer Channel has been restored. For an Otddmecounted toward the accumulated Outage timeiacch Customer may be entitled
a credit as set forth in Section 11(bg¢low (“ Outage Credit), Customer shall submit a written Outage notiw&BC (which identifies the
Outage and requests an Outage Credit) within *fsdaf the Outage. If EBC does not receive Cust&weritten Outage notice within such
*** day period, the Outage shall not be counteddoivthe accumulated Outage time. For the avoidahdeubt, the term “ Qutadeshall

include all Outages specified in Section 11(a)(ii)

(i) Termination for Chronic Outagedn the event that the cumulative Outages expeeiémmn a Customer Channel exceed
the industry standard service level (a “ Chronia@tel Outagé), Customer shall have the right to terminate thiseement in whole or in
part as to any one or more Customer Channelsgpds such Chronic Channel Outage condition iseraedied within *** days after EBG’
receipt of such written notice.

(b) Outage Credit CalculatianIn the event that Outages exceed the indusindsird service level (an “ Excessive Outage
"), Customer shall be entitled to an Outage Cridged upon that Customer Channel’s prorated poofitime applicable Teleport Service’s
MRC and the length of such Outage as calculatesugint to the equation in the table below. Any @et&redit due shall be credited on
Customer’s monthly invoices. The total Outage @sefdr any *** for a Customer Channel shall notterd an amount *** of a Customer
Channel’s prorated portion of the applicable Tetef@rvice’s MRC for such affected Customer Channel
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Outage Credit Calculatic
Outage duration (in number of minutes), multipldthe Customer Channel’'s prorated portion of {haieable
Teleport Servic’'s MRC, divided by 43,200 (deemed number of minirtesmonth.)

For the avoidance of doubt and solely by way ofheple, an affected Customer Channel’s prorated godf the applicable Teleport Servige’
MRC shall be calculated as follows: If the Telgf®ervice’s MRC is $100 for all Customer Channeld there are an aggregate of 10
Customer Channels, one Customer Channel’s propataibn of the Teleport Service’s MRC would be $10.

(c) Service Failure Customer acknowledges the possibility of an hadaled period of time during which all or any
portion of the Service(s) (excluding Teleport Seeg which are subject to Section 11édove) are not available, are interrupted or etfss
fail (* Service Failuré’). In the event of a Service Failure, Custometlisibe entitled to receive a credit (_pro rétapplicable) for the
applicable Service Failure (“ Service Failure Ctéfi

(d) Exceptions Notwithstanding any contrary provision hereiB@Eshall not be responsible for and shall not be in
default or breach of this Agreement as a resulhorf,shall it be held liable for any Outages, Sex\kailures, Outage Credits, Service Failure
Credits or other damages, claims, losses, or emst®xpenses on account of, any interruption ofSatyices, nor shall such interruption be
deemed an Outage or Service Failure, if such inpgion or failure occurs due to any of the follogin(i) de minimusiegradation or
interruptions of Customer Channel(s) due to pratactwitching; (ii) any failure on the part of Caster to perform its obligations pursuant
to the Agreement, including, but not limited to fadure of Customer to provide Content to EBC ifoamat and/or quality in accordance
with EBC specifications; (jii) the failure of tram$ssion lines, fiber, Customer Equipment, equipmeonnections, or other facilities
provided by Customer or any third party; (iv) tlédre or nonperformance of any earth station patrated by EBC; (v) interference from a
third party transmission or usage; (vi) testinghaf Services as mutually agreed to in advance;iftiérruption or degradation due to
atmospheric attenuation of the Content signal mickg but not limited to sun transit outage, raide€far weather; (viii) Force Majeure Events
(as defined in Section 20(b)Jix) telecommunications interruptions and/ordad of the Transponder; (x) any act or failure¢bley
Customer; (xi) interruptions due to tests and ddjests necessary to maintain the Services in aatt®fy operating condition;

(xii) reconfiguration(s) performed or directed bystomer; (xiii) scheduled EBC maintenance andéay) ¢he failure of any fiber network,
data or telecommunications services for which EB€ives a credit from the providers of such ancetiféer passes through such credit to
Customer in accordance with Section 9 above.

