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THE INFORMATION IN THIS PROSPECTUS IS NOT COMPLETE AND MAY BE CHANGED. WE MAY
NOT SELL THESE SECURITIES UNTIL THE REGISTRATION STATEMENT FILED WITH THE
SECURITIES AND EXCHANGE COMMISSION IS EFFECTIVE. THIS PROSPECTUS IS NOT AN OFFER
TO SELL THESE SECURITIES AND WE ARE NOT SOLICITING AN OFFER TO BUY THESE
SECURITIES IN ANY STATE WHERE THE OFFER OR SALE IS NOT PERMITTED.

SUBJECT TO COMPLETION, DATED JANUARY 28, 1999
PROSPECTUS
ECHOSTAR DBS CORPORATION
OFFER TO EXCHANGE

$375,000,000 OF ITS 9 1/4% SENIOR NOTES DUE 2006
WHICH HAVE BEEN REGISTERED UNDER THE SECURITIES ACT
FOR ALL OUTSTANDING 9 1/4% SENIOR NOTES DUE 2006
AND
$1,625,000,000 OF ITS 9 3/8% SENIOR NOTES DUE 2009
WHICH HAVE BEEN REGISTERED UNDER THE SECURITIES ACT
FOR ALL OUTSTANDING 9 3/8% SENIOR NOTES DUE 2009

The Exchange Offer will expire at 5:00 p.m., New York City Time, on
, 1999, unless extended.

THE REGISTERED NOTES

- - The terms of each of the Notes to be issued in the Exchange Offer are
substantially identical to each of the outstanding Notes that we issued on
January 25, 1999, except for certain transfer restrictions, registration
rights and liquidated damages provisions relating to the outstanding Notes.
Sometimes we refer to the Notes to be issued in the Exchange Offer as the
Exchange Notes and the Notes issued on January 25, 1999 as the 0ld Notes.

- - Interest on the Notes is payable semi-annually in arrears on each February
1 and August 1, commencing August 1, 1999.

- - The Notes are general senior unsecured obligations of the Company and will
rank equally in right of payment to each other and to all our existing and
future senior unsecured obligations and will rank senior in right of
payment to all our existing and future junior obligations. The Notes are
effectively junior to secured obligations to the extent of the collateral
securing such obligations, including any borrowings under our future
secured credit facilities. The Notes are guaranteed on a senior unsecured
basis by substantially all of our subsidiaries and certain of our
affiliates.

MATERIAL TERMS OF THE EXCHANGE OFFER

- - Expires at 5:00 p.m., New York City time, on , 1999, unless
extended.

- - All outstanding Notes that are validly tendered and not validly withdrawn
will be exchanged for an equal principal amount of Exchange Notes which are
registered under the Securities Act of 1933, as amended.

- - The exchange of Notes will not be a taxable exchange for U.S. federal
income tax purposes.

- - We will not receive any proceeds from the Exchange Offer.

- - Tenders of outstanding 0ld Notes may be withdrawn at any time prior to the
expiration of the Exchange Offer.

CONSIDER CAREFULLY THE "RISK FACTORS" BEGINNING ON PAGE 23 OF THIS PROSPECTUS.



NEITHER THE SECURITIES AND EXCHANGE COMMISSION NOR ANY STATE SECURITIES
COMMISSION HAS APPROVED THE NOTES TO BE DISTRIBUTED 1IN THE
EXCHANGE OFFER, NOR HAVE ANY OF THESE ORGANIZATIONS DETERMINED
THAT THIS PROSPECTUS IS ACCURATE OR COMPLETE. ANY REPRESENTA-
TION TO THE CONTRARY IS A CRIMINAL OFFENSE.

The date of this Prospectus is , 1999.
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FORWARD-LOOKING STATEMENTS

All statements contained herein, as well as statements made in press
releases and oral statements that may be made by EchoStar or by officers,
directors or employees acting on its behalf, that are not statements of
historical fact constitute "forward-looking statements" within the meaning of
the Private Securities Litigation Reform Act of 1995. Such forward-looking
statements involve known and unknown risks, uncertainties and other factors that
could cause the actual results of the Company to be materially different from
historical results or from any future results expressed or implied by such
forward-looking statements. Among the factors that could cause actual results to
differ materially are the following: a total or partial loss of a satellite due
to operational failures, space debris or otherwise; a decrease in sales of
digital equipment and related services to international service providers; a
decrease in DISH Network subscriber growth; an increase in subscriber
acquisition costs; impediments to the retransmission of local or distant
broadcast network signals; lower than expected demand for the Company's delivery
of local broadcast network signals; an unexpected business interruption due to
the failure of third-parties to remediate year 2000 issues; the inability of the
Company to retain or obtain necessary authorizations from the Federal
Communications Commission (FCC); an increase in competition from cable, direct
broadcast satellite (DBS), other satellite system operators and other providers
of subscription television services; the introduction of new technologies and
competitors into the subscription television business; a merger of existing DBS
competitors; a change in the regulations governing the subscription television
service industry; the outcome of any litigation in which ECC or the Company may
be involved; failure to consummate the 110 Acquisition with The News Corporation
Limited and MCI WorldCom, Inc. (MCI) whereby ECC would issue equity securities
in exchange for two satellites that have not yet been completed or the failure
of such satellites to be successfully launched or to become operational or a
delay in such launch or operation; general business and economic conditions; and
other risk factors described from time to time in reports filed with the
Securities and Exchange Commission (SEC or Commission) by ECC or the Company. In
addition to statements that explicitly describe such risks and uncertainties,
readers are urged to consider statements that include the terms "believes,"
"belief," "expects," "plans," "anticipates," "intends" or the like to be
uncertain and forward-looking. All cautionary statements made herein should be
read as being applicable to all forward-looking statements wherever they appear.
In this connection, investors should consider the risks described herein.

PROSPECTUS SUMMARY

THE FOLLOWING SUMMARY IS QUALIFIED IN ITS ENTIRETY BY THE MORE DETAILED
INFORMATION, INCLUDING THE COMBINED AND CONSOLIDATED FINANCIAL STATEMENTS AND
THE NOTES THERETO APPEARING ELSEWHERE IN THIS PROSPECTUS. "WE," "OUR" AND THE
"COMPANY" AS USED IN THIS PROSPECTUS REFER TO ECHOSTAR DBS CORPORATION, A
COLORADO CORPORATION (DBS CORP.), DIRECT BROADCASTING SATELLITE CORPORATION,
A COLORADO CORPORATION, AND THE SUBSIDIARIES OF DBS CORP. AS USED IN THIS
PROSPECTUS, "ECC" REFERS TO ECHOSTAR COMMUNICATIONS CORPORATION, A NEVADA
CORPORATION, OR, IF THE CONTEXT REQUIRES, TO ECC TOGETHER WITH ITS
SUBSIDIARIES. "OLD NOTES" REFERS TO OUR 9 1/4% SENIOR NOTES DUE 2006 AND OUR
9 3/8% SENIOR NOTES DUE 2009 THAT WERE ISSUED ON JANUARY 25, 1999 AND
"EXCHANGE NOTES" REFERS TO OUR 9 1/4% SENIOR NOTES AND OUR 9 3/8% SENIOR
NOTES OFFERED PURSUANT TO THIS PROSPECTUS. "NOTES" REFERS TO THE OLD NOTES
AND THE EXCHANGE NOTES, COLLECTIVELY.

THE EXCHANGE OFFER

We completed on January 25, 1999 the private offering of an aggregate of
$2,000,000,000 of Notes consisting of $375,000,000 9 1/4% Senior Notes due 2006
and 1,625,000,000 9 3/8% Senior Notes due 2009. We entered into registration
rights agreements with the initial purchasers in the private offering in which
we agreed, among other things, to deliver to you this Prospectus and to complete
the



Exchange Offer within 210 days of the issuance of the 0ld Notes. You are
entitled to exchange in the Exchange Offer your outstanding 0ld Notes for
registered Exchange Notes with substantially identical terms. If the Exchange
Offer is not completed by August 23, 1999, and in certain other circumstances,
liquidated damages, in addition to interest that would otherwise accrue on the
Notes, will accrue at the rates described herein. You should read the
discussion under the headings "-- Summary Description of the Notes" and
"Description of the Notes" for further information regarding the registered
notes.

We believe that the Exchange Notes offered in the Exchange Offer may be
resold by you without compliance with the registration and prospectus delivery
provisions of the Securities Act, subject to certain conditions. You should
read the discussion under the headings "--Summary of the Terms of Exchange
offer" and "The Exchange Offer" for further information regarding the Exchange
offer and resale of the Notes.

THE COMPANY

We are a leading provider of DBS programming services in the United States,
a significant international supplier of digital satellite receiver systems and a
provider of other satellite services. We commenced our subscription satellite
television service, the DISH Network, in March 1996, after the successful launch
of our first satellite (EchoStar I) in December 1995. Since that time, we have
launched three additional satellites (EchoStar II, EchoStar III and EchoStar
IV) and we now have more operational DBS satellites than any other DBS operator
in the United States. As of December 31, 1998, DISH Network had more than
1.9 million subscribers, an increase of approximately 900,000 subscribers during
the past 12 months. We added approximately 330,000 subscribers during the fourth
quarter of 1998, which we estimate represents almost 40% of all new satellite
subscribers in the United States during that period. Average monthly programming
revenue during the third quarter of 1998 was approximately $40 per subscriber.

The introduction of DBS receivers is widely regarded as the most successful
introduction of a consumer electronics product in United States history,
surpassing the rollout of color televisions, VCRs and compact disc players. As
of December 31, 1998, approximately 9 million United States households
subscribed to DBS and other digital direct-to-home (DTH) satellite services. We
believe that there is still significant unsatisfied demand for high quality,
reasonably priced television programming.

We have authorizations for more United States licensed DBS frequencies than
any other DBS competitor, including 21 frequencies at an orbital slot (119
degrees West Longitude) that is capable of providing DBS service to the entire
continental United States (known as "full CONUS"). From that orbital slot, we
provide consumers in the continental United States with a choice of
approximately 200 channels of digital television programming and CD quality
audio programming. DISH Network subscribers can choose from a variety of
programming packages that we believe have a better price-to-value relationship
than packages currently offered by most subscription television providers,
particularly cable TV operators.

In November 1998, we announced an agreement with The News Corporation
Limited, its ASkyB subsidiary and MCI to purchase MCI's authorization for 28
additional DBS frequencies at the 110 degrees WL full CONUS orbital slot,
together with two satellites (EchoStar V and EchoStar VI) that are to be
delivered in-orbit and other related assets and rights (the 110 Acquisition).
Assuming consummation of the 110 Acquisition and successful launch of EchoStar V
and EchoStar VI, we expect that the DISH Network will have the capacity to
expand its current offering of more than 200 channels to approximately 500 video
and audio channels broadcast nationwide. Subscribers can receive DISH Network



programming through a single 18-inch dish. EchoStar V and EchoStar VI are
currently scheduled to be launched during 1999.

DISH Network programming is available to any subscriber who purchases or
leases an 18-inch satellite dish, an EchoStar digital satellite receiver, a
user-friendly remote control and related components that together constitute an
EchoStar receiver system. EchoStar receiver systems are fully compatible with
MPEG-II, the world digital standard for computers and consumer electronics
products, and provide image and sound quality superior to current analog cable
TV service.

EchoStar receiver systems are designed and engineered by our EchoStar
Technologies Corporation (ETC) business unit. ETC has contracted for the
manufacture of EchoStar receiver systems with third parties in accordance with
ETC specifications. Our satellite receivers have won numerous awards from
dealers, retailers and industry trade publications. In addition to supplying
EchoStar receiver systems for the DISH Network, ETC supplies similar receiver
systems to international satellite TV service providers. Currently, ETC has two
major customers, subsidiaries of the national telephone companies in Spain
(Telefonica) and Canada (Bell Canada). Additionally, we design "turn-key"
satellite systems for third parties. As part of the 110 Acquisition, News
Corporation, which has interests in several major international satellite TV
service providers, agreed to purchase at least 500,000 digital satellite
receivers. ETC is actively soliciting additional business to supply receiver
systems to several satellite TV projects in various stages of development around
the world, although we cannot provide assurance as to the ultimate success of
those efforts.

Our Satellite Services business unit primarily leases capacity on our
satellites to customers on either a monthly (full-time) or hourly (part-time)
basis. Full-time customers tend to be international services that broadcast
foreign language programming to DISH Network subscribers. Part-time customers
are typically Fortune 1000 companies that use our satellite network for business
television (BTV) service to communicate with employees, customers and suppliers
located around the United States. In addition, we are actively developing a wide
range of Internet and high-speed data services that we expect to offer to
consumers beginning in 1999.

Our primary objective is to continue to expand our DISH Network subscriber
base, as well as to develop as an integrated, full-service satellite company. To
achieve this objective, we seek to:

- - LEVERAGE OUR SIGNIFICANT SHARE OF DBS SPECTRUM. ECC currently has FCC
authorizations for more DBS capacity than any other domestic satellite TV
service provider, with four high-power satellites currently in orbit. We
will continue to expand our digital video and audio programming offerings
with additional satellite-delivered programming, high definition television
(HDTV) offerings, sports, movies, foreign language, business, educational
and other niche programming. We also plan to introduce Internet and
high-speed data services during 1999. By expanding our local and other
programming services and by introducing Internet and high-speed data
services, we believe that we will be able to differentiate ourselves from
other subscription TV service providers that do not have the channel
capacity to offer similar services or cannot expand their capacity in a
cost effective manner. Consummation of the 110 Acquisition should further
enhance our ability to add programming and strengthen our product offering.

- - ENHANCE OUR POSITION AS A PROVIDER OF VALUE-ORIENTED PROGRAMMING AND
RECEIVER SYSTEMS. We employ a "value-based" strategy with respect to
pricing decisions for DISH Network programming and EchoStar receiver
systems. We believe that DISH Network offers consumers more video and audio
programming for less money than most other subscription TV services. For
example, our



entry level "America's Top 40" programming package is priced at $19.99 per
month as compared to, on average, more than $30 per month for comparable
cable TV service (typically consisting of 54 analog channels). Customers
can add up to seven premium movie channels for an additional $11 per month,
or about the same amount that cable subscribers typically pay for only one
or two movie channels. The Company's fourth quarter 1998 promotion, the
DISH Network One-Rate Plan, provides a $249 rebate on the purchase of
certain EchoStar receiver systems if the subscriber commits to a year's
purchase of America's Top 100 CD programming and two premium channel
packages for a monthly fee of $48.98. Also in the fourth quarter of 1998,
we announced a price guarantee to consumers, ensuring no price increases
for our most popular programming packages through March 2000. In addition,
we believe that our digital video receiver systems are produced at a lower
cost than those of most other manufacturers of similar equipment. We have
been able to leverage this advantage by acquiring DISH Network subscribers
at what we believe to be a substantially lower cost than any of our DBS
competitors while offering consumers a wide array of features and
functionality in EchoStar receiver systems.

- - CONTINUE TO EXPAND DISTRIBUTION CHANNELS. We continue to strengthen our
sales and distribution channels, which include an independent dealer
network, consumer electronics retail and direct sales representatives. We
are approaching 18,000 points of sale across the United States, up from
approximately 12,000 points of sale 12 months ago. The majority of our
subscriber activations have come from our independent dealer network, which
consists primarily of local retailers who specialize in TV and home
entertainment systems. We intend to increase our distribution channels and
further expand our points of sale into more traditional consumer
electronics retailers (e.g., our agreement with Sears to distribute
EchoStar receiver systems). Presently, we have agreements with four
manufacturers, SCI, VTech, JVC and Philips, to produce EchoStar receiver
systems.

- - DEVELOP ECHOSTAR TECHNOLOGIES CORPORATION AND SATELLITE SERVICES
BUSINESSES. We believe that ETC and Satellite Services offer strategic
opportunities for the Company in the future. ETC has been able to leverage
its research and development on EchoStar receiver systems by selling
similar products to international satellite TV service providers. In
addition, the design by ETC of receiver systems for international customers
has resulted in improvements in the design and economies of scale in
production of EchoStar receiver systems for the DISH Network. ETC has
generated significant revenue for the Company during 1997 and 1998.
Likewise, although Satellite Services is not yet a fully developed
business, we believe that providing Satellite Services to BTV and other
customers can enhance DISH Network subscriber growth by increasing
visibility for the DISH Network, and because many BTV customers might also
subscribe to DISH Network's other programming service offerings.

- - EMPHASIZE ONE-STOP SHOPPING. We believe that providing outstanding
service, convenience and value are essential to developing long-term
customer relationships. We offer consumers a "one-stop shopping" service
which includes programming, installation, maintenance, reliable customer
service and satellite reception equipment. To enhance responsiveness to our
customers, we have established a single telephone number (1-800-333-DISH),
which customers can call 24 hours a day, seven days a week to order
EchoStar receiver systems, activate and modify programming services,
schedule installation and obtain technical support and warranty services.
We believe we are the only DBS provider to offer a comprehensive
single-point customer service function.

We have evaluated and expect to continue to evaluate possible acquisition
transactions and the possible disposition of certain of our businesses on an
ongoing basis and at any given time we may be engaged in discussions or
negotiations with respect to possible acquisitions or dispositions within the



DBS field as well as other areas of opportunity.

Our principal offices are located at 5701 South Santa Fe Drive, Littleton,
Colorado 80120, and our telephone number is (303) 723-1000.

RECENT DEVELOPMENTS
110 ACQUISITION

The 110 Acquisition was announced on November 30, 1998. Under the 110
Acquisition agreement, ECC will acquire MCI's license to operate 28 DBS
frequencies at the 110 degrees WL full CONUS orbital location; two Space
Systems/ Loral-built satellites, to be delivered in-orbit and currently expected
to be launched during 1999; a recently-constructed digital broadcast operations
center located in Gilbert, Arizona; a worldwide license agreement to manufacture
and distribute set-top boxes internationally using NDS Limited
encryption/decoding technology; a commitment by an affiliated entity of News
Corporation to purchase from ETC a minimum of 500,000 set-top boxes; and a
three-year no fee retransmission consent agreement for DISH Network to
rebroadcast FOX Broadcasting Company owned-and-operated local station signals to
their respective markets. The transferors will bear the costs of the
construction, launch and insurance of the two Space Systems/Loral-built
satellites, including launch insurance and one year of in-orbit service
insurance. ECC and MCI also agreed that MCI will have the non-exclusive right to
bundle DISH Network service with MCI's telephony service offerings on mutually
agreeable terms. In addition, we have agreed to carry the FOX News Channel on
the DISH Network. We received standard program launch support payments in
exchange for carrying the programming.

