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PRELIMINARY PROSPECTUS

SUBJECT TO COMPLETION, DATED JANUARY 12, 2024

EchoStar Corporation

Offers to Exchange
Any and All 0% Convertible Notes due 2025 (CUSIP/ISIN No. 25470MAF6/US2547MAF68) and
3.375% Convertible Notes due 2026 (CUSIP/ISIN No. 25470MABS5/US2547MAB54)
Issued by DISH Network Corporation
for
Up to $2,677,379,000 Aggregate Principal Amount of 10.00% Senior Secured Notes due 2030
to be Issued by EchoStar Corporation
and
Solicitation of Consents to Proposed Amendments with Respect to Existing Notes

Upon the terms and subject to the conditions set forth in this prospectus and consent solicitation statement (as it
may be supplemented and amended from time to time, and including the annexes hereto, this “prospectus”), EchoStar
Corporation (“EchoStar”) is offering to exchange (the “exchange offers”) any and all of the 0% Convertible Notes due
2025 issued by DISH Network Corporation (the “DISH Network 2025 Notes™) and any and all of the 3.375% Convertible
Notes due 2026 issued by DISH Network Corporation (the “DISH Network 2026 Notes,” and together with the DISH
Network 2025 Notes, the “Existing Notes”) for the applicable principal amount of 10.00% Senior Secured Notes due
2030 to be issued by EchoStar Corporation (the “EchoStar Notes™) listed in the table below.

Principal

Amount Exchange
Title of Existing Notes CUSIP/ISIN Number® Outstanding® Consideration®
0% Convertible Notes due 2025 25470MAF6/US2547TMAF68  $1,957,197,000 $610.00
3.375% Convertible Notes due 2026 25470MAB5/US2547MAB54  $2,908,801,000 $510.00

(1) No representation is made as to the correctness or accuracy of the CUSIP or ISIN numbers listed in this prospectus
or printed on the Existing Notes. They are provided solely for convenience.

(2) Net of $42,803,000 and $91,199,000 of 0% Convertible Notes due 2025 and 3.375% Convertible Notes due 2026,
respectively, that are held by DISH Network Corporation and not deemed outstanding.

(3) Consideration in the form of principal amount of EchoStar Notes per $1,000 principal amount of Existing Notes
that are validly tendered and accepted for exchange, subject to any rounding as described herein. Excludes Accrued
Interest (as defined herein), which will be paid in cash in addition to the Exchange Consideration, as applicable.

The EchoStar Notes will mature on March 15, 2030 and will accrue interest at a rate of 10.00% per annum. Interest
on the EchoStar Notes will be payable semi-annually on March 15 and September 15 of each year, beginning on
September 15, 2024. The EchoStar Notes are EchoStar’s unsecured obligations and the guarantees of the EchoStar
Notes are the obligations of only certain of EchoStar’s subsidiaries. Subject to certain exceptions, the guarantees of the
EchoStar Notes will be secured by: (i) a lien on the FCC Licenses with respect to 20 MHz AWS-4 Spectrum (the
“Spectrum Assets”) held by certain EchoStar’s subsidiaries that, on or after the Issue Date, hold any Spectrum Assets
(each, a “Spectrum Assets Guarantor”) and substantially all other assets owned by the Spectrum Assets Guarantors; and
(ii) a lien on the equity interests held by an entity that directly owns any equity interests in any Spectrum Assets
Guarantor (each, an “Equity Pledge Guarantor”).

The exchange offers will expire immediately following 11:59 p.m., New York City time, on February 9, 2024,
unless extended (the “Expiration Date”). You may withdraw tendered Existing Notes at any time prior to the Expiration
Date.

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 Corporation
(“DISH Network™) and U.S. Bank National Association, as trustee, as supplemented by the First Supplemental
Indenture, dated as of December 29, 2023 (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

The information in this prospectus may change. We may not complete the exchange offers and consent solicitations and issue 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 it is not soliciting an offer to buy these securities in any state where the offer is

not permitted.
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trustee, as supplemented by the First Supplemental Indenture, dated as of December 29, 2023 (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.

By tendering your applicable Existing Notes for exchange, you will be deemed to have validly delivered your consent to the
proposed amendments to the relevant DISH Network Indenture, as further described under “The Proposed Amendments.”
Pursuant to the applicable DISH Network Indenture, the proposed amendments require the consent of the holders of a majority
of the outstanding aggregate principal amount of the applicable series of Existing Notes (the “Requisite Consents”). You may not
consent to the proposed amendments to a DISH Network Indenture without tendering your Existing Notes of the relevant series
in the exchange offers, and you may not tender your Existing Notes of any series for exchange without consenting to the
proposed amendments to the related DISH Network Indentures and the Existing Notes of such series. You may revoke your
consent to the proposed amendments for any series of Existing Notes at any time prior to the Expiration Date by withdrawing
the applicable Existing Notes you have tendered.

The consummation of each exchange offer is subject to, and conditional upon, the satisfaction or, where permitted, waiver
of the conditions discussed under “The Exchange Offers and Consent Solicitations — Conditions to the Exchange Offers and
Consent Solicitations,” including, among other things, the receipt of at least a majority of the outstanding principal amount of
the applicable series of Existing Notes being validly tendered and not properly withdrawn prior to the expiration of the exchange
offer (the “Minimum Tender Condition”). We may, at our option and in our sole discretion, waive any such conditions except the
condition that the registration statement of which this prospectus forms a part has been declared effective by the U.S. Securities
and Exchange Commission (the “SEC” or the “Commission”). We reserve the right, subject to applicable law, to amend or
extend the exchange offers and the consent solicitations at any time or to amend or modify the Minimum Tender Condition, the
Exchange Consideration (as defined herein) or any other terms applicable to the Existing Notes. All conditions to the exchange
offers must be satisfied or, where permitted, waived, on or prior to the Expiration Date. Subject to applicable law, EchoStar may
terminate the exchange offers and the consent solicitations if any of the conditions described under “The Exchange Offers and
Consent Solicitations — Conditions to the Exchange Offers and Consent Solicitations,” are not satisfied or waived by the
Expiration Date.

We plan to issue the EchoStar Notes promptly on or about the second business day following the Expiration Date (the
“Settlement Date”), assuming that the conditions to the exchange offers are satisfied or, where permitted, waived. The Existing
Notes are not, and the EchoStar Notes will not be, listed on any securities exchange.

An investment in the EchoStar Notes involves risks. Prior to participating in the exchange offers and consenting to the proposed
amendments, please see the sections entitled “Risk Factors” beginning on page 19 of this prospectus, as well as the risk factors
incorporated by reference herein, for a discussion of the risks that you should consider in connection with your decision to tender the
Existing Notes or invest in the EchoStar Notes.

Neither the SEC nor any state securities commission has approved or disapproved of these securities or determined if this
prospectus is truthful or complete. Any representation to the contrary is a criminal offense.

None of EchoStar, DISH Network, Houlihan Lokey Capital, Inc. (“Houlihan Lokey”), the dealer manager and solicitation
agent for the exchange offers and consent solicitations (in such capacities the “dealer manager”), D.F. King & Co., Inc., the
exchange agent and information agent for the exchange offers and consent solicitations (the “exchange agent” or the
“information agent”), U.S. Bank National Association, the trustee under the DISH Network 2025 Indenture, the DISH Network
2026 Indenture and the EchoStar Indenture (as defined below), or any other person makes any recommendation as to whether
holders of the Existing Notes should exchange their Existing Notes in the exchange offers or deliver consents to the proposed
amendments to the applicable DISH Network Indenture and the Existing Notes.

Sole Dealer-Manager and Solicitation Agent

Houlihan Lokey

The date of this prospectus is , 2024
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ABOUT THIS PROSPECTUS

”» <

References in this prospectus to “EchoStar,” “we,” “us,” and “our” refer to EchoStar Corporation and
its consolidated subsidiaries, unless otherwise stated or the context so requires.

No person is authorized to give any information or to make any representations other than those
contained or incorporated by reference in this prospectus. We and the dealer manager take no responsibility
for, and can provide no assurance as to the reliability of, any other information or any representations that
others may give you. This prospectus is not an offer to sell or the solicitation of an offer to buy any
securities in any jurisdiction where it is unlawful. The delivery of this prospectus will not, under any
circumstances, create any implication that there has been no change in our affairs since the date of this
prospectus or that the information contained or incorporated by reference is correct as of any time
subsequent to the date of such information. Our business, financial condition, results of operations and
prospects may have changed since those dates.

No information in this prospectus constitutes legal, business or tax advice, and you should not consider
it as such. You should consult your own attorney, business advisor and tax advisor for legal, business and
tax advice regarding the exchange offers and consent solicitations.

This prospectus is part of a registration statement that we have filed with the SEC. Prior to making any
decision with respect to the exchange offers and consent solicitations, you should read this prospectus and
any amendment or supplement hereto, together with the documents incorporated by reference herein or
therein, the registration statement, the exhibits thereto and the additional information described under the
heading “Where You Can Find More Information; Incorporation by Reference.”

This prospectus incorporates important business and financial information about EchoStar that is not
included or delivered with this prospectus, which is described under the heading “Where You Can Find
More Information; Incorporation by Reference.” We will provide without charge, upon written or oral
request, to each person, including any beneficial owner, to whom a prospectus is delivered, a copy of any
and all of the documents which are incorporated by reference in this prospectus but not delivered with this
prospectus (other than exhibits unless such exhibits are specifically incorporated by reference in such
documents). You may request a copy of these documents without charge by writing or calling us at:

EchoStar Corporation
100 Inverness Terrace East
Englewood, Colorado 80112
(303) 706-4000

To obtain timely delivery of any copies of filings requested, please write or call us no later than five business
days before the Expiration Date of the exchange offers. This means that you must request this information no
later than February 2, 2024.
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IMPORTANT INFORMATION

A beneficial owner of Existing Notes that are held of record by a broker, dealer, custodian bank,
depository, trust company or other nominee must instruct such nominee to tender the Existing Notes, and
deliver the related consents, on the beneficial owner’s behalf. See “The Exchange Offers and Consent
Solicitations — Procedures for Tendering and Consenting.”

The information agent and exchange agent and The Depository Trust Company (“DTC”) have
confirmed that each exchange offer and each consent solicitation is eligible for DTC’s Automated Tender
Offer Program (“ATOP”), whereby a financial institution that is a participant in DTC’s system may tender
Existing Notes and deliver the related consents, by making a book-entry delivery of such Existing Notes by
causing DTC to transfer such Existing Notes into an ATOP account. To effect such a tender and delivery,
participants should transmit their acceptance through ATOP and follow the procedure for book-entry
transfer set forth under See “The Exchange Offers and Consent Solicitations — Procedures for Tendering
and Consenting.” Neither holders nor beneficial owners of tendered Existing Notes will be obligated to pay
brokerage fees or commissions to the dealer manager, the exchange agent and the information agent,
EchoStar or DISH Network.

Questions and requests for assistance may be directed to the dealer manager or the information agent at
their respective addresses and telephone numbers set forth on the back cover of this prospectus. Additional
copies of this prospectus may be obtained from the information agent at its address and telephone numbers
set forth on the back cover of this prospectus. Beneficial owners may also contact their brokers, dealers,
custodian banks, depositories, trust companies or other nominees through which they hold the Existing
Notes with questions and requests for assistance.

This prospectus does not constitute an offer to exchange, or the solicitation of an offer to exchange, any
Existing Notes in any jurisdiction in which, or to or from any person to or from whom, it is unlawful to make
such offer or solicitation under applicable securities, “blue sky” or other laws.

No dealer, salesperson or other person has been authorized to give any information or to make any
representation not contained in this prospectus and, if given or made, such information or representation may
not be relied upon as having been authorized by, EchoStar, DISH Network or the dealer manager.

In making an investment decision, you must rely on your own examination of our business and the
terms of the exchange offers and consent solicitations, including the merits and risks involved. The
EchoStar Notes have not been approved or recommended by any federal or state securities commission or
regulatory authority. Furthermore, these authorities have not confirmed the accuracy or determined the
adequacy of this prospectus. Any representation to the contrary is a criminal offense.

iii
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CAUTIONARY STATEMENT REGARDING FORWARD LOOKING STATEMENTS

This prospectus and the documents incorporated herein by reference contain “forward-looking
statements” within the meaning of the Private Securities Litigation Reform Act of 1995, Section 27A of the
Securities Act, and Section 21E of the Securities Exchange Act of 1934, as amended (the “Exchange Act”),
including, in particular, statements about plans, objectives and strategies, growth opportunities in a
company’s industries and businesses, its expectations regarding future results, financial condition, liquidity
and capital requirements, estimates regarding the impact of regulatory developments and legal proceedings,
and other trends and projections. Forward-looking statements are not historical facts and may be identified
by words such as “future,” “project,” “continue,” “anticipate,” “intend,” “plan,” “goal,” “seek,” “believe,”
“estimate,” “expect,” “predict,” “will,” “would,” “could,” “can,” “may,” and similar terms. These forward-
looking statements are based on information available to us as of the date of this prospectus and represent
management’s current views and assumptions. Forward-looking statements are not guarantees of future
performance, events or results and involve known and unknown risks, uncertainties and other factors, many
of which may be beyond our control. Accordingly, actual performance, events or results could differ
materially from those expressed or implied in the forward-looking statements due to a number of factors,
including, but not limited to, the following:

” 2 < 2 <

2

 our ability to realize synergies from the Merger (as defined below) within expected timeframes or at
all, and the potential impact of the Merger on operating costs, customer loss and business disruption
to, among other things, relationships with our employees, customers, suppliers or vendors;

« risks relating to our substantially increased leverage following the Merger;

» significant risks related to our ability to launch, operate, and control our satellites, operational and
environmental risks related to our owned and leased satellites, and risks related to our satellites
under construction;

+ our ability and the ability of third parties with whom we engage to operate our business as a result of
changes in the global business environment, including regulatory and competitive considerations;

our ability to implement and/or realize benefits of our investments and other strategic initiatives;

risks related to our foreign operations and other uncertainties associated with doing business
internationally;

risks related to our dependency upon third-party providers, including supply chain disruptions and
inflation;

risks related to cybersecurity incidents; and

risks related to our human capital resources.

The foregoing list of factors is not exclusive. Additional information concerning these and other risk
factors is contained in EchoStar’s most recently filed Annual Report on Form 10-K and subsequent
Quarterly Reports on Form 10-Q and DISH Network’s most recently filed Annual Report on Form 10-K and
subsequent Quarterly Reports on Form 10-Q, as updated by EchoStar’s subsequent filings with the
Commission under the Exchange Act, each of which are all incorporated by reference herein, and in this
prospectus under the heading “Risk Factors.” All cautionary statements made or referred to herein should be
read as being applicable to all forward-looking statements wherever they appear. You should consider the
risks and uncertainties described, incorporated by reference or referred to herein and should not place undue
reliance on any forward-looking statements. The forward-looking statements speak only as of the date made.
We do not undertake, and specifically disclaim, any obligation to publicly release the results of any
revisions that may be made to any forward-looking statements, whether as a result of new information,
future events or otherwise, except as required by law.

Although we believe that the expectations reflected in any forward-looking statements are reasonable,
we cannot guarantee future results, events, levels of activity, performance or achievements. We do not
assume responsibility for the accuracy and completeness of any forward-looking statements. We assume no
responsibility for updating forward-looking information contained or incorporated by reference herein or in
any documents we file with the Commission, except as required by law.
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Should one or more of the risks or uncertainties described herein or in any documents we file with the
Commission occur, or should underlying assumptions prove incorrect, our actual results and plans could
differ materially from those expressed in any forward-looking statements.
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SUMMARY

This summary highlights some of the information in this prospectus. It may not contain all of the
information that is important to you. To understand the exchange offers and consent solicitations fully, you
should carefully read this prospectus and any amendment or supplement hereto, together with the
documents incorporated by reference herein or therein, the registration statement, the exhibits thereto and
the additional information described under the heading “Where You Can Find More Information;
Incorporation by Reference.” We have included references to other portions of this prospectus to direct you
to a more complete description of the topics presented in this summary. This summary may not contain all of
the information that you should consider before an investment decision with respect to the exchange offers
and consent solicitations. You should carefully read the entire prospectus, including the sections under the
headings “Risk Factors” and “Cautionary Statement Regarding Forward-Looking Statements,” and the
documents incorporated by reference herein.

THE COMPANY

Our Business

EchoStar is a holding company that was organized in October 2007 as a corporation under the laws of
the State of Nevada. A substantial majority of the voting power of the shares of EchoStar is owned
beneficially by Charles W. Ergen, the Chairman of our Board of Directors, and by certain entities
established for the benefit of his family. Our Class A common stock is publicly traded on NASDAQ under
the symbol “SATS.”

EchoStar is a global communication and content delivery leader and provider of technology,
networking services, television entertainment and connectivity, offering consumer, enterprise, operator and
government solutions worldwide under its EchoStar®, Boost Mobile®, Boost Infinite®, Sling TV®, DISH
™V, Hughes®, HughesNet®, HughesONrM, and JUPITER" brands. In Europe, EchoStar operates under its
EchoStar Mobile Limited subsidiary and in Australia, the company operates as EchoStar Global Australia.

Our principal executive office is located at 100 Inverness Terrace East, Englewood, Colorado, and our
phone number is (303) 706-4000. For further discussion on the material terms of our business, please refer
to our reports and the DISH reports that have been filed with the Commission, and any subsequent report we
file with the Commission, certain of which are incorporated herein by reference.

The DISH Network Merger

On December 31, 2023, we completed the acquisition of DISH Network pursuant to that certain
Amended and Restated Agreement and Plan of Merger, dated as of October 2, 2023, among us, DISH and
EAV Corp. (“Merger Sub”), a wholly-owned subsidiary of ours (the “Merger Agreement”). At the effective
time of the merger (the “Effective Time”), Merger Sub merged with and into DISH Network with DISH
Network surviving as a wholly-owned subsidiary of ours (the “Merger”). On the terms and subject to the
conditions set forth in the Merger Agreement, each share of DISH Network Class A common stock, par
value $0.01 per share, and DISH Network Class C common stock, par value $0.01 per share, outstanding
immediately prior to the Effective Time, was converted into the right to receive a number of validly issued,
fully paid and non-assessable shares of EchoStar Class A common stock, par value $0.001 per share
(“EchoStar Class A Common Stock™), equal to 0.350877 (the “Exchange Ratio”). On the terms and subject to
the conditions set forth in the Merger Agreement, at the Effective Time, each share of DISH Network
Class B common stock, par value $0.01 per share, outstanding immediately prior to the Effective Time was
converted into the right to receive a number of validly issued, fully paid and non-assessable shares of
EchoStar Class B common stock, par value $0.001 per share the “EchoStar Class B Common Stock” and,
together with the EchoStar Class A Common Stock, the “EchoStar Common Stock”), equal to the Exchange
Ratio.

In connection with the completion of the Merger, on December 29, 2023, EchoStar, DISH Network and
U.S Bank Trust Company, National Association (as successor to U.S. Bank National Association), as
trustee, entered into (i) the First Supplemental Indenture to the DISH Network 2025 Indenture and (ii) the
First Supplemental Indenture to the DISH Network 2026 Indenture (together with the First Supplemental
Indenture referred to in clause (i) above, the “First Supplemental Indentures”). The First Supplemental
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Indentures provide that, as of the Effective Time, the right of the holders of the Existing Notes that were
outstanding as of the completion of the Merger to convert each $1,000 principal amount of such Existing
Notes into shares of DISH Class A Common Stock, par value $0.01 per share (“DISH Class A Common
Stock™), was changed into a right to convert such principal amount of Existing Notes into the number of
shares of EchoStar Class A Common Stock that a holder of a number of shares of DISH Class A Common
Stock equal to the applicable Conversion Rate (as defined in the applicable DISH Network Indenture) would
have been entitled to receive upon the completion of the Merger. Upon the completion of the Merger, each
then-outstanding share of DISH Class A Common Stock was converted into the right to receive 0.350877
shares of EchoStar Common Stock, resulting in an adjusted Conversion Rate of 4.2677 for the DISH
Network 2025 Notes and 5.3835 for the DISH Network 2026 Notes.

Spectrum Assets Description

Subject to the Security Documents and certain exceptions, the guarantees of the EchoStar Notes will be
secured by: (i) a lien on the FCC Licenses with respect to 20 MHz AWS-4 Spectrum (the “Spectrum
Assets”) held by certain EchoStar’s subsidiaries that, on or after the Issue Date, hold any Spectrum Assets
(each, a “Spectrum Assets Guarantor”) and substantially all other assets owned by the Spectrum Assets
Guarantors; and (ii) a lien on the equity interests held by an entity that directly owns any equity interests in
any Spectrum Assets Guarantor (each, an “Equity Pledge Guarantor™). As of the Issue Date, (a) the
Spectrum Assets Guarantor will be solely DBSD Corporation and (b) the Equity Pledge Guarantor will be
solely DBSD Services Limited.

We currently estimate the fair market value of the Spectrum Collateral to be approximately $9 billion,
which valuation is informed by recent work we have done both internally and in consultation with
independent appraisers.

See “Description of EchoStar Notes — Guarantees” and “Description of the EchoStar Notes —
Security.”

Recent Developments

Certain Asset Transfers

On January 10, 2024, EchoStar announced that DISH Network transferred certain of DISH Network’s
diverse unencumbered wireless spectrum licenses, including AWS-4, H-Block, CBRS, C-Band —
Cheyenne, 12GHz, LMDS, 24 GHz, 28 GHz, 37GHz, 30GHz and 47GHz, under the umbrella of a newly
formed subsidiary, EchoStar Wireless Holding L.L.C., a direct wholly-owned subsidiary of EchoStar. DISH
Network will continue to retain ownership of various other valuable wireless spectrum licenses, including
600 MHz, 700 MHz, 3.45 GHz and AWS-3, of which 700 MHz and AWS-3 also remain unencumbered, and
DISH DBS Corporation.

EchoStar also announced that DISH DBS Corporation (“DBS”), in its capacity as “Lender” under the
terms of a certain loan and security agreement, dated as of November 26, 2021 (the “Intercompany Loan”),
related to the term loan facility between DISH Network and DBS, consummated the assignment pursuant to
such terms, without any modification or amendment thereto, of its receivable in respect of Tranche A
thereunder (valued at approximately $4.7 billion) to DBS Intercompany Receivable L.L.C. DBS
Intercompany Receivable L.L.C. has subsequently assigned its rights as lender thereunder to EchoStar
Intercompany Receivable Company L.L.C., a direct wholly-owned subsidiary of EchoStar such that
amounts owed in respect of Tranche A will now be paid by DISH Network to EchoStar Intercompany
Receivable L.L.C.
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SUMMARY OF TERMS OF THE EXCHANGE OFFERS AND CONSENT SOLICITATIONS

Exchange Offers

Consent Solicitations

The Proposed Amendments and
Requisite Consents

Procedures for Participating in
the Exchange Offers and
Consent Solicitations

EchoStar is hereby offering to exchange, upon the terms and
conditions set forth in this prospectus, any and all of the outstanding
DISH Network 2025 Notes and DISH Network 2026 Notes for
newly issued EchoStar Notes.

See “The Exchange Offers and Consent Solicitations — Terms of
the Exchange Offers and Consent Solicitations,” “Description of the
EchoStar Notes.”

We are soliciting consents to the proposed amendments to the DISH
Network 2025 Indenture, the DISH Network 2026 Indenture and the
Existing Notes, on behalf of DISH Network and subject to the terms
and conditions set forth in this prospectus. You may not tender your
applicable Existing Notes of any series for exchange without
delivering a consent to the proposed amendments for such series,
and you may not deliver consent in the consent solicitations with
respect to your applicable Existing Notes of any series without
tendering such Existing Notes of such series. See “The Exchange
Offers and Consent Solicitations — Terms of the Exchange Offers
and Consent Solicitations,” and “The Proposed Amendments.”

Pursuant to the applicable DISH Network Indenture, the proposed
amendments require the consent of the holders of a majority of the
outstanding aggregate principal amount of the applicable Existing
Notes. The proposed amendments, if effected, will, among other
things, eliminate certain events of default and substantially all of the
restrictive covenants in each DISH Network Indenture and the
Existing Notes of the applicable series, including, but not limited to,
the merger covenant, which sets forth certain requirements that must
be met for DISH Network to consolidate, merge or sell all or
substantially all of its assets, and the reporting covenant, which
requires DISH Network to provide certain periodic reports to
noteholders and to make certain conforming changes to each DISH
Network Indenture and the Existing Notes of the applicable series to
reflect the proposed amendments. See “The Proposed
Amendments.”

If a holder wishes to participate in an exchange offer and consent
solicitation, and such holder’s Existing Notes are held by a custodial
entity such as a bank, broker, dealer, trust company or other
nominee, such holder must instruct such custodial entity (pursuant
to the procedures of the custodial entity) to tender the Existing
Notes and deliver the related consents, on such holder’s behalf.
Custodial entities that are participants in DTC must tender Existing
Notes and deliver the related consents, through ATOP by which the
custodial entity and the beneficial owner on whose behalf the
custodial entity is acting agree to be bound to the terms and
conditions set forth herein.

See “The Exchange Offers and Consent Solicitations — Procedures
for Tendering and Consenting.”
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No Guaranteed Delivery
Procedures

Exchange Consideration

Accrued Interest

Expiration Date

Withdrawal and Revocation

Conditions

No guaranteed delivery procedures are available in connection with
the exchange offers and consent solicitations. You must tender your
Existing Notes and deliver your consents by the Expiration Date in
order to participate in the exchange offers and the consent
solicitations.

In exchange for each $1,000 principal amount of the DISH Network
2025 Notes and the DISH Network 2026 Notes that are validly
tendered prior to the Expiration Date and not validly withdrawn,
holders will receive $610.00 principal amount of EchoStar Notes, in
the case of the DISH Network 2025 Notes, and $510.00 principal
amount of EchoStar Notes, in the case of the DISH Network 2026
Notes (the “Exchange Consideration”). Any fractional portion of
EchoStar Notes not received as a result of rounding down will be
paid in cash at a rate equal to the Exchange Consideration.

In addition to the applicable Exchange Consideration, all holders of
Existing Notes accepted for exchange pursuant to the exchange
offers and consent solicitations on the Settlement Date will also be
paid a cash amount equal to accrued and unpaid interest for such
series of Existing Notes from the last interest payment date for such
series of Existing Notes to, but not including, the Settlement Date.

If the Settlement Date occurs between the interest record date and
the related interest payment date for any series of Existing Notes,
then the accrued and unpaid interest for such series of Existing
Notes will be paid on the regular interest payment date to the
holders of record as of the record date for such series of Existing
Notes rather than on the Settlement Date.

The exchange offers and consent solicitations will expire
immediately following 11:59 p.m., New York City time, on
February 9, 2024, unless extended or earlier terminated (such date
and time, as the same may be extended, the “Expiration Date”).

Tenders of Existing Notes may be validly withdrawn (and related
consents to the proposed amendments may be revoked) at any time
prior to the Expiration Date.

Following the Expiration Date, tenders of Existing Notes may not
be validly withdrawn unless EchoStar is otherwise required by law
to permit withdrawal.

In the event of termination of the exchange offers, the Existing
Notes tendered pursuant to each exchange offer will be promptly
returned to the tendering holders. See “The Exchange Offers and
Consent Solicitations — Withdrawal of Tenders and Revocation of
Corresponding Consents.”

The consummation of each exchange offer is subject to, and
conditional upon, the satisfaction or, where permitted, waiver of a
number of conditions described under “The Exchange Offers and
Consent Solicitations — Conditions to the Exchange Offers and
Consent Solicitations,” including, among other things, the
satisfaction of the Minimum Tender Condition. We may, at our
option and in our sole discretion, waive any such conditions except
the condition
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EchoStar Notes

Material U.S. Federal Income Tax
Considerations

Consequences of Not Exchanging
Existing Notes for the EchoStar
Notes

that the registration statement of which this prospectus forms a part
has been declared effective by the Commission. All conditions to
each exchange offer must be satisfied or, where permitted, waived,
on or prior to the Expiration Date. See “The Exchange Offers and
Consent Solicitations — Terms of the Exchange Offers and Consent
Solicitations.”

You may not consent to the proposed amendments to the DISH
Network 2025 Indenture, the DISH Network 2026 Indenture and the
Existing Notes without tendering your applicable Existing Notes in
the relevant exchange offer, and you may not tender your Existing
Notes of any series for exchange without consenting to the proposed
amendments for such series.

Subject to the satisfaction or, where permitted, waiver of the
conditions to the applicable exchange offer and consent solicitation,
EchoStar will accept for exchange any and all Existing Notes that
are validly tendered prior to the Expiration Date and not validly
withdrawn; likewise, because the act of validly tendering Existing
Notes will also constitute valid delivery of consent to the proposed
amendments to the applicable DISH Network Indenture and
Existing Notes, EchoStar will also accept all consents that are
validly delivered prior to the Expiration Date and not validly
revoked. All Existing Notes exchanged will be cancelled.

The EchoStar Notes issued pursuant to the exchange offers will be
issued and delivered through the facilities of DTC promptly on the
Settlement Date. We will return to you any Existing Notes that are
not accepted for exchange for any reason, without expense to you,
promptly after the Expiration Date. See “The Exchange Offers and
Consent Solicitations — Acceptance of Existing Notes for
Exchange; the EchoStar Notes; Effectiveness of Proposed
Amendments.”

The exchange of Existing Notes for EchoStar Notes pursuant to the
exchange offers and consent solicitations should be a taxable
exchange for U.S. federal income tax purposes. Holders should
consider the U.S. federal income tax consequences of the exchange
offers and consent solicitations; please consult your tax advisor
about the tax consequences to you of the exchange of Existing
Notes for EchoStar Notes. See “Material U.S. Federal Income Tax
Consequences.”

If you do not exchange your Existing Notes for EchoStar Notes in
the exchange offers, you will not receive the benefit of having
EchoStar as the obligor of your notes and you will continue to hold
your Existing Notes and be entitled to all the rights and subject to
the limitations applicable to the Existing Notes. In addition, if the
Requisite Consents are received with respect to any series of
Existing Notes and the proposed amendments to the applicable
DISH Network Indenture are effected, holders of such series of
Existing Notes left outstanding following the exchange offers will
no longer be entitled to the benefits of the covenants, related events
of
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Exchange Agent, Information
Agent and Dealer Manager

default and other provisions that are eliminated pursuant to the
proposed amendments.

To the extent that any Existing Notes remain outstanding after
completion of the exchange offers, the trading market for any
remaining Existing Notes may also be more limited than it is at
present, and the smaller outstanding principal amount may make the
trading price of the Existing Notes that are not tendered and
accepted more volatile. Consequently, the liquidity, market value
and price of Existing Notes that remain outstanding after the
exchange offers may be materially and adversely affected.
Therefore, if your Existing Notes are not tendered and accepted in
the exchange offers, it may become more difficult for you to sell or
transfer your unexchanged Existing Notes. See “Risk Factors —
Risks Related to the Exchange Offers and the Consent Solicitations
— The proposed amendments to the DISH Network Indentures and
Existing Notes will afford reduced protection to remaining holders
of Existing Notes.”

For a description of the consequences of failing to tender your
Existing Notes pursuant to the exchange offers, see “Risk Factors
— Risks Related to the Exchange Offers and the Consent
Solicitations.”

We reserve the right for any reason or no reasons, subject to
applicable law, to amend or extend the exchange offers and consent
solicitations at any time or to amend or modify the Minimum
Tender Condition, the Exchange Consideration or any other terms
applicable to the Existing Notes. Subject to applicable law,
EchoStar may terminate the exchange offers and consent
solicitations if any of the conditions described under “Conditions to
the Exchange Offers and Consent Soliciations” are not satisfied or
waived by the Expiration Date. In the event that either exchange
offer is terminated or otherwise not consummated at or prior to the
Settlement Date, no consideration will be paid or become payable to
the holders on the Settlement Date who have validly tendered their
Existing Notes. In any such event, Existing Notes tendered pursuant
to the exchange offers will be promptly returned to the tendering
holders.

See “The Exchange Offers and Consent Solicitations — Expiration
Date; Extensions; Amendments.”

We will not receive any cash proceeds from the exchange offers.

D.F. King & Co., Inc. is serving as exchange agent and information
agent for the exchange offers and consent solicitations. The address
for the information agent is listed under “The Exchange Offers and
Consent Solicitations — Information Agent.” If you would like
more information about the procedures for the exchange offers, you
should call the information agent at the telephone number set forth
on the back of this prospectus.

Houlihan Lokey is serving as the dealer manager. The address and
telephone number of the dealer manager is set forth on the back
cover of this prospectus.

We have other business relationships with the exchange agent, the
information agent, and the dealer manager, as described in “The
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Exchange Offers and Consent Solicitations — Exchange Agent,”
“The Exchange Offers and Consent Solicitations — Information
Agent” and “The Exchange Offers and Consent Solicitations —

Dealer Manager.”

None of EchoStar, DISH Network, the dealer manager, the exchange
agent, the information agent, the trustee under either DISH Network
Indenture, the trustee under the Indenture, relating to the EchoStar
Notes, to be dated as of the Settlement Date (the “EchoStar
Indenture” or the “Indenture”), by and among EchoStar, the
guarantors party thereto and U.S. Bank Trust Company, National
Association, as trustee (in such capacity, the “Trustee”) and as
collateral agent (in such capacity, the “Collateral Agent”), or any
other person makes any recommendation in connection with the
exchange offers or consent solicitations as to whether any holder of
Existing Notes should tender or refrain from tendering all or any
portion of the principal amount of that holder’s Existing Notes (and
in so doing, consent to the adoption of the proposed amendments to
the DISH Network Indentures and the Existing Notes), and no one
has been authorized by any of them to make such a
recommendation.

The exchange offers and consent solicitations are the only offerings
of the EchoStar Notes and are being made by EchoStar only in
connection with EchoStar’s offer of the EchoStar Notes and in
EchoStar’s capacity as the issuer of the EchoStar Notes. No other
securities are being offered and no consents are being solicited other
than with respect to the Existing Notes in the exchange offers and
consent solicitations.

For risks related to the exchange offers and consent solicitations,
please read the section entitled “Risk Factors” beginning on page 19
of this prospectus as well as the risk factors incorporated by
reference herein.

Questions concerning the terms of the exchange offers or the
consent solicitations should be directed to the dealer manager at its
address and telephone number set forth on the back cover of this
prospectus. Questions concerning the tender procedures and
requests for additional copies of the prospectus should be directed
to the information agent at its address and telephone numbers set
forth on the back cover of this prospectus.

We may be required to amend or supplement this prospectus at any time to add, update or change the
information contained herein. You should read this prospectus and any amendment or supplement hereto,
together with the documents incorporated by reference herein and therein, the registration statement, the
exhibits thereto and the additional information described under the heading “Where You Can Find More
Information”; Incorporated by reference beginning on page 100.
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SUMMARY OF TERMS OF THE ECHOSTAR SENIOR SECURED NOTES

Issuer

Notes Offered

Maturity Date

Interest Payment Dates

Guarantees by Certain
Subsidiaries

Security

Ranking

EchoStar Corporation, a Nevada corporation.

Up to $2,677,379,000 aggregate principal amount of 10.00% Senior
Secured Notes due 2030.

March 15, 2030.

Semi-annually on March 15 and September 15 of each year, starting
on September 15, 2024

The EchoStar Notes will be jointly and severally guaranteed on a
senior secured basis by EchoStar’s Subsidiaries that on or after the
Issue Date: (i) hold any Spectrum Assets or (ii) directly own any
Equity Interests in any Spectrum Assets Guarantor.

As of the Issue Date, (a) the Spectrum Assets Guarantor will be
solely DBSD Corporation and (b) the Equity Pledge Guarantor will
be solely DBSD Services Limited.

For more information, see “Description of the EchoStar Notes —
Notes Guarantees.”

EchoStar and its subsidiaries that are not Guarantors of the
EchoStar Notes will not pledge any of its or their assets to secure
the EchoStar Notes. Subject to the Security Documents and certain
exceptions, the guarantees of the EchoStar Notes will be secured by
(1) a first-priority lien on the FCC Licenses with respect to 20 MHz
AWS-4 Spectrum held by EchoStar’s subsidiaries that on or after
the Issue Date, own the Spectrum Assets and substantially all other
assets owned by the Spectrum Assets Guarantors and (ii) a first-
priority lien on the equity interests held by an entity that directly
owns any equity interests in any Spectrum Assets Guarantor.

For more information, see “Description of the EchoStar Notes —
Notes Guarantees” and “Description of the EchoStar Notes —
Security.”

The EchoStar Notes will be the general unsecured obligations of
EchoStar and will rank (i) pari passu in right of payment with
EchoStar’s other existing and future senior Indebtedness,

(ii) effectively subordinated to EchoStar’s existing and future
secured Indebtedness to the extent of the value of any collateral
securing such Indebtedness and (iii) senior in right of payment to
any of EchoStar’s existing and future Indebtedness that is expressly
subordinated in right of payment to the EchoStar Notes.

The EchoStar Notes will be unconditionally guaranteed by each
Guarantor. The guarantees on the EchoStar Notes will be a general
secured obligation of such Guarantor and will rank: (i) effectively
senior, to the extent of the value of any Collateral owned by such
Guarantor, to such Guarantor’s existing and future Second Lien
Indebtedness and unsecured indebtedness; (ii) pari passu in right of
payment with such Guarantor’s other existing and future senior
Indebtedness and (iii) senior in right of payment to any of such
Guarantor’s existing and future indebtedness that is expressly
subordinated in right of payment to such Guarantor’s Notes
Guarantee.
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Optional Redemption

Mandatory Redemption

Covenants

As of September 30, 2023, on a pro forma basis after giving effect
to the Merger and the issuance of the EchoStar Notes (assuming that
all Existing Notes are exchanged pursuant to the exchange offers)
(the “Transactions”), (1) neither EchoStar nor the Guarantors would
have had any indebtedness outstanding other than the EchoStar
Notes and the guarantees thereof and (2) EchoStar’s Subsidiaries
other than the Guarantors would have had aggregate indebtedness of
$17.9 billion.

For more information, see “Description of the EchoStar Notes —
Ranking.”

The EchoStar Notes will be redeemable, in whole or in part, at any
time or from time to time, at the redemption prices listed under
“Description of the EchoStar Notes — Optional Redemption” plus
accrued and unpaid interest, if any, to the date of redemption.

In addition, EchoStar may redeem the EchoStar Notes, in whole or
in part, at any time or from time to time, prior to March 15, 2026
with the net cash proceeds of any capital contributions to EchoStar
or one or more public or private sales of Equity Interests (other than
Disqualified Stock) of EchoStar (other than proceeds from a sale to
any of its Subsidiaries or any employee benefit plan in which the
Company or any of its Subsidiaries participates) at a redemption
price equal to 100% of the principal amount of the EchoStar Notes
redeemed, together with accrued and unpaid interest, if any, to the
date of redemption.

EchoStar may also redeem the EchoStar Notes, in whole or in part,
at the redemption prices (expressed as percentages of the principal
amount of EchoStar Notes to be redeemed) set forth below, together
with accrued and unpaid interest, if any, to the date of redemption
date, if redeemed during the periods indicated below:

Period Percentage

From and including March 15, 2024 to but excluding

March 15, 2025 103.000%
From and including March 15, 2025 to but excluding

March 15, 2026 102.000%
From and including March 15, 2026 to but excluding

March 15, 2027 101.000%
From and including March 15, 2027 and thereafter 100.000%

For more information, see “Description of EchoStar Notes —
Optional Redemption.”

EchoStar will not be required to make mandatory redemption or
sinking fund payments with respect to the EchoStar Notes.

There are limited covenants in the EchoStar Indenture that restrict
us from taking actions and operating our business. The EchoStar
Indenture for the EchoStar Notes will not:

* require us to maintain any financial ratios or specific levels of
net worth, revenues, income, cash flow or liquidity and,
accordingly, does not protect holders of the EchoStar Notes in
the event we experience significant adverse changes in our
financial condition or results of operations;
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* limit EchoStar’s ability to incur indebtedness that is senior to,
equal or subordinate in right of payment to the EchoStar
Notes, or to engage in sale/leaseback transactions;

* restrict our ability to repurchase or prepay any other of our
securities or other indebtedness;

* restrict our ability to make investments or pay dividends or
make other payments in respect of our equity securities or our
other indebtedness; or

* restrict our ability to enter into highly leveraged transactions.

The EchoStar Indenture will permit the Guarantors to incur
additional indebtedness secured by the lien on the collateral
securing the EchoStar Notes that is equal and ratable with the lien
on the collateral securing the EchoStar Notes.

For more details, see “Description of the EchoStar Notes — Certain
Covenants.”

EchoStar will not receive any cash proceeds from the issuance of
the EchoStar Notes in connection with the exchange offers. In
exchange for issuing the EchoStar Notes, EchoStar will receive
Existing Notes that will be retired and cancelled. See “Use of
Proceeds.”

We expect that the EchoStar Notes will be issued in book-entry
form and will be represented by global notes deposited with, or on
behalf of, DTC and registered in the name of Cede & Co., as the
nominee of DTC. Beneficial interests in the global notes will be
shown on, and transfers will be effected only through, records
maintained by DTC or its nominee, and such beneficial interests
may be exchanged for certificated securities only in limited
circumstances.

The EchoStar Notes are a new class of securities, and there is
currently no established market for them. We do not intend to apply
to list the EchoStar Notes on any securities exchange or to include
them in any automated dealer quotation system. Accordingly, a
liquid market for the EchoStar Notes may never develop. See “Risk
Factors — Risks Related to the EchoStar Notes and Collateral —
Active trading markets may not develop for the EchoStar Notes.”

The EchoStar Notes will be issued pursuant to the EchoStar
Indenture. The rights of holders of the EchoStar Notes, including
rights with respect to default waivers and amendments, will be
governed by the EchoStar Indenture. See “Description of the
EchoStar Notes.”

U.S. Bank Trust Company, National Association.

The EchoStar Indenture and the EchoStar Notes will be governed by
the laws of the State of New York.

EchoStar will issue the EchoStar Notes in minimum denominations
of $1,000 and integral multiples of $1,000 in excess thereof.

See “Risk Factors” and the other information included in and
incorporated by reference into this prospectus for a discussion of
factors you should carefully consider before deciding to participate
in the exchange offers and consent solicitations.
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QUESTIONS AND ANSWERS ABOUT THE EXCHANGE OFFERS AND CONSENT SOLICITATIONS

Who is making the exchange offers and consent solicitations?

EchoStar Corporation is making the exchange offers and consent solicitations.

Why is EchoStar Making the Exchange Offers and Consent Solicitations?

We are making the exchange offers in order to, among other things, refinance certain outstanding
indebtedness, reduce the aggregate amount of our consolidated indebtedness and provide collateral
security to certain unsecured debt obligations. We are conducting the consent solicitations in order to,
among other things, eliminate certain events of default and substantially all of the restrictive covenants
in each DISH Network Indenture and the Existing Notes of the applicable series, including, but not
limited to, the merger covenant, which sets forth certain requirements that must be met for DISH
Network to consolidate, merge or sell all or substantially all of its assets, and the reporting covenant,
which requires DISH Network to provide certain periodic reports to noteholders and to make other
changes to such terms. We believe that refinancing our outstanding indebtedness will promote our long-
term financial viability.

What will I Receive if I Tender my Existing Notes in the Exchange Offers and Consent Solicitations?

Upon the terms and subject to the conditions of each exchange offer described in this prospectus, each
$1,000 principal amount of the DISH Network 2025 Notes and the DISH Network 2026 Notes that are
validly tendered prior to the Expiration Date, which is immediately following 11:59 p.m., New York
City time, on February 9, 2024, and not validly withdrawn, holders will receive $610.00 principal
amount of EchoStar Notes, in the case of the DISH Network 2025 Notes, and $510.00 principal amount
of EchoStar Notes, in the case of the DISH Network 2026 Notes. Any fractional portion of EchoStar
Notes not received as a result of rounding down will be paid in cash at a rate equal to the Exchange
Consideration.

The EchoStar Notes will be issued under and governed by the terms of the EchoStar Indenture
described under “The Exchange Offers and Consent Solicitations.” The EchoStar Notes will be issued
only in denominations of $1,000 and integral multiples of $1,000 in excess thereof. See “Description of
the EchoStar Notes.” In addition to the applicable Exchange Consideration, all holders of Existing
Notes accepted for exchange pursuant to the exchange offers and consent solicitations on the
Settlement Date will be paid a cash amount equal to accrued and unpaid interest for such series of
Existing Notes from the last interest payment date for such series of Existing Notes to, but not
including, the Settlement Date. If the Settlement Date occurs between the interest record date and the
related interest payment date for any series of Existing Notes, then the accrued and unpaid interest for
such series of Existing Notes will be paid on the regular interest payment date to the holders of record
as of the record date for such series of Existing Notes rather than on the Settlement Date.

By tendering your Existing Notes for exchange, you will be deemed to have validly delivered your
consent to the proposed amendments to the applicable DISH Network Indenture and the Existing Notes,
as further described under “The Proposed Amendments.” You may not consent to the proposed
amendments for any series of Existing Notes without tendering your Existing Notes of such series in
the exchange offers, and you may not tender your Existing Notes of any series for exchange without
consenting to the proposed amendments for such series. You may revoke your consent at any time prior
to the Expiration Date by withdrawing the Existing Notes you have tendered.

What are the Proposed Amendments?

The proposed amendments will, among other things, eliminate certain events of default and
substantially all of the restrictive covenants in each DISH Network Indenture and the Existing Notes of
the applicable series, including, but not limited to, the merger covenant, which sets forth certain
requirements that must be met for DISH Network to consolidate, merge or sell all or substantially all of
its assets,
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and the reporting covenant, which requires DISH Network to provide certain periodic reports to
noteholders and to make certain conforming changes to each DISH Network Indenture and the Existing
Notes of the applicable series to reflect the proposed amendments.

With respect to the applicable Existing Notes, if the Requisite Consents have been received prior to the
Expiration Date, assuming all other conditions of the exchange offers and consent solicitations are
satisfied or, where permitted, waived, as applicable, then all of the sections, provisions or definitions
listed below under each DISH Network Indenture, and corresponding provisions in the applicable
Existing Note, will be deleted or modified, as applicable:

« the definition of “Significant Subsidiary” will be revised to exclude DISH DBS Corporation and its
subsidiaries; and

« the following sections or provisions will be deleted:
+ Section 4.06(a), (b) and (c) — Rule 144A Information Requirement; Reporting;
* Section 6.01(e) — Events of Default (failure to comply with Article 11);
* Section 6.01(g) — Events of Default (cross defaults);
* Section 6.01(j) — Events of Default (judgment defaults); and

+ Article 11 — Consolidation; Merger; and Sale.

The elimination or modification of certain events of default and the restrictive covenants contemplated
by the proposed amendments would, among other things, permit DISH Network and its subsidiaries to
take actions that could be adverse to the interests of the holders of the outstanding Existing Notes. See
“The Proposed Amendments.”

What are the Consequences of Not Participating in the Exchange Offers and Consent Solicitations at All?

If you do not exchange your Existing Notes for the EchoStar Notes in the exchange offers, you will not
receive the benefit of having EchoStar as the obligor of your notes and you will continue to hold your
Existing Notes and be entitled to all the rights and subject to the limitations applicable to the Existing
Notes. In addition, if the proposed amendments to each DISH Network Indenture and the Existing
Notes are adopted (because the Requisite Consents have been received prior to the Expiration Date and
the exchange offers are effected), the proposed amendments will apply to your Existing Notes that were
not exchanged for EchoStar Notes, even though you did not consent to the proposed amendments.
Thereafter, all such Existing Notes that remain outstanding will be governed by the applicable DISH
Network Indenture as amended by the proposed amendments, which will have less restrictive terms and
afford reduced protections to the holders of those securities compared to those terms and protections
currently in the applicable DISH Network Indenture and the Existing Notes of the applicable series,
which may adversely affect the trading price of the unexchanged Existing Notes. For example, the
proposed amendments would, among other things, eliminate certain events of default, the merger
covenant, which sets forth certain requirements that must be met for DISH Network to consolidate,
merge or sell all or substantially all of its assets, and the reporting covenant, which requires DISH
Network to provide certain periodic reports to noteholders.

To the extent that any Existing Notes remain outstanding after completion of the exchange offers, the
trading market for any remaining Existing Notes may also be more limited than it is at present, and the
smaller outstanding principal amount may make the trading price of the Existing Notes that are not
tendered and accepted more volatile. Consequently, the liquidity, market value and price of Existing
Notes that remain outstanding may be materially and adversely affected. Therefore, if your Existing
Notes are not tendered and accepted in the exchange offers, it may become more difficult for you to sell
or transfer your unexchanged Existing Notes.
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See “Risk Factors — Risks Related to the Exchange Offers and the Consent Solicitations — The
proposed amendments to each DISH Network Indenture and the Existing Notes of the applicable series
will afford reduced protection to remaining holders of Existing Notes.”

For a description of the consequences of failing to tender your Existing Notes pursuant to the exchange
offers, see “Risk Factors — Risks Related to the Exchange Offers and the Consent Solicitations.”

How do the Existing Notes differ from the EchoStar Notes to be Issued in the Exchange Offers?

The Existing Notes are solely the unsecured obligations of DISH Network, are convertible into shares
of EchoStar Common Stock and are governed by the applicable DISH Network Indenture. The
EchoStar Notes will be the unsecured obligations of EchoStar and the secured obligations of certain
subsidiary guarantors, are not convertible into equity securities and will be governed by the EchoStar
Indenture.

‘What will be the Ranking of the EchoStar Notes?

The EchoStar Notes will be the general unsecured obligations of EchoStar and will rank (i) pari passu
in right of payment with EchoStar’s other existing and future senior indebtedness, (ii) effectively
subordinated to EchoStar’s existing and future secured indebtedness to the extent of the value of any
collateral securing such Indebtedness and (iii) senior in right of payment to any of EchoStar’s existing
and future indebtedness that is expressly subordinated in right of payment to the EchoStar Notes.

The EchoStar Notes will be unconditionally guaranteed by each Guarantor. The guarantees on the
EchoStar Notes will be a general secured obligation of such Guarantor and will rank: (i) effectively
senior, to the extent of the value of any Collateral owned by such Guarantor, to such Guarantor’s
existing and future Second Lien Indebtedness and unsecured indebtedness; (ii) pari passu in right of
payment with such Guarantor’s other existing and future senior indebtedness and (iii) senior in right of
payment to any of such Guarantor’s existing and future indebtedness that is expressly subordinated in
right of payment to such Guarantor’s Notes Guarantee.

See “Description of the EchoStar Notes — Ranking.”

‘What Collateral Secures the EchoStar Notes?

EchoStar and its subsidiaries that are not Guarantors of the EchoStar Notes will not pledge any of its or
their assets to secure the EchoStar Notes. Subject to the Security Documents and certain exceptions, the
guarantees of the EchoStar Notes will be secured by: (i) a lien on the FCC Licenses with respect to 20
MHz AWS-4 Spectrum (the “Spectrum Assets”) held by EchoStar’s subsidiaries that on or after the
Issue Date, own the Spectrum Assets (each, a “Spectrum Assets Guarantor”) and substantially all other
assets owned by the Spectrum Assets Guarantors; and (ii) a lien on the equity interests held by an entity
that directly owns any equity interests in any Spectrum Assets Guarantor (each, an “Equity Pledge
Guarantor”). As of the Issue Date, (a) the Spectrum Assets Guarantor will be solely DBSD
Corporation; and (b) the Equity Pledge Guarantor will be solely DBSD Services Limited.

For more information, see “Description of EchoStar Notes — Notes Guarantees” and “Description of
the EchoStar Notes — Security.”
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Will the EchoStar Notes Be Freely Tradeable?

Yes. The EchoStar Notes are being simultaneously registered under the Securities Act on a registration
statement of which this prospectus forms a part. The consummation of each exchange offer is
contingent on the Commission declaring this registration statement effective (which cannot be waived).

Will the EchoStar Notes Be Listed on an Exchange?

The EchoStar Notes will not be listed on any securities exchange. There can be no assurance as to the
development or liquidity of any market for the EchoStar Notes. See “Risk Factors — Risks Related to
the EchoStar Notes — Active trading markets may not develop for the EchoStar Notes.”

What Consents are Required to Effect the Proposed Amendments to each DISH Network Indenture and
the Existing Notes and to Consummate the Exchange Offers?

In order for the proposed amendments to either DISH Network Indenture be adopted, holders of a
majority of the outstanding aggregate principal amount of the applicable series of Existing Notes must
consent to the amendments, and those consents must be received and not withdrawn prior to the
Expiration Date.

May I Tender my Existing Notes in the Exchange Offers without Delivering a Consent in the Consent
Solicitations?

No. By tendering your Existing Notes for exchange, you will be deemed to have validly delivered your
consent to the proposed amendments to the applicable DISH Network Indenture and the Existing Notes,
as further described under “The Proposed Amendments.” You may not consent to the proposed
amendments for any series of Existing Notes without tendering your Existing Notes of such series in
the exchange offers, and you may not tender your Existing Notes of any series for exchange without
consenting to the proposed amendments for such series.

Who May Participate in the Exchange Offers?

All holders of the Existing Notes may participate in the exchange offers.

How Do You Participate in the Exchange Offers?

If a holder wishes to participate in an exchange offer and consent solicitation, and such holder’s
Existing Notes are held by a custodial entity such as a bank, broker, dealer, trust company or other
nominee, such holder must instruct such custodial entity (pursuant to the procedures of the custodial
entity) to tender the Existing Notes and deliver the related consents, on such holder’s behalf. Custodial
entities that are participants in DTC must tender Existing Notes and deliver the related consents,
through ATOP by which the custodial entity and the beneficial owner on whose behalf the custodial
entity is acting agree to be bound to the terms and conditions set forth herein.

See “The Exchange Offers and Consent Solicitations — Procedures for Tendering and Consenting.”

May I Tender Only a Portion of the Existing Notes that I Hold?

Yes. You may tender only a portion of the Existing Notes that you hold provided that tenders of
Existing Notes (and corresponding consents thereto) will be accepted only in minimum denominations
of $1,000 and integral multiples of $1,000 in excess thereof.

What are the Conditions to the Exchange Offers and Consent Solicitations?

The consummation of the exchange offers and consent solicitations is subject to, and conditional upon,
the satisfaction or, where permitted, waiver of the conditions discussed under “The Exchange Offers
and Consent Solicitations — Conditions to the Exchange Offers and Consent Solicitations,” including,
among other things, the satisfaction of the Minimum Tender Condition. We may, at our
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option and in our sole discretion, waive any such conditions except the condition that the registration
statement of which this prospectus forms a part has been declared effective by the Commission. All
conditions to the exchange offers must be satisfied or, where permitted, waived, on or prior to the
Expiration Date.

What Amount of Existing Notes is EchoStar seeking in the Exchange Offers?

EchoStar is seeking to exchange all of the $1,957,197,000 and $2,908,801,000 aggregate principal
amount of the outstanding DISH Network 2025 Notes and DISH Network 2026 Notes, respectively.

What if Not Enough Existing Notes are Tendered?

Each exchange offer is conditioned upon at least a majority of the outstanding principal amount of the
applicable series of Existing Notes being validly tendered and not properly withdrawn prior to the
expiration of the exchange offers. If we determine that this Minimum Tender Condition has not been or
cannot be satisfied on or prior to the Expiration Date, we may waive the Minimum Tender Condition or
we may modify, extend or terminate the exchange offers. If either exchange offer is terminated, the
applicable series of Existing Notes will not be accepted for exchange and such Existing Notes that have
been tendered for exchange will be returned to the holder promptly after the termination.

Will EchoStar Accept all Tenders of Existing Notes?

Subject to the satisfaction or, where permitted, waiver of the conditions to the exchange offers,
including the Minimum Tender Condition, we will accept for exchange any and all Existing Notes that
(i) have been validly tendered in the exchange offers before the Expiration Date and (ii) have not been
validly withdrawn before the Expiration Date (provided that tenders of Existing Notes (and
corresponding consents thereto) will be accepted only in minimum denominations of $1,000 and
integral multiples of $1,000 in excess thereof).

‘What Will EchoStar Do with the Existing Notes Accepted for Exchange in the Exchange Offers?

Each of the DISH Network 2025 Notes and the DISH Network 2026 Notes surrendered in connection
with the exchange offers and accepted for exchange will be retired and cancelled.

‘When Will EchoStar Issue the EchoStar Notes?

Assuming the conditions to the exchange offers are satisfied or, where permitted, waived, EchoStar will
issue the EchoStar Notes in book-entry form promptly on or about the second business day following
the Expiration Date.

Will I Be Paid the Accrued and Unpaid Interest on my Existing Notes Accepted for Exchange on the
Settlement Date?

Yes, in addition to the applicable Exchange Consideration, all holders of Existing Notes accepted for
exchange pursuant to the exchange offers and consent solicitations on the Settlement Date will also be
paid a cash amount equal to accrued and unpaid interest for such series of Existing Notes from the last
interest payment date for such series of Existing Notes to, but not including, the Settlement Date.

If the Settlement Date occurs between the interest record date and the related interest payment date for
any series of Existing Notes, then the accrued and unpaid interest for such series of Existing Notes will
be paid on the regular interest payment date to the holders of record as of the record date for such
series of Existing Notes rather than on the Settlement Date.

‘When Will the Proposed Amendments to the DISH Network Indentures and the Existing Notes Become
Operative?

If we receive the Requisite Consents with respect to the applicable series of Existing Notes before the
Expiration Date, then, on or after the Expiration Date, the supplemental indentures for the proposed
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amendments will be duly executed and delivered by DISH Network and the trustee and such
supplemental indentures will become effective upon its execution and delivery. However, the proposed
amendments to each DISH Network Indenture and the applicable Existing Notes will not become
operative until after the issuance of the EchoStar Notes on the Settlement Date.

