
UNITED STATES 
SECURITIES AND EXCHANGE COMMISSION

Washington, D.C. 20549

Form 8-K

CURRENT REPORT

Pursuant to Section 13 OR 15(d) of the Securities Exchange Act of 1934

Date of Report (Date of earliest event reported): May 20, 2019

ECHOSTAR CORPORATION 

(Exact name of registrant as specified in its charter)

NEVADA 
(State or other jurisdiction of incorporation)

001-33807 
(Commission File Number)

26-1232727 
(IRS Employer 

Identification No.)

100 INVERNESS TERRACE E. 
ENGLEWOOD, COLORADO 

(Address of principal executive offices)
80112 

(Zip Code)
(303) 706-4000 

(Registrant’s telephone number, including area code)

HUGHES SATELLITE SYSTEMS CORPORATION
(Exact name of registrant as specified in its charter)

COLORADO 
(State or other jurisdiction of incorporation)

333-179121 
(Commission File Number)

45-0897865 
(IRS Employer 

Identification No.)

100 INVERNESS TERRACE E. 
ENGLEWOOD, COLORADO 

(Address of principal executive offices)
80112 

(Zip Code)
(303) 706-4000 

(Registrant’s telephone number, including area code)

Check the appropriate box below if the Form 8-K filing is intended to simultaneously satisfy the filing obligation of the registrant under any of the following
provisions:

o    Written communications pursuant to Rule 425 under the Securities Act (17 CFR 230.425)

o    Soliciting material pursuant to Rule 14a-12 under the Exchange Act (17 CFR 240.14a-12)

o Pre-commencement communications pursuant to Rule 14d-2(b) under the Exchange Act (17 CFR 240.14d-2(b))

o Pre-commencement communications pursuant to Rule 13e-4(c) under the Exchange Act (17 CFR 240.13e-4(c))



Securities registered pursuant to Section 12(b) of the Act:

Title of each class Trading Symbol(s) Name of each exchange on which registered
Class A common stock, $0.001 par value SATS The NASDAQ Stock Market LLC

Indicate by check mark whether the registrant is an emerging growth company as defined in Rule 405 of the Securities Act of 1933 (17 CFR §230.405) or
Rule 12b-2 of the Securities Exchange Act of 1934 (17 CFR §240.12b-2).

Emerging growth company o

If an emerging growth company, indicate by check mark if the registrant has elected not to use the extended transition period for complying with any new or
revised financial accounting standards provided pursuant to Section 13(a) of the Exchange Act. o



Item 1.01 Entry into a Material Definitive Agreement.

On May 19, 2019, EchoStar Corporation (“EchoStar”) entered into a Master Transaction Agreement (the “Master Transaction Agreement”)
with DISH Network Corporation, a Nevada Corporation (“DISH”), BSS Merger Sub Inc., a Delaware corporation and a direct wholly owned
subsidiary of DISH (“Merger Sub”), and EchoStar BSS Corporation, a Delaware corporation and a newly-formed wholly owned subsidiary of
EchoStar (“BSS”). A copy of the Master Transaction Agreement will be filed by EchoStar as an exhibit to its Quarterly Report on Form 10-Q
for the quarter ending June 30, 2019.

Pursuant to the terms of the Master Transaction Agreement, EchoStar will transfer to DISH various businesses, assets and liabilities primarily
relating to the portion of EchoStar’s satellite services business that manages and provides (i) broadcast satellite services primarily to DISH and
its subsidiaries and (ii) telemetry, tracking and control services to satellites owned by DISH and EchoStar’s other businesses (the “BSS
Business”). EchoStar and certain of its subsidiaries will transfer the BSS Business initially to BSS, which will result in BSS owning the BSS
Business (the “Pre-Closing Restructuring”). Immediately following the Pre-Closing Restructuring, EchoStar will distribute to each holder of
shares of Class A and Class B common stock of EchoStar an amount of shares of common stock of BSS, par value $0.001 per share (“BSS
Common Stock”) equal to one share of BSS Common Stock for each share of Class A and Class B common stock of EchoStar owned by such
EchoStar stockholder on the record date for the distribution (the “Distribution”), which date has not yet been determined. Immediately
following the Distribution, BSS will merge with and into Merger Sub (the “Merger”), such that, at the effective time of the Merger (the
“Effective Time”) (i) BSS will survive the Merger and become a wholly owned subsidiary of DISH and DISH will own and operate the BSS
Business, and (ii) each issued and outstanding share of BSS Common Stock owned by EchoStar stockholders will be converted into a number
of shares of DISH Class A common stock (“DISH Common Stock”) equal to 22,937,188 divided by the total number of shares of Class A and
Class B common stock of EchoStar outstanding on the record date for the Distribution. When the Merger is completed, BSS will hold the BSS
Business and will be a wholly owned subsidiary of DISH. While the Distribution and the Merger are expected to be tax-free to EchoStar
stockholders for U.S. federal income tax purposes, significant tax liability could arise if they are not.

