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EXPLANATORY NOTE

This Registration Statement on Form S-8 is being filed by the Registrant for the purpose of registering an additional 3,000,000 shares of
the Registrant’s Class A Common Stock to be issued pursuant to the Registrant’s Amended and Restated Employee Stock Purchase Plan.
Accordingly, the contents of the previous Registration Statements on Form S-8 filed with the Securities and Exchange Commission (the
“SEC”) on September 30, 1997 (File No. 333-36791), August 14, 2006 (File No. 333-136603), May 22, 2009 (File No. 333-159461) (as
amended by the post-effective amendment on June 29, 2018 (File No. 333-159461)) and March 30, 2020 (File No. 333-237478)
(collectively, the “Prior Registration Statements”) are incorporated by reference into this Registration Statement pursuant to General
Instruction E of Form S-8.

PART II

INFORMATION REQUIRED IN THE REGISTRATION STATEMENT

Item 3. Incorporation of Documents by Reference

In addition to the Prior Registration Statements, the following documents, which have heretofore been filed by the Registrant with the
SEC pursuant to the Securities Exchange Act of 1934, as amended (the “Exchange Act”), are incorporated by reference into this
Registration Statement:

(a) The Registrant’s Annual Report on Form 10-K for its fiscal year ended December 31, 2022;

(b) The Registrant’s Definitive Proxy Statement on Schedule 14A filed with the SEC on March 17, 2023;

(c) The Registrant’s Quarterly Report on Form 10-Q for its quarter year ended March 31, 2023;

(d) The Registrant’s Current Reports on Form 8-K filed on February 28, 2023, and May 1, 2023; and

(e) The description of the Registrant’s Class A Common Stock contained in the Registrant’s Registration Statement on Form 8-A,
declared effective June 20, 1995 by the SEC, pursuant to Section 12 of the Exchange Act.

All documents subsequently filed by the Registrant pursuant to Sections 13(a), 13(c), 14 and 15(d) of the Exchange Act after the date of
this Registration Statement on Form S-8 and prior to such time as the Registrant files a post-effective amendment to this Registration
Statement on Form S-8 that indicates that all securities offered hereby have been sold, or which deregisters all such securities then
remaining unsold, shall be deemed to be incorporated by reference herein and to be a part hereof from the date of filing such reports and
documents.

Any statement contained in a document incorporated or deemed to be incorporated by reference herein shall be deemed to be modified or
superseded for purposes of this Registration Statement to the extent that a statement contained in any subsequently-filed document that
also is deemed to be incorporated by reference herein modifies or supersedes such statement.

Item 5. Interests of Named Experts and Counsel

The validity of the securities being registered hereunder is being passed upon for the Registrant by Timothy A. Messner, Executive Vice
President, General Counsel and Corporate Secretary of the Registrant. As of May 19, 2023, Mr. Messner owned, directly and indirectly,
99,988 shares of Class A Common Stock which includes the right to acquire 96,335 additional shares of the Registrant’s Class A
Common Stock within 60 days of May 19, 2023.

The consolidated financial statements of the Registrant 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 reports 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.

http://www.sec.gov/Archives/edgar/data/1001082/0000912057-97-032090.txt
http://www.sec.gov/Archives/edgar/data/1001082/000103570406000573/d38779sv8.htm
http://www.sec.gov/Archives/edgar/data/1001082/000095013409011378/d67874sv8.htm
http://www.sec.gov/Archives/edgar/data/1001082/000155837018005502/s-8pos.htm
https://www.sec.gov/Archives/edgar/data/1001082/000100108220000007/dish-20200330xs8.htm
https://www.sec.gov/ix?doc=/Archives/edgar/data/1001082/000155837023001811/dish-20221231x10k.htm
https://www.sec.gov/ix?doc=/Archives/edgar/data/1001082/000110465923033915/tm231497d1_def14a.htm
https://www.sec.gov/ix?doc=/Archives/edgar/data/1001082/000155837023008370/dish-20230331x10q.htm
https://www.sec.gov/ix?doc=/Archives/edgar/data/1001082/000155837023002254/dish-20230223x8k.htm
https://www.sec.gov/ix?doc=/Archives/edgar/data/1001082/000100108223000018/dish-20230428x8k.htm
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Item 8. Exhibits

Exhibit
Number Description

4.1 Composite Amended and Restated Articles of Incorporation of DISH Network Corporation (incorporated by reference
to Exhibit 3.1(b) on the Annual Report on Form 10-K of DISH Network Corporation for the year ended December 31,
2022).

