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- Network L.L.C.
aintiff's Exhib Retailer Number 915995

_ PX0152

ECHOSTAR RETAILER AGREEMENT

This EchoStar Retailer Agreement (the “Agreement”™) is mude and effective as of December 31, 2004 (the *Effective Date™), by
and between EchoStar Sateliite L.L.C., formerly known as EchoStar Satellite Corporation (“EchoStar™), having a plpce of business at
9601 $. Meridian Blvd, Bnglewood, Colorado 80112, and DISH TV NOW INC having a principal place of business at 1930 N
POPLAR 5T, SOUTHERN PINES, NC 28387 ("Retailer”).

INTRODUCTION

A, EchoStar is engaged, among other things, in the business of providing digital direct broadeast satellite (“DBS™)
services under the name DISH Network.

B. Retailer, acting as an independent contractor, desires to become authorized on a non-exclusive basis 1o market,
promote and solicit orders for Programeming (an “Authorized Retailer™), in accordance with and subject {0 the terms and conditions of
this Agreement.

C. EchoStar desires to appoint Retailer as an Authorized Retailer in accordance with and subject to the lerms and
conditions of this Agreement.

AGREEMENT
I. DEFINITIONS. In addition to the terms defined elsewhere in this Agreement, the following definitions shall apply 1o this
Agreement:

1.1 “Additional Incentives” means Additional Residential Incentives, Additional Residential MDU Incentives,
Additional Commercial Incentives and Additional Bulk Incentives, as such terms are defined in Sections 6.2.1, 6.2.2, 6.2.3 and 6.2.4,
respectively.

1.2 “Affiliate™ mesns any person or entity directly or indirectly controlling, controtled by or under common control with
another person or cntity.

1.3 “Bulk Incentives" means Monthly Bulk Incentives and Additional Bulk Incentives, as such terms are defined in

Sections 6.1.4 and 6 2.4, respectively.

1.4 “Bulk Programming” means the Programming that EchoStar makes penerally available for viewing in Guest
Properties and bulk-bilied MDU Properties, in each case assuming 160% penetration, subject to any restrictions (geographic, blackout, or
atherwise) as EchoStar may impose on some or all such programming services at any time and from time to time in its sole and absolute
discretion for any reason or no reason  EchoStar reserves the right to change the Bulk Programming services offered and/or any
restrictions applicable fo such Bulk Programming services at any time and fom time to time in its sole and absolute discretion for my
TCason Or No reason

15 “Bulk Subscriber Account” means the customer account set up and maintained by EchoStar for a Qualifying Bulk
Subscriber who purchased a commercialiy-invoiced DISH DBS System dircctly from Retailer and for whom Eligible Bulk Programming
has been activated by EchoStar and which custorner account remains active and in good standing.

16 “Business Rule{s)” means any term, requirement, condition, condition precedent, process or procedure associated
with a Promotional Program or otherwise identified as a Business Rule by EchoStar which is communicated to Retailer by EchoStar or an
Afiiliate of EchoStar cither divestly (including e-mail) or through any method of mass communication reasonably dirccted to EchoStar's
retailer base, including, without limitation, a “Charlie Chat”, e-mail, facts blast, or posting on EchoStar’s retailer web site. Retadler
agrees that EchoStar has the right 1o modify any Business Rule at any time and from time 1o time in its sole and absolute discretion for
any 7eason of no reason, upon notice {o Retailer.,

17 “Chargeback” means EchoStar’s right to reclaim Incentives pursuant to the terms and conditions of this Agreement,
any Promotional Program or applicable Business Rules.

18 “Commercial Incentives” means Monthly Commercial Incentives and Additional Comumercial Incentives, as such
terms are defined in Sections 6 1 3 and 6.2 3, respectively.

19 “Commercial Location” means a Public Commercial Location and/or a Private Commercial Location, as those terms
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are defined below in Sections 1.29 and 1 25, respectively.

110 “Commercial Programming” means the Programming that EchoStar makes generally available for viewing in
Commercial Locations subject to any restrictions (geographic, blackout, or otherwise) as EchoStar may impose on some or all of such
programming services at any time and from time to time in its sole and absohsde discretion for any reason or no reason. EchoSty
reserves the right to change the Commercial Programming services offered and/or any restrictions applicable to such Commercial
Programming services at any time and from time to time in its sole and absolute diseretion for any reason or ne reason.

1.1l “Commercial Subscriber Account™ means the customner account set up and maintained by EchoStar for 2 Qualifying
Commercial Subscriber who purchased a DISH DBS System directly from Retailer and for whom Eligible Commercial Programming has
been activated by EchoStar and which customer account remains active and in good standing,

112 “DISH DBS System™ means a satellite receiver, which for purposes of this Agreement shall mean a single standalone
consumer electronics device, and related components packaged therewith (if any), intended to be utilized solely for the reception of
Prograrmming delivered by satellite transponders owned, leased and/or otherwise operated or utilized by EchoStar and/or its Affitiates,
which is (i) sold directly to Retailer by EcheStar or an EchoStar Affiliate under the “EchoStar” brand name or the brand name of an
EchoStar Affiliate; or (if) sold directly to Retailer by a Third Party Manufacturer pursuant to authorization pranted by EchoStar under the
brand name of such Third Party Manufacturer

1.13 “DISH Network Subscriber” shall have the meaning set forth in Section 9 5.
1.14 “EFT™ means the electronic transfer of funds from onc financial institution to another

1.15 “Eligible Bulk Programming” means the Bulk Programmiing packages designated by EchoStar as qualifying for the
payment of Bulk Incentives under this Agreement, as set forth in applicable Business Rules, as such Business Rules may be modified in
whole or in part at any time and from time to time in EchoStar’s sole and absolute discretion for any reason or no reason, upon notice to
Retailer.

116 “Eligible Commercial Programming” means the Commercial Programming packages designated by EchoStar as
qualifying for the payment of Commercial Incentives under this Agreement, 2s sct forth in applicsble Business Rules, 2s such Business
Rules may be modified in whole or in part at any time and from time to time in EchoStar’s sole and absolute discretion for any reason or
1o reason, upon notice to Retailer.

147 “Eligible Residential MDU Programming” means the Residential MDU Programming packages designated by
EchoStar as qualifying for the payment of Residential MDU Incentives under this Agreement, as set forth in applicable Business Rules,
as such Business Rules may be modified in whole or in part at any tirne and from time to time in EchoStar’s sole and absolute discretion
for any reason or no reason, upon notice 1o Retailer.

1.18 “Eligible Residential Programming” means the Residential Programming packages designated by EchoStar as
qualifying for the payment of Residential Incentives under this Agreement, as set forth in applicsble Business Rules, as such Business
Rules may be modified in whole or in part at any time and from time to time in EchoStar’s sole and absolute discretion for any reason or
no reason, upon notice to Retailer.

119 “Guest Property” means a hotel, motel, hospital, other healthcare facility or any other similar type of facility located
in the Territory that regularty permits overnight or otherwise short-term stays by individuals, Notwithstanding the foregoing, EchoStar
reserves the right to determine from time to time, in its sole and asbsolute discretion for any reason or no reason, whether a location
constitutes a Guest Property or is more appropriately considered another type of location.

1.20 “Incentives™ mean Monthly Tncentives together with any Additional Incentives, as such terms are defined in Sections
123 and 1.1, respectively.

121 “Institutional/Residential Location” means o property localed in the Territory that displays Programming in a non-
public, conmon viewing arca within a property that is owned or operated by a government or commercial entity, in which employees are
being provided residential Jiving accommodations to facilitate the requirements of their job responsibilities. For example, non-public,
common viewing areas within fire sutions, oil rigs and coast guard stations arc typically Institutional/Residential Locations.
Notwithstanding the foregoing, EchoStar reserves the right to determine from time to time, in its sele and absolute discretion for any
reason of ro reason, whether 2 location constitutes an Institutional/Residential Location or is more appropriately considered another type
of location

1.22 “MIU Property” means a dormitory, apartment building, condominium complex, retirement cammunity or other

type of multifamily Jiving establishment located in the Territory that affords residents living quarters. Notwithstanding the foregoing,
EchoStar reserves the right to determine from time to time, in its sole and absolute discretion for any reason or no reason, whether a
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location constitutes an MDD Property (and, if so, what type of MDU Property, ¢ g, buik-billed, non-bulk-billed or other) or is more
appropriately considered another 1ype of location.

123 “Monthly Incentives” means Monthly Residential Incentives, Monthly Residential MDU Incentives, Monthly
Commercial Incentives and Monthly Bulk Incentives, as such terms are defined in Sections 6.1 1,61 2,6 1.3 and 6 1 4, respectively.

1.24 “Qther Agreement(s}” means any agreement(s) between Retailer and/or any of its Affiliates on the ene hand. and
EchoStar and/or any of its Affiliates on the other hand.

125 “Privatec Commercial Location™ means a place of business located in the Territory that moy be accessible to the
public, and is not classified within the hospitality industry For example, office reception areas or waiting rooms and the private offices
of atfomneys, doctors/dentists, and other business professionals are typically Private Commercial Locations. Notwithsianding the
foregoing, EchoStar reserves the right to determine from time to time, in its sole and absolute discrction for any reason or no reason,
whether a location constitutes a Private Commercial Location, or is more appropriately considered another type of location.

1.26 “Programming” means DISH Network video, audio, data and interactive programming services  EchoStar reserves
the right to change the Programming and/or any restrictions applicable to the Programming at any time and from time to time in its sole
and absolute discretion for any reason or no reason

1.27 “Promotionsa! Certificate™ means a scrialized certificate issued in connection with a Promotional Program offered by
EchoStar which is sold directly to Retailer by EchoStar or an Affiliate of EchoStar for resale by Retailer directly to a consumer which,
among other things, catitfes such consumer to a DISH DBS System (or the use of such system, if the program invelves leasing the
equipment to the consumer} and installation of such DISH DBS System.

128 “Promotional Propram” means: (i) a promotional offer, as determined by EchoStar, which Retailer may present to
consumers in connection with Refailer's marketing, promotion and solicitation of orders for Programming,; () the Incentives, as
determined by EchoStar, which Retailer may receive in connection with such promotionsl offer; and (i} the Business Rules, as
determined by EchoStar, setting forth the ferms and conditions governing the promotional offer and any comesponding Incentives.
EchoStar reserves the right to discontinue any Promotional Program or change the Busincss Rules associated therewith at any time and
from time to time in its sole and absolute discretion for any reason or no reason, upon notice to Retailer.

1.2 “Public Commercial Location™ means a place of business located in the Territory that: (i} is penerally accessibie to
the public, (ii) is typically classified within the hospitality industry, (jii} typically serves food and/or Hquor for immediate consumption,
and {iv) is typically registered with a Fire Occupancy Certificate. No sateliite master antenna television or private cable system in a
commereial or residential multiple dwelling unit (i e, hotels, hospitals, dormitories, etc)} shall be considered a Public Commercial
Location; provided, however, that a place of business locaied within such multiple dwelling units that otherwise meets the definition of a
Public Commercial Location {eg., a restaurant within a hotel or hospital) may be considered a Public Commercial Location. For
example, bars, restaurants, clubs, casinos, Jounges, and shopping malls are typically Public Commercial Locations. Notwithstending the
foregoing, EchoStar reserves the right to determine from time to time, in its sole and absolute diseretion for any reason or no reason,
whether a location constitutes a Public Commercial Location, or is more appropriately considered another type of location.

1.30 “Qualifying Bulk Subscriber” means a cormmercial enterprise providing Bulk Programming on a bulk basis, assuming
100% penetration, 1o a Guest Properfy and/or a bulk-billed MDU Property that orders Eligible Buik Programming, that timely pays for all
Butk Progrmming ordered in full, that has not violated any of the terms and conditions set forth in an EchoStar Commercial Customer
Agreement, and that has never previously received any auwdio, video, data or any other programming services from EchoStar or any
Affiliate of EchoStar. A Qualifying Bulk Subscriber shall not include any commercial enterprise that would otherwise qualify, but
whose equipment EchoStar, in its sole and absolute discretion for any reasen or no reason, declines to activate.

131 "Qualifying Commuercial Subscriber”™ means o commercial enterprise operating a business ot o Commercial Location
that orders Eligible Commercial Programming, that timely pays for all Commercial Programming ordered in full, that has not violated
any of the terms and conditions sct forth in an EchoStar Commercial Customer Agreement, and that has never previousty received any
audio, vides, data or any other programming services from EchoSiar or any Affiliate of EchoStar. A Qualifying Commercial Subscriber
shall not include any commercial enterprise that would otherwise qualify, but whose equipment EchoStar, in s sole and absolute
discretion for any reeson or no reason, declines o activate.

132 “Quulifying Residential MDU Subseriber™ means an individual at 2 non-bulk-billed MDU Property who orders
Eligible Residential MDU Pragramming, who timely pays for all Residential MDU Prograrmming ordered in full, who has not violated
any of the terms and conditions set forth in an EchoStar Residential Customer Agreement, and who has never previously received any
audio, video, data or any other programming services from EchoStar or any Affiliate of EchoStar. A Qualifying Residential MDU
Subscriber shall not include any individual who would otherwise quelify, but whose equipment EchoStar, in its sole and absolute

discretion for any reason or no reason, dechines to activate.
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1.33 “Qualifying Residential Subscriber™ means an individual at a Residential Location or an Institutional/Residential
Location who orders Eligible Residential Programming, who timely pays for all Residential Programming ordered in full, who has not
violated any of the ferms and conditions set forth in an EchoStar Residential Customer Agreement, and who has never previously
received any audio, video, dala or any other programming services from EchoStwr or any Affiliate of EchoStar A Qualifying
Residential Subscriber shall not include any individual who would otherwise qualify, but whose equipment EchoStar, in its sole and
absolute discretion for any reason or no reason, declines to activate.

134 “Residential Incentives” means Monthly Residential Incentives and Additional Residential Incentives, as such terms
are defined in Sections 6.1.1 and 6 2.1, respectively.

1.35 “Residential Location™ means a single family residential dwelling (ie, single family houses, apariments,
condominiums or other dwellings used primarily for residential purposes), located in the Teritory; provided, however, in no case shall
any satelfite master antenna television system or private cable system in a residential multiple dwelling wnit or any similar programming
reception system {e g., dormitorics, etc ) be considered a Residential Location. Notwithstanding the foregoing, EchoStar reserves the
right 10 determine from time to time, in its sole and absolute discretion for any reason or no reason, whether a locution constitutes a
Residential Location or is more appropriately considered another type of location

1.36 “Residential MPU Incentives” means Monthly Residential MDU Incentives and Additional Residential MDU
Incentives, as such terms are defined in Seetions 6.1 2 and 6 2.2, respectively.

1.37 “Residential MDU Programming™ means the Programming that EchoStar makes generally available for viewing in
non-bulk-billed MDU Properties subject to any restrictions {geographic, blackout, or otherwise) as EchoStar may impose on some or all
such programming services at any time and from time to time in it sole and absolute discretion for any reasen or no reason. EchoStar
reserves the right to change the Residential MDU Programming scrvices offered and/or any restrictions applicable to such Residential
MDU Programming services at any time and from time to time in its sole discretion for any reasen or no reason.

138 “Residential MDU Subseriber Account” means the customer account set up and maintained by EchoStar for a
Qualifying Residential MDU Subscriber who purchased a conymercially-invoiced DISH DBS System directly from Retailer and for
whom Eligible Residential MDU Programming has been activated by EchoStar and which customer account remains active and in good
standing.