In connection with the transactions contemplated by the Master Transaction Agreement, at the closing of the Distribution and the Merger,
EchoStar, DISH and certain of their subsidiaries will enter into additional agreements, including, among others:

• A Tax Matters Agreement, which will govern, among other things, the respective rights, responsibilities and obligations of
EchoStar and DISH after the Distribution and the Merger with respect to tax liabilities and benefits, tax attributes, tax contests and
certain other tax matters;

• An Employee Matters Agreement, which will govern, among other things, DISH’s, EchoStar’s and BSS’s obligations with respect
to current and former employees of the BSS Business;

• An Intellectual Property and Technology License Agreement, which will, among other things, allocate among EchoStar and DISH
certain rights and interests in certain intellectual property relating to the BSS Business;

• A Telemetry Tracking and Control Agreement, which will govern, among other things, the provision of certain telemetry, tracking
and control services by DISH and its subsidiaries to EchoStar and its subsidiaries; and



• One or more services agreements, relating to various transition services to be provided by EchoStar that may be required by DISH
following the closing of the Distribution and the Merger to support the BSS Business.

Assets and Liabilities - Pursuant to the Master Transaction Agreement, EchoStar and its subsidiaries will transfer the assets that are primarily
used in the BSS Business, together with, among other things, EchoStar’s equity interests in certain entities, certain owned and leased satellites,
and certain owned and leased real property, to BSS. Following the spinoff of BSS, BSS will merge with Merger Sub and become a wholly
owned subsidiary of DISH. Consequently, DISH will generally assume all liabilities primarily associated with the operation and ownership of
the BSS Business and the transferred assets, regardless of when or where such liabilities arose and whether or not known as of the closing.
EchoStar will retain and remain responsible for certain liabilities relating to the BSS Business, including (i) pre-closing indebtedness (if any),
(ii) certain employee-related liabilities, (iii) pre-closing tax liabilities and (iv) certain other pre-closing liabilities expressly agreed to by the
parties.

Representations/Warranties and Covenants - Pursuant to the Master Transaction Agreement, EchoStar and DISH each make certain customary
representations, warranties and covenants primarily about the BSS Business and its related assets. Between signing and closing, EchoStar, or as
applicable, BSS, agrees to conduct the BSS Business in the ordinary course of business and not to undertake certain actions prior to the Merger
without the written consent of DISH.

Closing Conditions - Completion of the Distribution and the Merger is subject to certain closing conditions including, among other things:

• The effectiveness of the registration statement registering the DISH Common Stock to be issued to holders of BSS Common Stock,
to be filed with the Securities and Exchange Commission (the “SEC”) pursuant to the Merger Agreement and the dissemination of
a joint information statement/prospectus to EchoStar’s stockholders;

• Receipt of certain approvals from, and submission of certain notifications to, governmental entities, including the Federal
Communications Commission and Anatel;

• Completion of the Pre-Closing Restructuring and the Distribution; and

• Receipt by EchoStar and DISH of tax opinions from their respective legal counsel.

The Merger is expected to be consummated three business days after the satisfaction or waiver of all of the closing conditions to the transaction
(other than conditions that by their nature are to be satisfied at the closing, but subject to the satisfaction or waiver of those conditions at such
time).

Indemnification - Pursuant to the Master Transaction Agreement, EchoStar will indemnify DISH against losses suffered as a result of (i) a
breach of certain representations and warranties, (ii) a breach or non-performance of any covenant that is to be performed by EchoStar after the
Effective Time and (iii) the excluded liabilities. DISH will similarly indemnify EchoStar against losses suffered as a result of (i) a breach of its
fundamental representations, (ii) a breach or non-performance of any covenant that is to be performed by DISH after the Effective Time and
(iii) the assumed liabilities.