Beneficial interest in substantially all of the assets and rights to be
acquired by ECC in the 110 Acquisition will be transferred to us promptly after
closing.

If ECC's Class A common stock (Nasdaq: DISH) trades between $15.00 per
share and $39.00 per share during the 20 business days prior to closing the 110
Acquisition, News Corporation will receive 24,030,000 newly-issued shares of
ECC's Class A common stock and MCI will receive 5,970,000 newly-issued shares of
ECC's Class A common stock, a total of approximately 37% of ECC's fully-diluted
equity and approximately 8.5% of the total voting power of ECC. If the average
closing price of ECC's Class A common stock for the 20 business days preceding
the closing of the 110 Acquisition exceeds $39 per share, the number of the
newly-issued shares will be determined by dividing $1.17 billion by such price.
If the 110 Acquisition had been consummated on January 25, 1999, ECC would have
been required to issue 24,258,760 Class A Shares, constituting approximately
31.8% of ECC's fully-diluted equity and 7.0% of ECC's total voting power.

By combining the capacity of the newly acquired satellites at the 110
degrees WL orbital slot and our current satellites at 119 degrees WL (which is
subject to FCC approval which has been applied for), we expect that our DISH
Network will have the capacity to provide approximately 500 channels of
programming, Internet and high-speed data services and HDTV nationwide through a
single 18 inch dish, and would be positioned to become a one-dish solution for
satellite-delivered local programming in major markets across the United States.
We also expect that our DISH Network will have the capacity to serve Alaska,
Hawaii, Puerto Rico and the United States territories in the Caribbean.

In connection with the 110 Acquisition, the litigation between ECC and News
Corporation described below under "Business -- Legal Proceedings" will be stayed
and dismissed with prejudice upon closing or if the transaction is terminated
for reasons other than the breach by, or failure to fulfill a condition within
the control of, News Corporation or MCI, or in certain other limited
circumstances.
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The 110 Acquisition is subject to receipt of regulatory approvals and the
approval of ECC's shareholders. See "Business -- Government Regulation" and
"Risk Factors -- Opposition to, and Risk of Loss of, Certain EchoStar
Authorizations." ECC's Board of Directors has approved the 110 Acquisition.
Although the FCC has not yet provided approval for the 110 Acquisition, the
Federal Trade Commission and the United States Department of Justice provided
"early termination" of Hart-Scott-Rodino antitrust review of the 110 Acquisition
on December 16, 1998. The FCC has placed the 110 Acquisition on public notice.
Comments on, or petitions to deny, the transaction were required to be filed by
January 14, 1999. The U.S. Department of Justice has filed comments requesting
prompt grant of the 110 Acquisition application. Several parties have opposed
the application on various grounds or have requested conditions, including,
without limitation, arguing that alien ownership limitations and other broadcast
qualification requirements apply, requesting program access conditions with
respect to News Corporation's programming, and requesting conditions in
connection with service to Alaska and Hawaii, including requesting service to
Hawaii from 110 degrees WL as well as from the 148 degrees WL orbital location,
with respect to which ECC has filed a still pending request for a waiver of the
obligation to serve Alaska and Hawaii. We cannot be sure how the FCC would rule
on any of these oppositions or requests. The entire FCC formal pleading cycle is
expected to be completed by early February 1999, with FCC approval of the
transaction possible shortly thereafter. To our knowledge, no other regulatory
approvals are necessary in order to consummate the 110 Acquisition. The
transaction must also be approved by ECC's shareholders. Charles W. Ergen,
Chairman, President and Chief Executive Officer of ECC and its controlling
shareholder, has agreed to vote in favor of the transaction.

ECC TENDER OFFERS

ECC announced on December 23, 1998, that it had commenced cash tender
offers (Tender Offers) as part of a plan to refinance most of its existing
indebtedness at more favorable interest rates and terms. ECC offered to
purchase any and all of the following debt securities issued by its direct
and indirect subsidiaries: the 12 1/2% Senior Secured Notes due 2002 issued
by EchoStar DBS Corporation; the 12 7/8% Senior Secured Discount Notes due
2004 issued by Dish, Ltd.; and the 13 1/8% Senior Secured Discount Notes due
2004 issued by EchoStar Satellite Broadcasting Corporation. ECC also
announced that it had sent to all holders of ECC's issued and outstanding 12
1/8% Series B Senior Redeemable Exchangeable Preferred Stock due 2004 a
notice to exchange all of the outstanding shares of Series B Preferred into
12 1/8% Senior Preferred Exchange Notes due 2004 on the terms and conditions
set forth in the certificate of designation relating to the Series B
Preferred. The Senior Preferred Exchange Notes were issued on January 4,
1999. Immediately following the exchange, ECC commenced an offer to purchase
any and all outstanding Senior Preferred Exchange Notes. The Tender Offers
for the first three issues of notes were consummated on January 25, 1999,
concurrently with the offering of the 0ld Notes, with holders of more than
99% of each issue of debt securities tendering their notes and consenting to
certain amendments to the indentures governing the notes that eliminated
substantially all of the restrictive covenants and amended certain other
provisions. The Tender Offer for the Senior Preferred Exchange Notes will
expire on February 1, 1999, unless extended. The Company has been advised by
the depositary for such Tender Offer that it has received tenders and
consents from holders of more than 99% of the outstanding Senior Preferred
Exchange Notes.

REORGANIZATION

In order to streamline the organization and operations of the ECC group of
companies, ECC plans to implement a reorganization as illustrated below under
"The EchoStar Organization." Pursuant to the reorganization plan, we will place,
subject to FCC approval, ownership of all of the group's DBS satellites and
related FCC authorizations and licenses into EchoStar Satellite Corporation, a
wholly
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owned subsidiary of EchoStar DBS Corporation. DirectSat Corporation and Direct
Broadcasting Satellite Corporation, the current owners of EchoStar II and
EchoStar III, will both be merged into EchoStar Satellite Corporation.

Dish, Ltd. and EchoStar Satellite Broadcasting Corporation will be merged into
EchoStar DBS Corporation. EchoStar DBS Corporation currently owns EchoStar IV,
which, like the other DBS satellites and related FCC authorizations for
frequencies (including those acquired in the 110 Acquisition), will be
transferred to EchoStar Satellite Corporation. Our companies that currently hold
FCC DBS authorizations have filed applications with the FCC to effect these "pro
forma" assignments of their licenses to EchoStar Satellite Corporation.
Consummation of the reorganization is contingent upon receipt of those FCC
approvals.

SUMMARY OF THE TERMS OF THE EXCHANGE OFFER

The Exchange Offer relates to the exchange of up to $375,000,000 aggregate
principal amount of outstanding 9 1/4% Senior Notes due 2006 and $1,625,000,000
aggregate principal amount of outstanding 9 3/8% Senior Notes due 2009 for an
equal aggregate principal amount of Exchange Notes. Each series of Exchange
Notes will be obligations of the Company entitled to the benefits of the
indenture governing such series of the outstanding 0ld Notes. The form and terms
of the Exchange Notes are identical in all material respects to the form and
terms of the outstanding 0ld Notes except that the Exchange Notes have been
registered under the Securities Act, and therefore are not entitled to the
benefits of the registration rights granted under the registration rights
agreements, executed as part of the offering of the outstanding 0ld Notes. As a
result of this registration, the Exchange Notes will not bear legends
restricting their transfer.

Registration Rights You are entitled to exchange your 0ld Notes for

Agreements registered Exchange Notes with substantially
identical terms. The Exchange Offer is intended
to satisfy these rights. After the Exchange
Offer is complete, you will no longer be
entitled to any exchange or registration rights
with respect to your 0ld Notes, except in
certain limited circumstances.

The Exchange Offer We are offering to exchange $1,000 principal
amount of our Exchange Notes which have been
registered under the Securities Act for each
$1,000 principal amount of the applicable
series of outstanding 0ld Notes.

In order to be exchanged, an outstanding 01d
Note must be properly tendered and accepted.
All outstanding O0ld Notes that are validly
tendered and not validly withdrawn will be
exchanged. The following principal amounts of
the 0l1d Notes are outstanding: $375,000,000

9 1/4% Senior Notes due 2006 and $1,625,000,000
9 3/8 % Senior Notes due 2009. We will issue
registered notes on or promptly after the
expiration of the Exchange Offer.
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Resale of the Exchange Notes

Based on an interpretation by the staff of the
SEC set forth in no-action letters issued to
third parties, including "Exxon Capital
Holdings Corporation" (available May 13, 1988),
"Morgan Stanley & Co. Incorporated" (available
June 5, 1991), "Mary Kay Cosmetics, Inc."
(available June 5, 1991) and "Warnaco, Inc."
(available October 11, 1991), we believe that
the Exchange Notes issued in the Exchange Offer
may be offered for resale, resold and otherwise
transferred by you without compliance with the
registration and prospectus delivery provisions
of the Securities Act if: the Exchange Notes
issued in the Exchange Offer are being acquired
by you in the ordinary course of your business;
you are not participating, do not intend to
participate, and have no arrangement or
understanding with any person to participate in
the distribution of the Exchange Notes issued
to you in the Exchange Offer; you are not a
broker-dealer who purchased such outstanding
0l1d Notes directly from us for resale pursuant
to Rule 144A or any other available exemption
under the Securities Act; and you are not an
"affiliate" of ours. If our belief is
inaccurate and you transfer any Note issued to
you in the Exchange Offer without delivering a
prospectus meeting the requirement of the
Securities Act or without an exemption from
registration of your 0ld Notes from such
requirements, you may incur liability under the
Securities Act. We do not assume or indemnify
you against such liability. Each broker-dealer
that is issued Exchange Notes in the Exchange
Offer for its own account in exchange for 0ld
Notes which were acquired by such broker-dealer
as a result of market-making or other trading
activities must acknowledge that it will
deliver a prospectus meeting the requirements
of the Securities Act, in connection with any
resale of the Exchange Notes issued in the
Exchange Offer. The Letter of Transmittal
states that by so acknowledging and by
delivering a prospectus, such broker-dealer
will not be deemed to admit that it is an
"underwriter" within the meaning of the
Securities Act. A broker-dealer may use this
Prospectus for an offer to resell, resale or
other retransfer of the Exchange Notes issued
to it in the Exchange Offer. We have agreed to
use our best efforts to make this Prospectus
and any amendment or supplement to this
Prospectus available to any such broker-dealer
for use in connection with any such resales. We
believe that no registered holder of the
outstanding 0ld Notes is an affiliate (as such
term is defined in Rule 405 of the Securities
Act) of the Company. The Exchange Offer is not
being made to, nor will we accept surrenders
for exchange from, holders of outstanding 0ld
Notes in any jurisdiction in which this
Exchange Offer or the acceptance thereof would
not be in compliance with the securities or
blue sky laws of such jurisdiction.
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Expiration Date

Accrued Interest on the
Exchange Notes and the
Outstanding 0ld Notes

Termination of the Exchange
offer

The Exchange Offer will expire at 5:00 p.m.,
New York City time, , 1999, unless
we decide to extend the expiration date.

The 0l1d Notes and the Exchange Notes will bear
interest from January 25, 1999. 0ld Notes that
are accepted for exchange will cease to accrue
interest from the date of completion of the
Exchange Offer. Consequently, holders who
exchange their outstanding 0ld Notes for
Exchange Notes will receive the same interest
payment on August 1, 1999 (the first interest
payment date with respect to the outstanding
0ld Notes and the Exchange Notes to be issued
in the Exchange Offer) that they would have
received had they not accepted the Exchange
offer.

We may terminate the Exchange Offer if we
determine that our ability to proceed with the
Exchange Offer could be materially impaired due
to any legal or governmental action, new law,
statute, rule or regulation or any
interpretation of the staff of the SEC of any
existing law, statute, rule or regulation. We
do not expect any of the foregoing conditions
to occur, although we cannot assure you that
such conditions will not occur. Holders of
outstanding 0ld Notes will have certain rights
against us under the registration rights
agreements executed as part of the offering of
the outstanding 0ld Notes if we fail to
consummate the Exchange Offer.
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Procedures for Tendering
Outstanding 0l1d Notes

Special Procedures for
Beneficial Owners

If you are a holder of an 0ld Note and you wish
to tender your 0ld Note for exchange pursuant
to the Exchange Offer, you must transmit to
U.S. Bank Trust National Association, as
Exchange Agent, on or prior to the Expiration
Date: either a properly completed and duly
executed Letter of Transmittal, which
accompanies this Prospectus, or a facsimile of
the Letter of Transmittal, including all other
documents required by the Letter of
Transmittal, to the Exchange Agent at the
address set forth on the cover page of the
Letter of Transmittal; or a computer-generated
message transmitted by means of the Automated
Tender Offer Program system of The Depository
Trust Company (DTC) and received by the
Exchange Agent and forming a part of a
confirmation of book-entry transfer in which
you acknowledge and agree to be bound by the
terms of the Letter of Transmittal; and, either
a timely confirmation of book-entry transfer of
your outstanding 0ld Notes into the Exchange
Agent's account at DTC pursuant to DTC's
procedure for book-entry transfers described in
this Prospectus under the heading "The Exchange
Offer--How to Tender" must be received by the
Exchange Agent on or prior to the Expiration
Date; or the documents necessary for compliance
with the guaranteed delivery procedures
described below. By executing the Letter of
Transmittal, each holder will represent to us
that, among other things, the Exchange Notes to
be issued in the Exchange Offer are obtained in
the ordinary course of business of the person
receiving such Exchange Notes whether or not
such person is the holder, neither the holder
nor any such other person has an arrangement or
understanding with any person to participate in
the distribution or such Exchange Notes and
neither the holder nor any such other person is
an "affiliate," as defined in Rule 405 under
the Securities Act, of the Company.

If you are the beneficial owner of 0ld Notes
and your name does not appear on a security
position listing of DTC as the holder of such
0ld Notes or if you are a beneficial owner of
registered 0ld Notes that are registered in the
name of a broker, dealer, commercial bank,
trust company or other nominee and you wish to
tender such 0ld Notes or registered 0ld Notes
in the Exchange Offer, you should promptly
contact the person in whose name your 0ld Notes
are registered and instruct such person to
tender on your behalf. If such beneficial
holder wishes to tender on its own behalf such
beneficial holder must, prior to completing and
executing the Letter of Transmittal and
delivering its outstanding 0ld Notes, either
make appropriate arrangements to register
ownership of the outstanding 0ld Notes in such
holder's name or obtain a properly completed
bond power from the registered holder. The
transfer of record ownership may take
considerable time.
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Guaranteed Delivery Procedure

Withdrawal Rights

Acceptance of Outstanding 01d
Notes and Delivery of
Exchange Notes

Certain U.S. Federal Income
Tax Consequences

Use of Proceeds

Exchange Agent

Consequences of Not
Exchanging 0ld Notes

If you wish to tender your 0ld Notes and time
will not permit your required documents to
reach the Exchange Agent by the Expiration
Date, or the procedure for book-entry transfer
cannot be completed on time or certificates for
registered 0ld Notes cannot be delivered on
time, you may tender your 0ld Notes pursuant to
the procedures described in this Prospectus
under the heading "The Exchange Offer --
Guaranteed Delivery Procedures."

You may withdraw the tender of your 0ld Notes
at any time prior to 5:00 p.m., New York City
time, on , 1999, the business day
prior to the Expiration Date, unless your 01d
Notes were previously accepted for exchange.

Subject to certain conditions (as summarized
above in "-- Termination of the Exchange Offer"
and described more fully under the "The
Exchange Offer"), we will accept for exchange
any and all outstanding 0ld Notes that are
properly tendered in the Exchange Offer prior
to 5:00 p.m., New York City time, on the
Expiration Date. The Exchange Notes issued
pursuant to Exchange Offer will be delivered
promptly following the Expiration Date.

An exchange of 0ld Notes for Exchange Notes

will not be taxable to holders. See "Certain
United States Federal Tax Consequences - the
Exchange Offer."

We will not receive any proceeds from the
issuance of Exchange Notes pursuant to the
Exchange Offer. We will pay all expenses
incident to the Exchange Offer.

U.S. Bank Trust National Association is serving
as Exchange Agent in connection with the
Exchange Offer. The Exchange Agent can be
reached at Corporate Trust Trustee
Administration, 180 E. 5th Street, St. Paul,
Minnesota 55101. For more information with
respect to the Exchange Offer, the telephone
number for the Exchange Agent is (651) 244-8162
and the facsimile number for the Exchange Agent
is (651) 244-1537.

If you do not exchange your 0ld Notes in the
Exchange Offer, your 0ld Notes will continue to
be subject to the restrictions or transfer set
forth in the legend on the certificate for your
0ld Notes. 1In general, you may offer or sell
your 0ld Notes only if they are registered
under, offered or sold pursuant to an exemption
from, or offered or sold in a transaction not
subject to, the Securities Act and applicable
state securities laws. We do not currently
intend to register the 0ld Notes under the
Securities Act. See "The Exchange Offer."

SUMMARY DESCRIPTION OF THE NOTES

The Exchange Offer applies to $375,000,000 aggregate principal amount of
9 1/4% Senior Notes due 2006 and $1,625,000,000 aggregate principal amount of

9 3/8% Senior Notes due 2009.