139 “Residential Programming” means the Programming that EchoStar makes generally available for viewing in
Residential Locations and Institutional/Residential Locations subject to any restrictions (geographic, blackout, or otherwise) as EchoStar
may impose on some or all such programming services at any time and from time to time in its sole and absolufe discretion for any
rcason of no reason. EchoStar reserves the right to change the Residential Programming services offered and/or any resirictions
applicable 1o such Residential Programming services at any time and from time to time in its sole and absolute discretion for any reason
OF N reason

1.40 “Residential Subscriber Account” means the customer account sct up and maintained by EchoStar for a Qualifying
Residentinl Subscriber who purchased a DISH DBS Sysiem, or Promotional Centificate directly from Retailer and for whom Eligible
Residentinl Programming has been activated by EchoStar and which customer account remains active and in good standing.

1.41 “Retailer Account’ means the bank account, including account and ABA routing numbers, designated by Retailer in
the manner preseribed by EchoStar, which Retailer may change from time 1o time by providing at least sixty (60} days’ prior written
notice to EchoStar.

142 “Subscriber Accounts” means Residential Subscriber Accounts, Residential MDU Subscriber Accounts, Commercial
Subscriber Accounts and Bulk Subscriber Accounts, as such terms are defined in Sections 1.40, 1.38, 1.11 and 1.5, respectively.

143 “Term” shall have the meaning set forth in Section 10 1 below.
144 “Territery™ shall have the mcaning set forth in Scotion 3.2 below.

1.45 “Third Party Manufacturer” means a third party manufacturer authorized by EchoStar or any Affiliate of EchoStar to
market, distribute and seil DISH DBS Systems under its own brand name.

147 “Unit” means cach separate living quarters in a non-bulk-billed MDU Property
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2. REPRESENTATIONS AND WARRANTIES, The partics hereto make the following representations and warranties with the
specific intent to induce the other party into entering ino this Agreement and recognize that the other party would not enter into this
Agreement but for the following representations and warranties:

21 Each party hereto represents and warrants that the execution (whether via signature or electronic acceptance),
delivery and performance of this Agrecment have been duly authorized and that it has the full right, power and authority to exccule,
deliver and perform this Agreement.

22 Each party hercto répresents and warrants that the signature of its duly authorized representative below or its
elestronic acceptance of this Agreement, ss applicable, is penvine and that the person signing or e¢lectronically accepting this Agreement
on behalf of such party is authorized by such party to sign and/or electronically accept this Agreement on its behalf.

23 Retailer represents and warrants that (i) it is a valid and existing entity in compliance with all Jaws and reguiations
related to maintenance of its corporate or other business status; (i} it is not currently insolvent; (it} it is not violating any federal, state or
local Jaw or regulation; (iv) it has never engaged in any of the acts probibited under Sections 3.6,3.7, 3.8, 3.9, 6.10, 6.14, 9.1, 9.2,93,
94,595,982 or 14 below; (v) it has not engaged in any acts that would have resulted in automatic termination or be considered a default
or breach under any current or former Incentivized Retailer Agreement, Comimissioned Retailer Agreement, Commissioned Dealer
Agreement, Non-Incentivized Retailer Agreement, Non-Commissioned Retailer Agreement, or Non-Commissioned Dealer Agreement
with EchoStar or under any other current or former Other Agreement; {vi) it is not dependent upon EchoStar or Affiliates of EchoSiar for
a rajor part of Retailer’s business; and {vii) it either sells or could sell other produets or services in addition to EchoStar products or
services that compete with EchoStar producis or services.

24 EACH PARTY HERETO REPRESENTS AND WARRANTS THAT IT HAS READ THIS AGREEMENT IN ITS
ENTIRETY AND THAT 1T UNDERSTANDS FULLY EACH OF THE TERMS AND CONDITIONS SET FORTH HEREIN.

235 EACH PARTY HERETO REPRESENTS AND WARRANTS THAT IT HAS BEEN GIVEN THE OPPORTUNITY
TO HAVE INDEPENDENT COUNSEL REVIEW THIS AGREEMENT PRIOR TO EXECUTION (WHETHER VIA SIGNATURE
OR ELECTRONIC ACCEPTANCE). EACH PARTY HERETO FURTHER REPRESENTS AND WARRANTS THAT EITHER THIS
AGREEMENT HAS BEEN ACTUALLY REVIEWED BY ITS INDEPENDENT COUNSEL OR THAT SUCH PARTY HASB
DECLINED TO HAVE {TS IMDEPENDENT COUNSEL DO 50.

26 EACH PARTY HERETO REPRESENTS AND WARRANTS THAT IT IS NOT RELYING UPON ANY
STATEMENTS OR REPRESENTATIONS NOT CONTAINED HEREIN AND THAT IT HAS NOT BEEN INDUCED INTO
ENTERING THIS AGREEMENT BY ANY STATEMENTS, ACTS OR OMISSIONS NOT EXPRESSLY SET FORTH HEREN.

27 EACH PARTY HERETO REPRESENTS AND WARRANTS THAT 1T HAS NOT BEEN COERCED INTO
ENTERING INTO THIS AGREEMENT AND THAT JT HAS ENTERED INTO THIS AGREEMENT OF ITS OWN FREE WILL
AND FREE OF INFLUENCE OR DURESS.

28 RETAILER REPRESENTS AND WARRANTS THAT BEFORE JT WILL PARTICIPATE IN ANY
PROMOTIONAL PROGRAM IT WILL CAREFULLY REVIEW THE TERMS OF TIHE PROGRAM AND ASSOCIATED
BUSINESS RULES OR HAVE THEM REVIEWED BY INDEPENDENT COUNSEL.

29 EACH PARTY HERETO REPRESENTS, WARRANTS, ACKNOWLEDGES AND AGREES THAT: (I) THE
TERMS AND CONDITIONS OF THIS AGREEMENT, AND EACH AND EVERY PARAGRAPH AND EVERY PART HEREOF,
HAVE BEEN COMPLETELY AND CAREFULLY READ BY, AND EXPLAINED TO, SUCH PARTY; AND (I} THE TERMS AND
CONDITIONS OF THIS AGREEMENT ARE FULLY AND COMPLETELY UNDERSTOOD BY SUCH PARTY AND SUCH
PARTY IS COGNIZANT OF ALL OF SUCH TERMS AND CONDITIONS AND THE EFFECT OF EACH AND ALL OF SUCH
TERMS AND CONDITIONS

3 APPOINTMENT; TERRITORY.
3.1 Appointment. EchoStar hereby appoints Retailer as a non-cxclusive Authorized Retailer to market, promote and

solicit orders for Programming, subject to all of the terms and conditions of this Agreement and all Business Rules {which are hereby
incorporated into this Agreement by reference in their entircty). The appoiniment set forth herein for the promotion of the DISH
Network by Retailer shail apply to the same DBS service which may be operated by EchoStar or its Affiliates under a different name in
the future. Retmiler’s authorization hercunder is limited to: (i) the solicitation of orders for Residential Programming from, and the
marketing, advertising and promotion of Residential Programming to, consumers at Residential Locations and Institutional/Residential
Laocations; (i} the solicitation of orders for Residential MDU Programming from, and the markcting, advertising and promotion of
Residential MOU Programming to, consumers at non-bulk-billed MDU Properties; (iii) the solicitation of orders for Commercial
Prograrniming from, and the marketing, advertising and promotion of Commercial Programming to, commercial enterprises operating
businesses at Commercial Locations: and {iv) the solicitation of orders for Bulk Programming from, and the marketing, advertising and
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promotion of Bulk Programming to, commercial enterprises providing Bulk Programming on a bulk-basis, assuming 100% penctration,
to Guest Properties and bulk-billed MDU Properties

32 Territory. Retailer’s suthorization hereunder, and any actions it undertakes in connection with, or in furtherance of,
this Agreement, shall be limited solely to the area within the geographic boundaries of the United States and its territories and
possessions (the “Territory™).

33 Atceptance. Retailer hereby accepts its appointment as an Authorized Retailer and agrees (o use its best offorts to
continuously and actively adventise, promole and market the Programming and to solicit orders therefor, subject to and in accordance
with al} of the terms and conditions of this Agreement. Retailer understands that it may hold itself out to the public as an Authorized
Retailer of EchoStar only after fuifilling, and for 5o long as it continues to fulfill, all of the duties, obligations, and requirements
contained in this Agreement and o}l Business Rules, and only during the Term of this Agreement.

34 Non-Exclusivity. Retailer acknowledges that: (i) nothing in this Agreement is intended to confer, nor shall it be
construed 2s conferring, any exclusive temitory or any other exclusive rights upon Retailer; (i) EchoStar and its Afiiliates make
absolutely no promises, representations or warranties as to the amount of business or revenue that Retailer may expect to derive from
participation in this Agreement or any Promotional Programn; (iii) Retailer may not realize any business or revenue as result of its
participation in this Agrecment or any Promotional Programy;, (iv) nothing confained herein shall be construed as a guarantee of any
minimum amount of Incentives or any minimum amount of olhar payments, incorne, revenue or other vconomic benefit in any form
whatsoever; (v) EchoStar currently offers, and at any time, and from time to time, in the future may offer in its sole and absolute
discretion for any reason or no reason, others the opportunity to act as an Authorized Retailer or to solicit orders for Programming in the
same geographic area in which Retailer is located and elsewhere; (vi) EchoStar and its Affiliates shall be entitled, among other things, to:
{2} market, promote and solicit orders for Programming, (b) distribute, sell, lease and otherwise transfer possession of DISH DBS
Systems, Promotional Certificates and other equipment, and (¢} perform installation and maintenance services (directly and through
subcontractors) for DISH DBS Systems, related accessories and other equipment, in each case throughout the Territory and in
competition with Retailer, without any obligation or liability to Retsiler whatsoever, and without providing Retailer with any notice
thereof: and (vii) EchoStar shall be free to cease or suspend provision of the Programming services in whole or in part at any time, and
from time to time in its sole and absolute discretion for sny reason or no reason, and shall incur no Hability to Retailer by virtue of any
such cessation or suspcnsion,

35 Purchase of DISH DBS Svstems bv Retailer from EchoStar. In the event that Retsiler orders any DISH DBS
Systems or Promotional Certificates from Echosphere L L.C. or any of its Affiliates (collectively, “Echosphere” for purposes of this
Section 3.5), Retailer shall order such products by phone order, via Echosphere online ordering or by written purchase order (each, a
"purchase Order") issued during the Term of this Agreement. A Purchase Order shall be a binding commitrnent by Retailer. Any failure
to confirm a Purchase Order shall not be decmied acceptance by Echosphere  Purchase Orders of Retailer shall state only the: (i) identity
of goods; (if) quantity of goods; (iti) purchase price of goods; and {iv} requested ship date of goods. Any additional terms and conditions
stated in a Purchase Order shall not be binding upon Echosphere unless expressly agreed to in writing by Echosphere. In no event shall
Echosphere be liable for any delay, or failure to fulfill, any Purchase Order (or any portion thereof), regardless of the cause of such delay
or failure. In the event of any conflict between the terms and conditions of a Purchase Order and the terms and conditions of this
Agreement, the terms and conditions of this Agreement shall control  In the event of any ambiguity between or among the terms and
conditions of this Agreement and the terms and conditions of any Purchasc Order, EchoStar shali bave the sole and exclusive authority to
interpret and/or make a final defermination in its sole and absolute discretion for any reason or no reason conceming any issue arising
from such ambiguity. Echosphere shall be considered 2 third party beneficiary of Refailer’s obligations under this Agreement. Retailer
hereby acknowledges and agrees that Echosphere has no obligation to re-purchase DISH DBS Systems or Promotional Certificates back
from Retailer at any time for any reason.

36 Sale of DISH DBS Svsiems. Retailer agrees that as a condition precedent to eligibility to receive Incentives from
EchoStar, it will not directly or indirectly scll, fease or otherwise transfer possession of a DISH DBS System or Promotional Centificate
to any person or entity whom Retailer knows or reasonably shiould know: (i) is not an end-user and/or intends to resell, Jease or otherwise
transfer it for use by another individual or entity; (it} intends 1o use it, or to allow others to use it, to view Residential Programming at a
location other than a Residential Location or Institutional/Residential Location; (1if} intends to use it, or to allow others to use it, lo view
Residentin] MDU Programming ot 2 Jocation other than a non~bulk-hilled MDU Property; (iv) imends to use it, or fo allow others to use it
iy Canada, Mexico or at any other location outside of the Territory; or (v) intends to have, or 1o allow others to have, Prograruning
autherized for it under a single DISH Network account that has or will have Programming authorized for multiple satellite receivers that
are not al! located In the seme Residential Location, Institutional/Residentind Location, bulk-billed MDU Property, Unit of a non-bulk-
billed MDU Property, Guest Property or Cornmercial Location, as applicable based upon the type of Programming authorized for the
rejevant DISH Network account, and connected to the same phone line (except in the case of a bulk-billed MDU Property). It shall be
Retailer’s responsibility o investigate and determine whether any sale by Retailer would be in violation of this Scction. In the event that
Retaiter directty or indirectly sells, leases or otherwise transfers possession of a DISH DBS System or Promotional Certificate to a person
or entity who uses it, or atlows others to use it to (8) view Residential Programming at a Jocation other than a Residential Location or an
Institutional/Residential Location, or (b) view Residential MDU Programming st a Jocation other than 2 non-bulk-billed MDU Property,
then Retailer agrees to pay 1o EchoStar upon demand: (1) the difference between the amount actually received by EchoStar for the
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Programming authorized for the DISH DBS System and the full commercial rate for such Programming (regardiess of whether EchoStar
has or had commercial distribution rights for such Programming); and (2) the fotal amount of any admission charges or similar fees
imposed for listening to or viewing such Programming (regardless of whether such charges and/or fees were fmposed or collected by
Retailer). In the event that Remijer directly or indirectly sells, Jeases or otherwise transfers possession of a DISH DBS System or
Promotional Certificate to g person or entity who has, or allows others 1o have, Programyning authorized for it under a single DISH
Network account that 4t any time has Programming activated for mutiple DISH DBS Systems that are not all Jocated in the same
Residential Location, Institutionol/Residential Location, bulk-billed MDU Property, Unit of a non-bulk-billed MDU Property, Guest
Property or Commercial Location, as applicable based upon the type of Programming authorized for the relevant DISH Network account,
2nd connected to the same phone Hine {except in the case of bulk-billed MDW Properties), and Retailer knew or reasonably should have
known that the person or entity intended to have, or allow others to have, Programming authorized for the DISH DBS Systern under such
an account, then Retailer agrees to pay to EchoStar upon demand, the difference between the amount actually received by EchoStar for
the Programming authorized under the single account and the full retail price for such Programming had each DISH DBS System
authorized under the single account been authorized under a separate account. [N THE EVENT THAT RETAILER BREACHES ANY
OF ITS OBLIGATIONS UNDER THIS SECTION 3 6, ECHOSTAR SHALL BE ENTITLED TO CHARGE BACK AT ANY TIME
(EVEN AFTER THE TERMINATION OR EXPIRATION OF THIS AGREEMENT) THE INCENTIVES, IF ANY, PAID TO
RETATLER BY ECHOSTAR WITH RESPECT TO ANY SUBSCRIBER ACCOUNT AFFECTED BY SUCH BREACH OR
DEFAULT 1IN THE EVENT THAT RETAILER WISHES TO DISPUTE ANY SUCH CHARGEBACK, RETAILER SHALL
FOLLOW THE DISPUTE RESOLUTION PROCEDURES SET FORTH IN SECTION 15 BELOW. ECHOSTAR'S CALCULATION
OF AMOUNTS OWING TO ECHOSTAR FROM RETAILER UNDER THIS SECTION 3 6 SHALL BE BINDING ABSENT FRAUD,
MALICE OR WILLFUL AND WANTON MISCONDUCT ON THE PART OF ECHOSTAR The foregoing provisions of this Section
3 6 are without prejudice to any other rights and remedies that EchoStar and/or its Affiliates may have under this Agreement, at law, in
equity of otherwise (all of which are hereby expressly reserved), and shail survive cxpiration or termination of this Agreement (for any
reason or no reason whatsoever) indefinitely.