Termination - The Master Transaction Agreement provides for certain termination rights of EchoStar and DISH, including the right of either
party to terminate the Master Transaction Agreement if the Merger has not closed within nine (9) months after the signing of the Master
Transaction Agreement. Additionally, either



EchoStar or DISH may terminate the Master Transaction Agreement if any of the mutual conditions to closing have become incapable of being
satisfied, provided that such right to terminate will not be available to any party who has breached the Master Transaction Agreement resulting
in the failure of any condition to the Merger being satisfied. In addition, DISH may terminate the Master Transaction Agreement for an
incurable breach of the agreement by the EchoStar. Similarly, EchoStar may terminate the Master Transaction Agreement for an incurable
breach of the agreement by DISH.

A substantial majority of the voting power of EchoStar and DISH is owned by Charles W. Ergen, EchoStar’s Chairman, and by certain entities
established by Mr. Ergen for the benefit of his family. In addition, EchoStar and DISH and their subsidiaries are parties to certain agreements
pursuant to which they obtain certain products, services and rights from each other. For more information, see Note 17 to the consolidated
financial statements in our most recent Quarterly Report on Form 10-Q.

Item 7.01. Regulation FD Disclosure.

On May 20, 2019, EchoStar issued a press release announcing the execution of the Master Transaction Agreement. A copy of the press release
is furnished as Exhibit 99.1 hereto and incorporated by reference herein.

The information contained in this Item 7.01 is being furnished and shall not be deemed “filed” with the SEC or otherwise incorporated by
reference into any registration statement or other document filed pursuant to the Securities Act of 1933, as amended, or the Securities Exchange
Act of 1934, as amended.

Safe Harbor Statement under the Private Securities Litigation Reform Act of 1995

This document and any exhibits thereto may contain statements that are forward looking, as that term is defined by the Private Securities
Litigation Reform Act of 1995. These forward-looking statements are based on management’s beliefs, as well as assumptions made by, and
information currently available to, management. When used in this report, the words “believe,” “anticipate,” “estimate,” “expect,” “intend,”
“project,” “plans,” and similar expressions and the use of future dates are intended to identify forward looking statements. Although
management believes that the expectations reflected in these forward looking statements are reasonable, it can give no assurance that these
expectations will prove to have been correct. The forward-looking statements may include those regarding any matter set forth in this document
or any of the exhibits incorporated herein. These forward-looking statements involve risks and uncertainties that could cause actual results to
differ materially from those predicted in any such forward-looking statements. Such factors include, but are not limited to, the possibility that a
transaction will not be completed, failure to obtain necessary regulatory approvals or to satisfy any of the other conditions to a potential
transaction, adverse effects on the market price of DISH’s common stock, adverse effects on the market price of EchoStar’s common stock and
on EchoStar’s operating results for any reason, including, without limitation, because of a failure to complete a transaction, failure to realize the
expected benefits of a transaction, significant transaction costs and/or unknown liabilities and general economic and business conditions that
affect EchoStar or DISH following the transaction. You are cautioned not to place undue reliance on any forward-looking statements, which
speak only as of the date made. These statements are subject to certain risks, uncertainties, and assumptions. For additional information on
these and other factors that could affect EchoStar’s forward-looking statements, see EchoStar’s filings with the SEC, including EchoStar’s most
recently filed Annual Report on Form 10-K for the year ended December 31, 2018 and subsequent Quarterly Reports on Form 10-Q and other
documents EchoStar files with the SEC from time to time. The forward-looking statements speak only as of the date made, and EchoStar
expressly disclaims any obligation to update these forward-looking statements.



Item 9.01. Financial Statements and Exhibits.

Exhibit No. Description
Exhibit 99.1 Press release dated May 20, 2019 issued by EchoStar Corporation*

* Furnished herewith.
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Exhibit 99.1

EchoStar Announces Agreement to Transfer BSS Business to DISH

Englewood, CO, May 20, 2019 - EchoStar Corporation (NASDAQ:SATS) announced today that it executed an agreement with DISH Network
Corporation (NASDAQ:DISH) to transfer to DISH the portion of its EchoStar Satellite Services business that manages and provides broadcast
satellite services primarily to DISH and its subsidiaries (“BSS Business”). EchoStar shareholders will receive 22,937,188 shares of DISH Class
A common stock upon consummation of the transaction.