4.2 Amended and Restated Bylaws of DISH Network Corporation (incorporated by reference to Exhibit 99.1 to the
Current Report on Form 8-K of DISH Network Corporation filed November 7, 2019, Commission File No. 0-26176).

4.3 DISH Network Corporation Amended and Restated Employee Stock Purchase Plan (incorporated by reference to
Appendix A to the Registrant’s Definitive Proxy Statement on Schedule 14A filed on March 17, 2023).

5.1 Opinion of Timothy A. Messner (opinion re: legality)*

23.1 Consent of Timothy A. Messner (included in Exhibit 5.1 hereto)*

23.2 Consent of KPMG LLP*

24.1 Powers of Attorney (set forth on the signature page of this Registration Statement)*

107 Filing Fee Table*

_____________________
*   Filed herewith

https://www.sec.gov/Archives/edgar/data/1001082/000155837023001811/dish-20221231xex3d1b.htm
https://www.sec.gov/Archives/edgar/data/1001082/000100108219000041/dish-20191104ex9912f4c2d.htm
https://www.sec.gov/ix?doc=/Archives/edgar/data/1001082/000110465923033915/tm231497d1_def14a.htm
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SIGNATURES
Pursuant to the requirements of the Securities Act, the Registrant certifies that it has reasonable grounds to believe that it meets all of the requirements
for filing on Form S-8 and 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 May 19, 2023.

DISH NETWORK CORPORATION

By: /s/ Timothy A. Messner
Timothy A. Messner
Executive Vice President, General Counsel and Corporate Secretary
(Duly Authorized Officer)

POWER OF ATTORNEY
KNOW ALL PERSONS BY THESE PRESENTS, that each person whose signature appears below constitutes and appoints Timothy A. Messner as the
true and lawful attorney-in-fact and agent of the undersigned, with full power of substitution and re-substitution, for and in the name, place and stead of
the undersigned, in any and all capacities, to sign any and all amendments (including without limitation, post-effective amendments) or supplements
thereto and to file the same, with all exhibits thereto and other documents in connection therewith, with the Securities and Exchange Commission, and
hereby grants unto the attorney-in-fact and agent full power and authority to do and perform each and every act and thing requisite and necessary to be
done in connection therewith as fully as to all intents and purposes as the undersigned might or could do in person, thereby ratifying and confirming all
that the attorney-in-fact and agent, or his substitute, 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 date indicated.

Signature Title Date

  /s/ W. Erik Carlson
W. Erik Carlson

President, Chief Executive Officer and Director
(Chief Executive Officer)

May 19, 2023

  /s/ Paul W. Orban
Paul W. Orban

Executive Vice President and Chief Financial Officer
(Chief Financial Officer)

May 19, 2023

  /s/ Charles W. Ergen
Charles W. Ergen

Chairman of the Board May 19, 2023

  /s/ Kathleen Q. Abernathy
Kathleen Q. Abernathy

Director May 19, 2023

  /s/ George R. Brokaw
George R. Brokaw

Director May 19, 2023

  /s/ Stephen J. Bye
Stephen J. Bye

Director May 19, 2023

  /s/ James DeFranco
James DeFranco

Director May 19, 2023

  /s/ Cantey M. Ergen
Cantey M. Ergen

Director May 19, 2023

  /s/ Tom A. Ortolf
Tom A. Ortolf

Director May 19, 2023

  /s/ Joseph T. Proietti
Joseph T. Proietti

Director May 19, 2023

​ 

​

​ ​

​ ​

​ 



Exhibit 5.1

May 19, 2023

DISH Network Corporation
9601 S. Meridian Blvd.
Englewood, CO 80112

Re: Registration Statement on Form S-8 (the “Registration Statement”)

Ladies and Gentleman:

I am Executive Vice President, General Counsel and Corporate Secretary of DISH Network Corporation, a
Nevada corporation (“DISH Network” or the “Company”).  I have acted as counsel in connection with the 
registration of up to 3,000,000 shares of the Company’s Class A Common Stock, par value $0.01 per share 
(the “Common Shares”), which may be issued from time to time under the Amended and Restated Employee
Stock Purchase Plan (the “ESPP”).

