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Introductory Statement

 
This Amendment No.2 amends and supplements the
Tender Offer Statement on Schedule TO filed by EchoStar Corporation (“EchoStar”) with the

Securities and Exchange Commission
(the “SEC”) on October 11, 2024, as amended by Amendment No. 1 on Schedule TO, filed with the SEC on
November 1,
2024 (as so amended, this “Schedule TO”).
 

This Schedule TO relates to offers pursuant to
which EchoStar is offering to exchange (the “exchange offers”) any and all of the 0% Convertible
Notes due 2025 (the
“DISH Network 2025 Notes”) issued by DISH Network Corporation (“DISH Network”) and any and all of
the 3.375% Convertible
Notes due 2026 issued by DISH Network (the “DISH Network 2026 Notes,” together with the DISH
Network 2025 Notes, the “Existing Notes”), for
aggregate principal amount of up to $2,381,000,000 of 6.75% Senior Secured
Notes due 2030 (the “EchoStar Exchange Notes”) and $1,950,000,000 of
3.875% Convertible Senior Secured Notes due 2030
(the “EchoStar Convertible Notes” and, together with the EchoStar Exchange Notes, the “EchoStar
Notes”)
to be issued by EchoStar.
 

Concurrently with the exchange offers, EchoStar
is also soliciting consents (the “consent solicitations”) from each holder of the Existing Notes, upon
the terms and
conditions set forth in this prospectus, to certain proposed amendments (the “proposed amendments”) to (1) the
Indenture, dated as of
December 21, 2020, between DISH Network and U.S. Bank National Association, as trustee, as supplemented by
the First Supplemental Indenture, dated
as of December 29, 2023 (as further amended, modified or supplemented prior to the date hereof,
the “DISH Network 2025 Indenture”), related to the
DISH Network 2025 Notes, (2) the Indenture, dated as of August 8,
2016, between DISH Network and U.S. Bank National Association, as trustee (as
supplemented by the First Supplemental Indenture, dated
as of December 29, 2022, the “DISH Network 2026 Indenture” and, together with the DISH
Network 2025 Indenture,
the “DISH Network Indentures”), related to the DISH Network 2026 Notes and (3) the Existing Notes.
 

The exchange offers and consent solicitations
commenced on October 10, 2024 and shall expire at one minute after 11:59 p.m., Eastern time, on
November 7, 2024, unless extended
or earlier terminated by EchoStar. The exchange offers and consent solicitations are made on the terms and subject to
the conditions contained
in the prospectus and consent solicitation statement (the “Prospectus”), which forms a part of the Registration Statement
on
Form S-4, dated October 10, 2024, as amended by Amendment No. 1 to the Registration Statement on Form S-4, dated
November 1, 2024 (the
“Registration Statement”), as the same may be amended or supplemented.
 

On November 5, 2024, EchoStar filed
Amendment No. 2 to the Registration Statement with the SEC for purposes of filing certain exhibits to the
Registration
Statement. No changes were made to the Prospectus which forms a part of the Registration Statement. This Amendment No. 2 is
being filed to
incorporate by reference the exhibits filed with Amendment No. 2 to the Registration Statement.
 

This Amendment No. 2 shall be read together
with the Schedule TO. Except as specifically provided herein, this Amendment No. 2 does not modify
any of the information previously
reported on the Schedule TO.
 

This Schedule TO is being filed in satisfaction
of the reporting requirements of Rules 13e-4(b)(1) and 13(c)(2) promulgated under the Securities
Exchange Act of 1934,
as amended.
 
Item 12. Exhibits.
 
Item 12(a) of the Schedule TO is hereby amended and supplemented
by incorporating by references Exhibits (a)(10) and (a)(12) to the corresponding
exhibits filed with Amendment No. 2 to the
Registration Statement.
 

 



 

 
SIGNATURE

 
After due inquiry and to the best of my knowledge
and belief, I certify that the information set forth in this statement is true, complete and correct.