(e) Exclusive Remedy Except as expressly set forth in Section 11(bg. Outage Credits) and 11(d)i.e. Service
Failure Credits) of this Agreement, neither EBC o ffiliates shall have any liability for any @ages or Services Failure. For Outages,
Outage Credits from EBC (as set forth in Sectiofbl bove) and termination rights for Chronic Outa@essset forth in Section 11 (a)(ii)
above) are Customer’s sole and exclusive remedy(s)
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with respect to Outages. For a Service Failureyi&e Failure Credits from EBC (as set forth in 8Bt 11(c) above) are Customer’s sole
and exclusive remedy(s) with respect to ServickuFes. In no event shall an Outage or a Servideiieabe deemed a breach of this
Agreement and all other remedies or damages abtamwequity Customer may have against EBC in cotioe with any Outage or Service
Failure are waived.

12. Insurance In the event Customer is providing Customer pognt and such Customer Equipment is located BB owned,
operated or leased facility, to cover its employaed/or agents performing work at the Teleport, @odtomer Equipment or other property
located at the Teleport, Customer shall carry aadhtain at its sole cost during the provision @& releport Services, with insurance
companies having at least A- and be assigned adiabsize category of at least Class IX as ratettié most recent edition of “Best’s Key
Rating Guide” for insurance companies or a ratihgtdeast AAA as rated by Standard & Poor’s, theurance indicated below as a minimum
requirement; ***

Customer shall provide to EBC at or prior to théeEfive Date, certificates of insurance or prootobscription to any state fund evidencing
that Customer is maintaining all of the insurareguired hereunder, and stating that EBC shall beiged with a copy of such certificates at
the execution of any amendment thereto and at galaty renewal thereof, which certificates or proshall be in a form acceptable to EBC.
All policies shall (a) be endorsed to include ER€ stockholders, Affiliates, directors, officenstaemployees as additional insureds (the “
Additional Insureds); (b) be primary and non-contributory coveragetty insurance or seifisurance maintained by the Additional Insure
(c) contain an endorsement waiving subrogationtsigi insurer against the Additional Insureds, @dshall be issued by insurer(s) and in a
form reasonably satisfactory to EBC. All deduaibkhall be paid by Customer, assumed by Custdanghe account of Customer and EBC,
and at Customer’s sole risk.

@) No Obligation on EBC EBC will not insure nor be responsible for aogd or damage, regardless of cause, to any
Customer Equipment or property of any kind, inchggioss of use thereof, owned, leased or borrowetid Customer, its employees,
servants or agents.

(b) Contractors If Customer utilizes contractor(s) per the Agneat, then Customer shall require such contragtor(s
to comply with these insurance requirements. CGustawill supply subcontractor’s certificates ofunance to EBC before any work
commences.

13. Operational Notices To report Outages, Service Failures and/or tieahproblems Customer shall call the Teleport,clighall be
available to answer customer’s call on a 24 x TshasBC will communicate with Customer regardimy @&echnical problems with any
Customer Channel or Service. Customer shall uptialist of operational contacts with EBC as nekdEBC shall not be responsible for ¢
Outages, Service Failures or other technical probleith any Customer Channel(s) or Service in trenethat EBC has attempted to
communicate with Customer’s operational contact®ating to the information provided by CustomeE®C and EBC is unable to establish
communications with them.
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14. Warranty. EXCEPT AS SET FORTH HEREIN, ANY SERVICE(S), SYSWS, EQUIPMENT OR PRODUCTS PROVIDED BY
EBC TO CUSTOMER, EITHER DIRECTLY OR INDIRECTLY, SHA. BE “AS IS” WITHOUT WARRANTY OF ANY KIND

WHETHER EXPRESSED OR IMPLIED OR STATUTORY, AND EB@AKES NO WARRANTY OF MERCHANTABILITY OR
FITNESS FOR A PARTICULAR PURPOSE. CUSTOMER EXPRESZACKNOWLEDGES THAT NO OTHER REPRESENTATIONS
OR WARRANTIES HAVE BEEN MADE.

15. Liability Restrictions.

(@) NOTWITHSTANDING ANYTHING IN THIS AGREEMENT TO THE ©NTRARY, IN NO EVENT SHALL
EITHER PARTY, ITS AFFILIATES, OFFICERS, DIRECTOREMPLOYEES, AGENTS OR ASSIGNS BE LIABLE FOR ANY
CONSEQUENTIAL, INCIDENTAL, PUNITIVE, SPECIAL, EXEMBARY OR INDIRECT DAMAGES, INCLUDING, BY WAY OF
EXAMPLE AND NOT LIMITATION, LOSS OF BUSINESS, PROKFB, USE, DATA, OR OTHER ECONOMIC ADVANTAGE,
WHETHER SUCH CLAIM IS CHOATE OR INCHOATE, WHETHERBSTATUTE, IN TORT, OR IN CONTRACT, EVEN IF SUCH
PARTY HAS BEEN ADVISED OF THE POSSIBILITY OF SUCHAMAGES.