I have reviewed originals, or copies certified or otherwise identified to my satisfaction as copies of originals,
of the various proceedings taken by the Company to authorize the issuance of such Common Shares, and I
have examined such other agreements, instruments, documents and corporate records of the Company as I
have deemed necessary or appropriate in order to deliver this opinion.

Based upon the foregoing and having regard for such legal considerations as I deem relevant, I am of the
opinion that the Common Shares of the Company issuable pursuant to the ESPP have been duly authorized
for issuance and, when issued in accordance with the ESPP, will be legally issued, fully paid and non-
assessable.

I am admitted to practice only in the State of Colorado and the State of Connecticut and do not purport to be
an expert on the laws of any other jurisdiction.

I consent to the filing of this opinion as an exhibit to the Registration Statement relating to the ESPP.

Very truly yours,

DISH NETWORK CORPORATION

/s/  Timothy A. Messner

Timothy A. Messner
Executive Vice President, General Counsel
and Corporate Secretary



Exhibit 23.2

Consent of Independent Registered Public Accounting Firm

We consent to the use of our reports 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 in the heading “Interests of Named Experts and Counsel” in the registration
statement.

        

   /s/ KPMG LLP  

     

Denver, Colorado    

May 19, 2023  

 



Exhibit 107

Calculation of Filing Fee Tables

FORM S-8
(Form Type)

DISH NETWORK CORPORATION
(Exact Name of Registrant as Specified in its Charter)

Table 1: Newly Registered Securities

Security
Type

Security Class
Title(1)

Fee
Calculation

Rule
Amount

Registered(1)

Proposed Maximum
Offering Price Per

Share(2)

Proposed
Maximum
Aggregate

Offering Unit(2) Fee Rate

Amount of
Registration

Fee(2)

Equity Class A
Common
Stock, par

value $0.01
per share

Rules 457(c)
and 457(h)

3,000,000
shares

$ 6.105 $ 18,315,000.00 .00011020 $ 2,018.31

Total Offering Amount $ 18,315,000.00 $ 2,018.31

Total Fee Offsets -

Net Fee Due $ 2,018.31

1) Additional shares of Class A Common Stock (“Shares”), par value $0.01 per share, of DISH Network Corporation (the
“Registrant”), a Nevada corporation, to be issued pursuant to the Registrant’s Amended and Restated Employee Stock
Purchase Plan (the “ESPP”). Pursuant to Rule 416 under the Securities Act of 1933, as amended (the “Securities Act”), the 
amount of Shares registered hereunder includes an indeterminate number of Shares that may be issued in accordance with the 
provisions of the ESPP in connection with any anti-dilution provisions or in the event of any change in the outstanding Shares, 
including any stock split, stock dividend, recapitalization or other similar transactions.  The Registrant has previously 
registered: (i) 800,000 shares under the ESPP (before its amendment and restatement) on Form S-8 filed with the Securities
and Exchange Commission (the “SEC”) on September 30, 1997 (File No. 333-36791); (ii) 1,000,000 shares under the
Amended and Restated ESPP on Form S-8 filed with the SEC on August 14, 2006 (File No. 333-136603); (iii) 1,000,000
shares under the Amended and Restated ESPP on Form S-8 filed with the SEC on May 22, 2009 (File No. 333-159461); (iv)
1,000,000 shares under the Amended and Restated ESPP on Form S-8POS filed with the SEC on June 29, 2018 (File No. 333-
159461) and (v) 3,000,000 shares under the Amended and Restated ESPP on Form S-8 filed with the SEC on March 30, 2020,
(File No. 333-237478).

2) The price is estimated in accordance with Rule 457(c) and Rule 457(h) under the Securities Act, solely for the purpose of
calculating the registration fee and is $6.105, the average of the high and low prices of the Company’s shares of Class A
common stock as reported by the NASDAQ Global Select Market on May 12, 2023.

http://www.sec.gov/Archives/edgar/data/1001082/0000912057-97-032090.txt
http://www.sec.gov/Archives/edgar/data/1001082/000103570406000573/d38779sv8.htm
http://www.sec.gov/Archives/edgar/data/1001082/000095013409011378/d67874sv8.htm
http://www.sec.gov/Archives/edgar/data/1001082/000155837018005502/s-8pos.htm
https://www.sec.gov/Archives/edgar/data/1001082/000100108220000007/dish-20200330xs8.htm