The form and terms of the Exchange Notes are

substantially identical to the form and terms of the 0ld Notes, except that
the Exchange Notes have been registered under the Securities Act, and

therefore, will not bear
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legends restricting the transfer thereof. Each series of the Exchange Notes
will evidence the same debt as the applicable series of 0ld Notes and will be
entitled to the benefits of the applicable Indenture. See "Description of the
Notes." As used in this summary of the Notes, the "Company" refers to EchoStar
DBS Corporation and not to its Subsidiaries, and "Subsidiaries" refers to
EchoStar DBS Corporation's direct and indirect subsidiaries and Direct Broadcast
Satellite Corporation, a wholly-owned subsidiary of ECC (DBSC).

Securities Offered $375.0 million aggregate principal amount of 9 1/4%
Notes due 2006 (the Seven Year Notes).

$1.625 billion aggregate principal amount of 9 3/8%
Notes due 2009 (the Ten Year Notes).

Maturity Date February 1, 2006 for the Seven Year Notes;
February 1, 2009 for the Ten Year Notes.

Interest Payment Dates Interest will accrue at the rate of 9 1/4% per annum
on the Seven Year Notes and 9 3/8% per annum on the
Ten Year Notes, and will be payable semi-annually in
cash on February 1 and August 1 of each year,
commencing August 1, 1999.

Ranking The Notes rank senior in right of payment to all
subordinated indebtedness of the Company and PARI
PASSU in right of payment to each other and to all
senior indebtedness of the Company. Although the
Notes are titled "Senior," the Company has not
issued, and does not have any plans to issue, any
indebtedness to which the Notes would be senior.

The Notes and the Guarantees are effectively junior
to secured obligations of the Company and its
subsidiaries to the extent of the collateral
securing those obligations, including borrowings
under the Company's future secured credit
facilities.

As of September 30, 1998, the long-term indebtedness
of the Company and its Subsidiaries aggregated
approximately $1.52 billion. On a pro forma basis,
after giving effect to issuance of the Notes and
application of the net proceeds therefrom and to the
reorganization, the Company's aggregate consolidated
Indebtedness as of September 30, 1998, for purposes
of the indentures relating to the Notes (the
Indentures), would have been approximately 2.07
billion. See "Description of the Notes" and
"Capitalization."

Optional Redemption of Except as set forth below, the Seven Year Notes are

the Seven Year Notes not redeemable at the Company's option prior to
February 1, 2003. Thereafter, the Seven Year Notes
are subject to redemption, at the option of the
Company, in whole or in part, at the redemption
prices set forth herein. In addition, at any time
prior to February 1, 2002, the Company may redeem
Seven Year Notes at a redemption price equal to
109.250% of the principal amount thereof, together
with accrued and unpaid interest thereon to the
redemption date, with the net proceeds of one or
more public or private sales of certain Equity
Interests of the Company (other than proceeds from a
sale to any Subsidiary of the Company), provided
that: (1) at least 65% of the Seven Year Notes
remain outstanding immediately after the occurrence
of such redemption; and (2) such redemption occurs
within 120 days of the date of the closing of any
such sale.
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Optional Redemption of
the Ten Year Notes

Change of Control

offer to Purchase

Guarantees

Certain Other Covenants

Registration Rights;
Liquidated Damages

Except as set forth below, the Ten Year Notes are
not redeemable at the Company's option prior to
February 1, 2004. Thereafter, the Ten Year Notes are
subject to redemption, at the option of the Company,
in whole or in part, at the redemption prices set
forth herein. In addition, at any time prior to
February 1, 2002, the Company may redeem Ten Year
Notes at a redemption price equal to 109.375% of the
principal amount thereof, together with accrued and
unpaid interest thereon to the redemption date, with
the net proceeds of one or more public or private
sales of certain Equity Interests of the Company
(other than proceeds from a sale to any Subsidiary
of the Company), provided that: (1) at least 65% of
the Ten Year Notes remain outstanding immediately
after the occurrence of such redemption; and (2)
such redemption occurs within 120 days of the date
of the closing of any such sale.

Upon the occurrence of a Change of Control (as
defined herein), the Company will be required to
make an offer to each holder of Notes to repurchase
all or any part of such holder's Notes at a purchase
price equal to 101% of the principal amount thereof,
together with accrued and unpaid interest thereon to
the date of repurchase.

Upon the occurrence of certain events described
under "Description of the Notes--Certain
Covenants--Excess Proceeds Offer," the Company will
be required to offer to repurchase a specified
amount of Notes at a purchase price equal to 101% of
the principal amount thereof, together with accrued
and unpaid interest thereon to the date of
repurchase.

The Ten Year Notes and the Seven Year Notes are
guaranteed by substantially all of the Restricted
Subsidiaries, on a senior basis, which guarantee
ranks PARI PASSU with all senior unsecured
indebtedness of such Restricted Subsidiaries. ECC
and the subsidiaries of ECC that are not also
subsidiaries of the Company (other than DBSC) are
not obligated under or guaranteeing in any manner
the Company's obligations under the Ten Year Notes
and the Seven Year Notes. See "Description of the
Notes--Guarantees."

Each Indenture restricts, among other things, the
payment of dividends, the repurchase of stock and
subordinated indebtedness of the Company, the making
of certain other Restricted Payments (as defined),
the incurrence of certain indebtedness and the
issuance of preferred stock, certain asset sales,
the creation of certain liens, certain mergers and
consolidations, and transactions with Affiliates (as
defined).

Pursuant to registration rights agreements relating
to each series of Notes among the Company, the
Guarantors and the Initial Purchasers (the
Registration Rights Agreements), the Company and the
Guarantors agreed:

(1) to file a registration statement (the Exchange
Offer Registration Statement) on or prior to
April 25, 1999 relating to an exchange offer
for the 0ld Notes and Guarantees (the Exchange
offer); and
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(2) to use their best efforts to cause the Exchange
Offer Registration Statement to be declared
effective by the SEC on or prior to July 24,
1999.

In certain circumstances, the Company and the
Guarantors will be required to provide a shelf
registration statement (the Shelf Registration
Statement) to cover resales of the Notes and
Guarantees by the holders thereof. If the Company
and the Guarantors do not comply with their
obligations under the Registration Rights Agreement,
they will be required to pay Liquidated Damages to
holders of the Notes under certain circumstances.
See "Description of the Notes--Registration Rights;
Liquidated Damages." Our filing of the registration
statement of which this Prospectus is a part is
intended to satisfy the requirement to file the
Exchange Offer Registration Statement.

SUMMARY FINANCIAL DATA

The following summary financial data and the selected financial data
presented elsewhere in this prospectus for the five years ended December 31,
1997, are derived from the Combined and Consolidated Financial Statements of the
Company, audited by Arthur Andersen LLP, independent public accountants. The
following summary financial data with respect to the nine months ended
September 30, 1997 and 1998, are unaudited; however, in the opinion of
management, such data reflect all adjustments (consisting only of normal
recurring adjustments) necessary to fairly present the data for such interim
periods. Operating results for interim periods are not necessarily indicative of
the results that may be expected for a full year. The data set forth in this
table should be read in conjunction with "Management's Discussion and Analysis
of Financial Condition and Results of Operations," the Company's Combined and
Consolidated Financial Statements and the notes thereto, and other financial
information included elsewhere in this Prospectus.

YEAR ENDED DECEMBER 31, NINE MONTHS ENDED
----------------------- SEPTEMBER 30,

1993 1994 1995 1996 1997 1997 1998
(IN THOUSANDS, EXCEPT RATIOS, SUBSCRIBERS (UNAUDITED)

AND PER SUBSCRIBER DATA)
STATEMENTS OF OPERATIONS

DATA:
Revenue $ 211,563 $ 179,313 $ 148,520 $ 197,103 $ 475,902 $ 296,460 $ 696,944
Operating income (loss) 18,204 13,216 (8,006) (108,865) (224,336) (178,033) (55,994)
Net income (loss) (1) 12,272 90 (12,361) (101,676) (323,424) (248,937) (170,960)

AS OF SEPTEMBER 30, 1998

ACTUAL AS ADJUSTED
(UNAUDITED)
BALANCE SHEET DATA:
Cash, cash equivalents and marketable investment securities (2) $ 44,300 $ 300, 746
Total assets(3) 1,467,422 2,819,094
Long-term debt, net of current portion 1,517,786 2,049,547
Total stockholders' equity (deficit)(3) (464,722) 355,188
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YEAR ENDED DECEMBER 31,

1993 1994 1995 1996
Other Data:
DISH Network subscribers -- -- -- 350, 000
Average monthly revenue $-- $ -- $-- $35.50
per subscriber
EBITDA (4) 19,881 15,459 (4,892) (65,496)
Net cash flows from:
Operating activities 30,215 24,205 (21,888) (22,836)
Investing activities (20,910) (338,565) (1,431) (294,962)
Financing activities (6,199) 325,011 19,764 342,287
Ratio of earnings to
fixed charges (5) 18.0x -- -- --
Deficiency of earnings
to fixed charges (5) $-- $(5,206) $(44,315) $(188,347)
(1) Certain of the Company's subsidiaries operated under Subchapter S of

the Internal Revenue Code of 1986, as amended, and comparable provisions of
applicable state income tax laws, until December 31, 1993. The net income
for the year ended December 31, 1993, presented above is net of pro forma
income taxes of $7,846, determined as if the Company had been subject to
corporate federal and state income taxes for those years.

(2) Excludes restricted cash and marketable investment securities, which
have been reclassified and included in the As Adjusted amount.

(3) As adjusted to give effect to the offering of the 0ld Notes and the
application of the net proceeds thereof and the 110 Acquisition.
Consummation of the 110 Acquisition is subject to receipt of regulatory
approval and approval of ECC's shareholders. There will be no pro forma
effect to the Company's Statement of Operations as a result of the 110
Acquisition.

(4) The Company believes it is common practice in the telecommunications
industry for investment bankers and others to use various multiples of
current or projected EBITDA (earnings before interest, taxes, depreciation
and amortization) for purposes of estimating current or prospective
enterprise value and as one of many measures of operating performance.
Conceptually, EBITDA measures the amount of income generated each period
that could be used to service debt, because EBITDA is independent of the
actual leverage employed by the business; but EBITDA ignores funds needed
for capital expenditures and expansion. Some investment analysts track the
relationship of EBITDA to total debt as one measure of financial strength.
However, EBITDA does not purport to represent cash provided or used by
operating activities and should not be considered in isolation or as a
substitute for measures of performance prepared in accordance with
generally accepted accounting principles.

EBITDA differs significantly from cash flows from operating activities
reflected in the consolidated statement of cash flows. Cash from operating
activities is net of interest and taxes paid and is a more comprehensive
determination of periodic income on a cash (vs. accrual) basis, exclusive
of non-cash items of income and expenses such as depreciation and
amortization. In contrast, EBITDA is derived from accrual basis income and
is not reduced for cash invested in working capital. Consequently, EBITDA
is not affected by the timing of receivable collections or when accrued
expenses are paid. The Company is aware of no uniform standards for
determining EBITDA and believes presentations of EBITDA may not be
calculated consistently by different entities in the same or similar
businesses. However, the Company has consistently calculated the EBITDA
amounts shown above to equal "operating income (loss)" plus depreciation
and amortization (including subscriber acquisition costs amortization of
$16 million and $121 million for the years ended December 31, 1996 and
1997, and $95 million and $19 million for the nine months ended
September 30, 1997 and 1998, respectively).

(5) For purposes of computing the ratio of earnings to fixed charges, and
the deficiency of earnings to fixed charges, earnings consist of earnings
from continuing operations before income taxes, plus fixed charges. Fixed
charges consist of interest incurred on all indebtedness and the imputed
interest component of rental expense under non-cancelable operating leases.
For the years ended December 31, 1994, 1995, 1996 and 1997 and the nine
months ended September 30, 1997 and 1998, earnings were insufficient to
cover the fixed charges. On a pro forma basis, using an assumed effective
annual interest rate of 9.6% and assuming that the Tender Offers had been
consummated as of the beginning of the applicable period, the Company's pro
forma earnings would have been inadequate to cover its pro forma fixed
charges for the year ended December 31, 1997, by $341 million and for the
nine months ended September 30, 1998, by $165 million.
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1,040,000
$38.50

(51,500)
(7,549)

(306,079)
337,247

$(366,447)

NINE MONTHS ENDED
SEPTEMBER 30,

1997 1998
(UNAUDITED)

820,000 1,609,000
$39.10 $39.20
(44, 488) 21,603
(47,967) (40, 068)
(307,581) (19, 309)
346,887 39,619
$(276,734) $(192,359)



Orbital slot
Transponders

Approximate
channel
capacity (5)

Output power

Expected end of
commercial
life (6)

SUMMARY SATELLITE DATA

ECHOSTAR I

119 degrees WL
16 @ 24 MHz

128 channels

130 watts
2011

ECHOSTAR II

119 degrees WL
16 @ 24 MHz

128 channels

130 watts
2011

Continental United States

ECHOSTAR III

61.5 degrees WL
16/32 @ 24 MHz
(3)(4)

128/256 channels

230/120 watts
2012

Eastern and

ECHOSTAR IV(1)

148 degrees WL
10/20 @ 24 MHz
(3)(4)

80/160 channels

230/120 watts
2010

Western and

Coverage area

(2)

(3)

(4)

(5)

(6)

Central United
States

Central United
States

and certain regions of
Canada and Mexico

Firm authorization to operate EchoStar IV at 148 degrees WL has not
yet been obtained; EchoStar IV currently operates under Special Temporary
Authorization.

Use of EchoStar V and EchoStar VI and the frequencies at 110 degrees
WL is contingent upon the closing of the 110 Acquisition and successful
launch of EchoStar V and EchoStar VI. Consummation of this transaction is
subject to receipt of regulatory approval.

The transponders on each of these satellites can be independently
switched to provide a range from 16 transponders operating at 220 or 230
watts of power each (240 watts in the case of EchoStar VI) to 32
transponders operating at 110 or 120 watts of power each subject to note 4.

Although EchoStar III has experienced an anomaly, the satellite has
not experienced any loss of capacity to date. See "Risk Factors--Risk that
We Will be Unable to Settle with Insurers" below. EchoStar IV was designed
to operate a total of 32 transponders in 120 watt mode, or 16 transponders
in 230 watt mode. As a result of the failure of the solar panels on
EchoStar IV to properly deploy, EchoStar IV is currently capable of
sustaining a maximum of only 20 transponders. That number will decrease
over time, but based on existing data the Company expects that
approximately 16 transponders will probably be available over the entire
expected 12 year life of the satellite, absent additional failures.

ECC's DBS authorizations do not allow full use of that channel
capacity. They specifically cover: (i) 11 of the 16 transponders (a maximum
of approximately 88 video channels) on EchoStar I; (ii) 10 of the 16
transponders (a maximum of approximately 80 video channels) on EchoStar II;
(iii) 11 of the 16 transponders (a maximum of approximately 88 video
channels) on EchoStar III; (iv) 24 of the 32 frequencies at 148 degrees WL,
where EchoStar IV currently operates under Special Temporary Authorization
(in light of EchoStar IV's technical constraints, its maximum temporarily
authorized effective capacity is 160 video channels); (v) a total of 29
transponders at 110 degrees WL to be operated on EchoStar V and EchoStar VI
assuming consummation of the 110 Acquisition and successful launch of the
satellites (a maximum of approximately 290 video channels with two
satellites operating in high power mode or 232 video channels with one
satellite operating over all 29 frequencies in low-power mode)
(authorization has not yet been obtained). With digital compression, each
transponder or frequency can yield 8 or more video channels (8 in low-power
mode, 10 in high-power mode).

The expected end of commercial life of each satellite has been
estimated by ECC based on each satellite's actual or expected launch date
and the terms of the construction and launch contracts. The minimum design
life is 12 years. The licenses are issued for ten year periods, and would,
unless renewed by the FCC, expire prior to the end of the minimum design
life. See "Risk Factors."
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ECHOSTAR V (2)

110 degrees WL
16/32 @ 24 MHz
(3)

160/256 channels

220/110 watts
2014

ECHOSTAR VI(2)

110 degrees WL
16/32 @ 24

MHz (3)
160/256
channels

240/120 watts
2014

Continental United States,

Alaska, Hawaii,

Puerto Rico and

certain regions of Canada and

Mexico



THE ECHOSTAR ORGANIZATION

The following chart illustrates ECC's present corporate structure prior to
completion of the planned reorganization and where significant assets and rights
are held. The Notes will be guaranteed by DBSC and substantially all of the
Company's direct and indirect Wholly Owned Restricted Subsidiaries (as defined),
until such time as the reorganization has been completed. The following page
sets forth a chart illustrating ECC's corporate structure following consummation
of the reorganization, and pro forma for the offering.

ECHOSTAR COMMUNICATIONS
CORPORATION

NASDAQ: DISH, DISHP
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The following chart illustrates ECC's expected corporate structure and where
significant assets and rights are, or are expected to be, held pro forma for
the offering and the planned reorganization.
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RISK FACTORS

Holders of the 0ld Notes should consider carefully all of the information
contained in this Prospectus, which may be generally applicable to the 0ld Notes
as well as to the Exchange Notes, before deciding whether to tender their 01d
Notes for the Exchange Notes offered hereby and, in particular, the following
factors:
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CONSEQUENCES OF NOT EXCHANGING NOTES. If you do not exchange your 01d
Notes for the Exchange Notes pursuant to the Exchange Offer, you will continue
to be subject to the restrictions on transfer of your 0ld Notes described in the
legend on your 0ld Notes. The restrictions on transfer of your 0ld Notes arise
because we issued the 0ld Notes pursuant to exemptions from, or in transactions
not subject to, the registration requirements of the Securities Act and
applicable state securities laws. In general, you may only offer or sell the
01d Notes if they are registered under the Securities Act and applicable state
securities laws, or offered and sold pursuant to an exemption from such
requirements. We do not intend to register the 0ld Notes under the Securities
Act. In addition, if you exchange your 0ld Notes in the Exchange Offer for the
purpose of participating in a distribution of the Exchange Notes, you may be
deemed to have received restricted securities and, if so, will be required to
comply with the registration and prospectus delivery requirements of the
Securities Act in connection with any resale transaction. To the extent 01d
Notes are tendered and accepted in the Exchange Offer, the trading market, if
any, for the 0ld Notes would be adversely affected. See "The Exchange Offer."