When Will the Exchange Offers Expire?

The exchange offers will expire immediately following 11:59 p.m., New York City time, on February 9,
2024, unless we, in our sole discretion, terminate or extend the exchange offers, in which case the
Expiration Date will be the latest date and time to which such exchange offers are extended. See “The
Exchange Offers and Consent Solicitations — Extensions; Amendments.”

Can I Withdraw my Existing Notes After I Tender them? Can I Revoke the Consent Related to my
Existing Notes after I Deliver it?

Tenders of Existing Notes may be validly withdrawn (and the related consents to the proposed
amendments may be revoked) at any time prior to the Expiration Date.

Following the Expiration Date, tenders of Existing Notes may not be validly withdrawn unless
EchoStar is otherwise required by law to permit withdrawal. In the event of termination of either
exchange offer, the applicable series of Existing Notes tendered prior to such termination will be
promptly returned to the tendering holders. See “The Exchange Offers and Consent Solicitations —
Withdrawal of Tenders and Revocation of Corresponding Consents.”

How Do I Exchange my Existing Notes if I Am a Beneficial Owner of Existing Notes Held by a Custodian
Bank, Depositary, Broker, Trust Company or Other Nominee? Will the Record Holder Exchange my
Existing Notes for me?

Currently, all of the Existing Notes are held in book-entry form and can only be tendered through the
applicable procedures of DTC. If your Existing Notes are held by a broker, dealer, commercial bank,
trust company or other nominee, such nominee may take no action with regard to the exchange offers
and consent solicitations unless you provide such nominee with instructions to tender your Existing
Notes on your behalf. See “The Exchange Offers and Consent Solicitations — Procedures for Tendering
and Consenting — Existing Notes Held Through a Nominee.”

Beneficial owners should be aware that their broker, dealer, commercial bank, trust company or other
nominee may establish its own earlier deadlines for participation in the exchange offers and consent
solicitations. Accordingly, beneficial owners wishing to participate in the exchange offers and consent
solicitations should contact their broker, dealer, commercial bank, trust company or other nominee as
soon as possible in order to determine the times by which such owner must take action in order to
participate in the exchange offers and consent solicitations.

Will I Have to Pay any Fees or Commissions if I Tender my Existing Notes for Exchange in the Exchange
Offers?

You will not be required to pay any fees or commissions to EchoStar, DISH Network, the dealer
manager, the trustee, the information agent or the exchange agent in connection with the exchange
offers. If your Existing Notes are held through a broker, dealer, commercial bank, trust company or
other nominee that tenders your Existing Notes on your behalf, your broker or other nominee may
charge you a commission or other fee for doing so. You should consult your broker, dealer, commercial
bank, trust company or other nominee to determine whether any charges will apply.

Are there Procedures for Guaranteed Delivery of Existing Notes?

No. There are no guaranteed delivery procedures applicable to the exchange offers. All holders wishing
to participate in the exchange offers must validly tender their Existing Notes in accordance with the
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procedures described in this prospectus prior to the Expiration Date, in order to be eligible to receive
the applicable Exchange Consideration.

How Will You Be Taxed on the Exchange of Your Existing Notes?

The exchange of Existing Notes for EchoStar Notes pursuant to the exchange offers and consent
solicitations should be a taxable exchange for U.S. federal income tax purposes. Holders should
consider the U.S. federal income tax consequences of the exchange offers and consent solicitations;
please consult your tax advisor about the tax consequences to you of the exchange of Existing Notes
for EchoStar Notes. See “Material U.S. Federal Income Tax Consequences.”

Has the Board of Directors adopted a position on the Exchange Offers?

Our board of directors has approved the making of the exchange offers. However, our board of
directors does not make any recommendation as to whether you should tender Existing Notes pursuant
to the exchange offers. You must make the decision whether to tender Existing Notes and, if so, how
many Existing Notes to tender.

Is any Recommendation Being Made with Respect to the Exchange Offers and the Consent Solicitations?

None of EchoStar, DISH Network, the dealer manager, the exchange agent, the information agent, the
trustee under either DISH Network Indenture or the trustee under the EchoStar Indenture, or any other
person makes any recommendation in connection with the exchange offers or consent solicitations as to
whether any Existing Noteholder should tender or refrain from tendering all or any portion of the
principal amount of that holder’s Existing Notes (and in so doing, consent to the adoption of the
proposed amendments to applicable DISH Network Indenture and the Existing Notes), and no one has
been authorized by any of them to make such a recommendation.

To Whom Should I Direct Any Questions?
Questions concerning the terms of the exchange offers should be directed to the dealer manager:

Houlihan Lokey
245 Park Avenue
New York, NY 10167
Attn: Liability Management Group
Tel: (888) 875-5277
Email: dish@hl.com

Questions concerning tender procedures and requests for additional copies of this prospectus should be
directed to the information agent:

D.F. King & Co., Inc.
48 Wall Street, 22nd Floor
New York, New York 10005
Call Toll-Free: (800) 967-5084
Banks and Brokers Only: (212) 269-5550
Email: DISH@dfking.com
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AMENDMENTS AND SUPPLEMENTS

We may be required to amend or supplement this prospectus at any time to add, update or change the
information contained herein. You should read this prospectus and any amendment or supplement hereto,
together with the documents incorporated by reference herein and therein, the registration statement of
which this prospectus forms a part, the exhibits thereto and the additional information described under the
heading “Where You Can Find More Information; Incorporation by Reference” beginning on page 100.

RISK FACTORS

An investment in the EchoStar Notes involves risks that a potential investor should carefully evaluate
prior to making such an investment. See “Risk Factors” beginning on page 19 and those risk factors
incorporated by reference herein.
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RISK FACTORS

Before making an investment decision in the exchange offers and consent solicitations, you should
consider carefully the information under the headings “Risk Factors” in our and DISH Network's Annual
Report on Form 10-K for the year ended December 31, 2022 and Quarterly Reports on Form 10-Q and the
following risk factors. You should also carefully consider the other information included in this prospectus
and any amendment or supplement hereto, together with the documents incorporated by reference herein or
therein, the registration statement, of which this prospectus forms a part, the exhibits thereto and the
additional information described under the heading “Where You Can Find More Information, Incorporation
by Reference.” Such risks and uncertainties are not the only ones we face. Additional risks and
uncertainties not presently known to us or that we currently deem immaterial may also impair our business
operations. These risk factors are not necessarily presented in the order of importance or probability of
occurrence. If any of the described risks actually occur, it could materially and adversely affect our
business, financial condition, results of operations and prospects, and could result in a partial or complete
loss of your investment. For purposes of this section, “EchoStar,” refers only to EchoStar and not to its
subsidiaries and the “Group,” “we,” “our” and “us” refers to EchoStar and its subsidiaries unless the
context requires otherwise.

Risks Related to the EchoStar Notes and the Collateral

We have substantial debt outstanding and may incur additional debt.

As of September 30, 2023, on a pro forma basis after giving effect to the Transactions, our total long-
term indebtedness would be approximately $20.6 billion. Our indebtedness levels could have significant
consequences, including, but not limited to:

» making it more difficult to satisfy our obligations;

* increasing our vulnerability to general adverse economic conditions, including changes in interest
rates;

 requiring us to devote a substantial portion of our cash to make interest and principal payments on
our debt, thereby reducing the amount of cash available for other purposes;

+ limiting our financial and operating flexibility in responding to changing economic and competitive
conditions;

+ limiting our ability to raise additional debt because it may be more difficult for us to obtain debt
financing on attractive terms or at all; and

* placing us at a disadvantage compared to our competitors that are less leveraged.

The EchoStar Indenture will not restrict EchoStar or its subsidiaries that are not Guarantors from
incurring additional indebtedness in the future. Additionally, the EchoStar Indenture will permit the
Guarantors to incur additional indebtedness in the future in certain circumstances. If EchoStar or its
subsidiaries, including the Guarantors, incur additional indebtedness in the future, the related risks could
intensify.

The EchoStar Notes will be subordinated to any future secured debt incurred by EchoStar and structurally
subordinated to the liabilities of EchoStar’s subsidiaries that are not Guarantors.

As of the Issue Date, EchoStar and its subsidiaries that are not Guarantors of the EchoStar Notes will
not pledge any of its or their assets to secure the EchoStar Notes. Subject to the Security Documents and
certain exceptions, the guarantees on the EchoStar Notes will be secured by (i) a lien on the FCC Licenses
with respect to 20 MHz AWS-4 Spectrum (the “Spectrum Assets”) held by EchoStar’s subsidiaries that on or
after the Issue Date, own the Spectrum Assets (each, a “Spectrum Assets Guarantor”) and substantially all
other assets owned by the Spectrum Assets Guarantors and (ii) a lien on the equity interests held by an
entity that directly owns any equity interests in any Spectrum Assets Guarantor (each, an “Equity Pledge
Guarantor”). Therefore, the scope of the Collateral is limited. See “— The scope of the Collateral is
limited, and the value of the Collateral securing the EchoStar Notes and the related Guarantees may not be
sufficient to satisfy the subsidiaries’ obligations under the guarantees of the EchoStar Notes or to secure
post-petition interest, fees and expenses under the Bankruptcy Code.”
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The EchoStar Indenture will not restrict EchoStar and its subsidiaries that are not Guarantors from
incurring additional indebtedness in the future, including secured indebtedness. Accordingly, the EchoStar
Notes will be (1) effectively subordinated to EchoStar’s future secured indebtedness to the extent of the
value of the collateral securing that indebtedness and pari passu in right of payment with any of EchoStar’s
future indebtedness that is not subordinated to the EchoStar Notes and (2) structurally subordinated to all
existing and future obligations of EchoStar’s subsidiaries that are not Guarantors (other than the
Intercompany Note held by EchoStar and any other claims that EchoStar or a Guarantor has against any of
EchoStar’s subsidiaries that is not a Guarantor). In the event of EchoStar’s bankruptcy, liquidation or
reorganization or upon acceleration of the EchoStar Notes, payment on the EchoStar Notes could be less,
ratably, than on any such secured indebtedness. EchoStar may not have sufficient assets remaining after
payment to its secured creditors to pay amounts due on any or all of the EchoStar Notes then outstanding.
As of September 30, 2023, on a pro forma basis for the Transactions, (1) EchoStar and the Guarantors
would not have had any outstanding indebtedness other than the EchoStar Notes and (2) EchoStar’s
subsidiaries that are not Guarantors would have had aggregate outstanding indebtedness of $17.9 billion.
See “Description of the EchoStar Notes — Certain Covenants — Limitation on Incurrence of Indebtedness”
and “Description of the EchoStar Notes — Certain Covenants — Limitations on Liens.”

The EchoStar Notes are EchoStar’s unsecured obligations and the guarantees of the EchoStar Notes are
the obligations of only certain of EchoStar’s subsidiaries. Because EchoStar is a holding company, its right
to participate in any distribution of assets of any of its subsidiaries, upon the subsidiary’s liquidation or
reorganization or otherwise, is subject to the prior claims of such subsidiary’s creditors, except to the extent
that EchoStar may be recognized as a creditor of that subsidiary and EchoStar’s claim is not subordinated in
liquidation or reorganization. Creditors of the subsidiary would be entitled to payment in full from the
subsidiary’s assets before EchoStar, as a shareholder, would be entitled to receive any distribution from the
subsidiary which EchoStar might apply to make payments of principal and interest on the EchoStar Notes or
other indebtedness. As a result, all current and future subsidiary debt of non-guarantor subsidiaries is and
will be structurally senior to the EchoStar Notes.

The EchoStar Indenture will permit the Guarantors to incur additional indebtedness secured by the lien on the
collateral securing the EchoStar Notes that is equal and ratable with the lien on the collateral securing the
EchoStar Notes.

The EchoStar Indenture will permit the Guarantors to incur additional indebtedness secured by the lien
on the collateral securing the EchoStar Notes that is equal and ratable with the lien on the collateral securing
the EchoStar Notes. If a Guarantor incurs any such indebtedness, the holders of that indebtedness would be
entitled to share ratably in any proceeds distributed in connection with any insolvency, liquidation,
reorganization, dissolution or other winding up.

In addition, the rights of the holders of the EchoStar Notes with respect to the Collateral that will
secure the EchoStar Notes on a first-priority basis will, in the event we enter into other First Lien
Obligations or Second Lien Obligations (as defined in the “Description of Notes™), as the case may be,
subject to an Intercreditor Agreement among all holders of obligations secured by that Collateral on, as
applicable, a first-priority basis or second-priority basis, including the holders of any other First Lien
Obligations and Second Lien Obligations of such Spectrum Asset Guarantor. Certain actions with respect to
the Collateral may be taken in a manner set forth in such Intercreditor Agreement. To the extent we issue
other First Lien Obligations, under the applicable Intercreditor Agreement, such actions will generally be at
the discretion of the authorized representative of the holders of the largest then outstanding principal
amount of indebtedness secured by a first-priority lien in the Collateral. See “— Even though the holders of
the EchoStar Notes will benefit from a first-priority lien on the Collateral, under the terms of an
Intercreditor Agreement, the holders of the EchoStar Notes may not control all actions with respect to the
Collateral.”

We may be required to raise and refinance indebtedness during unfavorable market conditions.

Our business plans may require that we raise additional debt to capitalize on our business opportunities
or to respond to contingencies. Developments in the financial markets have in the past made, and may from
time to time in the future make, it more difficult for issuers of high yield indebtedness such as us to access
capital markets at reasonable rates. Although we have not been materially impacted by events in the current
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credit market, we cannot predict with any certainty whether or not we will be impacted in the future by
developments in the financial markets that may adversely affect our ability to secure additional financing to
support our growth initiatives on acceptable terms or at all.

dohtodd,

EchoStar depends upon its subsidiaries’ earnings to make pay ts on its il

EchoStar and its subsidiaries have substantial debt service requirements that make EchoStar and its
subsidiaries, as applicable, vulnerable to changes in general economic conditions. Certain of EchoStar’s
subsidiaries’ existing indentures restrict their ability to incur additional debt. It may therefore be difficult
for EchoStar to obtain additional debt if required or desired in order to implement our business strategy.

Since EchoStar is a holding company and its operations are conducted through its subsidiaries,
EchoStar’s ability to service its debt obligations may depend upon the earnings of its operating subsidiaries
and their ability to distribute cash or other property to us. EchoStar’s subsidiaries are separate legal entities
that have no obligation to pay any amounts due under the EchoStar Notes or to make any funds available to
EchoStar for that purpose, whether by dividends, loans or other payments. EchoStar has few assets of
significance other than the capital stock of its subsidiaries. Furthermore, creditors of EchoStar’s subsidiaries
will have a superior claim to certain of EchoStar’s subsidiaries’ assets. In addition, EchoStar’s subsidiaries’
ability to make any payments to EchoStar will depend on, among other factors, their earnings, the terms of
their indebtedness, business and tax considerations and legal restrictions. EchoStar cannot assure you that
its subsidiaries will be able to pay dividends or that its subsidiaries will be able to otherwise distribute funds
to EchoStar in an amount sufficient to pay the principal of or interest on the indebtedness owed by
EchoStar.

The EchoStar Notes and the guarantees of the EchoStar Notes by EchoStar’s subsidiaries (and the related security
interests for the guarantees) may be subject to challenge.

U.S. federal and state fraudulent transfer and conveyance statutes may apply to the issuance of the
EchoStar Notes being provided under the exchange offers, the incurrence of the guarantees and/or liens on
the Collateral. Under U.S. federal bankruptcy law and comparable provisions of state fraudulent transfer or
conveyance laws (if any such law would be deemed to apply), which may vary from state to state, the
EchoStar Notes being provided under the exchange offers, the guarantees by EchoStar’s subsidiaries and/or
liens on the Collateral could be voided as a fraudulent transfer or conveyance if (1) EchoStar or any of the
Guarantors, as applicable, issued the EchoStar Notes or incurred the guarantees or granted liens on the
Collateral with the intent of hindering, delaying or defrauding creditors or (2) EchoStar or any of the
Guarantors, as applicable, received less than reasonably equivalent value or fair consideration in return for
engaging in and providing consideration under the exchange offer, including issuing the EchoStar Notes,
incurring the guarantees and/or granting liens on the Collateral and, in the case of (2) only, one of the
following is also true at the time thereof:

* EchoStar or any of the Guarantors, as applicable, were insolvent or rendered insolvent by reason of
the exchange offers, the issuance of the EchoStar Notes, the incurrence of the guarantees or the grant
of the liens on the Collateral;

« the exchange offers, the issuance of the EchoStar Notes, the incurrence of the guarantees or the
granting of liens on the Collateral left EchoStar or any of the guarantors, as applicable, with an
unreasonably small amount of capital to carry on the business as engaged in or anticipated; or

* EchoStar or any of the Guarantors intended to, or believed that EchoStar or such Guarantor would,
incur debts beyond EchoStar’s or such Guarantor’s ability to pay as they mature.

If a court were to find that the exchange offers, the issuance of the EchoStar Notes, the incurrence of
the guarantees or the granting of liens on the Collateral were a fraudulent transfer or conveyance, the court
could void the payment obligations under the EchoStar Notes or such guarantee or the granting of liens on
the Collateral or subordinate the EchoStar Notes, such guarantee or such lien to presently existing and
future indebtedness of ours or of the related Guarantor, or require the holders of the EchoStar Notes to repay
any amounts received with respect to such guarantee or lien or otherwise in connection with the exchange
offers. In the event of a finding that a fraudulent transfer or conveyance occurred, you may not receive any
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repayment on the EchoStar Notes. Further, the voidance of the EchoStar Notes could result in an event of

default with respect to EchoStar and its subsidiaries’ other debt that could result in acceleration of such
debt.

As a general matter, value is given for a transfer or an obligation if, in exchange for the transfer or
obligation, property is transferred or an antecedent debt is secured or satisfied. A debtor will generally not
be considered to have received value in connection with a debt offering if the debtor did not substantially
benefit directly or indirectly from the transaction. In particular, if the guarantees were legally challenged,
such guarantee could be subject to the claim that, since the guarantee was incurred for our benefit, and only
indirectly for the benefit of the Guarantor, the obligations of the applicable Guarantor were incurred for less
than reasonably equivalent value or fair consideration.

The measures of insolvency for purposes of fraudulent transfer or conveyance laws vary depending
upon the applicable jurisdiction’s governing law, such that EchoStar cannot be certain as to the standards a
court would use to determine whether or not EchoStar or the Guarantors were solvent at the relevant time
or, regardless of the standard that a court uses, that the issuance of the Guarantees would not be further
subordinated to EchoStar or any of its Guarantors’ other debt or whether the EchoStar Notes, the exchange
offers and the consideration provided thereunder, the guarantees or the granting of liens to secure the
secured guarantees would be avoided as a preference, fraudulent transfer, fraudulent conveyance, or
otherwise. Generally, however, an entity would be considered insolvent if, at the time it incurred
indebtedness:

* the sum of its debts, including contingent liabilities, was greater than the fair value of all its assets;
or

« the present fair saleable value of its assets was less than the amount that would be required to pay its
probable liability on its existing debts, including contingent liabilities, as they become absolute and
mature; or

* it could not pay its debts as they become due.

It is also possible that EchoStar or a Guarantor (as debtor-in-possession), any trustee appointed
therefor, or potentially EchoStar’s or such Guarantor’s other creditors may assert (among other things) that
EchoStar and the Guarantors are not receiving reasonably equivalent value or fair consideration in
connection with the exchange offers, the issuance of the EchoStar Notes, the Guarantees, and/or the related
new liens on the Collateral. Here, EchoStar will not receive any cash proceeds from the exchange offers
and, as a result of the secured guarantees, the holders of the EchoStar Notes will be receiving liens on
additional collateral that previously did not secure such Existing Notes. Accordingly, a court may find that
the tender of the Existing Notes did not constitute reasonably equivalent value or fair consideration for the
interests in the EchoStar Notes (including the granting of additional collateral to the holders of the EchoStar
Notes to secure the EchoStar Notes or the related guarantees they would be receiving under the exchange
offer). Accordingly EchoStar cannot assure you that none of the exchange offers, the issuance of the
EchoStar Notes, a guarantee, and/or the grant or perfection of a lien on the Collateral in connection with or
a secured guarantee would be the subject of a future challenge as a preference, fraudulent transfer or
conveyance, or on other grounds; as to what the potential outcome of any such challenge would be; or as to
what the potential impact on the value of the Collateral securing or any guarantee would be were any such
challenge upheld by a court.

In addition, any payment or consideration provided by EchoStar pursuant to the exchange offers, the
EchoStar Notes or by a Guarantor made at a time when EchoStar or such Guarantor is subsequently found to
be insolvent could be avoided and required to be returned to EchoStar or such Guarantor or to a fund for the
benefit of EchoStar’s or the Guarantors’ creditors if such payment is made to an insider within a one-year
period prior to a bankruptcy filing or within 90 days to any non-insider party and such payment would give
the holders of the EchoStar Notes more than such holders of the EchoStar Notes would have received in a
hypothetical liquidation under Chapter 7 of the U.S. Bankruptcy Code.

Finally, as a court of equity, a U.S. bankruptcy court may otherwise subordinate the claims in respect of
the EchoStar Notes to other claims against EchoStar under the principle of equitable subordination, if the
court determines that: (i) the holder of the EchoStar Notes engaged in some type of inequitable conduct;

(ii) such inequitable conduct resulted in injury to EchoStar’s other creditors or conferred an unfair
advantage upon the holder of the EchoStar Notes; and (iii) equitable subordination is not inconsistent with
the provisions of the U.S. Bankruptcy Code.
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In addition, the EchoStar 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 applicable law. See “Description of the EchoStar Notes — Notes Guarantees.”
At least one bankruptcy court has questioned the validity of such a clause in a guarantee. Accordingly, this
provision may not be effective (as a legal matter or otherwise) to protect the guarantees from being avoided
under applicable fraudulent transfer or conveyance laws or may reduce the guarantor’s obligation to an
amount that effectively makes the guarantee worthless.

The EchoStar Indenture contains limited restrictions on our ability to take actions and operate its business and will
only provide limited protection against actions we may take that could adversely impact your investment in the
EchoStar Notes.

There are limited covenants in the EchoStar Indenture that restrict us from taking actions and operating
its business. while the EchoStar Indenture contains terms intended to provide protection to the holders of the
Notes upon the occurrence of certain events involving significant corporate transactions, such terms will be
limited and may not be sufficient to protect your investment in the EchoStar Notes.

The EchoStar Indenture for the EchoStar Notes will not:

* require us to maintain any financial ratios or specific levels of net worth, revenues, income, cash
flow or liquidity and, accordingly, does not protect holders of the EchoStar Notes in the event we
experience significant adverse changes in our financial condition or results of operations;

+ limit EchoStar’s ability to incur indebtedness that is senior to, equal or subordinate in right of
payment to the EchoStar Notes, or to engage in sale/leaseback transactions;

« restrict our ability to repurchase or prepay any other of our securities or other indebtedness;

« restrict our ability to make investments or pay dividends or make other payments in respect of our
equity securities or our other indebtedness; or

* restrict our ability to enter into highly leveraged transactions.

EchoStar’s ability to recapitalize, incur additional debt, secure existing or future debt or take a number
of other actions that are not limited by the terms of the EchoStar Indenture, including repurchasing
indebtedness or capital stock or paying dividends, could have the effect of diminishing our ability to make
payments on the EchoStar Notes when due.

EchoStar may be unable to repay or repurchase the EchoStar Notes upon a change of control.

There is no sinking fund with respect to the EchoStar Notes, and the entire outstanding principal
amount of the EchoStar Notes will become due and payable on the Maturity Date. If EchoStar experiences a
Change of Control Event, as defined in the EchoStar Indenture, EchoStar will be required to, subject to
certain exceptions, make an offer to each holder of EchoStar Notes to repurchase all or a portion of such
holder’s EchoStar Notes prior to maturity. See “Description of the EchoStar Notes — Change of Control
Offer.” EchoStar may not have sufficient funds or be able to arrange for additional financing to repay the
EchoStar Notes at maturity or to repurchase EchoStar Notes following a change of control.

The scope of the Collateral is limited, and the value of the Collateral securing the Guarantees may not be sufficient
to satisfy the subsidiaries’ obligations under the guarantees of the EchoStar Notes or to secure post-petition interest,
fees, and expenses under the Bankruptcy Code.

Subject to the Security Documents and certain exceptions, the (i) guarantees by the Spectrum Assets
Guarantor of the EchoStar Notes will be secured only by a lien on the Spectrum Assets held by the
Spectrum Assets Guarantor and substantially all other assets owned by the Spectrum Assets Guarantors and
(ii) the guarantees by the Equity Pledge Guarantor of the EchoStar Notes will be secured only a lien on the
equity interests held by the Equity Pledge Guarantors.

The estimated fair market value of the Spectrum Collateral of approximately $9 billion is informed by
recent work we have done both internally and in consultation with independent appraisers, and was not
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obtained for the purposes of the exchange offers described in this prospectus or EchoStar Notes and may not
reflect the current fair market value of the Spectrum Collateral. No independent appraisals of the value of
the Collateral that will secure the EchoStar Notes has been prepared by or on behalf of us in connection
with the exchange offers described in this prospectus. The value of the Collateral and the amount received
upon a sale of Collateral will depend upon many factors, including among others, the ability to sell the
Collateral in an orderly sales market and economic conditions, the availability of buyers and similar factors.
Furthermore, the value of the Collateral could be subject to fluctuations based on factors that include, but
are not limited to, demand for technologies that rely on the Spectrum Assets and development of different or
better technology that could render such spectrum less desirable, general economic conditions, the actual
fair market value of the Collateral at such time, the timing and the manner of the sale and availability of
buyers and other factors. By its nature, some or all of the Collateral may be illiquid and may have no readily
ascertainable market value. We cannot assure you that the Collateral will be saleable or, if saleable, that
there will not be substantial delays in its liquidation.

As a result, liquidating the Collateral securing the guarantees of the EchoStar Notes may not produce
proceeds in an amount sufficient to pay any amounts due on the EchoStar Notes and any additional secured
obligations.

In the event of a bankruptcy, liquidation, dissolution, reorganization or similar proceeding, we, as
debtor-in-possession, any bankruptcy trustee, if one is appointed, or competing creditors could possibly
assert that the fair market value of the Collateral on the date of the bankruptcy filing or any relevant date
was less than the then-current principal amount of the EchoStar Notes and any additional secured
obligations. If a bankruptcy court determines that the guarantees of the EchoStar Notes are under-
collateralized, a claim in the bankruptcy proceeding with respect to a Note would be bifurcated between a
secured claim and an unsecured, “deficiency” claim, and the unsecured claim would not be entitled to the
benefits of security in the Collateral and may not receive other adequate protection, including any post-
petition interest, fees and expenses, under the Bankruptcy Code. See “— The Bankruptcy Code may
significantly impair noteholders’ ability to realize value from the Collateral.”

In addition, in the event of a bankruptcy, liquidation, dissolution, reorganization or similar proceeding
against EchoStar or the Guarantors, noteholders will be entitled to post-petition interest, fees and expenses
under the Bankruptcy Code only if the value of their security interest in the Collateral is greater than their
pre-bankruptcy claim. Furthermore, if any payments of post-petition interest were made prior to or at the
time of a finding of under-collateralization, such payments could be recharacterized by the bankruptcy court
as a reduction of the principal amount of the secured claim with respect to the guarantees of the EchoStar
Notes and any additional secured obligations.

We cannot assure you that the value of the Collateral or the amount of gross proceeds that would be
received upon a sale or liquidation of the Collateral would be sufficient to pay all or any of the amounts due
on the EchoStar Notes. The EchoStar Indenture also permits the Guarantors to create additional liens on the
Collateral under specified circumstances, some of which liens may be pari passu with the liens securing the
EchoStar Notes. Any obligations secured by such liens may further dilute the Collateral and limit the
recovery from the realization of the Collateral available to satisfy holders of the EchoStar Notes.

The wireless spectrum licenses constituting Collateral depend on FCC licenses that can expire or be revoked or
modified.

The wireless spectrum licenses constituting the Collateral for the EchoStar Notes are subject to renewal
or revocation by the FCC. Wireless spectrum licenses are subject to regulation by the FCC and, depending
on the jurisdiction, other federal, state and local, as well as international, governmental authorities and
regulatory agencies, including, among other things, regulations governing the licensing, construction,
operation, sale and interconnection arrangements of wireless telecommunications systems. In particular, the
FCC imposes significant regulation on licensees of wireless spectrum with respect to, among others, how
radio spectrum is used by licensees, the nature of the services that licensees may offer and how the services
may be offered, and resolution of issues of interference between spectrum bands. The FCC grants wireless
licenses for terms of generally 10-12 years that are subject to renewal or revocation.
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Failure to comply with FCC build-out requirements in a given license area may result in acceleration of
other build-out requirements or in the modification, cancellation, or non-renewal of licenses. There can be
no assurances that such wireless spectrum licenses will be renewed or not revoked, and therefore no
assurances that such wireless spectrum licenses that constitute the Collateral would be available to holders
to satisfy any amounts due on the EchoStar Notes.

The Collateral consists primarily of certain wireless spectrum licenses, and may be limited to the extent that the
Collateral Agent may not validly possess a security interest therein pursuant to the Communications Act in which
case the Collateral would be limited only to the proceeds of such wireless spectrum licenses.

The Collateral consists primarily of certain wireless spectrum licenses held by the Spectrum Asset
Guarantor(s) and the equity interests of such Spectrum Asset Guarantor(s). Courts have held that under the
Communications Act, a holder of wireless spectrum licenses may not create a valid security interest in favor
of its creditors directly in such licenses themselves. Instead, a holder of wireless spectrum licenses may be
limited to pledging a security interest in favor of its creditors only in rights against third parties incident to
the wireless spectrum licenses, the economic value of each wireless spectrum license and the right to
receive all proceeds derived from or in connection with the sale, assignment or transfer of the wireless
spectrum licenses.

The EchoStar Indenture and the related security documents require only that the Spectrum Asset
Guarantors pledge to the maximum extent permitted by law, all rights of such Spectrum Asset Guarantor
against third parties in each case, in, under or relating to its wireless spectrum licenses held by such
Spectrum Asset Guarantor and the proceeds of such wireless spectrum licenses, subject to the terms of the
security documents, provided that such security interest will not include at any time any wireless spectrum
licenses to the extent (but only to the extent) that at such time the Collateral Agent may not validly possess
a security interest therein pursuant to the Communications Act, and the regulations promulgated thereunder,
as in effect at such time. The security documents provide that such security interest does include, to the
maximum extent permitted by law, all rights against third parties incident to such wireless spectrum
licenses, subject to the terms of the security documents, the economic value of each such licenses and the
right to receive all proceeds derived from or in connection with the sale, assignment or transfer of such
wireless spectrum licenses.

In the event that it is determined that a Spectrum Asset Guarantor has not, pursuant to the security
documents, created a valid security interest in favor of the Collateral Agent and the secured parties, directly
in its wireless spectrum licenses constituting Collateral, the Collateral Agent may be able to recover
amounts due under the EchoStar Notes only against the proceeds of such wireless spectrum licenses.

The ability of the Trustee to foreclose on certain of the Collateral securing the EchoStar Notes may be limited by
U.S. law.

The Collateral consists of certain wireless spectrum licenses held by the Spectrum Asset Guarantors
and certain equity interests in such Spectrum Asset Guarantors. The ability to foreclose on, or to exercise
certain rights or remedies with respect to, such Collateral may require prior approval from the FCC and/or
other governmental authorities. In particular, the Collateral Agent will not be permitted to exercise rights
with respect to such Collateral to the extent it would result, directly or indirectly, in an assignment or
change of control of any such Collateral (whether as a matter of law or fact). Equity and voting rights in
such Collateral, and control over such Collateral, must remain with EchoStar or the Guarantors even after an
event of default until the FCC gives its consent to the exercise of security holder rights by a purchaser at a
public or private sale of such Collateral or to the exercise of such rights by a receiver, trustee, conservator
or other agent duly appointed pursuant to applicable law. There is no assurance that any such required FCC
approval can be obtained on a timely basis or at all. This requirement may limit the number of potential
purchasers for the Collateral in any foreclosure and may delay sale, either of which events may have a
material adverse effect on the sale price of the Collateral. Therefore, the practical value of realizing on the
Collateral may, without the appropriate consents, prior approval of the FCC and related filings, be limited.
In addition, applicable foreign ownership restrictions could prevent non-United States citizens from
foreclosing on certain of the Collateral securing the EchoStar Notes.
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There are circumstances other than repayment or discharge of the EchoStar Notes under which the Collateral
securing the EchoStar Notes will be released automatically, without your consent or the consent of the Collateral
Agent, or such Spectrum Collateral may be sold, and there is no requirement that such Spectrum Collateral will be
replaced.

Under various circumstances, the Collateral securing the EchoStar Notes will be released automatically
and without the need for any further action by any Person, including: (a) upon a sale, transfer or other
disposal of such Collateral in a transaction not prohibited under the EchoStar Indenture; (b) with respect to
Collateral held by a Guarantor, upon the release of the Guarantor from its guarantee in accordance with the
EchoStar Indenture; (c) with respect to Collateral which has been taken by eminent domain, condemnation
or other similar circumstances; (d) otherwise as permitted under the Intercreditor Agreement; and (e) with
respect to any assets that become Excluded Assets (as defined in “Description of the EchoStar Notes”). See
“Description of the EchoStar Notes — Security — Release of Collateral.”

Further, the EchoStar Indenture permits EchoStar and the Guarantors to transfer, distribute, sell,
convey, lease, assign or otherwise dispose of the Spectrum Collateral provided that the LTV Ratio (as
defined in in “Description of the EchoStar Notes™), on a pro forma basis, is not greater than 0.40 to 1.00. In
the event of such transfer, distribution, sale, conveyance, lease, assignment or disposition, there is no
requirement that we or the Guarantors replace such Spectrum Collateral. Thus, there can be no assurance
that the long term value of the Spectrum Collateral will not decrease as a result of such a disposition. See
“Description of the EchoStar Notes — Certain Covenants — Restricted Payments.”

The rights of holders of the EchoStar Notes in the Collateral may be adversely affected by the failure to perfect
security interests in the Collateral and other issues generally associated with the realization of security interests in
the Collateral.

Applicable law requires that a security interest in certain tangible and intangible assets can only be
properly perfected and its priority retained through certain actions undertaken by the secured party. The
liens on all Collateral from time to time owned by the Guarantors may not be perfected with respect to the
guarantees of the EchoStar Notes if EchoStar has not taken the actions necessary to perfect any of those
liens upon or prior to the issuance of the EchoStar Notes. The inability or failure of EchoStar to take all
actions necessary to create properly perfected security interests in the Collateral may result in the loss of the
security interest in the Collateral or in the priority of the security interest for the benefit of the noteholders
to which they would have been otherwise entitled.

In addition, applicable law requires that certain property and rights acquired after the grant of a general
security interest can only be perfected at the time such property and rights are acquired and identified. The
Guarantors will have limited obligations to perfect the security interest of the holders of the EchoStar Notes
in specified Collateral. EchoStar cannot assure you that the Collateral Agent will monitor, or that EchoStar
or the Guarantors will inform the Collateral Agent of, the future acquisition of property and rights that
constitute Collateral, and that the necessary action will be taken to properly perfect the security interest in
such after-acquired Collateral. The Collateral Agent for the EchoStar Notes has no obligation to monitor the
acquisition of additional property or rights that constitute Collateral or the perfection of any security
interest. Such failure may result in the loss of the security interest in the Collateral or the priority of the
security interest in favor of the guarantees on the EchoStar Notes against third parties. In addition, even if
the Collateral Agent does properly perfect liens on Collateral acquired in the future, such liens may
potentially be avoidable as a preference in any bankruptcy case under certain circumstances. See “— Any
future note guarantees or additional liens on Collateral provided after the EchoStar Notes are issued could
also be avoided by a trustee in bankruptcy.”

The security interest of the Collateral Agent will be subject to practical challenges generally associated
with the realization of security interests in the Collateral. For example, the Collateral Agent may need to
obtain the consent of a third party to obtain or enforce a security interest in an asset. EchoStar cannot assure
you that the Collateral Agent will be able to obtain any such consent or that the consents of any third parties
will be given when required to facilitate a foreclosure on such assets. As a result, the Collateral Agent may
not have the ability to foreclose upon those assets and the value of the Collateral may significantly decrease.
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The EchoStar Indenture and the security documents entered into in connection with the EchoStar Notes
will not require us to take a number of actions that might improve the perfection or priority of the liens of
the Collateral Agent for the benefit of the noteholders. As a result of these limitations, the security interest
of the Collateral Agent for the benefit of the noteholders in a portion of the Collateral may not be perfected
or enforceable (or may be subject to other liens) under applicable law.

Any future note guarantees or additional liens on Collateral provided after the EchoStar Notes are issued could also
be avoided by a trustee in bankruptcy.

The EchoStar Indenture provides that if a Guarantor transfers or causes to be transfer Collateral to
EchoStar’s subsidiaries that are not Guarantors so that such subsidiary (i) owns any Spectrum Collateral or
(i1) directly owns any Equity Interests in any Spectrum Assets Guarantor (as such terms are defined in
“Description of the EchoStar Notes”), such subsidiary will guarantee the EchoStar Notes and secure the
guarantees thereof with liens on the applicable assets or equity interests. Not all of EchoStar’s subsidiaries
will, currently or in the future, guarantee the EchoStar Notes. The EchoStar Indenture also requires
EchoStar and the Guarantors to grant liens on certain assets that are acquired after the issuance of the
EchoStar Notes. See “Description of the EchoStar Notes — Certain Covenants — Additional Subsidiary
Guarantees and Collateral” and “Description of the EchoStar Notes — Certain Covenants — After-Acquired
Collateral and Future Assurances.” Any future guarantee of the EchoStar Notes or additional lien in favor of
the Collateral Agent for the benefit of the holders of the EchoStar Notes might be avoidable by the grantor
(as debtor-in-possession) by a trustee in bankruptcy, if one were to be appointed, or by other third parties if
certain events or circumstances exist or occur. For instance, if the entity granting the future note guarantee
or additional lien were insolvent at the time of the grant, and if such grant were made within 90 days before
that entity commenced a bankruptcy proceeding (or one year before commencement of a bankruptcy
proceeding if the creditor that benefited from the note guarantee or lien is an “insider” under the Bankruptcy
Code), and the granting of the future note guarantee or additional lien enabled the noteholders to receive
more than they would if the grantor were liquidated under Chapter 7 of the Bankruptcy Code, then such note
guarantee or lien could be avoided as a preferential transfer.

The Bankruptcy Code may significantly impair noteholders’ ability to realize value from the Collateral.

The right of the Collateral Agent to repossess and dispose of the Collateral securing the guarantees of
the EchoStar Notes upon the occurrence of an event of default under the EchoStar Indenture or any
instrument governing future indebtedness is likely to be significantly impaired by the Bankruptcy Code if
bankruptcy proceedings were to be commenced by or against EchoStar or any Guarantor prior to or possibly
even after the Collateral Agent has repossessed and disposed of the Collateral. Under the Bankruptcy Code,
a secured creditor is prohibited from repossessing its security from a debtor in a bankruptcy proceeding, or
from disposing of security repossessed from such debtor, without the approval of the bankruptcy court,
which may not be given or could be materially delayed. Moreover, the Bankruptcy Code permits the debtor
to continue to retain and to use the Collateral, and the proceeds, products, rents or profits of the Collateral,
even after the debtor is in default under the applicable debt instruments, provided that the secured creditor is
given “adequate protection.” The meaning of the term “adequate protection” may vary according to
circumstances, but it is intended in general to protect the value of the secured creditor’s interest in the
Collateral and may include cash payments or the granting of additional security, if and at such times as the
court in its discretion determines, for any diminution in the value of the Collateral as a result of the stay of
repossession or disposition or any use of the Collateral by the debtor during the pendency of the bankruptcy
proceeding. In view of the broad discretionary powers of a bankruptcy court, we cannot predict, among
other things: (1) how long payments on the EchoStar Notes could be delayed following commencement of a
bankruptcy proceeding, (2) whether or when the Collateral Agent would repossess or dispose of the
Collateral or (3) whether or to what extent noteholders would be compensated for any delay in payment of
loss of value of the Collateral through the requirements of “adequate protection.” Furthermore, in the event
the bankruptcy court determines that the value of the Collateral is not sufficient to repay all amounts due on
the EchoStar Notes, noteholders would have “undersecured claims.” The Bankruptcy Code does not permit
the payment or accrual of interest, costs and attorneys’ fees or expenses for “undersecured claims” during
the debtor’s bankruptcy proceeding.
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Even though the holders of the EchoStar Notes will benefit from a first-priority lien on the Collateral, under the
terms of an Intercreditor Agreement, the holders of the EchoStar Notes may not control all actions with respect to
the Collateral.

In the event that we enter into other First Lien Obligations or Second Lien Obligations, the rights of the
holders of the EchoStar Notes with respect to the Collateral that will secure the guarantees of the EchoStar
Notes on a first-priority basis will be subject to an applicable Intercreditor Agreement among all holders of
obligations secured by that Collateral on a first-priority basis or second-priority basis, including the holders
of any other and First Lien Obligations and Second Lien Obligations of such Spectrum Asset Guarantor.

Actions that may be taken with respect to the Collateral, without the consent of the holders of the
EchoStar Notes include, without limitation, certain matters in insolvency and bankruptcy proceedings, the
ability to cause the commencement of enforcement proceedings against such Collateral, to control such
proceedings and to approve amendments to or releases of such Collateral from the lien of the secured
parties, and waive past defaults under the documents relating to such Collateral. Furthermore, the authorized
representative of the holders of the largest outstanding principal amount of indebtedness secured by a first-
priority lien in the Collateral will apply the proceeds of any sale, collection or other liquidation of the
Collateral subject to the first-priority lien in the manner set forth in the Intercreditor Agreement. Such
actions will generally be at the discretion of the authorized representative of the holders of the largest
outstanding principal amount of indebtedness secured by a first-priority lien in the Collateral. Thus, in the
event that EchoStar or its subsidiaries, including the Guarantors, incur additional debt secured by a first-
priority lien in the Collateral, as permitted under the EchoStar Indenture, the EchoStar Indenture may not
control as actions taken with respect to the Collateral may be made by the authorized representative of the
holders of the largest outstanding principal amount of indebtedness secured by a first-priority lien in the
Collateral.

In addition, to the extent that liens, rights and easements granted to third parties constitute senior or
pari passu or subordinate liens on the Collateral, those third parties have or may exercise rights and
remedies with respect to the property subject to such encumbrances (including rights to require marshalling
of assets) that could adversely affect the value of the Collateral and the ability of the Collateral Agent to
realize or foreclose on such Collateral.

Furthermore, in certain insolvency and bankruptcy proceedings, the Trustee and the holders of the
EchoStar Notes may have no right following the filing of a bankruptcy petition to object to, among other
things, any debtor-in-possession financing or the use of Collateral to secure that financing if the
requisite percentage of authorized representative of the holders of the largest outstanding principal amount
of indebtedness secured by a first-priority lien in the Collateral has consented to it, subject to conditions and
limited exceptions. After such a filing, the value of the Collateral could materially deteriorate, and the
holders of the EchoStar Notes would be unable to raise an objection.

The Collateral that will secure the EchoStar Notes and Guarantees on a first-priority basis also will be
subject to exceptions, defects, encumbrances, liens and other imperfections that are Permitted Liens under
the EchoStar Indenture. The holders of the EchoStar Notes have neither analyzed the effect of, nor
participated in any negotiations relating to, such exceptions, defects, encumbrances, liens and imperfections,
and the existence thereof could adversely affect the value of the Collateral that will secure the EchoStar
Notes, as well as the ability of the Collateral Agent for the EchoStar Notes to realize or foreclose on such
Collateral for the benefit of the holders of EchoStar Notes.

The imposition of certain permitted liens could materially adversely affect the value of the Collateral, and there are
certain assets that are excluded from the Collateral.

The Collateral securing the EchoStar Notes may also be subject to liens permitted under the terms of
the Indenture, whether arising on or after the date the EchoStar Notes are issued. In particular, we may incur
additional liens on the Collateral and such liens may be pari passu with the liens securing the EchoStar
Notes. The existence of any permitted liens could materially adversely affect the value of the Collateral that
could be realized by the holders of the EchoStar Notes as well as the ability of the Collateral Agent to
realize or foreclose on such Collateral. In addition, the imposition of certain permitted liens will cause the
relevant assets to become Excluded Assets (as defined in the “Description of the EchoStar Notes”), which
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will not secure the EchoStar Notes. In addition, certain assets, including Excluded Assets (which includes
the Intercompany Loan), will be excluded from Collateral. See “Description of the EchoStar Notes —
Security” for the definition of “Excluded Assets.”

EchoStar and the Guarantors will in most cases have control over the Collateral, and the sale of particular assets by
EchoStar or the Guarantors could reduce the pool of assets securing the EchoStar Notes.

The security documents relating to the EchoStar Notes generally allow EchoStar and the Guarantors to
remain in possession of, retain exclusive control over, freely operate and collect, invest and dispose of any
income from, the Collateral securing the EchoStar Notes. To the extent we sell any assets that constitute
such Collateral, the proceeds from such sale will be subject to the liens securing the EchoStar Notes and the
guarantees only to the extent such proceeds would otherwise constitute Collateral under the security
documents. Such proceeds may also be subject to the security interests of certain creditors other than the
holders of the EchoStar Notes, some of which may be senior or prior to the liens held by the holders of the
EchoStar Notes or may have a lien in those assets that is pari passu with the lien of the holders of the
EchoStar Notes. To the extent the proceeds from any sale of Collateral do not constitute Collateral under the
security documents, the pool of assets securing the EchoStar Notes and the guarantees would be reduced,
and the EchoStar Notes and the guarantees thereof would not be secured by such proceeds. However, we
may not control all actions with respect to the Collateral and the EchoStar Indenture may not control the
Collateral. See “— Even though the holders of the EchoStar Notes will benefit from a first-priority lien on
the Collateral, under the terms of an Intercreditor Agreement, the holders of the EchoStar Notes may not
control all actions with respect to the Collateral.”

Lien searches may not reveal all liens on the Collateral.

The lien searches on the Collateral, once completed, could reveal a prior lien or multiple prior liens on
the Collateral and these prior liens may prevent or inhibit the Collateral Agent from foreclosing on the liens
that will secure the EchoStar Notes and may impair the value of the Collateral. Lien searches will be run on
the Collateral in the United States (but not any other applicable jurisdictions) and we cannot guarantee that
lien searches on the Collateral that will secure the EchoStar Notes and the guarantees thereof will reveal any
and all existing liens on such Collateral. Any such existing lien, including undiscovered liens, could be
significant, could be prior in ranking to the liens securing the EchoStar Notes and guarantees thereof and
could have an adverse effect on the ability of the collateral agent to realize or foreclose upon the Collateral.

There is currently no public market for the EchoStar Notes and an active trading market may not develop for the
EchoStar Notes.

The EchoStar Notes are new issuances of securities for which no public trading market currently exists.
A liquid market for the EchoStar Notes may not develop or be maintained. There can be no assurances as to
the ability of the holders to sell the EchoStar Notes or the price at which the holders would be able to sell
the EchoStar Notes. If such a market were to exist, the EchoStar Notes could trade at prices that may be
higher or lower than the principal amount or repurchase price of the EchoStar Notes, depending on many
factors, including prevailing interest rates, the market for similar notes, and our financial performance. In
addition, the trading price of the EchoStar Notes may fluctuate, depending upon prevailing interest rates, the
market for similar notes, our performance and other factors. The EchoStar Notes will not be listed on any
national securities exchange or be quoted on any automated dealer quotation system.

Risks Related to the Exchange Offers and the Consent Solicitations

The proposed amendments to each DISH Network Indenture and the Existing Notes of the applicable series will
afford reduced protection to remaining holders of Existing Notes.

If the proposed amendments to each DISH Network Indenture and the Existing Notes of the applicable
series are adopted, the events of default, covenants and certain other terms of the Existing Notes will be less
restrictive and will afford reduced protection to holders of Existing Notes compared to the covenants and
other provisions currently contained in the applicable DISH Network Indenture and that will be contained in
the EchoStar Indenture.
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The proposed amendments, if effected, would, among other things, eliminate certain events of default
and substantially all of the restrictive covenants in each DISH Network Indenture and the Existing Notes of
the applicable series, including the merger covenant, which sets forth certain requirements that must be met
for DISH Network to consolidate, merge or sell all or substantially all of its assets, and the reporting
covenant, which requires DISH Network to provide certain periodic reports to noteholders and to make
certain conforming changes to each DISH Network Indenture and the Existing Notes of the applicable series
to reflect the proposed amendments. If the proposed amendments are adopted with respect to the Existing
Notes of the applicable series, each non-exchanging holder of Existing Notes will be bound by the proposed
amendments even if that holder did not consent to the proposed amendments. These amendments will permit
us to take certain actions previously prohibited and that could increase the credit risk with respect to DISH
Network, and might adversely affect the liquidity, market price and price volatility of the Existing Notes or
otherwise be adverse to the interests of the holders of the Existing Notes. See “The Proposed Amendments.”

The liquidity of the Existing Notes that are not exchanged will be reduced.

We expect that the trading market for unexchanged Existing Notes will become more limited due to the
reduction in the amount of the Existing Notes outstanding upon consummation of the exchange offers. A
more limited trading market might adversely affect the liquidity, market price and price volatility of these
securities. If a market for unexchanged Existing Notes exists or develops, those securities may trade at a
discount to the price at which the securities would trade if the amount outstanding were not reduced,
depending on prevailing interest rates, the market for similar securities and other factors. However, there
can be no assurance that an active market in the unexchanged Existing Notes will exist, develop or be
maintained or as to the prices at which the unexchanged Existing Notes may be traded.

The exchange offers and consent solicitations may be cancelled, delayed or extended.

We reserve the right, subject to applicable law, to amend or extend applicable exchange offer and
consent solicitation at any time or to amend or modify the Minimum Tender Condition, the Exchange
Consideration or any other terms applicable to the Existing Notes. Subject to applicable law, EchoStar may
terminate the exchange offers and consent solicitations if any of the conditions described under “Conditions
of the Exchange Offers” are not satisfied or waived by the Expiration Date. Even if the exchange offers are
consummated, it may not be consummated on the schedule described in this prospectus. Accordingly,
holders participating in the exchange offers may have to wait longer than expected to receive their EchoStar
Notes, during which time such Holders will not be able to effect transfers or sales of their Existing Notes
tendered pursuant to the exchange offers. This could expose holders to a risk of loss for a longer period of
time, and holders may recover less, or nothing, than if they had not participated in the exchange offers.

We may acquire Existing Notes in future transactions.

Following the exchange offers, we may in the future seek to acquire Existing Notes in open market or
privately negotiated transactions, through a subsequent exchange offer, cash tender offer or otherwise. The
terms of any of those purchases or offers could differ from the terms of these exchange offers and consent
solicitations, and such other terms may be more or less favorable to holders of Existing Notes. In addition,
repurchases by us of Existing Notes in the future could further reduce the liquidity of the Existing Notes.

You may not receive the EchoStar Notes in the exchange offers and consent solicitations if you do not follow the
procedures for the exchange offers and consent solicitations.

EchoStar will issue the EchoStar Notes in exchange for your Existing Notes only if you tender your
Existing Notes through DTC’s ATOP and other required documents before expiration of the exchange offers
and consent solicitations. You should allow sufficient time to ensure timely delivery of the necessary
documents. Beneficial owners should be aware that their broker, dealer, commercial bank, trust company or
other nominee may establish its own earlier deadlines for participation in the exchange offers and consent
solicitations. Accordingly, beneficial owners wishing to participate in the exchange offers and consent
solicitations should contact their broker, dealer, commercial bank, trust company or other nominee as soon
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as possible in order to determine the times by which such owner must take action in order to participate in
the exchange offers and consent solicitations.

The consideration to be received in the exchange offers does not reflect any valuation of the Existing Notes or the
EchoStar Notes and is subject to market volatility, and none of EchoStar, DISH Network, the dealer manager, the
information and exchange agent or any other person is making a recommendation as to whether you should tender
your Existing Notes in exchange for EchoStar Notes in the exchange offers.

We have not made, and will not make, any determination that the consideration to be received in the
exchange offers represents a fair valuation of either the Existing Notes or the EchoStar Notes. We have not
obtained or requested a fairness opinion from any financial advisor or other firm as to the fairness of the
exchange ratios or the relative values of the Existing Notes or the EchoStar Notes. We have not retained,
and do not intend to retain, any unaffiliated representative to act solely on behalf of the holders of the
Existing Notes for purposes of negotiating the terms of the exchange offers or the EchoStar Notes.
Therefore, if you tender your Existing Notes, you may not receive more, or as much, value as if you chose
to keep them.

None of EchoStar, DISH Network, the dealer manager, the information and exchange agent, the trustee
under either DISH Network Indenture or the trustee under the EchoStar Indenture or any other person is
making any recommendation as to whether you should tender or refrain from tendering all or any portion of
your Existing Notes for exchange in the exchange offers. Holders of Existing Notes must make their own
independent decisions regarding their participation in the exchange offers.

The decision to tender your outstanding Existing Notes in the exchange offers for EchoStar Notes exposes you to
the risk of nonpayment for a longer period of time.

The DISH Network 2025 Notes and the DISH Network 2026 Notes mature in 2025 and 2026,
respectively, and the EchoStar Notes mature in 2030. If, following the maturity date of the applicable series
of Existing Notes but prior to the maturity date of the EchoStar Notes issued in exchange therefor, we were
to become subject to a bankruptcy or similar proceeding, the holders of Existing Notes who did not
exchange their outstanding Existing Notes for EchoStar Notes could have been paid in full and there would
exist a risk that holders of outstanding Existing Notes who exchanged their outstanding Existing Notes for
EchoStar Notes would not be paid in full, if at all. Your decision to tender your outstanding Existing Notes
should be made with the understanding that the lengthened maturity of the applicable series of EchoStar
Notes exposes you to the risk of nonpayment for a longer period of time.

The EchoStar Notes may be issued with original issue discount for U.S. federal income tax purposes.

If the “stated redemption price at maturity” of the EchoStar Notes received by U.S. Holders pursuant to
the exchange offers exceeds their “issue price” (as described below in “Material U.S. Federal Income Tax
Considerations — Tax Consequences of the Offers to Exchanging U.S. Holders of Existing Notes”) by an
amount equal to or more than a de minimis amount (generally 1/4 of one percent of their principal amount
multiplied by the number of complete years to maturity), such EchoStar Notes will be treated as issued with
original issue discount (“OID”) for U.S. federal income tax purposes. If the EchoStar Notes are issued with
OID, a U.S. Holder (as defined below under “Material U.S. Federal Income Tax Considerations”) will be
required to include the OID in gross income (as ordinary income) as the OID accrues (on a constant yield
basis), in advance of the receipt of cash payments attributable to the OID, regardless of such holder’s
regular method of accounting for U.S. federal income tax purposes. See “Material U.S. Federal Income Tax
Consequences — U.S. Holders — Tax Consequences of Ownership of EchoStar Notes — Original Issue
Discount” herein.

If the exchange offers and consent solicitations are consummated, the existing credit ratings for the Existing Notes
may be reduced.

As a result of the exchange offers and consent solicitations, the rating agencies, including Standard &
Poor’s Ratings Services and Moody’s Investors Service, may downgrade or negatively comment upon the
ratings for unexchanged Existing Notes, which could adversely affect their market price.
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The newly-granted liens securing the EchoStar Notes could be wholly or partially voided as a preferential transfer.

Under the U.S. bankruptcy code, security interests granted on additional collateral granted on
previously secured debt, such as the EchoStar Notes, may potentially be avoidable as a preference under
certain circumstances. Specifically, if EchoStar or any Guarantor becomes the subject of a bankruptcy
proceeding within 90 days after it issues the EchoStar Notes or any secured guarantees and the related grant
of security interests (or, with respect to any insiders specified under bankruptcy law who are holders of the
EchoStar Notes, within one year after EchoStar issues the EchoStar Notes), and the court determines that
EchoStar or secured Guarantor was insolvent at the time of the closing (under the preference laws, EchoStar
or such Guarantor would be presumed to have been insolvent on and during the 90 days immediately
preceding the date of filing of any bankruptcy petition), the court could find that the incurrence of
EchoStar’s obligations under the new secured EchoStar Notes or a Guarantor’s obligations under a secured
guarantee (and the related security interests) involved a preferential transfer. If a court determines that the
exchange offer and the related granting of the liens on the Collateral (which would result in the holders of
the Existing Notes who properly tender such notes receiving additional collateral beyond what currently
secures the Existing Notes by virtue of the additional liens they would thereby be receiving to secure the
EchoStar Notes) effected a preference, then any such preferential transfer, absent any of the U.S.
Bankruptcy Code’s potential defenses to avoidance, may be avoided, in whole or in part, and, to the extent
avoided, then the holders of the new secured EchoStar Notes would lose the benefit of the security interests
securing the EchoStar Notes and would instead be unsecured creditors with claims that ranked pari passu
with all the unsecured creditors of the applicable obligor, including trade creditors. In addition, under such
circumstances, the value of any consideration holders received pursuant to the EchoStar Notes or the
secured guarantees, including upon foreclosure of the Collateral, could also be subject to recovery from
such holders and possibly from subsequent assignees, or such holders might be returned to the same position
they held as holders of the Existing Notes.
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USE OF PROCEEDS

We will not receive any cash proceeds from the issuance of the EchoStar Notes in connection with the
exchange offers and consent solicitations. In exchange for issuing the EchoStar Notes, we will receive the
tendered Existing Notes. The Existing Notes surrendered in connection with the exchange offers and
consent solicitations and accepted for exchange will be retired and cancelled.
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CAPITALIZATION

The following table sets forth our cash and cash equivalents and our capitalization as of September 30,
2023:

* on an actual basis;
* on an as adjusted basis to give pro forma effect to the Merger; and

+ on a further adjusted basis assuming all of the Existing Notes are exchanged for EchoStar Notes
pursuant to the exchange offers and consent solicitations.