3.7 Pre-Activations. Retailer shall not, prior to installation, directly or indirectly activate {“Pre-Activate”) any DISH
DBS System, nor shall Retailer directly or indirectly sell, lease or otherwise transfer possession of a DISH DBS System fo any person ar
entity who Retailer knows of reasonably should have known intends to Pre-Activate it

38 Financing; Making Pavments on Behaif of End-Users. Retailer shall not directly or indirectly provide financing
for the purchesc of any Programming or make any payment to EchoStar for Programming services or otherwise on behalf of any end-user
of a DISH DBS System, nor shail Retailer directly or indirectly sell, lease or otherwise transfer possession of a DISH DBS System to any
person or entity who Retailer knows or reasonably should have known intends to provide financing for the purchase of any Programiming
or make any payment to EchoStar for Programuming services or otherwise on behalf of the end-user of such DISH DBS System

319 Installation Services. Retailer represents, warrants, covenants and agrees that all installation and after-sales
services performed by Retailer and/or its subcontractors, agents and employees in conncction with the sale, lease or other transfer of
DISH DBS Systems will be performed by Retailer and/or its subcontractors, agents and employees in accordance with all applicable
laws, codes and regulations, and subject to all of the terms, conditions, standards and guidelines set forth in the DISH Network
Instaliation Manual (located on the retailer web site}, as such terms, conditions, standards and guidelines may be changed at any time and
from time to time by EchoStar or any of ils AlGliates (including, without limitation, DISH Network Service L.L.C) in their sole and
nbsolute discretion, for any reason or no reason, upon holice to Retailer.

310 Prior Retailer Agreemenis,

3101 IN THE EVENT THAT RETAILER PREVIOUSLY ENTERED INTO ANY INCENTIVIZED
RETAILER AGREEMENT, COMMISSIONED RETAILER AGREEMENT, COMMISSIONED DEALER AGREEMENT OR. ANY
OTHER AGREEMENT WITH ECHOSTAR OR ANY OF ITS AFFILIATES RELATING TO THE MARKETING, PROMOTION,
ADVERTISING OR SOLICITATION OF ORDERS FOR PROGRAMMING BY RETAILER AND THE PAYMENT GF CERTAIN
AMOUNTS BY ECHOSTAR THEREFOR (A “PRIOR RETAILER AGREEMENT™), WHICH IS IN EFFECT (IN WHOLE OR IN
PART) AS OF THE EFFECTIVE DATE, THEN UPON THE EFFECTIVE DATE: (I} ALL PRIOR RETAILER AGREEMENTS
SHALL BE AUTOMATICALLY TERMINATED, EXCEPT THAT THE PROVISIONS (EXCLUDING ANY PROVISIONS
RELATED TO THE PAYMENT OF COMMISSIONS OR INCENTIVES) IN SUCH PRIOR RETAILER AGREEMENTS THAT
EXPRESSLY SURVIVE AND SUCH OTHER RIGHTS AND OBLIGATIONS THEREUNDER AS WOQULD LOGICALLY BE
EXPECTED TO SURVIVE TERMINATION OR EXPIRATION SHALL CONTINUE IN FULL FORCE AND EFFECT FOR THE
PERIOD SPECIFIED OR FOR A REASONABLE PERIOD OF TIME UNDER THE CIRCUMSTANCES IF NO PERIOD IS
SPECIFIED; (11) ALL INCENTIVES, COMMISSIONS OR OTHER PAYMENTS OF ANY TYPE DUE TO RETAILER UNDER
SUCH PRIOR RETAILER AGREEMENT SHALL BE PAYABLE BY ECHOSTAR TO RETAILER AS INCENTIVES SOLELY IN
ACCORDANCE WITH THE TERMS AND CONDITIONS OF THIS AGREEMENT; AND (lf) EXCEPT AS SET FORTH IN
SECTION 3.10.1(1), ALL RIGHTS AND OBLIGATIONS BETWEEN THE PARTIES SHALL BE GOVERNED BY THE TERMS
AND CONDITIONS OF THIS AGREEMENT, AND ALL PRIOR RETAILER AGREEMENTS SHALL BE OF NO FURTHER
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3102 RETAILER AND ITS AFFILIATES HEREBY ACKNOWLEDGE AND AGREE THAT THEY DO
NOT, AS OF THE EFFECTIVE DATE, HAVE ANY CLAIMS OR CAUSES OF ACTION AGAINST ECHOSTAR OR ANY OF ITS
AFFILIATES FOR ACTS OR OMISSIONS THAT MAY HAVE OCCURRED PRIOR TO THE EFFECTIVE DATE AND, IN
CONSIDERATION OF RETAILER BEING APPOINTED AS AN AUTHORIZED RETAILER HEREUNDER BY ECHOSTAR,
RETATLER AND ITS AFFILIATES HEREBY AGREE TO WAIVE ANY AND ALL SUCH CLAIMS AND CAUSES OF ACTION,
WITH THE SOLE EXCEPTION OF ANY CLAIMS AND CAUSES FOR WHICH RETAILER PROVIDES WRITTEN NOTICE TO
ECHOSTAR IN THE SAME FORM REQUIRED FOR A NOTICE OF CLAIM UNDER SECTION |5 BELOW WITHIN NINETY
(90) DAYS (OR THE SHORTEST PERIOD OF TIME ALLOWED BY APPLICABLE LAW IF MORE THAN 50 DAYS) AFTER
THE EFFECTIVE DATE. ECHOSTAR SHALL HAVE THE SAME RIGHTS WITH RESPECT TO REQUESTS FOR ADDITIONAL
INFORMATION AND ACCESS TO RETAILER'S BOOKS AND RECORDS IN CONNECTION WITH ANY SUCH CLAIMS AND
CAUSES OF ACTION AS ECHOSTAR HAS UNDER SECTION 179 BELOW. FAILURE TO STRICTLY COMPLY WITH THE
PROVISIONS OF THIS SECTION 3.10.2 WITH RESPECT TO A PARTICULAR CLAIM AND/OR CAUSE OF ACTION SHALL
CONSTITUTE A WAIVER BY RETAILER AND ITS AFFILIATES WITH RESPECT TO THE RELEVANT CLAIM AND/OR
CAUSE OF ACTION. HOWEVER, NOTWITHSTANDING ANY TERMS OF THIS AGREEMENT, NOTHING CONTAINED IN
THIS AGREEMENT WILL WAIVE ANY RIGHT RETAILER MAY HAVE IN THE CLAIMS BROUGHT IN THE FOLLOWING
CLASE ACTION LAWSUITS TN THE EVENT THE FOLLOWING LAWSUITS ARE CERTIFIED: CASE NO. 00-CV-1989,
STYLED JOHN DEJONG, D/B/A ANEXWAVE, @ AND JOE KELLY, D/B/A AKEL-TRONICS, @ AND JAGUAR TECHNOLOGIES, INC.
V. ECHOSTAR SATELLITE CORPORATION, UNITED STATES DISTRICT COURT, DISTRICT OF COLORADO; CASE NO. 00-
CV-3130, STYLED AIR COMMUNICATION & SATELLITE, INC. ET AL V. ECHOSTAR SATELLITE CORPORATION, DISTRICT
COURT, ARAPAHOE COUNTY, COLORADO; CASE NO. 500-CV-268, STYLED SATELLITE DEALERS SUPFLY. INC. |4
ECHOSTAR COMMUNICATIONS CORP., UNITED STATES DISTRICT COURT, EASTERN DISTRICT OF TEXAS. IN THE
EVENT THAT NO PRIOR RETAILER AGREEMENT IS IN EFFECT AS OF THE EFFECTIVE DATE, RETAILER SHALL ONLY
BE ELIGIBLE TO RECEIVE INCENTIVES FOR NEW SUBSCRIBER ACCOUNTS ACTIVATED AFTER THE EFFECTIVE
DATE, NOTWITHSTANDING PAYMENT BY ECHOSTAR OF ANY INCENTIVES, COMMISSIONS OR OTHER PAYMENTS TO
RETAILER PRIOR TO THE EFFECTIVE DATE. THIS AGREEMENT SHALL NOT AMEND, MODIFY, ALTER OR CHANGE
ANY TERMS OR CONDITIONS OF ANY LEASE PLAMN DEALER AGREEMENT, OR ANY SIMILAR AGREEMENT RELATING
TO LEASING, WHICH IS NOW EXISTING OR LATER MADE WITH ECHOSTAR OR ANY OF ITS AFFILIATES

il Prometional Programs. Retailer shall be cligible to participate in such Promotional Programs as EchoStar
and/or any of its Affiliates may make uvailable to Retailer from time 10 time in their sole and sbsolute discretion for any reason or no
reason. Retailer agrees to be bound by, and use its best efforts to support, all of the terms and conditioas of (and all of such terms and
conditions are hereby incorporated by reference in their entirety) the Promotional Programs in which Retailer clects to participate.
Retailer acknowledges and agrees that: (i) under no circumstances shall EchoStar or any of its Affiliates have at any time any obligation
1o offer any Promotional Programs to Retailer, or if Promotional Programs arc offered to others, to permit Retailer to be eligible to
participate in themy; (i) EchoStar and its Affiliates may, from time to time in their sole and absolute discretion for any reason or no
reason, add, discontinue, substitute, modify, amend or otherwise alter any or all of the terms and condilions of any Promotional
Prograrns; and (jif) if EchoStar and/or any of its Affiliates offer any Promotional Programs to Retailer, then Retailer shall only be eligibie
to participate in such Promotional Programs if and 1o the cxtent that it meets all of the gualification criteria and other terms and
conditions as EchoStar and/or its Affiliates may establish from time to time in their sole and absolute discretion for any reason or no
reason. In the event of any conflict or inconsistency between the terms and conditions of a Promotional Program and/or applicable Business
Rules and the ters or conditions of this Agrecment, the terms and conditions of this Agreement shall control. In the event of any ambiguity
between or among the terms and conditions of a Promotional Program, Business Rule and/or this Agreement, EchoStar shali have the sole
and exclusive authority to interpret and/or make a final determination in its sole and absolute discretion for any reason or no reason
conceming any issue arising from such ambipuity.

332 MBU Property / Guest Properties.  Retailer shall ensure that no Guest Properly or bulk-billed MDU Property
engages directly or indirectly in: (i} the reselling of Bulk Programming (i ¢, the property cannot charge more for Bulk Programming than
they pay to EchoStar for such Bulk Programming}; (ii} the retransmission oz rebroadcast of any Programiming, cxcept with the cxpress
written consent of EchoStar which consent EchoStar may withhold in its sole and absolute discretion for any reason or no reason; or (i)
modifying, adding to, or deleting from any of the Bulk Programming. Retailer shall promplly notify EchoStar if it is aware of or suspects
a change in the number of Units at any Guest Property or bulk-billed MDU Propesty subscribing to Bulk Programming. Retailer
understands and agrees that bulk-billed MDU Propertics, nos-bulk-billed MDU Propertivs and Guest Propertics may require the purchase
of commercially-invoiced DISH DBS Systems, as further described in applicable Business Rules and adjustable at any time and from
time to time in EchoStar's sole and absolute discretion for any reason or no reason

4. PROGRAMMING.
41 Programming. EchoStar shall determine fiom time to time, in its sole and absolute discretion for any reason or no

reason, the Programming for which Retailer may solicit orders.  EchoStar may expand, reduce or otherwise modify the content of any
Prograrmming packages or add or delete any Programming (either in a package or a-la-carte} at any time and from time to time in its sole
and obsolute discretion for any reason or no reason  Any changes shall be effective immediately upon notifieation by EchoStar, unless

EchoStar notifies Retailer of a different effective date.
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4.2 Chanees. If at any time or for any reason or no reason EchoStar changes the content of any Programming package,
Retailer's anthority to solicit orders for the prior Programming package shall immediately cease.

5 PRICES. FEchoStar shall determine the retail prices for Programming from time o time in its sole and absolute discretion for
any reason or no reason. Retailer will only solicit orders for Programming at the retail prices set by EchoStar from time to time.
EchoStar may increast, decrease or otherwise modify those prices at any time and from time to time In its sole and absolute discretion for
BRy rcason of mo repson. Any price changes shall be effective immediately upon notification by EchoStar, unless EchoStar nolifics
Retailer of a different effective date. Retailer shall not represent that Programming may be purchased or obtained on any other terms
except as authorized in writing by EchoStar.

6 INCENTIVES. In consideration of Retailer's continuing cfforts to market, promote and solicit orders for Programming and
Retailer's continuing clforts to service DISH Network Subscribers afier initial activation, Retailer may be cligible to reccive the
Incentives set forth below.

6.1 Monthly Incentives.

61.1 Monthly Residential Incentives. Subject to the terms and conditions of this Agreement (including
without limitation the Exhibits attached hereto) and any applicable Business Rules, for vach DISH DBS System or Promotionul
Certificate that during the Term of this Agreement: (i) is sold to Retailer directly by EchoStar or any of its Affiliates {in the case of DISH
DBS Systerns and Promotional Certificates), or a Third Party Manufacturer {solely with respect to DISH DBS Systems); (if) is re-sold by
Retailer directly to a Qualifying Residential Subscriber; and (iii) results in the activation of Eligible Residential Programuning for a new
Residential Subscriber Account, Retailer may be eligible to receive a monthly incentive (the “Monthly Residential Incentive™), in
accordance with applicable Business Rules. The amount of such Monthly Residential Incentive together with payment terms and other
applicable terms and conditions shall be sct forth in Business Rules which shall be distributed by EchoStar from time to time in
accordance with Scction 1.6 above ECHOSTAR EXPRESSLY RESERVES THE RIGHT TO CHANGE APPLICABLE BUSINESS
RULES AT ANY TIME AND FROM TIME TO TIME IN I'TS SOLE AND ABSOLUTE DISCRETION FOR ANY REASON OR NO
REASON, UPON NOTICE TO RETAILER. ECHOSTAR SHALL DETERMINE FROM TIME TO TIME IN ITS SOLE AND
ABSOLUTE DISCRETION FOR ANY REASON OR NO REASON WHETHER A PARTICULAR DISH NETWORK SUBSCRIBER
IS A NEW RESIDENTIAL SUBSCRIBER ACCOUNT ELIGIBLE FOR THE PAYMENT OF MONTHLY RESIDENTIAL
INCENTIVES HEREUNDER. ECHOSTAR’S CALCULATION AND PAYMENT OF MONTHLY RESIDENTIAL INCENTIVES
SHALL BE PRESUMED CONCLUSIVELY AND IRREBUTABLY CORRECT ABSENT A TIMELY NOTICE OF CLAIM BY
RETAILER PURSUANT TO SECTION 15,

6.1.2  Monthly Residential MDU Incentives. Subject to the terms and conditions of this Agreement (including
without limitation the Exhibitz attached hereto) and any applicable Business Rules, for cach commercially-invoiced DISH DBS System
that during the Term of this Agreement: (i) is sold to Retailer directly by EchoStar or any of jts Affiljates, or a Third Party Manufacturer;
(i1} is re-sold by Retailer directly to a Qualifying Residential MDU Subscriber; and (iii) results in the activation of Eligible Residential
MDU Programming for a new Residential MDU Subscriber Account, Retailer may be eligible to reccive a monthly incentive (the
“Monthly Residential MDU Incentive™, in accordance with applicsble Business Rules The amount of such Monthly Residential MDU
Incentive together with payment terms end other epplicable terms and conditions shall be sct forth in Business Rules which shall be
distributed by EchoStar from time to fime in accordance with Section 1.6 sbove. ECHOSTAR EXPRESSLY RESERVES THE RIGHT
TO CHANGE APPLICABLE BUSINESS RULES AT ANY TIME AND FROM TIME TC TIME IN TS SOLE AND ABSOLUTE
DISCRETION FOR ANY REASON OR NO REASON, UPQON NOTICE TO RETAILER. ECHOSTAR SHALL DETERMINE FROM
TIME TO TIME IN ITS SOLE AND ABSOLUTE DISCRETION FOR ANY REASON OR NO REASON WHETHER A
PARTICULAR DISH NETWORK SUBSCRIBER IS A NEW RESIDENTIAL MDU SUBSCRIBER ACCOUNT ELIGIBLE FOR THE
PAYMENT OF MONTHLY RESIDENTIAL MDU INCENTIVES HEREUNDER. ECHOSTAR'S CALCULATION AND PAYMENT
OF MONTHLY RESIDENTIAL MPU INCENTIVES SHALL BE PRESUMED CONCLUSIVELY AND IRREBUTABLY CORRECT
ABSENT A TIMELY NOTICE OF CLAIM BY RETAILER PURSUANT TO SECTION 15.