(b) IN NO EVENT SHALL EBC, AND ITS AFFILIATES AND ITS AND THEIR RESPECTIVE OFFICERS,
DIRECTORS, EMPLOYEES, AGENTS AND SHAREHOLDERS, ANDS AND THEIR RESPECTIVE ASSIGNS, HEIRS,
SUCCESSORS AND LEGAL REPRESENTATIVES (THE “ EBC GEP") BE LIABLE FOR: (i) CONTENT THAT IS
TRANSMITTED BY CUSTOMER OR THIRD PARTIES VIA THE SEVICE(S); OR (ii) FOR ANY OUTAGE OR SERVICE FAILURE
ATTRIBUTABLE IN WHOLE OR IN PART TO ANY OF THE EXCETIONS SET FORTH SECTION 11(dpR OTHER CAUSES
BEYOND EBC’'S CONTROL.

(© EXCEPT AS SET FORTH IN_ SECTION 11(bAND 11(c) OF THIS AGREEMENT, IN NO EVENT SHALL
THE EBC GROUP BE LIABLE FOR ANY OUTAGE, SERVICE FAURE, DEFECT, ERROR, INTERRUPTION, DELAY, OR
ATTENUATION OF ANY OF THE SERVICES.

(d) AS A MATERIAL CONDITION OF ENTERING INTO THIS AGRERIENT AT THE PRICING SPECIFIED
HEREIN, AND IN REGARD TO ANY AND ALL CAUSES ARISINGQOUT OF OR RELATING TO THIS AGREEMENT, CUSTOMER
AGREES EBC’'S AGGREGATE LIABILITY SHALL BE LIMITED TO THE LESSER OF: *** IN THE EVENT OF EBC LIABILIY
PURSUANT TO THIS AGREEMENT, EBC MAY ELECT, AT ITSISBCRETION AND SOLE OPTION, TO PAY SUCH REQUIRED
AMOUNTS OR PROVIDE A CREDIT AGAINST SERVICES. THEROVISIONS OF THIS ARTICLE SHALL SURVIVE
EXPIRATION OR TERMINATION OF THIS AGREEMENT (FOR AX REASON OR NO REASON WHATSOEVER)
INDEFINITELY. THE LIABILITY LIMITATION IN THIS PAR AGRAPH
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SHALL NOT APPLY TO AMOUNTS PAYABLE UNDER THIS AGRERIEENT (INCLUDING ANY OUTAGE CREDITS AND/OR
SERVICE FAILURE CREDITS).

16. Indemnification

(@) Notwithstanding anything to the congraontained herein, Customer shall indemnify, défend hold the EBC
Group harmless from and against, any and all clostses, liabilities, damages, lawsuits, judgmesigsms, actions, penalties, fines and
expenses (including, without limitation, intergstnalties, reasonable attorney fees and all mguaiigsin the investigation, defense or
settlement of any or all of the foregoing), thasamut of, or are incurred in connection with} niaterial breach of the Agreement, breach of
any warranty, representation or covenant, or faggligence, act or omission, by the Customersofffiliates, directors, employees, agents
or contractors; (ii) bodily injury including deatbr property damage incurred by Customer or itgliatés, directors, employees, agents or
contractors as related to any Service, howsoevesech (iii) third party claims arising out of theadity, content, alleged defects in, or failure
(however caused) of any Service; (iv) the failugpgdustomer, its Affiliates or downstream custon@r€ustomer, or any third party, to
obtain approval, consent, or authorization relatmthe content transmitted over any Service, idiclg without limitation claims relating to
any violation of copyright law or export controlig; (v) Customer’s or its Affiliate’s alleged bréaof any national or international laws,
rules and regulations applicable to it; (vi) alldgefringement of intellectual property rights inding patents arising from Content, Custo
Equipment, Customer-provided facilities, apparatusystems, or combining such with any of the Bessand/or EBQsrovided equipmen
and/or (vii) EBC acting in accordance with the instions of the Customer.