The following table should be read in conjunction with the sections under the heading “Risk Factors”
and our consolidated financial statements and related notes, which are incorporated by reference into this
prospectus. See “Where You Can Find More Information; Incorporation by Reference.”

As of September 30, 2023

Pro
Forma As Further
Actual Adjusted Adjusted
(Unaudited)

(Dollars in millions)

Cash, cash equivalents and marketable investment securities $1,998 $ 3,033 $§ 2,983

Long-term debt:

EchoStar Corporation Debt Securities — — $ 2,677
10% Senior Secured Notes due 2030 offered hereby

Subsidiary Debt Securities
Hughes Satellite Systems Corporation

5 1/4% Senior Secured Notes due 2026 750 750 750
6 5/8% Senior Unsecured Notes due 2026 750 750 750
DISH Network Corporation
2 3/8% Convertible Notes due 2024 — 951 951
0% Convertible Notes due 20251 — 1,957 —
3 3/8% Convertible Notes due 2026 — 2909 —
11 3/4% Senior Secured Notes due 2027 — 3,500 3,500
DISH DBS Corporation
5 7/8% Senior Notes due 2024 — 1,989 1,989
7 3/4% Senior Notes due 2026 — 2,000 2,000
5 1/4% Senior Secured Notes due 2026 — 2,750 2,750
7 3/8% Senior Notes due 2028 — 1,000 1,000
5 3/4% Senior Secured Notes due 2028 — 2,500 2,500
5 1/8% Senior Notes due 2029 — 1,500 1,500
Notes payable — 117 117
Unamortized debt discount, net 3) 71) (71)
Finance lease obligations — 139 139
Total long-term debt and financing lease obligations (including current
portion) 1,497 22,741 20,552
Stockholders’ equity (deficit) 3,666 21,886 21,886
Total capitalization $5,163  $44,627  $42,438

(1) Net of amount repurchased in open market trades which remain outstanding.
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DESCRIPTION OF OTHER INDEBTEDNESS

Our and our subsidiaries’ outstanding debt securities as of January 12, 2024 are governed by indentures
that are similar in certain respects to the EchoStar Indenture that will govern the EchoStar Notes. However,
these existing indentures also contain provisions that are different from those that will be contained in the
EchoStar Indenture that will govern the EchoStar Notes, including, but not limited to, those in respect of
maturity, security, interest rates, redemption prices and periods during which we may exercise our options to
redeem the notes issued thereunder, as well as in respect of the scope and content of many of the restrictive
covenants contained therein.

DISH Network, a wholly-owned subsidiary of EchoStar, also has outstanding indebtedness pursuant to
an intercompany loan (the “DISH Network Intercompany Loan”), which is secured by: (i) the cash proceeds
of the loan and (ii) an interest in the wireless spectrum licenses acquired using such proceeds. The DISH
Network Intercompany Loan will mature in two tranches, with the first tranche maturing on December 1,
2026 (the “2026 Tranche”) and the second tranche maturing on December 1, 2028 (the “2028 Tranche”).
DISH DBS may make additional advances to DISH Network under the DISH Network Intercompany Loan,
and on February 11, 2022, DISH DBS advanced an additional $1.5 billion to DISH Network under the
Intercompany Loan 2026 Tranche. Interest accrues and is payable semiannually, and interest payments with
respect to the DISH Network Intercompany Loan are, at our option, payable in kind for the first two years.
In the third year, a minimum of 50% of each interest payment due with respect to each tranche of the
Intercompany Loan must be paid in cash. Thereafter, interest payments must be paid in cash. Interest will
accrue: (a) when paid in cash, at a fixed rate of 0.25% per annum in excess of the interest rate applicable to,
in the case of the 2026 Tranche, the 5 1/4% Senior Secured Notes due 2026 of DISH DBS, and in the case
of the 2028 Tranche, the 5 3/4% Senior Secured Notes due 2028 of DISH DBS (each, the “Cash Accrual
Rate” with respect to the applicable tranche); and (b) when paid in kind, at a rate of 0.75% per annum in
excess of the Cash Accrual Rate for the applicable tranche. The DISH Network Intercompany Loan is
repayable by DISH Network in whole or in part, at any time or from time to time, at a price equal to 100%
of the principal amount thereof, plus accrued but unpaid interest thereon. The cash proceeds of the DISH
Network Intercompany Loan of $6.750 billion were paid to the FCC in connection with Weminuche
L.L.C.’s, an indirect wholly-owned subsidiary of DISH Network (“Weminuche”), winning bids in the FCC’s
auction for the Flexible-Use Service Licenses in the 3.45-3.55 GHz band (“Auction 110”). As a result, the
DISH Network Intercompany Loan is secured by Weminuche’s interest in the wireless spectrum licenses
acquired in Auction 110 with such cash proceeds up to the total loan amount outstanding including interest
paid in kind.

Our and our subsidiaries’ existing debt securities and certain future notes rank effectively junior to the
EchoStar Notes to the extent of the value of the Collateral. Copies of our existing indentures and the DISH
Network Intercompany Loan may be obtained from our and DISH Network’s filings with the SEC that are
available to the public on the SEC’s internet website at https://www.sec.gov/ and from us. See “Where You
Can Find More Information; Incorporation by Reference.”

Principal Amount

Outstanding (as of
September 30, 2023) Redeemable
Indebtedness Issuer (in millions) Beginning Maturity
2.375% Convertible DISH Network $951 Not redeemable March 15, 2024
Notes due 20241 prior to maturity
5.875% Senior DISH DBS $1,989 Redeemable, in ~ November 15, 2024
Notes due 2024 whole or in part, at
any time
0% Convertible DISH Network $1,957 Not redeemable December 15, 2025
Notes due 20251 prior to maturity
7.75% Senior Notes DISH DBS $2,000 Redeemable, in July 1, 2026
due 2026 whole or in part, at
any time
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Issuer

Principal Amount
Outstanding (as of
September 30, 2023)
(in millions)

Redeemable
Beginning

Maturity

5.250% Senior
Secured Notes due

6.625% Senior
Unsecured Notes

3.375% Convertible
Notes due 2026("?

5.250% Senior
Secured Notes due

DISH Network
Intercompany Loan

11.750% Senior
Secured Notes due

7.375% Senior
Notes due 2028

Hughes Satellite
Systems
Corporation
(“HSSC”)

HSSC

DISH Network

DISH DBS

DISH DBS

DISH Network

DISH DBS

$750

$750

$2,909

$2,750

$7,382

$3,500

$1,000
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Redeemable, in
whole or in part, at
any time

Redeemable, in
whole or in part, at
any time

Not redeemable
prior to maturity

Redeemable, in
whole or in part, at
any time at any
time prior to June 1,
2026; on or after
June 1, 2026
redeemable in
whole at any time
or in part from time
to time

Repayable in whole
or in part, at any
time or from time to
time

Redeemable, in
whole or in part, at
any time on or after
May 15, 2025; up to

40% of the
aggregate principal
amount of the notes
is redeemable prior

to May 15, 2025

Redeemable, in
whole or in part, at
any time

August 1, 2026

August 1, 2026

August 15, 2026

December 1, 2026

December 1, 2026
and December 1,
2028

November 15, 2027

July 1, 2028
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Principal Amount
Outstanding (as of
September 30, 2023) Redeemable
Indebtedness Issuer (in millions) Beginning Maturity

5.750% Senior DISH DBS $2,500 Redeemable, in December 1, 2028
Secured Notes due whole or in part, at
2028 any time at any
time prior to
December 1, 2027;
on or after
December 1, 2027
redeemable in
whole at any time
or in part from time
to time

5.125% Senior DISH DBS $1,500 Redeemable, in June 1, 2029
Notes due 2029 whole or in part, at
any time

(1) Net of amount repurchased in open market trades which remain outstanding.

(2) The DISH Network 0% Convertible Notes due 2025 and 3.375% Convertible Notes due 2026, as
applicable, are the subject of the exchange offers described in this prospectus.
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THE EXCHANGE OFFERS AND CONSENT SOLICITATIONS

Purpose of the Exchange Offers and Consent Solicitations

We are making the exchange offers in order to refinance certain outstanding indebtedness, reduce the
aggregate amount of our consolidated indebtedness and provide collateral security to certain unsecured debt
obligations.

We are conducting the consent solicitations in order to, among other things, eliminate certain events of
default and substantially all of the restrictive covenants in each DISH Network Indenture and the Existing
Notes of the applicable series, including the merger covenant, which sets forth certain requirements that
must be met for DISH Network to consolidate, merge or sell all or substantially all of its assets, and the
reporting covenant, which requires DISH Network to provide certain periodic reports to noteholders and to
make other changes to such terms.

Terms of the Exchange Offers and Consent Solicitations

EchoStar is offering to each of the existing holders of the applicable series of Existing Notes, upon the
terms and subject to the conditions set forth in this prospectus, to exchange each $1,000 principal amount of
the DISH Network 2025 Notes and the DISH Network 2026 Notes that are validly tendered prior to the
Expiration Date, and not validly withdrawn, for $610.00 principal amount of EchoStar Notes, in the case of
the DISH Network 2025 Notes, and $510.00 principal amount of EchoStar Notes, in the case of the DISH
Network 2026 Notes. Any fractional portion of EchoStar Notes not received as a result of rounding down
will be paid in cash at a rate equal to the Exchange Consideration.

The EchoStar Notes will be issued only in denominations of $1,000 and integral multiples of $1,000 in
excess thereof.

The EchoStar Notes will have the terms as described in “Description of the EchoStar Notes.”

The EchoStar Notes are a new series of debt securities that will be issued under the EchoStar Indenture,
a copy of which is filed as an exhibit to the registration statement of which this prospectus forms a part. The
terms of the EchoStar Notes will include those expressly set forth in such EchoStar Note and the EchoStar
Indenture and those made part of the EchoStar Indenture by reference to the Trust Indenture Act of 1939, as
amended (the “Trust Indenture Act”).

In conjunction with the exchange offers, we are also soliciting consents from the holders of the
Existing Notes to effect a number of amendments to, among other things, eliminate certain events of default
and substantially all of the restrictive covenants in each DISH Network Indenture and the Existing Notes of
the applicable series, including the merger covenant, which sets forth certain requirements that must be met
for DISH Network to consolidate, merge or sell all or substantially all of its assets, and the reporting
covenant, which requires DISH Network to provide certain periodic reports to noteholders and to make
certain conforming changes to each DISH Network Indenture and the Existing Notes of the applicable series
to reflect the proposed amendments.

You may not consent to the proposed amendments for any series of Existing Notes without tendering
your Existing Notes of such series in the exchange offers, and you may not tender your Existing Notes of
any series for exchange without consenting to the proposed amendments for such series.

The consummation of each exchange offer is subject to, and conditional upon, the satisfaction or, where
permitted, waiver of the conditions discussed under “— Conditions to the Exchange Offers and Consent
Solicitations,” including, among other things, the satisfaction or waiver of the Minimum Tender Condition.
We may, at our option and in our sole discretion, waive any such conditions except the condition that the
registration statement of which this prospectus forms a part has been declared effective by the Commission.
All conditions to each exchange offer must be satisfied or, where permitted, waived, on or prior to the
Expiration Date.

If the Requisite Consents are received and accepted and the other conditions to the exchange offers,
including the Minimum Tender Condition, have been satisfied or, where permitted, waived, then on or after
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the Expiration Date, DISH Network and the trustee under the applicable DISH Network Indenture will
execute a supplemental indenture setting forth the proposed amendments, and such supplemental indenture
will become effective upon its execution and delivery. However, the proposed amendments will not become
operative until after the issuance of the EchoStar Notes on the Settlement Date. Each non-consenting holder
of Existing Notes will be bound by the supplemental indenture.

Accrued Interest

In addition to the applicable Exchange Consideration, all holders of Existing Notes accepted for
exchange pursuant to the exchange offers and consent solicitations on the Settlement Date will also be paid
a cash amount equal to accrued and unpaid interest for such series of Existing Notes from the last interest
payment date for such series of Existing Notes to, but not including, the Settlement Date.

If the Settlement Date occurs between the interest record date and the related interest payment date for
any series of Existing Notes, then the accrued and unpaid interest for such series of Existing Notes will be
paid on the regular interest payment date to the holders of record as of the record date for such series of
Existing Notes rather than on the Settlement Date.

Conditions to the Exchange Offers and Consent Solicitations

The consummation of the exchange offers and consent solicitations are subject to the satisfaction or
waiver of the conditions as described below.

The consummation of each exchange offer is subject to, and conditional upon, the satisfaction or, where
permitted, waiver of the following conditions: (i) the registration statement of which this prospectus forms a
part has been declared effective and no stop order suspending the effectiveness of the registration statement
(and no proceeding for that purpose) shall have been instituted, or be pending, by the Commission (which
cannot be waived), (ii) at least at least a majority of the outstanding principal amount of the applicable
series Existing Notes having been validly tendered and not properly withdrawn and (iii) the General
Conditions.

Notwithstanding any other provisions of the exchange offers, EchoStar will not be required to accept
for exchange or to exchange the Existing Notes validly tendered (and not validly withdrawn) pursuant to the
exchange offers, and may, at its sole discretion, terminate the exchange offers or delay or refrain from
accepting for exchange or exchanging the Existing Notes for any reason, including if the General
Conditions shall not have been satisfied or waived.

The exchange offers cannot be consummated until the registration statement of which this prospectus
forms a part is declared effective by the Securities and Exchange Commission.

1. The “General Conditions” mean that none of the following shall occur:

a. there shall have been instituted or threatened or be pending any action, proceeding,
application, claim, counterclaim or investigation (whether formal or informal) (or there shall
have been any material adverse development to any action, application, claim, counterclaim
or proceeding currently instituted, threatened or pending) before or by any court,
governmental, regulatory or administrative agency or instrumentality, domestic or foreign, or
by any other person, domestic or foreign, in connection with the exchange offers or consent
solicitations that, in EchoStar’s reasonable judgment, either (i) is, or is reasonably likely to
be, materially adverse to the business, operations, properties, condition (financial or
otherwise), income, assets, liabilities or prospects of EchoStar, (ii) would or might prohibit,
prevent, restrict or delay consummation of the exchange offers or consent solicitations or
(iii) would materially impair the contemplated benefits of the exchange offer or consent
solicitations to EchoStar or be material to holders in deciding whether to accept the exchange
offer or consent solicitations;

b. an order, statute, rule, regulation, executive order, stay, decree, judgment or injunction shall
have been proposed, enacted, entered, issued, promulgated, enforced or deemed applicable by
any court or governmental, regulatory or administrative agency or instrumentality that, in
EchoStar’s reasonable judgment, either (i) would or might prohibit, prevent, restrict or delay
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consummation of the exchange offers or consent solicitations or (ii) is, or is reasonably likely
to be, materially adverse to the business, operations, properties, condition (financial or
otherwise), income, assets, liabilities or prospects of EchoStar;

c. there shall have occurred or be likely to occur any event or condition affecting the business or
financial affairs of EchoStar that in EchoStar’s reasonable judgment, either (i) is, or is
reasonably likely to be, materially adverse to its business, operations, properties, condition
(financial or otherwise), income, assets, liabilities or prospects, (ii) would or might prohibit,
prevent, restrict or delay consummation of the exchange offers or consent solicitations,

(iii) would materially impair the contemplated benefits of the exchange offers or consent
solicitations or (iv) would result in a default under any material agreement of EchoStar;

d. there exists, in EchoStar’s reasonable judgment, any actual or threatened legal impediment to
the acceptance for exchange of, or exchange of, the Existing Notes;

e. there has occurred (i) any general suspension of, or limitation on prices for, trading in
securities in the United States securities or financial markets, (ii) any significant adverse
change in the market price for the Existing Notes, (iii) a material impairment in the trading
market for debt securities, (iv) a declaration of a banking moratorium or any suspension of
payments in respect to banks in the United States or other major financial markets, (v) any
limitation (whether or not mandatory) by any government or governmental, administrative or
regulatory authority or agency, domestic or foreign, or other event that, in EchoStar’s
reasonable judgment, might affect the extension of credit by banks or other lending
institutions, (vi) a commencement of a war, armed hostilities, terrorist acts or other national
or international calamity directly or indirectly involving the United States, (vii) any epidemic,
pandemic or disease outbreak (including the COVID-19 virus or any other highly infectious
or contagious disease) or (viii) in the case of any of the foregoing existing on the date hereof,
a material acceleration or worsening thereof; or

f.  any tender or exchange offer, other than the exchange offers described in this prospectus by
us, with respect to some or all of our outstanding common stock, or any merger, acquisition or
other business combination proposal involving us is proposed, announced or made by any
person or entity.

2. The trustee under each of the DISH Network 2025 Indenture and the DISH Network 2026 Indenture
has not objected in any respect to, or taken any action that could in our reasonable judgment adversely
affect the consummation of, the exchange offers, the exchange of Existing Notes under the exchange offers,
the consent solicitations, our ability to effect the proposed amendments or the execution and delivery of a
supplemental indenture reflecting the proposed amendments, nor has the trustee taken any action that
challenges the validity or effectiveness of the procedures used by us in soliciting consents (including the
form thereof) or in making the exchange offers, the exchange of the Existing Notes under the exchange
offers or the consent solicitations; and

3. The EchoStar Indenture shall have been qualified under the Trust Indenture Act.

In addition, our obligation to transfer any Exchange Consideration is conditioned upon our acceptance
of the Existing Notes for exchange.

These conditions are for our sole benefit and may be asserted by us or may be waived by us, including
any action or inaction by us giving rise to any condition, in whole or in part at any time and from time to
time, at our sole discretion. We may additionally terminate the exchange offers and consent solicitations if
any condition is not satisfied at or by the Expiration Date. Under the exchange offers, if any of these events
occur, subject to the termination rights described herein, we may (i) return the Existing Notes tendered
thereunder to you, (ii) extend the exchange offers and retain all tendered Existing Note until the expiration
of the extended exchange offers, or (iii) amend the exchange offers in any respect by giving oral or written
notice of such amendment to the Information and Exchange Agent and making public disclosure of such
amendment to the extent required by law.
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We have not made a decision as to what circumstances would lead us to waive any such condition, and
any such waiver would depend on circumstances prevailing at the time of such waiver. Although we have no
present plans or arrangements to do so, we reserve the right to amend, at any time, the terms of any
exchange offers. We will give holders notice of such amendments as may be required by applicable law.

Expiration Date; Extensions; Amendments

The Expiration Date for the exchange offers and consent solicitations shall be the time immediately
following 11:59 p.m., New York City time, on February 9, 2024, subject to our right to extend that date and
time in our sole discretion, in which case the Expiration Date shall be the latest date and time to which we
have extended the exchange offers.

Subject to applicable law, EchoStar expressly reserves the right, at its sole discretion, at any time and
from time to time, and regardless of whether any events preventing satisfaction of the conditions to the
exchange offers and consent solicitations shall have occurred or shall have been determined by EchoStar to
have occurred, to extend the period during which the exchange offers and the consent solicitations is open
by giving written notice of such extension to the information and exchange agent and by making public
disclosure by press release or other appropriate means of such extension to the extent required by law.
During any extension and irrespective of any amendment to the exchange offers and the consent
solicitations, all Existing Notes of the applicable series previously tendered and not validly withdrawn will
remain subject to the exchange offers and will, subject to the terms and conditions of the exchange offers,
be accepted by EchoStar. See also “— Announcements.”

We reserve the right, subject to applicable law, to amend the exchange offers and the consent
solicitations at any time or to amend or modify the Minimum Tender Condition, the Exchange Consideration
or any other terms applicable to the Existing Notes. Any waiver, amendment or modification of the
applicable exchange offer and the consent solicitation will apply to all Existing Notes of the applicable
series tendered pursuant to the exchange offers and the consent solicitation. If we make a change that we
determine to be material in any of the terms of the exchange offers or waive a condition of the exchange
offers and the consent solicitations that we determine to be material, we will give oral (to be confirmed in
writing) or written notice of such amendment or such waiver to the information and exchange agent and will
disseminate additional exchange offers and consent documents and extend the exchange offers and consent
solicitations and any withdrawal or revocation rights as we determine necessary and to the extent required
by law. We may terminate the exchange offers and the consent solicitations if any condition is not satisfied
on or prior to the Expiration Date. There can be no assurance that we will exercise our right to extend,
terminate or amend the exchange offers and the consent solicitations.

The minimum period during which the exchange offers and consent solicitations will remain open
following material changes in the terms of the exchange offers and consent solicitations or in the
information concerning the exchange offers and consent solicitations will depend upon the facts and
circumstances of such change, including the relative materiality of the changes.

In accordance with Rule 14e-1 and Rule 13e-4 under the Exchange Act, if we elect to change the
consideration offered or the percentage of Existing Notes sought, the exchange offers and consent
solicitations will remain open for a minimum ten business-day period following the date that the notice of
such change is first published or sent to holders of the Existing Notes. We may choose to extend the
exchange offers, in our sole discretion, by giving notice of such extension at any time on or prior to
9:00 a.m., New York City time, on the business day immediately following the previously scheduled
Expiration Date.

Announcements

Any extension or amendment of the exchange offers and the consent solicitations will be followed
promptly by announcement thereof, such announcement in the case of an extension to be issued no later
than 9:00 a.m., New York City time, on the business day immediately following the previously scheduled
Expiration Date. Without limiting the manner in which EchoStar may choose to make such announcement,
EchoStar will not, unless otherwise required by law, have any obligation to publish, advertise or otherwise
communicate any such announcement other than by making a release to an appropriate news agency or
another means of announcement that EchoStar deems appropriate. See also “— Expiration Date; Extensions;
Amendments.”
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Effect of Tender

Any tender of an Existing Note by a noteholder that is not validly withdrawn prior to the Expiration
Date will constitute a binding agreement between that holder and EchoStar and a consent to the proposed
amendments, upon the terms and subject to the conditions of the exchange offers, which agreement will be
governed by, and construed in accordance with, the laws of the State of New York. The acceptance of the
exchange offers by a tendering holder of Existing Notes will constitute the agreement by that holder to
deliver good and marketable title to the tendered Existing Notes, free and clear of all liens, charges, claims,
encumbrances, interests and restrictions of any kind.

Absence of Dissenters’ Rights

Holders of the Existing Notes do not have any appraisal or dissenters’ rights under New York law, the
law governing the DISH Network 2025 Indenture and the DISH Network 2026 Indenture, or under the terms
of the DISH Network 2025 Indenture or the DISH Network 2026 Indenture, as applicable, in connection
with the exchange offers and consent solicitations.

Procedures for Tendering and Consenting

If you hold Existing Notes and wish to have those notes exchanged for EchoStar Notes, you must
validly tender (or cause the valid tender of) your Existing Notes using the procedures described in this
prospectus. The proper tender of Existing Notes will constitute a consent to the proposed amendments to the
applicable DISH Network Indenture and the Existing Notes of the applicable series in respect of such
tendered Existing Notes.

The tender of Existing Notes and delivery of consents, in accordance with the procedures described
below (and that are not validly withdrawn or revoked as described below) will constitute a valid tender of
Existing Notes and delivery of related consents. A defective tender of Existing Notes and/or delivery of
consents, in each case, which defect is not waived by EchoStar, will not constitute valid delivery of the
Existing Notes and/or related consent and will not entitle the holder thereof to the payment of the applicable
Exchange Consideration or Accrued Interest applicable to the Existing Notes.

There is no letter of transmittal for the exchange offers or consent solicitations.

The method of delivery of Existing Notes and consents, any required signature guarantees and all other
required documents, including delivery through DTC and any acceptance of an Agent’s Message (as defined
below) transmitted through ATOP, is at the election and risk of the holder tendering Existing Notes and
delivering consents or transmitting an Agent’s Message and delivery will be deemed made only when
actually received by the exchange agent. DELIVERY OF DOCUMENTS TO DTC, ECHOSTAR, DISH
NETWORK OR ANY TRUSTEE DOES NOT CONSTITUTE DELIVERY TO THE EXCHANGE AGENT.
If delivery is by mail, it is suggested that the holder use properly insured, registered mail with return receipt
requested, and that the mailing be made sufficiently in advance of the Expiration Date to permit delivery to
the exchange agent at or prior to such time. In no event shall a holder send any Existing Notes to the dealer
manager, the information agent, any Trustee or EchoStar.

Existing Notes Held with DTC

The exchange agent will establish a new account or utilize an existing account with respect to the
Existing Notes at DTC (DTC being a “Book-Entry Transfer Facility”) for purposes of the exchange offers
and consent solicitations promptly after the date of this prospectus (to the extent such arrangements have
not been made previously by the exchange agent), and any financial institution that is a participant in DTC
and whose name appears on a security position listing as the owner of the Existing Notes may make book-
entry delivery of Existing Notes by causing DTC to transfer such Existing Notes into the exchange agent’s
account in accordance with DTC’s procedures for such transfer. Delivery of documents to DTC in
accordance with such Book-Entry Transfer Facility’s procedures does not constitute delivery to the
exchange agent.

The exchange agent and DTC have confirmed that each exchange offer and each consent solicitation is
eligible for ATOP. Accordingly, to effectively tender the Existing Notes and deliver related consents, DTC
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participants should electronically transmit their acceptance of the applicable exchange offer and consent
solicitation by causing DTC to transfer Existing Notes and deliver consents to the exchange agent in
accordance with DTC’s ATOP procedures for transfer. DTC will then send an Agent’s Message to the
exchange agent. An Agent’s Message and any other required documents must be transmitted through ATOP
to, and received by, the exchange agent before the Expiration Date. Any documents in physical form must
be sent to the exchange agent at one of its addresses set forth on the back cover of this prospectus. Delivery
of the Agent’s Message by DTC will satisfy the terms of the exchange offers and consent solicitations in
lieu of execution and delivery of a letter of transmittal by the participant identified in the Agent’s Message.

The term “Agent’s Message” means a message transmitted by DTC, received by the exchange agent and
forming part of the Book-Entry Confirmation, which states that DTC has received an express
acknowledgment from the DTC participant tendering Existing Notes that are the subject of such Book-Entry
Confirmation that such DTC participant has received and agrees to be bound by the terms of the exchange
offers and consent solicitations as set forth in this prospectus and that EchoStar may enforce such agreement
against such DTC participant. DTC participants following this procedure should allow sufficient time for
completion of the ATOP procedures prior to the Expiration Date.

Existing Notes Held Through a Nominee

If you are a beneficial owner of Existing Notes that are held through a broker, dealer, commercial bank,
trust company or other nominee, and you wish to tender Existing Notes in the exchange offers, you should
contact that nominee promptly and instruct that nominee to tender the Existing Notes and thereby deliver a
consent on your behalf using of the procedures described above.

Beneficial owners should be aware that their broker, dealer, commercial bank, trust company or other
nominee may establish its own earlier deadlines for participation in the exchange offers and consent
solicitations. Accordingly, beneficial owners wishing to participate in the exchange offers and consent
solicitations should contact their broker, dealer, commercial bank, trust company or other nominee as soon
as possible in order to determine the times by which such owner must take action in order to participate in
the exchange offers and consent solicitations.

No Guaranteed Delivery

There are no guaranteed delivery provisions provided for by EchoStar in connection with the exchange
offers or consent solicitations.

Representations and Warranties of Exchanging Holders

Subject to and effective upon the acceptance for exchange and issuance of the EchoStar Notes, in
exchange for Existing Notes tendered in accordance with the terms and subject to the conditions set forth in
this prospectus, a tendering holder of Existing Notes, among other things:

* irrevocably sell, assign and transfer to or upon EchoStar’s order or the order of EchoStar’s nominee
all right, title and interest in and to, and any and all claims in respect of or arising or having arisen as
a result of the holder’s status as a holder of, all Existing Notes tendered thereby, such that thereafter
the holder shall have no contractual or other rights or claims in law or equity against EchoStar or any
fiduciary, trustee, fiscal agent or other person connected with the Existing Notes arising under, from
or in connection with those Existing Notes, other than the applicable Exchange Consideration and
accrued and unpaid interest as expressly provided in this prospectus;

+ represents and warrants that the Existing Notes tendered were owned as of the date of tender, free
and clear of all liens, charges, claims, encumbrances, interests and restrictions of any kind;

 consents to the proposed amendments described below under “The Proposed Amendments”;

» waives any and all rights with respect to the Existing Notes tendered thereby, including, without
limitation, any existing or past defaults and their consequences in respect of those Existing Notes,
other than the applicable Exchange Consideration and accrued and unpaid interest as expressly
provided in this prospectus; and
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* releases and discharges EchoStar, DISH Network, and the trustee of the Existing Notes from any and

all claims that the holder may have, now or in the future, arising out of or related to the Existing
Notes tendered thereby, including, without limitation, any claims that the holder is entitled to receive
additional principal or interest payments with respect to the DISH Network tendered thereby, other
than the applicable Exchange Consideration and accrued and unpaid interest as expressly provided in
this prospectus, or to participate in any redemption or defeasance of the Existing Notes tendered
thereby.

In addition, each holder of Existing Notes validly tendered in accordance with the terms and subject to
the conditions set forth in this prospectus will be deemed to represent, warrant and agree that:

(1) it has received this prospectus as a holder and has reviewed it;

(2) it is the beneficial owner of, or a duly authorized representative of one or more beneficial owners

of, the Existing Notes tendered thereby, and it has full power and authority to tender such Existing
Notes and deliver consents to the exchange agent in accordance with DTC’s ATOP procedures for
transfer;

(3) the Existing Notes being tendered thereby were owned as of the date of tender, free and clear of

any liens, restrictions, charges and encumbrances of any kind, and EchoStar will acquire good title
to those Existing Notes, free and clear of all liens, restrictions, charges and encumbrances of any
kind, when EchoStar accepts the same;

(4) it will not sell, pledge, hypothecate or otherwise encumber or transfer any Existing Notes tendered

thereby from the date of such tender, and any purported sale, pledge, hypothecation or other
encumbrance or transfer will be void and of no effect;

(5) itis not a person to whom it is unlawful to make an invitation to tender pursuant to the exchange

offers under applicable law, and it has observed (and will observe) the laws of all relevant
jurisdictions in connection with its tender;

(6) it will, upon request, execute and deliver any additional documents deemed by the information and

exchange agent or EchoStar to be necessary or desirable to complete the sale, assignment and
transfer of the Existing Notes tendered hereby;

(7) in evaluating the exchange offers and in making its decision whether to participate in the exchange

offers by tendering its Existing Notes and delivering consents to the exchange agent in accordance
with DTC’s ATOP procedures for transfer, it has made its own independent appraisal of the
matters referred to in this prospectus and in any related communications and it is not relying on
any statement, representation or warranty, express or implied, made to it by us, the information
and exchange agent or the dealer manager, other than those contained in this prospectus, as
amended or supplemented through the Expiration Date; and

(8) it hereby irrevocably constitutes and appoints the information and exchange agent as the true and

lawful agent and attorney-in-fact of the undersigned (with full knowledge that the information and
exchange agent also acts as the agent of EchoStar), with full powers of substitution and revocation
(such power-of-attorney being deemed to be an irrevocable power coupled with an interest), to

(i) present the Existing Notes and all evidences of transfer and authenticity to, or transfer
ownership of, the Existing Notes on the account books maintained by Euroclear, Clearstream
Luxembourg, or DTC to, or upon the order of, EchoStar, (ii) present the Existing Notes for transfer
of ownership on the books of the relevant security register and (iii) receive all benefits and
otherwise exercise all rights of beneficial ownership of the Existing Notes all in accordance with
the terms of and conditions to the exchange offers as set forth in this prospectus.

Withdrawal of Tenders and Revocation of Corresponding Consents

Tenders of Existing Notes in connection with the exchange offers may be withdrawn at any time prior
to the Expiration Date. Tenders of Existing Notes may not be withdrawn at any time thereafter.
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Consents to the proposed amendments in connection with the consent solicitations may be revoked at
any time prior to the Expiration Date by withdrawing the tender of Existing Notes, but may not be
withdrawn at any time thereafter. A valid withdrawal of tendered Existing Notes prior to the Expiration Date
will be deemed to be a concurrent revocation of the related consent to the proposed amendments to
applicable DISH Network Indenture and the Existing Notes.

Beneficial owners desiring to withdraw Existing Notes previously tendered through the ATOP
procedures should contact the DTC participant through which they hold their Existing Notes. In order to
withdraw Existing Notes previously tendered through the ATOP procedures, a DTC participant may, prior to
the Expiration Date, withdraw its instruction previously transmitted through ATOP by (i) withdrawing its
acceptance through ATOP, or (ii) delivering to the exchange agent by mail, hand delivery or facsimile
transmission, notice of withdrawal of such instruction. The notice of withdrawal must contain the name and
number of the DTC participant and the principal amount of the Existing Notes subject to the notice.

Withdrawal of a prior instruction will be effective upon receipt of such notice of withdrawal by the
exchange agent. All signatures on a notice of withdrawal must be guaranteed by a recognized participant in
the Securities Transfer Agents Medallion Program, the NYSE Medallion Signature Program or the Stock
Exchange Medallion Program, except that signatures on the notice of withdrawal need not be guaranteed if
the Existing Notes being withdrawn are held for the account of an eligible institution. A withdrawal of an
instruction must be executed by a DTC participant in the same manner as such DTC participant’s name
appears on its transmission through ATOP to which the withdrawal relates. A DTC participant may
withdraw a tender only if the withdrawal complies with the provisions described in this section.

Withdrawals of tenders of Existing Notes may not be rescinded, and any Existing Notes withdrawn will
thereafter be deemed not validly tendered for purposes of the exchange offers. Properly withdrawn Existing
Notes, however, may be re-tendered by following the procedures described above at any time prior to the
Expiration Date.

Miscellaneous

All questions as to the validity, form, eligibility (including time of receipt) and acceptance for
exchange of any tender or withdrawal of Existing Notes in connection with the exchange offers will be
determined by us, in our sole discretion, and our determination will be final and binding. We reserve the
absolute right to reject any or all tenders or withdrawals not in proper form or the acceptance for exchange
of which may, in the opinion of our counsel, be unlawful. We also reserve the absolute right to waive any
defect or irregularity in the tender or withdrawal of any Existing Notes in the exchange offers, and our
interpretation of the terms and conditions of the exchange offers will be final and binding on all parties.
None of EchoStar, DISH Network, the dealer manager, the exchange agent, the information agent, the
trustee under either DISH Network Indenture or the trustee under the EchoStar Indenture, or any other
person will be under any duty to give notification of any defects or irregularities in tenders or withdrawals
or incur any liability for failure to give any such notification.

Tenders or withdrawals of Existing Notes involving any irregularities will not be deemed to have been
made until such irregularities have been cured or waived. Existing Notes received by the exchange agent in
connection with the exchange offers that are not validly tendered or withdrawn and as to which the
irregularities have not been cured or waived will be returned by the exchange agent to the DTC participant
who delivered such Existing Notes by crediting an account maintained at DTC designated by such DTC
participant promptly after the Expiration Date or the withdrawal or termination of the exchange offers.

We may also in the future seek to acquire untendered Existing Notes in open market or privately
negotiated transactions, through a subsequent exchange offers or otherwise. The terms of any of those
purchases or offers could differ from the terms of this exchange offers.

Acceptance of Existing Notes for Exchange; the EchoStar Notes; Effectiveness of Proposed Amendments

If the conditions to the exchange offers are satisfied or, where permitted, waived, we will issue the
EchoStar Notes in book-entry form promptly on the Settlement Date in exchange for Existing Notes that are
properly tendered (and not validly withdrawn) before the Expiration Date and accepted for exchange.
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We will be deemed to have accepted validly tendered Existing Notes (and will be deemed to have
accepted validly delivered consents to the proposed amendments to the applicable DISH Network Indenture
and the Existing Notes) if and when we have given oral or written notice thereof to the exchange agent.
Subject to the terms and conditions of the exchange offers, delivery of the EchoStar Notes in connection
with the exchange of Existing Notes accepted by us will be made by the exchange agent on the Settlement
Date, upon receipt of such notice. The exchange agent will act as agent for participating holders of the
Existing Notes for the purpose of receiving consents and Existing Notes from, and transmitting the EchoStar
Notes to, such holders. If any tendered Existing Notes are not accepted for any reason set forth in the terms
and conditions of the exchange offers or if Existing Notes are withdrawn prior to the Expiration Date of the
exchange offers, such unaccepted or withdrawn Existing Notes will be returned without expense to the
tendering holder promptly after the expiration or termination of the exchange offers.

In no event will interest accrue or be payable by reason of any delay on the part of the exchange agent
in making delivery or payment to the holders entitled thereto or any delay in the allocation or crediting of
securities or monies received by DTC to participants in DTC or in the allocation or crediting of securities or
monies received by participants to beneficial owners, and in no event will EchoStar or the dealer manager
be liable for interest or damages in relation to any delay or failure of payment to be remitted to any holder.

The supplemental indenture containing the proposed amendments will become effective upon its
execution and delivery. However, the proposed amendments to the applicable DISH Network Indenture and
the Existing Notes will not become operative until after the issuance of the EchoStar Notes on the
Settlement Date.

Transfer Taxes

We will pay all transfer taxes applicable to the exchange and transfer of Existing Notes pursuant to this
prospectus, except that if the payment of the applicable EchoStar Notes is being made to, or if Existing
Notes that are not tendered or not exchanged in an exchange offer are to be registered or issued in the name
of, any person other than the holder of the Existing Notes or the participant in whose name the Existing
Notes are held on the books of the relevant clearing system, or if a transfer tax is imposed for any reason
other than the exchange of Existing Notes under an exchange offer, then the amount of any such transfer tax
(whether imposed on the holder or any other person) will be payable by the tendering holder. If satisfactory
evidence of payment of that tax or exemption from payment is not submitted, then the amount of that
transfer tax will be deducted from the applicable exchange consideration otherwise payable to the tendering
holder.

Accounting Treatment
We are still evaluating the accounting treatment for the exchange offers.

For each Existing Note, we will determine whether the exchange meets the criteria of a troubled debt
restructuring. Among the criteria to be assessed in that determination is whether the effective borrowing rate
on the EchoStar Note is less than the effective borrowing rate on the Existing Note. If the future
undiscounted cash flows from the EchoStar Note is less than the net carrying value of the Existing Note, a
gain will be recorded for the difference. The EchoStar Note will be recorded at the amount of its future
undiscounted cash flows with no interest expense recorded prospectively, as future interest payments will
reduce the EchoStar Note carrying value. If the future undiscounted cash flows from the EchoStar Note is
greater than the net carrying value of the Existing Note, the EchoStar Note will be recorded at the carrying
value of the Existing Note and no gain will be recorded. A new effective interest rate will be established for
the EchoStar Note based on future cash payments of the EchoStar Note.

If the accounting criteria for troubled debt restructuring is not met, the exchange will be deemed either
a debt modification or a debt extinguishment. To determine which accounting treatment is applicable, we
will determine if the debt instruments exchanged are substantially different, defined as at least a 10 percent
difference between the present value of the EchoStar Note and the Existing Note. If the EchoStar Note
exceeds the 10 percent threshold, the exchange will be deemed a debt extinguishment with the Existing
Note being derecognized and the EchoStar Note recorded at fair value, which results in the recognition of a
gain or loss in an amount equal to the difference. If the difference in present values of cash flows is less
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than 10 percent, the exchange will be deemed a modification and no gain or loss will be recorded. The
effective interest rate on the EchoStar Note will be established based on the carrying value of the Existing
Note and the future cash payments of the EchoStar Note.

Upon the completion of the exchange offers, management will complete its accounting assessment.

Exchange Agent

D.F. King & Co., Inc. has been appointed as the exchange agent for the exchange offers. If you have
any questions or need help in tendering your Existing Notes, please contact the exchange agent whose
address and telephone number is listed on the back cover of this prospectus. We will pay the exchange agent
reasonable and customary fees for its services and will reimburse it for its reasonable, out-of-pocket
expenses in connection therewith.

Information Agent

D.F. King & Co., Inc. has been appointed as the information agent for the exchange offers and the
consent solicitations, and will receive customary compensation for its services. Questions concerning tender
procedures and requests for additional copies of this prospectus should be directed to the information agent
at the address and telephone numbers set forth on the back cover page of this prospectus.

Dealer Manager

We have retained Houlihan Lokey to act as dealer manager in connection with the exchange offers and
consent solicitations and will pay the dealer manager a customary fee as compensation for its services. We
will also reimburse the dealer manager for certain expenses. The obligations of the dealer manager to
perform this function are subject to certain conditions. We have agreed to indemnify the dealer manager
against certain liabilities, including liabilities under the federal securities laws. Questions regarding the
terms of the exchange offers or the consent solicitations may be directed to the dealer manager at its address
and telephone number set forth on the back cover page of this prospectus.

The dealer manager and its affiliates are full service financial institutions engaged in various activities,
which may include sales and trading, commercial and investment banking, advisory, investment
management, investment research, principal investment, hedging, market-making, brokerage and other
financial and non-financial activities and services. The dealer manager and its affiliates have provided, and
may in the future provide, a variety of these services to us and to persons and entities with relationships
with us, for which they have received or will receive customary fees and expenses.

In the ordinary course of their various business activities, the dealer manager and its affiliates, officers,
directors and employees may purchase, sell or hold a broad array of investments and actively traded
securities, derivatives, loans, commodities, currencies, credit default swaps and other financial instruments
for their own accounts, and such investment and trading activities may involve or relate to assets, securities
and/or instruments of us (directly, as collateral securing other obligations or otherwise) and/or persons and
entities with relationships with us. The dealer manager and its affiliates may also communicate independent
investment recommendations, market color or trading ideas and/or publish or express independent research
views in respect of such assets, securities or instruments and may at any time hold, or recommend to clients
that they should acquire, long and/or short positions in such assets, securities and instruments.

In the ordinary course of their business, the dealer manager or its affiliates may at any time hold long
or short positions, and may trade for their own accounts, in securities of EchoStar and/or DISH Network,
including the Existing Notes, and, to the extent that the dealer manager or its affiliates own Existing Notes
during the exchange offers and consent solicitations, they may tender such Existing Notes pursuant to the
terms of the exchange offers and consent solicitations. In connection with the exchange offers or otherwise,
the dealer manager may purchase and sell the Existing Notes and the EchoStar Notes in the open market to
the extent permitted by applicable law. Any such transactions may include covering transactions and
stabilizing transactions. Any of these transactions may have the effect of preventing or retarding a decline in
the market prices of the Existing Notes or the EchoStar Notes. Any such transactions may also cause the
prices of the Existing Notes or the EchoStar Notes to be higher than the prices that otherwise would exist
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in the open market in the absence of these transactions. The dealer manager may conduct these transactions
in the over-the-counter market or otherwise. If the dealer manager commences any of these transactions, it
may discontinue them at any time.

Other Fees and Expenses

The expenses of soliciting tenders and consents with respect to the Existing Notes will be borne by us.
The principal solicitations are being made by mail; however, additional solicitation may be made by
facsimile, telephone or in person by the dealer manager and the information agent, as well as by officers and
other employees of EchoStar and its affiliates.

Tendering holders of Existing Notes will not be required to pay any fee or commission to the dealer
manager. However, if a tendering holder handles the transaction through its broker, dealer, commercial
bank, trust company or other nominee, that holder may be required to pay brokerage fees or commissions.
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DESCRIPTION OF THE INTERCREDITOR AGREEMENT

Although the holders will not be party to any Intercreditor Agreement on the Issue Date, by their
acceptance of the EchoStar Notes, (x) they will be deemed to have (i) authorized and instructed the Notes
Collateral Agent to enter into the applicable Intercreditor Agreements on behalf of the Trustee and the
holders and (ii) agreed to be bound thereby upon execution thereof by the Collateral Agent and (y) the
Collateral Agent will enter into any such applicable Intercreditor Agreements upon having received
instruction to do so. The following description is a summary of the principal terms of the Intercreditor
Agreements, rather than a complete and definitive description of such terms. You can find the definitions of
certain terms used in this section under the subheading “— Certain Definitions.”

Description of the First Lien Pari Passu Intercreditor Agreement

No Additional Secured Obligations consisting of First Lien Indebtedness will exist on the Issue Date.
Subject to compliance with the covenant described under the caption “Certain Covenants — Limitation on
Incurrence of Indebtedness” and “Certain Covenants — Liens,” the Guarantors may incur Indebtedness
secured by a Lien on Collateral that is pari passu to the Liens securing the EchoStar Notes on the Issue
Date. To the extent, but only to the extent, permitted by the provisions of the First Lien Documents, the
Guarantors may incur, issue and sell or guarantee one or more series or classes of Additional First Lien
Indebtedness.

Any such series or class of Additional First Lien Indebtedness may be secured by a pari passu Lien on
the Shared Collateral, in each case under and pursuant to the relevant First Lien Security Documents for
such series of First Lien Indebtedness, if and subject to the condition that the trustee, the collateral agent
administrative agent or similar representative for the holders of such First Lien Indebtedness (each, a “First
Lien Representative) becomes a party to an intercreditor agreement (the “First Lien Pari Passu
Intercreditor Agreement”) with the Notes Collateral Agent substantially in the form of an exhibit to be
attached to the Indenture, with any such amendments as may be approved by the Controlling Collateral
Agent (acting at the direction of the Applicable Authorized Representative). The Applicable Authorized
Representative under any applicable First Lien Pari Passu Intercreditor Agreement will act on behalf of the
holders of the First Lien Obligations pursuant to the First Lien Pari Passu Intercreditor Agreement.
Although the holders of the EchoStar Notes will not be party to any First Lien Pari Passu Intercreditor
Agreement on the Issue Date, by their acceptance of the EchoStar Notes, (x) they will be deemed to have
(i) authorized and instructed the Notes Collateral Agent to enter into the First Lien Pari Passu Intercreditor
Agreement on behalf of the Trustee and the holders of the EchoStar Notes and (ii) agreed to be bound
thereby upon execution thereof by the Notes Collateral Agent and (y) the Notes Collateral Agent will enter
into any such First Lien Pari Passu Intercreditor Agreements upon having received instruction to do so. The
exhibit First Lien Pari Passu Intercreditor Agreement contains certain provisions governing the relationships
between or among the parties subject thereto, including the following:

Priority of Claims

If an event of default has occurred and is continuing under the First Lien Documents, and the
Controlling Collateral Agent is taking action to enforce rights in respect of any Shared Collateral, or any
distribution is made in respect of any Shared Collateral in any bankruptcy case of any Grantor or any First
Lien Secured Party receives any payment pursuant to any intercreditor agreement (other than the First Lien
Pari Passu Intercreditor Agreement) with respect to any Shared Collateral, the proceeds of any sale,
collection or other liquidation of any such Shared Collateral by the Controlling Collateral Agent or received
by the Controlling Collateral Agent or any First Lien Secured Party pursuant to any such intercreditor
agreement with respect to such Shared Collateral and proceeds of any such distribution (subject, in the case
of any such distribution, to the sentence immediately following clause (iii) below) to which the First Lien
Obligations are entitled under any intercreditor agreement (other than the First Lien Pari Passu Intercreditor
Agreement) (all proceeds of any sale, collection or other liquidation of any Shared Collateral and any
payment or distribution made in respect of Shared Collateral pursuant to any intercreditor agreement or in
an insolvency or liquidation proceeding being collectively referred to as “Proceeds”), shall be applied in the
following order:
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(1) first, to the payment of all amounts owing to each Collateral Agent and each Authorized
Representative (in its capacity as such) pursuant to the terms of any First Lien Document;

(ii) second, subject to any Impairments (as defined below), to the payment in full of the First Lien
Obligations of each series on a ratable basis, with such Proceeds to be applied to the First Lien
Obligations of a given series in accordance with the terms of the applicable First Lien Documents;
and

(iii) third, after payment of all First Lien Obligations, to the Grantors or their successors or assigns, as
their interests may appear, or to whomsoever may be lawfully entitled to receive the same pursuant
to any junior lien intercreditor agreement in effect or otherwise, as a court of competent
jurisdiction may direct.

If, despite the provisions described above, any First Lien Secured Party shall receive any payment or
other recovery in excess of its portion of payments on account of the First Lien Obligations to which it is
then entitled, such First Lien Secured Party shall hold such payment or recovery in trust for the benefit of all
First Lien Secured Parties for distribution as described above. Notwithstanding the foregoing, with respect
to any Shared Collateral for which a third party (other than a First Lien Secured Party) has a lien or security
interest that is junior in priority to the security interest of any series of First Lien Obligations, after giving
effect to any other intercreditor agreement, if applicable, but senior (as determined by appropriate legal
proceedings in the case of any dispute) to the security interest of any other series of First Lien Obligations
(such third party, an “Intervening Creditor”), the value of any Shared Collateral or Proceeds allocated to
such Intervening Creditor shall be deducted on a ratable basis solely from the Shared Collateral or Proceeds
to be distributed in respect of the series of First Lien Obligations with respect to which such Impairment
exists.

Pursuant to the First Lien Pari Passu Intercreditor Agreement, the intention of the First Lien Secured
Parties of each series is that the holders of First Lien Obligations of such series (and not the First Lien
Secured Parties of any other series) bear the risk of (i) any determination by a court of competent
jurisdiction that (x) any of the First Lien Obligations of such series are unenforceable under applicable law
or are subordinated to any other obligations (other than another series of First Lien Obligations), (y) any of
the First Lien Obligations of such series do not have an enforceable security interest in any of the Collateral
securing any other series of First Lien Obligations and/or (z) any intervening security interest exists
securing any other obligations (other than another series of First Lien Obligations) on a basis ranking prior
to the security interest of such series of First Lien Obligations but junior to the security interest of any other
series of First Lien Obligations or (ii) the existence of any Collateral for any other series of First Lien
Obligations that is not Shared Collateral for such series (any such condition referred to in the foregoing
clauses (i) or (ii) with respect to any series of First Lien Obligations, an “Impairment” of such series);
provided that the existence of a maximum claim with respect to any mortgaged property that applies to all
First Lien Obligations shall not be deemed to be an Impairment of any series of First Lien Obligations. In
the event of any Impairment with respect to any series of First Lien Obligations, the results of such
Impairment shall be borne solely by the holders of such series of First Lien Obligations, and the rights of
the holders of such series of First Lien Obligations (including, without limitation, the right to receive
distributions in respect of such series of First Lien Obligations as described in the immediately preceding
paragraph) set forth in the First Lien Pari Passu Intercreditor Agreement shall be modified to the extent
necessary so that the effects of such Impairment are borne solely by the holders of the series of such First
Lien Obligations subject to such Impairment. Additionally, in the event the First Lien Obligations of any
series are modified pursuant to applicable law (including, without limitation, pursuant to Section 1129 of
the Bankruptcy Code), any reference to such First Lien Obligations or the First Lien Security Documents
governing such First Lien Obligations shall refer to such obligations or such documents as so modified.

It is acknowledged that the First Lien Obligations of any series may, subject to the limitations set forth
in the then existing First Lien Documents, be increased, extended, renewed, replaced, restated,
supplemented, restructured, repaid, refunded, refinanced or otherwise amended or modified from time to
time, all without affecting the priorities set forth above or the provisions of the First Lien Pari Passu
Intercreditor Agreement defining the relative rights of the First Lien Secured Parties of any series.

Notwithstanding the date, time, method, manner or order of grant, attachment or perfection of any
Liens securing any series of First Lien Obligations granted on the Shared Collateral and notwithstanding
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any provision of the Uniform Commercial Code of any jurisdiction, or any other applicable law or the First
Lien Documents or any defect or deficiencies in the Liens securing the First Lien Obligations of any series
or any other circumstance whatsoever, the Liens securing each series of First Lien Obligations on any
Shared Collateral shall be of equal priority.

Actions with Respect to Shared Collateral; Prohibition on Contesting Liens

Only the Controlling Collateral Agent shall act or refrain from acting with respect to any Shared
Collateral (including with respect to any intercreditor agreement with respect to any Shared Collateral). No
Collateral Agent that is not the Controlling Collateral Agent shall, commence any judicial or nonjudicial
foreclosure proceedings with respect to, seek to have a trustee, receiver, liquidator or similar official
appointed for or over, attempt any action to take possession of, exercise any right, remedy or power with
respect to, or otherwise take any action to enforce its security interest in or realize upon, or take any other
action available to it in respect of, any Shared Collateral (including with respect to any intercreditor
agreement with respect to any Shared Collateral), whether under any First Lien Security Document,
applicable law or otherwise, only the Controlling Collateral Agent (or a person authorized by it), acting in
accordance with the applicable First Lien Security Documents, shall be entitled to take any such actions or
exercise any such remedies with respect to Shared Collateral at such time.

Notwithstanding the equal priority of the Liens securing each series of First Lien Obligations with
respect to any Shared Collateral, the Controlling Collateral Agent with respect thereto acting on the
instructions of the Applicable Authorized Representative may deal with the Shared Collateral as if such
Controlling Collateral Agent had a senior Lien on such Shared Collateral. No Non-Controlling Authorized
Representative or Non-Controlling Secured Party in respect of any Shared Collateral will contest, protest or
object to any foreclosure proceeding or action brought by the Controlling Collateral Agent, the Applicable
Authorized Representative or any Controlling Secured Party or any other exercise by the Controlling
Collateral Agent, the Applicable Authorized Representative or a Controlling Secured Party of any rights and
remedies relating to such Shared Collateral, or to cause the Controlling Collateral Agent to do so. The
foregoing shall not be construed to limit the rights and priorities of any First Lien Secured Party, Collateral
Agent or any Authorized Representative with respect to any collateral not constituting Shared Collateral.

Each of the First Lien Secured Parties agrees that it will not (and will waive any right to) question or
contest or support any other Person in contesting, in any proceeding (including any insolvency or
liquidation proceeding), the perfection, priority, allowability, validity, attachment or enforceability of a Lien
held by or on behalf of any of the First Lien Secured Parties in all or any part of the Collateral, or the
provisions of the First Lien Pari Passu Intercreditor Agreement; provided that nothing in the First Lien Pari
Passu Intercreditor Agreement shall be construed to prevent or impair the rights of any Collateral Agent or
any Authorized Representative to enforce the First Lien Pari Passu Intercreditor Agreement.

No Interference; Payment Over; Exculpatory Provisions

Each First Lien Secured Party agrees that (i) it will not challenge or question in any proceeding the
validity or enforceability of any First Lien Obligations of any series or any First Lien Security Document or
the validity, attachment, perfection or priority of any Lien under any First Lien Security Document or the
validity or enforceability of the priorities, rights or duties established by or other provisions of the First
Lien Pari Passu Intercreditor Agreement; (ii) it will not take or cause to be taken any action the purpose or
intent of which is, or could be, to interfere, hinder or delay, in any manner, whether by judicial proceedings
or otherwise, any sale, transfer or other disposition of any Shared Collateral by the Controlling Collateral
Agent, (iii) except as provided above, it will have no right to (A) direct the Controlling Collateral Agent or
any other First Lien Secured Party to exercise, and shall not exercise, any right, remedy or power with
respect to any Shared Collateral (including pursuant to any intercreditor agreement) or (B) consent to the
exercise by the Controlling Collateral Agent or any other First Lien Secured Party of any right, remedy or
power with respect to any Shared Collateral, (iv) it will not institute any suit or assert in any suit,
bankruptcy, insolvency or other proceeding any claim against the Controlling Collateral Agent or any other
First Lien Secured Party seeking damages from or other relief by way of specific performance, instructions
or otherwise with respect to any Shared Collateral, and none of the Controlling Collateral Agent, any
Applicable Authorized Representative or any other First Lien Secured Party shall be liable for any action
taken or omitted to be taken by the Controlling Collateral Agent, such Applicable Authorized
Representative or other First Lien
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Secured Party with respect to any Shared Collateral in accordance with the provisions of the First Lien Pari
Passu Intercreditor Agreement, (v) if not the Controlling Collateral Agent, it will not seek, and will waive
any right, to have any Shared Collateral or any part thereof marshaled upon any foreclosure or other
disposition of such Shared Collateral and (vi) it will not attempt, directly or indirectly, whether by judicial
proceedings or otherwise, to challenge the enforceability of any provision of the First Lien Pari Passu
Intercreditor Agreement; provided that nothing in the First Lien Pari Passu Intercreditor Agreement shall be
construed to prevent or impair the rights of any of the Controlling Collateral Agent or any other First Lien
Secured Party to enforce the First Lien Pari Passu Intercreditor Agreement.

Each First Lien Secured Party agrees that if it shall obtain possession of any Shared Collateral or shall
realize any Proceeds or payment in respect of any such Shared Collateral, pursuant to any First Lien
Security Document or by the exercise of any rights available to it under applicable law or in any insolvency
or liquidation proceeding or through any other exercise of remedies (including pursuant to any intercreditor
agreement), at any time prior to the discharge of each series of First Lien Obligations, then it shall hold such
Shared Collateral, Proceeds or payment in trust for the other First Lien Secured Parties having a security
interest in such Shared Collateral and promptly transfer such Shared Collateral, Proceeds or payment, as the
case may be, to the Controlling Collateral Agent, to be distributed in accordance with the provisions
described under “— Priority of Claims.”