HOLDERS RESPONSIBLE FOR COMPLIANCE WITH EXCHANGE OFFER PROCEDURES;
CONSEQUENCES OF FAILURE TO EXCHANGE. We will issue the Exchange Notes in
exchange for the 0ld Notes pursuant to this Exchange Offer only after we have
timely received such 0ld Notes, along with a properly completed and duly
executed Letter of Transmittal and all other required documents. Therefore, if
you want to tender your 0ld Notes in exchange for Exchange Notes, you should
allow sufficient time to ensure timely delivery. Neither the Exchange Agent nor
the Company is under any duty to give notification of defects or irregularities
with respect to the tender of 0ld Notes for exchange. The Exchange Offer will
expire at 5:00 p.m. New York City time on , 1999, or on a
later extended date and time as we may decide (the Expiration Date). 01d Notes
that are not tendered or are tendered but not accepted for exchange will,
following the Expiration Date and the consummation of this Exchange Offer,
continue to be subject to the existing restrictions upon transfer thereof. 1In
general, the 0ld Notes may not be offered or sold, unless registered under the
Securities Act or except pursuant to an exemption from, or in a transaction not
subject to, the Securities Act. 1In addition, if you are still holding any 01ld
Notes after the Expiration Date and the Exchange Offer has been consummated,
subject to certain exceptions, you will not be entitled to any rights to have
such 01ld Notes registered under the Securities Act or to any similar rights
under the Registration Rights Agreements (subject to limited exceptions, if
applicable). We do not currently anticipate that we will register the 0ld Notes
under the Securities Act.

The Exchange Notes and any 0ld Notes having the same maturity which remain
outstanding after consummation of the Exchange Offer will vote together as a
single class for purposes of determining whether Holders of the requisite
percentage thereof have taken certain actions or exercised certain rights under
the related Indenture.

REQUIREMENTS FOR TRANSFER OF EXCHANGE NOTES. Based on interpretations by
staff of the SEC, as set forth in no-action letters issued to third parties, we
believe that you may offer for resale, resell and otherwise transfer the
Exchange Notes without compliance with the registration and prospectus delivery
provisions of the Securities Act, subject to certain limitations. These
limitations include that you are not an "affiliate" of ours within the meaning
of Rule 405 under the Securities Act, that you acquire your Exchange Notes in
the ordinary course of your business and that you have no arrangement with any
person to participate in the distribution of such Exchange Notes. However, we
have not submitted a no-action letter to the SEC regarding this Exchange Offer
and we cannot assure you that the SEC would make a similar determination with
respect to the Exchange Offer as in such other circumstances. If you are an
affiliate of the Company, are engaged in or intend to engage in or have any
arrangement or understanding with respect to a distribution of the Exchange
Notes to be acquired pursuant to the Exchange Offer, you

24



- may not rely on the applicable interpretations of the staff of
the SEC and

- must comply with the registration and prospectus delivery
requirements of the Securities Act in connection with any resale
transaction.

Each broker-dealer that receives Exchange Notes for its own account pursuant to
the Exchange Offer must acknowledge that it will deliver a prospectus meeting
the requirements under the Securities Act in connection with any resale of such
Exchange Notes. The Letter of Transmittal states that by so acknowledging and
delivering a prospectus, a broker-dealer will not be deemed to admit that it is
an "underwriter" within the meaning of the Securities Act. This Prospectus, as
it may be amended or supplemented from time to time, may be used by a
broker-dealer in connection with resales of Exchange Notes where the 0ld Notes
exchanged for such Exchange Notes were acquired by such broker-dealer as a
result of market-making activities or other trading activities. We have agreed
to use our best efforts to make this Prospectus available to any participating
broker-dealer for use in connection with any such resale. See "Plan of
Distribution." However, to comply with the securities laws of certain
jurisdictions, if applicable, the Exchange Notes may not be offered or sold
unless they have been registered or qualified for sale in such jurisdictions or
an exemption from registration or qualification is available.

RESTRICTIVE COVENANTS. The Indentures relating to each series of Notes
contain restrictive covenants that, among other things, limit our ability and
the ability of our subsidiaries to:

- - incur additional indebtedness;
- - issue preferred stock;

- - sell assets;

- - create, incur or assume liens;

- - create dividend and other payment restrictions with respect to our
subsidiaries;

- - merge, consolidate or sell assets;
- - enter into transactions with affiliates; and
- - pay dividends.

These restrictions may inhibit our ability to manage our business and to
react to changing market conditions. See "Description of the Notes."

SUBSTANTIAL LEVERAGE. Our Company is highly leveraged, which makes us
vulnerable to changes in general economic conditions. We have substantial debt
service requirements. The Indenture for each series of Notes restricts our and
our subsidiaries' ability to incur additional debt. Thus it is, and will
continue to be, difficult for us and our subsidiaries to obtain additional debt
if required or desired in order to implement our business strategy. Since
substantially all of our operations are conducted through our subsidiaries, our
ability to service our debt obligations, including our obligations under the
Notes, is dependent upon the earnings of our subsidiaries and the payment of
funds by our subsidiaries to us in the form of loans, dividends or other
payments. Some of our subsidiaries may become parties to other agreements that
severely restrict their ability to obtain additional debt financing for working
capital, capital expenditures and general corporate purposes. As of
September 30, 1998, we had outstanding long-
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term debt (including both the current and long-term portion) of approximately
$1.5 billion. On a pro forma basis, after giving effect to issuance of the Notes
and application of the net proceeds therefrom and to the reorganization, the
Company's aggregate consolidated Indebtedness as of September 30, 1998, for
purposes of the Indentures would have been approximately $2.07 billion. Although
the Notes are titled "Senior," we have not issued, and do not have any plans to
issue, any indebtedness to which the Notes would be senior. Our ability to meet
our payment obligations will depend on the success of our business strategy,
which is subject to uncertainties and contingencies beyond our control.

COMPETITION. The subscription television industry is highly competitive.
We face competition from companies offering video, audio, data, programming and
entertainment services, including cable operators and other satellite operators.
Many of these competitors have substantially greater financial, marketing and
other resOurces than we have. See "Management's Discussion and Analysis of
Financial Condition and Results of Operations--Liquidity and Capital Resources."

COMPETITION FROM DBS AND OTHER SATELLITE SYSTEM OPERATORS. We compete with
companies offering programming through various satellite broadcasting systems.
One competitor, DIRECTV, Inc., has launched three DBS satellites and has 27
frequencies at 101 degrees WL that are capable of full CONUS coverage. DIRECTV
and United States Satellite Broadcasting Company, Inc. (USSB), which operates
five more frequencies on one of DIRECTV's satellites, currently offer more than
200 channels of combined DBS video and audio programming. As of November 30,
1998, DIRECTV had approximately 4.3 million subscribers. DIRECTV and USSB are in
an advantageous position with regard to market entry, programming (particularly
in light of DIRECTV's exclusive sports programming) and, possibly, volume
discounts for programming offers. DIRECTV's parent recently announced an
agreement whereby it would acquire the business and assets of USSB in a
transaction expected to be completed in mid-1999. In addition to the 5 USSB
frequencies at 101 degrees WL, this combination would give DIRECTV access to
three additional DBS frequencies controlled by USSB at 110 degrees WL.

We also face competition from PrimeStar, Inc. (PrimeStar). PrimeStar
currently leases a Fixed-Satellite Service (FSS) satellite at 85 degrees WL and
as of November 30, 1998, had approximately 2.3 million subscribers. It has also
applied for FCC authorization to acquire control over TCI Satellite
Entertainment, Inc. (TSAT), a company that has an authorization for 11 DBS
frequencies at 119 degrees WL and has launched a satellite to that location.
DIRECTV's parent recently announced an agreement whereby it would acquire
PrimeStar's satellite broadcasting businesses. In addition, two other United
States satellite companies, including a subsidiary of Loral Space and
Communications Limited (Loral), have conditional permits for a comparatively
small number of DBS assignments that can be used to provide service to portions
of the United States.

The FCC has proposed to allocate additional expansion spectrum for DBS
services, and has separately indicated that it may apply to the International
Telecommunication Union (ITU) for allocation of additional DBS orbital locations
capable of providing service to the United States. Further, Canada, Mexico and
other countries have been allotted, or may use, various orbital locations
capable of providing service to the United States. In general, non-United States
licensed satellites are not presently allowed to provide domestic DBS or DTH
service in the United States. However, the United States has signed protocols
with Mexico and Argentina allowing DBS and DTH service from satellites licensed
by these countries to the United States and vice versa. The FCC already has
permitted a company, Televisa International, LLC (Televisa), to provide DTH
service in the United States through a Mexican licensed satellite from an
orbital location with full CONUS coverage. In addition, the United States has
indicated its willingness to enter into DBS/DTH protocols with other countries.
We cannot be sure that these and
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other recent developments will not create significant additional competition in
the market for subscription television services.

There are a number of additional frequencies over which programming can be
delivered via geostationary satellite, including low power C-band, medium and
high powered Ka-band, Ku-band, and extended Ku-band, as well as proposed
non-geostationary satellite systems that would operate over these frequencies.
These satellite frequencies can be used to provide us with additional
competition. See "Business--Competition -- Other DBS and DTH Satellite System
Operators."

COMPETITION FROM CABLE TELEVISION AND OTHER TERRESTRIAL SYSTEMS. We
encounter substantial competition in the subscription television market from
cable television and other terrestrial systems. Cable television operators have
a large, established customer base, and many cable operators have significant
investments in, and access to, programming. Cable television service is
currently available to more than 90% of the approximately 98 million United
States television households, and approximately 67% of total television
households currently subscribe to cable. Cable television operators currently
have an advantage relative to us with regard to the provision of local
programming as well as the provision of service to multiple television sets
within the same household. Cable operators may also obtain a competitive
advantage through bundling their analog video service with expanded digital
video services delivered terrestrially or via satellite, synchronous high speed
data transmission, and telephone service on upgraded cable plant. As a result of
these and other factors, there can be no assurance that we will be able to
continue to expand our subscriber base or compete effectively against cable
television operators. See "Business--Competition--Cable Television."

New and advanced Local Multi-Point Distribution Services are still in the
development stage. In addition, digital video compression over existing
telephone lines, and digital "wireless cable" are being implemented and
supported by entities such as regional telephone companies which are likely to
have greater resources than ECC. When fully deployed, these new technologies
could have a material adverse effect on the demand for DBS services. Moreover,
mergers, joint ventures, and alliances among franchise, wireless or
SMATV/private cable television operators, Regional Bell Operating Companies
(RBOCs) and others may result in providers capable of offering bundled cable
television and telecommunications services in competition with ECC. For
instance, AT&T is in the process of acquiring cable operator TCI, subject to
certain approvals. There can be no assurance that we will be able to compete
successfully with existing competitors or new entrants in the market for pay
television services. See "Business--Competition--Telephone Companies."

EXPECTED OPERATING LOSSES. Due to the substantial expenditures required to
complete construction, launch and deployment of the EchoStar DBS system and
introduction of our DISH Network service to consumers, we have sustained
significant losses in recent periods. Our operating losses were $109 million,
$224 million and $56 million for the years ended December 31, 1996 and 1997, and
the nine months ended September 30, 1998, respectively. We had net losses of
$102 million, $323 million and $171 million during those same periods.
Improvements in our results of operations are largely dependent upon our ability
to increase our customer base while maintaining our price structure, controlling
subscriber turnover (the rate at which subscribers terminate service), and
effectively managing our costs. No assurance can be given that we will be
effective with regard to these matters. In addition, we incur significant
acquisition costs to obtain DISH Network subscribers. The high cost of obtaining
new subscribers magnifies the negative effects of subscriber turnover. See
"--Risk of Inability to Manage Rapidly Expanding Operations" and "--Subscriber
Turnover." We anticipate that we will continue to experience operating losses
through at least 2000. There can be no assurance that such operating losses will
not continue beyond 2000. See "Management's Discussion and Analysis of
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Financial Condition and Results of Operations--Liquidity and Capital Resources."

POTENTIAL NEED FOR ADDITIONAL CAPITAL. We may require additional funds to
acquire DISH Network subscribers. In addition, we have conditional licenses or
applications pending with the FCC for a two satellite Ku-band system, a two
satellite FSS Ka-band system, a two satellite extended Ku-band system and a six
satellite low earth orbit satellite system. We will need to raise additional
funds for the foregoing purposes. Further, there are a number of factors, some
of which are beyond our control or ability to predict, that could require us to
raise additional capital. These factors include higher than expected subscriber
acquisition costs, a defect in or the loss of any satellite or an increase in
the cost of acquiring subscribers due to additional competition, among other
things. There can be no assurance that we will be able to raise additional
capital at the time necessary or on satisfactory terms. The inability to raise
sufficient capital would have a material adverse effect on our business. See
"Management's Discussion and Analysis of Financial Condition and Results of
Operations--Liquidity and Capital Resources."

RISK THAT WE WILL BE UNABLE TO PURCHASE NOTES TENDERED UPON A CHANGE OF
CONTROL. There can be no assurance that we will have sufficient funds to
repurchase the Notes upon a Change of Control (as defined in the "Description of
the Notes"). If we do not have sufficient funds to redeem all Notes tendered for
purchase upon the occurrence of a Change of Control, and if we are unable to
raise additional capital there could be an Event of Default under the Indentures
governing the Notes. No assurance can be given that additional capital would be
available on acceptable terms, or at all.

DISTRIBUTION CHANNELS. At this time, EchoStar receiver systems are
primarily manufactured by SCI Technology, Inc. (SCI) and to a lesser extent by
JVC and VTech. Unlike DIRECTV, we do not currently have numerous manufacturing
agreements or arrangements with several consumer products manufacturers other
than JVC and Philips. As a result, our receivers (and consequently our
programming services) are less well known to consumers, and, due in part to the
lack of product recognition and demand, our receiver systems are carried for
sale in fewer retail outlets (approximately 18,000) than DIRECTV (approximately
30,000).

RISK THAT WE WILL BE UNABLE TO SETTLE WITH INSURERS. During October 1998,
EchoStar III experienced an anomaly which, together with previous anomalies to
date, has resulted in the failure of 3 traveling-wave-tube amplifiers (TWTAs)
and the loss of use of a total of 6 TWTAs. The satellite is equipped with a
total of 44 TWTAs. Only 11 TWTAs are necessary to fully utilize DBSC's 11
frequencies at 61.5 degrees WL, where the satellite is located. Although there
has been no interruption of service for our customers and no interruption of
service is presently expected, we are presently working with Lockheed Martin to
investigate the cause and potential implications of the anomalies. Lockheed
Martin has informally advised us that it is possible the anomaly may result in
the loss of additional transponders in the future.

As a result of the anomaly related to the TWTAs, we have instructed our
broker to notify our insurance carriers of an occurrence under the terms of the
EchoStar III launch insurance policy. The EchoStar III launch insurance policy
provides for insurance of $219.3 million covering the period from launch of the
satellite (October 5, 1997) plus 365 days. Under that policy, we have until
March 1999 to file a claim for either a constructive total or partial loss. It
may be several weeks before all of the data required in connection with the
filing of a claim can be accumulated. Pending completion of the anomaly
investigation, we have transitioned to a 60 day, $200 million in-orbit insurance
policy on EchoStar III at standard industry rates which was renewed through
February 2, 1999. However, the policy contains an exclusion for future TWTA
losses based on similar anomalies. As a result of the exclusion, and in the
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event that comprehensive coverage for the TWTA anomalies is ultimately denied
under the launch insurance policy, we could potentially experience uninsured
losses of capacity on EchoStar III in the future, up to and including a total
loss of capacity. Although there can be no assurance, we expect that in-orbit
insurance can be procured on more traditional terms in the future if the anomaly
investigation is satisfactorily concluded and no further failures occur in the
interim.

EchoStar IV is currently able to operate a maximum of only 20 transponders
as a result of a solar array anomaly. The number of available transponders will
decrease over time, but based on existing data, we expect that approximately 16
transponders will probably be available over the entire 12 year design life of
the satellite, absent significant additional or other failures. In
September 1998, we filed a $219.3 million insurance claim for a constructive
total loss (as defined in the launch insurance policy) related to EchoStar IV.
We cannot provide any assurance as to whether we will receive the amount claimed
or, if the full amount of the claim is received, that we will retain title to
Echostar IV with its reduced capacity.

EFFECT OF LOSS OF KEY PERSONNEL. We believe that our future success will
depend to a significant extent upon the performance of Charles W. Ergen,
Chairman, Chief Executive Officer and President of ECC. The loss of Mr. Ergen
could have an adverse effect on our business. We do not maintain "key man"
insurance. Although all executives (other than executive officers) of the
Company have executed agreements limiting their ability to work for or consult
with competitors if they leave the Company, the Company does not have any
employment agreements with any executive officer of the Company.

DEPENDENCE ON THIRD PARTY PROGRAMMERS. We are dependent on third parties
to provide us with programming services. Our programming agreements have
remaining terms ranging from one to ten years and contain various renewal and
cancellation provisions. We may not be able to renew these agreements on
favorable terms or at all, or these agreements may be cancelled prior to
expiration of their original term. In the event that any such agreements are not
renewed or are cancelled, there can be no assurance that we would be able to
obtain substitute programming, or that such substitute programming would be
comparable in quality or cost to our existing programming. Our competitors
currently offer much of the same programming that we do. Our ability to compete
successfully will depend on our ability to continue to obtain desirable
programming and attractively offer it to our customers at competitive prices.
See "Business--Programming."

Pursuant to the Cable Television Consumer Protection and Competition Act of
1992 (the Cable Act) and the FCC's rules, programming developed by vertically
integrated cable-affiliated programmers generally must be offered to all
multi-channel video programming distributors on non-discriminatory terms and
conditions. The Cable Act and the FCC's rules also prohibit certain exclusive
programming contracts. We purchase a substantial percentage of our programming
from cable-affiliated programmers. Certain of the restrictions on
cable-affiliated programmers will expire in 2002 unless extended by the FCC. As
a result, any expiration of, amendment to, or interpretation of, the Cable Act
and the FCC's rules that permits the cable industry or programmers to
discriminate in the sale of programming against competing businesses, such as
ours, could adversely affect our ability to acquire programming at all or to
acquire programming on a cost-effective basis. In addition, laws, regulations
and the need to obtain certain retransmission consents and copyright licenses
may limit our ability to implement a local programming strategy in multiple
markets. See "Business--Government Regulation--Satellite Home Viewer Act and
Retransmission Consent."