In the event of any claim for indemnification byetBBC Group under this Section, the EBC Group dtekntitled to
representation by counsel of its own choosing,ust@ner’s sole cost and expense. Customer shadltha right to the exclusive conduct of
all negotiations, litigation, settlements and othrceedings arising from any such claim, and tBE€ Eroup shall, at Customer’s request and
at Customer’s own cost and expense, render aitassie reasonably requested by Customer in coonestth any such negotiation,
litigation, settlement or other proceeding. Customill not settle or compromise a claim withoug brior written consent of the EBC Group,
which consent shall not be unreasonably withheldetalyed by the EBC Group. The EBC Group shallmake any formal written admissi
as to liability or agree to any settlement of ompoomise claim without the prior written consent@afstomer, and in the event the EBC Gt
does so without the prior written consent of CustonCustomer shall have no further obligations wrlis Section 16 with respect to the
claim at issue.

Relationship to Prior Broadcast Services Agreemdmy Services provided between January 1, 20080mwtmber 31,
2011 shall be governed by the Prior Broadcast Besvi\greement and any Services provided pursuahistédgreement accepted on or after
January 1, 2012 shall be governed by this Agreenwdith respect to any claim for which indemnifieatiis sought relating to a matter aris
under both the Prior Broadcast Services Agreemahttze Term of this Agreement, the Parties shatually agree on how such claim shall
be allocated between the Prior Broadcast Serviggeginent and this Agreement and any such alloeatedint shall be subject to the terms
and conditions of the agreement to which it is
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allocated, including, without limitation, the limation of liability set forth therein. Subject foetforegoing, in the event of any conflict
between the terms and conditions of this Agreerardtthe terms and conditions of any other agreeemgeted into by the Parties or their
Affiliates relating to the subject matter hereofluding without limitation that certain Separatiagreement dated as of December 31, 2007
by and between DISH (formerly known as EchoStar @oamications Corporation) and EchoStar (formerlywnas EchoStar Holding
Corporation), the terms and conditions of this Agnent shall prevail. The Parties agree that vetipect to equipment purchases under the
Prior Broadcast Services Agreement, to the exteytermination liability would have been due in nention with the expiration of the Prior
Broadcast Services Agreement, no termination ligtshall be due under the Prior Broadcast Serndggeement for so long as this
Agreement remains in effect. Upon expiration ayrss termination of this Agreement, to the extleté is any termination liability for
equipment purchases under the Prior Broadcast&@arfigreement, such termination liability, if asiall be governed by the terms of the
Prior Broadcast Services Agreement.

The provisions of this Section Bhall survive expiration or termination of this A&gment (for any reason or no reason
whatsoever) indefinitely.

17. Termination and Suspension

@ EBC may, at its option, terminate aspnd all or any portion of the Agreement (akkor any Services provided
hereunder) without liability by giving Customer tein notice as follows: (i) if Customer fails take any payment due to EBC within
*** days of Customer’s receipt from EBC of writtetice of such failure; (ii) if Customer breachey anaterial provision of this
Agreement, and (A) if such breach is capable ofedyn Customer does not cure such breach withindgys of Customer’s receipt from
EBC of written notice of such breach, or (B) if bumreach is not capable of remedy, or has occun@@ than once, immediately upon
Customer’s receipt of written notice from EBC otkbreach; or (iii) if Customer files a petitionbankruptcy or is adjudicated bankrupt or
insolvent, or files or has filed against it anyipieh or answer seeking any reorganization, contosiliquidation or similar relief for itself
under any applicable statute, law or regulatiomakes any general assignment for the benefit af@ditors, or admits in writing its
inability to pay its debts generally as they becate. In no event shall EBC’s election to suspedAgreement and/or any Service(s) be
construed as a waiver of EBC's right to terminae Agreement and/or any Service(s).

(b) Customer may terminate any Channel Mangnt and Origination Services for any reasoroaeason, by givin
EBC sixty (60) days written notice without any Garser Termination Liability as defined in Sectiond) below. Providedhat the
Customer is not in breach of any material provigibthis Agreement, Customer may terminate allror portion of the Teleport Services,
without any Customer Termination Liability, by ging EBC written notice as follows: (i) if EBC brdwes any material provision of this
Agreement, and (A) if such breach is capable ofedyn EBC does not cure such breach within *** daf/seceipt of written notice of such
breach, or (B) if such breach is not capable ofe@ynimmediately upon receipt of written noticesath breach; or (i) if EBC files a petiti
in bankruptcy or is adjudicated bankrupt or insatyer files or has filed against it any petitionamswer seeking any reorganization,
composition, liquidation or similar relief for ité@inder any
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applicable statute, law or regulation or makesgayeral assignment for the benefit of its credjtorsadmits in writing its inability to pay its
debts generally as they become due.