Automatic Release of Liens

If, at any time the Controlling Collateral Agent forecloses upon or otherwise exercises remedies against
any Shared Collateral resulting in a sale or disposition thereof, then (whether or not any insolvency or
liquidation proceeding is pending at the time) the Liens in favor of each other Collateral Agent for the
benefit of each series of First Lien Secured Parties upon such Shared Collateral will automatically be
released and discharged as and when, but only to the extent, such Liens of the Controlling Collateral Agent
on such Shared Collateral are released and discharged; provided that any Proceeds of any Shared Collateral
realized therefrom shall be allocated and applied in accordance with the provisions described under “—
Priority of Claims.”

Certain Agreements with Respect to Bankruptcy or Insolvency Proceedings

The First Lien Pari Passu Intercreditor Agreement shall continue in full force and effect
notwithstanding the commencement of any proceeding under the Bankruptcy Code or any other bankruptcy
law by or against the Grantors or any of their respective subsidiaries.

If any Guarantor becomes subject to any bankruptcy case and, as debtor(s)-in-possession, move for
approval of financing (“DIP Financing”) to be provided by one or more lenders (the “DIP Lenders”) under
Section 364 of the Bankruptcy Code or the use of cash collateral under Section 363 of the Bankruptcy Code
(in each case, or under any equivalent provision of any other applicable bankruptcy law), each First Lien
Secured Party (other than any Controlling Secured Party or the Authorized Representative of any
Controlling Secured Party) will agree not to object to any such financing or to the Liens on the Shared
Collateral securing the same (the “DIP Financing Liens”) or to any use of cash collateral that constitutes
Shared Collateral, unless the Controlling Collateral Agent or any Controlling Secured Party with respect to
such Shared Collateral opposes or objects to such DIP Financing or such DIP Financing Liens or use of cash
collateral (and (i) to the extent that such DIP Financing Liens are senior to the Liens on any such Shared
Collateral for the benefit of the Controlling Secured Parties, each Non-Controlling Secured Party will
subordinate its Liens with respect to such Shared Collateral on the same terms as the Liens of the
Controlling Secured Parties (other than any Liens of any First Lien Secured Parties constituting DIP
Financing Liens) are subordinated thereto, and (ii) to the extent that such DIP Financing Liens rank
pari passu with the Liens on any such Shared Collateral granted to secure the First Lien Obligations of the
Controlling Secured Parties, each Non-Controlling Secured Party will confirm the priorities with respect to
such Shared Collateral as set forth in the First Lien Pari Passu Intercreditor Agreement), in each case so
long as:

(i) the First Lien Secured Parties of each series retain the benefit of their Liens on all such Shared
Collateral pledged to the DIP Lenders, including proceeds thereof arising after the commencement
of such proceeding, with the same priority vis-a-vis all the other First Lien Secured Parties (other
than any Liens of the First Lien Secured Parties constituting DIP Financing Liens) as existed prior
to the commencement of the bankruptcy case;
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(ii) the First Lien Secured Parties of each series are granted Liens on any additional collateral pledged
to any First Lien Secured Parties as adequate protection or otherwise in connection with such DIP
Financing or use of cash collateral (in each case, except to the extent a Lien on additional
collateral is granted to one series in consideration of Collateral of such series that is not Shared
Collateral for a series that does not receive a Lien on such additional collateral), with the same
priority vis-a-vis the First Lien Secured Parties as set forth in the First Lien Pari Passu
Intercreditor Agreement;

(ii1) if any amount of such DIP Financing or cash collateral is applied to repay any of the First Lien
Obligations, such amount is applied in accordance with the provisions described under “— Priority
of Claims” (in each case, except to the extent a payment is made to one series in consideration of
Collateral of such series that is not Shared Collateral for a series that does not receive such
payment); and

(iv) if any First Lien Secured Parties are granted adequate protection, including in the form of periodic
payments, in connection with such DIP Financing or use of cash collateral, the proceeds of such
adequate protection are applied in accordance with the provisions described under “— Priority of
Claims” (in each case, except to the extent such adequate protection is granted to one series in
consideration of Collateral of such series that is not Shared Collateral for a series that does not
receive such adequate protection);

provided that the First Lien Secured Parties of each series will have a right to object to the grant of a Lien to
secure the DIP Financing over any Collateral subject to Liens in favor of the First Lien Secured Parties of
such series or its Authorized Representative that will not constitute Shared Collateral; and provided, further,
that the First Lien Secured Parties receiving adequate protection will not object to any other First Lien
Secured Party receiving adequate protection comparable to any adequate protection granted to such First
Lien Secured Parties (other than as a provider of DIP Financing) in connection with a DIP Financing or use
of cash collateral.

Reinstatement

In the event that any of the First Lien Obligations shall be paid in full and such payment or any part
thereof shall subsequently, for whatever reason (including an order or judgment for disgorgement of a
preference under the Bankruptcy Code, or any similar law, or the settlement of any claim in respect thereof),
be required to be returned or repaid, the terms and conditions of the First Lien Pari Passu Intercreditor
Agreement shall be fully applicable thereto until all such First Lien Obligations shall again have been paid
in full in cash.

Insurance and Condemnation Awards

As between the First Lien Secured Parties, the Controlling Collateral Agent (acting at the direction of
the Applicable Authorized Representative) shall have the right to adjust or settle any insurance policy or
claim covering or constituting Shared Collateral in the event of any loss thereunder and to approve any
award granted in any condemnation or similar proceeding affecting the Shared Collateral.

Refinancings

The First Lien Obligations of any series may be refinanced, in whole or in part, in each case, without
notice to, or the consent (except to the extent a consent is otherwise required to permit the refinancing
transaction under any First Lien Document) of any First Lien Secured Party of any other series, all without
affecting the priorities provided for under the First Lien Pari Passu Intercreditor Agreement or the other
provisions of the First Lien Pari Passu Intercreditor Agreement; provided that the Authorized Representative
and Collateral Agent of the holders of any such refinancing indebtedness shall have executed a joinder
agreement on behalf of the holders of such refinancing indebtedness.

Amendments to First Lien Security Documents

Without the prior written consent of each other Collateral Agent, each Collateral Agent will agree that
no First Lien Security Document may be amended, restated, supplemented or otherwise modified or entered
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into to the extent such amendment, restatement, supplement or modification, or the terms of any new First
Lien Security Document, would contravene any of the terms of the First Lien Pari Passu Intercreditor
Agreement.

Authority of the Collateral Agent

Nothing in the First Lien Pari Passu Intercreditor Agreement will be construed to impose any fiduciary
or other duty on any Controlling Collateral Agent to any Non-Controlling Secured Party or give any Non-
Controlling Secured Party the right to direct any Controlling Collateral Agent, except that each Controlling
Collateral Agent will be obligated to distribute proceeds of any Shared Collateral in accordance with the
provisions described under “— Priority of Claims.” Each Non-Controlling Secured Party will acknowledge
and agree that the Controlling Collateral Agent will be entitled, for the benefit of the First Lien Secured
Parties, to sell, transfer or otherwise dispose of or deal with any Shared Collateral as provided in the First
Lien Pari Passu Intercreditor Agreement and in the First Lien Security Documents, as applicable, pursuant
to which the Controlling Collateral Agent is the collateral agent for such Shared Collateral, without regard
to any rights to which the Non-Controlling Secured Parties would otherwise be entitled as a result of the
First Lien Obligations held by such Non-Controlling Secured Parties. Without limiting the foregoing, each
Non-Controlling Secured Party will agree that none of the Controlling Collateral Agent, the Applicable
Authorized Representative or any other First Lien Secured Party will have any duty or obligation first to
marshal or realize upon any type of Shared Collateral (or any other Collateral securing any of the First Lien
Obligations), or to sell, dispose of or otherwise liquidate all or any portion of such Shared Collateral (or any
other Collateral securing any First Lien Obligations), in any manner that would maximize the return to the
Non-Controlling Secured Parties, notwithstanding that the order and timing of any such realization, sale,
disposition or liquidation may affect the amount of Proceeds actually received by the Non-Controlling
Secured Parties from such realization, sale, disposition or liquidation. Each of the First Lien Secured Parties
shall waive any claim it may now or hereafter have against any Collateral Agent or the Authorized
Representative of any other series of First Lien Obligations or any other First Lien Secured Party of any
other series arising out of (i) any actions in accordance with the First Lien Pari Passu Intercreditor
Agreement which any Collateral Agent, Authorized Representative or the First Lien Secured Parties take or
omit to take (including, actions with respect to the creation, perfection or continuation of Liens on any
Collateral, actions with respect to the foreclosure upon, sale, release or depreciation of, or failure to realize
upon, any of the Collateral and actions with respect to the collection of any claim for all or any part of the
First Lien Obligations from any account debtor, guarantor or any other party) in accordance with the First
Lien Security Documents or any other agreement related thereto or to the collection of the First Lien
Obligations or the valuation, use, protection or release of any security for the First Lien Obligations, (ii) any
election in accordance with the First Lien Pari Passu Intercreditor Agreement by any Applicable Authorized
Representative or any holders of First Lien Obligations, in any proceeding instituted under the Bankruptcy
Code, of the application of Section 1111(b) of the Bankruptcy Code or (iii) subject to the provisions
described under “— Certain Agreements with Respect to Bankruptcy or Insolvency Proceedings,” any
borrowing by, or grant of a security interest or administrative expense priority under Section 364 of the
Bankruptcy Code or any equivalent provision of any other bankruptcy law, by the Guarantors or any of their
respective subsidiaries, as debtor-in-possession. Notwithstanding any other provision of the First Lien Pari
Passu Intercreditor Agreement, the Controlling Collateral Agent shall not accept any Shared Collateral in
full or partial satisfaction of any First Lien Obligations pursuant to Section 9-620 of the Uniform
Commercial Code of any jurisdiction, without the consent of each Authorized Representative representing
holders of First Lien Obligations for whom such Collateral constitutes Shared Collateral.

Appointment

Each of the First Lien Secured Parties will irrevocably appoint and authorize the Controlling Collateral
Agent to take such actions on its behalf and to exercise such powers as are delegated to the Controlling
Collateral Agent by the terms of any applicable First Lien Pari Passu Intercreditor Agreement then in effect,
together with such powers and discretion as are reasonably incidental thereto. Each of the First Lien
Secured Parties will also authorize the Controlling Collateral Agent, at the request and expense of the
Guarantors, to if applicable, execute and deliver any junior intercreditor agreement in the capacity as “First
Lien Representative,” or the equivalent agent, however referred to for the First Lien Secured Parties under
such agreement and authorizes the Controlling Collateral Agent, in accordance with the provisions of the
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First Lien Pari Passu Intercreditor Agreement, to take such actions on its behalf and to exercise such powers
as are delegated to, or otherwise given to, the “First Lien Representative” by the terms of such junior
intercreditor agreement, together with such powers and discretion as are reasonably incidental thereto. In
addition, each of the First Lien Secured Parties, and each Collateral Agent, will agree to provide such
cooperation and assistance as may be reasonably requested by the Controlling Collateral Agent, at the
expense of the Guarantors, to facilitate and effect actions taken or intended to be taken by the Controlling
Collateral Agent as described in this paragraph, such cooperation to include execution and delivery of
notices, instruments and other documents as are reasonably deemed necessary by the Controlling Collateral
Agent to effect such actions, and joining in any action, motion or proceeding initiated by the Controlling
Collateral Agent for such purposes.

Other First Lien Obligations

Any Guarantor may incur additional indebtedness after the Issue Date that is permitted by the Indenture
and any Additional First Lien Documents to be incurred and secured on an equal and ratable basis by the
Liens securing the First Lien Obligations (such indebtedness referred to as “Additional First Lien
Indebtedness”). Any such Additional First Lien Indebtedness, together with obligations relating thereto,
may be secured by such Liens if and subject to the condition that the trustee, administrative agent or similar
representative for the holders of such Additional First Lien Indebtedness (each, an “Additional First Lien
Representative™), and the collateral agent, collateral trustee or similar representative for the holders of such
Additional First Lien Indebtedness (each, including the Notes Collateral Agent, an “Additional First Lien
Indebtedness Collateral Agent”), in each case acting on behalf of the holders of such Additional First Lien
Indebtedness, become a party to the First Lien Pari Passu Intercreditor Agreement by satisfying the
conditions set forth in the First Lien Pari Passu Intercreditor Agreement.

Additional Grantors

Each Grantor will agree that it will ensure that each of its subsidiaries that is or is to become a party to
any First Lien Document and which grants or purports to grant a lien on any of its assets will confirm that it
is a Grantor under the First Lien Pari Passu Intercreditor Agreement pursuant to a joinder agreement to the
First Lien Pari Passu Intercreditor Agreement that is executed and delivered by such subsidiary prior to or
concurrently with its execution and delivery of such First Lien Document.

Description of Junior Lien Intercreditor Agreement

No Additional Secured Obligations consisting of Junior Lien Indebtedness (such Obligations, “Junior
Lien Obligations”) will exist on the Issue Date. Subject to compliance with the covenant described under
the caption “Certain Covenants — Limitation on Incurrence of Indebtedness” and “Certain Covenants —
Liens,” the Guarantors may incur Indebtedness secured by a Lien on Collateral that is junior to the Liens
securing the EchoStar Notes on the Issue Date. To the extent, but only to the extent, permitted by the
provisions of the First Lien Documents and the Second Lien Documents, the Guarantors may incur, issue
and sell or guarantee one or more series or classes of Additional First Lien Indebtedness and/or one or more
series or classes of Indebtedness secured by a junior lien (such indebtedness referred to as “Second Lien
Indebtedness™).

Any such series or class of Second Lien Indebtedness may be secured by a junior Lien on the
Collateral, in each case under and pursuant to the relevant Second Lien Security Documents for such series
of Second Lien Indebtedness, if and subject to the condition that that the trustee, the collateral agent
administrative agent or similar representative for the holders of such Second Lien Indebtedness (each, a
“Second Lien Representative”) becomes a party to an intercreditor agreement (the “Junior Lien Intercreditor
Agreement”) with the Notes Collateral Agent substantially in the form of an exhibit to be attached to the
Indenture, with any such amendments as may be approved by the Controlling Collateral Agent (acting at the
direction of the Applicable Authorized Representative). The Applicable Authorized Representative under
the First Lien Pari Passu Intercreditor Agreement will act on behalf of the holders of the First Lien
Obligations pursuant to the Junior Lien Intercreditor Agreement. Although the holders of the EchoStar
Notes will not be party to any Junior Lien Intercreditor Agreement on the Issue Date, by their acceptance of
the EchoStar Notes, (x) they will be deemed to have (i) authorized and instructed the Notes Collateral Agent
to enter into the Junior Lien Intercreditor Agreement on behalf of the Trustee and the holders of the
EchoStar Notes
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and (ii) agreed to be bound thereby upon execution thereof by the Notes Collateral Agent and (y) the Notes
Collateral Agent will enter into any such Junior Lien Intercreditor Agreements upon having received
instruction to do so.

The Junior Lien Intercreditor Agreement (i) will clarify the respective rights of the holders of the First
Lien Obligations and the holders of such Second Lien Obligations with respect to the Collateral that is
subject to Liens in favor of the holders of the EchoStar Notes (and the Guarantors’ other First Lien
Obligations) and to Liens in favor of the holders of such Second Lien Obligations and (ii) shall be binding
on the holders of the First Lien Obligations and the holders of such Second Lien Indebtedness. The Junior
Lien Intercreditor Agreement will contain certain provisions governing the relationships between or among
the parties subject thereto, including, among other things the following:

The Junior Lien Intercreditor Agreement will provide, among other things, that (1) Liens on the
Collateral securing the Second Lien Indebtedness will be junior to the Liens in favor of the Notes Collateral
Agent securing the obligations under the EchoStar Notes, the Guarantees, the Indenture, the Notes Security
Documents and other First Lien Obligations, and, consequently, holders of the EchoStar Notes and other
First Lien Obligations will be entitled to receive the proceeds from any disposition of any Collateral prior to
holders of any Second Lien Indebtedness and (2) certain procedures set forth in the Junior Lien Intercreditor
Agreement for enforcing the Liens in respect of the Collateral will be required to be followed.

Pursuant to the terms of the Junior Lien Intercreditor Agreement, prior to the discharge of all Liens
securing the EchoStar Notes and the other First Lien Obligations, the Controlling Collateral Agent will
determine the time and method by which the security interest in the Collateral will be enforced, in
accordance with the First Lien Pari Passu Intercreditor Agreement. The agents for the Second Lien
Indebtedness, except as provided in the next paragraph or as necessary in any insolvency or liquidation
proceeding to file a claim or statement of interest with respect to such Second Lien Indebtedness, will not be
permitted to enforce the security interest on the Collateral or certain other rights related to the Second Lien
Indebtedness even if an event of default under such Second Lien Indebtedness has occurred or such Second
Lien Indebtedness has been accelerated.

The agents for any Second Lien Indebtedness may exercise rights and remedies with respect to the
Liens on the Collateral from and after 180 days has elapsed since the later of (a) the date on which a Second
Lien Representative declared the existence of any “Event of Default” under (and as defined in) any Second
Lien Document and demanded the repayment of all of the principal amount of any Second Lien Obligations
thereunder and (b) the date on which the Controlling Collateral Agent received notice from such Second
Lien Representative of such declarations of such Event of Default and demand for payment (the “Standstill
Period”) (provided, that such 180-day Standstill Period shall be tolled at any time when the Controlling
Collateral Agent or the applicable First Lien Secured Parties (1) have commenced and are diligently
pursuing any enforcement with respect to any or all of the Collateral or (2) at any time the Grantor which
has granted a security interest in any Collateral is then a debtor in any insolvency or liquidation proceeding)
the Second Lien Representative may exercise or seek to exercise any rights or remedies (including setoff)
with respect to any Collateral in respect of any Second Lien Obligations, or institute any action or
proceeding with respect to such rights or remedies (including any action of foreclosure).

Certain Definitions

“Additional First Lien Documents” means, with respect to any series of Additional First Lien
Indebtedness, the notes, indentures, credit agreements, security documents and other operative agreements
evidencing or governing such indebtedness and liens securing such indebtedness, including the Additional
First Lien Security Documents and each other agreement entered into for the purpose of securing any series
of Additional First Lien Indebtedness; provided that, in each case, the indebtedness has been designated as
Additional First Lien Indebtedness as described in “— Description of the First Lien Pari Passu Intercreditor
Agreement — Other First Lien Obligations.”

“Additional First Lien Obligations” means (a) all amounts owing pursuant to the terms of any
Additional First Lien Document, including, without limitation, all amounts in respect of any principal,
premium, interest (including any interest, fees and expenses accruing subsequent to the commencement of a
bankruptcy case at the rate provided for in the respective Additional First Lien Document, whether or not
such interest, fees
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and expenses is an allowed or allowable claim under any such proceeding or under applicable state, federal
or foreign law), penalties, fees, expenses, indemnifications, reimbursements, damages and other liabilities,
and guarantees of the foregoing amounts, (b) any secured Hedging Obligations secured under the Additional
First Lien Security Documents securing the related series of Additional First Lien Obligations, (c) any
secured Cash Management Obligations secured under the Additional First Lien Security Documents
securing the related series of Additional First Lien Obligations and (d) any renewals or extensions of the
foregoing that are not prohibited by each Additional First Lien Document and the Indenture.

“Additional First Lien Secured Parties” means the holders of any Additional First Lien Obligations and
any Authorized Representative or Collateral Agent with respect thereto.

“Additional First Lien Security Documents” means any collateral agreement, security agreement or any
other document now existing or entered into after the Issue Date that create Liens on any assets or
properties of any Grantor to secure any Additional First Lien Obligations.

“Applicable Authorized Representative” means with respect to any Shared Collateral, the Authorized
Representative of the series of First Lien Obligations that constitutes the largest outstanding aggregate
principal amount of any then outstanding series of First Lien Obligations with respect to such Shared
Collateral.

“Collateral Agent” means (i) in the case of any Obligations under the EchoStar Notes, the Notes
Collateral Agent and (ii) in the case of any other series of Additional First Lien Obligations that become
subject to the First Lien Pari Passu Intercreditor Agreement after the Issue Date, the Additional First Lien
Indebtedness Collateral Agent for such series named in the applicable joinder agreement to the First Lien
Pari Passu Intercreditor Agreement.

“Controlling Collateral Agent” means, with respect to any Shared Collateral, the Collateral Agent for
the series of First Lien Obligations that constitutes the largest outstanding aggregate principal amount of
any then outstanding series of First Lien Obligations with respect to such Shared Collateral (acting on the
instructions of the Applicable Authorized Representative).

“Controlling Secured Parties” means, with respect to any Shared Collateral, the series of First Lien
Secured Parties representing the largest outstanding aggregate principal amount of any then outstanding
series of First Lien Obligations with respect to such Shared Collateral.

“First Lien” means a first-priority perfected security interest in the Collateral.

“First Lien Documents” means the First Lien Notes Documents and any Additional First Lien
Documents.

“First Lien Notes Documents” means the Indenture, the EchoStar Notes, the Notes Security Documents
and other operative agreements evidencing or governing the Indebtedness thereunder, and the Liens
securing such Indebtedness, including any agreement entered into for the purpose of securing the First Lien
Notes Obligations.

“First Lien Notes Obligations” means Obligations in respect of the EchoStar Notes, the Indenture, the
Guarantees and the Notes Security Documents.

“First Lien Obligations” means, collectively, (1) First Lien Notes Obligations and (2) to the extent
permitted under the Indenture, the First Lien Pari Passu Intercreditor Agreement and the Junior Lien
Intercreditor Agreement, Additional First Lien Obligations.

“First Lien Secured Parties” means (i) the Notes Secured Parties and (ii) the Additional First Lien
Secured Parties with respect to each series of Additional First Lien Obligations.

“First Lien Security Documents” means, collectively, (i) the Notes Security Documents and (ii) the
Additional First Lien Security Documents.

“Non-Controlling Authorized Representative” means, at any time with respect to any Shared Collateral,
any Authorized Representative that is not the Applicable Authorized Representative at such time with
respect to such Shared Collateral.
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“Non-Controlling Secured Parties” means, with respect to any Shared Collateral, the First Lien Secured
Parties which are not Controlling Secured Parties with respect to such Collateral.

“Notes Secured Parties” means the Notes Collateral Agent, the Trustee and the holders of the First Lien
Notes Obligations incurred pursuant to the Indenture and the Notes Security Documents.

“Notes Security Documents” means, collectively, the First Lien Pari Passu Intercreditor Agreement, any
Junior Lien Intercreditor Agreement, any security agreement or other instrument or document executed and
delivered to secure the First Lien Notes Obligations or to govern the lien priorities of the holders of Liens
on the Collateral, each for the benefit of the Notes Collateral Agent, as amended, amended and restated,
modified, renewed or replaced from time to time.

“Obligations” means any principal, interest (including any interest accruing on or subsequent to the
filing of a petition in bankruptcy, reorganization or similar proceeding at the rate provided for in the
documentation with respect thereto, whether or not such interest is an allowed claim under applicable state,
provincial, federal or foreign law), premium, penalties, fees, indemnifications, reimbursements (including
reimbursement obligations with respect to letters of credit and bankers’ acceptances), damages and other
liabilities, and guarantees of payment of such principal, interest, premium, penalties, fees, indemnifications,
reimbursements, damages and other liabilities, payable under the documentation governing any
Indebtedness; provided, that any of the foregoing (other than principal and interest) shall no longer
constitute “Obligations” after payment in full of such principal and interest except to the extent such
obligations are fully liquidated and non-contingent on or prior to such payment in full; provided, further,
that Obligations with respect to the EchoStar Notes shall not include fees, reimbursements or
indemnifications in favor of any third parties other than the Trustee and the Notes Collateral Agent.

“Second Lien Documents” means, with respect to any series of Second Lien Indebtedness, the notes,
indentures, credit agreements, security documents and other operative agreements evidencing or governing
such indebtedness and liens securing such indebtedness, including the Second Lien Security Documents and
each other agreement entered into for the purpose of securing any series of Second Lien Indebtedness;
provided that, in each case, the indebtedness thereunder has been designated as Second Lien Indebtedness.

“Second Lien Obligations” means, to the extent permitted under the Indenture, the First Lien Pari Passu
Intercreditor Agreement and any Junior Lien Intercreditor Agreement, any obligations under a Second Lien
Document secured by a second priority security interest in the Collateral.

“Second Lien Security Documents” means any collateral agreement, security agreement or any other
document now existing or entered into after the Issue Date that create Liens on any assets or properties of
any Grantor to secure any Second Lien Obligations.

“Shared Collateral” means, at any time, Collateral in which the holders (or their Collateral Agent) of
two or more series of First Lien Obligations hold a valid and perfected security interest at such time. If more
than two series of First Lien Obligations are outstanding at any time and the holders of less than all series of
First Lien Obligations hold a valid and perfected security interest in any Collateral at such time, then such
Collateral shall constitute Shared Collateral for those series of First Lien Obligations that hold a valid and
perfected security interest in such Collateral at such time and shall not constitute Shared Collateral for any
series which does not have a valid and perfected security interest in such Collateral at such time.
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DESCRIPTION OF THE ECHOSTAR NOTES

You can find the definitions of certain of the capitalized terms used in this description under the
subheading “— Certain Definitions.” In this description, the term the “Company” refers only to EchoStar
Corporation and not to any of its subsidiaries.

The EchoStar Notes will be issued under an indenture to be dated as of the Issue Date (the “Indenture”)
among the Company, the Guarantors and U.S. Bank Trust Company, National Association, as trustee (in
such capacity, the “Trustee”) and notes collateral agent (in such capacity, the “Notes Collateral Agent”). The
terms of the EchoStar Notes will include those stated in the Indenture and those made part of the Indenture
by reference to the Trust Indenture Act of 1939, as amended (the “774”). The EchoStar Notes will be
unsecured obligations of the Company. The Notes Guarantees will be secured by the collateral described
below under the caption “— Security”.

The following description is a summary of the material provisions of the Indenture, the EchoStar Notes
and the Security Documents. It does not purport to be complete and is subject to, and is qualified in its
entirety by reference to, the provisions of those agreements. We urge you to read those agreements because
they, and not this description, define your rights as a holder of the EchoStar Notes. We have filed copies of
the Indenture and certain of the Security Documents as exhibits to the registration statement which includes
this prospectus.

The registered holder of an EchoStar Note will be treated as the owner of it for all purposes. Only
registered holders will have rights under the Indenture.

Principal, Maturity and Interest

The Company will issue EchoStar Notes on the Issue Date pursuant to the exchange offers. The
Company may issue additional EchoStar Notes under the Indenture from time to time, subject to the
limitations set forth under “— Certain Covenants — Limitation on Incurrence of Indebtedness” and “—
Certain Covenants — Liens”. The EchoStar Notes offered hereby and any additional EchoStar Notes
subsequently issued under the Indenture will be secured equally and ratably by a first-priority Lien on the
Collateral and will be treated as a single class for all purposes under the Indenture and the Security
Documents; provided that if additional EchoStar Notes are not fungible with the EchoStar Notes issued
hereby for U.S. federal income tax purposes in the reasonable judgment of the Company, the additional
EchoStar Notes will be issued with a separate CUSIP, ISIN code or common code, as applicable, from the
EchoStar Notes issued hereby. The EchoStar Notes will mature on March 15, 2030.

Interest on the EchoStar Notes will accrue at a rate of 10.00% per annum and will be payable
semiannually in arrears in cash on March 15 and September 15 of each year, commencing September 15,
2024, or if any such day is not a Business Day on the next succeeding Business Day, to holders of record on
the immediately preceding March 1 and September 1, respectively. Interest on the EchoStar Notes will
accrue from the most recent date to which interest has been paid or, if no interest has been paid, from the
date of issuance and will be computed on the basis of a 360-day year of twelve 30-day months.

The EchoStar Notes will be issued in fully registered form only, without coupons, in denominations of
$1,000 and integral multiples of $1,000 in excess thereof.

Principal, interest and premium, if any, on the EchoStar Notes will be payable at the Company’s office
or agency maintained for such purpose or, at the Company’s option, payment of interest may be made by
check mailed to the holders of the EchoStar Notes at their respective addresses set forth in the register of
holders thereof. Until otherwise designated by us, the Company’s office or agency will be the office of the
Trustee maintained for such purpose.

Notes Guarantees

The EchoStar Notes will be jointly and severally guaranteed on a senior secured basis by the
Company’s Subsidiaries that on or after the Issue Date: (1) hold any Spectrum Assets (each, a “Spectrum
Assets Guarantor”) or (2) directly own any Equity Interests in any Spectrum Assets Guarantor (each, an
“Equity Pledge Guarantor” and, together with each Spectrum Assets Guarantor, the “Guarantors”). As of
the Issue
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Date, (a) the only Spectrum Assets Guarantor will be DBSD Corporation (the “Initial Spectrum Assets
Guarantor”) and (b) the only Equity Pledge Guarantor will be DBSD Services Limited (the “/nitial Equity
Pledge Guarantor”™).

The obligations of each Guarantor under its Notes Guarantee will be limited as necessary to prevent
such Notes Guarantee from constituting a fraudulent conveyance or fraudulent transfer under applicable law.
See “Risk Factors — Risks Related to the EchoStar Notes — The guarantees of the EchoStar Notes by the
Guarantors may be subject to challenge.”

A Notes Guarantee of a Guarantor will be automatically discharged and released:

(1) with respect to a Spectrum Assets Guarantor and the Equity Pledge Guarantor that holds the

Capital Stock of such Spectrum Assets Guarantor, upon the sale or other disposition of all of the
Capital Stock of such Spectrum Assets Guarantor or all or substantially all of the assets of such
Spectrum Assets Guarantor (including by way of merger or consolidation) to a Person other than
Guarantor, if such sale or disposition does not violate the provisions set forth under the caption
“— Asset Sales”;

(2) upon payment in full of the EchoStar Notes together with accrued and unpaid interest thereon and

payment and performance of all other obligations (other than contingent obligations that survive
termination) of the Company and the Guarantors under the EchoStar Notes Documents;

(3) upon Legal Defeasance or Covenant Defeasance as set forth under the caption “— Legal

Defeasance and Covenant Defeasance” or upon satisfaction and discharge of the Indenture as set
forth under the caption “— Satisfaction and Discharge”;

(4) upon the liquidation or dissolution of such Guarantor in compliance with the applicable provisions

of the Indenture; or

(5) as set forth under the caption “— Amendment, Supplement and Waiver.”

Upon any release of a Guarantor from its Notes Guarantee, such Guarantor will be automatically and
unconditionally released from its obligations under the Security Documents.

Ranking

The EchoStar Notes will be:

general unsecured obligations of the Company;
pari passu in right of payment with the Company’s other existing and future senior Indebtedness;

effectively subordinated to the Company’s existing and future secured Indebtedness to the extent of
the value of any collateral securing such Indebtedness;

senior in right of payment to any of the Company’s existing and future Indebtedness that is expressly
subordinated in right of payment to the EchoStar Notes; and

unconditionally guaranteed by each Guarantor.

The Notes Guarantee of each Spectrum Assets Guarantor will be:

a general secured obligation of such Spectrum Assets Guarantor;

secured equally and ratably on a first-priority basis, subject to any First Lien Intercreditor Agreement
entered into with respect to any other First Lien Obligations of such Equity Pledge Guarantor, by a
Lien on the Spectrum Assets and substantially all other assets owned by such Spectrum Assets
Guarantor, subject to certain exceptions;

effectively senior, to the extent of the value of any Collateral owned by such Spectrum Assets
Guarantor, to such Spectrum Assets Guarantor’s existing and future Second Lien Indebtedness
(subject to any Second Lien Intercreditor Agreement) and unsecured Indebtedness;
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* pari passu in right of payment with such Spectrum Assets Guarantor’s other existing and future
senior Indebtedness; and

* senior in right of payment to any of such Spectrum Assets Guarantor’s existing and future
Indebtedness that is expressly subordinated in right of payment to such Spectrum Assets Guarantor’s
Notes Guarantee.

The Notes Guarantee of each Equity Pledge Guarantor will be:
+ a general secured obligation of such Equity Pledge Guarantor;

+ secured equally and ratably on a first-priority basis, subject to any First Lien Intercreditor Agreement
entered into with respect to any other First Lien Obligations of such Equity Pledge Guarantor, by a
Lien on any Equity Interests held by such Equity Pledge Guarantor in any Spectrum Assets
Guarantor, subject to certain exceptions;

effectively senior, to the extent of the value of any Collateral owned by such Equity Pledge
Guarantor, to such Equity Pledge Guarantor’s existing and future Second Lien Indebtedness (subject
to any Second Lien Intercreditor Agreement) and unsecured Indebtedness;

* pari passu in right of payment with such Equity Pledge Guarantor’s other existing and future senior
Indebtedness; and

senior in right of payment to any of such Equity Pledge Guarantor’s existing and future Indebtedness
that is expressly subordinated in right of payment to such Equity Pledge Guarantor’s Notes
Guarantee.

The Indenture will permit the Guarantors to incur certain Indebtedness in the future, including
Indebtedness that may be equally and ratably secured by a first-priority Lien on the Collateral. In addition,
the Indenture will not prohibit the Company form incurring Indebtedness in the future, including secured
Indebtedness, and will not prohibit the Company’s Subsidiaries that are not Guarantors from incurring
additional Indebtedness in the future. See “Risk Factors — Risks Related to the EchoStar Notes and the
Collateral — We have substantial debt outstanding and may incur additional debt.” and “Risk Factors —
Risks Related to the EchoStar Notes and the Collateral — The EchoStar Indenture contains limited
restrictions on our ability to take actions and operate its business and will only provide limited protection
against actions we may take that could adversely impact your investment in the EchoStar Notes.”

Security

Except for Excluded Assets (as defined below), (1) the Notes Guarantee of a Spectrum Assets
Guarantor will be secured equally and ratably on a first-priority basis, subject to any First Lien Intercreditor
Agreement entered into with respect to any other First Lien Obligations of such Spectrum Assets Guarantor,
with all other First Lien Obligations of such Spectrum Assets Guarantor, by a Lien on the Spectrum Assets
and substantially all other assets owned by such Spectrum Assets Guarantor, subject to certain exceptions,
and (2) the Notes Guarantee of an Equity Pledge Guarantor will be secured equally and ratably on a first-
priority basis, subject to any First Lien Intercreditor Agreement entered into with respect to any other First
Lien Obligations of such Equity Pledge Guarantor, with all other First Lien Obligations of such Equity
Pledge Guarantor, by a Lien on any Capital Stock held by such Equity Pledge Guarantor in any Spectrum
Assets Guarantor, subject to certain exceptions (the collateral described in clauses (1) and (2) above, and in
each case, except for any Excluded Assets, are referred to herein as the “Collateral”).

As of the Issue Date, (a) the only material assets of the Initial Spectrum Assets Guarantor will be
Spectrum Assets and (b) the only material assets of the Initial Equity Pledge Guarantor will be Equity
Interests in the Initial Spectrum Assets Guarantor.
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The Collateral will not include any of the following assets (“Excluded Assets”):

(1) any permit or license issued by a governmental authority or otherwise (other than any FCC
Licenses) or any agreement, in each case, only to the extent and for so long as: (a) the terms of
such permit, license or agreement or any requirement of law applicable thereto prohibit the
creation of a security interest in such permit, license or agreement in favor of the Notes Collateral
Agent, (b) the terms of such permit, license or agreement require any consent not obtained
thereunder in order to create a security interest therein or (c) the creation of a security interest in
such permit, license or agreement would constitute or result in the abandonment, invalidation or
unenforceability of such permit, license or agreement or breach of, termination of or default under
such permit, license or agreement, in each case pursuant to the terms thereof (in each case, after
giving effect to the Uniform Commercial Code or any other applicable law (including the
Bankruptcy Code) or principles of equity);

(2) any property or asset to the extent and for so long as the grant of a security interest in such
property or asset is prohibited by any applicable law, requires a consent not obtained of any
governmental authority pursuant to applicable law (other than any FCC Licenses) or requires any
other consent pursuant to applicable law not obtained in order to create a security interest therein
(in each case, after giving effect to the Uniform Commercial Code or any other applicable law
(including the Bankruptcy Code) or principles of equity);

(3) commercial tort claims and chattel paper (in each case other than to the extent that a security
interest therein can be perfected by the filing of a financing statement under the Uniform
Commercial Code);

(4) (x) all leasehold interests in real property and (y) any parcel of real estate and the improvements
thereto owned in fee; and

(5) those assets as to which (a) the Company or any Guarantor reasonably determines in writing that
the cost of obtaining such a security interest or perfection thereof are excessive in relation to the
benefit to the secured parties of the security to be afforded thereby or (b) would result in
materially adverse tax consequences to the Company or any Guarantor as reasonably determined
by the Company or any Guarantor in consultation with the Notes Collateral Agent.

The Collateral will be pledged pursuant to the Equity Pledge Agreement, the Security Agreement and
any other grants or transfers for security executed and delivered to the Notes Collateral Agent creating a
Lien in favor of the Notes Collateral Agent from time to time for the benefit of the Trustee and the holders
of the EchoStar Notes.

Although the Notes Collateral Agent will not be party to any Intercreditor Agreement on the Issue
Date, by their acceptance of the EchoStar Notes, (x) they will be deemed to have (i) authorized and
instructed the Notes Collateral Agent to enter into the applicable Intercreditor Agreements on behalf of the
Trustee and the holders and (ii) agreed to be bound thereby upon execution thereof by the Notes Collateral
Agent and (y) the Notes Collateral Agent will enter into any such applicable Intercreditor Agreements upon
having received instruction from the Company to do so.

So long as no Event of Default shall have occurred and be continuing, and subject to certain terms and
conditions, the Guarantors will be entitled to exercise any voting and other consensual rights pertaining to
all Capital Stock pledged pursuant to the Security Documents and to remain in possession and retain
exclusive control over the Collateral (other than as set forth in the Security Documents), to operate the
Collateral, to alter or repair the Collateral and to collect, invest and dispose of any income thereon. The
Security Documents will, however, generally require any Capital Stock constituting Collateral be delivered
to the Notes Collateral Agent (to the extent any such Capital Stock is certificated subject to certain
exceptions agreed to in the Security Documents. The Security Documents will not require any Person to
obtain control agreements on deposit accounts, securities accounts or collateral accounts in favor of the
Notes Collateral Agent and, except to the extent a security interest can be perfected by filing a UCC-1, the
Security Documents will not require any pledge any of assets specifically requiring perfection through
control, control agreements or other control arrangements (other than delivery of certificated Capital Stock
to the extent required above).
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Upon the occurrence and during the continuance of an Event of Default, to the extent permitted by law and
subject to the provisions of the Security Documents (including notice requirements set forth in the Security
Documents):

(1) all of the rights of the Guarantors to exercise voting or other consensual rights with respect to all
Capital Stock included in the Collateral shall cease, and all such rights shall become vested in the
Notes Collateral Agent, which, to the extent permitted by law, shall have the sole right to exercise
such voting and other consensual rights; and

(2) the Notes Collateral Agent may take possession of and sell the Collateral or any part thereof in
accordance with the terms of applicable law and the Security Documents.

The Security Documents will provide that, if an Event of Default has occurred and is continuing, the
Notes Collateral Agent will only be permitted, subject to applicable law and to any Intercreditor Agreement,
to exercise remedies and sell the Collateral at the direction of the holders of a majority in the aggregate
principal amount of the EchoStar Notes.

Release of Collateral

The Liens on the Collateral securing the Notes Guarantees will automatically and without the need for
any further action by any Person be released:

(1) in whole, upon:

(a) payment in full of the EchoStar Notes together with accrued and unpaid interest thereon and
performance of all other obligations (other than contingent obligations that survive
termination) of the Guarantors under the Security Documents; or

(b) Legal Defeasance or Covenant Defeasance as set forth under the caption “— Legal
Defeasance and Covenant Defeasance” or upon satisfaction and discharge of the Indenture as
set forth under the caption “— Satisfaction and Discharge”;

(2) with respect to the property and assets of any Guarantor constituting Collateral, upon the release
of such Guarantor from its Notes Guarantee in accordance with the terms of the Indenture;

(3) as to any Collateral that is sold, leased, assigned, transferred, conveyed or otherwise disposed of to
a Person other than a Guarantor in a transaction that at the time of such sale or disposition does not
violate the provisions set forth under the caption “— Asset Sales”;

(4) as to all or any portion of the Collateral that is sold, leased, assigned, conveyed transferred or
otherwise disposed of pursuant to a Restricted Payment that does not violate the provisions set
forth under the caption “— Certain Covenants — Restricted Payments”;

(5) in whole or in part, with the consent of holders of the requisite aggregate principal amount of
EchoStar Notes set forth under the caption “— Amendment, Supplement and Waiver”;

(6) if and to the extent required by any Intercreditor Agreement; or

(7) with respect to any assets that become Excluded Assets, upon such assets becoming Excluded
Assets in a transaction that does not violate the terms of the Indenture.

The Company will comply with Section 314(a)(1) of the TIA.

To the extent applicable, the Company will cause TIA §313(b), relating to reports, and TIA §314(d),
relating to the release of property or securities or relating to the substitution therefor of any property or
securities to be subjected to the Lien of the Security Documents, to be complied with. Any certificate or
opinion required by TIA §314(d) may be made by an officer of the Company except in cases where TIA
§314(d) requires that such certificate or opinion be made by an independent Person, which Person will be an
independent engineer, appraiser or other expert selected. Notwithstanding anything to the contrary in this
paragraph, neither the Company nor the Guarantors will be required to comply with all or any portion of
TIA §314(d) if it determines, in good faith based on advice of counsel, that under the terms
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of TIA §314(d) and/or any interpretation or guidance as to the meaning thereof of the SEC and its staff,
including “no action” letters or exemptive orders, all or any portion of TIA §314(d) is inapplicable the
released Collateral.

Transfer and Exchange

A holder may transfer or exchange EchoStar Notes in accordance with the provisions of the Indenture.
The registrar and the Trustee may require a holder, among other things, to furnish appropriate endorsements
and transfer documents in connection with a transfer of EchoStar Notes. Holders will be required to pay all
taxes due on transfer. The Company will not be required to transfer or exchange any note selected for
redemption. Also, the Company will not be required to transfer or exchange any note for a period of 15 days
before a selection of EchoStar Notes to be redeemed.

Optional Redemption

Except as described in the following two paragraphs and in the final paragraph set forth under the
caption “— Change of Control Offer”, the EchoStar Notes are not redeemable at the Company’s option prior
to maturity. The Company may concurrently redeem EchoStar Notes under more than one of the following
provisions and may redeem EchoStar Notes under one or more of the following provisions pursuant to a
single notice of redemption, and any such notice may provide for redemptions under different provisions
with different redemption dates.

The Company may redeem the EchoStar Notes, in whole or in part, at any time or from time to time,
prior to March 15, 2026, upon not less than 10 and not more than 60 days’ notice, with the net cash
proceeds of any capital contributions to the Company or one or more public or private sales of Equity
Interests (other than Disqualified Stock) of the Company (other than proceeds from a sale to any of its
Subsidiaries or any employee benefit plan in which the Company or any of its Subsidiaries participates) at a
redemption price equal to 100% of the principal amount of the EchoStar Notes redeemed, together with
accrued and unpaid interest to such redemption date, subject to the rights of holders of EchoStar Notes on
the relevant record date to receive interest on the relevant interest payment date.

The Company may redeem the EchoStar Notes, in whole or in part, at any time or from time to time,
upon not less than 10 and not more than 60 days’ notice, at the redemption prices (expressed as percentages
of the principal amount of EchoStar Notes to be redeemed) set forth below, together with accrued and
unpaid interest, to such applicable redemption date, if redeemed during the periods indicated below, subject
to the rights of holders of EchoStar Notes on the relevant record date to receive interest on the relevant
interest payment date:

Period Percentage

From and including March 15, 2024 to but excluding March 15, 2025 103.000%

From and including March 15, 2025 to but excluding March 15, 2026 102.000%

From and including March 15, 2026 to but excluding March 15, 2027 101.000%

From and including March 15, 2027 and thereafter 100.000%
Mandatory Redemption

The Company will not be required to make mandatory redemption or sinking fund payments with
respect to the EchoStar Notes.

Selection and Notice

If less than all of the EchoStar Notes are to be redeemed at any time, the Trustee will select EchoStar
Notes for redemption on a pro rata basis to the extent practicable or pursuant to such other method as the
Trustee deems fair and appropriate; provided that no EchoStar Notes with a principal amount of $2,000 or
less shall be redeemed in part. Notice of a redemption shall be mailed by first-class mail at least 10 but not
more than 60 days before the redemption date to each holder of EchoStar Notes to be redeemed at its
registered address, except that redemption notices may be mailed more than 60 days prior to a redemption
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date if the notice is issued in connection with a defeasance of the EchoStar Notes or the satisfaction and
discharge of the Indenture. If any EchoStar Note is to be redeemed in part only, the notice of redemption
that relates to such EchoStar Note shall state the portion of the principal amount thereof to be redeemed. A
new EchoStar Note in principal amount equal to the unredeemed portion thereof will be issued in the name
of the holder thereof upon cancellation of the original EchoStar Note. On and after the redemption date, if
the Company does not default in the payment of the redemption price, interest will cease to accrue on
EchoStar Notes or portions thereof called for redemption.

Any redemption notice may, in the Company’s discretion, be subject to the satisfaction of one or more
conditions precedent. If such redemption is subject to the satisfaction of one of more conditions precedent,
such notice shall state that, in the Company’s sole discretion, the redemption date may be delayed until such
time as any or all such conditions shall be satisfied (or waived by the Company in its sole discretion), such
redemption may not occur and such notice may be rescinded in the event that any or all of such conditions
shall not have been satisfied or waived by the Company (in the Company’s sole discretion) by the
redemption date, or by the redemption date so delayed.

Change of Control Offer

Upon the occurrence of a Change of Control Event, the Company will be required to make an offer (a
“Change of Control Offer”) to each holder of EchoStar Notes to repurchase all or any part (equal to $2,000
or an integral multiple of $1,000 in excess thereof) of such holder’s EchoStar Notes at a purchase price
equal to 101% of the aggregate principal amount repurchased, together with accrued and unpaid interest
thereon to the date of repurchase (the “Change of Control Payment”), subject to the rights of holders of
EchoStar Notes on the relevant record date to receive interest due on the relevant interest payment date.
Within 30 days following any Change of Control Event, the Company shall mail a notice to each holder
stating:

(1) that the Change of Control Offer is being made pursuant to the covenant entitled “Change of
Control Offer”;

(2) the purchase price and the purchase date, which shall be no earlier than 30 days nor later than
60 days after the date such notice is mailed (the “Change of Control Payment Date”);

(3) that any EchoStar Notes not tendered will continue to accrue interest in accordance with the terms
of the Indenture;

(4) that, unless the Company defaults in the payment of the Change of Control Payment, all EchoStar
Notes accepted for payment pursuant to the Change of Control Offer shall cease to accrue interest
after the Change of Control Payment Date;

(5) that holders will be entitled to withdraw their election if the paying agent receives, not later than
the close of business on the second business day preceding the Change of Control Payment Date, a
facsimile transmission or letter setting forth the name of the holder, the principal amount of
EchoStar Notes delivered for purchase, and a statement that such holder is withdrawing its election
to have such EchoStar Notes purchased;

(6) that holders whose EchoStar Notes are being purchased only in part will be issued new EchoStar
Notes equal in principal amount to the unpurchased portion of the EchoStar Notes surrendered,
which unpurchased portion must be equal to $2,000 in principal amount or an integral multiple of
$1,000 in excess thereof; and

(7) any other information material to such holder’s decision to tender EchoStar Notes.

The Company will comply with the requirements of Rule 14e-1 under the Exchange Act, and any other
securities laws and regulations thereunder to the extent such laws and regulations are applicable in
connection with the repurchase of the EchoStar Notes required in the event of a Change of Control Event.
To the extent that the provisions of any securities laws or regulations conflict with the Change of Control
provisions of the Indenture, the Company will comply with the applicable securities laws and regulations
and will not be deemed to have breached its obligations under the Change of Control provisions of the
Indenture by virtue of such compliance.
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On the Change of Control Payment Date, the Company will, to the extent lawful:

(1) accept for payment all EchoStar Notes or portions of EchoStar Notes properly tendered pursuant to
the Change of Control Offer;

(2) deposit with the paying agent an amount equal to the Change of Control Payment in respect of all
EchoStar Notes or portions of EchoStar Notes properly tendered; and

(3) deliver or cause to be delivered to the trustee the EchoStar Notes properly accepted together with
an officers’ certificate stating the aggregate principal amount of EchoStar Notes or portions of
EchoStar Notes being purchased by the Company.

Notwithstanding anything to the contrary contained herein, a Change of Control Offer may be made in
advance of a Change of Control, conditioned upon such Change of Control, if a definitive agreement is in
place for the Change of Control at the time the Change of Control Offer is made, and such Change of
Control Offer is otherwise made in compliance with the provisions of this covenant.

The Company will not be required to make a Change of Control Offer upon a Change of Control if
(1) a third party makes the Change of Control Offer in the manner, at the times and otherwise in compliance
with the requirements set forth in the Indenture applicable to a Change of Control Offer made by the
Company and purchases all EchoStar Notes properly tendered and not withdrawn under the Change of
Control Offer or (2) notice of redemption for all outstanding EchoStar Notes has been given pursuant to the
Indenture as described above under the caption “— Optional Redemption,” unless and until there is a
default in payment of the applicable redemption price.

Except as described above with respect to a Change of Control Event, the Indenture will not contain
any provisions that would permit the holders of any of the EchoStar Notes to require that the Company
repurchase or redeem any EchoStar Notes in the event of a takeover, recapitalization or similar transaction.

In the event that holders of at least 90.0% of the aggregate principal amount of the outstanding
EchoStar Notes accept a Change of Control Offer and the Company (or the third party making the Change
of Control Offer as described above) purchases all of the EchoStar Notes held by such holders, the
Company will have the right, upon not less than 10 nor more than 60 days’ prior notice, given not more than
30 days following the purchase pursuant to the Change of Control Offer described above, to redeem all of
the EchoStar Notes that remain outstanding following such purchase at a redemption price equal to the
Change of Control Payment plus, to the extent not included in the Change of Control Payment, accrued and
unpaid interest on the EchoStar Notes that remain outstanding, to, but not including, the applicable
redemption date (subject to the right of holders on the relevant record date to receive interest due on the
relevant interest payment date).

Asset Sales

No Guarantor will in a single transaction or a series of related transactions, sell, lease, assign, transfer,
convey or otherwise dispose of any Collateral owned by such Guarantor (each of the forgoing, an “Asset
Sale); provided that the following shall not be deemed an Asset Sale:

(1) the sale, lease, assigment, transfer, conveyance or other disposition of any Collateral, so long as,
on a pro forma basis for such sale, lease, conveyance or other disposition, the First Lien LTV
Ratio is not greater than 0.40 to 1.00;

(2) the sale, lease, assignment, transfer, conveyance or other disposition of any Collateral between or
among the Company and the Guarantors; provided that the applicable Guarantor shall have
executed any and all documents, financing statements, agreements and instruments, and taken all
further action that may be required under applicable law (to the extent required under the
Indenture and/or the Security Documents), or that the Notes Collateral Agent may reasonably
request, in order to grant and perfect a first-priority Lien in such Collateral for the benefit of the
EchoStar Notes;

(3) the sale, lease, assignment, transfer, conveyance or other disposition of any Collateral
(“Transferred Assets”); provided that the Guarantor shall (a) receive as consideration for or in
connection with any such sale, lease, assignment, transfer, conveyance or disposition, (i) FCC
Licenses or (ii) Capital
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(C))

(&)

Q)
()

()

)

Stock of a Person that becomes a wholly-owned Subsidiary of a Guarantor and the sole assets of
which are FCC Licenses, in either case that have a fair market value (without duplication and as
determined by the Company in good faith) at least equal to the fair market value (as determined by
the Company in good faith) of the Transferred Assets (the “Replacement Collateral”) and (b) the
applicable Guarantor shall have executed any and all documents, financing statements, agreements
and instruments, and taken all further action that may be required under applicable law (to the
extent required under the Indenture and/or the Security Documents), or that the Notes Collateral
Agent may reasonably request, in order to grant and perfect a first-priority Liens in such FCC
Licenses or Capital Stock for the benefit of the holders of the EchoStar Notes;

the sale, lease, assignment, transfer, conveyance or other disposition of Collateral; provided that
the aggregate fair market value (determined at the time of any such sale, lease, assignment,
transfer or other disposition by the Company or a Guarantor in good faith) of all Collateral sold,
leased, assigned, transferred, conveyed or disposed of pursuant to this clause (4) (without
duplication) does not exceed $250.0 million;

any sale, lease, assignment, transfer, conveyance, license or other disposition of any Spectrum
Assets in connection with the commercialization or utilization of wireless spectrum licenses;

the sale or other disposition of cash or Cash Equivalents;

a Restricted Payment that does not violate the covenant described under the caption “— Certain
Covenants — Restricted Payments”

a disposition resulting from any condemnation or other taking, or temporary or permanent
requisition of, any property or asset, any interest therein or right appurtenant thereto, in each case,
as the result of the exercise of any right of condemnation or eminent domain, including any sale or
other transfer to a governmental authority in lieu of, or in anticipation of, any of the foregoing
events; and

any issuance or sale of Equity Interests in, or Indebtedness or other securities of, an Guarantor,
including in connection with any merger or consolidation.

Within 365 days after receipt of any Net Proceeds:

(a)

(®)

the Company may apply such Net Proceeds to prepay, repay or purchase First Lien Indebtedness;
provided that if the Company applies any such Net Proceeds to the prepayment, repayment or
purchase First Lien Indebtedness other than the EchoStar Notes, the Company will use a pro rata
portion of such Net Proceeds to (1) reduce the outstanding principal amount of Notes by either
(A) redeeming EchoStar Notes pursuant to the provisions set forth under the caption “— Optional
Redemption” and/or (B) purchasing EchoStar Notes through open-market repurchases and/or

(2) make an offer (in accordance with the procedures set forth below for an Asset Sale Offer) to all
holders of EchoStar Notes to purchase their EchoStar Notes at 100% of the principal amount
thereof, plus accrued and unpaid interest, if any, to the date fixed for repurchase of such Notes
pursuant to such offer; or

the Company or any Guarantor may purchase Replacement Collateral; provided that (i) the
Company or such Guarantor, as applicable, shall have executed all documents, financing
statements, agreements and instruments, and taken all further action that may be required under
applicable law (to the extent required under the Indenture and/or the Security Documents), or that
the Notes Collateral Agent may reasonably request in order to grant and perfect a first-priority
Lien in such Collateral for the benefit of the EchoStar Notes (ii) a binding commitment shall be
treated as a permanent application of the Net Proceeds from the date of such commitment so long
as such commitment is entered into with the good faith expectation that such Net Proceeds will be
applied to satisfy such commitment within 180 days after such 365-day period (an “Acceptable
Commitment”), it being understood that if an Acceptable Commitment is later cancelled or
terminated for any reason before such Net Proceeds are applied, then all such Net Proceeds not so
applied shall constitute Excess Proceeds (as defined below).
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Any Net Proceeds that are not applied as provided and within the time period set forth in this covenant
shall constitute “Excess Proceeds.” Within 20 Business Days after the aggregate amount of Excess Proceeds
exceeds $100.0 million, the Company shall make an offer to all holders of the EchoStar Notes and, if
required by the terms of any other First Lien Indebtedness, such First Lien Indebtedness (an “Asset Sale
Offer”) to purchase the maximum principal amount of EchoStar Notes and other First Lien Indebtedness that
may be purchased with the Excess Proceeds at a price in the case of the EchoStar Notes in cash equal to
100% of the principal amount thereof, together with accrued and unpaid interest to the date of purchase,
subject to the rights of holders of EchoStar Notes on the relevant record date to receive interest on the
relevant interest payment date, in accordance with the procedures set forth in the Indenture and, if
applicable, the documents governing the other First Lien Indebtedness. The Company may satisfy the
foregoing obligation with respect to such Net Proceeds from an Asset Sale by making an Asset Sale Offer in
advance of being required to do so by the Indenture (an “Advance Offer”) with respect to all or part of the
available Net Proceeds (the “Advance Portion™).

To the extent that the purchase price for EchoStar Notes and First Lien Indebtedness tendered pursuant
to an Asset Sale Offer is less than the Excess Proceeds (or, in the case of an Advance Offer, the Advance
Portion), Company or any Guarantor may use any remaining Excess Proceeds (or, in the case of an Advance
Offer, the Advance Portion) for any purpose not prohibited by the Indenture. If the purchase price for
EchoStar Notes and other First Lien Indebtedness tendered into (or required to be prepaid or redeemed in
connection with) an Asset Sale Offer exceeds the amount of Excess Proceeds (or, in the case of an Advance
Offer, the Advance Portion), the Company shall select the EchoStar Notes and other First Lien Indebtedness
to be purchased on a pro rata basis based on the aggregate principal amount of the Notes and such other
First Lien Indebtedness tendered or required to be prepaid or redeemed, with adjustments as necessary so
that no EchoStar Notes will be repurchased in an unauthorized denomination; provided, that no EchoStar
Notes of $2,000 or less shall be repurchased in part. Upon completion of any such Asset Sale Offer, the
amount of Excess Proceeds shall be reset at zero (regardless of whether there are any remaining Excess
Proceeds upon such completion), and in the case of an Advance Offer, the Advance Portion shall be
excluded in subsequent calculations of Excess Proceeds.

The Company will comply with the requirements of Rule 14e-1 under the Exchange Act and any other
securities laws and regulations thereunder to the extent those laws and regulations are applicable in
connection with each repurchase of EchoStar Notes pursuant to an Asset Sale Offer. To the extent that the
provisions of any securities laws or regulations conflict with the Asset Sale provisions of the Indenture, the
Company will comply with the applicable securities laws and regulations and will not be deemed to have
breached its obligations under the Asset Sale provisions of the Indenture by virtue of such compliance.