613 Monthly Commercial Incenfives. Subject to the terms and conditions of this Agreement (including
without limitation the Exhibits attached hereto) and any spplicable Business Rules, for cach DISH DBS System that during the Term of
this Agreement: (i) is sold to Retailer dircctly by EchoStar or any of its Affiliates, or a Third Party Manufacturer; (ii) is re-sold by
Retailer dircetly to a Qualifying Commercial Subscriber; and (iii) results in the zctivation of Eligible Commercial Programming for a
new Commercial Subscriber Account, Retajler may be eligible to receive a monthly incentive (the "Monthly Commercinl Ineentive™), in
accordance with applicable Business Rules. The amount of such Monthly Commercial Incentive together with payment terms and other
applicable terms and conditions shall be set forth in Business Rules which shall be distributed by EchoStar from time to time in
accordance with Section 1.6 above. ECHOSTAR EXPRESSLY RESERVES THE RIGHT TO CHANGE APPLICABLE BUSINESS
RULES AT ANY TIME AND FROM TIME TO TIME IN I'TS SOLE AND ABSQLUTE DISCRETION FOR ANY REASON OR NO
REASON, UPON NOTICE TO RETAILER. ECHOSTAR SHALL DETERMINE FROM TIME TO TIME IN ITS SOLE AND
ABSOLUTE DISCRETION FOR ANY REASON OR NO REASON WHETHER A PARTICULAR DISH NETWORK SUBSCRIBER
IS A NEW COMMERCIAL SUBSCRIBER ACCOUNT ELIGIBLE FOR THE PAYMENT OF MONTHLY COMMERCIAL
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INCENTIVES HEREUNDER. ECHOSTAR'S CALCULATION AND PAYMENT OF MONTHLY COMMERCIAL INCENTIVES
SHALL BE PRESUMED CONCLUSIVELY AND IRREBUTABLY CORRECT ABSENT A TIMELY NOTICE OF CLAIM BY
RETAILER PURSUANT TO SECTION 15,

614 Monthly Bullt Incentives. Subject to the terms and conditions of this Agreement (including without
limitation the Exhibits stiached hereto) and any applicable Business Rules, for each commercially-invoiced DISH DBS Systemn that
during the Term of this Agreement: (i) is sold to Retailer directly by EchoStar or any of its Affiliates, or a Third Party Manufacturer; (i}
is re-s01d by Retailer directly to a Qualifying Bulk Subscriber; and (ifi) results in the activation of Eligible Bulk Programming for a new
Bulk Subscriber Account, Retailer may be eligible 1o receive a monthly incentive (the “Monthly Buik Incentive™), in accordance with
applicable Business Rules. The amount of such Monthly Bulk Incentive together with payment terms and other applicable terms and
conditions shall be set forth in Business Rules which shall be distributed by EchoStar from time to time in accordance with Section 1.6
above. ECHOSTAR EXPRESSLY RESERVES THE RIGHT TO CHANGE APPLICABLE BUSINESS RULES AT ANY TIME AND
FROM TIME TO TIME INITS SOLE AND ABSOLUTE DISCRETION FOR ANY REASCON OR NO REASON, UPON NOTICE TO
RETAILER. ECHOSTAR SHALL DETERMINE FROM TIME TO TIME IN TS SOLE AND ABSOLUTE DISCRETION FOR ANY
REASON OR NOQ REASON WHETHER A PARTICULAR DISH NETWORK SUBSCRIBER IS A NEW BULK SUBSCRIBER
ACCOUNT ELIGIBLE FDR THE PAYMENT OF MONTHLY BULK INCENTIVES HEREUNDER. ECHOSTAR’S
CALCULATION AND PAYMENT OF MONTHLY BULK INCENTIVES SHALL BE PRESUMED CONCLUSIVELY AND
IRREBUTABLY CORRECT ABSENT A TIMELY NOTICE OF CLAIM BY RETAILER PURSUANT TO SECTION 15

62 Additional Incentives.

G.2.} Additional Residential Incentives During the Terrn of this Agreement, Retailer may be eligible to
participate in and receive incentives other than Morthly Residential Incentives with respect to new Residential Subscriber Accounis, such
as, co-op accrual, activation fee payments, flex payments, equipment discounts and professional installation payments {“Additional
Residential Incentives™ under such Promotional Programs as EchoStar may make avatlable to Retailer at any time and from time to time
in EchoStar's sole znd absolute discretion for any reason or no reason. The terms and conditions, including without limitation, eligibility
requirements, governing cach Additional Residential Incentive shall be set forth in applicable Business Rules, which shall be distributed
or otherwise made avnilable by FchoStar from time to time in accordance with Section 1.6 above ECHOSTAR EXPRESSLY
RESERVES THE RIGHT TO CHANGE APPLICABLE BUSINESS RULES AT ANY TIME AND FROM TIME TO TIME IN ITS
SOLE AND ABSOLUTE DISCRETION FOR ANY REASOIN OR NO REASON, UPON NOTICE TO RETAILER.

622  Additiona) Restdential MPU Incentives. During the Term of this Agreement, Retailer may be eligible to
participate in and receive incentives other than Monthly Residential MDU Incentives with respect to new Residential MDU Subscriber
Accounts, such as, activation fec payments, flex payments, cquipment discounts and professional installation payments (“Additional
Residential MDU Incentives”) under such Promotional Programs as EchoStar may mike available 1o Retailer at any time and from time
1o time in EchoStar’s sole and absolute discretion for any reason or no reason. The terms and conditions, including without limitalion,
cligibitity requirements, governing each Additional Residential MDU Incentive shall be set forth in applicable Business Rules, which
shall be distributed or otherwise made available by EchoStar from time to time in accordance with Section 1.6 above. ECHOSTAR
EXPRESSLY RESERVES THE RIGHT TO CHANGE APPLICABLE BUSINESS RULES AT ANY TIME AND FROM TIME TO
TIME IN ITS SOLE AND ABSOLUTE DISCRETION FOR ANY REASON OR NO REASON, UPON NOTICE TO RETAILER.

623 Additional Commercial Incentives During the Term of this Agreement, Retailer may be eligible to
pariicipate in and receive incentives other than Monthly Commercial Incentives with respect to new Commercial Subscriber Accounts,
such as, activation fee payments, flex payments, equipment discounts and professional installation payments ("Additional Commercial
Tncentives”) under such Promotional Programs as EchoStar may make available to Retailer al any time and from time to time in
EchoStar's sole and absolute discretion for any reason or no reason. The terms and conditions, including without limitation, eligibility
requirements, governing each Additional Commercial Incentive shall be set forth in applicable Business Rules, which shall be distributed
or otherwise made availablc by EchoStar from time o time in accordance with Section 1.6 above. ECHOSTAR EXPRESSLY
RESERVES THE RIGHT TO CHANGE APPLICABLE BUSINESS RULES AT ANY TIME AND FROM TIME TO TIME IN ITS
SOLE AND ABSOLUTE DISCRETION FOR ANY REASON OR NO REASON, UPON NOTICE TO RETAILER.

624 Additional Bulk Incentives. During the Term of this Agreement, Retailer may be eligible to participate in
and receive incentives other than Monthly Bulk Incentives with respect to new Bulk Subscriber Accounts, such as, activation fee
payments, flex payments, equipment discounts and professional installation payments {“Additionat Bulk Incentives™y under such
Promotional Programs as EchoStar may make available to Remiler at any time and from time to time in EchoStar’s sole and absolute
diseretion for any reason or no reason.  The terms and conditions, including without limitation, eligibility requirements, govering each
Additional Bulk Incentive shall be sct forth in applicable Business Rules, which shall be distributed or otherwise made available by
EchoStar from time fo time in accordance with Section 1 6 above. ECHOSTAR EXPRESSLY RESERVES THE RIGHT TO CHANGE
APPLICABLE BUSINESS RULES AT ANY TIME AND FROM TIME TO TIME N ITS SOLE AND ABSOLUTE DISCRETION

FOR ANY REASON OR NO REASON, UPON NOTICE TO RETAILER.
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625 RETAILER ACKNOWLEDGES AND AGREES THAT:

m UNDER NO CIRCUMSTANCES SHALL ECHOSTAR HAVE AT ANY TIME ANY
OBLIGATION TO OFFER ANY ADDITIONAL INCENTIVES TO RETAILER, OR IF ADDITIONAL INCENTIVES ARE
OFFERED TO OTHERS, TO ALTER OR AMEND APPLICABLE BUSINESS RULES TO PERMIT RETAILER TO BE ELIGIBLE
TO RECEIVE THEM;

(iny ECHOSTAR MAY AT ANY TIME AND FROM TIME TO TIME, IN IT8 SOLE AND
ABSCLUTE DISCRETION FOR ANY REASON OR NO REASON, ADD, DISCONTINUE, SUBSTITUTE, MODIFY OR
OTHERWISE ALTER ANY OR ALL OF THE TERMS AND CONDITIONS OF ANY PROMOTIONAL PROGRAM INVOLVING
THE PAYMENT OF ADDITIONAL INCENTIVES;

{1 IF ECHOSTAR OFFERS ANY ADDITIONAL INCENTIVES TO RETAILER THROUGH
ANY PROMOTIONAL PROGRAM, RETAILER SHALL ONLY BE ELIGIBLE TO RECEIVE THE ADDITIONAL INCENTIVES IF
AND TO THE EXTENT THAT I'T MEETS ALL OF THE QUALIFICATION CRITERIA AND OTHER TERMS AND CONDITIONS
SET FORTH IN THE APPLICABLE BUSINESS RULES (JF ANY) AND THIS AGREEMENT,

{avy UNLESS EXPRESSLY SET FORTH TO THE CONTRARY UNDER AFPPLICABLE
BUSINESS RULES, ADDITIONAL RESIDENTIAL INCENTIVES SHALL ONLY BE FAID TO RETAILER WITH RESPECT TO
DISH DRS SYSTEMS OR PROMOTIONAL CERTIFICATES THAT: (A) ARE SOLD TO RETAILER BY ECHOSTAR OR ANY OF
ITS AFFILIATES (IN THE CASE OF DISH DBS SYSTEMS AND PROMOTIONAL CERTIFICATES) OR A THIRD PARTY
MANUFACTURER (SOLELY WITH RESPECT TO DISH DBS SYSTEMS); {(B) ARE RE-SOLD BY RETAILER DIRECTLY TO A
QUALIFYING RESIDENTIAL SUBSCRIBER; AND {(C) RESULT IN THE ACTIVATION OF ELIGIBLE RESIDENTIAL
PROGRAMMING FOR A NEW RESIDENTIAL SUBSCRIBER ACCOUNT:

vV} UNLESS EXPRESSLY SET FORTH TO THE CONTRARY UNDER APPLICABLE
BUSINESS RULES, ADDITIONAL RESIDENTIAL MDU INCENTIVES SHALL ONLY BE PAID TO RETAILER WITH RESPECT
TO COMMERCIALLY-INVOICED DISH DBS SYSTEMS THAT: (A) ARE $OLD TO RETAILER BY ECHOSTAR OR ANY OF
ITS AFFILIATES OR A THIRD PARTY MANUFACTURER; (B) ARE RE-SOLD BY RETAILER DIRECTLY TC A QUALIFYING
RESIDENTIAL MDU SUBSCRIBER; AND (C) RESULT IN THE ACTIVATION OF ELIGIBLE RESIDENTIAL MDU
PROGRAMMING FOR A NEW RESIDENTIAL MDU SUBSCRIBER ACCOUNT;

(VD UNLESS EXPRESSLY SET FORTH TO THE CONMTRARY UNDER APPLICABLE
BUSINESS RULES, ADDITIONAL COMMERCIAL INCENTIVES SHALL ONLY BE PAID TO RETAILER WITH RESPECT TO
DISH DBS SYSTEMS THAT: (A) ARE SOLD TO RETAILER BY ECHOSTAR OR ANY OF ITS AFFILIATES OR A THIRD
PARTY MANUFACTURER; (B) ARE RE-SOLD BY RETAILER DIRECTLY TO A QUALIFYING COMMERCIAL SUBSCRIBER,
AND (C) RESULT IN THE ACTIVATION OF ELIGIBLE COMMERCIAL PROGRAMMING FOR A NEW COMMERCIAL
SUBSCRIBER ACCOUNT; AND

(VII)  UNLESS EXPRESSLY SET FORTH TO THE CONTRARY UNDER APPLICABLE
BUSINESS RULES, ADDITIONAL BULK INCENTIVES SHALL ONLY BE PAID TO RETAILER WITH RESPECT 1O
COMMERCIALLY-INVOICED DISH DBS SYSTEMS THAT: {(A) ARE SOLD TO RETAILER BY ECHOSTAR OR ANY OF ITS
AFFILIATES OR A THIRD PARTY MANUFACTURER; (B) ARE RE-S0LD BY RETAILER DIRECTLY TO A QUALIFYING
BULK SUBSCRIBER; AND (C) RESULT IN THE ACTIVATION OF ELIGIBLE BULK PROGRAMMING FOR A NEW BULK
SUBSCRIBER ACCOUNT.