On May 19, 1998, we filed a complaint against Comcast, a major cable

provider, seeking access to the sports programming controlled by Comcast in the
Philadelphia area. The FCC has denied a
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separate complaint filed by DIRECTV requesting access to the same programming,
partly on the basis that the programming is delivered to the distributors
terrestrially, rather than by satellite. Therefore, we cannot be sure as to how
the FCC will act on our complaint against Comcast. There is a risk that
cable-affiliated programming vendors may seek to deny their programming to us or
to discriminate against us by switching to terrestrial delivery of the
programming or that they may seek to acquire sports franchises and secure
exclusive programming, making our offering comparatively less attractive.

On January 14, 1999, ECC filed a program access complaint with the FCC
against Speedvision Network, L.L.C. ("Speedvision") and Outdoor Life Network,
L.L.C. ("Outdoor Life Network") seeking access to the programming controlled by
these two networks. ECC's program access complaint alleges that the conduct of
Speedvision and Outdoor Life Network in cutting off ECC's access to programming
after five days of carriage constitutes an unreasonable refusal to deal and a
prohibited unfair practice under the Communications Act and the FCC's rules. ECC
cannot be sure how the FCC will act on ECC's complaint against Speedvision and
Outdoor Life Network. Speedvision has cut off the service allegedly based on its
view that ECC has breached a November 1998 contract between the parties.
Speedvision and Outdoor Life Network have sued ECC in federal district court in
Connecticut requesting several remedies. We cannot be sure how the court will
rule on this complaint.

RISKS OF INFRINGEMENT OF PATENTS AND PROPRIETARY RIGHTS. Our ability to
obtain patents and other intellectual property rights is material to our
business. Many of our competitors have obtained, and may obtain in the future,
patents that cover or affect products or services directly or indirectly related
to those that we offer. There can be no assurance that we are aware of all
patents that may potentially be infringed by our products. In addition, patent
applications in the United States are confidential until a patent is issued and,
accordingly, we cannot evaluate the extent to which our products may infringe
claims contained in pending patent applications. In general, if a court
determines that one or more of our products infringes on patents held by others,
we would be required to cease developing or marketing those products, to obtain
licenses to develop and market those products from the holders of the patents or
to redesign those products in such a way as to avoid infringing the patent
claims. We cannot estimate the extent to which we may be required in the future
to obtain licenses with respect to patents held by others and the availability
and cost of any such licenses. Various parties have contacted us, claiming
patent and other intellectual property rights with respect to components within
the EchoStar DBS system. We cannot be certain that we would be able to obtain
such licenses on commercially reasonable terms or, if we were unable to obtain
such licenses, that we would be able to redesign our products to avoid
infringement. See "Business--Legal Proceedings."

DEPENDENCE ON SATELLITES AND SINGLE DIGITAL BROADCAST CENTER. Prior to the
expiration of the anticipated useful lives of our satellites, we will need to
obtain replacement satellites. We cannot be certain that replacements will be
available when required or, if available, that they will be available at
reasonable prices, and on other acceptable terms. Various FCC approvals would be
required with respect to replacement satellites, including but not limited to
renewal of our ten year DBS licenses. We cannot be certain that the FCC will
grant the required approvals, or that conditions would not be imposed by the FCC
on such grants.

We will continue to rely upon a single digital broadcast center located in
Cheyenne, Wyoming for key operations such as reception of programming signals,
encryption and compression. If a natural or other disaster damaged the digital
broadcast center, there can be no assurance that we would be able to continue to
provide programming services to our customers.

DEPENDENCE ON SINGLE RECEIVER MANUFACTURER. EchoStar receiver systems are
currently
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manufactured primarily by SCI, a high-volume contract electronics manufacturer.
VTech recently began manufacturing certain EchoStar receiver systems for us. JVC
manufactures other consumer electronics products incorporating our receiver
systems. If SCI is unable for any reason to produce receivers in a quantity
sufficient to meet our requirements, our ability to add additional DISH Network
subscribers and grow our Technology business would be materially impaired.
Likewise, our results of operations would be adversely affected.

SUBSCRIBER MANAGEMENT. The Company's contract with its current subscriber
management and billing system service provider will expire in March 1999.
Because the Company's new subscriber management and billing system contract will
expire prior to the date that the new system is expected to be operational, the
Company will be required to renew or extend the existing contract for that
interim period. The Company presently expects that the terms of this interim
contract could be significantly less favorable than the present contract.
Accordingly, the Company expects that its DISH Network operating expenses could
increase during the second quarter of 1999 and these increased costs could
continue until the Company is able to either implement its new subscriber
management and billing system or is able to negotiate an extended contract in
the event the Company abandons the project. Our business could be materially
harmed if the existing contract is not renewed, and the new billing system does
not operate as expected.

CONSUMMATION OF THE 110 ACQUISITION. The 110 Acquisition is subject to
regulatory approval and other conditions. If the 110 Acquisition is not
consummated, then we may not be able to secure access to the 110 degrees WL
orbital slot on favorable terms or at all, which would have an adverse effect on
our ability to expand our business, and, under certain circumstances, the stay
of the News Corporation litigation may expire. We may be required to dismiss the
News Corporation litigation with prejudice even if the 110 Acquisition is not
consummated. See "Business--Legal Proceedings."

IMPEDIMENTS TO RETRANSMISSION OF LOCAL BROADCAST SIGNALS. We offer
(subject to certain conditions for eligibility) programming telecast by local
affiliates of national television networks to certain major population centers
within the continental United States via our DBS satellites. In order to
retransmit network station programming, satellite companies must have a
copyright license and also obtain the retransmission consent of the network
station, except for direct to home retransmissions to "unserved households," as
that term is defined in the Satellite Home Viewer Act (SHVA). Although we have
entered into a retransmission consent agreement covering FOX Network owned and
operated stations in connection with the 110 Acquisition, to date we have not
received, and we cannot be certain that we will obtain, retransmission consents
(to the extent required) from any local affiliate. Our inability to transmit
such programming could have an adverse effect on our business.

The SHVA establishes a "statutory" (or compulsory) copyright license that
generally allows a DBS operator, for a statutorily-established fee, to
retransmit local affiliate programming to subscribers for private home viewing
so long as that retransmission is limited to those persons in "unserved
households." An "unserved household," with respect to a particular television
network, is defined as one that cannot receive an over-the-air network signal of
"grade B" intensity (a standard of signal intensity as defined by the FCC) of a
primary network station affiliated with that network through the use of a
conventional outdoor rooftop antenna and has not, within the 90 days prior to
subscribing to the DBS service, subscribed to a cable service that provides the
signal of an affiliate of that network. Although we believe that the SHVA could
be read to allow us to retransmit the programs of a local network station to its
local market via DBS satellite (a view that is opposed by several other
parties), we also believe that the compulsory copyright license under the SHVA
and the retransmission consent rules of the Communications Act may not be
sufficient to permit us to implement our strategy to retransmit such
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programming in the most efficient and comprehensive manner and that new
legislation may be necessary for that purpose.

IMPEDIMENTS TO, AND INCREASED COSTS OF, RETRANSMISSION OF DISTANT BROADCAST
SIGNALS. The SHVA permits satellite retransmission of distant network signals,
but only to "unserved households," and of superstation signals. As described
above, the determination of whether a household qualifies as "unserved" for the
purpose of being eligible to receive a distant network signal by satellite under
the SHVA depends, among other things, on whether that household can receive a
signal of "Grade B intensity" as defined by the FCC.

The national networks and local affiliate stations have sued PrimeTime 24,
a satellite company whose signal feeds the Company had one time delivered,
challenging PrimeTime 24's methods of selling network programming until recently
to consumers based upon infringement of copyright. The United States District
Court for the Southern District of Florida entered a nationwide injunction
preventing PrimeTime 24 from selling its programming to consumers unless the
programming was sold according to certain stipulations in the injunction. The
injunction covers PrimeTime 24's "distributors" as well. The Plaintiff in the
Florida litigation informed ECC that it considered ECC a "distributor" for
purposes of that injunction. A federal district court in North Carolina has also
issued an injunction against PrimeTime 24 prohibiting certain distant signal
retransmissions to homes delineated by a contour in the Raleigh area. Other
copyright litigation against PrimeTime 24 is pending.

As a result of: (a) these rulings; (b) ECC's determination to sell local
network channels back into the area from which they originate; (c) 1997
adjustments to copyright royalties payable in connection with delivery of
network signals by satellite; and (d) a number of other regulatory, political,
legal contractual and business factors, during July 1998, ECC ceased delivering
PrimeTime 24 programming, and began uplinking and distributing network signals
directly. ECC has also implemented SHVA compliance procedures which will
materially restrict the market for the sale of network signals by ECC. CBS and
other broadcast networks have informed ECC that they believe ECC's method of
providing distant network programming violates the SHVA and hence infringes
their copyright.

On October 19, 1998, ECC filed a declaratory judgment action in the United
States District Court for the District of Colorado against the four major
networks. In the future, ECC may attempt to certify a class including the
networks as well as any and all owned and operated stations and any independent
affiliates. ECC has asked the court to enter a judgment declaring that ECC's
method of providing distant network programming does not violate the SHVA and
hence does not infringe the networks' copyrights. We cannot be sure that the
court will rule in our favor in this regard.

Certain national television broadcast networks (and their local affiliates)
have threatened to file counter-claims or separate lawsuits against ECC for both
the satellite retransmission of local-into-local and distant-into-local signals.
Oon November 5, 1998, the NBC, CBS, ABC and FOX networks, together with their
affiliate groups, acting on prior threats, filed a complaint in federal district
court in Miami against ECC, alleging, among other things, copyright
infringement. The plaintiffs in that action have also requested the issuance of
a preliminary injunction against ECC. In the event of a decision adverse to ECC
in any such litigation, significant damage awards and additional material
restrictions on the sale of network signals by ECC could result. Among other
things, ECC could be required to terminate delivery of distant network signals
to a material portion of its subscriber base. Further restrictions on the sale
of network channels imposed in the future could result in a less attractive
service, decreases in subscriber activations and subscription television
services revenue and an increase in subscriber churn.
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On November 17, 1998, in response to petitions for rulemaking filed by ECC
and another company, the FCC released a Notice of Proposed Rule Making
concerning the term "Grade B intensity" as used in the SHVA. The Notice of
Proposed Rule Making (NPRM) requested comment, or made tentative proposals on,
possible rules regarding Grade B intensity for purposes of the SHVA. We cannot
be sure that the FCC will in fact issue rules in this area, that these rules
will be favorable to us or that the federal courts will give weight to these
rules.

RISKS OF ADVERSE EFFECTS OF GOVERNMENT REGULATION. We are subject to the
regulatory authority of the United States government and the national
communications authorities of the countries in which we operate. Our business
prospects could be adversely affected by the adoption of new laws, policies or
regulations, or changes in the interpretation or application of existing laws,
policies and regulations, that modify the present regulatory environment, as
well as by our failure to comply with existing laws, policies and regulations.
We must comply with all applicable Communications Act requirements and FCC
regulations and policies, including, among other things, proceeding with
diligence to construct satellites and commence operations within prescribed
milestones and in accordance with the FCC's required filings of periodic
progress reports.

We believe that we remain free to set prices and serve customers according
to our business judgment, without rate regulation or the statutory obligation
under Title II of the Communications Act to avoid undue discrimination among
customers. However, we cannot be certain that the FCC would not find that we are
subject to the requirements of Title II. If the FCC were to make such a finding,
we would be required to comply with the applicable portions of Title II.

We believe that, because we engage in a subscription programming service,
we are not subject to many of the regulatory obligations imposed upon broadcast
licensees. However, we cannot be certain whether the FCC will find in the future
that we should be treated as a broadcast licensee with respect to our current
and future operations, and certain parties have requested such treatment. If the
FCC were to determine that we are, in fact, a broadcast licensee, we could be
required to comply with all regulatory obligations imposed upon broadcast
licensees.

The Communications Act, and the FCC's implementing regulations, provide
that, where subsidiaries of a holding company hold certain types of FCC
licenses, foreign nationals or their representatives may not own or vote in
excess of 25% of the total equity of the holding company, considered on a
fully-diluted basis, except upon an FCC public interest determination. Although
the FCC's International Bureau has ruled that these limitations do not apply to
subscription DBS authorizations, the ruling has been challenged and the question
remains open. Furthermore, the limitations will apply to our authorizations for
fixed satellite service if we hold ourselves out as a common carrier or if the
FCC decides to treat us as such a carrier. The FCC has noted that we have
proposed to operate one of our authorized FSS systems on a common carrier as
well as a non-common carrier basis.

A survey of our equity owners discloses that our foreign ownership in
January 1998 was under 5%. The 110 Acquisition, however, would result in the
issuance to an Australian corporation of stock in excess of these limitations if
they were to apply, and a separate FCC determination that such ownership was
consistent with the public interest might be required in order to avoid a
violation of the Communications Act and/or the FCC's rules.

The FCC has proposed allowing non-geostationary orbit (NGSO) FSS systems to

operate on a co-primary basis in frequencies including those used by ECC's
operational DBS satellites and its other
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proposed DBS and FSS operations. The FCC has also requested comment on a request
to allow a terrestrial service proposed by Northpoint to retransmit local
television signals and provide data services to DBS subscribers. Both of these
proposed operations, if authorized and implemented, may cause electrical
interference to ECC's current and future operations.

Pursuant to the Cable Act, the FCC recently imposed public interest
requirements upon DBS licensees that include the obligation to set aside four
percent of the licensee's channel capacity exclusively for non-commercial
programming of an educational or informational nature by "national educational
programming suppliers." Among other constraints, the FCC defined relatively
narrowly the type of suppliers for which that capacity should be reserved, and
required that the capacity be made available at substantially below-cost rates.
The FCC also applied to DBS providers the requirement of providing reasonable
access to time at low favored rates, and equal opportunity, for certain
qualified candidates for office. We cannot be sure that the implementation of
these rules will not result in additional burdens on the Company.

Although DBS operators like us currently are not subject to the "must
carry" requirements of the Cable Act, the cable industry and the broadcasters
have argued that DBS operators should be subject to these requirements, and the
broadcasters also have argued that satellite companies should not be allowed to
distribute local network signals unless they become subject to such
requirements. In the event the "must carry" requirements of the Cable Act are
revised to include DBS operators, or to the extent that new legislation or
regulation of a similar nature is promulgated, our future plans to provide local
programming may be adversely affected, and such must carry requirements could
cause the displacement of possibly more attractive programming.

The FCC has commenced a rulemaking which seeks to streamline and revise its
rules governing DBS. This rulemaking concerns many new possible DBS rules. There
can be no assurance about the content and effect of any new DBS rules ultimately
promulgated by the FCC.

OPPOSITION TO, AND RISK OF LOSS OF, CERTAIN ECHOSTAR AUTHORIZATIONS. Many
aspects of our operations require the retention or renewal of existing FCC
authorizations, or the procurement of additional authorizations. We have
licenses to operate EchoStar I and EchoStar II at 119 degrees WL, which both
expire in 2006, and a license to operate EchoStar III at 61.5 degrees WL, which
expires in 2008. Also, we have filed with the FCC an application for a license
to operate EchoStar IV as well as a request for a waiver of the requirement of
serving Alaska and Hawaii from 148 degrees WL. The State of Hawaii has requested
the imposition of several conditions on these requested authorizations, and we
have opposed many of these conditions. We cannot be sure that the FCC will grant
these requests or that it will not impose onerous conditions. We are currently
operating EchoStar IV at 148 degrees WL under Special Temporary Authorization
(STA), which is currently set to expire on February 21, 1999. Certain of our
pending and future requests to the FCC for extensions, waivers and approvals
have been, and are expected to continue to be, opposed by third parties.

An affiliate of the Company and wholly owned subsidiary of ECC has
requested FCC approval for the assignment to ECC of all FCC authorizations
involved in the 110 Acquisition, and the FCC has placed these applications (the
MCI/News Corp. Application) on public notice. Petitions to deny our comments
were due January 14, 1999, ECC's opposition was due January 25, 1999, and
replies are due February 1, 1999. The U.S. Department of Justice has filed
comments in support of the 110 Acquisition application. Several parties have
opposed the application on various grounds or have requested conditions,
including, without limitation, arguing that alien ownership limitations and
other broadcast qualification requirements apply, requesting program access
conditions with respect to News
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Corporation's programming, and requesting conditions in connection with service
to Alaska and Hawaii, including requesting service to Hawaii from 110 degrees WL
as well as from the 148 degrees WL orbital location, with respect to which ECC
has filed a still pending request for a waiver of the obligation to serve Alaska
and Hawaii. We cannot be sure how the FCC would rule on any of these oppositions
or requests. Although ECC has requested expedited action on the applications,
ECC cannot be sure that the FCC will grant them and/or that it will grant them
expeditiously. ECC notes that, in a 1995 rulemaking the FCC had imposed a
one-time rule, applicable only to the January 1996 DBS auction, which
effectively prevented DBS operators from using channels at more than one full
CONUS location. If the FCC were to reimpose this rule, we would not be able to
preserve both our requested authorization at 110 degrees WL and our existing
licenses at 119 degrees WL. Although we have vigorously argued in our
application that the FCC need not and should not reimpose that rule, we cannot
be sure how the FCC will rule in that regard.

The two satellites being manufactured for MCI (EchoStar V and EchoStar VI)
for use at the 100 degrees WL orbital slot are equipped with spot beams to
provide service to Alaska and Hawaii. The State of Hawaii has requested service
using 18-24 inch dishes. The satellites probably will not be capable of
providing service to substantial portions of Hawaii and Alaska with a dish that
small, particularly areas with heavy and consistent precipitation. The State of
Hawaii has requested the FCC to condition the transfer of control of the
licenses to EchoStar on provision of service to 18-24 inch dishes.