Certain Covenants

Restricted Payments
None of the Guarantors shall, directly or indirectly:

(1) declare or pay any dividend or make any distribution of Collateral to any Person other than a
Guarantor;

(2) use any Collateral to purchase, redeem or otherwise acquire for value any Equity Interests of an
Equity Pledge Guarantor or any direct or indirect parent of an Equity Pledge Guarantor; or

(3) make any Investment of Collateral, other than an Investment in a Guarantor

(each a “Restricted Payment”) unless, on a pro forma basis for any such dividend, distribution or other
transaction and any substantially concurrent transaction, the First Lien LTV Ratio shall not be greater than
0.40 to 1.00.

Limitation on Incurrence of Indebtedness

None of the Guarantors shall, directly or indirectly, create, incur, issue, assume, guarantee or otherwise
become directly or indirectly liable with respect to (collectively, “incur”) any Indebtedness; provided,
however, that notwithstanding the foregoing, any Guarantor may incur:

68



TABLE OF CONTENTS
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(€))

“
6))
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Q)

Indebtedness represented by the EchoStar Notes issued on the Issue Date, the Notes Guarantees
thereof, the Indenture and the Security Documents;

First Lien Indebtedness (other than the EchoStar Notes issued on the Issue Date); provided that
(a) immediately after giving effect to such First Lien Indebtedness, the First Lien LTV Ratio shall
not be greater than 0.40 to 1.00 and (b) unless such First Lien Indebtedness is in the form of
EchoStar Notes issued under the Indenture, the Authorized Representative for such First Lien
Indebtedness shall have entered into the First Lien Intercreditor Agreement as a First Lien
Representative;

Indebtedness; provided that (a) immediately after giving effect to such Indebtedness, the LTV
Ratio shall not be greater than 0.60 to 1.00 and (b) if such Indebtedness is secured by a Lien on
any Collateral, the Authorized Representative for such Second Lien Indebtedness shall have
entered into the Second Lien Intercreditor Agreement as a Second Lien Representative;

Indebtedness between and among the Guarantors;

Indebtedness existing as of the Issue Date (other than the EchoStar Notes issued on the Issue
Date);

the incurrence by any Guarantor of Indebtedness issued in exchange for, or the proceeds of which
are used to renew, refund, refinance, replace, defease or discharge any Indebtedness in whole or in
part Indebtedness incurred under clauses (1), (2), (3) above or this clause (6) (“Refinancing
Indebtedness™); provided, however, that:

(a) the principal amount (or accreted value, if applicable) of such Refinancing Indebtedness does
not exceed the principal amount (or accreted value, if applicable) of the Indebtedness so
renewed, refunded, refinanced, replaced, defeased or discharged (plus all accrued interest on
the Indebtedness and the amount of all fees and expenses, including premiums, incurred in
connection therewith);

(b) the Refinancing Indebtedness shall have a final maturity equal to or later than, and a
Weighted Average Life to Maturity equal to or greater than, the final maturity and Weighted
Average Life to Maturity, respectively, of the Indebtedness being renewed, refunded,
refinanced, replaced, defeased or discharged; and

(c) (i) if the Indebtedness being renewed, refunded, refinanced, replaced, defeased or discharged
is First Lien Indebtedness and such Refinancing Indebtedness is secured by a Lien on the
Collateral, the Authorized Representative for such Refinancing Indebtedness shall have
entered into the First Lien Intercreditor Agreement as a First Lien Representative or the
Second Lien Intercreditor Agreement as a Second Lien Representative, as applicable, (ii) if
the Indebtedness being renewed, refunded, refinanced, replaced, defeased or discharged is
Second Lien Indebtedness, such Refinancing Indebtedness and such Refinancing Indebtedness
is secured by a Lien on the Collateral, the Authorized Representative for such Refinancing
Indebtedness shall have entered into the Second Lien Intercreditor Agreement as a Second
Lien Representative and (iii) if the Indebtedness being renewed, refunded, refinanced,
replaced, defeased or discharged is not secured by a Lien on any Collateral, such Refinancing
Indebtedness is not secured by a Lien on any Collateral; and

the guarantee by any Guarantor of Indebtedness of a Guarantor that was permitted to be incurred
by another provision of this covenant.

For purposes of determining compliance with this covenant, in the event that an item of Indebtedness
meets the criteria of more than one clause in the paragraph above, such Indebtedness may be divided,
classified or reclassified at the time of incurrence thereof or at any later time (in whole or in part) in any
manner that complies with this covenant and such item of Indebtedness may be incurred partially under one
clause and partially under one or more other clauses.

The accrual of interest, the accretion or amortization of original issue discount, the payment of interest
on any Indebtedness in the form of additional Indebtedness with the same terms will not be deemed
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to be an incurrence of Indebtedness for purposes of this covenant. Notwithstanding any other provision of
this covenant, the maximum amount of Indebtedness that the Company or any Subsidiary may incur
pursuant to this covenant shall not be deemed to be exceeded solely as a result of fluctuations in exchange
rates or currency values.

Liens

No Guarantor shall, directly or indirectly, create, incur, assume or suffer to exist any Lien on any
Collateral securing Indebtedness, other than Liens securing First Lien Indebtedness and Second Lien
Indebtedness incurred in compliance with the covenant set forth under the caption “— Certain Covenants
— Limitation on Incurrence of Indebtedness”.

Additional Guarantees and Collateral

If any Guarantor transfers or causes to be transferred, in one transaction or a series of related
transactions, Collateral (other than any Collateral that is released from the Lien securing the EchoStar Notes
pursuant to the provisions of the Indenture or the Security Documents) to or any of the Company’s
Subsidiaries that is not a Guarantor, then:

(1) if the transfer is to a Subsidiary of the Company other than a Guarantor, the Company shall cause
such Subsidiary, within 30 days (or such longer period as the Notes Collateral Agent may
reasonably agree) after such transfer, to become a Guarantor by executing and delivering to the
Trustee a supplemental indenture substantially in the form attached to the Indenture pursuant to
which such Subsidiary shall unconditionally guarantee all of the Company’s obligations under the
EchoStar Notes on the terms set forth in the Indenture and, to the extent requested by the Trustee,
deliver to the Trustee an opinion of counsel reasonably satisfactory to the Trustee that such
supplemental indenture has been duly authorized, executed and delivered by, and is a valid and
binding obligation of, such Subsidiary; and

(2) with respect to any such transfer, the Company shall, or shall cause such Subsidiary, within
30 days (or such longer period as the Notes Collateral Agent may reasonably agree) after such
transfer, to execute and deliver such Security Documents or supplements to the Security
Documents and any and all further documents, financing statements, agreements and instruments,
and take all further action that may be required under applicable law (to the extent required under
the Indenture or the Security Documents), or that the Notes Collateral Agent may reasonably
request, in order to grant and perfect a first-priority Lien in the Collateral for the benefit of holders
of the EchoStar Notes.

Merger, Consolidation or Sale of Assets

None of the Company nor any Guarantor shall consolidate or merge with or into another Person
(whether or not the Company or such Guarantor is the surviving entity), or sell, assign, transfer, convey or
otherwise dispose of all or substantially all of its properties or assets in one or more related transactions to,
another Person other than the Company or another Guarantor (other than a sale, assignment, transfer,
conveyance or disposition of Collateral not prohibited by the Indenture or Collateral that is or has been
released from the Lien securing the EchoStar Notes pursuant to the provisions of the Indenture or the
Security Documents) unless:

(1) the Company or such Guarantor, as applicable, is the surviving entity or the Person formed by or
surviving any such consolidation or merger (if other than the Company or such Guarantor, as
applicable) or to which such sale, assignment, transfer, conveyance or other disposition has been
made is (i) a corporation organized or existing under the laws of the United States, any state of the
United States or the District of Columbia or (ii) a limited liability company or partnership
organized or existing under the laws of the United States, any state of the United States or the
District of Columbia;

(2) the person formed by or surviving any such consolidation or merger (if other than the Company or
such Guarantor, as applicable) or the person to which such sale, assignment, transfer, conveyance
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or other disposition shall have been made assumes all the obligations of the Company or such
Guarantor, as applicable, under the Indenture, the EchoStar Notes and the Security Documents
pursuant to agreements reasonably satisfactory to the Trustee and the Notes Collateral Agent, as
applicable; and

immediately after such transaction, no Default or Event of Default exists.

Transactions with Affiliates

None of the Guarantors shall enter into any transaction, contract, agreement, understanding, loan,
advance or guarantee with, or for the benefit of, any Affiliate (each of the foregoing, an “Affiliate
Transaction”), unless:

(a)

(®)

such Affiliate Transaction is on terms that are no less favorable to such Guarantor than those that
would have been obtained in a comparable transaction by such Guarantor with an unrelated
person; and

if such Affiliate Transaction involves aggregate payments in excess of $250.0 million, such
Affiliate Transaction has either (i) been approved by a majority of the disinterested members of
the Company’s or the applicable Guarantor’s Board of Directors or (ii) if there are no disinterested
members of the Company’s or the applicable Guarantor’s Board of Directors, such Guarantor has
obtained the favorable opinion of an independent expert as to the fairness of such Affiliate
Transaction to the relevant Guarantor, as the case may be, from a financial point of view, and the
Guarantor delivers to the Trustee no later than ten Business Days following a request from the
Trustee a resolution of the Company’s or such Guarantor’s Board of Directors set forth in an
officers’ certificate certifying that such Affiliate Transaction has been so approved and complies
with clause (a) above;

The following items will not be deemed to be Affiliate Transactions and, therefore, will not be subject
to the provisions of the prior paragraph:

)]
(©))

3

(C))

(6))

(6)

Q)

(®

©

transactions between or among the Company and the Guarantors;

Restricted Payments that do not violate the provisions of the Indenture set forth under the caption
“— Restricted Payments”;

any transactions pursuant to agreements in effect on the Issue Date and any modifications,
extensions or renewals thereof that are no less favorable to the Guarantor than such agreement as
in effect on the Issue Date;

transactions with Affiliates solely in their capacity as holders of Indebtedness or Capital Stock of
any Guarantor;

transactions not prohibited by clause (3) of the first paragraph of the covenants set forth under the
heading “— Asset Sales”;

transactions with respect to any sale, lease, conveyance, license or other disposition of any
Spectrum Assets in connection with the commercialization or utilization of wireless spectrum
licenses;

overhead and other ordinary-course allocations of costs and services on a reasonable basis so long
as such arrangements are comparable to arrangements made on an arm’s length basis;

allocations of tax liabilities and other tax-related items among the Guarantors and its Affiliates
(including pursuant to a tax sharing agreement or arrangement) based principally upon the
financial income, taxable income, credits and other amounts directly related to the respective
parties, to the extent that the share of such liabilities and other items allocable to the Guarantors
and its Subsidiaries shall not exceed the amount that such Persons would have been responsible for
as a direct taxpayer;

so long as it complies with clause (a) of the first paragraph of this covenant, the provision of
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backhaul, uplink, transmission, billing, customer service, programming acquisition and other
ordinary course services by the Company or any of Guarantor to Satellite Communications
Operating Corporation and to Transponder Encryption Services Corporation on a basis consistent
with past practice;

(10) arrangements or agreements entered into in the ordinary course of business providing for the
acquisition or provision of goods and services;

(11) any shared services agreements between or among the Company, the Company’s Subsidiaries that
are not Guarantors and the Guarantors on terms not materially less favorable taken as a whole
(a) as might reasonably have been obtained at such time from an unaftiliated party in the
reasonable determination of a senior financial officer of the Company or any Guarantor or (b) than
any such agreement between or among the Company and its Subsidiaries that are not Guarantors;

(12) transactions with the Company or any of its controlled Affiliates that have been approved by a
majority of the members of the Company’s Board of Directors or a special committee thereof
consisting solely of members of the Company’s Board of Directors who are not directors, officers
or employees of the Company or any of its controlled Affiliates; and

(13) amendments, modifications, renewals or replacements from time to time of any of the contracts,
arrangements, services or other matters referred to or contemplated by any of the foregoing items;
provided that any such amendments, modifications, renewals or replacements shall not be on terms
materially less advantageous to the Guarantors.

After-Acquired Collateral and Future Assurances

The Guarantors shall execute any and all further documents, financing statements, agreements and
instruments, and take all further action that may be required under applicable law (to the extent required
under the Indenture and/or the Security Documents), or that the Notes Collateral Agent may reasonably
request, in order to grant, preserve, protect and perfect the validity and priority of the security interests and
Liens created or intended to be created by the Security Documents in the Collateral. In addition, from time
to time, the Guarantors will reasonably promptly (and in no event later than 90 days) secure the obligations
under the Indenture and the Security Documents by pledging or creating, or causing to be pledged or
created, perfected security interests and Liens with respect to the Collateral.

Reports

In the event (i) the Company is no longer subject to the reporting requirements of Sections 13(a) and
15(d) under the Exchange Act and (ii) any EchoStar Notes are outstanding, the Company will furnish to the
holders of the EchoStar Notes, within 15 days after the time periods specified in the SEC’s rules and
regulations applicable to a large accelerated filer, all quarterly and annual financial information that would
be required to be contained in a filing with the SEC on Forms 10-Q and 10-K if the Company was required
to file such forms, and, with respect to the annual information only, a report thereon by its independent
registered public accounting firm.

Investment Grade Rating

If on any date following the issuance of the EchoStar Notes, the EchoStar Notes receive an Investment
Grade rating from both Rating Agencies and no Default or Event of Default has occurred and is continuing,
then beginning on that date and continuing at all times thereafter regardless of any subsequent changes in
the rating of those EchoStar Notes, the provisions of the Indenture summarized under the following captions
will no longer be applicable to the EchoStar Notes (collectively, the “Fall Away Covenants”):

(1) “— Asset Sales”;

(2) “— Certain Covenants — Restricted Payments”;
(3) “— Certain Covenants — Limitation on Incurrence of Indebtedness”; and
(4) “— Certain Covenants — Transactions with Affiliates”.
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In addition to the foregoing, during any period in which the EchoStar Notes have an Investment Grade
rating from one of the Rating Agencies and no Default or Event of Default has occurred and is continuing,
the Fall Away Covenants will not apply to the EchoStar Notes. Upon the termination or suspension of the
Fall Away Covenants under either of the two preceding paragraphs, the amount of Excess Proceeds for
purposes of an Asset Sale Offer as described under “— Asset Sales” shall be set at zero.

Limited Condition Transactions

With respect to (1) any redemption, repurchase, defeasance, satisfaction and discharge or repayment of
Indebtedness requiring irrevocable notice in advance of such redemption, repurchase, defeasance,
satisfaction and discharge or repayment and any (2) the consummation of any other transaction (any
transaction described in clauses (1) or (2), a “Limited Condition Transaction”), in each case for purposes of
determining:

(a) whether any Indebtedness that is being incurred or issued in connection with such Limited
Condition Transaction is permitted to be incurred under the covenant set for under the caption “—
Certain Covenants — Limitation on Incurrence of Indebtedness”;

(b) whether any Lien being incurred in connection with such Limited Condition Transaction or to
secure any such Indebtedness is permitted to be incurred under the covenant set for under the
caption “— Certain Covenants — Liens”;

(c) whether any other transaction undertaken or proposed to be undertaken in connection with such
Limited Condition Transaction complies with the covenants or agreements contained in the
Indenture, the EchoStar Notes or the Security Documents;

(d) any calculation of the First Lien LTV Ratio or the LTV Ratio or any of the elements thereof; or
(e) whether a Default or Event of Default exists in connection with the foregoing,

at the option of the Company or Guarantor, as applicable, (i) the date that the definitive agreement (or other
relevant definitive documentation) for such Limited Condition Transaction is entered into, (ii) the time that
binding commitments to provide any Indebtedness contemplated or incurred in connection therewith are
provided or at the time such Indebtedness is incurred or (iii) the time of the consummation of the relevant
Limited Condition Transaction (the “Transaction Agreement Date”) may be used as the applicable date of
determination, as the case may be, in each case with such pro forma adjustments as are appropriate, and if
the Company or Guarantor could have taken such action on the relevant Transaction Agreement Date in
compliance with the applicable ratios or other provisions, such provisions shall be deemed to have been
complied with. If the Company or any Guarantor elects to use the Transaction Agreement Date as the
applicable date of determination in accordance with the foregoing, (A) such election may not be revoked,
(B) any fluctuation or change in the First Lien LTV Ratio or LTV Ratio or assets to be acquired subsequent
to the Transaction Agreement Date and prior to the consummation of such Limited Condition Transaction,
will not be taken into account for purposes of determining whether any Investment, Restricted Payment,
Indebtedness, Lien or Asset Sale that is being made, incurred or issued in connection with such Limited
Condition Transaction is permitted to be made, incurred or issued or in connection with compliance by the
Company or any of the Guarantors with any other provision of the Indenture, the EchoStar Notes, any
Security Document or any other action or transaction undertaken in connection with such Limited Condition
Transaction and (C) until such Limited Condition Transaction is consummated or the definitive agreements
related thereto are terminated or the relevant notice is revoked, such Limited Condition Transaction and all
transactions proposed to be undertaken in connection therewith will be given pro forma effect when
determining compliance of other transactions that are consummated after the Transaction Agreement Date
and on or prior to the consummation of such Limited Condition Transaction and any such transactions will
be deemed to have occurred on the Transaction Agreement Date and outstanding thereafter for purposes of
calculating any baskets or ratios under the Indenture after the date of such agreement and before the
consummation of such Limited Condition Transaction (or, if earlier, the date on which the definitive
agreements related thereto are terminated or the relevant notice is revoked).

In addition, for purposes of the Indenture, compliance with any requirement relating to absence of
Default or Event of Default may be determined as of the Transaction Agreement Date and not as of any later
date as would otherwise be required under this Indenture.
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Events of Default

Each of the following shall constitute an event of default (each, an “Event of Default”):

M
2

3

“

)

(6

Q)

®

®

default for 30 days in the payment when due of interest on the EchoStar Notes;

default in payment when due (at maturity, upon redemption or otherwise) of principal of, or
premium, if any, on the EchoStar Notes;

failure to comply with the provisions described under “— Merger, Consolidation or Sale of
Assets”;

failure by the Company or any of the Guarantors for 60 days after notice to the Company by the
Trustee or the holders of at least 30% in aggregate principal amount of the EchoStar Notes then
outstanding voting as a single class to comply with any of the other agreements in the Indenture;

default under any mortgage, indenture or instrument under which there may be issued or by which
there may be secured or evidenced any Indebtedness by the Company or any Guarantor (or the
payment of which is guaranteed by the Company or any Guarantor), which default:

(a) is caused by a failure to pay when due principal or interest on such Indebtedness within the
grace period provided in such Indebtedness (a “Payment Default”); or

(b) results in the acceleration of such Indebtedness prior to its express maturity,

and, in each case, the principal amount of any such Indebtedness, together with the principal
amount of any other such Indebtedness under which there has been a Payment Default or the
maturity of which has been so accelerated, aggregates $250.0 million or more; provided that no
Default or Event of Default will be deemed to occur with respect to any Indebtedness that is paid
or retired (or for which such failure to pay or acceleration is waived or rescinded within

20 Business Days);

failure by the Company or any of Guarantor to pay final judgments (other than any judgment as to
which a reputable insurance company has accepted full liability) aggregating in excess of

$250.0 million, which judgments are not being converted on good faith or are not stayed within
60 days after their entry;

any Notes Guarantee shall be held in a judicial proceeding to be unenforceable or invalid or shall
cease for any reason to be in full force and effect, or any Guarantor, or any person acting on behalf
of any Guarantor, shall deny or disaffirm its obligations under its Notes Guarantee;

the Company or any of the Guarantors which is a Significant Subsidiary pursuant to or within the
meaning of any Bankruptcy Law: (i) commences a voluntary case; (ii) consents to the entry of an
order for relief against it in an involuntary case; (iii) consents to the appointment of a custodian of
it or for all or substantially all of its property; or (iv) makes a general assignment for the benefit of
creditors;

a court of competent jurisdiction enters an order or decree under any Bankruptcy Law that: (i) is
for relief against the Company or of the Guarantors which is a Significant Subsidiary in an
involuntary case; (ii) appoints a custodian of the Company or any of the Guarantors which is a
Significant Subsidiary or for all or substantially all of the property of the Company or any of its
Significant Subsidiaries; or (iii) orders the liquidation of the Company or any of the Guarantors
which is a Significant Subsidiary, and the order or decree remains unstayed and in effect for

60 consecutive days; and

(10) in each case with respect to any Collateral having a fair market value in excess of $250.0 million

individually or in the aggregate (without duplication), any of the Security Documents at any time
for any reason is declared null and void, or shall cease to be effective in all material respects to
give the Notes Collateral Agent the perfected Liens with the priority purported to be created
thereby subject to no other Liens (in each case, other than as expressly permitted by the Indenture
and the applicable Security Documents or by reason of the termination of the Indenture or the
applicable
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Security Document in accordance with its terms), which declaration or cessation is not rescinded,
stayed, or waived by the persons having such authority pursuant to the Indenture or the Security
Documents or otherwise cured within 30 days after the Company receives written notice thereof
specifying such occurrence from the Trustee, the Notes Collateral Agent or the holders of at least
30% of the outstanding principal amount of the EchoStar Notes.

In the case of an Event of Default arising from the events of bankruptcy or insolvency with respect to
the Company or any Guarantor described in clause (8) or (9) above, all outstanding EchoStar Notes will
become due and payable without further action or notice. If any other Event of Default occurs and is
continuing, the Trustee or the holders of at least 30% in principal amount then outstanding of the EchoStar
Notes may declare all the EchoStar Notes to be due and payable immediately.

However, notwithstanding the foregoing, a Default under clause (4), (5), (6) or (10) described above,
will not constitute an Event of Default until the Trustee or the holders of at least 30% in aggregate principal
amount of the outstanding EchoStar Notes notify the Company of the Default and, with respect to clauses
(4), (5), (6) or (10), such Default is not cured within the time specified in clause (4), (5), (6) or (10)
described above after receipt of such notice; provided that a notice of Default may not be given with respect
to any action taken, and reported publicly or to holders, more than two years prior to such notice of Default.
Any notice of Default, notice of acceleration or instruction to the Trustee to provide a notice of Default,
notice of acceleration or take any other action (a “Noteholder Direction”) provided by any one or more
holders (each a “Directing Holder”) must be accompanied by a written representation from each such holder
delivered to the Company and the Trustee that such holder is not (or, in the case such holder is DTC or its
nominee, that such holder is being instructed solely by Beneficial Owners that are not) Net Short (a
“Position Representation”), which representation, in the case of a Noteholder Direction relating to the
delivery of a notice of Default shall be deemed a continuing representation until the resulting Event of
Default is cured or otherwise ceases to exist or the EchoStar Notes are accelerated. In addition, each
Directing Holder is deemed, at the time of providing a Noteholder Direction, to covenant to provide the
Company with such other information as the Company may reasonably request from time to time in order to
verify the accuracy of such Noteholder’s Position Representation within five Business Days of request
therefor (a “Verification Covenant”). In any case in which the holder is DTC or its nominee, any Position
Representation or Verification Covenant required hereunder shall be provided by the Beneficial Owner of
the EchoStar Notes in lieu of DTC or its nominee and DTC shall be entitled to conclusively rely on such
Position Representation and Verification Covenant in delivering its direction to the Trustee.

Any time period in the Indenture to cure any actual or alleged Default or Event of Default may be
extended or stayed by a court of competent jurisdiction to the extent such actual or alleged Default or Event
of Default is the subject of litigation.

Subject to certain limitations, holders of a majority in principal amount of the then outstanding
EchoStar Notes issued under the Indenture may direct the Trustee in its exercise of any trust or power. The
Trustee may withhold from holders of such EchoStar Notes notice of any continuing Default or Event of
Default (except a Default or Event of Default relating to the payment of principal or interest) if it
determines that withholding notice is in such holders’ interest.

Subject to the provisions of the Indenture relating to the duties of the Trustee, in case an Event of
Default occurs and is continuing, the Trustee will be under no obligation to exercise any of the rights or
powers under the Indenture at the request or direction of any holders of EchoStar Notes unless such holders
have offered to the Trustee reasonable indemnity or security against any loss, liability or expense. Except to
enforce the right to receive payment of principal or interest when due, no holder of a note may pursue any
remedy with respect to the Indenture or the EchoStar Notes unless:

(1) such holder has previously given the Trustee notice that an Event of Default is continuing;

(2) holders of at least 30% in aggregate principal amount of the then outstanding EchoStar Notes have
requested the Trustee to pursue the remedy;

(3) such holders have offered the Trustee reasonable security or indemnity against any loss, liability or
expense;
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(4) the Trustee has not complied with such request within 60 days after the receipt of the request and
the offer of security or indemnity; and

(5) holders of a majority in aggregate principal amount of the then outstanding EchoStar Notes have
not given the Trustee a direction inconsistent with such request within such 60-day period.

The holders of a majority in aggregate principal amount then outstanding of the EchoStar Notes, by
notice to the Trustee, may on behalf of the holders of all of the EchoStar Notes rescind an acceleration or
waive any existing Default or Event of Default and its consequences under the Indenture, except a
continuing Default or Event of Default in the payment of interest or premium on, or principal of, the
EchoStar Notes.

The Company is required to deliver to the Trustee, in its capacity as trustee of the Indenture, annually a
statement regarding compliance with the Indenture, and the Company is required upon becoming aware of
any Default or Event of Default thereunder to deliver to the Trustee a statement specifying such Default or
Event of Default.

All powers of the Trustee and Notes Collateral Agent under the Indenture and the Security Documents,
in its capacity as Trustee and Notes Collateral Agent, will be subject to applicable provisions of the
Communications Act, including without limitation, the requirements of prior approval for de facto or de jure
transfer of control or assignment of Title III licenses.

No Personal Liability of Directors, Owners, Employees, Incorporator and Stockholders

No director, officer, employee, incorporator or stockholder of the Company or any Guarantor, as such,
shall have any liability for any obligations of the Company or any Guarantor under the Indenture, the
EchoStar Notes, the Notes Guarantees or the Security Documents or for any claim based on, in respect of, or
by reason of, such obligations or their creation. Each holder of EchoStar Notes by accepting an EchoStar
Note waives and releases all such liability. The waiver and release are part of the consideration for issuance
of the EchoStar Notes. Such waiver may not be effective to waive liabilities under the federal securities
laws.

Legal Defeasance and Covenant Defeasance

The Company may, at its option and at any time, elect to have all obligations discharged with respect to
the EchoStar Notes and all obligations of the Guarantors discharged with respect to their Notes Guarantees
(“Legal Defeasance”), except for:

(1) the rights of holders of outstanding EchoStar Notes to receive payments in respect of the principal
of, or interest or premium, if any, on, such EchoStar Notes when such payments are due from the
trust referred to below;

(2) the Company’s obligations with respect to the EchoStar Notes concerning issuing temporary
EchoStar Notes, registration of EchoStar Notes, mutilated, destroyed, lost or stolen EchoStar
Notes and the maintenance of an office or agency for payment and money for security payments
held in trust;

(3) the rights, powers, trust, duties and immunities of the Trustee, and the Company’s obligations in
connection therewith; and

(4) the Legal Defeasance provisions of the Indenture.

In addition, the Company may, at its option and at any time, elect to have all obligations released with
respect to certain covenants that are described in the Indenture (“Covenant Defeasance”) and thereafter any
omission to comply with such obligations shall not constitute a Default or Event of Default with respect to
the EchoStar Notes. If Covenant Defeasance occurs, certain events (not including non-payment, bankruptcy,
receivership, rehabilitation and insolvency events) described under “— Events of Default” will no longer
constitute an Event of Default with respect to the EchoStar Notes.

In order to exercise either Legal Defeasance or Covenant Defeasance, with respect to the EchoStar
Notes:
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(1) the Company must irrevocably deposit with the Trustee, in trust, for the benefit of the holders of
the EchoStar Notes, cash in United States dollars, non-callable United States government
obligations, or a combination thereof, in such amounts as will be sufficient, in the opinion of a
nationally recognized firm of independent public accountants selected by the Company, to pay the
principal of, premium, if any, and interest on the outstanding EchoStar Notes on the stated
maturity or on the applicable optional redemption date, as the case may be;

(2) in the case of Legal Defeasance, the Company shall have delivered to the Trustee an opinion of
counsel in the United States reasonably acceptable to the Trustee confirming that (a) the Company
has received from, or there has been published by, the IRS a ruling or (b) since the date of the
Indenture, there has been a change in the applicable federal income tax law, in either case to the
effect that, and based thereon such opinion of counsel will confirm that, the holders of the
outstanding EchoStar Notes will not recognize income, gain or loss for federal income tax
purposes as a result of such Legal Defeasance and will be subject to federal income tax on the
same amounts, in the same manner and at the same times as would have been the case if such
Legal Defeasance had not occurred;

(3) in the case of Covenant Defeasance, the Company shall have delivered to the Trustee an opinion of
counsel reasonably acceptable to such Trustee confirming that the holders of the EchoStar Notes
will not recognize income, gain or loss for federal income tax purposes as a result of such
Covenant Defeasance and will be subject to federal income tax on the same amounts, in the same
manner and at the same times as would have been the case if such Covenant Defeasance had not
occurred;

(4) no Default or Event of Default has occurred and is continuing on the date of such deposit (other
than a Default or Event of Default resulting from the borrowing of funds to be applied to such
deposit and the granting of Liens securing such borrowing) and the deposit will not result in a
breach or violation of, or constitute a default under, any other instrument to which the Company or
any Guarantor is a party or by which the Company or any Guarantor is bound;

(5) such Legal Defeasance or Covenant Defeasance shall not result in a breach or violation of, or
constitute a default under, the Indenture or any other material agreement or instrument to which
the Company or any of its Subsidiaries is a party or by which the Company or any of its
Subsidiaries is bound;

(6) the Company shall have delivered to the Trustee an officers’ certificate stating that the deposit was
not made by the Company with the intent of preferring the holders of the EchoStar Notes over any
of its other creditors or with the intent of defeating, hindering, delaying or defrauding any of its
other creditors or others; and

(7) the Company shall have delivered to the Trustee an officers’ certificate stating that all conditions
precedent provided for or relating to the Legal Defeasance or the Covenant Defeasance relating to
the EchoStar Notes have been complied with.

Amendment, Supplement and Waiver

Except as provided in the next two paragraphs, the Indenture, the EchoStar Notes and the Security
Documents may be amended or supplemented with the consent of the holders of a majority in principal
amount of the EchoStar Notes then outstanding (including, without limitation, consents obtained in
connection with a purchase of, or tender offer or exchange offer for, EchoStar Notes), and any existing
Default or Event of Default or compliance with any provision of the Indenture, the EchoStar Notes or the
Security Documents may be waived with the consent of the holders of a majority in principal amount of the
EchoStar Notes then outstanding (including, without limitation, consents obtained in connection with a
purchase of, or tender offer or exchange offer for, EchoStar Notes).

Without the consent of each holder affected, however, an amendment, supplement or waiver may not
(with respect to any EchoStar Note held by a non-consenting holder):

(1) reduce the aggregate principal amount of EchoStar Notes whose holders must consent to an
amendment, supplement or waiver;

77



TABLE OF CONTENTS

2

3
(C))

(6))
(0)

Q)
®

®

reduce the principal of or change the fixed maturity of any EchoStar Note or reduce the premium
payable upon to the redemption of such EchoStar Note;

reduce the rate of or change the time for payment of interest on any EchoStar Note;

waive a Default or Event of Default in the payment of principal of or premium, if any, or interest
on the EchoStar Notes (except a rescission of acceleration of the EchoStar Notes by the holders of
a majority in aggregate principal amount of the EchoStar Notes and a waiver of the payment
default that resulted from such acceleration);

make any EchoStar Note payable in money other than that stated in such EchoStar Note;

make any change in the provisions of the Indenture relating to waivers of past Defaults or the
rights of holders of EchoStar Notes to receive payments of principal of or interest on the EchoStar
Notes;

waive a redemption payment or mandatory redemption with respect to any EchoStar Note;

release any Guarantor from any of its obligations under its Notes Guarantee or the Indenture,
except as set forth under the caption “— Notes Guarantees”; or

make any change to clauses (1) through (8) above.

In addition, without the consent of holders of at least 66-2/3% of the principal amount of the EchoStar
Notes then outstanding, an amendment or a waiver may not release all or substantially all of the Collateral
from the Liens of the Security Documents otherwise than in accordance with the terms of the Indenture and
the Security Documents.

Notwithstanding the foregoing, without the consent of any holder of EchoStar Notes, the Company, the
Guarantors, and the Trustee and the Notes Collateral Agent may amend or supplement the Indenture, the
EchoStar Notes, the Notes Guarantees or the Security Documents to:

)]
2

3

“

6))

Q)

)
®
(€]

cure any ambiguity, defect or inconsistency;

to provide for uncertificated EchoStar Notes in addition to or in place of certificated EchoStar
Notes;

to provide for the assumption of the obligations of the Company or any Guarantor to holders of the
EchoStar Notes in the case of a merger or consolidation or sale of all or substantially all of the
Company’s or a Guarantor’s assets, as applicable;

to make any change that would provide any additional rights or benefits to the holders of the
EchoStar Notes or that does not adversely affect the legal rights under the Indenture of any such
holder;

to comply with requirements of the SEC in order to effect or maintain the qualification of the
Indenture under the TIA;

to conform the text of the Indenture, the EchoStar Notes, the Notes Guarantees or the Security
Documents to any provision of this “Description of the EchoStar Notes” to the extent that such
provision in this “Description of the EchoStar Notes” was intended to be a verbatim or
substantially verbatim recitation of a provision of the thereof;

to enter into additional or supplemental Security Documents or provide for additional Collateral;
to allow any Guarantor to execute a supplemental indenture;

to make, complete or confirm any Notes Guarantee or any grant of Collateral permitted or required
by the Indenture or any of the Security Documents;

(10) to release Notes Guarantees or any Collateral in accordance with the terms of the Indenture and

the Security Documents;
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(11) to evidence and provide for the acceptance and appointment under the Indenture of successor
trustees pursuant to the requirements thereof; or

(12) to secure any Additional Secured Obligations under the Security Documents.

Satisfaction and Discharge

The Indenture will be discharged and will cease to be of further effect as to all the EchoStar Notes
issued thereunder, when:

(1) either:

(a)

(b)

all such EchoStar Notes that have been authenticated, except lost, stolen or destroyed
EchoStar Notes that have been replaced or paid and EchoStar Notes for whose payment
money has been deposited in trust and thereafter repaid to the Company, have been delivered
to the Trustee for cancellation; or

all such EchoStar Notes that have not been delivered to the Trustee for cancellation have
become due and payable by reason of the issuance of a notice of redemption or otherwise or
will become due and payable within one year and the Company or any Guarantor has
irrevocably deposited or caused to be deposited with the Trustee as trust funds in trust solely
for the benefit of the Holders, cash in U.S. dollars, non-callable Government Securities, or a
combination of cash in U.S. dollars and non-callable Government Securities, in amounts as
will be sufficient, in the opinion of a nationally recognized firm of independent public
accountants selected by the Company, without consideration of any reinvestment of interest,
to pay and discharge the entire Indebtedness on the EchoStar Notes not delivered to the
Trustee for cancellation for principal, premium and accrued interest to the date of maturity or
redemption;

(2) no Default or Event of Default under the Indenture has occurred and is continuing on the date of
the deposit (other than a Default or Event of Default resulting from the borrowing of funds to be
applied to such deposit and the granting of Liens securing such borrowing) and the deposit will not
result in a breach or violation of, or constitute a default under, any other instrument to which the
Company or any Guarantor is a party or by which the Company or any Guarantor is bound;

3

“

the Company or any Guarantor has paid or caused to be paid all sums payable by it with respect to
the EchoStar Notes under the Indenture; and

the Company has delivered irrevocable written instructions to the Trustee under the Indenture to
apply the deposited money toward the payment of the EchoStar Notes at maturity or the
redemption date, as the case may be.

In addition, the Company must deliver to the Trustee an Officer’s Certificate and an opinion of counsel
stating that all conditions precedent to satisfaction and discharge have been satisfied.

Concerning the Trustee

If the Trustee becomes a creditor of the Company or any Guarantor, the Indenture limits the right of the
Trustee to obtain payment of claims in certain cases, or to realize on certain property received in respect of
any such claim as security or otherwise. The Trustee will be permitted to engage in other transactions;
however, if the Trustee acquires any conflicting interest, it must eliminate such conflict within 90 days,
apply to the SEC for permission to continue as Trustee or resign.

The holders of a majority in principal amount of the then outstanding EchoStar Notes will have the
right to direct the time, method and place of conducting any proceeding for exercising any remedy available
to the Trustee, subject to certain exceptions. The Indenture will provide that in case an Event of Default
occurs and is continuing, the Trustee will be required, in the exercise of its power, to use the degree of care
of a prudent person in the conduct of his or her own affairs. The Trustee will not be relieved from liabilities
for its own negligent action, its own negligent failure to act or its own willful misconduct, except that:
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(1) this sentence shall not limit the preceding sentence of this paragraph;

(i1) the Trustee shall not be liable for any error of judgment made in good faith, unless it is proved that
the Trustee was negligent in ascertaining the pertinent facts; and

(iii) the Trustee shall not be liable with respect to any action it takes or omits to take in good faith in
accordance with a direction received by it pursuant to the first sentence of this paragraph.

Subject to such provisions, the Trustee will be under no obligation to exercise any of its rights or
powers under the Indenture at the request of any holder of EchoStar Notes, unless such holder shall have
offered to the Trustee security and indemnity satisfactory to it against any loss, liability or expense.

Certain Definitions

Set forth below are certain defined terms used in the Indenture. Reference is made to the Indenture for
a full disclosure of all such terms, as well as any other capitalized terms used herein for which no definition
is provided.

“Additional Secured Obligations” means Indebtedness of the Company or any Guarantor permitted to
be incurred under “— Certain Covenants — Limitation on Incurrence of Indebtedness” and “Certain
Covenants — Liens” and designated in writing by the Company as First Lien Indebtedness or Second Lien
Indebtedness; provided that the Authorized Representative of such Additional Secured Obligation executes
the applicable Intercreditor Agreements or a joinder thereto in the form attached thereto agreeing to be
bound thereby.

“Affiliate” of any specified person means any other person directly or indirectly controlling or
controlled by or under direct or indirect common control with such specified person. For purposes of this
definition, “control” (including, with correlative meanings, the terms “controlling,” or “controlled by”), as
used with respect to any person, shall mean the possession, directly or indirectly, of the power to direct or
cause the direction of the management or policies of such person, whether through the ownership of voting
securities, by agreement or otherwise; provided, however, that no individual, other than any of the
Company’s directors or officers with a policy -making function, shall be deemed an Affiliate of the
Company or any of its Subsidiaries solely by reason of such individual’s employment, position or
responsibilities by or with respect to the Company or any of their or the Company’s respective Subsidiaries.

“Authorized Representative” means the agent or representative acting on behalf of holders of any First
Lien Indebtedness or Second Lien Indebtedness, as applicable.

“Bankruptcy Code” means title 11, United States Code, 11 U.S.C. §§ 101 et seq. (as amended,
modified, or supplemented from time to time).

“Bankruptcy Law” means the Bankruptcy Code or any similar federal or state law for the relief of
debtors, or affecting creditors’ rights generally.

“Beneficial Owner” has the meaning assigned to such term in Rule 13d-3 and Rule 13d-5 under the
Exchange Act. The terms “Beneficially Owns” and “Beneficially Owned” have a corresponding meaning.

“Board of Directors” means:

(i) with respect to a corporation, the board of directors of the corporation or any committee thereof
duly authorized to act on behalf of such board;

(i1) with respect to a partnership, the Board of Directors of the general partner of the partnership;

(iii) with respect to a limited liability company, the managing member or members or any controlling
committee of managing members thereof; and

(iv) with respect to any other Person, the board or committee of such Person serving a similar function.

“Business Day” means a day other than a Saturday, Sunday or other day on which banking institutions
are authorized or required by law to close in New York, New York.
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“Capital Stock” means any and all shares, interests, participations, rights or other equivalents, however
designated, of corporate stock or partnership or membership interests, whether common or preferred.

“Cash Equivalents” means: (a) United States dollars; (b) securities issued or directly and fully
guaranteed or insured by the United States government or any agency or instrumentality thereof having
maturities of not more than two years from the date of acquisition; (c) certificates of deposit and Eurodollar
time deposits with maturities of one year or less from the date of acquisition, bankers’ acceptances with
maturities not exceeding one year and overnight bank deposits, in each case with any domestic commercial
bank having capital and surplus in excess of $500 million; (d) repurchase obligations with a term of not
more than 30 days for underlying securities of the types described in clauses (b) and (c) entered into with
any financial institution meeting the qualifications specified in clause (c) above; € commercial paper rated
P-2, A-2 or better or the equivalent thereof by Moody’s or S&P, respectively, and in each case maturing
within 12 months after the date of acquisition and (f) money market funds offered by any domestic
commercial or investment bank having capital and surplus in excess of $500 million at least 95% of the
assets of which constitute Cash Equivalents of the kinds described in clauses (a) through (e) of this
definition.

“Change of Control” means any transaction or series of related transactions the result of which is that
any Person (other than the Principal or a Related Party) owns more than 50% of the total Voting Stock of the
Company, measured by voting power rather than the number of shares.

“Change of Control Event” means the occurrence of a Change of Control and a Rating Decline.

“Collateral” means (1) any Spectrum Assets held by the Spectrum Assets Guarantors and other assets
owned by such Spectrum Assets Guarantors subject, or purported to be subject, from time to time, to a Lien
under any Security Document and (2) any Equity Interests in the Spectrum Assets Guarantor held by an
Equity Pledge Guarantor and all related assets owned by such Equity Pledge Guarantor subject, or purported
to be subject to, a Lien under any Security Document and (3) any assets on which a Guarantor is required to
grant a Lien pursuant to the covenant described under “Certain Covenants — Additional Guarantees and
Collateral”; provided that in no event shall Collateral include any Excluded Assets.

“Covered Debt Amount” means, on any date of determination, the sum of the aggregate outstanding
principal amount of Indebtedness incurred by the Guarantors (without duplication), determined on a
consolidated basis, as shown on the Company’s most recently available internal balance sheet after giving
pro forma effect to (x) any Indebtedness has been incurred by the Guarantors on or after the date of such
balance sheet, including on such date of determination, and the use of proceeds thereof and (y) any
Indebtedness of the Guarantors that has been repaid (including by redemption, repayment, retirement or
extinguishment) on or after the date of such balance sheet, including on such date of determination.

“Default” means any event that is, or with the passage of time or the giving of notice or both would be,
an Event of Default.

“Derivative Instrument” with respect to a Person, means any contract, instrument or other right to
receive payment or delivery of cash or other assets to which such Person or any Affiliate of such Person that
is acting in concert with such Person in connection with such Person’s investment in the EchoStar Notes
(other than a Screened Affiliate) is a party (whether or not requiring further performance by such Person),
the value and/or cash flows of which (or any material portion thereof) are materially affected by the value
and/or performance of the EchoStar Notes and/or the creditworthiness of the Company and/or any one or
more of the Guarantors (the “Performance References”).

“Disqualified Stock” means any Capital Stock which, by its terms (or by the terms of any security into
which it is convertible or for which it is exchangeable), or upon the happening of any event, matures or is
mandatorily redeemable, pursuant to a sinking fund obligation or otherwise, or redeemable at the option of
the holder thereof, in whole or in part, on or prior to the date on which the EchoStar Notes mature;
provided, however, that any such Capital Stock may require the issuer of such Capital Stock to make an
offer to purchase such Capital Stock upon the occurrence of certain events if the terms of such Capital Stock
provide that such an offer may not be satisfied and the purchase of such Capital Stock may not be
consummated until the 91st day after the EchoStar Notes have been paid in full.

“EchoStar Notes” means the EchoStar Notes to be issued under the Indenture on the Issue Date.
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“EchoStar Notes Documents” means the Indenture, the EchoStar Notes, the Notes Guarantees and the
Security Documents.

“Equity Interests” means Capital Stock and all warrants, options or other rights to acquire Capital Stock
(including any debt security that is convertible into, or exchangeable for, Capital Stock).

“Equity Pledge Agreement” means the Equity Pledge Agreement dated as of the Issue Date, between an
Equity Pledge Guarantor and the Notes Collateral Agent, as amended, restated, modified, supplemented,
extended or replaced from time to time.

“Exchange Act” means the Securities Exchange Act of 1934, as amended.

“FCC” means the Federal Communications Commission, including without limitation a bureau or
division thereof acting under delegated authority, and any substitute or successor agency.

“FCC Licenses” means licenses, authorizations and permits for wireless terrestrial service, including
without limitation commercial mobile service, issued from time to time by the FCC.

“First Lien Covered Debt Amount” means, on any date of determination, the sum of the aggregate
outstanding principal amount of the EchoStar Notes plus the aggregate outstanding principal amount of any
other First Lien Indebtedness, determined on a consolidated basis, as shown on the Company’s most
recently available internal balance sheet after giving pro forma effect to (x) any First Lien Indebtedness has
been incurred on or after the date of such balance sheet, including on such date of determination, and the
use of proceeds thereof and (y) any First Lien Indebtedness that has been repaid (including by redemption,
repayment, retirement or extinguishment) on or after the date of such balance sheet, including on such date
of determination.

“First Lien Indebtedness” means, the EchoStar Notes and any Indebtedness incurred pursuant to
clause (2) of the covenant set forth under the caption set forth under the caption “— Certain Covenants —
Limitation on Incurrence of Indebtedness” and any Refinancing Indebtedness incurred with respect thereto
for which the applicable Authorized Representative shall have entered into the First Lien Intercreditor
Agreement as a First Lien Representative.

“First Lien LTV Ratio” means, on any date of determination, the ratio of (a) the First Lien Covered
Debt Amount to (b) the aggregate Value of the Collateral, without duplication.

“First Lien Obligations” means any first priority obligations permitted to be incurred under the
Indenture in respect of any First Lien Indebtedness.

“First Lien Representative” means an Authorized Representative for the holders of such First Lien
Indebtedness.

“GAAP” means United States generally accepted accounting principles set forth in the opinions and
pronouncements of the Accounting Principles Board of the American Institute of Certified Public
Accountants and statements and pronouncements of the Financial Accounting Standards Board or in such
other statements by such other entity as may be approved by a significant segment of the accounting
profession of the United States, which are applicable as of the date of determination; provided that, except
as otherwise specifically provided, all calculations made for purposes of determining compliance with the
terms of the provisions of the Indenture shall utilize GAAP as in effect on the date of the Indenture.

“Government Securities” means direct obligations of, or obligations guaranteed by, the United States of
America for the payment of which guarantee or obligations the full faith and credit of the United States of
America is pledged.

“guarantee” means a guarantee (other than by endorsement of negotiable instruments for collection in
the ordinary course of business), direct or indirect, in any manner (including, without limitation, letters of
credit and reimbursement agreements in respect thereof), of all or any part of any Indebtedness.

“Guarantor” means any entity that executes a Notes Guarantee of the obligations of the Company
under the Indenture and the EchoStar Notes, and their respective successors and assigns.
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“Indebtedness” means indebtedness for borrowed money.

“Independent Appraiser” means any Person that (a) is a firm of U.S. national or international standing
engaged in the business of appraising FCC Licenses (as determined by the Company in good faith) or (b) if
no such person described in clause (a) above is at such time generally providing appraisals of FCC Licenses
(as determined by the Company in good faith) then, an independent investment banking firm of U.S.
national or international standing qualified to perform such appraisal (as determined by the Company in
good faith).

“Investment Grade” means, with respect to a security, that such security is rated at least BBB- or higher
by S&P or Baa3 or higher by Moody’s (or, in the event of a change in ratings systems, the equivalent of
such ratings by S&P or Moody’s), or the equivalent rating of another nationally recognized statistical rating
organization.

“Intercreditor Agreement” means (x) a first lien intercreditor agreement substantially in the form of an
exhibit attached to the Indenture among the grantors named therein, the Notes Collateral Agent and the
representatives for purposes thereof for holders of one or more classes of First Lien Obligations, and/or
(y) a Second Lien Intercreditor Agreement substantially in the form of an exhibit attached to the Indenture
among the grantors named therein, the Notes Collateral Agent and the representatives for purposes thereof
for holders of one or more classes of Junior Lien Obligations having a Lien on the Collateral ranking junior
to the Lien securing the obligations under the Indenture.

“Investments” means, with respect to any Person, all investments by such Person in other Persons
(including Affiliates) in the forms of loans (including guarantees), advances or capital contributions
(excluding commission, travel and similar advances to officers and employees made in the ordinary course
of business), purchases or other acquisitions for consideration of Indebtedness, Equity Interests or other
securities and all other items that are or would be classified as investments on a balance sheet prepared in
accordance with GAAP.

“Issue Date” means the first date on which any EchoStar Notes are issued under the Indenture.

“Lien” means, with respect to any asset, any mortgage, lien, pledge, charge, security interest or
encumbrance of any kind in respect of such asset, whether or not filed, recorded or otherwise perfected
under applicable law (including any conditional sale or other title retention agreement, any lease in the
nature thereof, any option or other agreement to sell or give a security interest in and any filing of or
agreement to give any financing statement under the Uniform Commercial Code (or equivalent statute) of
any jurisdiction).

“Long Derivative Instrument” means a Derivative Instrument (i) the value of which generally increases,
and/or the payment or delivery obligations under which generally decrease, with positive changes to the
Performance References and/or (ii) the value of which generally decreases, and/or the payment or delivery
obligations under which generally increase, with negative changes to the Performance References.

“LTV Ratio” means, on any date of determination, the ratio of (a) the Covered Debt Amount to (b) the
aggregate Value of the Collateral, without duplication.

“MHz-POPs” means with respect to any FCC License the number of megahertz of wireless spectrum
covered by such FCC License multiplied by the population in the geographic area covered by such FCC
License.

“Moody s” means Moody’s Investors Service, Inc., a subsidiary of Moody’s Corporation.

“Net Proceeds” means the aggregate cash proceeds received in respect of any Asset Sale, net of the
direct costs relating to such Asset Sale (including, without limitation, legal, accounting and investment
banking fees, and sales commissions) and any relocation expenses incurred as a result thereof, taxes paid or
payable as a result thereof (after taking into account any available tax credits or deductions and any tax
sharing arrangements) and any reserve for adjustment in respect of the sale price of such asset or assets;
provided that Net Proceeds shall exclude any non-cash proceeds received from any Asset Sale, but shall
include such proceeds if, when and as converted by the Guarantor to cash.
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“Net Short” means, with respect to a holder or Beneficial Owner, as of a date of determination,
EchoStar Notes either (i) the value of its Short Derivative Instruments exceeds the sum of the (x) the value
of its EchoStar Notes plus (y) the value of its Long Derivative Instruments as of such date of determination
or (ii) it is reasonably expected that such would have been the case were a Failure to Pay or Bankruptcy
Credit Event (each as defined in the 2014 ISDA Credit Derivatives Definitions) to have occurred with
respect to the Company or any Guarantor immediately prior to such date of determination.

“Notes Guarantee” means a guarantee by a Guarantor of the Company’s obligations under the
Indenture and the EchoStar Notes.

“Person” means any individual, corporation, partnership, joint venture, association, joint-stock
company, trust, unincorporated organization, limited liability company or government or other entity.

“Principal” means Charles W. Ergen.

“Rating Agency” or “Rating Agencies” means:
(a) S&P;

(b) Moody’s; or

(c) if S&P or Moody’s or both shall not make a rating of the EchoStar Notes publicly available, a
nationally recognized securities rating agency or agencies, as the case may be, selected by the
Company, which shall be substituted for S&P or Moody’s or both, as the case may be.

“Rating Decline” means the occurrence on any date beginning on the date of the public notice by the
Company or another Person seeking to effect a Change of Control of an arrangement that, in the Company
good-faith judgment, is expected to result in a Change of Control until the end of the 60-day period
following public notice of the occurrence of a Change of Control or abandonment of the applicable Change
of Control transaction (which period shall be extended so long as the rating of the EchoStar Notes is under
publicly announced consideration for possible downgrade by any Rating Agency) of a decline in the rating
of the EchoStar Notes by either Rating Agency by at least one notch in the gradation of the rating scale
(e.g., + or - for S&P or 1, 2 and 3 for Moody’s) from such Rating Agency’s rating of the EchoStar Notes;
provided that such Rating Agency has confirmed that such decrease of rating is a solely as a result of the
Change of Control.

“Related Party” means, with respect to the Principal, (a) the spouse and each immediate family
member of the Principal and (b) each trust, corporation, partnership or other entity of which the Principal
beneficially holds an 80% or more controlling interest.

“S&P” means Standard & Poor’s Ratings Services, a division of The McGraw Hill Companies, Inc.
“SEC” means the United States Securities and Exchange Commission.

“Second Lien Indebtedness” means any Indebtedness incurred pursuant to clause (3) of the covenant set
forth under the caption set forth under the caption “— Certain Covenants — Limitation on Incurrence of
Indebtedness” and any Refinancing Indebtedness incurred with respect thereto for which the Authorized
Representative shall have entered into the Second Lien Intercreditor Agreement as a Second Lien
Representative.

“Second Lien Representative” means an Authorized Representative for the holders of Second Lien
Indebtedness.

“Security Agreement” means the Security Agreement dated as of the Issue Date, among the Spectrum
Assets Guarantor and the Notes Collateral Agent, as amended, restated, modified, supplemented, extended
or replaced from time to time.

“Security Documents” means the Equity Pledge Agreement, the Security Agreement, each Intercreditor
Agreement, and all other pledge agreements, security agreements, deeds of trust, deeds to secure debt,
pledges, collateral assignments and other agreements or instruments evidencing or creating any security
interest or
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Lien in favor of the Notes Collateral Agent for its benefit and the benefit of the Trustee and the holders of
the EchoStar Notes in any or all of the Collateral.

“Short Derivative Instrument” means a Derivative Instrument (i) the value of which generally
decreases, and/or the payment or delivery obligations under which generally increase, with positive changes
to the Performance References and/or (ii) the value of which generally increases, and/or the payment or
delivery obligations under which generally decrease, with negative changes to the Performance References.

“Significant Subsidiary” means any Subsidiary that would be a “significant subsidiary” as defined in
Article 1, Rule 1-02 of Regulation S-X promulgated pursuant to the Securities Act, as such regulation as in
effect on the date of the Indenture.

“Spectrum Assets” means any (i) FCC Licenses with respect to AWS-4 Spectrum held by the Initial
Spectrum Assets Guarantor on the Issue Date and (ii) any other FCC Licenses that from time to time
constitute Collateral, in each case until any such FCC License no longer constitutes Collateral pursuant to
the provisions of the Indenture and the Security Documents.

“Subsidiary” means, with respect to any Person, any corporation, association or other business entity of
which more than 50% of the total voting power of shares of Capital Stock entitled (without regard to the
occurrence of any contingency) to vote in the election of directors, managers or trustees thereof is at the
time owned or controlled, directly or indirectly, by such Person or one or more of the other Subsidiaries of
such Person (or a combination thereof).

“Uniform Commercial Code” means the Uniform Commercial Code as in effect from time to time in
any applicable jurisdiction.

“Value of the Collateral” means, as of any date of determination, the aggregate fair market value
(without duplication) of the Collateral on such date as certified in one or more written appraisals as of a date
no more than 90 days prior to such, each conducted by an Independent Appraiser.

“Voting Stock” of any Person as of any date means the Equity Interests of such Person that is at the time
entitled to vote in the election of the Board of Directors of such person.

“Weighted Average Life To Maturity” means, when applied to any Indebtedness at any date, the number
of years obtained by dividing (a) the then outstanding principal amount of such Indebtedness into (b) the
total of the product obtained by multiplying (i) the amount of each then remaining installment, sinking fund,
serial maturity or other required payments of principal, including payment at final maturity, in respect
thereof, by (ii) the number of years (calculated to the nearest one-twelfth) that will elapse between such date
and the making of such payment.
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THE PROPOSED AMENDMENTS

We are soliciting the consent of the holders of Existing Notes of the applicable series to, among other
things, eliminate certain events of default and substantially all of the restrictive covenants in the applicable
DISH Network Indenture, including, but not limited to, the merger covenant, which sets forth certain
requirements that must be met for DISH Network to consolidate, merge or sell all or substantially all of its
assets, and the reporting covenant, which requires DISH Network to provide certain periodic reports to
noteholders. If the proposed amendments described below are adopted with respect to the Existing Notes,
the amendments will apply to all Existing Notes not acquired in the exchange offer. Thereafter, all such
Existing Notes will be governed by the applicable DISH Network Indenture as amended by the proposed
amendments, which will have less restrictive terms and afford reduced protections to the holders of those
securities compared to those currently in each DISH Network Indenture and the Existing Notes of the
applicable series. See “Risk Factors — Risks Related to the Exchange Offer and the Consent Solicitation —
The proposed amendments to each DISH Network Indenture and the Existing Notes of the applicable series
will afford reduced protection to remaining holders of Existing Notes.”

The descriptions below of the provisions of each DISH Network Indenture and the Existing Notes to be
eliminated or modified do not purport to be complete and are qualified in their entirety by reference to each
DISH Network Indenture, the applicable form of note and the form of supplemental indenture to each DISH
Network Indenture that contains the proposed amendments. A copy of the form of supplemental indenture is
attached as an exhibit to the registration statement of which this prospectus forms a part.

The proposed amendments for the Existing Notes of the applicable series constitute a single proposal,
and a consenting holder must consent to the proposed amendments in their entirety and may not consent
selectively with respect to only certain of the proposed amendments.