626  ECHOSTAR SHALL DETERMINE FROM TIME TO TIME IN ITS SOLE AND ABSOLUTE
DISCRETION FOR ANY REASON OR NO REASON WHETHER A PARTICULAR ECHOSTAR SUBSCRIBER IS A NEW
RESIDENTIAL SUBSCRIBER ACCOUNT, NEW RESIDENTIAL MDU SUBSCRIBER ACCOUNT, NEW COMMERCIAL
SUBSCRIBER ACCOUNT OR NEW BULK SUBSCRIBER ACCOUNT THAT IS ELIGIBLE FOR THE PAYMENT OF
ADDITIONAL. INCENTIVES HEREUNDER. RETAILER ACKNOWLEDGES AND AGREES THAT JIF IT CHOOSES TO
PARTICIPATE IN ANY PROMOTIONAL PROGRAM IT WILL CAREFULLY REVIEW AND ADHERE TO ALL THE TERMS
AND CONDITIONS SET FORTH IN THE BUSINESS RULES RELATED THERETO. FURTHERMORE, RETAILER’S
PARTICIPATION IN ANY PROMOTIONAL PROGRAM OR RECEIPT OF ADDITIONAL INCENTIVES THEREUNDER SHALL
SERVE AS RETAILER'S ACKNOWLEDGEMENT OF THE TERMS AND CONDITIONS SET FORTH IN APPLICABLE
BUSINESS RULES AND RETAILER'S AGREEMENT TO BE BOUND THERETC. ECHOSTAR'S CALCULATION AND
PAYMENT OF ADDITIONAL INCENTIVES SHALL BE PRESUMED CONCLUSIVELY AND IRREBUTABLY CORRECTY
ABSENT A TIMELY NOTICE OF CLAIM BY RETAILER PURSUANT TO SECTION 15.
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63 Chargeback of Incenfives.

6.3.1 IN THE EVENT THAT RETAILER JS PAID AN INCENTIVE TO WHICH 1T 1S NOT ENTITLED
PURSUANT TO THE TERMS AND CONDITIONS OF THIS AGREEMENT OR ANY PROMOTIONAL PROGRAM OR
APPLICABLE BUSINESS RULES, ECHOSTAR SHALL HAVE THE RIGHT TO CHARGE BACK SUCH INCENTIVE PAID TO
RETAILER. IN ADDITION TO THE FOREGOING, ECHOSTAR SHALL HAVE THE RIGHT TO CHARGE BACK ALL OR ANY
PORTION OF THE MONTHLY INCENTIVES (AT ANYTIME) OR ADDITIONAL INCENTIVES (TO THE EXTENT THAT THE
APPLICABLE CHARGEBACK PERIOD SET FORTI IN THIS AGREEMENT OR APPLICABLE BUSINESS RULES HAS NOT
EXPIRED) PAID:

(I) WITH RESPECT TO A PARTICULAR QUALIFYING RESIDENTIAL SUBSCRIBER WHO
SUBSEQUENTLY FAILS TO PAY [N FULL FOR. THE UNDERLYING ELIGIBLE RESIDENTIAL PROGRAMMING, OR WITH
RESPECT TO WHOM A REFUND OR CREDIT IS ISSUED FOR ANY REASOM (ECHOSTAR SHALL HAVE THE OPTION TO
ISSUE SUCH CREDITS OR REFUNDS AT ANY TIME AND FROM TIME TO TIME IN ITS SOLE AND ABSOLUTE
DISCRETION FOR ANY REASON OR NO REASONY,

(1) WITH RESPECT TO A PARTICULAR QUALIFYING RESIDENTIAL MDU SUBSCRIBER WHO
SUBSEQUENTLY FAILS TO PAY IN FULL FOR THE UNDERLYING ELIGIBLE RESIDENTIAL MDU PROGRAMMING, OR
WITH RESPECT TO WHOM A REFUND OR CREDIT 18 ISSUED FOR ANY REASON (ECHOSTAR SHALL HAVE THE OPTION
TO ISSUE SUCH CREDITS OR REFUNDS AT ANY TIME AND FROM TIME TO TIME IN ITS SOLE AND ABSOLUTE
DISCRETION FOR ANY REASON OR NO REASONj;

(I} WITH RESPECT TO A PARTICULAR QUALIFYING COMMERCIAL SUBSCRIBER WHO
SUBSEQUENTLY FAILS TO PAY IN FULL FOR THE UNDERLYING ELIGIBLE COMMERCIAL PROGRAMMING, OR WITH
RESPECT TO WHOM A REFUND OR CREDIT IS ISSUED FOR ANY REASON (ECHOSTAR. SHALL HAVE THE OPTION TO
ISSUE SUCH CREDITS OR REFUNDS AT ANY TIME AND FROM TIME TO TIME IN ITS SOLE AND ABSOLUTE
DISCRETION FOR ANY REASON OR NO REASON); AND

(IV) WITH RESPECT TO A PARTICULAR QUALIFYING BULK SUBSCRIBER WHO
SUBSEQUENTLY FAILS TO PAY IN FULL FOR THE UNDERLYTNG ELIGIBLE BULK PROGRAMMING, OR WITH RESPECT
TO WHOM A REFUND OR CREDIT IS ISSUED FOR ANY REASON (ECHOSTAR SHALL HAVE THE OPTION TO ISSUE
SUCH CREDITS OR REFUNDS AT ANY TIME AND FROM TIME TO TIME IN ITS SOLE AND ABSCLUTE DISCRETION FOR
ANY REASON OR NO REASON).

IN ADDITION TO THE FOREGOING, ECHOSTAR SHALL HAVE THE RIGHT TO CHARGE BACK ALL OR ANY PORTION OF
THE INCENTIVES PAID IN CONNECTION WITH RETAILER FRAUDULENTLY RECEIVING AN INCENTIVE OR OTHER
PAYMENT BY {A) MISREPRESENTING ANY INFORMATION CONCERNING A PRIOR OR CURRENT ECHOSTAR
SUBSCRIBER TO MAKE THAT PERSON APPEAR TO BE A NEW ECHOSTAR SUBSCRIBER, OR (B) CREATING A
FICTITIOUS OR FRAUDULENT CUSTOMER ACCOUNT. FOR THE AVOIDANCE OF DOUBT, IN THE EVENT ECHOSTAR
DETERMINES AT ANY TIME IN GOOD FAITH IN ITS SOLE AND ABSOLUTE DISCRETION FOR ANY REASON OR NO
REASON, THAT RETAILER COMMITTED FRAUD OR OTHER MISCONDUCT, ECHOSTAR SHALL HAVE THE RIGHT TO
CHARGE BACK ALL OR ANY PORTION OF THE INCENTIVES PAID TO RETAILER, AND QUT-OF-POCKET EXPENSES
(INCLUDING WITHOUT LIMITATION PROGRAMMING COSTS PAID AND ANY EQUIPMENT SUBSIDIES PROVIDED)
INCURRED BY ECHOSTAR AND ANY OF ITS AFFILIATES, IN CONNECTION WITH THAT FRAUD OR MISCONDUCT.
ECHOSTAR'S CALCULATION AND ASSESSMENT OF ANY CHARGEBACK SHALL BE PRESUMED CONCLUSIVELY AND
IRREBUTABLY CORRECT ABSENT A TIMELY NOTICE OF CLAIM BY RETAILER PURSUANT TO SECTION (5
ECHOSTAR’S DETERMINATION THAT A CHARGEBACK IS PROPER SHALL BE CONTROLLING ABSENT FRAUD,
MALICE OR WANTON AND WILLFUL MISCONDUCT ON THE PART OF ECHOSTAR. THE PROVISIONS OF THIS SECTION
6.3 SHALL SURVIVE EXPIRATION OR TERMINATION OF THIS AGREEMENT (FOR ANY REASON OR NO REASON
WHATSOEVER) INDEFINITELY.

6.4 Pavment. Subject to the terms of this Scetion 6.4, all Incentives paid o Retailer hereunder shall be made by EFT.

641 Electronic Funds Transfer. Retailer shall provide EchoStar with the Retailer Account information and
any changes thereto (CEFT Instructions™}, in the manner prescribed by EchoStar  Until Retailer provides EchoStar with EFT Instructions,
or in the event that Retailer clects 1o receive payments by check, EchoStar shalt pay Incentives to Retailer by check and Retailer will be
assessed EchoSiar’s standard processing fee, which may be changed by EchoStar at any time and from time fo time in its sole and
absolute discretion for any reason or no reason.

6472 Reliance on Retailer Account Information. With respect to Retailer’s EFT Instructions, and any

purported changes or modifications thereof by Retailer, EchoStar may act in relionce upon any writing or instrument or signature which
it, in good faith, believes to be genuine, and may assume the validity and accuracy of any statement or assertion contained in such writing
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or instrument and may assurne that any person purporting to give any such writing, notice, advice or instruction in connection with the
provisions hereof has been duly authorized by Retailer to do so.  The provisions of this Section 642 shall survive expiration or
termination of this Agreement (for any reasen or no reason whatsoever) indefinitely,

643 EchoStar EFT Liability Limitation. Retailer agrees that in no event shall EchoStar have any liability
under this Agreement for any Incentives not received by Retailer as a result of an ciror in any way atiributuble to0 (i) any bank or
financial institution; (ii) Retailer; or (i1i) any other person, entity or circumstance outside of EchoStar's direct control. The provisions of
this Section 6-4.3 shall survive expiration or termination of this Agreement (for any reason or no reason whatsoever) indefinitely.

644 [ncentive Statements. EchoStar shall make avaflable to Retailer, in an electronic format determined by
EchoStar at any time and from time 1o time in its sole and absolute discretion for any rcason or ne reeson, periodic statements reflecting
the Incentives {if any) payable to Retailer as well as any Chargebacks assessed against Retaller. For the avoidance of doubt, such
statements will only be made available during periods when Incentives are payable to Retailer. Retailer acknowledges that EchoStar is
not requived to provide Retailer with any additional information, including but not limited to communications between EchoStar and any
EchoStar Subscriber or any customer account information regarding any EchoStar Subscriber.

65 Exceptions. Notwithstanding anything to the contrary set Jorth herein:

651 Retoiler shall not be entitied to Monthly Residential Incentives {at anytime) or Additional Residential
Incentives (to the extent that the applicable Chargeback period set forth in this Agreement or applicable Business Rules has not expired)
with respeet to any Residential Subscriber Account for which: (i) Eligible Residential Programming has been cancelled by anyone; (ii)
payment in full for Eligible Residential Prograrmming has not been timely received by EchoSter in accordance with the tenms and
conditions of the then current EchoStar Residential Customer Agreement; (3ii) a credit or refund has been issued by EchoStar for any
reason {EchoStar shall have the right to issue credits or refunds at any time and from time (o time in its sofe and absolute discretion for
any reason or no reason); (iv) the subscriber would otherwise be a Qualifying Residential Subscriber, but is already receiving—or
previously received at any time—any of the Programming, or any other audie, video, data, interactive or other programming services
from EchoStar or any of itz Affiliates on the date of the order; (v} the Residential Subscriber Account is otherwise terminated,
disconneccted or deactivated for any reason or no reason whatsoever; or (vi) the Qualifying Residential Subscriber alleges that Retailer
committed fraud or any other deceptive act or practice.

652  Retailer shall not be entitled to Monthly Residential MDU Incentives (at anytirne) or Additional Residential
MDU Incentives {to the extent that the applicable Chargeback perind set forth in this Agreement or applicable Business Rules has not
expired) with respect to any Residential MDU Subscriber Account for which: (i) Eligible Residential MDU Programming has been
canceiled by anyone; (i} payment in full for Eligible Residential MDU Programening has not been timely received by EchoStar in
aceordance with the terms and conditions of the then curreni EchoStar Residential Customer Agreement; {iii) a credit or refund has been
issued by EchoStar for any reason {EchoStar shall have the right to issue credits or refunds at any time and from time to time in its sole
and absolute discretion for any reason or no reason); {iv) the subscriber would otherwise be a Qualifying Residential MDU Subscriber,
but is already receiving-—or previously received at any time—any of the Programming, or any other audio, video, data, interactive or
other programeming services from EchoStar or any of its Affilintes on the date of the order; (v} the Residential MDU Subscriber Account
is otherwise terminated, disconnected or deactivated for any reason of no reason whatsoever; or (vi) the Qualifying Residential MDU
Subscriber alleges that Retailer commitied fraud or any other deceptive act or practice,

653  Retafler shall not be catitled to Monthly Commercial Incentives (at anytime) or Additional Commoercial
Incentives (o the extent that the applicable Chargeback period set forth in this Agreement ot applicable Business Rules hias not expired)
with respect fo any Commercial Subscriber Account for which: (i) Eligible Commercial Programming has been cancelied by anyone; (ii)
payment in full for Eligible Commercial Programming has not been timely received by EchoStar in accordance with the terms and
conditions of the then current EchoStar Commercial Customer Agreement; {iii) 2 credit or refund has been issued by EchoStar for any
reason {EchoStar shall have the right to issue credits or refunds at any time and from time to time in its sole and absolute discretion for
any reason or na reason); {iv) the subscriber would otherwise be a Qualifying Commercial Subscriber, but is already receiving—or
previously received at any time—any of the Programming, or any other audio, video, data, inferactive or other programming services
from EchoStar or any of its Affiliates on the date of the order; (v) the Commercial Subscriber Account is otherwise terminated,
disconnected or deactivated for any reason or ne reason whatsoever; or (vi) the Qualifying Commercial Subscriber alleges that Retailer
conmmitted frand or any other deceptive act or practice

6.5.4 Reailer shall not be entitled 1o Monthly Bulk Incentives (at anytime) or Additional Bulk Incentives (10 the
extent that the applicable Chargeback period set forth in this Agreement or applicable Business Rules has not expired) with respect to any
Bulk Subscriber Account for which: (i) Eligible Bulk Programming has been cancelled by anyone; (i) payment in full for Eligibic Bulk
Programming has not been timely received by EchoStar in accordance with the ierms and conditions of the then cumrent EchoStar
Commercial Customer Agreernent; (iif) a credit or refund has been issued by EchoStar for any reason (EchoStar shall have the right to
issue credits or refinds at any time and from time to time in its sole and absolute discretion for any reason or no reason); (iv) the
subseriber would otherwise be a Qualifying Bulk Subscriber, but is already receiving—or previously received at any time—any of the
Programming, or any other audio, viden, data, interactive or other programming services from EchoStar or any of its Affiliates on the
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date of the order; (v} the Bulk Subscriber Account is otherwise ferminated, disconnected or deactivated for any reason or no reason
whatsoever; or {vi) the Qualifying Bulk Subscriber alleges that Retailer commited fraud or any other deceptive act or practice.

655 Retailer shall not be entitled w0 any Incentives with respect 1o the activation by EchoStar of a DISH DBS
Systern unless: (f) all of the individual components comprising the applicable DISH DBS System (e g., reccivers, dishes and LINI3Fs)
are confirmed by EchoStar as having been purchased by Retailer directly from either: (a) Echosphere L 1. C. or any other Affiliate of
EchoStar; or (b) a Third Party Manufaciurer; or (if) the DISH DBS Systern is delivered pursuant to a Prometional Certificate that is
confirmed by EchoStar as having been purchased by Retailer dircetly from Echosphere L L.C. or any other Affiliate of EchoStar.
Retailer acknowledges and agrees that EchoStar shall not be required to pay Incentives to Retailer in connection with 2 DISH DBS
Systern purchased by Retailer ditectly from a Third Party Manufacturer unless and unti! the Third Party Manufacturer provides
EchoStar with accurate information required by EchoStar to be able to pay such Incentives to Retailer including, at a minimum: {1}
serial numbers for DISH DBS Systems sold by the Third Party Manufacturer fo Retailer; and (2) the name and address, and other
appropriate identifying information of Retailer.