(c) Upon termination or expiration of atlany portion of any Services and/or the Agreenfi@nivhatever reason, the
Customer shall cease using all the terminated pireck Services. Notwithstanding anything contaihetkin to the contrary, in such event
all outstanding indebtedness of the Customer to EBd@&r this Agreement, adjusted for any applic&hiéage Credits and/or Service Failure
Credits, shall become immediately due and payable.

(d) In the event Customer terminates anyiguo of the Agreement for any reason except fat #s set forth in
Section 17(b)above or 20(b) below, within *** days of such teémation Customer shall pay EBC a sum equal to tbgepted MRCs that
Customer would have paid EBC to provide the Telefervices for the remainder of the Term, had Staleport Services not been
terminated (a “ Customer Termination Liabillfy provided that EBC must use commercially reagua efforts to reduce the amount of the
Customer Termination Liability by mitigating anyste directly related to discontinuing the Telef@etvices or other costs incurred by EBC
in order to provide the Services. To the extenCHE8able to mitigate such costs, EBC shall retar@ustomer an amount equal to the
reduction in the amount of the Customer Terminati@bility paid by Customer, in no event to excelee Customer Termination Liability
paid by Customer. The Parties agree this is a prageessment of the loss of bargain and damagesaiiBi@Gcur, and is not a penalty.

(e) The Customer shall remain liable to pligharges for any suspended Services pursuégadton 17(a) hereof
during any period of suspension and, for the avaidaf doubt, any such suspensions shall not bae@n Outage or Service Failure and
no Outage Credits or Service Failure Credits ayalpia by EBC to the Customer for any such periosuspension. ***

18. Confidentiality The terms and conditions of this Agreement a$ageall financial, business, technical and ottwfidential and
proprietary information that is disclosedprovided in connection herewith by any Partyhi® Agreement or their Affiliates shall be kept and
treated as strictly confidential by each Party #adr Affiliates and shall not be disclosed to dhiyd party without the other Party’s prior
written consent.

19. Representations, Covenants and Wigsan

@ Customer represents, covenants ancamtarthat: (i) it has and will obtain all applitelolearances and licenses,
consents and approvals necessary to enable iet@iap receive and use the Services and to peifsmther obligations under this
Agreement; (ii) it is in compliance with, and perftance of its obligations hereunder will not vielar conflict with, any applicable law or
regulation of any jurisdiction to which it is subfg(iii) it will only use the Services and/or diag or transmit any information or Content in
connection with the Services in compliance atiales with all applicable laws and regulations; {ti§ and shall be solely responsible for
the acquisition of sufficient rights from, and pdyments to, the owners of all Content it transmiteeceives and shall adhere to all
applicable Federal
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Communications Commission and regulatory guidelameselated to such Content; and (v) no Contentiged to EBC in connection with tt
Agreement shall contain any material which is piyesbscene, libelous, or that violates or infringay copyright, right of privacy or literary
or dramatic right of any person or entity; and {iyill follow established standard industry priaes and procedures for frequency co-
ordination and will not request any Service in anme that could reasonably be expected to interfétteor cause physical harm to satellites
or other services that EBC offers.

(b) EBC covenants that it shall provide Services lawfully and with reasonable skill andec® recognized industry
standards using appropriately experienced andetigdersonnel.

20. Miscellaneous

(@) Assignment Neither Party may assign its rights or delegatduties under the Agreement without the other
Party’s written consent which consent will not eaasonably withheld, except that notwithstandimgtleing contained herein to the
contrary, either Party may assign its rights and&egate any portion of its duties under the Agreat without the other Party’s consent to
any of such Party’s Affiliates capable of perforgithe assigning Party’s obligations hereundermaoinnection with a change of control
whether by merger, sale of stock, sale of assedtherwise. Any attempted assignment in violatibthe foregoing will be void and of no
effect.

(b) Force Majeure Neither Party shall be held liable for any dedayailure in performance of any part of the
Agreement from any cause beyond its control antawit its fault or negligence, such as acts of @tk of civil or military authority,
government regulations, embargoes, epidemics,tesorist acts, riots, insurrections, fires, expos, earthquakes, nuclear accidents,
floods, power blackouts, meteorological or astroiwafrdisturbances, satellite failure, satelliterieln failure, Transponder failure and/or
unusually severe weather conditions (each a “ Felaeure Event). Notwithstanding anything to the contrary cangd herein, if any
Force Majeure Event affects EBC's ability to pravia Service and continues for: (i) *** days ordethen the affected Service shall remain
in effect; and (ii) more than *** days, then eitHearty may cancel the affected Service with nalligdon the part of any Party.
Notwithstanding anything contained herein to theta@ry, if after the occurrence of a Force Majelavent, EBC is able to provide Services
to Customer via a manner outside that which th&dzanormally provision and accept Services, Custonereby agrees to utilize
commercially reasonable efforts to accept suchipimv of such Services by EBC.