Furthermore, MCI's authorization is subject to still pending challenges
before the full FCC, and we cannot be sure how the FCC will rule on these
challenges. Moreover, our plan to use our authorized frequencies at 119 degrees
WL and our requested frequencies at 110 degrees WL in conjunction with a single
consumer dish may be subject to additional regulatory requirements and may
require a modification of the ITU plan. Furthermore, still pending before the
FCC is an application for minor modification of MCI's authorization. These and
possibly other modifications must be approved prior to the deployment of
satellites at that location, and we cannot be sure that the FCC will approve
them or that it will do so timely. Moreover, MCI has not yet received FCC
authorization in connection with certain types of Telemetry, Tracking and
Control (TT&C) operations of its proposed system, and we cannot be sure that
such authorization will be received.

The FCC's alien ownership requirements prohibit aliens from owning or
voting more than 25% of the equity interests of certain FCC licenses. It is
possible that News Corporation, which would be considered an "alien" for this
purpose, will acquire more than 25% of EchoStar's equity interests in connection
with the 110 Acquisition. See "Security Ownership of Certain Beneficial Owners
and Management -- Note (6)." EchoStar does not believe that the alien ownership
restriction will be applicable to the 110 Acquisition. If the FCC were to so
apply the restriction and the 110 Acquisition could not be restructured, the 110
Acquisition might not be consummated.

The TT&C operations of EchoStar I are in an area of the spectrum called the
"C-band." Although the FCC granted us conditional authority to use these
frequencies for TT&C, in January 1996 a foreign government raised an objection
to EchoStar I's use of these frequencies. We cannot be certain whether that
objection will subsequently require us to relinquish the use of such C-band
frequencies for TT&C purposes. This could result in the inability to control
EchoStar I and a total loss of the satellite. Further, EchoStar II's TT&C
operations are in the "extended" C-band. Our authorization to use these
frequencies was set to expire on January 1, 1999. Although we have timely
applied for extension of that authorization to 2006, we cannot be sure that the
FCC will grant our request. Denial of this request could result in the inability
to control EchoStar II and the loss of that satellite. Also, ECC's rights under
the Dominion Agreement (as defined), which would give it certain limited rights
to operate certain additional
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frequencies at 61.5 degrees WL, will not be given effect in the absence of
certain FCC approvals, which have not yet been received and may not be
forthcoming.

With respect to the 24 orbital assignments at the 148 degrees WL orbital
slot, ECC is required, among other things, to have its entire system at the 148
degrees WL orbital slot operational by December 20, 2002. ECC cannot be sure
that it will meet this milestone.

All of our authorizations for satellite systems that are not yet
operational, including DirectSat's (at 110 degrees WL and 175 degrees WL),
DBSC's (at 175 degrees WL) and ESC's (for 11 unassigned western frequencies)
construction permits, ESC's FSS Ku-band and Ka-band authorizations and E-Sat's
Low Earth Orbit Mobile-Satellite Service license, are subject to construction
and progress obligations, milestones, reporting and other requirements. The FCC
has, in fact, indicated it may revoke, terminate, condition or decline to extend
or renew such authorizations if the permittee fails to comply with applicable
Communications Act requirements, including construction and operation
obligations. The FCC also has declared that it will carefully monitor the
reports required to be filed by DBS and FSS permittees. If we fail to file
adequate reports or to demonstrate progress in the construction of our satellite
systems, the FCC may cancel our authorizations for those systems. We have not
filed, or timely filed, all required reports or other filings in connection with
our authorized systems with the FCC. There is a risk that the FCC may find that
we have not complied fully with the FCC's due diligence or other requirements,
including the filing of reports and satisfaction of construction and payment
obligations consistent with the FCC's rules and the progress reports filed by
ECC. The construction permits of ESC for 11 unassigned western frequencies and
DBSC (at 175 degrees WL) have already expired, and although we have filed timely
requests for their extension, we cannot be sure how the FCC will act on these
requests. Further, ESC's FSS Ku-band license is subject to pending challenges by
PrimeStar and GE American Communications, Inc. and we cannot be sure that the
FCC will sustain that license or that it will not impose conditions unfavorable
to us. In addition, our other FSS authorizations, or requests for modifications
thereof, are subject to challenges. We cannot be sure that our licenses,
requests for modifications or applications will withstand such challenges.

RISK OF INABILITY TO MANAGE RAPIDLY EXPANDING OPERATIONS. To manage our
growth effectively, we must continue to develop our internal and external sales
force, installation capability, customer service operations, and information
systems, and maintain our relationships with third party vendors. We will also
need to continue to expand, train and manage our employee base, and our
management personnel will be required to assume even greater levels of
responsibility. If we are unable to manage our growth effectively, our business
and results of operations could be materially adversely affected.

SUBSCRIBER TURNOVER. From January 1, 1997, our monthly subscriber turnover
(which represents the number of subscriber disconnects during the period divided
by the weighted-average number of subscribers during the period) has averaged
less than 1.25%. If we are unable to control subscriber turnover, our financial
condition and results of operations would be adversely affected.

RISK OF SATELLITE DEFECT, LOSS OR REDUCED PERFORMANCE. Launch services are
provided in very few countries and locations around the world, and we have a
limited choice of launch services providers. If a foreign launch services
provider is used for EchoStar V or EchoStar VI, the satellite manufacturer will
be required to obtain from the United States government a technical data
exchange license and a satellite export license for that satellite. We could
also be subject to other restrictions by the United States government because of
policy towards the countries where launch services are provided. We cannot be
certain that these licenses will be obtained on time or at all, or that any
delay in getting these licenses will not have a materially adverse effect on our
business. Satellites are subject to significant risks, including
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launch failure, which may result in incorrect orbital placement or improper
commercial operation. Approximately 15% of all commercial geostationary
satellite launches have resulted in a total or constructive total loss. The
failure rate varies by launch vehicle and satellite manufacturer.

In the event of a failure or loss of any of EchoStar I, EchoStar II, or
EchoStar III, and subject to FCC consent, we may relocate EchoStar IV and use
the satellite as a replacement for the failed or lost satellite. Such a
relocation would require prior FCC approval and, among other things, a showing
to the FCC that EchoStar IV would not cause additional interference compared to
EchoStar I, EchoStar II, or EchoStar III. If we choose to use EchoStar IV in
this manner, there can be no assurance that such use would not adversely affect
our ability to meet the operation deadlines associated with our permits. Failure
to meet such deadlines could result in the loss of such permits and would have
an adverse effect on our operations.

LIMITED LIFE OF SATELLITES. Each of our satellites has a limited useful
life. A number of factors affect the useful lives of the satellites, including
the quality of their construction, the durability of their component parts, the
longevity of their station-keeping on orbit and the efficiency of the launch
vehicle used. The minimum design life of each of EchoStar I, EchoStar II,
EchoStar III and EchoStar IV is 12 years. There can be no assurance, however, as
to the useful lives of the satellites. Our operating results would be adversely
affected if the useful life of any of these satellites were significantly
shorter than 12 years. The satellite construction contracts for our satellites
contain no warranties in the event of a failure of EchoStar I, EchoStar II,
EchoStar III or EchoStar IV following launch. Additionally, a move of any of
these satellites, either temporarily or permanently, to another orbital
location, could decrease the orbital life of the satellite by up to six months
per movement.

RISK OF SATELLITE LOSS OR DAMAGE FROM ELECTROSTATIC STORM AND SPACE DEBRIS.
The loss, damage or destruction of any of our satellites as a result of
electrostatic storm or collision with space debris would have a material adverse
effect on our business. Our insurance policies include coverage for any
resulting physical damage. See "-- Insurance."

RISK OF SIGNAL THEFT. The delivery of subscription programming requires
the use of encryption technology. Signal theft or "piracy" in the C-band DTH,
cable television and European DBS industries has been widely reported. We
recently received reports that our encryption system has been compromised. If
our encryption technology is compromised in a manner that is not promptly
corrected, our revenue and our ability to contract for video and audio services
provided by programmers would be adversely affected. Published reports indicate
that the DIRECTV and USSB encryption systems have been compromised. A Canadian
court has ruled that pirating of DIRECTV programming is not illegal in Canada.
This ruling may encourage the attempted piracy of our programming in Canada,
resulting in lost revenue for ECC and increased piracy of DIRECTV programming.
Piracy of DIRECTV programming could result in increased sales of DIRECTV
receivers at the expense of loss of potential DISH Network subscribers. ECC can
take a number of different corrective measures to limit the amount of damage
that would be sustained by a breach of its conditional access system including,
as a last resort, complete replacement of the access control system. Any
security breach could result in a material reduction of DISH Network revenue
until repaired.

RISKS OF FAILURE OF COMPLEX TECHNOLOGY. Our DBS system is highly complex.
New applications and adaptations of existing and new technology (including
compression, conditional access, on screen guides and other matters), and
significant software development, are integral to our DBS system. As a result of
the introduction of such new applications and adaptations from time to time, our
DBS system may, at times, not function as expected.
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Technology in the satellite television industry is in a rapid and
continuing state of change as new technologies develop. Although the digital
compression technology utilized in connection with our DBS system is the world
standard, the integration and implementation of that technology is also
undergoing rapid change. There can be no assurance that we and our suppliers
will be able to keep pace with technological developments. In addition, delays
in the delivery of components or other unforeseen problems in our DBS system may
occur that could adversely affect performance or operation of our DBS system and
could have an adverse effect on our business. Further, in the event that a
competitive satellite receiver technology becomes commonly accepted as the
standard for satellite receivers in the United States, we would be at a
significant technological disadvantage. See "Business -- Programming."

CONTROL OF THE COMPANY BY PRINCIPAL STOCKHOLDER. The Company is a wholly
owned subsidiary of ECC. Although Charles W. Ergen, the Chairman, Chief
Executive Officer and President of ECC, currently owns approximately 63% of the
total equity securities of ECC (assuming exercise of employee stock options), he
currently possesses approximately 94% of the total voting power. If the 110
Acquisition is completed and the Series A Preferred Stock of ECC is repurchased,
he will control 86% of the total voting power. Thus, Mr. Ergen will continue to
have the ability to elect a majority of the directors of ECC and to control all
other matters requiring the approval of ECC's stockholders. In addition,
pursuant to a voting agreement among Mr. Ergen, News Corporation and MCI, News
Corporation and MCI have agreed to vote their shares after consummation of the
110 Acquisition in accordance with the recommendation of the Board of Directors
of ECC for five years. See "Security Ownership of Certain Beneficial Owners and
Management." For Mr. Ergen's total voting power in ECC to be reduced to below
51%, his percentage ownership of the equity securities of ECC would have to be
reduced to below 10%.

INSURANCE. We procured in-orbit insurance for EchoStar I, EchoStar II and
EchoStar III. The insurance policy with respect to in-orbit operation contains
standard commercial satellite insurance provisions, including a material change
in underwriting information clause requiring us to notify our insurers of any
material change in the written underwriting information provided to the insurers
or any change in any material fact or circumstance concerning our satellite
insured under the policy. Such notification permits insurers to renegotiate the
terms and conditions if the result is a material change in risk of loss or
insurable interest. A change in the health status of an insured satellite or any
loss occurring after risk has attached does not entitle the insurers to
renegotiate the policy terms. The in-orbit insurance policy for EchoStar I and
EchoStar II has a one-year policy period with a one-year extension provision.
The policy period will continue until June 25, 1999. The in-orbit coverage for
EchoStar III is for sixty days and will continue until February 2, 1999. There
can be no assurance that such renewals will be possible or can be at rates or on
terms favorable to us. For example, if EchoStar I, EchoStar II, EchoStar III or
other similar satellites experience anomalies while in orbit, the cost to renew
in-orbit insurance could increase significantly or coverage exclusions for
similar anomalies could be required. See "Business -- Insurance."

EchoStar IV is currently able to use a maximum of only 20 transponders as a
result of a solar array anomaly. The number of available transponders will
decrease over time. EchoStar IV has also experienced TWTA anomalies comparable
to those that occurred to EchoStar III which have resulted in the failure of
three TWTAs and the loss of use of a total of six TWTAs. Based on existing data,
we expect that approximately 16 transponders will probably be available over the
entire expected 12 year life of the satellite, absent significant additional
TWTA anomalies or other failures. In September 1998, we filed a $219.3 million
insurance claim for a total loss (as defined in the launch insurance policy)
related to EchoStar IV. However, if we were to receive $219.3 million, for a
total loss on the satellite, the insurers would obtain the sole right to the
benefits of salvage from EchoStar IV under the terms of the launch
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insurance policy. Although we believe we have suffered a total loss of EchoStar
IV in accordance with that definition in the launch insurance policy, we
presently intend to negotiate a settlement with the insurers that will
compensate us for the reduced satellite transmission capacity and allow us to
retain title to the asset. See "-- Risk that We Will be Unable to Settle with
Insurers" above.

Our satellite insurance contains customary exclusions and does not apply to
loss or damage caused by acts of war or civil insurrection, anti-satellite
devices, nuclear radiation or radioactive contamination or certain willful or
intentional acts designed to cause loss or failure of a satellite. There may be
circumstances in which insurance will not fully reimburse the Company for any
loss. In addition, insurance will not reimburse the Company for business
interruption, loss of business and similar losses that might arise from delay in
the launch of any EchoStar satellite.

STATE TAXES. 1In addition to being subject to FCC regulation, operators of
satellite broadcast systems in the United States may be affected by imposition
of state and/or local sales taxes on satellite-delivered programming. According
to the Satellite Broadcasting and Communications Association, several states,
including Maryland, Missouri, North Dakota, New York and Washington, have either
adopted or proposed such taxes. Other states are in various stages of
considering proposals that would tax providers of satellite-delivered
programming and other communications providers. The adoption of state imposed
sales taxes could have adverse consequences to our business. However, the 1996
Act exempts DTH satellite service from the collection, or remittance, or both,
of any tax or fee imposed by any local taxing jurisdiction on such services.

CERTAIN OBLIGATIONS. We utilized satellite vendor financing in connection
with the purchase of each of our current satellites. Under the terms of that
financing, a portion of the purchase price for the satellites was deferred until
after the respective satellites were in orbit (the Outstanding Deferred
Payments). As of September 30, 1998, we had $18.9 million in principal amount
outstanding of Outstanding Deferred Payments relating to EchoStar I, $18.7
million relating to EchoStar II, $12.1 million relating to EchoStar III and
$13.0 million relating to EchoStar IV. The Outstanding Deferred Payments
relating to EchoStar I and EchoStar II are secured by substantially all of the
assets of Dish, Ltd. (a wholly-owned subsidiary of EchoStar DBS Corporation) and
its subsidiaries (subject to certain restrictions) and are guaranteed by ECC.
The consummation of the offering of the 0ld Notes and the reorganization might
result in breaches of certain covenants in favor of the holders of the
Outstanding Deferred Payments, in particular the holders of Outstanding Deferred
Payments relating to EchoStar I and EchoStar II. We believe that, if there is a
breach of such covenants, we may be liable to the holders of such Outstanding
Deferred Payments for damages, if any, arising out of such breach, including
possibly the obligation to repay such Outstanding Deferred Payments prior to the
scheduled maturity thereof together with the economic equivalent of interest
thereon through the scheduled maturity date.

RISKS ASSOCIATED WITH ACQUISITIONS. We have made a number of acquisitions
and will continue to review future acquisition opportunities. No assurances can
be given that acquisition candidates will continue to be available on terms and
conditions acceptable to us. Acquisitions, including the 110 Acquisition,
involve numerous risks, including, among other things, difficulties and expenses
incurred in connection with the acquisition and the subsequent assimilation of
the operations of the acquired company, adverse consequences of conforming the
acquired company's accounting policies to ours, the difficulty in operating
acquired businesses, the diversion of management's attention from other business
concerns and the potential loss of key employees of acquired companies. There
can be no assurance that any acquisition, including the 110 Acquisition, will be
successfully integrated into our on-going operations or that estimated cost
savings will be achieved. In addition, in the event that the operations of an
acquired business do not meet expectations, we may be required to restructure
the acquired business or
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write-off the value of some or all of the assets of the acquired business.

PENDING FEE DISPUTE. In connection with the News Corporation litigation,
ECC has a contingent fee arrangement with the lawyers representing ECC, which
provides for the lawyers to be paid a percentage of any net recovery obtained by
ECC in its dispute with News Corporation. Although they have not been specific,
the lawyers have asserted that they may be entitled to receive payments in
excess of $80 million to $100 million under this fee arrangement in connection
with the settlement of the dispute with News Corporation. ECC intends to
vigorously contest the lawyers' interpretation of the fee arrangement, which ECC
believes significantly overstates the magnitude of any ECC liability thereunder.

If the lawyers and ECC are unable to resolve this fee dispute under the fee
arrangement, the fee dispute would be resolved under arbitration. We cannot be
certain about the outcome of negotiations or arbitration regarding this fee
dispute. As the holder of the 110 Acquisition assets, we will be required to pay
any fee that is payable under the fee arrangement.