 
ECHOSTAR CORPORATION
 
Date: November
5, 2024 By: /s/ Paul W. Orban
  Name: Paul W. Orban

Title: Executive Vice President and Chief Financial Officer, DISH
 

 



 

 
EXHIBIT INDEX

 
(a)(1)  Prospectus, dated November 1, 2024 (incorporated herein by reference to Amendment No. 1 to the Registration Statement on Form S-4 filed

by EchoStar Corporation on November 1, 2024).
(a)(2)  Indenture, relating to the 0% Convertible Notes due 2025, dated as of December 21, 2020, by and between DISH Network Corporation and

U.S. Bank National Association, as Trustee (incorporated by reference from Exhibit 4.1 to the Current Report on Form 8-K of DISH Network
Corporation filed December 22, 2020).

(a)(3)  Indenture, relating to the 3 3/8% Convertible Notes due 2026, dated as of August 8, 2016, by and between DISH Network Corporation and
U.S. Bank National Association, as Trustee (incorporated by reference from Exhibit 4.1 to the Current Report on Form 8-K of DISH Network
Corporation filed August 8, 2016).

(a)(4)  First Supplemental Indenture, relating to the DISH 0% Convertible Notes due 2025, dated as of December 29, 2023, among DISH Network
Corporation, EchoStar Corporation and U.S. Bank Trust Company, National Association (as successor to U.S. Bank National Association), as
Trustee (incorporated by reference from Exhibit 4.3 to the Current Report on Form 8-K of DISH Network Corporation filed January 2, 2024).

(a)(5)  First Supplemental Indenture, relating to the DISH 3.375% Convertible Notes due 2026, dated as of December 29, 2023, among DISH
Network Corporation, EchoStar Corporation and U.S. Bank Trust Company, National Association (as successor to U.S. Bank National
Association), as Trustee (incorporated by reference from Exhibit 4.1 to the Current Report on Form 8-K of DISH Network Corporation filed
January 2, 2024).

(a)(6)  Not applicable.  
(a)(7)  Not applicable.
(a)(8)  Form of DISH Network Corporation’s 0% Convertible Note due 2025 (included as part of Exhibit (a)(2)).
(a)(9)  Form of DISH Network Corporation’s 3 3/8% Convertible Note due 2026 (included as part of Exhibit (a)(3)).
(a)(10) Form of Indenture between EchoStar Corporation, the guarantors party thereto, The Bank of New York Mellon Trust Company, N.A., as

trustee and as collateral agent, relating to the 6.75% Senior Secured Notes due 2030 (incorporated herein by reference from Exhibit 4.1 to
Amendment No. 2 to the Registration Statement on Form S-4 filed by EchoStar Corporation on November 5, 2024).

(a)(11) Form of EchoStar Corporation’s 6.75% Secured Note due 2030 (included as part of Exhibit (a)(10)).
(a)(12) Form of Indenture between EchoStar Corporation, the guarantors party thereto, The Bank of New York Mellon Trust Company, N.A., as

trustee and as collateral agent, relating to the 3.875% Convertible Senior Secured Notes due 2030 (incorporated herein by reference from
Exhibit 4.3 to Amendment No. 2 to the Registration Statement on Form S-4 filed by EchoStar Corporation on November 5, 2024).

(a)(13) Form of EchoStar Corporation’s 3.875% Convertible Senior Secured Note due 2030 (included as part of Exhibit (a)(12)).
(a)(14)* Press Release, dated October 10, 2024.
(a)(15)*   Letter of Transmittal.
(b)  Not applicable.
(d)(1)  Transaction Support Agreement, dated September 30, 2024, by and among EchoStar Corporation, DISH Network Corporation, and certain of

their direct and indirect subsidiaries party thereto, and each Ad Hoc Group party thereto (incorporated by reference from Exhibit 10.2 to
EchoStar Corporation’s Current Report on Form 8-K filed on September 30, 2024).

(d)(2)    Commitment Agreement, dated September 30, 2024, by and among EchoStar Corporation and the each Commitment Party thereto
(incorporated by reference from Exhibit 10.3 to EchoStar Corporation’s Current Report on Form 8-K filed on September 30, 2024).

(g)    Not applicable.
(h)    Not applicable.
107*   Filing Fee Table.
 
* Previously filed.
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