656  Notwithstanding anything to the contrary set forth herein and unless expressly sct forth 1o the contrary
under the terms and conditions of 1 specific Promotional Program or applicable Business Rules, Retailer shall only be entitled to receive
Monthly Residential Incentives and Additional Residential Incentives with respect to the first new Residential Subscriber Account
activated per houschold. Notwithstanding anything to the contrary set forth herein and unless expressly set forth 1o the contrary under
the terms and conditions of a specific Promotional Program or applicable Business Rules, Retailer shall only be entitled to reccive
Monthly Residential MBU Incentives and Additional Residential MDU Incentives with respect to the first new Residential MDU
Subscriber Account activated per houschold. Notwithstanding anything to the contrary set forth herein and unless expressly set forth to
the contrary under the terms and conditions of a specific Promotional Program or applicable Business Rules, Retailer shall only be
entitled to receive Monthly Commuercial Incentives and Additional Commercial Incentives with respect to the first new Commercial
Subscriber Account activated per business operated at a Commereial Location

66 Suspension and Termination of Jncentives.

66.1 Suspension, In addition to any other rights and remedies available, EchoStar shall not be required to pay
any Incentives to Retailer which would otherwise be due to Retailer during any period in which Retailer is in breach or default of this
Agreement, the Trademark License Agreement (attached hereto as Exhibit A) or any Other Agreement, and EchoStar shall have no
liability to Retailer as a result of such suspension of payment. Specificaily, and without limitetion of the foregoing, Retailer shall have no
right at any time to recoup any Incentives not paid during a period of breach or default. The foregoing provisions of this Section 6.6.1
may be exertised without terminating this Agreement and are without prejudice to any other rights and remedies that EchoStar and/or its
Affiliates may have under this Agreement, at Jaw, in equity o1 otherwise  The provisions of this Section 6.6.1 shall survive expiration or
termination of this Agreement (for any reason or no reason whatsoever) indefinitely.

662  Termination. Inthe event this Agreement expires or is terminated for any reason or no reason whatsoever,
EchoStar shall have the right, in addition to any other rights and remedies it may have, to terminate immediately all payments of
Incentives then presently due and owing, or thereafler due, to Retailer under this Agreement.

6.7 Nen-Incentivized Activations by EchoStar. In the cvent that Retailer for any reazson does not qualify for an
Incentive with respect to any Qualifying Residential Subscriber and/or any DISH DBS System at a Residential Location or
Institutional/Residential Location, EchoStar shall be entitled to activate Residential Programming for that Qualifying Residential
Subscriber and/or DISH DBS System without payment of any Incentive or compensation to Retailer, even if Retailer solicited the
Qualifying Residential Subseriber to order Residential Programming from EchoStar. In the event that Retailer for any reason does not
qualify for an Incentive with respect to any Qualifying Residential MDU Subscriber and/or any commercially-invoiced DISH DBS
System at a non-bulk-billed MDU Property, EchoStar shall be entitled to activate Residential MDU Programming for that Quatifying
Residential MDU Subscriber and/or DISH DBS Systern without payment of any Incentive to Retailer, even if Retailer solicited the
Quulifying Residential MDU Subscriber to order Residential MDU Programmting from EchoStar. In the event that Remiler for any
reason does not qualify for an Incentive with respect to any Qualifying Commercial Subscriber and/or any DISH DBS System at a
Commercial Location, EchoStar shall be entitled to activate Commercial Programming for that Qualifying Commercial Subscriber and/or
DISH DBS System without payment of any Incentive to Retailer, even if Retailer soficited the Qualifying Comraereial Subscriber to
order Commercial Programming from EchoStar. In the event that Retaiter for any reason does not qualify for an Incentive with respect o
any Qualifying Bulk Subscriber and/or any commercially-invoiced DISH DBS System at a Guest Property or a bulk-billed MDU
Property, EchoStar shall be entitled to activate Bulk Programming for that Qualifying Bulk Subscriber and/or DISH DBS System without
payment of any Incentive to Retailer, cven if Retafler solicited the Qualifying Bulk Subscriber to order Bulk Programming from
EchoStar.

6.8 Offsets. In no event shall Retailer or any of its Affiliates offset any amounts due to EchoStar or any of its Affiliates
from Retailer or any of its Affiliates ezuinst any Incentives or other amounts due to Retailer or any of its AfTiliales from EchoStar or any
of its Affiliates. In the event that the Incenlives paid by EchoStar to Retaijer exceed the amount to which Retailer was entitled, or if
Retailer and/or any of its Affiliates arc indebted to EchoStar or its Affiliates under Section 13 below or for any other reason (including
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without limitation for any Char gebacks permitted hereunder), Retailer and its Affiliates hereby acknowledge and agree that EchoStar and
its Affiliates shall have the right, but not the obligatien, to offset any such amounts against any Incentives or other amounts otherwise due
to Retailer or any of its Affiliates from EchoStar or any of its Affiliates, as well as any and all amounts for which EchoStar and/or any of
its Affiliates may become Hable to third parties by renson of Retailer's and/or any of its Affiliate’s acts in performing, or failing to
perform, Retailer's and/or any of its Affiliate's obligations under this Agreement or any Other Agreements. Further, EchoStar may, but
shall have no obligation to, withbold such sums from any monies due or to become due to Retailer hercunder as EchoStar, at any time
and from time to time in its sole and absolute discretion for any reason or no reason, deems necessary to protect EchoStar and/or any of
its Affilintes from any loss, damage, or expensc relating to or arising out of Retailer’s actions, inaction or performance hereunder, or in
response o any claim or threatened elaim of which EchoStar becomes aware concerning Retailer or the performance of Retailer's duties
hercunder. EchoSter's right to money due and fo become due hereunder shall not be subject to any defense (except paymment), ofisel,
counierclaim or recoupment of Retailer whatsoever, including, but not limited to, any which might arise fom a breach of this Agreement
by EchoStar or any of its Affiliates. The provisions of this Section 6 8 shall survive expiration or termination of this Agreernent (for any
reason or no reason whatsoever) indefinitely.

6.9 Recoverv of Outstandine Amounts ECHOSTAR'S CALCULATION OF INCENTIVES AND OFFSET
AMOUNTS SHALL BE PRESUMED CONCLUSIVELY AND IRREBUTABLY CORRECT ABSENT A TIMELY NOTICE OF
CLAIM BY RETAILER PURSUANT TO SECTION 15. Within thirty (30) days afier expiration or termination of this Agreement for
any reason or no reason whatsoever, Retailer shall pay to EchoStar all amounts owing from Retafler and its Affiliates to EchoStar and its
Affiliates.

610 Collection of Programming and Other Fees.

6.10.1  Retailer acknowledges and agrees that; (i) with the sole exception of payments for installation and wfier-
sales services performed by Retailer and as otherwise expressly permitted by EchoStar in writing, under no circumstances shall Retailer
or any of its Affiliates collect any payment for Programming or any other payment due to EchoStar and/or any of it Affiliates from any
DISH Network Subscriber or any other person or entity; (if) all subscription, demand purchase and other Programuming fees shall be
billed directly to DISH Newwork Subscribers by EchoStar; (i} in the event that, notwithstending Rexailer's best effons to comply with
clause (i) above, a DISH Network Subscriber or othcr person or entity forwards any such payment to Retailer or any of its Affiliates,
Retailer shali immediately forward the payment, together with any applicable sales or similar taxes, to EchoStar without deduction or
offset of any kind, and shall instruct the DISH Network Subscriber or other person or entity that all future paymenis must be made {o
EchoStar directly; and (iv) until such time as the payment is delivered to EchoStar, such payment shall be deemed to be the property of
EchoStar and Retailer shall hold such payment in trust for the benefit of EchoStar.

6102 Rectailer further acknowledges and agrees that: (i) under no circumstance shall Retailer or any of its
Affiliates directly or indireetly collect any pryment or derive any economic benefit in any form from a programming service provider (1
“Programmer”) in connection with and/or arising out of the marketing, promotion and/or solicitation of orders for the programuming
service(s) of such Programmer by Retailer and/or any of its Affiliates; (ii) in the event that, notwithstanding Retailer's best efforts to
comply with clause (i) above, Retailer or any of its Affilistes reccives any such payment or derives any such economic benefit, Retailer
shall immediately forward the payment or deliver the cash value of the economlc benefit, as the case may be, fo EchoStar without
deduction or offsct of any kind; and (itf) until such time as the payment or cash value of the economic benefit is delivered to EchoStar,
such payment or economic benefit shall be deemed to be the property of EchoStar and Retailer shall hold such payment or economic
benefit in trust for the benefit of EchoStar.

6103 The foregoing is agreed to without prejudice to EchoStar exercising any other rights and remedies it may
have at law, in equity, under contract or otherwise (all of which are hereby expressty reserved), incinding without limitation, the right to
ferminate this Agreement and seck damages or other legal or equitable relief. The provisions of this Section 6.10 shall survive expiration
ar termination of this Agreement (for any reason or no reason} indefinitely.

611 Sole Incentives. Retailer hereby acknowledges and agrees that the Incentives paysbie pursuant to this Agreement and
any applicable Business Rules constitute the sole amounts payable by EchoStar to Retailer in connection with this Agreement.

6.12 No Admission. No payment to Retailer under this Agreement, whether in full or in part, shall be deemed {o operate
as EchoStar's acceptance, waiver or admission that Retailer has complied with any provision of this Agreement or the requircments of
any Promotional Program including, without limitation, any Business Rules related thereto. The parties agree that at al} times (including
but not imited 1o in any arbitration or court proceeding) it shall remain Retailer’s burden to prove cligibility for receipt of any Incentive
(including, without limitation, performance of any conditions precedent thereto} or that any Chargeback was incorrect.

613 Acknowledpement. Retailer heseby acknowledges and agrees that the Incentives paid to Retailer under this
Agreemient do not represent deferred compensation in any form whatsoever and are not being paid to Rewdler with respect to the
procurement of, or the activation of Programming for, DISH Network Subscribers, but rather are being paid to Retailer as an incentive to
continue marketing, promoting znd soliciting orders for Programming from prospective DISH Network Subscribers and to provide

CONFIDENTIAL

Confidential nnd Proprictary

LADGECHOSTAR RETAILER AGREEMENT FINAL 110404 doc

PX0152-015 JA0BESE?

005364

SLC_ DNC_Investigation_0012053
TX 102-005764


mlauk
Sticky Note
None set by mlauk

mlauk
Sticky Note
MigrationNone set by mlauk

mlauk
Sticky Note
Unmarked set by mlauk


Case: 2:07-cv-01000-ALM-MRA Doc #: 33-3 Filed: 12/19/08 Page: 16 of 32 PAGEID #: 1087

continuing service to DISH Network Subscribers after initial activation

6.14 Assignment of Right 1o Pavment.  Retailer does not have the power or the righl to assign any payments, of its
right to receive any payments, that may be due to Retailer under this Agreement. Any such assignment {whether express or by operation
of law) shall be void and unenforceable. Any such atternpted assignment shall immediately discontinue Retailer’s right to future
paymenis under this Agreement.

615 Claims. NOTWITHSTANDING ANYTHING TO TIIE CONTRARY SET FORTH HEREIN, IN NO EVENT
SHALL ANY NOTICE OF CLAIM RELATING TO ANY ALLEGED FAILURE TO PAY ANY AMOUNTS DUE AND OWING
FROM ECHOSTAR AND/OR ITS AFFILIATES, ON THE ONE HAND, TO RETAILER ANDV/OR ITS AFFILIATES, ON THE
OTHER HAND, OR RELATING TO ANY CHARGEBACKS BE FROVIDED LATER THAN THIRTY (30) DAYS AFTER THE
DATE THAT THE RELEVANT PAYMENT SHOULD HAVE BEEN MADE OR THE DATE THAT THE RELEVANT
CHARGEBACK OCCURRED, AS APPLICABLE, OR LATER THAN THIRTY (30) DAYS AFIER EXPIRATION OR
TERMINATION OF THIS AGREEMENT FOR ANY REASON WHATSOEVER, WHICHEVER IS EARLIER, OR THE SHORTEST
PERIOD PERMITTED UNDER APPLICABLE LAW (IN THE EVENT THAT SUCH PERIOD 1S IN EXCESS OF THE
APPLICABLE PERIOD SET FORTH ABOVE)

7 ORDERS.

71 Retailer agrees to use its best efforts to promote and cnhance EchoStar's business, reputation and goodwill. Retailer
shall allow only its employees, and shall not use any independent contractors, Affiliates or sub-agents, to fulfill its obligations hereunder
without EchoStar's specific prior written consent, which consent may be withheld in EchoStar's sole and absolute discretion for any
reason or no reason. In the event EchoStar does grant consent 1o Retailer to use persons not employed by Retailer to perform activities
contemplated hereunder, Retailer shall be responsible for the acts and omissions of such persons under this Agreement {0 the same extent
it is responsible for the acts and omissions of its own employees.

7.2 Retailer shall not sell Programming under any circumstances.  All sales of Programming are transactions solely
between EchoStar and DISH Network Subscribers. Retailer shall promptly forward to EchoStar alf orders for Programming in the
manner preseribed by EchoStar from time to time.  Retailer understands that EchoStar shall have the right, in its sole and sbsolute
discretion and for any reason or no rcason, to accept or reject, in whole or in pant, all orders for Programming. Retailer also ageees that it
shall not condition, tie or otherwise bundle any purchase of Programming with the purchase of other services or products other than as
specifically consented to in writing by EchoStar in advance, which consent may be withheld in BchoStar's sole and absolute discretion
for any Te350N OF N 7EaSON.

73 Retailer shall comply with all Business Rules, including without limitation all Business Rules which govern or are
applicable to any Promotional Program in which Retailer participates. Retailer shall disclose to cach prospective DISH Network
Subscriber the reievant terms of the Promotional Program in which the prospective DISH Network Subscriber is interested as well as any
other torms as st forth in ony applicable Business Rule. Furthermore, Retailer shall take all aetions and refrain from taking any action,
as requested by EchoStar in connection with the marketing, advertisement, promotion and/or solicitation of orders for Programming and
the sale of DISH DBS Systems, and Retailer shall cooperate by supplying EchoStar with information relating to these actions as
EchoStar reasonably requests. Failure of Retailer 0 adhere to any Business Rules may resuit in disciplinary action up 10 and including
termination of this Agreement andfor any Other Agreement in the solc and absolute discretion of EchoStar for any reason or no reason,
and the exercise by EchoStar of any other remedy provided in this Agreement, at law, in equity or otherwise.