Pursuant to the applicable DISH Network Indenture, the proposed amendments require the consent of
the holders of a majority of the outstanding aggregate principal amount of the applicable Existing Notes.
Any Existing Notes held by DISH Network or any person directly or indirectly controlling or controlled by
or under direct or indirect common control with DISH Network (including us) are not considered to be
“outstanding” for this purpose.

As of the date of this prospectus, the aggregate principal amount outstanding with respect to the DISH
Network 2025 Notes and the DISH Network 2026 Notes was $1,957,197,000 and $2,908,801,000,
respectively.

The valid tender of a holder’s Existing Notes will constitute the consent of the tendering holder to the
proposed amendments in their entirety.

With respect to the applicable Existing Notes, if the Requisite Consents have been received prior to the
Expiration Date, assuming all other conditions of the exchange offers and consent solicitations, including
the Minimum Tender Condition, are satisfied or, where permitted, waived, as applicable, then all of the
sections, provisions or definitions listed below under each DISH Network Indenture, and corresponding
provisions in the applicable Existing Note, will be deleted or modified, as applicable:

+ the definition of “Significant Subsidiary” will be revised to exclude DISH DBS Corporation and its
subsidiaries; and

+ the following sections or provisions will be deleted:
» Section 4.06(a), (b) and (c¢) — Rule 144A Information Requirement; Reporting;
* Section 6.01(e) — Events of Default (failure to comply with Article 11);
» Section 6.01(g) — Events of Default (cross defaults);
» Section 6.01(j) — Events of Default (judgment defaults); and

» Article 11 — Consolidation; Merger; and Sale.

Effectiveness of the Supplemental Indenture and Proposed Amendments

Subject to the consummation of the exchange offers, the supplemental indentures for the proposed
amendments will be duly executed and delivered by DISH Network and the trustee and such supplemental

86



TABLE OF CONTENTS

indenture will become effective upon its execution and delivery. However, the proposed amendments to
each DISH Network Indenture and the Existing Notes will not become operative until after the issuance of
the EchoStar Notes on the Settlement Date.
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MATERIAL U.S. FEDERAL INCOME TAX CONSEQUENCES

The following discussion summarizes certain U.S. federal income tax consequences with respect to the
exchange offers and the adoption of the proposed amendments, as well as the acquisition, ownership, and
disposition of EchoStar Notes received pursuant to the exchange offers. This discussion is for general
information only and does not consider all aspects of U.S. federal income taxation that may be relevant to a
particular holder in light of the holder’s individual circumstances or to certain types of holders subject to
special tax rules, including, without limitation, banks and other financial institutions, dealers or traders in
securities or currencies, insurance companies, tax-exempt entities, dealers in securities, regulated
investment companies, real estate investment trusts, controlled foreign corporations, passive foreign
investment companies, U.S. expatriates or former long-term U.S. residents, traders in securities that elect to
apply a mark-to-market method of accounting, persons that hold Existing Notes or will hold EchoStar Notes
as part of a “straddle,” “conversion transaction,” “constructive sale,” “wash sale,” or other “integrated
transaction,” U.S. Holders whose “functional currency” is not the U.S. dollar, persons that own, actually or
constructively, more than 10% of EchoStar’s stock, persons subject to the alternative minimum tax, persons
that are accrual method taxpayers that are required to include certain amounts in gross income no later than
the date such amounts are included in an applicable financial statement pursuant to section 451(b) of the
Internal Revenue Code of 1986, as amended (the “Code”), and S corporations, partnerships and other pass-
through entities (or investors in such entities). In addition, this discussion does not address state, local or
non-U.S. tax considerations, any U.S. federal tax considerations other than U.S. federal income taxation
(such as estate or gift taxes) or the Medicare tax on certain investment income. This discussion applies only
to holders that hold Existing Notes and will hold EchoStar Notes as “capital assets” within the meaning of
Section 1221 of the Code (generally, property held for investment).

”

This discussion is based on the Code and applicable U.S. Treasury Regulations (“Regulations”), rulings,
administrative pronouncements and judicial decisions in effect as of the date hereof, all of which are subject
to change, perhaps retroactively, so as to result in U.S. federal income tax considerations that are different
from those discussed below. DISH Network and EchoStar have not obtained, and do not intend to obtain, a
ruling from the Internal Revenue Service (the “IRS”) with respect to the U.S. federal income tax
considerations described herein and, as a result, there can be no assurance that the IRS will not challenge
one or more of the tax consequences described herein or that a court would not agree with the IRS.

As used herein, “U.S. Holder” means a beneficial owner of Existing Notes and/or EchoStar Notes that
is, for U.S. federal income tax purposes:

 an individual who is a citizen or resident of the United States;

* a corporation created or organized under the laws of the United States, any state thereof or the
District of Columbia;

* an estate the income of which is subject to U.S. federal income taxation regardless of its source; or

 atrustif (i) it is subject to the primary supervision of a court within the United States and one or
more United States persons have the authority to control all substantial decisions of the trust, or
(ii) it has a valid election in effect under applicable Regulations to be treated as a United States
person.

As used herein, “Non-U.S. Holder” means a beneficial owner of Existing Notes and/or EchoStar Notes
that is an individual, corporation, trust or estate for U.S. federal income tax purposes and is not a U.S.
Holder or any entity or arrangement treated as a partnership for U.S. federal income tax purposes.

If an entity or arrangement treated as a partnership for U.S. federal income tax purposes holds Existing
Notes and/or EchoStar Notes, the U.S. federal income tax treatment of a partner in such partnership will
generally depend upon the status of the partner and on the activities of the partnership. Partners of
partnerships holding Existing Notes and/or EchoStar Notes are urged to consult their tax advisors regarding
the tax consequences to them of the exchange offers and the adoption of the proposed amendments.

The following discussion is for general information only and is not tax advice. Accordingly, U.S. Holders
should consult their tax advisors as to the particular tax consequences to such holder of the exchange offers,

88



TABLE OF CONTENTS

the adoption of the proposed amendments, and the acquisition, ownership, and disposition of EchoStar Notes,
including the applicability and effect of any U.S. federal, state, local, or non-U.S. tax laws and any changes in
applicable tax laws.

Characterization of the EchoStar Notes

In certain circumstances (see “Description of the EchoStar Notes — Optional Redemption™ and
“Description of the EchoStar Notes — Change of Control Offer”), EchoStar may be obligated to redeem the
EchoStar Notes prior to maturity or to pay amounts on the EchoStar Notes that are in excess of stated
interest or principal on the EchoStar Notes. EchoStar intends to take the position that the possibility of those
payments does not cause the EchoStar Notes to be treated as contingent payment debt instruments.
EchoStar’s determination that the EchoStar Notes are not contingent payment debt instruments is binding on
a holder, unless such holder discloses its contrary position in the manner required by applicable
Regulations. It is possible that the IRS may take a different position, in which case, if such position is
sustained, a holder might be required to accrue ordinary interest income at a higher rate than the stated
interest rate and to treat as ordinary income rather than capital gain any gain realized on the taxable
disposition of the Notes. The remainder of this discussion assumes that the EchoStar Notes will not be
treated as contingent payment debt instruments. Holders are encouraged to consult their own tax advisors
regarding the possible application of the contingent payment debt instrument rules to the EchoStar Notes.

U.S. Holders
The following portion of this discussion applies only to U.S. Holders.

The exchange of Existing Notes for EchoStar Notes pursuant to the exchange offers should be a taxable
exchange for U.S. federal income tax purposes. Accordingly, a U.S. Holder should generally recognize gain
or loss on the exchange in an amount equal to the difference, if any, between the amount realized on the
exchange and the U.S. Holder’s adjusted tax basis in the Existing Notes surrendered in the exchange. In
general, the amount realized on the exchange would be equal to the sum of the issue price of the EchoStar
Notes received in the exchange, as discussed below under “— Issue Price,” and, subject to the discussion
below, any cash received in lieu of fractional EchoStar Notes. Subject to the application of the market
discount rules discussed below under “— Market Discount,” any such gain or loss should generally be
capital gain or loss and should be long-term capital gain or loss if a U.S. Holder’s holding period in the
Existing Notes exceeds one year at the time of the exchange. The deductibility of any capital loss realized
on the exchange is subject to limitations. A U.S. Holder’s initial tax basis in the EchoStar Notes generally
should be equal to their “issue price” (as discussed below), and the U.S. Holder’s holding period in the
EchoStar Notes received should commence on the day after the exchange.

Accrued Interest

Any portion of the consideration received pursuant to the exchange offers in respect of accrued and
unpaid interest on Existing Notes should be includible by a U.S. Holder in gross income as ordinary interest
income to the extent not previously included in income.

Cash in Lieu of Fractional EchoStar Notes

If a U.S. Holder receives cash in lieu of fractional EchoStar Notes, the U.S. Holder should generally be
treated as having received fractional EchoStar Notes corresponding to such fractional portion and then as
having had those fractional EchoStar Notes redeemed for cash. Accordingly, the U.S. Holder will generally
recognize capital gain or loss in an amount equal to the difference, if any, between the cash received for the
fractional portion and the U.S. Holder’s tax basis in such fractional portion. A U.S. Holder’s tax basis in
fractional EchoStar Notes will be determined by allocating such U.S. Holder’s tax basis in the EchoStar
Notes received in exchange for Existing Notes between the EchoStar Notes actually received and the
fractional portion of the EchoStar Notes deemed received upon the exchange, in accordance with their
respective fair market values.
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Market Discount

If a U.S. Holder acquired Existing Notes after their original issuance with market discount, any gain
recognized on the exchange of those Existing Notes should be treated as ordinary income to the extent of
the market discount that accrued during the U.S. Holder’s period of ownership of those Existing Notes,
unless the U.S. Holder previously elected to include market discount in income as it accrues for U.S. federal
income tax purposes. For these purposes, market discount is generally the excess, if any, of the stated
principal amount of an Existing Note over the U.S. Holder’s initial tax basis in such Existing Note, if such
excess exceeds a statutorily defined de minimis amount. U.S. Holders that acquired Existing Notes other
than at original issuance should consult their tax advisors regarding the possible application of the market
discount rules.

Issue Price

It is expected that the EchoStar Notes will be considered to be “traded on an established market”
(within the meaning of the applicable Regulations) and that accordingly, the “issue price” of the EchoStar
Notes will, subject to the sentence immediately below, generally be equal to the fair market value of such
EchoStar Note on the date of the exchange.

EchoStar will make the determination of the issue price of the EchoStar Notes available to Holders
within 90 days of the date of the exchange in a commercially reasonable fashion (including by electronic
publication on EchoStar’s website, https://www.echostar.com/). This determination is generally binding on
Holders, subject to certain exceptions.

Note-by-Note Determination

The determinations described above generally apply to a U.S. Holder’s Existing Notes on a note-by-
note basis. U.S. Holders that hold different blocks of a series of Existing Notes (generally, notes of a series
of Existing Notes purchased or acquired on different dates or at different prices) should consult their tax
advisors to determine how the above rules apply to them.

Tax Consequences of the Proposed Amendments to Non-Exchanging U.S. Holders of Existing Notes

The U.S. federal income tax consequences to a non-exchanging U.S. Holder of the adoption of the
proposed amendments will depend, in part, upon whether, for U.S. federal income tax purposes, the
adoption of the proposed amendments constitutes a “significant modification” of the Existing Notes held by
such U.S. Holder and, if so, whether the resulting deemed exchange (the “Deemed Exchange”) of “new”
Existing Notes for “old” Existing Notes constitutes a recapitalization for U.S. federal income tax purposes.

Generally, the modification of a debt instrument is a significant modification only if, based on all the
facts and circumstances, the legal rights or obligations under such instrument are modified in a manner that
is “economically significant.” The applicable Regulations provide that the addition, deletion or alteration of
customary accounting or financial covenants relating to a debt instrument does not give rise to a significant
modification of the debt instrument. However, the Regulations do not define “customary accounting or
financial covenants” and do not otherwise directly address all of the modifications of the Existing Notes that
would occur upon adoption of the proposed amendments.

Because the proposed amendments will not modify, alter, or restate any of the fundamental or economic
terms (including the term to maturity, interest rate, redemption dates or premiums) of any of the Existing
Notes under the existing indentures, DISH Network intends to take the position that the adoption of the
proposed amendments should not constitute a significant modification of the Existing Notes for U.S. federal
income tax purposes. If that treatment is respected, a U.S. Holder that does not exchange Existing Notes
pursuant to the exchange offers will not recognize any gain or loss with respect to their Existing Notes as a
result of the adoption of the proposed amendments, and will continue to have the same adjusted tax basis,
holding period and any accrued market discount with respect to those Existing Notes as the U.S. Holder had
immediately before the adoption of the proposed amendments.

If, contrary to DISH Network’s intended treatment, the IRS successfully asserted that the adoption of
the proposed amendments was a significant modification of the Existing Notes, the amendments would
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result in a fully taxable Deemed Exchange to non-exchanging U.S. Holders in the manner described under
“— Tax Consequences of the Exchange Offers to Exchanging U.S. Holders of Existing Notes” unless the
Deemed Exchange qualified as a recapitalization for U.S. federal income tax purposes. Non-exchanging
U.S. Holders should consult their tax advisors regarding the U.S. federal income tax consequences of
holding Existing Notes after the adoption of the proposed amendments and the possible U.S. federal income
tax consequences of any Deemed Exchange thereof.

Tax Consequences of Ownership of EchoStar Notes

Stated Interest

Stated interest on EchoStar Notes generally will be includible in the income of a U.S. Holder as
ordinary income at the time such interest is received or accrued, in accordance with the U.S. Holder’s
regular method of accounting for U.S. federal income tax purposes.

Original Issue Discount

If the “stated redemption price at maturity” of the EchoStar Notes received by U.S. Holders in the
exchange exceeds their “issue price” (as described above in “— Tax Consequences of the Exchange Offers
to Exchanging U.S. Holders of Existing Notes”) by an amount equal to or more than a de minimis amount
(generally 1/4 of one percent of their principal amount multiplied by the number of complete years to
maturity), such EchoStar Notes will be treated as issued with OID for U.S. federal income tax purposes. For
this purpose, the “stated redemption price at maturity” of a EchoStar Note generally is the sum of all
amounts payable on the EchoStar Note other than payments of qualified stated interest. Qualified stated
interest is generally stated interest that is unconditionally payable in cash or other property (other than
additional debt instruments of the issuer) at least annually at a single fixed rate (or at certain qualifying
variable rates).

A U.S. Holder generally will be required to include the OID on such EchoStar Note in gross income (as
ordinary income) in accordance with a constant yield method based on daily compounding, regardless of its
regular method of accounting for U.S. federal income tax purposes. As a result, U.S. Holders of EchoStar
Notes will be required to include OID in income in advance of the receipt of cash attributable to such
income. The amount of OID includible in income is the sum of the “daily portions” of OID with respect to
the EchoStar Note for each day during the taxable year or portion thereof in which a U.S. Holder holds such
EchoStar Note. A daily portion is determined by allocating to each day in any “accrual period” a pro rata
portion of the OID that accrued in such period. The “accrual period” of a EchoStar Note may be of any
length and may vary in length over the term of the EchoStar Note, provided that each accrual period is no
longer than one year and each scheduled payment of principal or interest occurs either on the first or last
day of an accrual period. The amount of OID that accrues with respect to any accrual period is the excess of
(1) the product of the EchoStar Note’s “adjusted issue price” at the beginning of such accrual period and its
yield to maturity, determined on the basis of compounding at the close of each accrual period and properly
adjusted for the length of such period, over (ii) the amount of stated interest allocable to such accrual
period. The adjusted issue price of a EchoStar Note at the start of any accrual period is equal to its issue
price, increased by the accrued OID for each prior accrual period. A U.S. Holder’s tax basis in a EchoStar
Note will be increased by the amount included in such U.S. Holder’s income with respect to such EchoStar
Note.

The rules regarding OID are complex, and the rules described above may not apply in all cases. U.S.
Holders should consult their own tax advisors regarding the application of the OID rules to the EchoStar
Notes received in exchange for Existing Notes pursuant to the exchange offers.

Sale, Exchange, Retirement or Other Taxable Disposition of the EchoStar Notes

Upon the sale, exchange, retirement or other taxable disposition of a EchoStar Note, a U.S. Holder will
generally recognize gain or loss in an amount equal to the difference between (i) the sum of any cash plus
the fair market value of all other property received on such disposition (except to the extent such cash or
property is attributable to accrued but unpaid interest) and (ii) the U.S. Holder’s adjusted tax basis in such
EchoStar Note. A U.S. Holder’s adjusted tax basis in a EchoStar Note will generally be equal to its initial
tax basis in the EchoStar Note (as described above in “— Tax Consequences of the Exchange Offers to

91



TABLE OF CONTENTS

Exchanging U.S. Holders of Existing Notes”), increased by the amount of OID, if any, previously included
in income by such U.S. Holder with respect to the EchoStar Note. Any gain or loss recognized by a U.S.
Holder upon the sale, exchange, retirement or other taxable disposition of a EchoStar Note generally will be
capital gain or loss, and will be long-term capital gain or loss if, at the time of such disposition, the U.S.
Holder’s holding period for the EchoStar Note exceeds one year. The deductibility of capital losses is
subject to limitations. Gain or loss will generally be treated as U.S. source gain or loss.

Information Reporting and Backup Withholding

In general, information reporting will apply in respect of the exchange of Existing Notes for EchoStar
Notes and to payments of interest on (including payments in respect of accrued OID), or proceeds from the
sale, exchange, retirement or other disposition of, a EchoStar Note to U.S. Holders (other than certain
exempt recipients). Any such receipt, payments or proceeds that are subject to information reporting may
also be subject to backup withholding, unless such U.S. Holder (i) is an exempt recipient and, when
required, establishes this exemption, or (ii) provides a correct taxpayer identification number, certifies as to
no loss of exemption from backup withholding and otherwise complies with applicable requirements of the
backup withholding rules.

Backup withholding is not an additional tax. Any amounts withheld under these rules will be allowed
as a credit against such U.S. Holder’s U.S. federal income tax liability and, if withholding results in an
overpayment of tax, may entitle such U.S. Holder to a refund, provided that the required information is
timely furnished to the IRS.

Non-U.S. Holders

The following portion of this discussion applies only to Non-U.S. Holders.

Subject to the discussion below under “— Information Reporting and Backup Withholding” and “—
FATCA Withholding,” a Non-U.S. Holder generally will not be subject to U.S. federal income tax on any
gain recognized on an exchange of Existing Notes for EchoStar Notes unless the gain is effectively
connected with the conduct of a trade or business in the United States by the Non-U.S. Holder (and, if
required by an applicable income tax treaty, is attributable to a permanent establishment or fixed base that
such Non-U.S. Holder maintains in the United States). Non-U.S. Holders should consult their tax advisors
regarding the U.S. federal income tax consequences to them of the receipt of amounts attributable to
accrued interest, which generally will be taxable as interest income unless such Non-U.S. Holder is eligible
for the “portfolio interest exemption” of the Code, as discussed below under “— Tax Consequences of
Ownership of EchoStar Notes — Interest.”

Tax Consequences of the Proposed Amendments to Non-Exchanging Non-U.S. Holders of Existing Notes

Non-U.S. Holders generally will not be subject to tax in the United States if the adoption of the
proposed amendments does not result in a Deemed Exchange, as discussed above. If, contrary to DISH
Network’s intended treatment, the adoption of the proposed amendments does result in a Deemed Exchange,
subject to the discussion below under “— Information Reporting and Backup Withholding” and “— FATCA
Withholding,” a non-exchanging Non-U.S. Holder generally will not be subject to U.S. federal income tax
on any gain attributable to the adoption of the proposed amendments unless such gain is effectively
connected with the conduct of a trade or business in the United States by the Non-U.S. Holder (and, if
required by an applicable income tax treaty, is attributable to a permanent establishment or fixed base that
such Non-U.S. Holder maintains in the United States).

Tax Consequences of Ownership of EchoStar Notes

Interest

Subject to the discussion below under “— Backup Withholding and Information Reporting” and
“— FATCA Withholding,” payments of interest and accruals of OID, if any, on the EchoStar Notes to any
Non-U.S. Holder will not be subject to U.S. federal tax, including withholding tax, provided that:
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the Non-U.S. Holder does not actually or constructively own 10% or more of the total combined
voting power of all classes of stock of EchoStar;

the Non-U.S. Holder is not a controlled foreign corporation related, directly or indirectly, to
EchoStar through stock ownership;

such Non-U.S. Holder is not a bank whose receipt of such interest is described in Section 881(c)(3)
(A) of the Code;

either (a) the Non-U.S. Holder certifies on IRS Form W-8BEN or W-8BEN-E (or the appropriate
successor form), under penalties of perjury, that it is not a U.S. person or (b) the Non-U.S. Holder
holds EchoStar Notes through certain foreign intermediaries and satisfies the certification
requirements of applicable Regulations; and

such interest is not effectively connected with the conduct of a U.S. trade or business of the Non-
U.S. Holder.

Interest or OID that does not satisfy the foregoing exception will be subject to U.S. federal withholding
tax, currently at a rate of 30%, unless:

+ such tax is eliminated or reduced under an applicable U.S. income tax treaty and the Non-U.S.

Holder provides a properly executed IRS Form W-8BEN or W-8BEN-E (or the appropriate successor
form) establishing such reduction or exemption from withholding tax on interest; or

such interest is effectively connected with a U.S. trade or business of the Non-U.S. Holder and the
Non-U.S. Holder provides a properly executed IRS Form W-8ECI (or the appropriate successor
form) claiming an exemption from withholding tax on such interest, in which case such interest will
be subject to the treatment discussed below under “— Income Effectively Connected with a U.S.
Trade or Business.”

Sale, Exchange, Retirement or Other Taxable Disposition of the EchoStar Notes

Subject to the discussion below under “— Information Reporting and Backup Withholding” and
“— FATCA Withholding,” a Non-U.S. Holder of a EchoStar Note will not be subject to U.S. federal income
tax on gain recognized on the sale, exchange, retirement or other taxable disposition of such EchoStar Note,

» such gain is effectively connected with the conduct by the Non-U.S. Holder of a trade or business in

the United States (and, if required by an applicable income tax treaty, the gain is attributable to a
permanent establishment or fixed place of business maintained by such Non-U.S. Holder within the
United States), in which case such gain will be subject to the treatment discussed below under

“— Income Effectively Connected with a U.S. Trade or Business”; or

in the case of any gain recognized by an individual Non-U.S. Holder, such Non-U.S. Holder is
present in the United States for 183 days or more in the taxable year of such sale, exchange,
retirement or other taxable disposition and certain other conditions are met, in which case such
individual Non-U.S. Holder generally will be subject to U.S. federal income tax at a rate of 30% on
the amount by which the individual Non-U.S. Holder’s U.S. source capital gains exceed such
individual Non-U.S. Holder’s U.S. source capital losses.

Notwithstanding the foregoing, to the extent any portion of the amount realized by a Non-U.S. Holder
on a sale, exchange, retirement, or other taxable disposition of a EchoStar Note is attributable to accrued but
unpaid interest, such portion will be treated as described above with respect to interest payments.

Income Effectively Connected with a U.S. Trade or Business

If a Non-U.S. Holder is engaged in the conduct of a trade or business in the United States and income
(including interest) or gain on a EchoStar Note is effectively connected with the conduct of such trade or
business (and, if required by an applicable income tax treaty, the income or gain is attributable to a
permanent establishment or fixed place of business maintained by such Non-U.S. Holder within the United
States),
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the Non-U.S. Holder will generally be subject to tax on such income or gain in the same manner as would
apply to a U.S. Holder (see “— U.S. Holders” above), subject to an applicable U.S. income tax treaty
providing otherwise.

Non-U.S. Holders whose interest or gain from dispositions of EchoStar Notes may be effectively
connected with the conduct of a trade or business in the United States are urged to consult their own tax
advisors with respect to the U.S. tax consequences of the acquisition, ownership and disposition of EchoStar
Notes, including, with respect to corporate Non-U.S. Holders, the possible imposition of a branch profits
tax, currently at a rate of 30% (or such lower rate provided by an applicable U.S. income tax treaty), upon
the actual or deemed repatriation of any such effectively connected income or gain.

FATCA Withholding

Under the U.S. tax rules known as the Foreign Account Tax Compliance Act (“FATCA”), a Non-U.S.
Holder of EchoStar Notes will generally be subject to 30% U.S. withholding tax on payments of stated
interest made with respect to the EchoStar Notes if the Non-U.S. Holder is (i) a “foreign financial
institution” (as defined in the Code) that does not provide sufficient documentation, typically on IRS Form
W-8BEN-E, evidencing either (x) an exemption from FATCA, or (y) compliance (or deemed compliance)
with FATCA (which may alternatively be in the form of compliance with an intergovernmental agreement
with the United States) in a manner that avoids withholding, or (ii) a “non-financial foreign entity” (as
defined in the Code) that does not provide sufficient documentation, typically on IRS Form W-8BEN-E,
evidencing either (x) an exemption from FATCA, or (y) adequate information regarding the “substantial
United States owners” of such entity (if any). Withholding under FATCA will apply to the applicable
payments regardless of whether the recipient is a beneficial owner or acts as an intermediary with respect to
such payments. If an interest payment is both subject to withholding under FATCA and subject to the
withholding tax discussed above under “— Non-U.S. Holders — Tax Consequences of the Exchange Offers
to Exchanging Non-U.S. Holders of Existing Notes” or “— Non-U.S. Holders — Tax Consequences of
Ownership of EchoStar Notes — Interest,” the withholding under FATCA may be credited against, and
therefore reduce, such other withholding tax. An intergovernmental agreement between the United States
and an applicable foreign country may modify the requirements described in this paragraph. Although
withholding under FATCA would also have applied to payments of gross proceeds from the sale or other
taxable disposition of EchoStar Notes, proposed U.S. Treasury regulations eliminate FATCA withholding on
payments of gross proceeds. The U.S. Treasury Department has indicated that taxpayers may rely on those
proposed regulations pending their finalization. Each prospective Non-U.S. Holder of EchoStar Notes
should consult its own tax advisor regarding these rules, certification of exemption from FATCA
withholding and whether FATCA may be relevant to the exchange offers or its ownership and disposition of
EchoStar Notes.

Information Reporting and Backup Withholding

Information returns will be filed with the IRS in connection with the exchange of Existing Notes for
EchoStar Notes and to payments of interest on (including payments in respect of accrued OID), or proceeds
from the sale, exchange, retirement or other disposition of a EchoStar Note. In addition, a Non-U.S. Holder
may be subject to U.S. backup withholding on payments on the EchoStar Notes or on the proceeds from a
sale or other disposition of the EchoStar Notes. Compliance with the certification procedures required to
claim the exemption from withholding tax on interest described above will satisfy the certification
requirements necessary to avoid backup withholding as well. Backup withholding is not an additional tax.
The amount of any backup withholding from a payment to a Non-U.S. Holder will be allowed as a credit
against the Non-U.S. Holder’s U.S. federal income tax liability, if any, and may entitle the Non-U.S. Holder
to a refund, provided that the required information is timely furnished to the IRS.
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NOTICES TO CERTAIN NON-U.S. HOLDERS

General

No action has been or will be taken in any non-U.S. jurisdiction that would permit a public offering of
the EchoStar Notes or the possession, circulation or distribution of this prospectus or any material relating
to us, the DISH Network Notes or the EchoStar Notes in any jurisdiction where action for that purpose is
required. Accordingly, the EchoStar Notes offered in the exchange offers may not be offered, sold or
exchanged, directly or indirectly, and neither this prospectus nor any other offering material or
advertisements in connection with the exchange offers and consent solicitations may be distributed or
published, in or from any such country or jurisdiction, except in compliance with any applicable rules or
regulations of any such country or jurisdiction.

This prospectus does not constitute an offer to buy or sell or a solicitation of an offer to buy or sell
either DISH Network Notes or EchoStar Notes in any jurisdiction in which, or to or from any person to or
from whom, it is unlawful to make such offer or solicitation under applicable securities laws or otherwise.
The distribution of this prospectus in certain jurisdictions may be restricted by law. Persons into whose
possession this prospectus comes are required by us, the dealer manager and the exchange agent to inform
themselves about, and to observe, any such restrictions. In those jurisdictions where the securities, blue sky
or other laws require the exchange offers to be made by a licensed broker or dealer and the dealer manager
or any of its affiliates is a licensed broker or dealer in any such jurisdiction, such exchange offers shall be
deemed to be made by the dealer manager or such affiliate (as the case may be) on our behalf in such
jurisdiction.

The EchoStar Notes will be issued only in minimum denominations of $1,000 and integral multiples of
$1,000 in excess thereof. If, under the terms of the exchange offers, the aggregate principal amount of
EchoStar Notes that any tendering holder is entitled to receive is not in a minimum denomination of $1,000
or an integral multiple of $1,000 in excess thereof, we will round downward the amount of the DISH
Network Notes to $1,000 or the nearest integral multiple of $1,000 in excess thereof and pay the difference
in cash.

Selling Restrictions

Notice to Prospective Investors in the European Economic Area

This prospectus has been prepared on the basis that any offer of the EchoStar Notes and the consent
solicitations in any member state of the EEA (as defined below) will be made pursuant to an exemption
under the Prospectus Regulation (as defined below) from the requirement to produce a prospectus for any
offers of EchoStar Notes. This prospectus is not a prospectus for the purposes of the Prospectus Regulation.
Neither any offer of the EchoStar Notes nor the consent solicitations contemplated by this prospectus will
be made other than to any legal entity which is a qualified investor as defined in Article 2(e) of the
Prospectus Regulation. Accordingly, any person making or intending to make any offer of the EchoStar
Notes or consent solicitations within the EEA should only do so in circumstances in which no obligation
arises for us to produce a prospectus for such offer. We have not authorized, nor do we authorize, the
making of any offer of the EchoStar Notes or the consent solicitations through any financial intermediary.

The EchoStar Notes are not intended to be offered, sold or otherwise made available to and should not
be offered, sold or otherwise made available to any retail investor in the European Economic Area (the
“EEA”). For these purposes, (a) a retail investor means a person who is one (or more) of: (i) a retail client
as defined in MiFID II; or (ii) a customer within the meaning of Directive (EU) 2016/97 (as amended or
superseded, the “Insurance Distribution Directive”), where that customer would not qualify as a professional
client as defined in point (10) of Article 4(1) of MiFID II; or (iii) not a qualified investor as defined in
Regulation (EU) 2017/1129 (as amended or superseded, the “Prospectus Regulation”); and (b) the expression
“offer” includes the communication in any form and by any means of sufficient information on the terms of
the offer and the notes to be offered so as to enable an investor to decide to purchase or subscribe for the
notes. Consequently, no key information document required by Regulation (EU) No 1286/2014 (as
amended, the “PRIIPs Regulation”) for offering or selling the EchoStar Notes or otherwise making them
available to retail investors in the EEA has been prepared and therefore offering or selling the EchoStar
Notes
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or otherwise making them available to any retail investor in the EEA may be unlawful under the PRIIPs
Regulation. This prospectus has been prepared on the basis that any offer of the EchoStar Notes in any
Member State of the EEA will be made pursuant to an exemption under the Prospectus Regulation from the
requirement to publish a prospectus for any offer of the EchoStar Notes. This prospectus is not a prospectus
for the purposes of the Prospectus Regulation.

Notice to Prospective Investors in the United Kingdom

This prospectus has been prepared on the basis that any offer of the EchoStar Notes and the consent
solicitations will be made pursuant to an exemption under the UK Prospectus Regulation (as defined below)
from the requirement to produce a prospectus for any offers of EchoStar Notes. This prospectus is not a
prospectus for the purposes of the UK Prospectus Regulation. Neither any offer of the EchoStar Notes nor
consent solicitations contemplated by this prospectus will be made other than to any legal entity which is a
qualified investor as defined in the UK Prospectus Regulation. Accordingly, any person making or intending
to make any offer of the EchoStar Notes or consent solicitations within the United Kingdom (the “UK”)
should only do so in circumstances in which no obligation arises for us to produce a prospectus for such
offer. We have not authorized, nor do we authorize, the making of any offer of the EchoStar Notes or
consent solicitations through any financial intermediary.

The EchoStar Notes are not intended to be offered, sold or otherwise made available to and should not
be offered, sold or otherwise made available to any retail investor in the UK. For these purposes, (a) a retail
investor means a person who is one (or more) of: (i) a retail client, as defined in point (8) of Article 2 of
Regulation (EU) No 2017/565 as it forms part of domestic law by virtue of the European Union
(Withdrawal) Act 2018, as amended by the EUWA; or (ii) a customer within the meaning of the provisions
of the FSMA and any rules or regulations made under the FSMA to implement the Insurance Distribution
Directive, where that customer would not qualify as a professional client, as defined in point (8) of
Article 2(1) of Regulation (EU) No 600/2014 as it forms part of domestic law by virtue of the EUWA; or
(iii) not a qualified investor as defined in Article 2 of the Prospectus Regulation as it forms part of domestic
law by virtue of the EUWA (the “UK Prospectus Regulation”); and (b) the expression “offer” includes the
communication in any form and by any means of sufficient information on the terms of the offer and the
notes to be offered so as to enable an investor to decide to purchase or subscribe for the notes.
Consequently, no key information document required by Regulation (EU) No 1286/2014 as it forms part of
domestic law by virtue of the EUWA (the “UK PRIIPs Regulation”) for offering or selling the EchoStar
Notes or otherwise making them available to retail investors in the UK has been prepared and therefore
offering or selling the EchoStar Notes or otherwise making them available to any retail investor in the UK
may be unlawful under the UK PRIIPs Regulation. This prospectus has been prepared on the basis that any
offer of the EchoStar Notes in the UK will be made pursuant to an exemption under the UK Prospectus
Regulation from the requirement to publish a prospectus for any offer of the EchoStar Notes. This
prospectus is not a prospectus for the purposes of the UK Prospectus Regulation.

Additional Notice to Prospective Investors in the United Kingdom

In the UK, this prospectus is being distributed only to, and is directed only at, persons who are
“qualified investors” (as defined in the Prospectus Regulation as it forms part of domestic law by virtue of
the UK Prospectus Regulation) who are (i) persons having professional experience in matters relating to
investments falling within Article 19(5) of the Order, or (ii) high net worth entities falling within
Article 49(2)(a) to (d) of the Order, or (iii) persons to whom it would otherwise be lawful to distribute it, all
such persons together being referred to as “Relevant Persons.” In the UK, the EchoStar Notes are only
available to, and any invitation, offer or agreement to subscribe, purchase or otherwise acquire such
EchoStar Notes will be engaged in only with, Relevant Persons. This prospectus and its contents are
confidential and should not be distributed, published or reproduced (in whole or in part) or disclosed by any
recipients to any other person in the UK. Any person in the UK that is not a Relevant Person should not act
or rely on this prospectus or its contents. The EchoStar Notes are not being offered to the public in the UK.

Notice to Prospective Investors in Hong Kong

The dealer manager (i) has not offered or sold and will not offer or sell in Hong Kong, by means of any
document, any EchoStar Notes other than (a) to “professional investors” as defined in the Securities and
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Futures Ordinance (Cap. 571 of the laws of Hong Kong) (the “SFO”) and any rules made thereunder; or

(b) in other circumstances which do not result in the document being a “prospectus” as defined in the
Companies (Winding Up and Miscellaneous Provisions) Ordinance (Cap. 32 of the Laws of Hong Kong)
(the “CO”) or which do not constitute an offer to the public within the meaning of the CO; and (ii) has not
issued or had in its possession for the purposes of issue, and will not issue or have in its possession for the
purposes of issue, whether in Hong Kong or elsewhere, any advertisement, invitation or document relating
to the EchoStar Notes, which is directed at, or the contents of which are likely to be accessed or read by, the
public of Hong Kong (except if permitted to do so under the securities laws of Hong Kong) other than with
respect to the EchoStar Notes which are or are intended to be disposed of only to persons outside Hong
Kong or only to “professional investors” as defined in the SFO and any rules made thereunder.

Notice to Prospective Investors in Japan

The EchoStar Notes have not been and will not be registered pursuant to Article 4, Paragraph 1 of the
Financial Instruments and Exchange Act. Accordingly, none of the EchoStar Notes nor any interest therein
may be offered or sold, directly or indirectly, in Japan or to, or for the benefit of, any “resident” of Japan
(which term as used herein means any person resident in Japan, including any corporation or other entity
organized under the laws of Japan), or to others for re-offering or resale, directly or indirectly, in Japan or to
or for the benefit of a resident of Japan, except pursuant to an exemption from the registration requirements
of, and otherwise in compliance with, the Financial Instruments and Exchange Act and any other applicable
laws, regulations and ministerial guidelines of Japan in effect at the relevant time.

Notice to Prospective Investors in Singapore

This prospectus has not been registered as a prospectus with the Monetary Authority of Singapore.
Accordingly, the dealer manager has represented and agreed that it has not offered or sold any EchoStar
Notes or caused the EchoStar Notes to be made the subject of an invitation for subscription or purchase and
will not offer or sell any EchoStar Notes or cause the EchoStar Notes to be made the subject of an invitation
for subscription or purchase, and has not circulated or distributed, nor will it circulate or distribute, this
prospectus or any other document or material in connection with the offer or sale, or invitation for
subscription or purchase, of the EchoStar Notes, whether directly or indirectly, to any person in Singapore
other than:

(a) to an institutional investor (as defined in Section 4A of the Securities and Futures Act
(Chapter 289) of Singapore, as modified or amended from time to time (the “SFA”)) pursuant to
Section 274 of the SFA;

(b) to arelevant person (as defined in Section 275(2) of the SFA) pursuant to Section 275(1) of the
SFA, and in accordance with the conditions specified in Section 275 of the SFA; or

(c) otherwise pursuant to, and in accordance with the conditions of, any other applicable provision of
the SFA.

Where the EchoStar Notes are subscribed or purchased under Section 275 of the SFA by a relevant
person which is:

(a) a corporation (which is not an accredited investor (as defined in Section 4A of the SFA)) the sole
business of which is to hold investments and the entire share capital of which is owned by one or
more individuals, each of whom is an accredited investor; or

(b) a trust (where the trustee is not an accredited investor) whose sole purpose is to hold investments
and each beneficiary of the trust is an individual who is an accredited investor,

securities or securities-based derivatives contracts (each term as defined in Section 2(1) of the SFA) of
that corporation or the beneficiaries’ rights and interest (howsoever described) in that trust shall not be
transferred within six months after that corporation or that trust has acquired the EchoStar Notes
pursuant to an offer made under Section 275 of the SFA except:

(i) to an institutional investor or to a relevant person, or to any person arising from an offer
referred to in Section 276(4)(i)(B) of the SFA;
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(i1) where no consideration is or will be given for the transfer;
(iii) where the transfer is by operation of law;
(iv) as specified in Section 276(7) of the SFA; or

(v) as specified in Regulation 37A of the Securities and Futures (Offers of Investments)
(Securities and Securities-based Derivatives Contracts) Regulations 2018.

Singapore Securities and Futures Act Product Classification — Solely for the purposes of its obligations
pursuant to Sections 309B(1)(a) and 309B(1)(c) of the SFA, EchoStar has determined, and hereby notifies
all relevant persons (as defined in Section 309A of the SFA) that the EchoStar Notes are “prescribed capital
markets products” (as defined in the Securities and Futures (Capital Markets Products) Regulations 2018)
and “Excluded Investment Products” (as defined in MAS Notice SFA 04-N12: Notice on the Sale of
Investment Products and MAS Notice FAA-N16: Notice on Recommendations on Investment Products).

Notice to Prospective Investors in Switzerland

This prospectus is not intended to constitute an offer or solicitation to purchase or invest in the
EchoStar Notes. The EchoStar Notes may not be publicly offered, sold or advertised, directly or indirectly,
into or from Switzerland. Neither this prospectus nor any other offering or marketing material relating to the
EchoStar Notes constitutes a prospectus as such term is understood pursuant to article 652a or article 1156
of the Swiss Code of Obligations, and neither this prospectus nor any other offering or marketing material
relating to the EchoStar Notes may be publicly distributed or otherwise made publicly available in
Switzerland.

Notice to Prospective Investors in the United Arab Emirates

The EchoStar Notes have not been, and are not being, publicly offered, sold, promoted or advertised in
the United Arab Emirates (including the Abu Dhabi Global Market and the Dubai International Financial
Centre) other than in compliance with the laws, regulations and rules of the United Arab Emirates, the Abu
Dhabi Global Market and the Dubai International Financial Centre governing the issue, offering and sale of
securities. Further, this prospectus does not constitute a public offer of securities in the United Arab
Emirates (including the Abu Dhabi Global Market and the Dubai International Financial Centre) and is not
intended to be a public offer. This prospectus has not been approved by or filed with the Central Bank of the
United Arab Emirates, the Securities and Commodities Authority, the Financial Services Regulatory
Authority or the Dubai Financial Services Authority.

Notice to Prospective Investors in Canada

The EchoStar Notes may be offered in Canada only to investors exchanging, or deemed to be
exchanging, as principal that are accredited investors, as defined in National Instrument 45-106 Prospectus
Exemptions or subsection 73.3(1) of the Securities Act (Ontario), and are permitted clients, as defined in
National Instrument 31-103 Registration Requirements, Exemptions and Ongoing Registrant Obligations.
Any resale of the EchoStar Notes must be made in accordance with an exemption from, or in a transaction
not subject to, the prospectus requirements of applicable securities laws.

Securities legislation in certain provinces or territories of Canada may provide a purchaser with
remedies for rescission or damages if this prospectus (including any amendment thereto) contains a
misrepresentation; provided that the remedies for rescission or damages are exercised by the purchaser
within the time limit prescribed by the securities legislation of the purchaser’s province or territory. The
purchaser should refer to any applicable provisions of the securities legislation of the purchaser’s province
or territory for particulars of these rights or consult with a legal advisor.

Pursuant to section 3A.3 of National Instrument 33-105 Underwriting Conflicts (NI 33-105), the dealer
manager is not required to comply with the disclosure requirements of NI 33-105 regarding underwriter
conflicts of interest in connection with the exchange offers and consent solicitations.
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LEGAL MATTERS

White & Case LLP, New York, New York, will pass upon certain legal matters relating to the exchange
offers and consent solicitations, including the validity of the issuance of the EchoStar Notes. Dean A.
Manson, Chief Legal Officer and Secretary of EchoStar will pass upon certain legal matters relating to the
exchange offers and consent solicitations. As of December 31, 2023, Mr. Manson held 8,131 shares of
EchoStar Class A common stock, or less than one percent. Cahill Gordon & Reindel LLP, New York, New
York, is counsel for the dealer manager in connection with the exchange offers and consent solicitations.

EXPERTS

The consolidated financial statements of EchoStar and its subsidiaries as of December 31, 2022 and
2021, and for each of the years in the three-year period ended December 31, 2022, and management’s
assessment of the effectiveness of internal control over financial reporting as of December 31, 2022 have
been incorporated by reference herein in reliance upon the report of KPMG LLP, independent registered
public accounting firm, incorporated by reference herein, and upon the authority of said firm as experts in
accounting and auditing.

The consolidated financial statements of DISH Network and its subsidiaries as of December 31, 2022
and 2021, and for each of the years in the three-year period ended December 31, 2022, and management’s
assessment of the effectiveness of internal control over financial reporting as of December 31, 2022 have
been incorporated by reference herein in reliance upon the report of KPMG LLP, independent registered
public accounting firm, incorporated by reference herein, and upon the authority of said firm as experts in
accounting and auditing.

WHERE YOU CAN FIND MORE INFORMATION; INCORPORATION BY REFERENCE

The SEC maintains an Internet website that contains reports, proxy and information statements, and
other information regarding issuers, including EchoStar, who file electronically with the SEC. The address
of that site is www.sec.gov.

You may also consult EchoStar’s website for these filings. EchoStar’s website is
https://www.echostar.com. The information contained on the websites of EchoStar and the SEC (except for
the filings described below) is expressly not incorporated by reference into this prospectus.

EchoStar has filed with the SEC a registration statement of which this prospectus forms a part. The
registration statement, including the attached exhibits and schedules, contains additional relevant
information about EchoStar. The rules and regulations of the SEC allow EchoStar to omit certain
information included in the registration statement from this prospectus.

In addition, the SEC allows EchoStar to disclose important information to you by referring you to other
documents filed separately with the SEC. This information is considered to be a part of this prospectus,
except for any information that is superseded or updated by information included directly in this prospectus.

This prospectus incorporates by reference the documents listed below that EchoStar has previously
filed or will file with the SEC (other than information furnished pursuant to Item 2.02 or Item 7.01 of a
Current Report on Form 8-K). They contain important information about EchoStar, its financial condition
and other matters.

* Qur Annual Report on Form 10-K for its fiscal year ended December 31, 2022, filed with the SEC on
February 23, 2023, including the information specifically incorporated by reference into the
Form 10-K from our Definitive Proxy Statement on Schedule 14A filed with the SEC on March 4,
2023;

on August 8, 2023;
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November 6, 2023; and

+ our Current Reports on Form 8-K filed with the SEC on January 11, 2023, March 23, 2023, April 28
2023, August 8, 2023, October 3, 2023, November 13, 2023, December 12, 2023, January 2, 2024
and January 11, 2024 (other than portions of those documents deemed to be furnished and not filed).

EchoStar also incorporating by reference the following documents filed by DISH Network with the
SEC prior to the Merger:

* DISH Network’s Annual Report on Form 10-K for the fiscal year ended December 31, 2022, filed
with the SEC on February 23, 2023; and

* DISH Network’s Quarterly Report on Form 10-Q for the quarterly period ended March 31, 2023
filed with the SEC on May 8, 2023;

» DISH Network’s Quarterly Report on Form 10-Q for the quarterly period ended June 30, 2023, filed
with the SEC on August 8, 2023; and

* DISH Network’s Quarterly Report on Form 10-Q for the quarterly period ended September 30, 2023
filed with the SEC on November 6, 2023.

In addition, EchoStar incorporates by reference any future filings it makes with the SEC under
Sections 13(a), 13(c), 14 or 15(d) of the Exchange Act (other than information furnished pursuant to
Item 2.02 or Item 7.01 of a Current Report on Form 8-K) after the date of this prospectus and prior to the
Settlement Date. Such documents are considered to be a part of this prospectus, effective as of the date such
documents are filed. In the event of conflicting information in these documents, the information in the latest
filed document should be considered correct.

You may obtain any of the documents listed above from the SEC, through the SEC’s website or from
EchoStar by requesting them in writing or by telephone at the following address:

EchoStar Corporation
100 Inverness Terrace East
Englewood, Colorado 80112
Attention: Investor Relations
Telephone: (303) 706-4000

These documents are available from EchoStar without charge, excluding any exhibits to them unless
the exhibit is specifically listed as an exhibit to the registration statement of which this prospectus forms a
part.

You should rely only on the information contained or incorporated by reference in this prospectus.
None of EchoStar, DISH Network, the dealer manager, the information agent nor the Trustee has authorized
anyone to give any information or make any representation about the exchange offers, the consent
solicitations or EchoStar that is different from, or in addition to, that contained in this prospectus or in any
of the materials that EchoStar has incorporated by reference into this prospectus. Therefore, if anyone does
give you information of this sort, you should not rely on it. The information contained in this prospectus
speaks only as of the date of this prospectus unless the information specifically indicates that another date
applies.
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EchoStar Corporation
Offers to Exchange
Any and All 0% Convertible Notes due 2025 (CUSIP/ISIN No. 25470MAF6/US2547MAF68) and

3.375% Convertible Notes due 2026 (CUSIP/ISIN No. 25470MABS5/US2547MAB54) Issued by DISH
Network Corporation

Jor
Up to $2,677,379,000 Aggregate Principal Amount of 10.00% Senior Secured Notes due 2030
to be Issued by EchoStar Corporation
and
Solicitation of Consents to Proposed Amendments with Respect to Existing Convertible Notes
PROSPECTUS

The exchange agent for the Exchange Offers and the Consent Solicitations is:

D.E King & Co., Inc.

By Regular, Registered or Certified

Mail,
By Facsimile By Overnight Courier or By Hand.: For Information or
(Eligible Institutions Only): D.F. King & Co., Inc. Confirmation:
(212) 709-3328 48 Wall Street, 22nd Floor (212) 232-3233

New York, New York 10005
Attention: Michael Horthman

Any questions or requests for assistance may be directed to the dealer manager at the address and telephone
numbers set forth below. Requests for additional copies of this prospectus may be directed to the
information agent. Beneficial owners may also contact their custodian for assistance concerning the
exchange offers and the consent solicitations.

The information agent for the Exchange Offers and the Consent Solicitations is:

D.FE King & Co., Inc.

D.F. King & Co., Inc.
48 Wall Street, 22nd Floor
New York, New York 10005
Call Toll-Free: (800) 967-5084
Banks and Brokers Only: (212) 269-5550
Email: DISH@dfking.com

The dealer manager and solicitation agent for the Exchange Offers and the Consent Solicitations is:

Houlihan Lokey

Houlihan Lokey
245 Park Avenue
New York, NY 10167
Attn: Liability Management Group
Tel: (888) 875-5277
Email: dish@hl.com
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PART I1
INFORMATION NOT REQUIRED IN PROSPECTUS

Item 20. Indemnification of Directors and Officers

Registrants Incorporated in Nevada

NRS 78.7502(1) allows EchoStar to indemnify any person made or threatened to be made a party to
any action (except an action by or in the right of EchoStar, a “derivative action”), by reason of the fact that he
is or was a director, officer, employee or agent of EchoStar, or is or was serving at the request of EchoStar
as a director, officer, employee or agent of another corporation, against expenses including attorneys’ fees,
judgments, fines and amounts paid in settlement actually and reasonably incurred by him in connection with
the action, suit or proceeding if he acted in a good faith manner which he reasonably believed to be in or not
opposed to the best interests of EchoStar, and, with respect to any criminal proceeding, had no reasonable
cause to believe that his conduct was unlawful. Under NRS 78.7502(2), a similar standard of care applies to
derivative actions, except that indemnification is limited solely to expenses (including attorneys’ fees)
incurred in connection with the defense or settlement of the action and court approval of the indemnification
is required where the person is seeking advance payment of indemnifiable expenses prior to final
disposition of the proceeding in question. Under NRS 78.7502(3), decisions as to the payment of
indemnification are made by a majority of the Board of Directors at a meeting at which a quorum of
disinterested directors is present, or by written opinion of special legal counsel if a majority vote of a
quorum consisting of disinterested directors so orders or if such a quorum cannot be obtained, or by the
stockholders.

Provisions relating to liability and indemnification of officers and directors of EchoStar for acts by
such officers and directors are contained in Article IX of the Articles of Incorporation of EchoStar as
amended on January 25, 2008 and May 4, 2016, Exhibits 3.1 through 3.3 hereto, and Article IX of
EchoStar’s Bylaws as amended on December 29, 2023, Exhibits 3.4 and 3.5 hereto, which are incorporated
by reference. These provisions state, among other things, that, consistent with and to the extent permitted by
the NRS and upon the decision of a disinterested majority of EchoStar’s Board of Directors, or a written
opinion of outside legal counsel in case a disinterested majority vote of the Board of Directors is not
available (or even if a quorum of disinterested directors is obtainable, if such a quorum so directs), or
EchoStar’s stockholders, that the applicable standard of conduct has been satisfied: (1) EchoStar shall
indemnify any person who was or is a party or is threatened to be made a party to any threatened, pending
or completed action, suit or proceeding, whether civil, criminal, administrative or investigative and whether
formal or informal (other than an action by or in the right of EchoStar) by reason of the fact that he is or
was a director, officer, employee, fiduciary or agent of EchoStar, or is or was serving at the request of
EchoStar as a director, officer, employee, fiduciary or agent of another corporation, partnership, joint
venture, trust, employee benefit plan or other enterprise, against expenses (including attorneys’ fees),
judgments, fines and amounts paid in settlement actually and reasonably incurred by him in connection with
such action, suit or proceeding, if he conducted himself in good faith and in a manner he reasonably
believed to be in or not opposed to the best interests of EchoStar, and with respect to any criminal action or
proceeding, had no reasonable cause to believe his conduct was unlawful; and (2) EchoStar shall indemnify
any person who was or is a party or is threatened to be made a party to any threatened, pending or
completed action or suit by or in the right of EchoStar to procure a judgment in its favor by reason of the
fact that he is or was a director, officer, employee, fiduciary or agent of EchoStar, or is or was serving at the
request of EchoStar as a director, officer, employee or agent of another corporation, partnership, joint
venture, trust, employee benefit plan or other enterprise against expenses (including attorneys’ fees)
actually and reasonably incurred by him in connection with the defense or settlement of such action or suit
if he acted in good faith and in a manner he reasonably believed to be in or not opposed to the best interests
of EchoStar and except that no indemnification shall be made in respect to any claim, issue or matter as to
which such person shall have adjudged to be liable for negligence or misconduct in the performance of his
duty to EchoStar unless and only to the extent that the court in which such action or suit was brought shall
determine upon application that despite the adjudication of liability but in view of all circumstances of the
case, such person is fairly and reasonably entitled to indemnity for such expenses which such court shall
deem proper.

1I-1



TABLE OF CONTENTS

Registrants Incorporated in Colorado

DBSD Corporation (“DBSD”) is incorporated under the laws of the State of Colorado. The Colorado
Revised Statutes and the Colorado Business Corporation Act (the “CBCA”) limits or eliminates the personal
liability of directors to corporations and their stockholders for monetary damages for breaches of directors’
fiduciary duties as directors.

Section 7-109-102(1) of the CBCA permits indemnification of a director of a Colorado corporation, in
the case of a third party action, if the director (a) conducted himself or herself in good faith, (b) reasonably
believed that (i) in the case of conduct in his or her official capacity, his or her conduct was in the
corporation’s best interest, or (ii) in all other cases, his or her conduct was not opposed to the corporation’s
best interest, and (c) in the case of any criminal proceeding, had no reasonable cause to believe that his
conduct was unlawful. Section 7-109-103 further provides for mandatory indemnification of directors and
officers who are successful on the merits or otherwise in litigation.

Section 7-109-102(4) of the CBCA limits the indemnification that a corporation may provide to its
directors in two key respects. A corporation may not indemnify a director in a derivative action in which the
director is held liable to the corporation, or in any proceeding in which the director is held liable on the
basis of his improper receipt of a personal benefit. Sections 7-109-104 of the CBCA permits a corporation
to advance expenses to a director, and Section 7-109-107(1)(c) of the CBCA permits a corporation to
indemnify and advance litigation expenses to officers, employees and agents who are not directors to a
greater extent than directors if consistent with law and provided for by the bylaws, a resolution of directors
or shareholders, or a contract between the corporation and the officer, employee or agent.

The Bylaws (the “Bylaws”) of DBSD require it to indemnify, to the extent permitted by law, and subject
to certain exceptions, any person made a party to a proceeding because the person is or was a director of
DBSD. The Bylaws further provide that to the full extent permitted by the General Corporation Law of the
State of Colorado, the Company may purchase and maintain insurance, in such amounts and against such
risks as the Board of Directors deems appropriate, on behalf of a person who is or was a director, officer,
employee, fiduciary or agent of the Corporation or who, while a director, officer, employee, fiduciary or
agent of the Corporation, is or was serving at the request of the Corporation as a director, partner, officer,
employee, fiduciary or agent of another domestic or foreign corporation or other person or of an employee
benefit plan, against liability asserted against or incurred by the person in that capacity or arising from his
or her status as a director, officer, employee, fiduciary or agent, whether or not the Corporation would have
power to indemnify the person against the same liability under the provisions of the Bylaws, Articles of
Incorporation or of the General Corporation Law of the State of Colorado.

Registrants Incorporated in the United Kingdom

Subject to the Companies Act, and without prejudice to any indemnity to which he or she may
otherwise be entitled, members of the registrant’s board of directors and its officers shall have the benefit of
the following indemnification provisions in the registrant’s memorandum and articles of association.

Members of the registrant’s board of directors or officers shall be indemnified for all losses or
liabilities incurred by them in connection with their duties or powers in relation to the duties of their office
or otherwise, including any liability incurred in defending any criminal or civil proceedings in which
judgement is given in his or her favor. In addition, no director or other officer shall be liable for any loss or
damage which may happen to or be incurred by the company in the execution of the duties in his or her
office. Further, the registrant has the power to make payments towards insurance including insurance for
any director, officer or auditor to protect against such liabilities.
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Item 21 Exhibits and Financial Statement Schedules

Exhibit No. Description

3.1 Articles of Incorporation of EchoStar Corporation (incorporated by reference to Exhibit 3.1 to
Amendment No. 1 of EchoStar Corporation’s Form 10 filed December 12, 2007, Commission
File No. 001-33807).

3.2 Amendment to the Articles of Incorporation of EchoStar Corporation (incorporated by
reference to Exhibit 3.1 to EchoStar Corporation’s Current Report on Form 8-K filed
January 25, 2008, Commission File No. 001-33807).

33 Certificate of Amendment to Articles of Incorporation of EchoStar Corporation, dated as of
May 4, 2016 (incorporated by reference to Exhibit 3.1 to EchoStar Corporation’s Current
Report on Form 8-K, filed May 5, 2016, Commission File No. 001-33807).

3.4 Bylaws of EchoStar Corporation (incorporated by reference to Exhibit 3.2 to Amendment No. 1
of EchoStar Corporation’s Form 10 filed December 12, 2007, Commission File No. 001-
33807).

3.5 Amendment No.1 to Bylaws of EchoStar Corporation, dated as of December 29, 2023
(incorporated by reference from Exhibit 3.1 to the Current Report on Form 8-K of EchoStar
Corporation filed January 2, 2024, Commission file No. 001-33807).

3.6% Articles of Incorporation of DBSD Corporation.

3.7% Bylaws of DBSD Corporation.

3.8* Memorandum and Articles of Association of DBSD Services Limited.

3.9% Certificate of Name Change of DBSD Services Limited.