(c) Choice of Law and JurisdictiorExcept as otherwise agreed to by the PartiessAjreement and the legal
relations between the Parties hereto, includingiaputes and claims, whether arising in contitact,or under statute, shall be governed by
and construed in accordance with the laws of theeSif Colorado, USA, without giving effect to @snflict of law provisions. Any and all
disputes arising out of, or in connection with, ihierpretation, performance or the nonperformasfdbe Agreement or any and all disputes
arising out of, or in connection with, transactiom&ny way related to the Agreement and/or thati@iship between the Parties shall be
litigated solely and exclusively before the Unitatéites District

***Certain confidential portions of this exhibit we omitted by means of redacting a portion of the.t Copies of the exhibit
containing the redacted portions have been filpduseely with the Securities and Exchange Commissitject to a request for confidential
treatment pursuant to Rule 24b-2 under the Seesiiikchange Act.




Court for the District of Colorado. The Partiemisent to the in persongurisdiction of said court for the purposes of augh litigation, and
waive, fully and completely, any right to dismisw#or transfer any action pursuant to 28 U.S.C081ar §1406 (or any successor statute’
the event the United States District Court forEhigtrict of Colorado does not have subject matieésgliction of said matter, then such matter
shall be litigated solely and exclusively before #ppropriate state court of competent jurisdickimated in Arapahoe County, State of
Colorado, USA.

(d) Entire Agreement/Amendmentd his Agreement constitutes the Parties’ entijee@ament and supersedes all prior
agreements, proposals, or discussions, whethepowalitten with respect to the matters set forthetin. This Agreement may only be
modified by a written amendment signed by an aigkdrrepresentative of each Party.

(e) Independent Contractoihe Parties are independent contractors fgruajposes and at all times. Each Party has
the responsibility for, and control over, the methand details of performing it obligations hereemdEach Party will be responsible for the
hiring, training, supervision, tools, work policiaad procedures of its own employees, and eactbwitesponsible for the compensation,
discipline and termination of its own personnekitNer Party will have any authority to act on Héb§ nor bind the other Party to any
obligation other than as expressly provided inAeeement.

® Notices Except for the communication of Operational Mes (pursuant to Section 18r other information of a
urgent nature for which telephone communicationvbeh the operational contacts of the Parties isogpjate, or as otherwise expressly set
forth to the contrary herein, any notice or oth@memunications required or permitted to be giverebieder shall be in English, in writing &
shall be delivered personally or sent by facsirma@smission, or by first class certified mail, fa@e prepaid, or by overnight courier serv
charges prepaid, to the Party to be notified, asid@ to such Party at the address set forth belosent by facsimile to the fax number set
forth below, or such other address or fax numbesuas Party may have substituted by written ndticthe other Party. The sending of such
notice with confirmation of receipt thereof (in tbase of facsimile transmission) or receipt of sotice (in the case of personal delivery or
delivery by mail or by overnight courier servicépll constitute the giving thereof:

If to EBC:

EchoStar Broadcasting Corporation
Attn: General Counsel

Address: ***

Fax No.: ***

With Copy To:

EchoStar Broadcasting Corporation
Attn: Vice President of Engineering
Address: ***
Fax No.: ***
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If to the Customer to

DISH Network L.L.C.
Attn: General Counsel
Address: ***

Fax No.: ***

(9) Waiver Except where timeframes for a specific actioral®arty are expressly delineated in the Agreenifent,
either Party fails to enforce any right or remedger the Agreement, that failure is not a waivethefright or remedy for any other breach
or failure by the other Party. No waiver shalldieding unless executed in writing by the Party mgkhe waiver.

(h) Construction Because the Parties actively negotiated the éxgent, the Agreement will not be construed against
the drafter.
0] Severability If any provision of the Agreement is found tolbeenforceable, the Agreement’s unaffected

provisions will remain in effect and the Partied wegotiate a mutually acceptable replacementipron consistent with the Partiesfiginal
intent.

)] ThirdParty Beneficiaries This Agreement shall not provide any person vghwot a Party to the Agreement with
any remedy, claim, liability, reimbursement, caasaction, or other right in excess of those emgptivithout reference to the Agreement.