74 Retailer hereby acknowledges and agrees that the relationship, contractual or otherwise, between EchoStar (and/or
any of its Affiliates) and exch DISH Network Subscriber is, as between EchoStar and Retailer, for the sole and exclusive benefit of
EchoStar and that EchoStsr may conduct such relationship in any manner that it sees fit from tirne to time, in its sole and absolute
discretion for any reason or no reason, without incurring any lisbility to Retailer. In furtherance (and without limitation) of the
foreguing, Retailer acknowledges and agrees that Retailer is not a third-party beneficiary of any agreement that EchoStar or any of its
Affiliates may have with any DISH Network Subscriber, and that, under no circumnstances, shall Retailer have any claim or cause of
action against EchoStar or any Affiliate of EchoStar for any action taken {or not taken) by EchoStar and/or any of its Affiliates with
regard 1o any DISH Network Subscriber. Retailer further acknowludges and agrees that all records created or maintuined by, or on behulf
of, EchoStar relating to any DISH Network Subscriber are the sole and exclusive property of EchoStar and EchoStar shalt not have any
obligation whatsoever to give or allow Retailer access to such information, even if authorized or requested by such DISH Network
Subscriber. ‘The provisions of this Section 7.4 shall survive expiration or termination of this Agreement (for any reason or no reason
whatsoever) indefinitely

3 TRADEMARK LICENSE AGREEMENT.  Retailer shall sign the Trademark License Agreement, in the form anached as
Exhibit A hercto, which agreement is hereby incorporated by reference in ifs entirety,
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9 CONDUCT OF BUSINESS.

g1 Compliance with Laws. Retailer shall pot engage in any activity or business transaction which could be considered
unethical, 25 determrined by EchoStar in accordance with prevailing business standards, or damaging to EchoStar’s irnage or goodwill in
any way Remiler shall under no circumstances take any action which could be considered disparaging to EchoStar Retailer shall
comply with all spplicable povernmental statutes, laws, rules, regulations, ordinances, codes, directives and orders (whether federal,
state, municipal, or otherwise) and all amendments thereto, now enacted or hereafier promulgated (hereinafter "Laws™), and Retailer is
solely responsible for its compliance with all Laws that apply to its obligations under this Agreement.

92 Signal Theft. Retailer shall not directly or indirectly: (i) engage in any signal thef, piracy or similar activities; (i)
engage in any unauthorized reception, transmission, publication, use, display or similar activities with respect 1o Programming; (iii) use a
single DISH Network account for the purpose of authorizing Programming for multiple DISH DBS Systems that are not all located in the
same Residential Location, Instifutional/Residential Location, bulk-billed MDU Property, Unit of a non-bulk-billed MDU FProperty,
Guest Property or Commercial Location, as applicable based upon the type of Programming authorized for the relevant DISH Network
account, and connected 1o the same phone line {except in the case of a bulk-billed MDU Property); (iv) alter any DISH DBS Systeins or
smart cards or any other equipment compatible with programming detivered by EchoStar or any of its Affiliates to be capable of signal
theft (or for any other reason without the express written consent of EchoStar); (v) manufacture, import, offer to the public, sell, provide
or otherwise traffic in any technology, product, service or device which is primarily designed or produced for the purpose of, or is
marketed for use in, or has a limited commercially significans purpose other than, assisting in or facilitating signal thelt or other piracy;
or (vi) aid any others in engaging in, or attempting to engage in, any of the above described activities. Retailer shall immediately notify
EchoStar if it becomes aware of sny such activity by any person or entity. The provisions of this Section 9.2 shall survive expiration or
termination of this Agrecment (for any reason of no reason whatsoever) indefinitely.

93 Hardware and Propramming Export and Sale Restrictions.

931 In addition to, and not in limitation of, the Territory restrictions contained in this Agreement, Retailer
hereby acknowledges that the 1.8 Department of State and/or the U 8. Department of Conmerce may in the future assert Jjurisdiction
over DISH DBS Systerns, and that DISH DBS Systems, Promotional Certificates and Programming may not currently be sold outside of
the Territory. Retailer represents and warrants that it will not directly or indirectly arrange for or participate in the export or sale of DISH
DBS Systems, Promotional Certificates or Programming, in whole or in part, outside of the Temitory, and agrees that it will take all
reasonable and adequate steps to prevent the export or sale of DISH DBS Systers, Promotional Certificates and Programming ovtside of
the Territory by others who purchase from Retailer and who might reasonably be expected to export or sell them outside the Territory

932  Retailer acknowledges and understands that U.S. export laws relating to satellite receivers may change
from tirme to time in the future. Retailer acknowledges and agrees that it is Retailer's sole responsibility to be and rerain informed of all
U.3. laws relating to the export of satellite receivers outside of the U.S. EchoStar and its Affiliates have absolutely no obligation to
update Retailer regarding the status of US. export laws or any other U S, laws relating to the export of satellite receivers or any other
products outside of the U8, Retailer represents and agrees that prior to exporting any satellite receivers outside of the U.S., Retailer will
investigate al} applicable U.S. laws relating to the export of satellite reccivers outside of the US. Retailer is strictly prohibited from
violating any U.S. law relating to the export of satellite receivers outside of the US, Should Retailer export satellite receivers outside of
the U.S. in violation of this Agreement and/or U §. law, this Agreement shall automatically terminate

94 Bounty Programs, Retailer aclnowledges that it is in the best interest of both EchoStar and Retailer for DISH
Nerwork Subscribers 1o be long-term customers of EchoStar and/or its Affiliates. Retailer acknowledges that chuming of DISH Network
Subscribers is detrimental to EchoStar and negatively affects EchoStar's ability to offer Monthly Incentives and/or Additional Incentives.
Retailer acknowledges that for any Promotional Program to be viable, DISH Network Subscribers must be long-term subscribers to DISH
Network. Therefore, Retailer agrees that Retailer and its Affiliates will not directly or indirecily in any manner whatseever operate, offer
to any other person o entity, participate in, or assist any other person or entily to participate in, any promotion or program offered by any
person or entity other than EchoStar or any of its Affiliates (including without limitation Retailer or any of its Affiliates) which directly
or indirectly provides for the delivery of an economic incentive or other benefit to Retailer, DISH Network Subseribers or any other
person or entity in any form directly or indirectly in connection with the direct or indirect solicitation of customers of EchoStar or any
ather DBS provider or customers of any DTH satellite programming service provider, for any purposc whatsoever {including, without
limitation, in cannection with such person or entity directly or indirectly assisting in the process of attempting to cause a customer of
EchoStar or any other DBS provider or a customer of any DTH programming service provider (o becorne a subscriber to any other
programming strvice provider). In addition 1o and without limitation of the foregeing, Rewiler agrees that Retailer and its Affiliates will
not directly or indirectly produce, place, display or use any advertising or marketing material that explicitly references DISH Network,
EchoStar, an Affiliate of EchoStar or DISH Network Subscribers and attempts to persuade DISH Network Subscribers to cancel their
EchoStar service and/or switch to a service offered by any other DBS provider, DTH programming service provider or multi-channel
video programening distributor (“MPVD™). Further, Retailer shall not convert, or directly or indirectly assist any other person or entity
who Retailer actually knew or reasonably should have known intended to convert, any DISH Netwaork Subscriber to the services of any
other DBS provider, DTH programming service provider or MVPD. The provisions of this Scction 9.4 shall survive expiration or

termination of this Agreement (for arty reason of no reason whatsoever) indefinitely.
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95 Subscriber Information. All consumers who directly or indirectly subscribe ta, purchase, icase or otherwise receive
and/or acquire (i) Propramming, (i) any other services provided by EchoStar or any of its Affiliates, and/or (iii) receive any other
services incidental, connecied or related fo any of the foregoing services, andfor who directly or indirectly purchase, lease or otherwise
obtain the hardware necessary lo receive any such Programming and/or any such other services ("DISH Network Subscribers™) shall be
deemed customers of EchoStar for all purposes relating to programming services, including without limitation vides, audio, data and
imteractive programming services, the other services provided by EchoStar or any of its Affiliates and any other services incidental,
connected or rclated to any of the foregoing services, (“Services”) and the hardware necessary to receive any of such services
(“Hardware”). Retailer acknowledges 2nd agrees that the names, addresses and other identifying information of DISH Network
Subscribers (“Subscriber Information™) are, as between Retailer and EchoStar, with respect to the delivery of Services and the provision
of Hardware, proprictary to EchoStar, and shall be treated with the highest degree of confidentiality by Retailer. Retailer shall not
directly or indirectly: (a) make vse of any list of past or current DISH Network Subscribers (whether developed by Retailer or obtained
from EchoStar or another source), (b) use any Stbscriber Information for the direct or indirect benefit of any individual or entity other
than EchoStar, {c) use any Subscriber Information for the purpose of soliciting, or permit any others {o solicit, any person or entity to
subseribe to any Services offered by anyone other than EchoStar and its Affilistes, or promoie the sale, lease or other acquisition of any
Hardware vsed in connection with services offered by any one other than EchoStar and its Affiliates, or (d) reveal any Subscriber
information to any third party for any reason without the express prior written consent of EchaStar, which consent may be withheld by
EchoStar in its sole and absolute discretion for any reason or no reason; provided, howaver, that nothing shalf prohibit Retailer from
utilizing its own custemer st (but not a discrele portion thereof identifying any DISH Network Subseribers) for its general business
operations unrelated to the delivery of Services or the provision of Hardware. The provisions of this Section 9 5 shall survive expiration
or iermination of this Agreement (for any reason o no reason whatsoever) indefinitely

9.6 Remedies. Retailer agrees that any breach of its obligations set forth in this Section 9 will cause substantial and
irreparable harm and injury to EchoStar for which monetary damages alone would be an inadequate remedy, and which damages are
difficult to accuratcly measure. Accordingly, Retailer agrees that EchoStar shall have the right, in addition to any other rights and
remedics available to EchoStar at law, in equity, under contract or otherwise (all of which are hercby expressty reserved), to obtain
immediate injunctive relief (without the necessity of posting or filing 2 bond or other security) to restrain the threatened or actual
violation hereof by Retailer, its cmployees, subcontractors o agents, as well as other equitable relief allowed by the federal and state
courts. The provisions of this Section 9 6 shall survive cxpiration or termination of this Agreement (for any reason or no reason
whatsocver) indefinitcly.

9.7 Economic Benelits Derived Held in Trust. In the event that Retailer derives an economic benefit, in any form,
from a violation of its obligations under this Section 9, it is hereby agreed that such economic benefit is the property of EchoStar and that
Retailer shall deliver the cash value of the cconomic bencfit to EchoStar immediately upon receipt of the economic benefit. It is fusther
agreed that Retailer shall hold such economic benefit in trust for the benefit of EchoStar until such time as its cash valoe is delivered to
YchoStar. The foregoing is agreed to without prejudice to EchoStar to exercise any other rights and remedies it may have at law, in
equity, under contract or otherwise (all of which are hereby expressly reserved), including without Hmitation, the right to terminate this
Agreement and seek damages or other legal or equitable relief. The provisions of this Section 9.7 shall survive cxpiration or termination
of this Agrcement {for any reason or no reason) indefinitely.

9.8 Sales and Use Tax. Any transactions between Retailer and consumers for the purchase of DISH DBS Systems,
Promotional Certificates andfor related equipment are transactions entered inte solely and exclusively between Retailer and the
consumecr. Although EchoStar may from time to Hme incentivize Retailer to offer consumers free or discounted DISH DBS Systems and
related equiprent, EchoStar docs not acquire of retain title (except in connection with certain lease-based Promotional Programs) in such
DISH DBS Systems and related cquipment. Retailer, and not EchoStar, is solely responsible for Retailer's investigation of and
compliance with al] Laws concerning sales and use taxes applicable to any equipment transactions between Retailer and consumers.

10. TERM AND TERMINATION.

10.} Term. This Agreement shall commence on the Effective Date and shall continue through December 31, 2006 (the
“Term™), uniess earlier terminated by either party in accordance with the terms and conditions of this Agreement. This Agreement is not
automatically renewable, and ncither party hereto shall be under any obligadon whutserver to offer or fo accept an agreement 1o rencw or
replace this Agreement upen its expiration. RETAILER RECOGNIZES THAT THIS AGREEMENT MAY BE TERMINATED PRIOR
TO THE EXPIRATION OF THE TERM AND THAT NO REPRESENTATIOMS HAVE BEEN MADE TO RETAILER THAT
RETATLER WILL REMAIN AN AUTHORIZED RETAILER DURING THE ENTIRE TERM OR THAT THE AGREEMENT WILL
NOT BE TERMINATED PRIOR TO EXPIRATION OF THE TERM PURSUANT FO SECTIONS 10 2, 16 3, 10.4 OR 10 5 BELOW

102 Termination by Either Party for Convenience. Either party may, in its sole and absolute discretion for uny reason
or no reason, terminate this Agreement for its convenience (without cause) by giving the other party no less than sixty (60) days prior
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103 Yermination By Either Partv Upon Default. This Agreement may be terminated by a party (the "Affected Party™),
if the other party (the *Other Party”) has failed 10 cure (if curable) any Default (as defined below) within twenty (20} days of receipt of 2
written notice of such Default fom the Affected Party. For the purposes of this Agreement a “Default” shall occur when: (i) the Other
Party fails to pay any amount to the Affccted Party or its Affiliates when due under this Agreement or any Other Agreement; or (ii) the
Other Party fails to perforrn any obligation or breaches any representation, warranty or covenant in this Agreement, any Other
Agreernent, or the Trademark License Agreement (Exhibit A) (vegardless of whether breach or default of such obligation, representation,
warranty or covenant is designated as giving rise to a termination right)

10.4 Autematic Termination. This Agreement shall terminale avtomnatically should any of the following occur, unless
EchoStar notifies Retailer to the contrary in writing at any tme thercaficr: (i) Retailer becomes insolvent, or voluntary or involuntary
bankruptcy, insolvency or similar proceedings are instituted against Retailer; (i) Retailer, for more than twenty (20) consecutive days,
fails to maintain operations s a going business; (iii) Reailer, for more than twenty (20} conseeutive days, ceases to confinuousiy and
actively market and promote DISH DBS Systems andfor Programming: (iv) Retailer, or any officer, director, substantial shargholder or
principat of the Retailer is convicted in a court of competent urisdiction of any criminal offenses greater than a Class C (or comparable)
Misdemeanor; {v) Retailer fails to comply with any applicable federal, state or Tocal law or regulation, or engages in any practice,
substantially related to the business conducted by Retailer in connection with this Agreement, which is determined to be an unfair trade
practice or other violation of any applicable federal, state or local law or regulation, including without limitation any viclations of
telemarketing/do-not-call laws, spam laws, privacy laws, fair credit reporting laws or warranty laws; (vi) Retailer falsifies any records or
reports required hereunder or under any Business Rule; (viil) Retailer fails 1o renew, or loses, dug o suspension, cancellution or
revocation, for a period of fifieen {15} days or more, any license, permit or similar docoment or authority required by law or by any
governmental anthority having jurisdiction, that is necessary in carrying out the provisions of this Agrcement or to maintain its corporate
of other business status in effect as of the Effective Date; (viii) Retailer directly or indirectly sells, leases or otherwise transfers
possession of a DISH DBS System or Promotional Certificate to a person or entity whorn Retailer knew or reasonably should have
known: () was not an end-user and/or iniended to resell i, fease it or otherwise transfer nossession of it for use by another individual or
entity, (b} intended to use it, or o allow others to use it, 1o view Residential Programming at a location other than a Residential Location
or Institutional/Residential Location, (¢} intended to use it, or fo allow others 1o use it, to view Residential MDU Programming at a
Iocation other than a non-bulk-billed MDU Property, {d) intended to use it, or to allow others to use it, in Canada, Mexico or 2t any other
location outside of the Territory, or {¢) intended to authorize, or to allow others to authorize, Programming for it using a single DISH
Network account that had or would have Programming authorized for multiple satellite receivers that are not all located in the same
Residential Location, Institutional/Residential Location, bulke-billed MDU Property, Unit of a non-bulk-billed MDU Propeny, Guest
Property or Commercial Location, as applicuble bused upon the type of Programming authorized for the refevant DISH Network sccount,
and connected fo the same phone line (except in the case of a bulk-billed MDU Praperty), (ix) Retailer makes, or attempls to make, any
representation, promise or agreement on behalf of EchoStar; (x) the Trademark License Agreement (Exhibit A hereto) or any Other
Agreement expires or terminates for any reason; (xi) Retailer direeily or indirectly uses a single DISH Network account for the purpose
of authorizing Programming for multiple DISH DBS Systems that arc not all focated in the same Residential Location,
institutional/Residential Location, bulk-billed MDU Property, Unit of a non-bulk-billed MDU Property, Guest Property or Commercial
Location, as applicable based upon the type of Programming authorized for the relevant DISH Network account, and connected 1o the
same phone Hne {except in the case of 2 bulk-billed MDU Property); (xii) any aciual or alleged fraud, misrepresentation, or illegal action
of any sort by Retailer in connection with this Agreement, the Trademark License Agreement, and/or any Other Agreement; (xiii)
Retailer Pre-Activates any DISH DBS Systern or directly or indirectly sells, leases or otherwise transfers possession of a DISH DBS
Systern to a person or entity who Retailer kngw or reasonably should have kaown intended to Pre-Activate ity (xiv) Retiler directly or
indirectly makes any payment to EchoStar for Programuming services or otherwise on behalf of any retail end-user of any DISH DBS
Syster; (xv)} the churn rate experienced by EchoStar for DISH Network Subscribers activated through Retailer is equal 1o or greater than
125% of the churn rate experienced by EchoStar with respect to DISH Network subscribers generally during any consecutive three-
month peried; {xvi) Retailes is in breach or default of its obligations under Sections 3 6,37,38,39,610,614,51,9.2,93,94,95,98
or 14; (xvii) Retailer indefinitely ceases to actively market and promote DISH DBS Systems and/or Programming, as determined in
EchoStar's sole and absolute discretion for any reason or no reason; (xviii) Retailer fraudulently receives, or afiempls to receive, an
Incenitive or other payment to which it is not entitled under this Agreement or any Other Agreement, including without limitation by
misrepresenting any information conceming a prior DISH Network Subscriber 1o make that person or entity appear to be a new DISH
Network Subscriber or creating a fictitious or fraudulent customer account; or (xix) Retailer fails to activate the applicable minimum
number of new subscribers set forth in any applicable Business Rules