3.10%* Certificate of Name Change of DBSD Services Limited.

4.1%* Form of Indenture between EchoStar Corporation, the guarantors party thereto, U.S. Bank

4.3

4.4

4.5

4.6

4.7

National Association, as trustee and as collateral agent, relating to the 10.00% Senior Secured
Notes due 2030.

Form of EchoStar Corporation’s 10.00% Secured Note due 2030 (included as part of
Exhibit 4.1).
Indenture, relating to the DISH Network Corporation 0% Convertible Notes due 20235, dated as

Form 8-K of DISH Network Corporation filed December 22, 2020, Commission File No. 001-
39144).
Indenture, relating to the DISH Network Corporation 3 3/8% Convertible Notes due 2026,

000-26176).

Form of DISH Network Corporation’s 0% Convertible Note due 2025 (included as part of
Exhibit 4.3).

Form of DISH Network Corporation’s 3.375% Convertible Note due 2026 (included as part of
Exhibit 4.4).

33807).
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Exhibit No. Description
4.8 First Supplemental Indenture, relating to the DISH Network Corporation 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 4.6 to the Current
Report on Form 8-K of EchoStar Corporation filed January 2, 2024, Commission file No. 001-
33807).
S.1** Legal Opinion of White & Case LLP.
5.2%% Legal Opinion of Dean A Manson.
21.1%* List of subsidiaries.
22.1%* List of subsidiary guarantors.
23.1% Consent of KPMG LLP, Independent Registered Public Accounting Firm, relating to
EchoStar’s financial statements.
23.2%* Consent of KPMG LLP, Independent Registered Public Accounting Firm, relating to DISH
Network’s financial statements.
23.3%* Consent of White & Case LLP (included as part of Exhibit 5.1).
23.4%* Consent of Dean A Manson (included as part of Exhibit 5.2).
24.1%* Powers of Attorney (included on the signature page to this Registration Statement).
25.1% Statement of Eligibility and Qualification on Form T-1 under the Trust Indenture Act of 1939,
as amended.
107* Filing Fee Table.

*  Filed herewith.

**  To be filed by amendment.

#  Certain schedules, annexes and exhibits to this agreement have been omitted in accordance with
Item 601(a)(5) of Regulation S-K. A copy of any omitted schedule and/or exhibit will be furnished
supplementally to the SEC upon request.

Item 22. Undertakings

The undersigned registrant hereby undertakes:

1) To file, during any period in which offers or sales are being made, a post-effective amendment to
this registration statement:

i.

ii.

iii.

to include any prospectus required by Section 10(a)(3) of the Securities Act of 1933; and

to reflect in the prospectus any facts or events arising after the effective date of the
registration statement (or the most recent post-effective amendment thereof) which,
individually or in the aggregate, represent a fundamental change in the information set forth
in the registration statement. Notwithstanding the foregoing, any increase or decrease in
volume of securities offered (if the total dollar value of securities offered would not exceed
that which was registered) and any deviation from the low or high end of the estimated
maximum offering range may be reflected in the form of prospectus filed with the SEC
pursuant to Rule 424(b) if, in the aggregate, the changes in volume and price represent no
more than 20% change in the maximum aggregate offering price set forth in the “Calculation
of Registration Fee” table in the effective registration statement; and

to include any material information with respect to the plan of distribution not previously
disclosed in the registration statement or any material change to such information in the
registration statement.

2) That, for the purpose of determining any liability under the Securities Act of 1933, each such post-
effective amendment shall be deemed to be a new registration statement relating to the securities
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3)

4)

5)

0)

7

offered therein, and the offering of such securities at that time shall be deemed to be the initial
bona fide offering thereof.

To remove from registration by means of a post-effective amendment any of the securities being
registered which remain unsold at the termination of the offering.

That, for the purpose of determining liability under the Securities Act of 1933 to any purchaser,
each prospectus filed pursuant to Rule 424(b) as part of a registration statement relating to an
offering, other than registration statements relying on Rule 430B or other than prospectuses filed
in reliance on Rule 430A, shall be deemed to be part of and included in the registration statement
as of the date it is first used after effectiveness; provided, however, that no statement made in a
registration statement or prospectus that is part of the registration statement or made in a document
incorporated or deemed incorporated by reference into the registration statement or prospectus that
is part of the registration statement will, as to a purchaser with a time of contract of sale prior to
such first use, supersede or modify any statement that was made in the registration statement or
prospectus that was part of the registration statement or made in any such document immediately
prior to such date of first use.

That, for the purpose of determining liability of the registrant under the Securities Act of 1933 to
any purchaser in the initial distribution of the securities, the undersigned registrant undertakes that
in a primary offering of securities of the undersigned registrant pursuant to this registration
statement, regardless of the underwriting method used to sell the securities to the purchaser, if the
securities are offered or sold to such purchaser by means of any of the following communications,
the undersigned registrant will be a seller to the purchaser and will be considered to offer or sell
such securities to such purchaser:

i.  Any preliminary prospectus or prospectus of the undersigned registrant relating to the
offering required to be filed pursuant to Rule 424;

ii. Any free writing prospectus relating to the offering prepared by or on behalf of the
undersigned registrant or used or referred to by the undersigned registrant;

iii. The portion of any other free writing prospectus relating to the offering containing material
information about the undersigned registrant or its securities provided by or on behalf of the
undersigned registrant; and

iv. Any other communication that is an offer in the offering made by the undersigned registrant
to the purchaser.

The undersigned registrant hereby undertakes that, for purposes of determining any liability under
the Securities Act of 1933, each filing of the registrant’s annual report pursuant to Section 13(a) or
Section 15(d) of the Securities Exchange Act of 1934 (and, where applicable, each filing of an
employee benefit plan’s annual report pursuant to Section 15(d) of the Securities Exchange Act of
1934) that is incorporated by reference in the registration statement shall be deemed to be a new
registration statement relating to the securities offered therein, and the offering of such securities
at that time shall be deemed to be the initial bona fide offering thereof.

Insofar as indemnification for liabilities arising under the Securities Act of 1933 may be permitted
to directors, officers and controlling persons of the registrant pursuant to the foregoing provisions,
or otherwise, the registrant has been advised that in the opinion of the SEC such indemnification is
against public policy as expressed in the Securities Act of 1933 and is, therefore, unenforceable. In
the event that a claim for indemnification against such liabilities (other than the payment by the
registrant of expenses incurred or paid by a director, officer or controlling person of the registrant
in the successful defense of any action, suit or proceeding) is asserted by such director, officer or
controlling person in connection with the securities being registered, the registrant will, unless in
the opinion of its counsel the matter has been settled by controlling precedent, submit to a court of
appropriate jurisdiction the question whether such indemnification by it is against public policy as
expressed in the Securities Act of 1933 and will be governed by the final adjudication of such
issue.
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8)

9)

The undersigned registrant hereby undertakes to respond to requests for information that is
incorporated by reference into the prospectus pursuant to Item 4, 10(b), 11, or 13 of this
registration statement, within one business day of receipt of such request, and to send the
incorporated documents by first class mail or other equally prompt means. This includes
information contained in documents filed subsequent to the effective date of the registration
statement through the date of responding to the request.

The undersigned registrant hereby undertakes to supply by means of a post-effective amendment
all information concerning a transaction, and the company being acquired involved therein, that
was not the subject of and included in the registration statement when it became effective.
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SIGNATURES

Pursuant to the requirements of the Securities Act of 1933, the registrant has duly caused this
Registration Statement to be signed on its behalf by the undersigned, thereunto duly authorized, in the City
of Englewood, State of Colorado, on the 12th day of January 2024.

ECHOSTAR CORPORATION

By: /s/ Dean A. Manson

Name: Dean A. Manson
Title: ~ Chief Legal Officer and Secretary

Each person whose signature appears below hereby constitutes and appoints Dean A. Manson, as his or
her true and lawful attorney-in-fact and agent, with full power of substitution and resubstitution, for him or
her and in his or her name, place and stead, in any and all capacities, to sign registration statements to be
filed on Form S-4 or other applicable form, with all exhibits thereto, or any and all amendments (including
pre-effective and post-effective amendments) and supplements to a registration statement and other
documents in connection therewith, with the Securities and Exchange Commission, and hereby grants to
such attorneys-in-fact and agents, full power and authority to do and perform each and every act and thing
requisite and necessary to be done, as fully to all intents and purposes as he or she might or could do in
person, hereby ratifying and confirming all that said attorneys-in-fact and agents, or either of them, or their
or his or her substitute or substitutes, may lawfully do or cause to be done by virtue hereof.

Pursuant to the requirements of the Securities Act of 1933, this Registration Statement has been signed
by the following persons in the capacities and on the dates indicated.

Signature Title Date
/s/ Hamid Akhavan President, Chief Executive Officer and
. . . ) January 12, 2024
Hamid Akhavan Director (Principal Executive Officer)
/s/ Paul W. Orban . Ex.ecutiv'e Vice Presidept gnd Clllief '
Financial Officer, DISH (Principal Financial January 12, 2024
Paul W. Orban Officer and Principal Accounting Officer)
/s/ Charles W. Ergen
Director January 12, 2024
Charles W. Ergen
/s/ Cantey M. Ergen
Director January 12, 2024
Cantey M. Ergen
/s/ Kathleen Q. Abernathy
Director January 12, 2024
Kathleen Q. Abernathy
/s/ George R. Brokaw
Director January 12, 2024
George R. Brokaw
/s/ Stephen J. Bye
Director January 12, 2024
Stephen J. Bye
/s/ James DeFranco .
Director January 12, 2024

James DeFranco
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Signature

Title

Date

/s/ R. Stanton Dodge

R. Stanton Dodge
/s/ Lisa W. Hershman

Lisa W. Hershman

/s/ Tom A. Ortolf

Tom A. Ortolf

/s/ William D. Wade

William D. Wade
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SIGNATURES

Pursuant to the requirements of the Securities Act of 1933, the registrant has duly caused this
Registration Statement to be signed on its behalf by the undersigned, thereunto duly authorized, in the
City of Englewood, State of Colorado, on the 12th day of January 2024.

DBSD CORPORATION

By: /s/ Timothy A. Messner

Name: Timothy A. Messner
Title: Secretary

Each person whose signature appears below hereby constitutes and appoints Timothy A. Messner, as
his or her true and lawful attorney-in-fact and agent, with full power of substitution and resubstitution, for
him or her and in his or her name, place and stead, in any and all capacities, to sign registration statements
to be filed on Form S-4 or other applicable form, with all exhibits thereto, or any and all amendments
(including pre-effective and post-effective amendments) and supplements to a registration statement and
other documents in connection therewith, with the Securities and Exchange Commission, and hereby grants
to such attorneys-in-fact and agents, full power and authority to do and perform each and every act and
thing requisite and necessary to be done, as fully to all intents and purposes as he or she might or could do
in person, hereby ratifying and confirming all that said attorneys-in-fact and agents, or either of them, or
their or his or her substitute or substitutes, may lawfully do or cause to be done by virtue hereof.

Pursuant to the requirements of the Securities Act of 1933, this Registration Statement has been signed
by the following persons in the capacities and on the dates indicated.

Signature Title Date

/s/ James DeFranco

Director January 12, 2024
James DeFranco
/s/ Charles W. Ergen
Director January 12, 2024
Charles W. Ergen
/s/ Hamid Akhavan ;
_ DPresident January 12, 2024
Hamid Akhavan (Principal Executive Officer)
/s/ Paul W. Orban ; : ; -
(;hl?f F1n§n01a1. Officer January 12, 2024
Paul W. Orban (Principal Financial Officer)
/s/ Tom. A Ortolf
Director January 12, 2024
Tom. A Ortolf
/s/ James S. Allen i ; .
Ch@f Accountmg Officer January 12, 2024
James S. Allen (Principal Accounting Officer)
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SIGNATURES

Pursuant to the requirements of the Securities Act of 1933, the registrant has duly caused this
Registration Statement to be signed on its behalf by the undersigned, thereunto duly authorized, in the City
of Englewood, State of Colorado, on the 12th day of January 2024.

DBSD SERVICES LIMITED

By: /s/ Timothy A. Messner

Name: Timothy A. Messner
Title: Secretary

Each person whose signature appears below hereby constitutes and appoints Timothy A. Messner, as
his or her true and lawful attorney-in-fact and agent, with full power of substitution and resubstitution, for
him or her and in his or her name, place and stead, in any and all capacities, to sign registration statements
to be filed on Form S-4 or other applicable form, with all exhibits thereto, or any and all amendments
(including pre-effective and post-effective amendments) and supplements to a registration statement and
other documents in connection therewith, with the Securities and Exchange Commission, and hereby grants
to such attorneys-in-fact and agents, full power and authority to do and perform each and every act and
thing requisite and necessary to be done, as fully to all intents and purposes as he or she might or could do
in person, hereby ratifying and confirming all that said attorneys-in-fact and agents, or either of them, or
their or his or her substitute or substitutes, may lawfully do or cause to be done by virtue hereof.

Pursuant to the requirements of the Securities Act of 1933, this Registration Statement has been signed
by the following persons in the capacities and on the dates indicated.

Signature Title Date

/s/ Hamid Akhavan p

S Pre51der}t January 12, 2024
Hamid Akhavan (Principal Executive Officer)
/s/ Paul W. Orban . . .

C.hle.:f Fm'flnc1a1. Officer January 12, 2024
Paul W. Orban (Principal Financial Officer)
/s/ James S. Allen . . )

C.hl?f Accountmg Officer January 12, 2024

James S. Allen (Principal Accounting Officer)

/s/ Tom A. Ortolf
Tom A. Ortolf

Director January 12, 2024
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SIGNATURE OF AUTHORIZED U.S. REPRESENTATIVE OF THE REGISTRANT

Pursuant to the Securities Act of 1933, the undersigned, the duly authorized representative in the
United States of DBSD Services Limited, has signed this Registration Statement on January 12, 2024.

ECHOSTAR CORPORATION

By: /s/ Dean A. Manson

Name: Dean A. Manson
Title: ~ Chief Legal Officer and Secretary
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Colorado Secretary of State
B Date and Time: 02/24/2016 10:58 AM
Document must be filed electronically.
Paper documents are not accepted.
Fees & forms are subject to change.

For more information or to print copies
of filed documents, visit www.sos.state.co.us.

Articles of Incorporation for a Profit Corporation
filed pursuant to § 7-102-101 and § 7-102-102 of the Colorado Revised Statutes (C.R.5.)

1. The domestic entity name for the corporation 1s
DBSD Corporation

{Caution: The use of certain terms or abbreviations are restricted by law. Read instructions for more information. )
2. The principal office address of the corporation’s initial principal office 1s

Street address 9601 S. Meridian Blvd.

(Street number and name)

Englewood CO 80112
(City) {State) (ZIP/Postal Code)
United States
{Province — if applicable) {Country)
Mailing address P.O. Box 6663
(leave blank if same as street address) (Street number and name or Past Office Box imformation)
Englewood CO B0155
(City) (State) (ZIP/Postal Code)
United States
{Province — if applicable) {Connery)

3. The registered agent name and registered agent address of the corporation’s initial registered agent are

Name
{(if an individual) Dodge R. Stanton
(Last) (First) (Middle) (Suffic)
or
(1f an entity)

{Caution: Do not provide both an individual and an entity name.)

Street address 9601 S. Meridian Blvd.

Street number and name)

Englewood co 80112
{Ciry) (Stare) {Z1P/ Postal Code)
Mailing address P.O. Box 6663
(leave blank if same as street address) (Street number and name or Past Office Box information)
Englewood CO  B0155
(City) (State) (ZIP/Pastal Code)

ARTINC_PC Page 1 of 3 Rev. 8/5/2013
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(The following statement is adopied by marking the box.)
The person appointed as registered agent above has consented to being so appointed.

4. The true name and mailing address of the incorporator are

Name
(1f an individual)
{Last) (First) (Middie) (Suffic)
or
(if an entity) DBSD Services Limited
(Caution: Do not provide both an individual and an entity name. )
Mailing address P.O. Box 6663
(Streer number and name or Past Office Box information)
Englewood CO 80155
(City) {State) (ZIP/Pastal Cade)
United States
{Province — if applicable) (Country)

(If the following statement applies, adopt the siatement by marking the box and include an attachment )
D The corporation has one or more additional incorporators and the name and mailing address of each
additional incorporator are stated in an attachment.

5. The classes of shares and number of shares of each class that the corporation 1s authorized to 1ssue are as
follows.

@ The corporation is authorized to issue 10,000 common shares that shall have unlimited voting
rights and are entitled to receive the net assets of the corporation upon dissolution.

O Information regarding shares as required by section 7-106-101, C.R.S., is included in an
attachment.

6. fIf the following statement applies, adopt the statement by marking the box and include an attachment )
[[] This document contains additional information as provided by law.

7. (Caution: Leave blank if the document does not have a delayed effective date. Stating a delaved effective date has
significant legal consequences. Read instructions before entering a date.)

(If the following statement applies, adopt the stmtement by emtering a date and, if applicable, time using the required format )
The delayed effective date and, if applicable, time of this document is/are

fmmdd/yvyyy howr-minute am/pm)

Notice:

Causing this document to be delivered to the Secretary of State for filing shall constitute the atfirmation or
acknowledgment of each individual causing such delivery, under penalties of perjury, that the document 1s the
individual's act and deed, or that the individual in good faith believes the document is the act and deed of the
person on whose behalf the individual is causing the document to be delivered for filing, taken in conformity
with the requirements of part 3 of article 90 of title 7, C.R.S., the constituent documents, and the organic
statutes, and that the individual in good faith believes the facts stated in the document are true and the
document complies with the requirements of that Part, the constituent documents, and the organic statutes.

This perjury notice applies to each individual who causes this document to be delivered to the Secretary of
State, whether or not such individual is named in the document as one who has caused it to be delivered.
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8. The true name and mailing address of the individual causing the document to be delivered for filing are

Strickland Tracy Ann
{Last) (Firss) (Middle) {Suffix)
P.0O. Box 6663

(Street number and name or Post Office Box information)

Englewood CO 80155
(City) (State) (Z1P/Postal Code)
United States
{Province — if applicable) (Country)

{If the following statement applies, adopt the statement by marking the box and include an attachment. )

|:| This document contains the true name and mailing address of one or more additional individuals
causing the document to be delivered for filing.

Disclaimer:

This form/cover sheet, and any related instructions, are not intended to provide legal, business or tax advice,
and are furnished without representation or warranty. 'While this form/cover sheet is believed to satisfy
minimum legal requirements as of its revision date, compliance with applicable law, as the same may be
amended from time to time, remains the responsibility of the user of this form/cover sheet. Questions should
be addressed to the user’s legal, business or tax advisor(s).
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Exhibit 3.7
CORPORATE BYLAWS
DBSD CORPORATION

ARTICLE 1
OFFICES

1.1 Principal Office. The principal offices of the Corporation shall initially be at 9601 S. Meridian Blvd., Englewood, Colorado 80112, but the Corporation
may, in the discretion of the board of directors, maintain offices wherever the business of the Corporation may require.

1.2 Registered Office and Agent. The Corporation shall continuously maintain in the State of Colorado a registered office and a registered agent whose
business office is identical with the registered office. The initial registered office and the initial registered agent are specified in the original Articles of Incorporation for
the Corporation. The Corporation may change its registered office, its registered agent, or both, upon filing a statement as specified by law in the office of the Secretary of
State of Colorado.

ARTICLE 11
SHAREHOLDERS

2.1  Time and Place. Any meeting of the shareholders may be held at such time and place, within or outside the State of Colorado, as may be fixed by the board
of directors or as shall be specified in the notice or waiver of notice of the meeting. If the place for a meeting is not fixed by the board of directors, such meeting shall be
held at the Corporation’s principal office.

2.2 Annual Shareholders’ Meeting. The annual shareholders’ meeting shall be held on the date and at the time and place fixed from time to time by the board
of directors. Notwithstanding the foregoing, if, and as long as, the Corporation has a single shareholder (the “Parent”) and unless the board of directors otherwise calls for
an annual shareholders’ meeting in accordance with the first sentence hereof, without any further action required of the board of directors, the annual shareholders’
meeting will be deemed to have been duly held simultaneously with and at the place of the of the annual shareholders’ meeting of the shareholder of the Parent or, if the
Parent also has a single shareholder (or member if a limited liability company), the annual shareholders’ meeting of the ultimate owner of the Parent, as applicable.

2.3 Special Shareholders’ Meeting. A special shareholders meeting for any purpose or purposes, may be called by the board of directors or the president. The
Corporation shall also hold a special shareholders meeting in the event it receives, in the manner specified in Section 8.3, one or more written demands for the meeting,
stating the purpose or purposes for which it is to be held, signed and dated by the holders of shares representing not less than one-tenth of all of the votes entitled to be
cast on any issue to be determined at the meeting. Special meetings shall be held at the principal office of the Corporation or at such other place as the board of directors
or the president may determine.

2.4 Record Date for Determination of Shareholders.

(a) In order to make a determination of shareholders entitled to (i) notice of or to vote at any shareholders meeting or at any adjournment of a
shareholders meeting, (ii) demand a special shareholders meeting, (iii) take any other action or (iv) receive payment of a share dividend or a distribution, or for any other
purpose, the board of directors may fix a future date as the record date for such determination of shareholders. The record date may be fixed not more than seventy days
before the date of the proposed action.

(b)  Unless otherwise specified when the record date is fixed, the time of day for determination of shareholders shall be as of the Corporation’s close
of business on the record date.




(¢) A determination of shareholders entitled, to be given notice of or to vote at a shareholders meeting is effective for any adjournment of the meeting
unless the board of directors fixes a new record date, which the board shall do if the meeting is adjourned to a date more than one hundred twenty days after the date fixed
for the original meeting.

(d)  If no record date is otherwise fixed, the record date for determining shareholders entitled to be given notice of and to vote at an annual or special
shareholders meeting is the day before the first notice is given to shareholders.

(e)  The record date for determining shareholders entitled to take action without a meeting pursuant to Section 2.11 is the date a writing upon which
the action is taken is first received by the Corporation.

2.5 Voting List.

(a)  After arecord date is fixed for a shareholders meeting, the secretary shall prepare a list of the names of all its shareholders who are entitled to be
given notice of the meeting. The list (i) shall be arranged by voting groups and within each voting group by class or series of shares, (ii) shall be alphabetical within each
class or series and (iii) shall show the address of, and the number of shares of each such class and series that are held by, each shareholder.

(b)  The shareholders’ list shall be available for inspection by any shareholder, beginning the earlier of ten days before the meeting for which the list
was prepared or two business days after notice of the meeting is given and continuing through the meeting, and any adjournment thereof, at the Corporation’s principal
office or at a place identified in the notice of the meeting in the city where the meeting will be held.

()  The secretary shall make the shareholders list available at the meeting, and any shareholder or agent or attorney of a shareholder is entitled to
inspect the list at any time during the meeting or any adjournment thereof.

2.6 Notice to Shareholders.

(a)  The secretary shall give notice to shareholders of the date, time and place of each annual and special shareholders meeting no fewer than ten nor
more than sixty days before the date of the meeting; except that, if the articles of incorporation are to be amended to increase the number of authorized shares, at least
thirty days’ notice shall be given. Except as otherwise required by the Colorado Business Corporation Act (the “Act”), the secretary shall be required to give such notice
only to shareholders entitled to vote at the meeting.

(b)  Notice of an annual shareholders meeting need not include a description of the purpose or purposes for which the meeting is called unless a
purpose of the meeting is to consider an amendment to the articles of incorporation, a restatement of the articles of incorporation, a plan of merger or share exchange,
disposition of substantially all of the property of the Corporation, consent by the Corporation to the disposition of property by another entity or dissolution of the
Corporation,

(c) Notice of a special shareholders meeting shall include a description of the purpose or purposes for which the meeting is called.

(d)  Notice of a shareholders meeting shall be in writing and shall be given

(i) by deposit in the United States mail, properly addressed to the shareholder’s address shown in the Corporation’s current record of
shareholders, first class postage prepaid, and, if so given, shall be effective when mailed; or

(ii) by telegraph, teletype, electronically transmitted facsimile, electronic mail, mail or private carrier or by personal delivery to the
shareholder, and, if so given, shall be effective when actually received by the shareholder.




(e)  Ifan annual or special shareholders meeting is adjourned to a different date, time or place, notice need not be given of the new date, time or place
if the new date, time or place is announced at the meeting before adjournment; provided, however, that, if a new record date for the adjourned meeting is fixed pursuant to
Section 2.4, notice of the adjourned meeting shall be given to persons who are shareholders as of the new record date.

() If three successive notices are given by the Corporation, whether with respect to a shareholders meeting or otherwise, to a shareholder and are
returned as undeliverable, no further notices to such shareholder shall be necessary until another address for the shareholder is made known to the Corporation.

2.7  Quorum. Shares entitled to vote as a separate voting group may take action on a matter at a meeting only if a quorum of those shares exists with respect to
that matter. A majority of the votes entitled to be cast on the matter by the voting group shall constitute a quorum of that voting group for action on the matter. If a quorum
does not exist with respect to any voting group, the president or any shareholder or proxy that is present at the meeting, whether or not a member of that voting group,
may adjourn the meeting to a different date, time or place, and (subject to the next sentence) notice need not be given of the new date, time or place if the new date, time
or place is announced at the meeting before adjournment. If a new record date for the adjourned meeting is or must be fixed pursuant to Section 2.4, notice of the
adjourned meeting shall be given pursuant to Section 2.6 to persons who are shareholders as of the new record date. At any adjourned meeting at which a quorum exists,
any matter must be acted upon that could have been acted upon at a meeting originally called; provided, however, that, if new notice is given of the adjourned meeting,
then such notice shall state the purpose or purposes of the adjourned meeting sufficiently to permit action on such. Once a share is represented for any purpose at a
meeting, including the purpose of determining that a quorum exists, it is deemed present for quorum purposes for the remainder of the meeting and for any adjournment of
that meeting unless a new record date is or shall be set for that adjourned meeting.

2.8 Voting Entitlement of Shares. Except as stated in the articles of incorporation, each outstanding share, regardless of class, is entitled to one vote, and each
fractional share is entitled to a corresponding fractional vote, on each matter voted on at a shareholders meeting.

2.9  Proxies, Acceptance of Votes and Consents.
(a) A shareholder may vote either in person or by proxy.

(b)  An appointment of a proxy is not effective against the Corporation until the appointment is received by the Corporation. An appointment is valid
for eleven months unless a different period is expressly provided in the appointment form.

(c) The Corporation may accept or reject any appointment of a proxy, revocation of appointment of a proxy, vote, consent, waiver or other writing
purportedly signed by or for a shareholder, if such acceptance or rejection is in accordance with the provisions of Sections 7-107-203 and 7-107-205 of the Act.

2.10  Waiver of Notice.

(a) A shareholder may waive any notice required by the Act, the articles of incorporation or the bylaws, whether before or after the date or time stated
in the notice as the date or time when any action will occur or has occurred. The waiver shall be in writing, be signed by the shareholder entitled to the notice and be
delivered to the Corporation for inclusion in the minutes or filing with the corporate records, but such delivery and filing shall not be conditions of the effectiveness of the
waiver.




(b) A shareholder’s attendance at a meeting (i) waives objection to lack of notice or defective notice of the meeting, unless the shareholder at the
beginning of the meeting objects to holding the meeting or transacting business at the meeting because of lack of notice or defective notice and (ii) waives objection to
consideration of a particular matter at the meeting that is not within the purpose or purposes described in the meeting notice, unless the shareholder objects to considering
the matter when it is presented.

2.11  Action by Shareholders Without a Meeting. Any action required or permitted to be taken at a shareholders meeting may be taken without a meeting if all
of the shareholders entitled to vote thereon consent to such action in writing. Action pursuant to this Section 2.11 shall be effective when the Corporation has received
writings that describe and consent to the action, signed by all of the shareholders entitled to vote thereon. Action taken pursuant to this Section 2.11 shall be effective as of
the date the last writing necessary to effect the action is received by the Corporation, unless all of the writings necessary to effect the action specify another date, which
may be before or after the date the writings are received by the Corporation. Such action shall have the same effect as action taken at a meeting of shareholders and may
be described as such in any document. Any shareholder who has signed a writing describing and consenting to an action taken pursuant to this Section 2.11 may revoke
such consent by a writing signed by the shareholder describing the action and stating that the shareholder’s prior consent thereto is revoked, if such writing is received by
the Corporation before the effectiveness of the action.

2.12  Meetings by Telecommunications. Any or all of the shareholders may participate in an annual or special shareholders meeting by, or the meeting may be
conducted through the use of, any means of communication by which all persons participating in the meeting may hear each other during the meeting. A shareholder
participating in a meeting by this means is deemed to be present in person at the meeting.

ARTICLE 111
DIRECTORS

3.1 Authority of the Board of Directors. The corporate powers shall be exercised by or under the authority of, and the business and affairs of the Corporation
shall be managed under the direction of, a board of directors.

3.2 Number. The number of directors shall initially be three. The number of directors shall be fixed by resolution of the board of directors from time to time
and may be increased or decreased by resolution adopted by the board of directors from time to time, but no decrease in the number of directors shall have the effect of

shortening the term of any incumbent director.

3.3 Qualification. Directors shall be natural persons at least eighteen years old but need not be residents of the State of Colorado or shareholders of the
Corporation.

3.4 Election. The board of directors shall be elected at the annual meeting of the shareholders or at a special meeting called for that purpose.
3.5 Term. Each director shall be elected to hold office until the next annual meeting of shareholders and until the director’s successor is elected and qualified.
3.6  Resignation. A director may resign at any time by giving written notice of his or her resignation to any other director or (if the director is not also the

secretary) to the secretary. The resignation shall be effective when it is received by another director or the secretary, as the case may be, unless the notice of resignation
specifies a later effective date. Acceptance of such resignation shall not be necessary to make it effective unless the notice so provides.




3.7 Removal. Any director may be removed by the shareholders, with or without cause, at a meeting called for that purpose. The notice of the meeting shall
state that the purpose or one of the purposes, of the meeting is removal of the director. A director may be removed only if the number of votes cast in favor of removal
exceeds the number of votes cast against removal.

3.8 Vacancies.
(a) Ifavacancy occurs on the board of directors, including a vacancy resulting from an increase in the number of directors:
(i)  The shareholders may fill the vacancy at the next annual meeting or at a special meeting called for that purpose; or
(ii))  The board of directors may fill the vacancy; or

(iii)  If the directors remaining in office constitute less than a quorum of the board, they may fill the vacancy by the affirmative vote of a
majority of all the directors remaining in office.

(b) Notwithstanding Section 3.8(a), if the vacant office was held by a director elected by a voting group of shareholders, then, if one or more of the
remaining directors were elected by the same voting group, only such directors are entitled to vote to fill the vacancy if it is filled by directors, and they may do so by the
affirmative vote of a majority of such directors remaining in office; and only the holders of shares of that voting group are entitled to vote to fill the vacancy if it is filled
by the shareholders.

(c) A vacancy that will occur at a specific later date, by reason of a resignation that will become effective at a later date under Section 3.6 or otherwise,
may be filled before the vacancy occurs, but the new director may not take office until the vacancy occurs.

3.9 Meetings. The board of directors may hold regular or special meetings within or outside of Colorado. The board of directors may, by resolution, establish
dates, times and places for regular meetings, which may be held without notice. Special meetings may be called by the president or by any two directors and shall be held
at the principal office of the Corporation unless otherwise specified in the notice of the meeting. At any time when the board consists of a single director, that director may
act at any time, date or place without notice.

3.10  Notice of Special Meeting. Notice of a special meeting shall be given to every director at least twenty-four hours before the time of the meeting, stating
the date, time and place of the meeting. The notice need not describe the purpose of the meeting. Notice may be given orally to the director, personally or by telephone or
other wire or wireless communication. Notice may also be given in writing by telegraph, teletype, electronically transmitted facsimile, electronic mail or private carrier.
Notice shall be effective at the earliest of (a) the time it is received; (b) five days after it is deposited in the United States mail, properly addressed to the last address for
the director shown on the records of the Corporation, first class postage prepaid or (c) the date shown on the return receipt if mailed by registered or certified mail, return
receipt requested, postage prepaid, in the United States mail and if the return receipt is signed by the director to whom the notice is addressed.

3.11  Quorum. Except as provided in Section 3.8, a majority of the number of directors fixed in accordance with these bylaws shall constitute a quorum for the
transaction of business at all meetings of the board of directors. The act of a majority of the directors present at any meeting at which a quorum is present shall be the act
of the board of directors, except as otherwise specifically required by law.




3.12  Waiver of Notice.

(a) A director may waive any notice of a meeting before or after the time and date of the meeting stated in the notice. Except as provided by Section
3.12(b), the waiver shall be in writing and shall be signed by the director. Such waiver shall be delivered to the secretary for filing with the corporate records, but such
delivery and filing shall not be conditions of the effectiveness of the waiver.

(b) A director’s attendance at or participation in a meeting waives any required notice to him or her of the meeting unless, at the beginning of the
meeting or promptly upon his or her later arrival, the director objects to holding the meeting or transacting business at the meeting because of lack of notice or defective
notice and does not thereafter vote for or assent to action taken at the meeting.

3.13  Meetings by Telecommunications. One or more directors may participate in a regular or special meeting by, or conduct the meeting through the use of, any
means of communication by which all directors participating may hear each other during the meeting. A director participating in a meeting by this means is deemed to be
present in person at the meeting.

3.14 Deemed Assent to Action. A director who is present at a meeting of the board of directors when corporate action is taken shall be deemed to have assented
to all action taken at the meeting unless

(a)  a director objects at the beginning of the meeting, or promptly upon his or her arrival, to holding the meeting or transacting business at the
meeting and does not thereafter vote for or assent to any action taken at the meeting;

(b)  The director contemporaneously requests that his or her dissent or abstention as to any specific action taken be entered in the minutes of the
meeting; or

(c)  The director causes written notice of his or her dissent or abstention as to any specific action to be received by the presiding officer of the meeting
before adjournment of the meeting or by the secretary (or, if the director is the secretary, by another director) promptly after adjournment of the meeting. The right of
dissent or abstention pursuant to this Section 3.14 as to a specific action is not available to a director who votes in favor of the action taken.

3.15 Action by Directors without a Meeting. Any action required or permitted by law to be taken at a board of directors meeting may be taken without a
meeting if all members of the board consent to such action in writing. The action shall be deemed to have been so taken by the board at the time the last director signs a
writing describing the action, unless, before such time, any director has revoked his or her consent by a writing signed by the director and received by the president or the
secretary or any other person authorized by the board of directors to receive such a revocation. Such action shall be effective at the time and date it is so taken unless the
directors establish a different effective time or date. Such action has the same effect as action taken at a meeting of directors and may be described as such in any
document.

ARTICLE 1V
COMMITTEES OF THE BOARD OF DIRECTORS

4.1  Subject to the provisions of Section 7-109-106 of the Act, the board of directors may create one or more committees and appoint one or more members of
the board of directors to serve on them. The creation of a committee and appointment of members to it shall require the approval of a majority of all the directors in office
when the action is taken, whether or not those directors constitute a quorum of the board.

4.2 The provisions of these bylaws governing meetings, action without meeting, notice, waiver of notice and quorum and voting requirements of the board of
directors apply to committees and their members as well.




4.3 To the extent specified by resolution adopted from time to time by a majority of all the directors in office when the resolution is adopted, whether or not
those directors constitute a quorum of the board, each committee shall exercise the authority of the board of directors with respect to the corporate powers and the
management of the business and affairs of the Corporation, except that a committee shall not:

(a)  authorize distributions;

(b)  approve or propose to shareholders action that the Act requires to be approved by shareholders;

(c)  fill vacancies on the board of directors or on any of its committees;

(d)  amend the articles of incorporation pursuant to Section 7-110-102 of the Act;

(e) adopt, amend or repeal bylaws;

(f)  approve a plan of merger not requiring shareholder approval;

(g) authorize or approve reacquisition of shares, except according to a formula or method prescribed by the board of directors; or

(h)  authorize or approve the issuance or sale of shares, or a contract for the sale of shares, or determine the designation and relative rights,
preferences and limitations of a class or series of shares, except that the board of directors may authorize a committee or an officer to do so within limits specifically

prescribed by the board of directors.

4.4 The creation of, delegation of authority to, or action by, a committee does not alone constitute compliance by a director with applicable standards of
conduct.

ARTICLE V
OFFICERS

5.1 General. The Corporation shall have as officers a chairman, president and chief executive officer, one or more executive vice presidents, one or more
senior vice presidents, a general counsel, chief financial officer (who will be the treasurer), a secretary, and such other officers as the board of directors so determines.

5.2 Appointment. The officers may be appointed as follows:
(a) Dby the board of directors; or

(b) if, and as long as, the Corporation has a single shareholder (the “Parent Corporation”), and unless the board of directors otherwise appoints an
officer of the Company, the persons appointed as the officers of the Company shall be same persons appointed to such positions at the Parent Corporation.

5.3 Additional Appointments. The board of directors, the chairman or president, and such other subordinate officers as the board of directors may authorize
from time to time, acting singly, may appoint as additional officers one or more vice presidents, assistant secretaries, assistant treasurers, and such other subordinate
officers as the board of directors, the president, or such other appointing officer deems necessary or appropriate.

5.4 Term. Unless stated otherwise by the appointing authority, each officer shall hold office from the time of appointment until the time of removal or
resignation pursuant to Section 3.6 or until the officer’s death. Notwithstanding the foregoing, the board of directors may change the term of office and the authority of
any officer appointed by the president or other appointing officers. Any two or more officers may be held by the same person. The officers of the Corporation shall be
natural persons at least eighteen years old.




5.5 Removal and Resignation. Any officer appointed by the board of directors or pursuant to Section 5.2(b) may be removed at any time by the board of
directors. Any officer appointed by the president or other appointing officer may be removed at any time by the board of directors or by the person appointing the officer.
Any officer may resign at any time by giving written notice of resignation to any director (or to any director other than the resigning officer if the officer is also a
director), to the president, to the secretary or to the officer who appointed the officer. Acceptance of such resignation shall not be necessary to make it effective, unless the
notice so provides.

5.6  President. The president shall preside at all meetings of shareholders, and the president shall also preside at all meetings of the board of directors unless
the board of directors has appointed a chairman, vice chairman, or other officer of the board and has authorized such person to preside at meetings of the board of
directors instead of the president. Subject to the direction and control of the board of directors, the president shall be the chief executive officer of the Corporation and as
such shall have general and active management of the business of the Corporation and shall see that all orders and resolutions of the board of directors are carried into
effect. The president may negotiate, enter into and execute contracts, deeds and other instruments on behalf of the Corporation as are necessary and appropriate to the
conduct to the business and affairs of the Corporation or as are approved by the board of directors. The president shall have such additional authority and duties as are
appropriate and customary for the office of president and chief executive officer, except as the same may be expanded or limited by the board of directors from time to
time.

5.7  Vice President. The vice president, if any, or, if there are more than one, the vice presidents in the order determined by the board of directors or the
president (or, if no such determination is made, in the order of their appointment), shall be the officer or officers next in seniority after the president. Each vice president
shall have such authority and duties as are prescribed by the board of directors or the president. Upon the death, absence, or disability of the president, the vice president,
if any, or, if there are more than one, the vice presidents in the order of seniority as determined above, shall have the authority and duties of the president.

5.8  Secretary. The secretary shall be responsible for the preparation and maintenance of minutes of the meetings of the board of directors and of the
shareholders and of the other records and information required to be kept by the Corporation under Section 7-116- 101 of the Act and for authenticating records of the
Corporation. The secretary shall also give, or cause to be given, notice of all meetings of the shareholders and special meetings of the board of directors, keep the minutes
of such meetings, have charge of the corporate seal and have authority to affix the corporate seal to any instrument requiring it (and, when so affixed, it may be attested by
the secretary’s signature), be responsible for the maintenance of all other corporate records and files and for the preparation and filing of reports to governmental agencies
(other than tax returns), and have such other authority and duties as are appropriate and customary for the office of secretary, except as the same may be expanded or
limited by the board of directors from time to time.

5.9  Assistant Secretary. The assistant secretary, if any, or, if there are more than one, the assistant secretaries shall, under the supervision of the secretary,
perform such duties and have such authority as may be prescribed from time to time by the board of directors or the secretary. Upon the death, absence or disability of the
secretary, the assistant secretary, if any, or, if there are more than one, the assistant secretary in the order designated by the board of directors or the secretary (or, if no
such determination is made, in the order of their appointment), shall have the authority and duties of the secretary.

5.10  Treasurer. The treasurer shall have control of the funds and the care and custody of all stocks, bonds and other securities owned by the Corporation, and
shall be responsible for the preparation and filing of tax returns. The treasurer shall receive all monies paid to the Corporation and, subject to any limits imposed by the
board of directors, shall have authority to receive receipts and vouchers, to sign and endorse checks and warrants in the Corporation’s name and on the Corporation’s
behalf, and give full discharge for the same. The treasurer shall also have charge of disbursement of funds of the Corporation, shall keep full and accurate records of the
receipts and disbursements, and shall deposit all monies and other valuable effects in the name and to the credit of the Corporation in such depositories as shall be
designated by the board of directors. The treasurer shall have such additional authority and duties as are appropriate and customary for the office of treasurer, except as the
same may be expanded or limited by the board of directors from time to time.




5.11  Assistant Treasurer. The assistant treasurer, if any, or, if there are more than one, the assistant treasurers shall, under the supervision of the treasurer, have
such authority and duties as may be prescribed from time to time by the board of directors or the treasurer. Upon the death, absence or disability of the treasurers, the
assistant treasurer, if any, or if there are more than one, the assistant treasurers in the order determined by the board of directors or the treasurer (of, if no such
determination is made, in the order of their appointment), shall have the authority and duties of the treasurer.

5.12  Compensation. Ofticers shall receive such compensation for their services as may be authorized or ratified by the board of directors. Election or
appointment of an officer shall not of itself create a contractual right to compensation for services performed as such officer.

ARTICLE VI
INDEMNIFICATION
6.1  Definitions. As used in this Article VI:
(a)  “Corporations” includes any domestic or foreign entity that is a predecessor of the Corporation by reason of a merger or other transaction in

which the predecessor’s existence ceased upon consummation of the transaction.

(b)  “Director” means an individual who is or was a director of the Corporation or an individual who, while a director of the Corporation, is or was
serving at the Corporation’s request as a director, officer, partner, trustee, employee, fiduciary or agent of another domestic or foreign corporation or other person or of an
employee benefit plan. A director is considered to be serving an employee benefit plan at the Corporation’s request if his or her duties to the Corporation also impose
duties on or otherwise involve services by, the director to the plan or to participants in or beneficiaries of the plan. “Director” includes, unless the context requires
otherwise, the estate or personal representative of a director.

(¢)  “Expenses” includes counsel fees.

(d)  “Liability” means the obligation incurred with respect to a proceeding to pay a judgment, settlement, penalty, fine, including an excise tax
assessed with respect to an employee benefit plan or reasonable expenses.

(e)  “Official capacity” means, when used with respect to a director, the office of director in the Corporation and, when used with respect to a person
other than a director as contemplated in Section 6.7, the office in the Corporation held by the officer or the employment, fiduciary or agency relationship undertaken by
the employee, fiduciary or agent on behalf of the Corporation. “Official capacity” does not include service for any other domestic or foreign corporation or other person or
employee benefit plan.

(f)  “Party” includes a person who was, is or is threatened to be made, a named defendant or respondent in a proceeding.

(g) “Proceeding” means any threatened, pending or completed action, suit or proceeding, whether civil, criminal, administrative or investigative and
whether formal or informal.




6.2 Authority to Indemnify Directors.

(a) Except as provided in Section 6.2(d), the Corporation shall indemnify a person made a party to a proceeding because the person is or was a director
against liability incurred in the proceeding if:

(i) The person conducted himself or herself in good faith; and
(i) The person reasonably believed:

(A) In the case of conduct in an official capacity with the Corporation, that his or her conduct was in the Corporation’s best
interests; and

(B) In all other cases, that his or her conduct was at least not opposed to the Corporation’s best interests; and
(iii) In the case of any criminal proceeding, the person had no reasonable cause to believe his or her conduct was unlawful.
(b) A director’s conduct with respect to any employee benefit plan for a purpose the director reasonably believed to be in the interests of the
participants in or beneficiaries of the plan is conduct that satisfies the requirement of Section 6.2(a)(ii)(B). A director’s conduct with respect to an employee benefit plan
for a purpose that the director did not reasonably believe to be in the interests of the participants in or beneficiaries of the plan shall be deemed not to satisfy the

requirements of Section 6.2(a)(i).

(c) The termination of a proceeding by judgment, order, settlement, conviction or upon a plea of nolo contendere or its equivalent is not, of itself,
determinative that the director did not meet the standard of conduct described in this Section 6.2.

(d) Except to the extent authorized by a court as provided in Section 6.5, the Corporation may not indemnify a director under this Section 6.2:
) In connection with a proceeding by or in the right of the Corporation in which the director was adjudged liable to the Corporation; or

(ii) In connection with any other proceeding charging that the director derived an improper personal benefit, whether or not involving
action in an official capacity, in which proceeding the director was adjudged liable on the basis that he or she derived an improper personal benefit.

(e) Indemnification permitted under this Section 6.2 in connection with a proceeding by or in the right of the Corporation is limited to reasonable
expenses incurred in connection with the proceeding.

6.3 Mandatory Indemnification of Directors. The Corporation shall indemnify a person who was wholly successful, on the merits or otherwise, in the defense
of any proceeding to which the person was a party because the person is or was a director, against reasonable expenses incurred by him or her in connection with the
proceeding.

6.4  Advance of Expenses to Directors.

(a) The Corporation shall pay for or reimburse the reasonable expenses incurred by a director who is a party to a proceeding in advance of final
disposition of the proceeding if:

(i) The director furnishes to the Corporation a written affirmation of the director’s good faith belief that he or she has met the standard of
conduct described in Section 6.2.
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(i)  The director furnishes to the Corporation a written undertaking, executed personally or on the director’s behalf, to repay the advance if
it is ultimately determined that he or she did not meet the standard of conduct; and

(iii) A determination is made that the facts then known to those making the determination would not preclude indemnification under this
Article VI

(b) The undertaking required by Section 6.4(a)(ii) shall be an unlimited general obligation of the director but need not be secured and may be
accepted without reference to financial ability to make repayment.

(¢)  Determinations and authorizations of payments under this Section 6.4 shall be made in the manner specified in Section 6.6.

6.5  Court-Ordered Indemnification of Directors. A director who is or was a party to a proceeding may apply for indemnification to the court conducting the
proceeding or to another court of competent jurisdiction. On receipt of an application, the court, after giving any notice the court considers necessary, may order
indemnification in the following manner:

(a) If it determines that the director is entitled to mandatory indemnification under Section 6.3, the court shall order indemnification, in which case
the court shall also order the Corporation to pay the director’s reasonable expenses incurred to obtain court-ordered indemnification.

(b) If it determines that the director is fairly and reasonably entitled to indemnification in view of all the relevant circumstances, whether or not the
director met the standard of conduct set forth in Section 6.2(a) or was adjudged liable in the circumstances described in Section 6.2(d), the court may order such
indemnification as the court deems proper; except that the indemnification with respect to any proceeding in which liability shall have been adjudged in the circumstances
described in Section 6.2(d) is limited to reasonable expenses incurred in connection with the proceeding and reasonable expenses incurred to obtain court ordered
indemnification.

6.6  Determination and Authorization of Indemnification of Directors.

(a) Except to the extent authorized by a court as provided in Section 6.5, the Corporation shall not indemnify a director under Section 6.2 unless
authorized in the specific case after a determination has been made that indemnification of the director is permissible in the circumstances because the director has met the
standard of conduct set forth in Section 6.2. The Corporation shall not advance expenses to a director under Section 6.4 unless authorized in the specific case after written
affirmation and undertaking required by Section 6.4(a)(i) and 6.4(a)(ii) are received and the determination required by Section 6.4(a)(iii) has been made.

(b) The determinations required by Section 6.6(a) shall be made:

(i) By the board of directors by a majority vote of those present at a meeting at which a quorum is present, and only those directors not
parties to the proceeding shall be counted in satisfying the quorum; or

(i)  If a quorum cannot be obtained, by a majority vote of a committee of the board of directors designated by the board of directors, which
committee shall consist of two or more directors not parties to the proceeding; except that directors who are parties to the proceeding may participate in the designation of
directors for the committee.

(c) If a quorum cannot be obtained as contemplated in Section 6.6(b)(i), and a committee cannot be established under Section 6.6(b)(ii), or even if a
quorum is obtained or a committee is designated, if a majority of the directors constituting such quorum or such committee so directs, the determination required to be
made by Section 6.6(a) shall be made.




(i) By independent legal counsel selected by a vote of the board of directors or the committee in the manner specified in Section 6.6(b)(i) or
6.6(b)(ii), or, if a quorum of the full board cannot be obtained and a committee cannot be established, by independent legal counsel selected by a majority vote of the full
board of directors; or

(ii) By the shareholders.

(d)  Authorization of indemnification and advance of expenses shall be made in the same manner as the determination that indemnification or advance
of expenses is permissible; except that, if the determination that indemnification or advance of expenses is required or permissible is made by independent legal counsel,
authorization of indemnification and advance of expenses shall be made by the body that selected such counsel.

6.7  Indemnification of Officers, Employees, Fiduciaries and Agents.
(a)  The Corporation may indemnify and advance expenses to an officer to the same extent as a director.
(b)  The Corporation may indemnify and advance expenses to an employee, fiduciary or agent of the Corporation to the same extent as to a director.

(¢)  The Corporation may also indemnify and advance expenses to an officer, employee, fiduciary or agent who is not a director to a greater extent
than is provided in these bylaws, if not inconsistent with public policy, and if provided for by general or specific action of its board of directors of shareholders or by
contract.

6.8  Insurance. The Corporation may purchase and maintain insurance on behalf of a person who is or was a director, officer, employee, fiduciary or agent of
the Corporation or who, while a director, officer, employee, fiduciary or agent of the Corporation, is or was serving at the request of the Corporation as a director, partner,
officer, employee, fiduciary or agent of another domestic or foreign corporation or other person or of an employee benefit plan, against liability asserted against or
incurred by the person in that capacity or arising from his or her status as a director, officer, employee, fiduciary or agent, whether or not the Corporation would have
power to indemnify the person against the same liability under Sections 6.2, 6.3, or 6.7. Any such insurance may be procured from any insurance company designated by
the board of directors, whether such insurance company is formed under the laws of this state or any other jurisdiction of the United States or elsewhere, including any
insurance company in which the Corporation has an equity or any other interest through stock ownership or otherwise.

6.9  Notice to Shareholders of Indemnification of Director. If the Corporation indemnifies or advances expenses to a director under this Article VI in
connection with a proceeding by or in the right of the Corporation, the Corporation shall give written notice of the indemnification or advance to the shareholders with or
before the notice of the next shareholders meeting. If the next shareholder action is taken without a meeting at the instigation of the board of directors, such notice shall be
given to the shareholders at or before the time the first shareholder signs a writing consenting to such action.
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ARTICLE VII
SHARES

7.1  Certificates. Certificates representing shares of the capital stock of the Corporation shall be in such form as is approved by the board of directors and shall
be signed by the chairman or vice chairman of the board of directors (if any), or the president or any vice president, and by the secretary or an assistant secretary or the
treasurer or an assistant treasurer. All certificates shall be consecutively numbered, and the names of owners, the number of shares and the date of issue shall be entered on
the books of the Corporation. Each certificate representing shares shall state upon its face;

(a)  that the Corporation is organized under the laws of the State of Colorado;

(b)  the name of the person to whom the shares are issued;

(¢)  the number and class of the shares and the designation of the series, if any, that the certificate represents;
(d) the par value, if any, of each share represented by the certificate;

(e)  on the front or the back, (i) a summary of the designations, preferences, limitations and relative rights applicable to each class, the variations in
preferences, limitations and rights determined for each series, and the authority of the board of directors to determine variations for future classes or series; or (ii) a
conspicuous statement that the Corporation will furnish to the shareholder, on request in writing and without charge, information concerning the designations, preferences
limitations and relative rights applicable to each claim, the variations in preferences, limitations and rights determined for each series, and the authority of the board of
directors to determine variations for future classes or series; and

(f)  any restrictions imposed by the Corporation upon the transfer of the shares represented by the certificate.

7.2 Facsimile Signatures. Where a certificate is signed (a) by a transfer agent other than the Corporation or its employee, or (b) by a registrar other than the
Corporation or its employee, any or all of the officers’ signatures on the certificate required by Section 7.1 may be by facsimile. If any officer, transfer agent or registrar
who has signed, or whose facsimile signature or signatures have been placed upon, any certificate, shall cease to be such officer, transfer agent or registrar, whether
because of death, resignation or otherwise, before the certificate is issued by the Corporation, it may nevertheless be issued by the Corporation with the same effect as if
he or she were such officer, transfer agent or registrar at the date of issue.

7.3 Transfers of Shares. Transfers of shares shall be made on the books of the Corporation only upon presentation of the certificate or certificates representing
such shares properly endorsed by the person or persons appearing upon the face of such certificate to be the owner, or accompanied by a proper transfer or assignment
separate from the certificates except as may otherwise be expressly provided by the statutes of the State of Colorado or by order of a court of competent jurisdiction. The
officers or transfer agents of the Corporation may, in their discretion, require a signature guaranty before making any transfer. Except to the extent the Corporation
otherwise provides pursuant to Section 7.5 and except for the assertion of dissenters’ rights to the extent provided in Article 113 of the Act, the Corporation shall be
entitled to treat the person in whose name any shares are registered on its books as the owner of those shares for all purposes and shall not be bound to recognize any
equitable or other claim or interest in the shares on the part of any other person, whether or not the Corporation shall have notice of such claim or interest.

7.4  Uncertificated Shares. Notwithstanding the foregoing provisions of this Article VI, the board of directors may provide by resolution that some or all of
any or all classes and series of its shares shall be uncertificated shares, provided that such resolution shall not apply to shares represented by a certificate until such
certificate is surrendered to the Corporation. Except as otherwise provided by statute, the rights and obligations of the holders of uncertificated shares and the rights and
obligations of the holders of certificates representing shares of the same class and series shall be identical.
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7.5  Shares Held for Account of Another. The board of directors may adopt by resolution a procedure whereby a shareholder of the Corporation may certify in
writing to the Corporation that all or a portion of the shares registered in the name of such shareholder are held for the account of a specified person or persons. The
resolution shall set forth:

(a) the clarification of shareholders who may certify;
(b)  the purpose or purposes for which the certification may be made;

(c)  the form of certification and the information to be contained therein;

(d)  if the certification is with respect to a record date or closing of the stock transfer books, the time after the record date or the closing of the stock
transfer books within which the certification must be received by the Corporation; and

(e)  such other provisions with respect to the procedure as are deemed necessary or desirable. Upon receipt by the Corporation of a certification
complying with the procedure, the persons specified in the certification shall be deemed, for the purpose or purposes set forth in the certification, to be the holders of

record of the number of shares specified in place of the shareholder making the certification.

ARTICLE VIII
GENERAL

8.1  Corporate Seal. The board of directors may adopt a seal, circular in form and bearing the name of the Corporation and the words “SEAL” and
“COLORADO,” - which, when adopted, shall constitute the seal of the Corporation. The seal may be used by causing it or a facsimile of it to be impressed, affixed,
manually reproduced or rubber stamped with indelible ink.

8.2 Fiscal Year. The board of directors may, by resolution, adopt a fiscal year for the Corporation.

8.3 Receipt of Notices by the Corporation. Notices, shareholder writings consenting to an action, and other documents or writings shall be deemed to have
been received by the Corporation when they are received:

(a)  at the registered office of the Corporation in the State of Colorado;

(b)  at the principal office of the Corporation (as that office is designated in the most recent document filed by the Corporation with the Secretary of
State for the State of Colorado designating a principal office) addressed to the attention of the secretary of the Corporation;

(c) Dby the secretary of the Corporation wherever the secretary may be found; or

(d) by any other person authorized from time to time by the board of directors, the president or the secretary to move such writings, when such
person is found.

8.4 Amendment of Bylaws. These Bylaws may at any time and from time to time be amended, supplemented or repealed by the board of directors or the
shareholders of the Corporation.




The undersigned, being the duly elected Secretary of DBSD Corporation, hereby certifies that the foregoing Bylaws were duly adopted by the Board of Directors
of the Corporation on November 1, 2022.

/s/ Brandon Ehrhart
Brandon Ehrhart, Secretary

Signature Page to Corporate Bylaws




Exhibit 3.8

CERTIFICATE OF INCORPORATION
OF A PRIVATE LIMITED COMPANY

Company No. 3045294

The Registrar of Companies for England and Wales hereby certifies that
ENJOYDREAM LIMITED

is this day incorporated under the Companies Act 1985 as a private

company and that the company is limited.

Given at Companies House, Cardiff, the 12th April 1995

NN (1L

b MLEwis
*N03045294E*

For the Registrar of Companies
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THE COMPANIES ACTS 1985 to 1989

A PRIVATE COMPANY
LIMITED BY SHARES

Memorandum and Articles of Association

1. The Company’s name is
ENJOYDREAM LIMITED

2. The Gompany's registered office is to be situated in England and Wales.
3. (i) The object of the Company is to carry on business as a general commercial
company.

{ii) Without prejudice to the generality of the object and the powers of the
Company derived from Section 3A of the Act the Gompany has power to do all or any
of the following things:-

OBMGEN
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{a) Topurchase or by any other means acquire
and take options over any property whatever, and any
rights or privileges of any kind over or in respect of
any property.