(k) Headings The headings and numbering of Articles, Secteamts Subsections in the Agreement are for
convenience only and shall not be construed todedi limit any of the terms herein or affect theaming or interpretation of the
Agreement.

)] Trademarks Nothing in the Agreement will be construed teegihe Customer any rights to use any EBC
trademarks, service marks, or logos without the@sgprior written consent of EBC.

(m) Attorneiys Fees In the event of litigation involving the Agreentgthe prevailing Party in any such action or
proceeding shall be entitled to recover its reastenaosts and expenses incurred in such action fihenether Party, including without
limitation the cost of reasonable attorneys’ fegsletermined by the judge of the court.

(n) Counterparts This Agreement may be executed by facsimileiarmunterparts, each of which shall be deemed
an original but all of which shall constitute onedghe same document.

[AGREEMENT SIGNATURE PAGE FOLLOWS]
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IN WITNESS WHEREOF, the Parties hereto have catisedgreement to be entered into as of the dagedat forth above.

ECHOSTAR BROADCASTING CORPORATIOI

By:

Name:
Title:

DISH NETWORK L.L.C.

By:

Name:
Title:

Signature Page to the 2012 Broadcast Services fgnee
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Schedule 9
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EXHIBIT 31.1

CERTIFICATION OF CHIEF EXECUTIVE OFFICER
Section 302 Certification

[, Michael T. Dugan, certify that:

1.

2.

| have reviewed this Quarterly Report on Form 10f@choStar Corporation;

Based on my knowledge, this report does not cortajnuntrue statement of a material fact or omsgitéde a material fact necessary to
make the statements made, in light of the circuntgts.under which such statements were made, nigatisg with respect to the peri
covered by this report;

Based on my knowledge, the financial statementsofimer financial information included in this repdairly present in all material
respects the financial condition, results of operatand cash flows of the registrant as of, amngtfe@ periods presented in this report;

The registrant’s other certifying officer(s) andre responsible for establishing and maintainisgldsure controls and procedures (as
defined in Exchange Act Rules 13a-15(e) and 15&)1%nd internal control over financial reportirag defined in Exchange Act
Rules 13a-15(f) and 15d-15(f)) for the registramd have:

a) Designed such disclosure controls and proceduresused such disclosure controls and procedures ttesigned under our
supervision, to ensure that material informatidatieg to the registrant, including its consolidhtibsidiaries, is made known to us
by others within those entities, particularly dgritie period in which this report is being prepared

b) Designed such internal control over financial reéipgr;, or caused such internal control over finahagaorting to be designed under
our supervision, to provide reasonable assuram@ading the reliability of financial reporting attte preparation of financial
statements for external purposes in accordancegeitlerally accepted accounting principles;

c) Evaluated the effectiveness of the registrant’sld&ire controls and procedures and presentedsimgport our conclusions about
the effectiveness of the disclosure controls adguatures, as of the end of the period coveredibydport based on such evaluati
and

d) Disclosed in this report any change in the regigtsanternal control over financial reporting thatcurred during the registrant’s
most recent fiscal quarter (the registrant’s fodigbal quarter in the case of an annual repo#) tfas materially affected, or is
reasonably likely to materially affect, the regasit's internal control over financial reporting;dan

The registrant’s other certifying officer(s) antddve disclosed, based on our most recent evaluatimriernal control over financial
reporting, to the registrant’s auditors and theitacmmmittee of the registrant’s board of direct@spersons performing the equivalent
functions):

a) All significant deficiencies and material weaknesgethe design or operation of internal contra¢iofinancial reporting which are
reasonably likely to adversely affect the regigfeaability to record, process, summarize and refioancial information; and

b) Any fraud, whether or not material, that involveamagement or other employees who have a significéain the registrant’s
internal control over financial reporting.