The BSS Business includes the business of EchoStar that manages and provides broadcast satellite services to DISH and its subsidiaries and
DISH Mexico, S. de R.L. de C.V. It also provides telemetry, tracking and control services to satellites owned by DISH and a portion of
EchoStar’s other businesses. The transaction will also include the products, assets, licenses and technology, and the business operations,
revenues, billings, liabilities and operating activities, primarily related to those businesses and certain other EchoStar real estate properties.

Mike Dugan, President and CEO of EchoStar said. “This transaction will allow EchoStar to focus our efforts on our high growth business of
broadband services and other initiatives, while eliminating a negative growth component of our financial performance and the risk associated
with providing services to a solitary customer.”

At closing of the transaction, each EchoStar shareholder as of the distribution record date will receive shares in a newly created subsidiary of
EchoStar housing the BSS Business and other assets transferring in the transaction to reflect such stockholder’s pro rata ownership of EchoStar
Class A and Class B common stock in the aggregate (“Distribution”). Immediately following the Distribution, a subsidiary of DISH will merge
with and into such entity and each EchoStar stockholder as of the distribution record date will receive a number of shares of DISH Class A
common stock equal to 22,937,188 divided by the total number of shares of EchoStar Class A and Class B common stock outstanding on the
distribution record date. The distribution record date has not yet been determined. As of May 16, 2019, the total outstanding shares of EchoStar
Class A and Class B common stock was approximately 95,719,000, which would result in the issuance of approximately 0.24 shares of DISH
Class A common stock for each share of EchoStar Class A and Class B common stock outstanding on that date. The final exchange ratio will
be determined on the distribution record date.

The transaction is structured in a manner intended to be tax-free to EchoStar and its shareholders. It is expected to close during the second half
of 2019, subject to customary conditions, including receipt of certain regulatory approvals.
     
EchoStar has made a presentation available for download on EchoStar’s website at http://ir.echostar.com, which includes certain financial
information about the transaction.

Deutsche Bank Securities Inc. acted as financial advisor to EchoStar in the transaction. White & Case LLP acted as legal counsel for EchoStar
in the transaction.

About EchoStar

EchoStar Corporation (NASDAQ:  SATS) is a premier global provider of satellite communications solutions.  Headquartered in Englewood,
Colo., and conducting business around the globe, EchoStar is a pioneer in secure communications technologies through its Hughes Network
Systems and EchoStar Satellite Services business segments.



Safe Harbor Statement under the Private Securities Litigation Reform Act of 1995

This press release may contain statements that are forward looking, as that term is defined by the Private Securities Litigation Reform Act of
1995. These forward-looking statements are based on management’s beliefs, as well as assumptions made by, and information currently
available to, management. When used in this release, the words “believe,” “anticipate,” “estimate,” “expect,” “intend,” “project,” “plans,” and
similar expressions and the use of future dates are intended to identify forward looking statements. Although management believes that the
expectations reflected in these forward looking statements are reasonable, it can give no assurance that these expectations will prove to have
been correct. The forward looking statements may include those regarding any matter set forth in this document or any of the exhibits
incorporated herein. These forward looking statements involve risks and uncertainties that could cause actual results to differ materially from
those predicted in any such forward looking statements. Such factors include, but are not limited to, the possibility that a transaction will not be
completed, failure to obtain necessary regulatory approvals or to satisfy any of the other conditions to a potential transaction, adverse effects on
the market price of DISH’s common stock, adverse effects on the market price of EchoStar’s common stock and on EchoStar’s operating results
for any reason, including, without limitation, because of a failure to complete a transaction, failure to realize the expected benefits of a
transaction, significant transaction costs and/or unknown liabilities and general economic and business conditions that affect EchoStar or DISH
following the transaction. You are cautioned not to place undue reliance on any forward-looking statements, which speak only as of the date
made. These statements are subject to certain risks, uncertainties, and assumptions. See “Risk Factors” in EchoStar’s and HSSC’s Annual
Reports on Form 10-K for the year ended December 31, 2018 and Quarterly Reports on Form 10-Q for the quarterly period ended March 31,
2019 filed with the Securities and Exchange Commission and in the other documents EchoStar files with the Securities and Exchange
Commission from time to time. The forward-looking statements speak only as of the date made, and EchoStar Corporation expressly disclaims
any obligation to update these forward-looking statements.

Contacts:
EchoStar Investor Relations
Deepak Dutt
+1 (301) 428-1686
deepak.dutt@echostar.com

EchoStar Marketing Communications
Sharyn Nerenberg
+1 (301) 428-7124
sharyn.nerenberg@echostar.com