(b} To apply for, register, purchase, or by
other means acquire and gomct, prolong and renew,
whsthar in the United Kingdom or elsewhere any
patents, patent rights, brevets d'invention, licences,
secrat processes, trade marks, designs, protections
and concessions and to disclaim, alter, modify, use
and tumn to account and to manufacture under or
gnradnt licences or privileges in resp:ct of thetzame,
and to expend money in experimenting upan, testi
and improving nn\!mmu, inventions or rights wtim
the Company may acquire or propose to acquire.

{c} To acquire or undertake the whole or any
part of the business, goodwill, and assets of any
person, firm, or company carrying on or propasing to
carry on any of the businesses which the Company is
authorised to carry on and as part of the consideration
for such acquisition to undertake all or any of the
liabilities of such person, firn or company, or to
acquire an interest in, amalgamate with, or enter into
partnership or into any arran t for sharing
prafits, or for co-operation, or for mutual assistance
with any such person, firm or company, or for
subsidising or otherwise assisting any such persan,
firm or company, and to give or accept, by way of
consideration for any of the acts or things aforesaid or
property acquired, any shares, debentures, debenture
stock or securities that may be agreed upon, and to
hald and retain, or sell, mortgage and deal with any
shares, debentures, debentura stock or securities so
received,

(d} To improve, manage, construct, repair,
develop, exchange, let on se or otherwise,
mnrtgiage. charge, sell, dispose of, tumn to account,
grant licences, options, rights and privileges in respect
of, or otherwise deal with all or any part of the
property and rights of the Company.

(e} Toinvest and deal with the monays of the
Company not im i required in such manner as
may from time to time be determined and to hold or
otherwise deal with any investments made.

{ft  Tolend and advance money or give credit
on any terms and with or without security to any
person, fim or company (including without prejudice
to the gemrallg'iv of the foregoing any holding
company, subsidiary or fellow subsidiary of, or any
other company associated in any way with, the
Company), to enter into guarantees, contracts of
indemnity and suretyships of all kinds, to receive
money on deposit or loan upon any terms, and to
secure of guarantee in any manner and upon any
terms the payment of any sum of money or the
performance of any obligation by any person, fim ar
company {including without prejudice to the generality
of the hmiglb:g any such holding company,
subsidiary, fel subsidiary or associated company
as aforesaid).

(gl To borrow and raise money In any manner
and to secure the of any money wed,
raised or owing mortgage, charge, standard
sacurity, lien or other security upan the whole or any
part of the Company’s property or assets {whether
prasent or future), inch.tging its uncalled capital, and
also by a similar mortgage, charge, standard security,
lien or security to secure and guarantee the
relfonnance by the Company of any obligation or
iability it may undertake or which may become
binding on it.

{h}  Todraw, make, accept, endorse, discount,
negotiate, execute and issue cheques, bills of
exchange, promissory notes, bills of fading, warrants,
debentures, and other negotiable or transferable
instruments.

i} To apply for, ote, and obtain any Act
of Parliarnent, order, or licence of the artrment of
Trade or ather authority for enabling the Company to
carry any of its objects into effect, or for effecting
any modification of the Company’s constitution, or for
any other purpose which rnaz seam calculated directly
or indirectly to promote the Company’s interests, and
1o oppose any proceedings or applications which may
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seem calculated directly or indirectly to prejudice the
Company’s interests.

i) To enter into any arangements with any
govemment or authority {supreme, municipal, local, or
otherwise) that may seem ¢ cive to the
attainment of the Company’s objects or any of them,
and to obtain from any such government or authority
any charters, decrees, rights, privileges or
concessions which the Company think desirable
and to carry out, exercise, and corrr?;?-’,' with any such
charters, decrees, rights, privileges, and concessions.

{k} To subscribe for, take, purchase, or
otherwise acquire, hold, sell, deal with and dispose
of, place and underwrite shares, stocks, debentures,
debenture stocks, bonds, obligations or securities
issued or guaranteed by any other company
constituted or carrying on business in any part of the
world, and debentures, debenture stocks, bonds,
obligations or securities issued or guaranteed by any
govemment or authority, municipal, local or
otherwise, in any part of the world.

_ (It Tocontrel, manage, finance, subsidise, co-
ordinate or otherwise assist any company or
companies in which the Company has a direct or
indirect financial interest, to provide secretarial,
administrative, technical, commercial and other
services and facilities of all kinds for any such
company or companies and to make payments by
way of subvention or otherwise and any other
arrangements which may seem desirable with respect
to any business or operations of or generally with
respect to any such company or companies.

{m) To promote any other company for the
ﬁu‘rpose of acquiring the whole or any part of the
siness or property or undertaking or any of the
fiabilities of the Company, or of undertaking any
business or operations which may appear likely to
assist or benefit the Company or to enhance the value
of any property or business of the Company, and to
place or guarantee the placing of, underwrite,
subscribe for, or otherwise acquire all or any part of
ll;g shq;m: or securities of any such company as
aloresald.

{n} To sell or otherwise dispose of the whole
or any part of the business or property of the
Company, either together or in portions, for such
consideration as the Company may think fit, and in
particular for shares, debentures, or securities of any
company purchasing the same.

{0} Toact as agents or brokers and as trustees
for any person, firm or company, and to undertake
and perform sub-contracts.

{p} To remunerate any rson, fiftm or
company rendering services to the ny aither by
cash payment or by the allotment to him or them of
shares or other securities of the Company credited as
paid up in full or in part or otherwise as may be
thought expedient.

{g} To distribute among the Members of the
Company in kind any property of the Company of
whatever nature.

(t. To pay all or any expenses incurred in
connection with the promotion, formation and
incorporation of the Company, or to contract with any
person, firm or cnmianv to the same, and to pay
commissions to brokers and others for underwriting,
placing, selling, or guaranteeing the subscription of
any shares or other securities of the Company.

(s} To support and subscribe to any charitable
or public object and to supgort and subscribe to any
institution, society, or club which may be for the
benefit of the Company or its Directors or employees,
or may be connected with any town or place where
the Company carries on business; to give or award
pensions, annuities, gratuities, and superannuation or
other allowances or benefits or charitable aid and

erally to provide advantages, facilities and services
any persons who are or have been Directors of, or
who are or have been employed by, or who are
serving or have served the Company, or any company
which is a subsidiary of the Company or the holding
company of the Company or a fellow subsidiary of the




Company or the predecessors in business of the
Company or of any such subsidiary, holding or fellow
subsidiary company and to the wives, widows,
children and other relatives and dependants of such
ons; to make ts towards insurance
inciuding i msuraﬂce for any Director, officer or Auditor
aﬂamsl any liability as is refarred to in Saction 310(1)
«of the Act; and to set up, establish, support and
maintain supafamuaﬂun and other funds or schemes
{whether contributory or non-contributory} for the
benefit of any of such persons and of their wivas,
widows, children and other relatives and dependants;
and to set up, establish, support and maintain profit
shanng or share purchase schemes for the benefit of
of the r;wnma oyees of the Comparl\r or of any such

su sidiary, holding ar fellow subsidiary company and
to lend money to any such employees or to trustees
on their behng}rm enable any such purchase schemes

to be established or maintained.

{t} Subject to and in accordance with a due
compliance with the provisions of Sections 155 to
158 linclusive) of the Act {if and so far as such
provisions shall be applicablel, to give, whether
directly or indirectly, any kind of financial assistance
(as defined in Section 152{1Ma) of the Act} for any
such pu?nsa as is specified in Section 151(1} and/for

51(2) of the Act.

{u} To procure the Company to be registered
or recognised in any part of the world.

v} To do all or any of the things or matters
aforesaid in any part of the world and either as
principals, agents, contractors or otherwise, and by or
through agents, brokers, sub-contractors of otherwise
and either alone or in conjunction with others.

{w} To do all such other things as may be
deemad mcldental or conduciva to the arttalnrrlent of

the Com bject or of any of the powers given
to it by tﬂa r.u Iw this Chnge e
AND so that:-

{1} None of the provisions set forth in
any sub-clause of this Clauso shall be restrictively
construed but the widest mm:retaunn shall be given
to each such provision, and none of such provisions
shall, except where the context ex mrrassl-.r S0 requires,
be in any way limited or restricted by reference to or
inference from any other provision set forth in such
sub-clausa, or reference to or inference from the
terms of any other sub-clause of this Clausa, or by
reference to or inference from the name of the
Company.

{2} The word "Company® in this Clause,
except where used in reference to the Company, shall
ba deemed to include any partnership or other body of
persons, whether incorporated or unmcnrpnrated and
whether domiciled in the United Kingdom or
elsewhare.

{3} In this Clause the expression “the
Act® means the Companies Act 1985, but so that any
reference in this Clause to any provision of the Act
shall be deemed to include a reference to any
statutory modification or re-enactment of that
provision for the time being in force.

4,  The liability of the Members is limited.

5. The Company's share capital is £1000 divided
into 1000 shares of £1 each.
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Wa, the subscribers to this Mamorandum of
Association, wish to be formed into a Company
pursuant to this Memorandum; and we agree to take
the number of shares shown opposite our respective
namas.

Mames and addresses  Number of shares taken
of Subscribars by each Subscriber

For and on behalf of

1. Instant I:ompanim Limited - One
1 Mitc
Bristal BS1 GBU

For and on behalf of

2.  Swift Incorporations Limited - One
1 Mitchall
Bristol BS1 6BU

Total shares taken - Two

Dated 03-04-95

Witness to the above Signatures:-  Mark Anderson
1 Mitchell Lane
Bristol BS1 6BU

TH% IS RE51a1989
PRIVATE COMPANY LIMITED BY SHARES

ARTICLES OF ASSOCIATION

PRELIMINARY

1. {a) The Regulations contained in Table Ain the
Schedule to the Companies {Tables A to F)
Ragulahons 1985 (S| 1985 No. 805} as amended by

Companies (Tables A to F) {Amendment)
ﬂagulauons 1985 {S| 1985 No. 1052} (such Table
being hereinafter called "Table A"} shall ta the
Campany save in so far as they are excluded or varied
hmEﬂ and such ulations (save as so excluded or
wvaried} and the Articles hereinafter contained shall be
the regulations of the Company.

{b} In these Articles the expression "the Act®
means the Companies Act 1985, but so that any
refarence in thasa Articles to any provision of the Act
shall be deemed to include a reference to any
statutory modification er re-enactment of that
provision for the time being in force.




ALLOTMENT OF SHARES

2. {a} Shares which are comprised in the
autharised share capital with which Company is
incorporated shall be under the. control of the
Directors who {subject to Sectian 80 of the Act
and to paragraph {d} } allot, grant cptions aver
or otherwise dispose of the same, to such persons, on
such terms and in such manner as they think fit.

b} Al shares which are not comprised in the
authorised share capital with which the Company is
incorporated and which the Directors propose to issue
shall first be offered to the Members in propartion as
nearly as may be to the number of the existing shares
held l'.n{ them respactively unless the Company in
Genara Meeti?? shall by Spacial Resolution otherwise
direct. The offer shall be made by notice specifying
the number of shares offered, and limiting a period
{not being less than fourteen days) within which the
offer, if not accepted, will be deemed to be declined,
After the expiration of that period, those shares so
deemed to bo declined shall be offered in the
proportion aforesaid to the persons who have, within
the said period, sccepted all the shares offered to
them; such further offer shall be made in like terms in
the same manner and limited by a like period as the
original offer. Any shares not ace pursuant to
such offer or further offer as aforesaid or not capable
of being offered as aforesaid except by way of
fractions and any shares released from the provisions
of this Article any such Special Resolution as
aforesaid shall be under the control of the Directors,
who may allot, grant options over or otherwise
di:}:me of the same to such persons, on such terms,
and in such manner as they think fit, provided that, in
the case of shares not accepted as aforesaid, such
shares shall not be disposed of on terms which are
more favourable to the subscribers therefor than the
terms on which thay were offered to the Members,
The foregoing provisions of this paratﬁra h {b) shall
have effect subject to Section 80 of the Act.

(¢} In accordance with Section 91({1} of the
Act Sections 89(1) and 90(1} to (8) {inclusive) of the
Act shall not apply to the Company.

(d} The Directors are generally and
unconditionally authorised for the purposes of Section
80 of the Act, to exercise any power of the Company
to allot and grant rights to subscribe for or convert
securities into shares of the Company up to the
g‘noum afl;his mhorhgdasham capital with Whiﬁhr;ha

ompany is incorporated at any time or times during
the period of five years from the date of incorporation
and the Directors may, after that period, allot any
sharas or grant any such rights under this authority in
pursuance of an offer or agreement so to do made
the Company within that period. The autharity hereb

iven may at any time {subject to the said Section B0/

renewed, revoked or varied by Ordinary Resolution

of the Company in General Meeting.

SHARES

3. The lien conferred by Clause 8 in Table A shall
attach also to fully paid-up shares, and the Compan
shall also have a first and paramount lien on a
shares, whether fully paid or not, standing registered
in the name of any person indebted or under liability
to the th:?anv, whether he shall be the sole
registered holder thereof or shall be one of two or
more joint holders, for all moneys presently payable
by him or his estate to the Company. Clause 8 in
Table A shall be modified accordingly.

4.  The liability of any Member in default in respect
of a call shall be increased by the addition at the end
of the first sentence of Clause 18 in Table A of the
words "and all expenses that may have been incurred
by the Company by reason of such non-payment”.

GENERAL MEETINGS AND RESOLUTIONS

§. {a) Every notice convening a General Meati
shall comply with the isions of Section 372(3) o
the Act as to giving information to Members in regard
to their right to appoint proxies; and notices of and
other communications relating to any General Meeting
which any Member is entitled to receive shall be sent
to the Directors and to the Auditors for the time being
of the Company.
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{b} No business shall be transacted at any
General Meating unless a quorum is present. Subject
to paragraph (c} below two persons entitled to vote

n the business to be transacted, each being a
r of a proxy for a Member or a duly authorised
representative of a corporation, shall be a quorum.

{c) If and for so long as the Company has only
one Member, that Member present in person or by
proxy-aor if that Member is a corporation by a duly
autharised representative shall be a guorum,

(d) If a quorum is not present within half an
hour from tha time appointed for a General Meeting
the General Meating shall stand adjoumed to the
sama day in the next week at the same time and
place or to such other day and at such other time and
place as the Directors may determine; and if at the
adjourned General Meetina a gquorum is not present
within half an hour from the time appainted therefor
such adjourned General Meeting shall ba dissolved.

{e) Clauses 40 and 41 in Table A shall not
apply to the Company.

6. (a) If and for so long as the Company has only
one Member and that Member takes any decision
which is required to be taken in General Meeﬁnﬂor by
means of a written resolution, that decision shall be
as valid and effactual as if agreed by the Cormpany in
General Meeting save that this paragraph shall not
apply to resolutions passed pursuant to sections 303
and 391 of the Act.

(b} Any decision taken a sole Member
pursuant to aragrl;adph {a} above shall be recorded in
writing and delivered by that Member to the Company
for entry in the Company’'s Minute Book.

APPOINTMENT OF DIRECTORS

7. (a) Clause 64 in Table A shall not apply to the
Company.

(b} The maximum number and minimum
number respectively of the Directors m be
determined time to time by Ordinary Resolution
in General Meeting of the Company. Subject to and in
default of any such detemmination there shall be no
maximum_ number of Directors and the rminimurm
nurmber of Directors shall be one. Whensoever the
minimum number of Directors shall be ane, a sole
Director shall have authuriz_vf to exercise all the
powers and discretions by Table A and by these
Articles expressed to be vested in the Directors
generally, and Clause 89 in Table A shall be modified
accordingly.

{c) The Directors shall not be required to retire
by rotation and Clauses 73 to 80 (inclusive) in Table
A shall not apply to the Company.

{d} Mo on shall be appointed a Director at
any General Meeting unless either:-

i heis recommended by the Directors;
or

: (it  not less than fourteen nor more than
thirty-five clear days before the date appointed for the
General Maetirg, notice signed by a ber qualified
to vote at the General Meeting has been given to the
Company of the intention to propose that person for
appointment, together with notice signed by that
petson of his willingness to be appointed.

{e) Subject to paragraph (d} above, the
Company may by Ordinary Resclution in General
Meeting appoint any person who is willing to act to
be a Director, either to fill a vacancy or as an
additional Director.

. (f}  The Directors may appoint a person wha is
willing to act to be a Director, either to fill a vacancy
or as an additional Director, provided that the
appaintment does not cause the number of Directors
to exceed any number determined in accordanca with

aragraph (b} above as the maximum number of

irectors and for the time being in force.

lg) In any case where as the result of the
death of a sole Member of the Company the Company




has no Members and no Directors the personal
representatives of such deceased member shall have
the right by notice in writing to appoint a person to be
a Director of the Company and such appeintment
shall be as effective as if made by the Company in
Gennlrnl Meeting pursuant to paragraph (e) of this
Article.

BORROWING POWERS

8  The Directors may exercise all the powers of the
Company to borrow money without limit as to amount
and upon such terms -and in such manner as they
think fit, and subject (in the case of any security
convertible into shares) to Section 80 of the Act to
grant any merigage, charge or standard security over
its undertaking, property and uncalled capital, or any
part thereof, and to issue debentures, debenture
stock, and other securities whether outright or as
secunity for any debt, liability or obligation of the
Company or of any third party.

ALTERNATE DIRECTORS

9. {a) An alternate Director shall not be entitled
as such to receive any remuneration from
Company, save that he may be paid by the Company
such rart {if any) of the remuneration otherwise
payable to his appointor_as such appointor may by
notice in writing ta the Company from time to time
direct, and the first sentence of Clause 66 in Table A
shall be maodified accordingly.

{b} A Director, or anﬁ_such other person as is
mentioned in Clause 65 in Table A, may act as an
alternate Director to represent more than one Director,
and an altemate Director shall be entitled at any
mesting of the Directors or of any committee of the
Directors to one vote for every Director whom he
?ments in addition to his own vote (if any) as a

irector, but he shall count as only one for the
purpose of determining whether a quorum is present.

GRATUITIES AND PENSIONS

10. {a} The Directors may exercise the powers of
the Company conferred by Clause 3fi)(s) of the
Memorandum of Association of the Company
shall be entitled to retain any benefits received by
them or any of them by reason of the exercise of any
such powers.

{b} Clause 87 in Table A shall not apply to the
Company.

PROCEEDINGS OF DIRECTORS

11. f{a} A Director may vote, at an meeting of the
Directors or of any committee of the Directors, on any
resolution, notwithstanding that it in any way
concems or relates to a matter in which he has,
directly or indirectly, any kind of interest whatsoever,
and if he shall vote on any such resclution as
aforesaid his vole shall be counted; and in relation to
any such resolution as aforesaid he shall (whether or
not he shall vote on the same} be taken into account
in calculating the quorum present at the meeting.

{b} Clauses 94 to 97 (inclusive} in Table A
shall not apply to the Company.

THE SEAL

12. (a} If the Company has a seal it shall only be
used with the authority of the Directors or of a
committea of Directors. The Directors may determine
who shall sign any instrument to which the seal is
affixed and unless otherwise so determined it shall be
signed by a Director and by the Secretary or second
Director. The obligation under Clause & of Table A
relating to the sealin%:f share certificates shall apply
only if the Company has a seal. Clause 101 of Table
A shall not apply to the Company.

(b} The Company may exercise the powers
conferred by Section 39 of the Act with regard to
having an official seal for use abroad, an such
powers shall be vested in the Directors.
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INDEMNITY

13. {a) Every Director or other officer or Auditor of
the Company shall be indemnified out of the assets
of the Company against all losses or liabilities whish
he may sustain or incur in or about the execution of
ot mchuite, sy Bobky. Iearag by hem
thereto, including ne im in
dafending any pmmngs, ther civil or criminal,
or in connection with any application under

144 or Section 727 of the Act in_which relief is
granted to him by the Court, and no Director or other
officer shall be liable for any loss, d or
misfortune which may happen to or be incurred E; the
Company in the execution of the dutiss of his affice
of in relation thereto. But this Article shall only have
effect in so far as its provisions are nat avoi by
Section 310 of the Act.

(b} The Directors shall have power to purchase
and maintain for any Director, officer or Auditor of the
Company insurance again‘st any such liability as is
refarred to in Section 210({1) of the Act.

{c) Clause 118 in Table A shall not apply to
the Company.

TRANSFER OF SHARES

14. The Directors may, in their absolute discretion
and without assigning any reason therefor, dacline to

ister the transfer of a share, whether or not itis a
Ilmir id share, and the first sentence of Clause 24
in Table A shall not apply to the Company.

Names and addresses of Subscribars

For and on behalf of

1. Instant Companies Limited
1 Mitchell Lane
Bristol BS1 6BU

A

For and on behalf of

2. Swift Incorporations Limited
1 Mitchell Lane
Bristal BS1 6BU

WW

Dated (03-04-95

Witness to the sbove Signatures:-  Mark Anderson
' 1 Mitchell Lane

Bristol BS1 6BU

Y Aot
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FILE COPY

CERTIFICATE OF INCORPORATION
ON CHANGE OF NAME

Company No. 3045294

The Registrar of Companies for England and Wales hereby certifies that

ENJOYDREAM LIMITED

having by special resolution changed its name, is now incorporated
under the name of

|-Co Services Limited

Given at Companies House, Cardiff, the Sth June 1895

BRI

l

*C030452948*

GRACE KAY FRANCIS
For The Registrar Of Companies

COMPANIES HOUSE
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FILE COPY

CERTIFICATE OF INCORPORATION
ON CHANGE OF NAME

Company No. 3045294

The Registrar of Companies for England and Wales hereby certifies that

ICO SERVICES LIMITED

having changed its name, is now incorporated under the name of

DBSD SERVICES LIMITED

Given at Companies House on 14th May 2009

AL

*C03045294D*

FRETINR
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Exhibit 21.1

ECHOSTAR CORPORATION
List of Subsidaries

Subsidiary Jurisdiction
Hughes Satellite System Corporation Colorado
Hughes Communications, Inc. Delaware
Hughes Network Systems, LLC Delaware
EchoStar XXIV L.L.C. Colorado
EchoStar Orbital L.L.C. Colorado
EchoStar Mexico Holdings Corporation Colorado
EchoStar Corporation L.L.C. Colorado
EchoStar Intercompany Receivable Company L.L.C. Colorado
Sawatch Limited United Kingdom
EchoStar Mobile Limited Ireland
HNS Participacoes e Empreendimentos, Ltda Brazil
HNS de Mexico S.A. de C.V. Mexico
DISH Network Corporation Colorado
DISH Orbital Corporation Colorado
DBS Intercompany Receivable Company L.L.C. Colorado
DBSD Corporation Colorado
DISH DBS Issuer Delaware
DBSD Services Limited United Kingdom
DISH DBS Corporation Colorado
DISH Network L.L.C. Colorado
DISH Operating L.L.C. Colorado
Echosphere L.L.C. Colorado
DISH Network Service L.L.C. Colorado
DISH Wireless Holding L.L.C. Colorado
DISH Wireless L.L.C. Colorado
DISH Broadcasting Corporation Colorado
DISH Technologies L.L.C. Colorado
Sling TV Holding L.L.C. Colorado




Exhibit 22.1
EchoStar Corporation
List of Subsidiary Guarantors

The following subsidiaries of EchoStar Corporation are the guarantors of the 10.50% Senior Secured Notes due 2030. The Notes will be unconditionally guaranteed on a
senior secured basis.

Jurisdiction of Incorporation or
Entity Organization
DBSD Corporation Colorado
DBSD Services Limited United Kingdom




Exhibit 23.1

KPMG LLP Suite 800
1225 17th Street
Denver, CO 80202-5598

Consent of Independent Registered Public Accounting Firm

We consent to the use of our report dated February 22, 2023, with respect to the consolidated financial statements of EchoStar Corporation, and the effectiveness of
internal control over financial reporting, incorporated herein by reference, and to the reference to our firm under the heading "Experts" in the prospectus.

/s/ KPMG LLP

Denver, Colorado
January 12, 2024




Exhibit 23.2

KPMG LLP Suite 800
1225 17th Street
Denver, CO 80202-5598

Consent of Independent Registered Public Accounting Firm

We consent to the use of our report dated February 22, 2023, with respect to the consolidated financial statements of DISH Network Corporation, and the effectiveness of
internal control over financial reporting, incorporated herein by reference, and to the reference to our firm under the heading "Experts" in the prospectus.

/s/ KPMG LLP

Denver, Colorado
January 12, 2024




Exhibit 25.1

SECURITIES AND EXCHANGE COMMISSION
Washington, D.C. 20549

FORM T-1

STATEMENT OF ELIGIBILITY UNDER
THE TRUST INDENTURE ACT OF 1939 OF A
CORPORATION DESIGNATED TO ACT AS TRUSTEE
Check if an Application to Determine Eligibility of
a Trustee Pursuant to Section 305(b)(2) I

U.S. BANK TRUST COMPANY, NATIONAL ASSOCIATION

(Exact name of Trustee as specified in its charter)

91-1821036
L.R.S. Employer Identification No.
800 Nicollet Mall
Minneapolis, Minnesota 55402
(Address of principal executive offices) (Zip Code)
Benjamin J. Krueger
U.S. Bank Trust Company, National Association
60 Livingston Avenue
St. Paul, MN 55107
(651) 466-6299
(Name, address and telephone number of agent for service)
ECHOSTAR CORPORATION
(Issuer with respect to the Securities)
Nevada 26-1232727
(State or other jurisdiction of incorporation or organization) (L.R.S. Employer Identification No.)

100 Inverness Terrace East
Englewood, Colorado 80112

(Address of Principal Executive Offices) (Zip Code)

Senior Secured Notes
(Title of the Indenture Securities)




Item 1.

Item 2.

Items 3-15

Item 16.

FORM T-1

GENERAL INFORMATION. Furnish the following information as to the Trustee.

a) Name and address of each examining or supervising authority to which it is subject.

Comptroller of the Currency
Washington, D.C.

b) Whether it is authorized to exercise corporate trust powers.

Yes

AFFILIATIONS WITH THE OBLIGOR. If the obligor is an affiliate of the Trustee, describe each such affiliation.

None

Items 3-15 are not applicable because to the best of the Trustee's knowledge, the obligor is not in default under any Indenture for which the Trustee acts as
Trustee.

LIST OF EXHIBITS: List below all exhibits filed as a part of this statement of eligibility and qualification.

1.

A copy of the Articles of Association of the Trustee, attached as Exhibit 1.

A copy of the certificate of authority of the Trustee to commence business, attached as Exhibit 2.

A copy of the authorization of the Trustee to exercise corporate trust powers, included as Exhibit 2.

A copy of the existing bylaws of the Trustee, attached as Exhibit 4.

A copy of each Indenture referred to in Item 4. Not applicable.

The consent of the Trustee required by Section 321(b) of the Trust Indenture Act of 1939, attached as Exhibit 6.

Report of Condition of the Trustee as of September 30, 2023, published pursuant to law or the requirements of its supervising or examining authority,
attached as Exhibit 7.




SIGNATURE
Pursuant to the requirements of the Trust Indenture Act of 1939, as amended, the Trustee, U.S. BANK TRUST COMPANY, NATIONAL ASSOCIATION, a
national banking association organized and existing under the laws of the United States of America, has duly caused this statement of eligibility and qualification to be

signed on its behalf by the undersigned, thereunto duly authorized, all in the City of St. Paul, State of Minnesota on the 10th of January, 2024.

By: /s/ Benjamin J. Krueger

Benjamin J. Krueger
Vice President




Exhibit 1

ARTICLES OF ASSOCIATION
OF
U. S. BANK TRUST COMPANY, NATIONAL ASSOCIATION

For the purpose of organizing an association (the “Association”) to perform any lawful activities of national banks, the undersigned enter into the following Articles of
Association:

FIRST. The title of this Association shall be U. S. Bank Trust Company, National Association.

SECOND. The main office of the Association shall be in the city of Portland, county of Multnomah, state of Oregon. The business of the Association will be limited to
fiduciary powers and the support of activities incidental to the exercise of those powers. The Association may not expand or alter its business beyond that stated in this
article without the prior approval of the Comptroller of the Currency.

THIRD. The board of directors of the Association shall consist of not less than five nor more than twenty-five persons, the exact number to be fixed and determined from
time to time by resolution of a majority of the full board of directors or by resolution of a majority of the shareholders at any annual or special meeting thereof. Each
director shall own common or preferred stock of the Association or of a holding company owning the Association, with an aggregate par, fair market, or equity value of
not less than $1,000, as of either (i) the date of purchase, (ii) the date the person became a director, or (iii) the date of that person's most recent election to the board of
directors, whichever is more recent. Any combination of common or preferred stock of the Association or holding company may be used.

Any vacancy in the board of directors may be filled by action of a majority of the remaining directors between meetings of shareholders. The board of directors may
increase the number of directors up to the maximum permitted by law. Terms of directors, including directors selected to fill vacancies, shall expire at the next regular
meeting of shareholders at which directors are elected, unless the directors resign or are removed from office. Despite the expiration of a director's term, the director shall
continue to serve until his or her successor is elected and qualified or until there is a decrease in the number of directors and his or her position is eliminated.

Honorary or advisory members of the board of directors, without voting power or power of final decision in matters concerning the business of the Association, may be
appointed by resolution of a majority of the full board of directors, or by resolution of shareholders at any annual or special meeting. Honorary or advisory directors shall
not be counted to determined the number of directors of the Association or the presence of a quorum in connection with any board action, and shall not be required to own
qualifying shares.

FOURTH. There shall be an annual meeting of the shareholders to elect directors and transact whatever other business may be brought before the meeting. It shall be
held at the main office or any other convenient place the board of directors may designate, on the day of each year specified therefor in the Bylaws, or if that day falls on a
legal holiday in the state in which the Association is located, on the next following banking day. If no election is held on the day fixed or in the event of a legal holiday on
the following banking day, an election may be held on any subsequent day within 60 days of the day fixed, to be designated by the board of directors, or, if the directors
fail to fix the day, by shareholders representing two-thirds of the shares issued and outstanding. In all cases, at least 10 days’ advance notice of the meeting shall be given
to the shareholders by first-class mail.




In all elections of directors, the number of votes each common shareholder may cast will be determined by multiplying the number of shares he or she owns by the
number of directors to be elected. Those votes may be cumulated and cast for a single candidate or may be distributed among two or more candidates in the manner
selected by the shareholder. On all other questions, each common shareholder shall be entitled to one vote for each share of stock held by him or her.

A director may resign at any time by delivering written notice to the board of directors, its chairperson, or to the Association, which resignation shall be effective when
the notice is delivered unless the notice specifies a later effective date.

A director may be removed by the shareholders at a meeting called to remove him or her, when notice of the meeting stating that the purpose or one of the purposes is to
remove him or her is provided, if there is a failure to fulfill one of the affirmative requirements for qualification, or for cause; provided, however, that a director may not
be removed if the number of votes sufficient to elect him or her under cumulative voting is voted against his or her removal.

FIFTH. The authorized amount of capital stock of the Association shall be 1,000,000 shares of common stock of the par value of ten dollars ($10) each; but said capital
stock may be increased or decreased from time to time, according to the provisions of the laws of the United States. The Association shall have only one class of capital
stock.

No holder of shares of the capital stock of any class of the Association shall have any preemptive or preferential right of subscription to any shares of any class of stock of
the Association, whether now or hereafter authorized, or to any obligations convertible into stock of the Association, issued, or sold, nor any right of subscription to any
thereof other than such, if any, as the board of directors, in its discretion, may from time to time determine and at such price as the board of directors may from time to
time fix.

Transfers of the Association's stock are subject to the prior written approval of a federal depository institution regulatory agency. If no other agency approval is required,
the approval of the Comptroller of the Currency must be obtained prior to any such transfers.

Unless otherwise specified in the Articles of Association or required by law, (1) all matters requiring shareholder action, including amendments to the Articles of
Association must be approved by shareholders owning a majority voting interest in the outstanding voting stock, and (2) each shareholder shall be entitled to one vote per
share.




Unless otherwise specified in the Articles of Association or required by law, all shares of voting stock shall be voted together as a class, on any matters requiring
shareholder approval.

Unless otherwise provided in the Bylaws, the record date for determining shareholders entitled to notice of and to vote at any meeting is the close of business on the day
before the first notice is mailed or otherwise sent to the shareholders, provided that in no event may a record date be more than 70 days before the meeting.

The Association, at any time and from time to time, may authorize and issue debt obligations, whether subordinated, without the approval of the shareholders. Obligations
classified as debt, whether subordinated, which may be issued by the Association without the approval of shareholders, do not carry voting rights on any issue, including
an increase or decrease in the aggregate number of the securities, or the exchange or reclassification of all or part of securities into securities of another class or series.

SIXTH. The board of directors shall appoint one of its members president of this Association and one of its members chairperson of the board and shall have the power to
appoint one or more vice presidents, a secretary who shall keep minutes of the directors' and shareholders' meetings and be responsible for authenticating the records of
the Association, and such other officers and employees as may be required to transact the business of this Association. A duly appointed officer may appoint one or more
officers or assistant officers if authorized by the board of directors in accordance with the Bylaws.

The board of directors shall have the power to:

1) Define the duties of the officers, employees, and agents of the Association.

2) Delegate the performance of its duties, but not the responsibility for its duties, to the officers, employees, and agents of the Association.

3) Fix the compensation and enter employment contracts with its officers and employees upon reasonable terms and conditions consistent with applicable law.

“) Dismiss officers and employees.

5) Require bonds from officers and employees and to fix the penalty thereof.

6) Ratify written policies authorized by the Association's management or committees of the board.

@) Regulate the manner any increase or decrease of the capital of the Association shall be made; provided that nothing herein shall restrict the power of shareholders

to increase or decrease the capital of the Association in accordance with law, and nothing shall raise or lower from two-thirds the percentage required for
shareholder approval to increase or reduce the capital.




®) Manage and administer the business and affairs of the Association.

9) Adopt initial Bylaws, not inconsistent with law or the Articles of Association, for managing the business and regulating the affairs of the Association.
(10) Amend or repeal Bylaws, except to the extent that the Articles of Association reserve this power in whole or in part to the shareholders.

(11) Make contracts.

(12) Generally perform all acts that are legal for a board of directors to perform.

SEVENTH. The board of directors shall have the power to change the location of the main office to any authorized branch within the limits of the city of Portland,
Oregon, without the approval of the shareholders, or with a vote of shareholders owning two-thirds of the stock of the Association for a location outside such limits and
upon receipt of a certificate of approval from the Comptroller of the Currency, to any other location within or outside the limits of the city of Portland, Oregon, but not
more than thirty miles beyond such limits. The board of directors shall have the power to establish or change the location of any office or offices of the Association to any
other location permitted under applicable law, without approval of shareholders, subject to approval by the Comptroller of the Currency.

EIGHTH. The corporate existence of this Association shall continue until termination according to the laws of the United States.

NINTH. The board of directors of the Association, or any shareholder owning, in the aggregate, not less than 25 percent of the stock of the Association, may call a special
meeting of shareholders at any time. Unless otherwise provided by the Bylaws or the laws of the United States, or waived by shareholders, a notice of the time, place, and
purpose of every annual and special meeting of the shareholders shall be given by first-class mail, postage prepaid, mailed at least 10, and no more than 60, days prior to
the date of the meeting to each shareholder of record at his/her address as shown upon the books of the Association. Unless otherwise provided by the Bylaws, any action
requiring approval of shareholders must be effected at a duly called annual or special meeting.

TENTH. These Articles of Association may be amended at any regular or special meeting of the shareholders by the affirmative vote of the holders of a majority of the
stock of the Association, unless the vote of the holders of a greater amount of stock is required by law, and in that case by the vote of the holders of such greater amount;
provided, that the scope of the Association's activities and services may not be expanded without the prior written approval of the Comptroller of the Currency. The
Association's board of directors may propose one or more amendments to the Articles of Association for submission to the shareholders.




In witness whereof, we have hereunto set our hands this um of June, 1997.

/s/ Jeffrey T. Grubb

Jeffrey T. Grubb

/s/ Robert D. Sznewajs

Robert D. Sznewajs

/s/ Dwight V. Board

Dwight V. Board

/s/ P. K. Chatterjee

P. K. Chatterjee

/s/ Robert Lane

Robert Lane




Exhibit 2

() Office of the Comptroller of the Currency
Washington, DC 20219

CERTIFICATE OF CORPORATE EXISTENCE AND FIDUCIARY POWERS
I, Michael J. Hsu, Acting Comptroller of the Cumrency, do hereby certify that:

1. The Comptroller of the Currency, pursuant to Revised Statutes 324, et seq. as
amended, and 12 USC 1, et seq, as amended, has possession, custody, and control of
all records pertaining to the chartering, regulation, and supervision of all national
banking associations.

2. "U.S. Bank Trust Company. National Association.” Portland. Oregon (Charter No.
23412). 1s a national banking association formed under the laws of the United States

and 1s authonized thereunder to transact the business of banking and exercise fiduciary
powers on the date of this certificate.

IN TESTIMONY WHEREOQF, today, September 29_ 2023, T have hereunto

subscribed my name and caused my seal of office to be affixed to these presents at the
U.S. Department of the Treasury, in the City of Washington  District of Columbia.

A.cﬁj’:lg Comptroller of the Currency

2024-00003-C




Exhibit 4
U.S. BANK TRUST COMPANY, NATIONAL ASSOCIATION
AMENDED AND RESTATED BYLAWS

ARTICLE I
Meetings of Shareholders

Section 1.1. Annual Meeting. The annual meeting of the shareholders, for the election of directors and the transaction of any other proper business, shall be held
at a time and place as the Chairman or President may designate. Notice of such meeting shall be given not less than ten (10) days or more than sixty (60) days prior to the
date thereof, to each shareholder of the Association, unless the Office of the Comptroller of the Currency (the “OCC”) determines that an emergency circumstance exists.
In accordance with applicable law, the sole shareholder of the Association is permitted to waive notice of the meeting. If, for any reason, an election of directors is not
made on the designated day, the election shall be held on some subsequent day, as soon thereafter as practicable, with prior notice thereof. Failure to hold an annual
meeting as required by these Bylaws shall not affect the validity of any corporate action or work a forfeiture or dissolution of the Association.

Section 1.2. Special Meetings. Except as otherwise specially provided by law, special meetings of the shareholders may be called for any purpose, at any time by
a majority of the board of directors (the “Board”), or by any shareholder or group of shareholders owning at least ten percent of the outstanding stock.

Every such special meeting, unless otherwise provided by law, shall be called upon not less than ten (10) days nor more than sixty (60) days prior notice stating the
purpose of the meeting.

Section 1.3. Nominations for Directors. Nominations for election to the Board may be made by the Board or by any shareholder.

Section 1.4. Proxies. Shareholders may vote at any meeting of the shareholders by proxies duly authorized in writing. Proxies shall be valid only for one meeting
and any adjournments of such meeting and shall be filed with the records of the meeting.

Section 1.5. Record Date. The record date for determining shareholders entitled to notice and to vote at any meeting will be thirty days before the date of such
meeting, unless otherwise determined by the Board.

Section 1.6. Quorum and Voting. A majority of the outstanding capital stock, represented in person or by proxy, shall constitute a quorum at any meeting of
shareholders, unless otherwise provided by law, but less than a quorum may adjourn any meeting, from time to time, and the meeting may be held as adjourned without
further notice. A majority of the votes cast shall decide every question or matter submitted to the shareholders at any meeting, unless otherwise provided by law or by the
Articles of Association.




Section 1.7. Inspectors. The Board may, and in the event of its failure so to do, the Chairman of the Board may appoint Inspectors of Election who shall
determine the presence of quorum, the validity of proxies, and the results of all elections and all other matters voted upon by shareholders at all annual and special
meetings of shareholders.

Section 1.8. Waiver and Consent. The shareholders may act without notice or a meeting by a unanimous written consent by all shareholders.

Section 1.9. Remote Meetings. The Board shall have the right to determine that a shareholder meeting not be held at a place, but instead be held solely by means
of remote communication in the manner and to the extent permitted by the General Corporation Law of the State of Delaware.

ARTICLE I
Directors

Section 2.1. Board of Directors. The Board shall have the power to manage and administer the business and affairs of the Association. Except as expressly
limited by law, all corporate powers of the Association shall be vested in and may be exercised by the Board.

Section 2.2. Term of Office. The directors of this Association shall hold office for one year and until their successors are duly elected and qualified, or until their
earlier resignation or removal.

Section 2.3. Powers. In addition to the foregoing, the Board shall have and may exercise all of the powers granted to or conferred upon it by the Articles of
Association, the Bylaws and by law.




Section 2.4. Number. As provided in the Articles of Association, the Board of this Association shall consist of no less than five nor more than twenty-five
members, unless the OCC has exempted the Association from the twenty-five- member limit. The Board shall consist of a number of members to be fixed and determined
from time to time by resolution of the Board or the shareholders at any meeting thereof, in accordance with the Articles of Association. Between meetings of the
shareholders held for the purpose of electing directors, the Board by a majority vote of the full Board may increase the size of the Board but not to more than a total of
twenty-five directors, and fill any vacancy so created in the Board; provided that the Board may increase the number of directors only by up to two directors, when the
number of directors last elected by shareholders was fifteen or fewer, and by up to four directors, when the number of directors last elected by shareholders was sixteen or
more. Each director shall own a qualifying equity interest in the Association or a company that has control of the Association in each case as required by applicable law.
Each director shall own such qualifying equity interest in his or her own right and meet any minimum threshold ownership required by applicable law.

Section 2.5. Organization Meeting. The newly elected Board shall meet for the purpose of organizing the new Board and electing and appointing such officers of
the Association as may be appropriate. Such meeting shall be held on the day of the election or as soon thereafter as practicable, and, in any event, within thirty days
thereafter, at such time and place as the Chairman or President may designate. If, at the time fixed for such meeting, there shall not be a quorum present, the directors
present may adjourn the meeting until a quorum is obtained.

Section 2.6. Regular Meetings. The regular meetings of the Board shall be held, without notice, as the Chairman or President may designate and deem suitable.

Section 2.7. Special Meetings. Special meetings of the Board may be called at any time, at any place and for any purpose by the Chairman of the Board or the
President of the Association, or upon the request of a majority of the entire Board. Notice of every special meeting of the Board shall be given to the directors at their
usual places of business, or at such other addresses as shall have been furnished by them for the purpose. Such notice shall be given at least twelve hours (three hours if
meeting is to be conducted by conference telephone) before the meeting by telephone or by being personally delivered, mailed, or electronically delivered. Such notice
need not include a statement of the business to be transacted at, or the purpose of, any such meeting.

Section 2.8. Quorum and Necessary Vote. A majority of the directors shall constitute a quorum at any meeting of the Board, except when otherwise provided by
law; but less than a quorum may adjourn any meeting, from time to time, and the meeting may be held as adjourned without further notice. Unless otherwise provided by
law or the Articles or Bylaws of this Association, once a quorum is established, any act by a majority of those directors present and voting shall be the act of the Board.




Section 2.9. Written Consent. Except as otherwise required by applicable laws and regulations, the Board may act without a meeting by a unanimous written
consent by all directors, to be filed with the Secretary of the Association as part of the corporate records.

Section 2.10. Remote Meetings. Members of the Board, or of any committee thereof, may participate in a meeting of such Board or committee by means of
conference telephone, video or similar communications equipment by means of which all persons participating in the meeting can hear each other and such participation
shall constitute presence in person at such meeting.

Section 2.11. Vacancies. When any vacancy occurs among the directors, the remaining members of the Board may appoint a director to fill such vacancy at any
regular meeting of the Board, or at a special meeting called for that purpose.

ARTICLE IIT
Committees

Section 3.1. Advisory Board of Directors. The Board may appoint persons, who need not be directors, to serve as advisory directors on an advisory board of
directors established with respect to the business affairs of either this Association alone or the business affairs of a group of affiliated organizations of which this
Association is one. Advisory directors shall have such powers and duties as may be determined by the Board, provided, that the Board's responsibility for the business and
affairs of this Association shall in no respect be delegated or diminished.

Section 3.2. Trust Audit Committee. At least once during each calendar year, the Association shall arrange for a suitable audit (by internal or external auditors) of
all significant fiduciary activities under the direction of its trust audit committee, a function that will be fulfilled by the Audit Committee of the financial holding company
that is the ultimate parent of this Association. The Association shall note the results of the audit (including significant actions taken as a result of the audit) in the minutes
of the Board. In lieu of annual audits, the Association may adopt a continuous audit system in accordance with 12 C.F.R. § 9.9(b).




The Audit Committee of the financial holding company that is the ultimate parent of this Association, fulfilling the function of the trust audit committee:

1) Must not include any officers of the Association or an affiliate who participate significantly in the administration of the Association’s fiduciary
activities; and

2) Must consist of a majority of members who are not also members of any committee to which the Board has delegated power to manage and control the
fiduciary activities of the Association.

Section 3.3. Executive Committee. The Board may appoint an Executive Committee which shall consist of at least three directors and which shall have, and may
exercise, to the extent permitted by applicable law, all the powers of the Board between meetings of the Board or otherwise when the Board is not meeting.

Section 3.4. Trust Management Committee. The Board of this Association shall appoint a Trust Management Committee to provide oversight of the fiduciary
activities of the Association. The Trust Management Committee shall determine policies governing fiduciary activities. The Trust Management Committee or such sub-
committees, officers or others as may be duly designated by the Trust Management Committee shall oversee the processes related to fiduciary activities to assure
conformity with fiduciary policies it establishes, including ratifying the acceptance and the closing out or relinquishment of all trusts. The Trust Management Committee
will provide regular reports of its activities to the Board.

Section 3.5. Other Committees. The Board may appoint, from time to time, committees of one or more persons who need not be directors, for such purposes and
with such powers as the Board may determine; however, the Board will not delegate to any committee any powers or responsibilities that it is prohibited from delegating
under any law or regulation. In addition, either the Chairman or the President may appoint, from time to time, committees of one or more officers, employees, agents or
other persons, for such purposes and with such powers as either the Chairman or the President deems appropriate and proper. Whether appointed by the Board, the
Chairman, or the President, any such committee shall at all times be subject to the direction and control of the Board.

Section 3.6. Meetings, Minutes and Rules. An advisory board of directors and/or committee shall meet as necessary in consideration of the purpose of the
advisory board of directors or committee, and shall maintain minutes in sufficient detail to indicate actions taken or recommendations made; unless required by the
members, discussions, votes or other specific details need not be reported. An advisory board of directors or a committee may, in consideration of its purpose, adopt its
own rules for the exercise of any of its functions or authority.




ARTICLE IV
Officers

Section 4.1. Chairman of the Board. The Board may appoint one of its members to be Chairman of the Board to serve at the pleasure of the Board. The Chairman
shall supervise the carrying out of the policies adopted or approved by the Board; shall have general executive powers, as well as the specific powers conferred by these
Bylaws; and shall also have and may exercise such powers and duties as from time to time may be conferred upon or assigned by the Board.

Section 4.2. President. The Board may appoint one of its members to be President of the Association. In the absence of the Chairman, the President shall preside
at any meeting of the Board. The President shall have general executive powers, and shall have and may exercise any and all other powers and duties pertaining by law,
regulation or practice, to the office of President, or imposed by these Bylaws. The President shall also have and may exercise such powers and duties as from time to time
may be conferred or assigned by the Board.

Section 4.3. Vice President. The Board may appoint one or more Vice Presidents who shall have such powers and duties as may be assigned by the Board and to
perform the duties of the President on those occasions when the President is absent, including presiding at any meeting of the Board in the absence of both the Chairman
and President.

Section 4.4. Secretary. The Board shall appoint a Secretary, or other designated officer who shall be Secretary of the Board and of the Association, and shall keep
accurate minutes of all meetings. The Secretary shall attend to the giving of all notices required by these Bylaws to be given; shall be custodian of the corporate seal,
records, documents and papers of the Association; shall provide for the keeping of proper records of all transactions of the Association; shall, upon request, authenticate
any records of the Association; shall have and may exercise any and all other powers and duties pertaining by law, regulation or practice, to the Secretary, or imposed by
these Bylaws; and shall also perform such other duties as may be assigned from time to time by the Board. The Board may appoint one or more Assistant Secretaries with
such powers and duties as the Board, the President or the Secretary shall from time to time determine.

Section 4.5. Other Officers. The Board may appoint, and may authorize the Chairman, the President or any other officer to appoint, any officer as from time to
time may appear to the Board, the Chairman, the President or such other officer to be required or desirable to transact the business of the Association. Such officers shall
exercise such powers and perform such duties as pertain to their several offices, or as may be conferred upon or assigned to them by these Bylaws, the Board, the
Chairman, the President or such other authorized officer. Any person may hold two offices.




Section 4.6. Tenure of Office. The Chairman or the President and all other officers shall hold office until their respective successors are elected and qualified or
until their earlier death, resignation, retirement, disqualification or removal from office, subject to the right of the Board or authorized officer to discharge any officer at
any time.

ARTICLE V
Stock

Section 5.1. The Board may authorize the issuance of stock either in certificated or in uncertificated form. Certificates for shares of stock shall be in such form as
the Board may from time to time prescribe. If the Board issues certificated stock, the certificate shall be signed by the President, Secretary or any other such officer as the
Board so determines. Shares of stock shall be transferable on the books of the Association, and a transfer book shall be kept in which all transfers of stock shall be
recorded. Every person becoming a shareholder by such transfer shall, in proportion to such person's shares, succeed to all rights of the prior holder of such shares. Each
certificate of stock shall recite on its face that the stock represented thereby is transferable only upon the books of the Association properly endorsed. The Board may
impose conditions upon the transfer of the stock reasonably calculated to simplify the work of the Association for stock transfers, voting at shareholder meetings, and
related matters, and to protect it against fraudulent transfers.

ARTICLE VI
Corporate Seal

Section 6.1. The Association shall have no corporate seal; provided, however, that if the use of a seal is required by, or is otherwise convenient or advisable
pursuant to, the laws or regulations of any jurisdiction, the following seal may be used, and the Chairman, the President, the Secretary and any Assistant Secretary shall
have the authority to affix such seal:




ARTICLE VII
Miscellaneous Provisions

Section 7.1. Execution of Instruments. All agreements, checks, drafts, orders, indentures, notes, mortgages, deeds, conveyances, transfers, endorsements,
assignments, certificates, declarations, receipts, discharges, releases, satisfactions, settlements, petitions, schedules, accounts, affidavits, bonds, undertakings, guarantees,
proxies and other instruments or documents may be signed, countersigned, executed, acknowledged, endorsed, verified, delivered or accepted on behalf of the
Association, whether in a fiduciary capacity or otherwise, by any officer of the Association, or such employee or agent as may be designated from time to time by the
Board by resolution, or by the Chairman or the President by written instrument, which resolution or instrument shall be certified as in effect by the Secretary or an
Assistant Secretary of the Association. The provisions of this section are supplementary to any other provision of the Articles of Association or Bylaws.

Section 7.2. Records. The Articles of Association, the Bylaws as revised or amended from time to time and the proceedings of all meetings of the shareholders,
the Board, and standing committees of the Board, shall be recorded in appropriate minute books provided for the purpose. The minutes of each meeting shall be signed by
the Secretary, or other officer appointed to act as Secretary of the meeting.

Section 7.3. Trust Files. There shall be maintained in the Association files all fiduciary records necessary to assure that its fiduciary responsibilities have been
properly undertaken and discharged.

Section 7.4. Trust Investments. Funds held in a fiduciary capacity shall be invested according to the instrument establishing the fiduciary relationship and
according to law. Where such instrument does not specify the character and class of investments to be made and does not vest in the Association a discretion in the matter,
funds held pursuant to such instrument shall be invested in investments in which corporate fiduciaries may invest under law.

Section 7.5. Notice. Whenever notice is required by the Articles of Association, the Bylaws or law, such notice shall be by mail, postage prepaid, e- mail, in
person, or by any other means by which such notice can reasonably be expected to be received, using the address of the person to receive such notice, or such other
personal data, as may appear on the records of the Association. Except where specified otherwise in these Bylaws, prior notice shall be proper if given not more than 30
days nor less than 10 days prior to the event for which notice is given.




ARTICLE VIII
Indemnification

Section 8.1. The Association shall indemnify such persons for such liabilities in such manner under such circumstances and to such extent as permitted by
Section 145 of the Delaware General Corporation Law, as now enacted or hereafter amended. The Board may authorize the purchase and maintenance of insurance and/or
the execution of individual agreements for the purpose of such indemnification, and the Association shall advance all reasonable costs and expenses (including attorneys’
fees) incurred in defending any action, suit or proceeding to all persons entitled to indemnification under this Section 8.1. Such insurance shall be consistent with the
requirements of 12 C.F.R. § 7.2014 and shall exclude coverage of liability for a formal order assessing civil money penalties against an institution-affiliated party, as
defined at 12 U.S.C. § 1813(u).

Section 8.2. Notwithstanding Section 8.1, however, (a) any indemnification payments to an institution-affiliated party, as defined at 12 U.S.C. § 1813(u), for an
administrative proceeding or civil action initiated by a federal banking agency, shall be reasonable and consistent with the requirements of 12 U.S.C. § 1828(k) and the
implementing regulations thereunder; and (b) any indemnification payments and advancement of costs and expenses to an institution-affiliated party, as defined at 12
U.S.C. § 1813(u), in cases involving an administrative proceeding or civil action not initiated by a federal banking agency, shall be in accordance with Delaware General
Corporation Law and consistent with safe and sound banking practices.

ARTICLE IX
Bylaws: Interpretation and Amendment

Section 9.1. These Bylaws shall be interpreted in accordance with and subject to appropriate provisions of law, and may be added to, altered, amended, or
repealed, at any regular or special meeting of the Board.

Section 9.2. A copy of the Bylaws and all amendments shall at all times be kept in a convenient place at the principal office of the Association, and shall be open
for inspection to all shareholders during Association hours.




ARTICLE X
Miscellaneous Provisions

Section 10.1. Fiscal Year. The fiscal year of the Association shall begin on the first day of January in each year and shall end on the thirty-first day of
December following.

Section 10.2. Governing Law. This Association designates the Delaware General Corporation Law, as amended from time to time, as the governing law for its
corporate governance procedures, to the extent not inconsistent with Federal banking statutes and regulations or bank safety and soundness.

kokk

(February 8, 2021)




Exhibit 6
CONSENT
In accordance with Section 321(b) of the Trust Indenture Act of 1939, the undersigned, U.S. BANK TRUST COMPANY, NATIONAL ASSOCIATION hereby
consents that reports of examination of the undersigned by Federal, State, Territorial or District authorities may be furnished by such authorities to the Securities and
Exchange Commission upon its request therefor.

Dated: January 10th, 2024

By: /s/ Benjamin J. Krueger

Benjamin J. Krueger
Vice President




Exhibit 7

U.S. Bank Trust Company, National Association
Statement of Financial Condition

as of 09/30/2023
($000’s)
09/30/2023
Assets
Cash and Balances Due From Depository Institutions $ 971,860
Securities 4,247
Federal Funds 0
Loans & Lease Financing Receivables 0
Fixed Assets 1,548
Intangible Assets 579,147
Other Assets 165,346
Total Assets $ 1,722,148
Liabilities
Deposits $ 0
Fed Funds 0
Treasury Demand Notes 0
Trading Liabilities 0
Other Borrowed Money 0
Acceptances 0
Subordinated Notes and Debentures 0
Other Liabilities 226,499
Total Liabilities $ 226,499
Equity
Common and Preferred Stock 200
Surplus 1,171,635
Undivided Profits 323,814
Minority Interest in Subsidiaries 0
Total Equity Capital $ 1,495,649

Total Liabilities and Equity Capital $ 1,722,148




Exhibit 107
Calculation of Filing Fee Tables

Form S-4
(Form Type)

EchoStar Corporation
DBSD Corporation
DBSD Services Limited

(Exact Name of Registrant as Specified in its Charter)




Table 1: Newly Registered Securities and Carry Forward Securities

Filing Fee
Previously
Paid in
Connection
with
Fee Proposed Carry Unsold
Calculation Maximum Carry Carry Forward | Securities
or Carry Offering Maximum Forward Forward Initial to be
Security Security Forward Amount Price Per Aggregate Fee Amount of Form File Effective Carried
Type Class Title Rule Registered Unit Offering Price(1) Rate Registration Fee(1) Type Number Date Forward
Newly Registered Securities
Fees to be 10.50% Senior Secured $1,193,890,330.00)
Paid Debt Notes due 2030 Rule 457(f) (2) 100% $1,193,890,330.00| 0.00014760 $176,218.21
10.50% Senior Secured $1,483,488,670.00)
Debt Notes due 2030 Rule 457(f) (3) 100% $1,483,488,670.00 0.00014760 $218,962.93
Guarantees of the 10.50%
Senior Secured Notes due
Debt 2030 Rule 457(n) ) ) ) @) 4)
Fees
Previously
Paid — — — — — — —
Carry Forward Securities
Carry
Forward
Securities — — — — — — — — —
Total Offering Amounts $2,677,379,000.00] 0.00014760 $395,181.14
Total Fees Previously Paid —
Total Fee Offsets —
Net Fee Due $395,181.14
(1) Estimated solely for the purpose of calculating the registration fee under Rule 457(f) of the Securities Act of 1933, as amended (the “Securities Act”).
(2) Represents the aggregate principal amount of 10.00% Senior Secured Notes due 2030 of EchoStar Corporation (the “EchoStar Notes”) to be offered in exchange
offer to the holders of 0% Convertible Senior Notes due 2025 of DISH Network Corporation to which the registration statement relates.
(3) Represents the aggregate principal amount of EchoStar Notes to be offered in exchange offer to the holders of 3.375% Convertible Senior Notes due 2026 of
DISH Network Corporation to which the registration statement relates.
(4) Pursuant to Rule 457(n) under the Securities Act, no separate filing fee is required for the guarantees.