Date: May 7, 2012

/s/ Michael T. Dugal

President and Chief Executive Offic




EXHIBIT 31.2

CERTIFICATION OF CHIEF FINANCIAL OFFICER
Section 302 Certification

I, Kenneth G. Carroll, certify that:
1. I have reviewed this Quarterly Report on Form 10f@choStar Corporation;

2. Based on my knowledge, this report does not comajnuntrue statement of a material fact or omgit&te a material fact necessary to
make the statements made, in light of the circuntgts.under which such statements were made, nigatisg with respect to the peri
covered by this report;

3. Based on my knowledge, the financial statements$ atimer financial information included in this repdairly present in all material
respects the financial condition, results of operatand cash flows of the registrant as of, amngtfe@ periods presented in this report;

4. The registrant’s other certifying officer(s) andrk responsible for establishing and maintainiisgldsure controls and procedures (as
defined in Exchange Act Rules 13a-15(e) and 15&)1%nd internal control over financial reportirag defined in Exchange Act
Rules 13a-15(f) and 15d-15(f)) for the registramd have:

a) Designed such disclosure controls and proceduresused such disclosure controls and procedures ttesigned under our
supervision, to ensure that material informatidatieg to the registrant, including its consolidhtibsidiaries, is made known to us
by others within those entities, particularly dgritie period in which this report is being prepared

b) Designed such internal control over financial reéipgr;, or caused such internal control over finahagaorting to be designed under
our supervision, to provide reasonable assuram@ading the reliability of financial reporting attte preparation of financial
statements for external purposes in accordancegeitlerally accepted accounting principles;

c) Evaluated the effectiveness of the registrant’sld&ire controls and procedures and presentedsimgport our conclusions about
the effectiveness of the disclosure controls adguatures, as of the end of the period coveredibydport based on such evaluati
and

d) Disclosed in this report any change in the regigtsanternal control over financial reporting thatcurred during the registrant’s
most recent fiscal quarter (the registrant’s fodigbal quarter in the case of an annual repo#) tfas materially affected, or is
reasonably likely to materially affect, the regasit's internal control over financial reporting;dan

5. The registrant’s other certifying officer(s) anlddve disclosed, based on our most recent evaluatiwrernal control over financial
reporting, to the registrant’s auditors and theitacmmmittee of the registrant’s board of direct@spersons performing the equivalent
functions):

a) All significant deficiencies and material weaknesgethe design or operation of internal contra¢iofinancial reporting which are
reasonably likely to adversely affect the regigfeaability to record, process, summarize and refioancial information; and

b) Any fraud, whether or not material, that involveamagement or other employees who have a significéain the registrant’s
internal control over financial reporting.

Date: May 7, 2012

/s/ Kenneth G. Carrol
Executive Vice President and Chief Financial Offi




EXHIBIT 32.1

CERTIFICATION OF CHIEF EXECUTIVE OFFICER
Section 906 Certification

Pursuant to 18 U.S.C. § 1350, the undersignedasft6€ EchoStar Corporation (the “Company”) herebitities that to the best of his
knowledge the Company’s Quarterly Report on ForaQ1for the three months ended March 31, 2012 (Regpbrt”) fully complies with the
requirements of Section 13(a) or 15(d), as applésald the Securities Exchange Act of 1934 and thatnformation contained in the Report
fairly presents, in all material respects, thefiicial condition and results of operations of therpany.

Dated: May 7, 2012

Name: /s/ Michael T. Dugal

Title:  President and Chief Executive Offic

The foregoing certification is being furnished $pleursuant to 18 U.S.C. § 1350 and is not beitagifas part of the Report or as a separate
disclosure document.

A signed original of this written statement reqdit®y Section 906, or other document authenticaticgnowledging, or otherwise adopting
the signature that appears in typed form withingleetronic version of this written statement reediby Section 906, has been provided to
the Company and will be retained by the Companyfarmidshed to the Securities and Exchange Commissiats staff upon request.




EXHIBIT 32.2

CERTIFICATION OF CHIEF FINANCIAL OFFICER
Section 906 Certification

Pursuant to 18 U.S.C. § 1350, the undersignedasft6€ EchoStar Corporation (the “Company”) herebitities that to the best of his
knowledge the Company’s Quarterly Report on ForrQ1for the three months ended March 31, 2012 (Regpbrt”) fully complies with the
requirements of Section 13(a) or 15(d), as applésald the Securities Exchange Act of 1934 and tihatnformation contained in the Report
fairly presents, in all material respects, thefiicial condition and results of operations of therpany.

Dated: May 7, 2012

Name: /s/ Kenneth G. Carrol

Title:  Executive Vice President and Chief Financial Offi

The foregoing certification is being furnished $pleursuant to 18 U.S.C. § 1350 and is not beitagifas part of the Report or as a separate
disclosure document.

A signed original of this written statement reqdit®y Section 906, or other document authenticatiegnowledging, or otherwise adopting
the signature that appears in typed form withingleetronic version of this written statement reediby Section 906, has been provided to
the Company and will be retained by the Companyfardshed to the Securities and Exchange Commissidts staff upon request.