FRAUDULENT CONVEYANCE CONSIDERATIONS. We will use a portion of the net
proceeds of the 0ld Notes to make a distribution to ECC for repaying the Senior
Preferred Exchange Notes. See "Use of Proceeds." It is possible that creditors
of the Company may challenge the incurrence of indebtedness represented by the
Notes as a fraudulent conveyance under relevant federal and state statutes and,
under certain circumstances (including a finding that the Company was insolvent
at the time the Notes were issued), a court could hold that the Company's
obligations on the Notes may be voided or are subordinate to other obligations
of the Company. Our obligations under the Notes are guaranteed, jointly and
severally (the Subsidiary Guarantees), by DBSC and certain of our subsidiaries
(collectively the Subsidiary Guarantors). It is possible that the creditors of
the Subsidiary Guarantors may challenge the Subsidiary Guarantees as a
fraudulent conveyance under relevant federal and state statutes, and, under
certain circumstances (including a finding that a Subsidiary Guarantor was
insolvent at the time its Subsidiary Guarantee was issued), a court could hold
that the obligations of a Subsidiary Guarantor under a Subsidiary Guarantee may
be voided or are subordinate to other obligations of a Subsidiary Guarantor. In
addition, it is possible that the amount for which a Subsidiary Guarantor is
liable under a Subsidiary Guarantee may be limited. The measure of insolvency
for purposes of the foregoing may vary depending on the law of the jurisdiction
that is being applied. Generally, however, a company would be considered
insolvent if the sum of its debts is greater than all of its property at a fair
valuation or if the present fair saleable value of its is less than the amount
that will be required to pay its probable liability on its existing debts as
they become absolute and mature. The Indenture will provide that the obligations
of the Subsidiary Guarantors under the Subsidiary Guarantees will be limited to
amounts that will not result in the Subsidiary Guarantees being a fraudulent
conveyance under the applicable law. See "Description of the Notes --
Guarantees."

IMPACT OF YEAR 2000 ISSUE. An issue exists for all companies that rely on
computers as the year 2000 approaches. This issue involves computer programs and
applications that were written using two digits rather than four to identify the
applicable year, and could result in system failures or miscalculations. We have
undertaken an assessment to determine the extent of any necessary remediation,
and the anticipated costs thereof, to make our material equipment, systems and
applications year 2000 compliant. Costs in connection with any modifications to
make our systems compliant are not expected to be material. However, if such
modifications are not completed successfully or are not completed in a timely
manner, the year 2000 issue may have a material adverse impact on the operations
of the Company. Exposure could arise also from the impact on non-compliance by
certain software and/or equipment vendors and others with whom we conduct
business. No estimates can be made as to the potential adverse impact that may
result from non-compliance with the year 2000 issue by the

40



software and/or equipment vendors and others with whom we conduct business.

ABSENCE OF PUBLIC MARKET. The Exchange Notes are being offered to the
holders of the 0ld Notes. The 0ld Notes were offered and sold in January 1999
to a limited number of institutional investors and are eligible for trading in
Private Offerings, Resale and Trading through Automatic Linkages (PORTAL)
Market.

The Exchange Notes will constitute a new issue of securities, for which
there is no established trading market. If a trading market does not develop or
is not maintained, holders of the Exchange Notes may experience difficulty in
reselling the Exchange Notes or may be unable to sell them at all. If a market
for the Exchange Notes develops, any such market may be discontinued at any time
and the Exchange Notes could trade at prices that may be lower than the initial
prices thereof, depending on many factors, including prevailing interest rates,
the markets for similar services and the financial performance of the Company.
The Initial Purchasers have made a market in the 0ld Notes. Although there is
currently no market for the Exchange Notes, the Initial Purchasers have advised
us that they currently intend to make a market in the Exchange Notes. However,
they are not obligated to do so, and any such market-making with respect to the
0l1ld Notes and the Exchange Notes may be discontinued at any time without notice.
In addition, such market-making activity will be subject to the limits imposed
by the Securities Act and the Securities Exchange Act of 1934, as amended (the
Exchange Act) and may be limited during the Exchange Offer and the pendency of
any shelf registration statement. See "Description of the Notes -- Registration
Rights; Liquidated Damages." Accordingly, we cannot provide assurance as to the
development or liquidity of any market for the 0ld Notes and the Exchange Notes.
We do not intend to apply for listing of any of the Notes on any securities
exchange or for quotation through the Nasdaq National Market or any other
securities quotation service.

USE OF PROCEEDS

There will be no cash proceeds to the Company from the Exchange Offer. The
gross proceeds to the Company from the 0ld Notes Offering were approximately
$2.0 billion, with net proceeds to the Company of approximately $1.8 billion.
The net proceeds from the 0ld Notes offering will be used to repurchase the
1994, 1996 and 1997 Notes, to fund a distribution to ECC for a repurchase of its
Senior Preferred Exchange Notes, to repay ECC loans to DBSC and to fund
subscriber acquisition and marketing expenses as well as general corporate
purposes. Although the estimates set forth under "Uses" below represent
EchoStar's best estimate of the intended use of the proceeds from the offering
of the 0ld Notes, the specific amounts allocated to each use may change
depending on such factors as unanticipated costs or requirements necessary for
development and operation of the EchoStar DBS System.

(IN THOUSANDS)

SOURCES:
Net proceeds from the 0ld Notes offering(1) $ 1,787,850
Cash contribution to the Company from ECC 200,000
$ 1,987,850
USES:
Repurchase of 1994 Notes(2) $ 597,749
Repurchase of 1996 Notes(2) 502,300
Repurchase of 1997 Notes, including accrued interest(2) 378,125
Distribution to ECC for repurchase of Senior Preferred
Exchange Notes(3) 269,657
Repayment of ECC Loans to DBSC and accrued interest 60,156
Excess cash 179,863
Total Uses $ 1,987,850
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(1) Net proceeds from the offering are net of approximately $212.2 million of
estimated transaction costs, including discounts, commissions, expenses and
the excess of the tender price over the approximate accreted value or
principal amount, as applicable, of the 1994 Notes, the 1996 Notes and the
1997 Notes.

(2) Represents the approximate accreted value of the 1994 Notes and the 1996
Notes and the principal amount of the 1997 Notes plus accrued interest as
of January 25, 1999, the closing date of the Tender Offers therefor.

(3) Represents the proceeds required by ECC to repurchase the Senior Preferred
Exchange Notes pursuant to the Tender Offers. 1In addition, ECC will use
its existing cash to repurchase all of its outstanding shares of Series A
Cumulative Preferred Stock (the Series A Preferred Stock). Charles W.
Ergen, President and Chief Executive Officer of ECC, owns 1,535,847 shares
of Series A Preferred Stock and 80,834 shares are owned by James DeFranco,
Executive Vice President of ECC. The Series A Preferred Stock is
convertible into ECC Class A Common Stock, is entitled to cumulative
dividends at the rate of 8% per annum and is not redeemable by the holders
or ECC. The repurchase price will be based on the market price of ECC's
Class A Common Stock on or about the date of closing. Based on the closing
price of ECC's Class A Common Stock on January 26, 1999 of $55.63, the
repurchase price would be approximately $96 million. The above sources and
uses of proceeds exclude the repurchase of the Series A Preferred Stock.

THE EXCHANGE OFFER
PURPOSE OF THE EXCHANGE OFFER

The sole purpose of the Exchange Offer is to fulfill the obligations of the
Company and the Guarantors with respect to the registration of the 0ld Notes.

The 01d Notes were originally issued and sold on January 25,1999 (the Issue
Date). Such sales were not registered under the Securities Act in reliance upon
the exemption provided in section 4(2) of the Securities Act and Rule 144A and
Regulation S promulgated under the Securities Act. 1In connection with the sale
of the 0ld Notes, the Company agreed to file with the SEC a registration
statement relating to the Exchange Offer (the Exchange Offer Registration
Statement), pursuant to which the Exchange Notes, consisting of another series
of senior notes of the Company covered by such Registration Statement and
containing substantially identical terms to the 0ld Notes, except as set forth
in this Prospectus, would be offered in exchange for 0ld Notes tendered at the
option of the holders thereof. If: (i) the applicable Exchange Offer is not
permitted by applicable law or SEC policy; or (ii) any holder of Transfer
Restricted Securities notifies the Company within the specific time period that:
(A) it is prohibited by law or SEC policy from participating in the Exchange
offer; (B) it may not resell the Exchange Notes acquired by it in the Exchange
Offer to the public without delivering a prospectus and this Prospectus is not
appropriate or available for such resales; or (C) it is a broker-dealer and owns
01d Notes acquired directly from the Company or an affiliate of the Company, the
Company and the Guarantors will file with the SEC a registration statement (the
Shelf Registration Statement) to cover resales of the 0ld Notes by the holders
thereof who satisfy certain conditions relating to the provision of information
in connection with the Shelf Registration Statement. For purposes of the
foregoing, "Transfer Restricted Securities" means each 0ld Note until the
earliest of: (i) the date on which such 0l1d Note has been exchanged in the
Exchange Offer and is entitled to be resold to the public by the holder thereof
without complying with prospectus delivery requirements; (ii) the date on which
such Note is disposed of by a broker-dealer pursuant to the "Plan of
Distribution" contemplated by the Exchange Offer
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Registration Statement (including delivery of the prospectus contained therein);
(iii) the date on which such 0ld Note has been effectively registered under the
Securities Act and disposed of in accordance with the Shelf Registration
Statement; or (iv) the date on which such 0ld Note may be distributed to the
public pursuant to Rule 144(k) under the Securities Act. See "Description of the
Notes--Registration Rights; Liquidated Damages."

Holders of 0ld Notes will be required to make certain representations to
the Company (as described in the Registration Rights Agreement) in order to
participate in the Exchange Offer and will be required to deliver information to
be used in connection with the Shelf Registration Statement and to provide
comments on the Shelf Registration Statement within the time periods set forth
in the Registration Rights Agreement in order to have their 01d Notes included
in the Shelf Registration Statement and benefit from the provisions regarding
Liquidated Damages set forth below.

TERMS OF THE EXCHANGE

The Company hereby offers to exchange, upon the terms and subject to the
conditions set forth herein and in the Letter of Transmittal accompanying this
Prospectus (the Letter of Transmittal), $1,000 in principal amount of Exchange
Notes for each $1,000 in principal amount of 0ld Notes. The terms of the
Exchange Notes are substantially identical to the terms of the 0ld Notes for
which they may be exchanged pursuant to this Exchange Offer, except that the
Exchange Notes will generally be freely transferable by holders thereof, and the
holders of the Exchange Notes (as well as remaining holders of any 0ld Notes)
are not entitled to certain registration rights and certain liquidated damages
provisions which are applicable to the 0ld Notes under the Registration Rights
Agreement. Each series of Exchange Notes will evidence the same debt as the 01ld
Notes and will be entitled to the benefits of its respective Indenture. See
"Description of the Notes."

The Exchange Offer is not conditioned upon any minimum aggregate principal
amount of 0ld Notes being tendered or accepted for exchange. Based on its view
of interpretations set forth in no-action letters issued by the Staff to third
parties, the Company believes that Exchange Notes issued pursuant to the
Exchange Offer in exchange for the 0ld Notes may be offered for resale, resold
and otherwise transferred by holders thereof (other than any holder which is (i)
an Affiliate of the Company, (ii) a broker-dealer who acquired 0ld Notes
directly from the Company or (iii) a broker-dealer who acquired 0ld Notes as a
result of market-making or other trading activities) without compliance with the
registration and prospectus delivery provisions of the Securities Act, provided
that such Exchange Notes are acquired in the ordinary course of such holders'
business, and such holders are not engaged in, and do not intend to engage in,
and have no arrangement or understanding with any person to participate in, a
distribution of such Exchange Notes. Any broker-dealer that resells Exchange
Notes that were received by it for its own account pursuant to the Exchange
offer and any broker or dealer that participates in a distribution of such
Exchange Notes may be deemed to be an "underwriter" within the meaning of the
Securities Act and any profit on any such resale of Exchange Notes and any
commissions or concessions received by any such persons may be deemed to be
underwriting compensation under the Securities Act. Broker-dealers who acquire
0ld Notes as a result of market-making or other trading activities may use this
Prospectus, as supplemented or amended, in connection with resales of the
Exchange Notes. The Company has agreed that, for a period of one year after the
Exchange Offer is consummated, they will make this Prospectus available to any
broker-dealer for use in connection with any such resale. Any holder who
tenders in the Exchange Offer for the purpose of participating in a distribution
of the Exchange Notes or any other holder that cannot rely upon such
interpretations must comply with the registration and prospectus delivery
requirements of the Securities Act in connection with a secondary resale
transaction.
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Tendering holders of 0ld Notes will not be required to pay brokerage
commissions or fees or, subject to the instructions in the Letter of
Transmittal, transfer taxes with respect to the exchange of the 0ld Notes
pursuant to the Exchange Offer. The Exchange Notes will bear interest from
January 25, 1999. Holders of 0ld Notes whose 0ld Notes are accepted for
exchange will be deemed to have waived the right to have interest accrue, or to
receive any payment in respect of interest, on the 0ld Notes from January 25,
1999 to the date of the issuance of the Exchange Notes. Interest on the
Exchange Notes is payable semiannually in arrears on February 1 and August 1 of
each year, commencing August 1, 1999, accruing from January 25, 1999.

EXPIRATION DATE; EXTENSIONS; TERMINATION; AMENDMENTS

The Exchange Offer expires on the Expiration Date. The term "Expiration
Date" means 5:00 p.m., Eastern time, on unless the Company
in its sole discretion extends the period during which the Exchange Offer is
open, in which event the term "Expiration Date" means the latest time and date
on which the Exchange Offer, as so extended by the Company, expires. The
Company reserves the right to extend the Exchange Offer at any time and from
time to time prior to the Expiration Date by giving written notice to U.S. Bank
Trust National Association (the "Exchange Agent") and by timely public
announcement communicated by no later than 5:00 p.m. on the next business day
following the Expiration Date, unless otherwise required by applicable law or
regulation, by making a release to the Dow Jones News Service. During any
extension of the Exchange Offer, all 0ld Notes previously tendered pursuant to
the Exchange Offer will remain subject to the Exchange Offer.

The initial Exchange Date will be the first business day following the
Expiration Date. The Company expressly reserves the right to (i) terminate the
Exchange Offer and not accept for exchange any 0ld Notes for any reason,
including if any of the events set forth below under "--Conditions to the
Exchange Offer" shall have occurred and shall not have been waived by the
Company and (ii) amend the terms of the Exchange Offer in any manner, whether
before or after any tender of the 0ld Notes. If any such termination or
amendment occurs, the Company will notify the Exchange Agent in writing and will
either issue a press release or give written notice to the holder of the 01ld
Notes as promptly as practicable. Unless the Company terminates the Exchange
offer prior to 5:00 p.m., Eastern time, on the Expiration Date, the Company will
exchange the Exchange Notes for 0ld Notes on the Exchange Date.

This Prospectus and the related Letter of Transmittal and other relevant
materials will be mailed by the Company to record holders of 0ld Notes and will
be furnished to brokers, banks and similar persons whose names, or the names of
whose nominees, appear on the lists of holders for subsequent transmittal to
beneficial owners of 0ld Notes.

HOW TO TENDER

The tender to the Company of 0ld Notes by a holder thereof pursuant to one
of the procedures set forth below will constitute an agreement between such
holder and the Company in accordance with the terms and subject to the
conditions set forth herein and in the Letter of Transmittal.

GENERAL PROCEDURES

A holder of an 0ld Note may tender the same by (i) properly completing and
signing the Letter of Transmittal or a facsimile thereof (all references in this
Prospectus to the Letter of Transmittal shall be deemed to include a facsimile
thereof) and delivering the same, together with the certificate or certificates
representing the 0ld Notes being tendered and any required signature guarantees
(or a timely
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confirmation of a book-entry transfer (a "Book-Entry Confirmation") pursuant to
the procedure described below), to the Exchange Agent at its address set forth

on the back cover of this Prospectus on or prior to the Expiration Date or (ii)
complying with the guaranteed delivery procedures described below.

If tendered 0ld Notes are registered in the name of the signer of the
Letter of Transmittal and the Exchange Notes to be issued in exchange therefor
are to be issued (and any untendered 0ld Notes are to be reissued) in the name
of the registered holder, the signature of such signer need not be guaranteed.
In any other case, the tendered 0ld Notes must be endorsed or accompanied by
written instruments of transfer in form satisfactory to the Company and duly
executed by the registered holder and the signature on the endorsement or
instrument of transfer must be guaranteed by a bank, broker, dealer, credit
union, savings association, clearing agency or other institution (each an
"Eligible Institution") that is a member of a recognized signature guarantee
medallion program within the meaning of Rule 17Ad-15 under the Exchange Act. If
the Exchange Notes and/or 0ld Notes not exchanged are to be delivered to an
address other than that of the registered holder appearing on the note register
for the 0ld Notes, the signature on the Letter of Transmittal must be guaranteed
by an Eligible Institution.

Any beneficial owner whose 0ld Notes are registered in the name of a
broker, dealer, commercial bank, trust company or other nominee and who wishes
to tender 0ld Notes should contact such holder promptly and instruct such holder
to tender 0ld Notes on such beneficial owner's behalf. If such beneficial owner
wishes to tender such 0ld Notes himself, such beneficial owner must, prior to
completing and executing the Letter of Transmittal and delivering such 01d
Notes, either make appropriate arrangements to register ownership of the 01d
Notes in such beneficial owner's name or follow the procedures described in the
immediately preceding paragraph. The transfer of record ownership may take
considerable time.

BOOK-ENTRY TRANSFER

The Exchange Agent will make a request to establish an account with respect
to the 01ld Notes at The Depository Trust Company (the "Book-Entry Transfer
Facility") for purposes of the Exchange Offer within two business days after
receipt of this Prospectus, and any financial institution that is a participant
in the Book-Entry Transfer Facility's systems may make book-entry delivery of
0ld Notes by causing the Book-Entry Transfer Facility to transfer such 0ld Notes
into the Exchange Agent's account at the Book-Entry Transfer Facility in
accordance with the Book-Entry Transfer Facility's procedures for transfer.
However, although delivery of 0ld Notes may be effected through book-entry
transfer at the Book-Entry Transfer Facility, the Letter of Transmittal, with
any required signature guarantees and any other required documents, must, in any
case, be transmitted to and received by the Exchange Agent at the address
specified on the back cover of this Prospectus on or prior to the Expiration
Date or the guaranteed delivery procedures described below must be complied
with.

THE METHOD OF DELIVERY OF OLD NOTES AND ALL OTHER DOCUMENTS IS AT THE
ELECTION AND RISK OF THE HOLDER. IF SENT BY MAIL, IT IS RECOMMENDED THAT
REGISTERED MAIL, RETURN RECEIPT REQUESTED, BE USED, PROPER INSURANCE BE
OBTAINED, AND THE MAILING BE MADE SUFFICIENTLY IN ADVANCE OF THE EXPIRATION DATE
TO PERMIT DELIVERY TO THE EXCHANGE AGENT ON OR BEFORE THE EXPIRATION DATE.

Unless an exemption applies under the applicable law and regulations
concerning "backup withholding" of federal income tax, the Exchange Agent will
be required to withhold, and will withhold 31% of the gross proceeds otherwise
payable to a holder pursuant to the Exchange Offer if the holder
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does not provide his, her or its taxpayer identification number (social security
number or employer identification number, as applicable) and certify that such
number is correct. Each tendering holder should complete and sign the main
signature form and the Substitute Form W-9 included as part of the Letter of
Transmittal, so as to provide the information and certification necessary to
avoid backup withholding, unless an applicable exemption exists and is proven in
a manner satisfactory to the Company and the Exchange Agent.

GUARANTEED DELIVERY PROCEDURES

If a holder desires to accept the Exchange Offer and time will not permit a
Letter of Transmittal or 0ld Notes to reach the Exchange Agent before the
Expiration Date, a tender may be effected if the Exchange Agent has received at
its office listed on the Letter of Transmittal on or prior to the Expiration
Date a letter, telegram or facsimile transmission from an Eligible Institution
setting forth the name and address of the tendering holder, the principal amount
of the 0l1ld Notes being tendered, the names in which the 0ld Notes are registered
and, if possible, the certificate numbers of the 0ld Notes to be tendered, and
stating that the tender is being made thereby and guaranteeing that within three
New York Stock Exchange trading days after the date of execution of such letter,
telegram or facsimile transmission by the Eligible Institution, the 0ld Notes,
in proper form for transfer, will be delivered by such Eligible Institution
together with a properly completed and duly executed Letter of Transmittal (and
any other required documents). Unless 0ld Notes being tendered by the
above-described method (or a timely Book-Entry Confirmation) are deposited with
the Exchange Agent within the time period set forth above (accompanied or
preceded by a properly completed Letter of Transmittal and any other required
documents), the Company may, at its option, reject the tender. Copies of a
Notice of Guaranteed Delivery which may be used by Eligible Institutions for the
purposes described in this paragraph are available from the Exchange Agent.

A tender will be deemed to have been received as of the date when the
tendering holder's properly completed and duly signed Letter of Transmittal
accompanied by the 0ld Notes (or a timely Book-Entry Confirmation) is received
by the Exchange Agent. Issuances of Exchange Notes in exchange for 0ld Notes
tendered pursuant to a Notice of Guaranteed Delivery or letter, telegram or
facsimile transmission to similar effect (as provided above) by an Eligible
Institution will be made only against deposit of the Letter of Transmittal (and
any other required documents) and the tendered 0ld Notes (or a timely Book-Entry
Confirmation).

All questions as to the validity, form, eligibility (including time of
receipt) and acceptance for exchange of any tender of 0ld Notes will be
determined by the Company, whose determination will be final and binding. The
Company reserves the absolute right to reject any or all tenders not in proper
form or the acceptances for exchange of which may, in the opinion of counsel to
the Company, be unlawful. The Company also reserves the absolute right to waive
any of the conditions of the Exchange Offer or any defect or irregularities in
tenders of any particular holder whether or not similar defects or
irregularities are waived in the case of other holders. Neither the Company,
the Exchange Agent nor any other person will be under any duty to give
notification of any defects or irregularities in tenders or shall incur any
liability for failure to give any such notification. The Company's
interpretation of the terms and conditions of the Exchange Offer (including the
Letter of Transmittal and the instructions thereto) will be final and binding.

TERMS AND CONDITIONS OF THE LETTER OF TRANSMITTAL
The Letter of Transmittal contains, among other things, the following terms

and conditions,
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which are part of the Exchange Offer: The party tendering 0ld Notes for exchange
(the "Transferor") exchanges, assigns and transfers the 0ld Notes to the Company
and irrevocable constitutes and appoints the Exchange Agent as the Transferor's
agent and attorney-in-fact to cause the 0ld Notes to be assigned, transferred
and exchanged. The Transferor represents and warrants that it has full power
and authority to tender, exchange, assign and transfer the 0ld Notes and to
acquire Exchange Notes issuable upon the exchange of such tendered 0ld Notes,
and that, when the same are accepted for exchange, the Company will acquire good
and unencumbered title to the tendered 0ld Notes, free and clear of all liens,
restrictions, charges and encumbrances and not subject to any adverse claim.

The Transferor also warrants that it will, upon request, execute and deliver any
additional documents deemed by the Company to be necessary or desirable to
complete the exchange, assignment and transfer of tendered 0ld Notes. The
Transferor further agrees that acceptance of any tendered 0ld Notes by the
Company and the issuance of Exchange Notes in exchange therefor shall constitute
performance in full by the Company of its obligations under the Registration
Rights Agreement and that the Company shall have no further obligations or
liabilities thereunder (except in certain limited circumstances). All authority
conferred by the Transferor will survive the death or incapacity of the
Transferor and every obligation of the Transferor shall be binding upon the
heirs, legal representatives, successors, assigns, executors and administrators
of such Transferor.

By tendering 0ld Notes and executing the Letter of Transmittal, the
Transferor certifies that (a) it is not an Affiliate of the Company, that it is
not a broker-dealer that owns 0ld Notes acquired directly from the Company or an
Affiliate of the Company, that it is acquiring the Exchange Notes offered hereby
in the ordinary course of such Transferor's business and that such transferor
has no arrangement with any person to participate in the distribution of such
Exchange Notes or (b) that it is an Affiliate of the Company or of the Initial
Purchasers of the 0ld Notes in the Offering of Notes, and that it will comply
with the registration and prospectus delivery requirements of the Securities Act
to the extent applicable to it.

WITHDRAWAL RIGHTS

01ld Notes tendered pursuant to the Exchange Offer may be withdrawn at any
time prior to the Expiration Date.

For a withdrawal to be effective, a written or facsimile transmission
notice of withdrawal must be timely received by the Exchange Agent at its
address set forth on the back cover of this Prospectus prior to the Expiration
Date. Any such notice of withdrawal must specify the person named in the Letter
of Transmittal as having tendered 0ld Notes to be withdrawn, the certificate
numbers of 0ld Notes to be withdrawn, the principal amount of 0ld Notes to be
withdrawn, a statement that such holder is withdrawing his election to have such
01ld Notes exchanged, and the name of the registered holder of such 0ld Notes,
and must be signed by the holder in the same manner as the original signature of
the Letter of Transmittal (including any required signature guarantees) or be
accompanied by evidence satisfactory to the Company that the person withdrawing
the tender has succeeded to the beneficial ownership of the 0ld Notes being
withdrawn. The Exchange Agent will return the properly withdrawn 0ld Notes
promptly following receipt of notice of withdrawal. All questions as to the
validity of notices of withdrawals, including time of receipt, will be
determined by the Company, and such determination will be final and binding on
all parties.

ACCEPTANCE OF OLD NOTES FOR EXCHANGE; DELIVERY OF EXCHANGE NOTES
Upon the terms and subject to the conditions of the Exchange Offer, the

acceptance for exchange
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of 0ld Notes validly tendered and not withdrawn and the issuance of the Exchange
Notes will be made on the Exchange Date. The Exchange Agent will act as agent
for the tendering holders of 0ld Notes for the purposes of receiving Exchange
Notes from the Company and causing the 0ld Notes to be assigned, transferred and
exchanged. Upon the terms and subject to conditions of the Exchange Offer,
delivery of Exchange Notes to be issued in exchange for accepted 0ld Notes will
be made by the Exchange Agent promptly after acceptance of the tendered 0ld
Notes. 0ld Notes not accepted for exchange by the Company will be returned
without expense to the tendering holders (or in the case of 0ld Notes tendered
by book-entry transfer into the Exchange Agent's account at the Book-Entry
Transfer Facility pursuant to the procedures described above, such non-exchanged
01d Notes will be credited to an account maintained with such Book-Entry
Transfer Facility) promptly following the Expiration Date or, if the Company
terminates the Exchange Offer prior to the Expiration Date, promptly after the
Exchange Offer is so terminated.

CONDITIONS TO THE EXCHANGE OFFER

Notwithstanding any other provision of the Exchange Offer, or any extension
of the Exchange Offer, the Company will not be required to issue Exchange Notes
in respect of any properly tendered 0ld Notes not previously accepted and may
terminate the Exchange Offer (by oral or written notice to the Exchange Agent
and by timely public announcement communicated no later than 5:00 p.m. on the
next business day following the Expiration Date, unless otherwise required by
applicable law or regulation, by making a release to the Dow Jones News Service)
or, at its option, modify or otherwise amend the Exchange Offer, if: (a) there
shall be threatened, instituted or pending any action or proceeding before, or
any injunction, order or decree shall have been issued by, any court or
governmental agency or other governmental, regulatory or administrative agency
or commission, (i) seeking to restrain or prohibit the making or consummation of
the Exchange Offer or any other transaction contemplated by the Exchange Offer,
(ii) assessing or seeking any damages as a result thereof or (iii) resulting in
a material delay in the ability of the Company to accept for exchange some or
all of the 0l1d Notes pursuant to the Exchange Offer; (b) any statute, rule,
regulation, order or injunction shall be sought, proposed, introduced, enacted,
promulgated or deemed applicable to the Exchange Offer or any of the
transactions contemplated by the Exchange Offer by any government or
governmental authority, domestic or foreign, or any action shall have been
taken, proposed or threatened, by any government, governmental authority, agency
or court, domestic or foreign, that in the sole judgment of the Company, might
directly or indirectly result in any of the consequences referred to in clauses
(a)(i) or (ii) above or, in the sole judgment of the Company, might result in
the holders of Exchange Notes having obligations with respect to resales and
transfers of Exchange Notes which are greater than those described in the
interpretations of the Staff refered to on the cover page of this Prospectus, or
would otherwise make it inadvisable to proceed with the Exchange Offer; or (c) a
material adverse change shall have occurred in the business, condition
(financial or otherwise), operations or prospects of the Company.

The foregoing conditions are for the sole benefit of the Company and may be
asserted by it with respect to all or any portion of the Exchange Offer
regardless of the circumstances (including any action or inaction by the
Company) giving rise to such condition or may be waived by the Company in whole
or in part at any time or from time to time in its sole discretion. The failure
by the Company at any time to exercise any of the foregoing rights will not be
deemed a waiver of any such right, and each right will be deemed an ongoing
right which may be asserted at any time or from time to time. In addition, the
Company has reserved the right, notwithstanding the satisfaction of each of the
foregoing conditions, to terminate or amend the Exchange Offer.

Any determination by the Company concerning the fulfillment or
nonfulfillment of any
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conditions will be final and binding upon all parties.

In addition, the Company will not accept for exchange any 0ld Notes
tendered, and no Exchange Notes will be issued in exchange for any such 0ld
Notes, if at such time any stop order shall be threatened or in effect with
respect to the Registration Statement of which this Prospectus constitutes a
part or qualification of the Indenture under the Trust Indenture Act of 1939, as
amended (the "Trust Indenture Act").

EXCHANGE AGENT

U.S. Bank Trust National Association has been appointed as the Exchange
Agent for the Exchange Offer. Letters of Transmittal must be addressed to the
Exchange Agent at:

U.S. Bank Trust National Association
180 East Fifth Street

St. Paul, Minnesota 55101

Telephone: (612) 244-8162

Facsimile: (612) 244-1537

Attention:

Delivery to an address other than as set forth herein, or transmission of
instructions via a facsimile or telex number other than the ones set forth
herein, will not constitute a valid delivery.

SOLICITATION OF TENDERS; EXPENSES

The Company has not retained any dealer-manager or similar agent in
connection with the Exchange Offer and will not make any payments to brokers,
dealers or others for soliciting acceptances of the Exchange Offer. The Company
will, however, pay the Exchange Agent reasonable and customary fees for its
services and will reimburse it for reasonable out-of-pocket expenses in
connection therewith. The Company will also pay brokerage houses and other
custodians, nominees and fiduciaries the reasonable out-of-pocket expenses
incurred by them in forwarding tenders for their customers. The expenses to be
incurred in connection with the Exchange Offer, including the fees and expenses
of the Exchange Agent and printing, accounting, investment banking and legal
fees, will be paid by the Company and are estimated to be approximately
$250, 000.

No person has been authorized to give any information or to make any
representations in connection with the Exchange Offer other than those contained
in this Prospectus. If given or made, such information or representations
should not be relied upon as having been authorized by the Company. Neither the
delivery of this Prospectus nor any exchange made hereunder shall, under any
circumstances, create any implication that there has been no change in the
affairs of the Company since the respective dates as of which information is
given herein. The Exchange Offer is not being made to (nor will tenders be
accepted from or on behalf of) holders of 0ld Notes in any jurisdiction in which
the making of the Exchange Offer or the acceptance thereof would not be in
compliance with the laws of such jurisdiction. However, the Company may, at its
discretion, take such action as it may deem necessary to make the Exchange Offer
in any such jurisdiction and extend the Exchange Offer to holders of 0ld Notes
in such jurisdiction. In any jurisdiction the securities laws or blue sky laws
of which require the Exchange Offer to be made by a licensed broker or dealer,
the Exchange Offer is being made on behalf of the Company by one or more
registered brokers or dealers which are licensed under the laws of such
jurisdiction.
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DISSENTER AND APPRAISAL RIGHTS

HOLDERS OF OLD NOTES WILL NOT HAVE DISSENTERS' RIGHTS OR APPRAISAL RIGHTS
IN CONNECTION WITH THE EXCHANGE OFFER.

FEDERAL INCOME TAX CONSEQUENCES

The exchange of 0l1d Notes for Exchange Notes by tendering holders will not
be a taxable exchange for federal income tax purposes, and such holders should
not recognize any taxable gain or loss or any interest income as a result of
such exchange. See "Certain United States Federal Income Tax Considerations."

OTHER

Participation in the Exchange Offer is voluntary and holders of 0ld Notes
should carefully consider whether to accept the terms and conditions thereof.
Holders of the 0ld Notes are urged to consult their financial and tax advisors
in making their own decisions on what action to take with respect to the
Exchange Offer.

As a result of the making of, and upon acceptance for exchange of all
validly tendered 0ld Notes pursuant to the terms of this Exchange Offer, the
Company will have fulfilled obligations contained in the terms of the 0ld Notes
and the Registration Rights Agreements. Holders of the 0ld Notes who do not
tender their 0ld Notes in the Exchange Offer will continue to hold such 0ld
Notes and will be entitled to all the rights and limitations applicable thereto
under the Indenture, except for any such rights under the Registration Rights
Agreements which by their terms terminate or cease to have further effect as a
result of the making of this Exchange Offer. See "Description of the Notes."
All untendered 0ld Notes will continue to be subject to the restriction on
transfer set forth in the Indenture. To the extent that 0ld Notes are tendered
and accepted in the Exchange Offer, the trading market, if any, for any
remaining O0ld Notes could be adversely affected. See "Risk
Factors--Consequences of Not Exchanging Notes."

The Company may in the future seek to acquire untendered 0ld Notes in open
market or privately negotiated transactions, through subsequent exchange offers
or otherwise. The Company has no present plan to acquire any 0ld Notes which
are not tendered in the Exchange Offer.

CAPITALIZATION

The following table sets forth: (i) the combined and consolidated
capitalization of the Company, on a historical basis as of September 30, 1998,
and (ii) the combined and consolidated capitalization of the Company on an
adjusted basis assuming consummation of the 110 Acquisition and giving effect to
the offering of the 0ld Notes and the application of the net proceeds thereof.
The historical information in this table is derived from the Combined and
Consolidated Financial Statements of the Company, and should be read in
conjunction with "Management's Discussion and Analysis of Financial Condition
and Results of Operations" and the Company's Combined and Consolidated Financial
Statements and the notes thereto included elsewhere in this Prospectus.

50



AS OF SEPTEMBER 30, 1998

300,746

(1)
300,746 (2)

2,819,004 (2)

49,547

375,000
1,625,000
2,049,547

1,515,164 (3)
(1,159,976)(4)
355,188

ACTUAL AS ADJUSTED
(IN THOUSANDS)
(UNAUDITED)
Cash, cash equivalents, and marketable investment securities $ 44,300 $
Restricted cash and marketable investment securities 76,583
Total cash, cash equivalents, and marketable investment securities 120,883
Total assets $ 1,467,422 $
Long-term debt (net of current portion):
Mortgages and notes payable $ 49,547 $
Notes payable to ECC, including accrued interest 58,497
1994 Notes 552,776
1996 Notes 481,966
1997 Notes 375,000
9 1/4% Senior Notes due 2006 --
9 3/8% Senior Notes due 2009 --
Total long-term debt 1,517,786
Stockholder's equity (deficit):
Common Stock, $.01 par value, 3,000 shares authorized, issued and
outstanding --
Additional paid-in capital 145,164
Accumulated deficit (609, 886)
Total stockholder's equity (deficit) (464,722)
Total capitalization $ 1,053,064 $

(1) Restrictions on cash held in escrow under the terms of indentures were
removed upon the prepayment of the applicable notes. The restricted cash
balances as of September 30, 1998 have been reclassified and included in
the "as adjusted" amount of cash, cash equivalents and marketable
investment securities.

(2) The increase in the Company's total assets includes the increase in cash
available to the Company for working capital of approximately $179.9
million as a result of the offering of the 0ld Notes (see "Use of
Proceeds"), plus $1.17 billion of assets to be acquired by ECC pursuant to
the 110 Acquisition and contributed to the Company.

(3) The increase in the Company's additional paid-in capital consists of $200
million in cash to be contributed to the Company by ECC and additional
assets valued at $1.17 billion, to be acquired by ECC in the 110
Acquisition and contributed to the Company.

(4) The increase in accumulated deficit results from (a) a distribution of the
offering proceeds to ECC of approximately $269.9 million to retire the
Senior Preferred Exchange Notes, including related costs of that Tender
offer, (b) interest expense of approximately $51.1 million from Septemb