10.5 Expiration or Termination of Agreement. The partics hereto agree that if this Agreement expires or terminates for
any reason: (i) Retailer shall immediately discontinue the marketing, promation and solicitation of orders for Programming, and
immediately cease to represent and/or imply to any person or eatity that Retailer is an Authorized Retailer of EchoStar; (ii} Retailer shall
immediately discontinue all use of the trademarks associated or included in any way whaisoever with the Programming, including,
without limitation, DISH: (iif} Retailer shall deliver to EchoStar, or destroy, at EchoStar's option, all tangible things of every kind
{excluding DISH DBS Systems) in Retailer's possession or control that bear any of the trademarks; (iv) Retailer shall upon request by
EchoStar, certify in writing to EchoStar that such delivery or destruction has taken place; and (v} Retailer shall pay all sums due EchoStar
under this Agreement and any Other Agreement within thirty (30) days of the date of termination  EchoStar acknowledges and agrees
that, following the expiration or termination of this Agreement for any reason or no reason, Retailer may cheose to sell products,
prograrnming and other services that compete with EchoStar products, programming and other services and that EchoStar cannot require
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Retailer fo continue as an Authorized Retailer. Retailer acknowledges and agrees that it cannot require EchoStar to allow Retailer to
rermain an Authorized Retailer regardless of whether or not any other retailer is allowed (o rermain an Authorized Retailer

il INDEPENDENT CONTRACTOR. The relationship of the parties hereto is that of independent contractors. Retailer shall
conduet its business a5 an independent contractor, and all persons employed in the conduct of such business shall be Retailer's employees
only, and not employees or agents of EchoStar or its Affiliates. Retailer shall prominently state its business name, address and phone
number in all communications with the public, including, without limitation, marketing materials, flyess, print ads, television or radio
spots, web sites, c-mails, invoices, sales slips, and the liks Notwithstanding anything in this Agreement to the contrary, Retailer
{including without linsiiation its officers, directors, permitted subcontractors, permitted agents and employees) shall not, under any
circumstances, hold itself out to the public or represent that it s an agent, employee, subcontractor or Affiliate of EchoStar or any
EchoStar Affiliate. In furtherance of (and without limiting) the foregoing, in no event shall Retailer use EchoStar’s name or the name of
any EchoStar Affiliate in any marner which would tend to imply that Retailer is an Affiliate of EchoStar or that Retailer is an agent,
subcontractor or employee of EchoStar or ane of its Affiliates or that Retailer is acting or is authorized to act on behalf of EchoStar or
one of its Affilistes. This Agreement does not constifute any joint venture or partnership. I is further understood and agreed that
Retailer has no right or authority to make any representation, promise or agreement of take any action on behalf of EchoStar or an
EchoStar Affiliate.

12. LIMITATION OF LIABILITY. The provisions of this Section 12 shall survive expiration or termination of this
Agroerient {for any reason or no reason whatsoever) indefinitely.

121 UPON TERMINATION OF THIS AGREEMENT FOR ANY REASON OR. NO REASON WHATSOEVER,
ECHOSTAR AND ITS AFFILIATES SHALL HAVE NO LIABILITY OR OBLIGATION TO RETAILER WHATSOEVER AND
RETAILER SHALL HAVE NO RIGHT TO REQUIRE ECHOSTAR TO CONTINUE TO ALLOW RETAILER TO ACT AS AN
AUTHORIZED RETAILER TO SOLICIT ORDERS FOR PROGRAMMING ON BEHALF OF ECHOSTAR. RETAILER AGREES
THAT IN THE EVENT OF TERMINATION OF THIS AGREEMENT FOR ANY REASON OR NO REASON, NO AMOUNTS
SPENT IN FULFILLMENT WILL BE RECOVERABLE FROM ECHOSTAR OR ANY OF ITS AFFILJATES BY RETAILER.

122 IN NO EVENT SHALL PROJECTIONS OR FORECASTS MADE BY ECHOSTAR BE BINDING AS
COMMITMENTS OR PROMISES. IN NO EVENT SHALL ECHOSTAR OR ANY AFFILIATE OF ECHOSTAR BE LIABLE FOR
ANY EXEMPLARY, SPECIAL, INCIDENTAL OR CONSEQUENTIAL DAMAGES TO RETAILER (WHETHER F! ORESEEABLE
OR NOT), INCLUDING WITHOUT LIMITATION ANY PAYMENT FOR LOST BUSINESS, FUTURE PROFITS, LOSS OF
GOODWILL, REIMBURSEMENT FOR EXPENDITURES OR INVESTMENTS MADE OR COMMITMENTS ENTERED INTO,
CREATION OF CLIENTELE, ADVERISING COSTS, TERMINATION OF EMPLOYEES OR EMPLOYEES' SALARIES,
OVERHEAD OR FACILITIES INCURRED OR ACQUIRED BASED UPON THE BUSINESS DERIVED OR ANTICIPATED
UNDER THIS AGREEMENT, OR CLAIMS UNDER DEALER TERMINATION, PROTECTION, NON-RENEWAL OR SIMILAR
LAWS, FOR ANY CAUSE WHATSOEVER WHETHER OR NOT CAUSED BY NEGLIGENCE, GROSS NEGLIGENCE OR
WILLFUL MISCONDUCT

13 INDEMNIFICATION. Retailer shall indemnify, defend and hold EchoStar and its Affiliates, and its and their respective
officers, directors, employces, agents and sharcholders, and its and their respective assigns, heirs, successors and legal representatives
{collectively the “EchoStar Group™) harmlcss from and against, any and all costs, losses, liabilities, dumages, lawsuits, judgments,
caims, actions, penaltics, fines and expenses (including, without limitation, interest, penaltics, reasonable attorney fees and all monies
paid in the investigation, defense or settiement of any or all of the foregoing) ("Claims"}, that arise out of, or are incurred in connection
with: (i) Retailer's performance or failure of performance under this Agreement, the Traderark License Agreement and/or any Other
Agreement, and any direct or indirect results thereof, including but not limited lo Retailer’s sale andfor installation of DISH DBS
Systems or Promotional Certificates; (if) Retailer's lawful or untawful acts or omissions (or these of any of Retailer's employees whether
or niot such acts are within the scope of employment or authority of such eniployees) relating to the sale, leasing, transfer of possession,
marketing, advertisement, promotion and/or solicitation of erders for Programming, Promotional Certificates and/or DISH DBS Systems
and/or any other products or services of EchoStar or any of its Affiliates; (i) the failure of Retailer 1o comply with any provision of this
Agreerent or any Business Rule; (iv) the breach of any of Retailer's vepresentations or waranties contained herein; {v) all purchages,
contracts, debts and/er obligations made by Retailer; (vi) the faflure of Retailer to comply with, or any aciual or alicged violation of, any
applicable Jaws, smtute, ordinance, govemnmental administrative order, rule or regulation; (vit) any claim brought by Retailer's
employees, subcontractors and/or agents for compensation and/or damages arising out of the cxpiration or termination of this Agreement;
(viii) any claim of pirating, infringement or imitation of the logos, rademarks or service marks of programrming providers (cxcept with
respect to nny marketing materials supplied 1o Retaiier by EchoStwr); (ix) any instaliation and/or after-sale services performed by
Retafler, or any of its subcontractors, cmployees or agents; (x) Retailer’s, or any of its subcontractors, agents or employees faijure to
comply with any performance standard; {xi) a DISH Network Subscriber’s dissatisfaction with any aspect of the installation and/or after-
sale services performed by the Retailer, or any of its subcontractors, employees or agents; (xii) the termination, disturbance, interruption
or other interference with the service provided by any public utility or damage to the cquipment of any public utility caused directly or
indirectly by Retailer, or any of its subcontractors, employees or agents; (xiii) Retailer directly or indirectly selling, leasing or otherwise
transferting possession of a DISH DBS System or Promational Certificate o sny person or entity whom Retailer kaew or reasonably
should have known: (a) was not an cnd-user and/or intended 1o resel] it, lease it or otherwise transfer possession of it for use by another
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individual or entity; (b} intended to use it, or to allow others 1o use it, to (1) view Residential Programming at a location other than a
Residential Location or Institutional/Residential Location, or {2) view Residential MDU Programming 2t a location other than a non-
bulk-billed MDU Property; {c} intended to use it, or to allow others to ust it, in Canada, Mexico or at any other location owtside of the
Territory; or (d} intended to suthorize, or to allow others to authorize, Programming for it using a single DISH Network account that has
or would have Programming authorized for multiple satellite receivers that are not all located in the same Residential Location,
Institational/Residential Location, bulk-billed MDU Property, Unit of a non-bulk-billed MIDU Property, Guest Propesty or Commercial
Location, as applicable based upon the type of Programming authorized for the relevant DISH Network account, end connected to the
same phone line {cxcept in the case of a bulk-billed MDU Property); and/or (xiv) Retailer directly or indirectly using a single DISH
Network account for the purpose of avthorizing Programming for multipie DISH DBS Systems that are not all located in the samc
Residential Location, Institutional/Residential Location, bulk-billed MDU Property, Unit of a non-bulk-billed MDU Property, CGuest
Property or Commercial Location, as applicable based upon the type of Programming authorized for the relevant DISH Network account,
and connected to the same phone line {except in the case of 2 bulk-billed MDU Property). In the event of any ¢laim for indemnification
by the EchoStar Group under this Section 13. the EchoStar Group shal be catitled to represcntation by counsel of its own choosing, at
Retailers sole cost and expense. The EchoStar Group shall have the right to the exclusive conduct of all negotiations, litigation,
settlements and other proceedings arising from any such claim and Retailer shall, at its own cost and expense, render all assistance
requested by EchoStar in connection with any such negotiation, litigation, settiement or other proceeding. Esch indemnity obligation
herein shall be in addition to and ot in Hmitation of any other indemmnity obligation set forth herein. The provisions of this Section 13 shall
survive expiration or termination of this Agreement (for any reason or no reason whatsoever) indefinitely.

14. CONFIDENTIALITY, Retailer and its employees will maintain, in confidence, the terms and provisions of this
Agreement, the terms and provisions of any and all Business Rules and Promotional Programs, as well as all data, summarics, reports,
communications or information of all kinds, whether oral or written, acquired, devised or developed in any manner from EchoStar's
personnel or files, or as a direct or indirect result of Retailer's actions or performance under this Agreement, including without limitation
nonpublic personal information of DISH Network Subscribers (*Confidential Information™) and Retailer represents that it has not and
will not reveal the same 1o any persons not employed by Retailer, except: (i) at the written direction of EchoSiar; (if) to the exient
necessary fo comply with applicable law, the valid order of a court of competent jurisdiction or the valid order or requirement of a
governmental agency or any successor agency thereto, in which event Retailer shall notify EchoStar of the information in advance, prior
to making any disclosure, and shall seck confidential treatment of such information; (iii) as part of its normal reporting or review
procedure to its parcnt company, its auditors and its attorneys, provided such parent company, auditors and atiorneys agree to be bound
by the provisions of this paragraph; or (iv) to the exlent necessary fo permit the performance of oblipations under this Agrecmient.
Retailer shall not issue an independent press release with respeet 1o this Agreement or the transactions contemplated hereby without the
prior written consent of EchoStar, which consent may be withheld in EchoStar's sole and absolute discretion for any reason or no reason.
Upon expiration or termination of this Agrcement for any reason Of no reason whatsoever, Refailer shall return all copies of all
Confidential Information or at BchoStar's request destroy all such Confidential Information, and immediately certify in writing 10
EchoStar that such delivery or destruction has {aken place. Retailer agrees that any breach of its obligations set forth in this Section i4
will cause substantial and frreparable harm and injury to EchoStar for which monetary damages alone would be an inadequate remedy,
and which damages are difficult to accurately measure. Accordingly, Retailer agrees that EchoStar shall have the righ, in addition to any
other rights and remedies available to EchoStar at law, in equity, under contract or otherwise (all of which are hereby expressly reserved),
10 obtain immediate injunctive relief {without the necessity of posting or filing  bond or other security) 1o restrain the threatened or
actusl violation hercof by Retailer, its employees or agents, as well as other equitable relief allowed by the federal and state courts. The
provisions of this Scction 14 shall survive expiration or termination of this Agreement (for any resson or no reason whatsocver)
indefinitely

15 DISPUTE RESOLUTION.

Retailer acknowledges that EchoStar deals with thousands of Retailers and that hundreds of thousands of Incentive payments
are made annually  Retailer acknowledges that any delay in notifying EchoStar of any alleged shortage or non-payment, allegedly
incorrect chargeback, or any other alleged claim that may result in EchoStar’s Jiability to Retatler for damages or injunctive relief may
impede EchoStar’s ability to fully and timely investigate any such claim by Retailer. Retailer aprees that it is in cach party’s best interest
to give EchoStar control over claims that have to be investigated and to aliow FchoStar to investigate any such claim at the earliest
possible moment a5 weli as maintain an orderly method for handling Retafler claims. Accordingly, Retailer agrees to immediately
inspect and review the statements described in Section 6 4.4 to determine any claims or disputes that Retailer believes exist and, in the
event of any claim or dispute, to follow the procedures set forth below. Retailer also agrees to follow the below claims procedures for all
claims that may result in EchoStar’s liability to Retailer for damages or injunctive relief.

151 Claims for Breach or Default. IN THE EVENT OF AN OCCURRENCE THAT RENDERS, OR MIGHT
RENDER, ECHOSTAR LIABLE TO RETAILER FOR ANY DAMAGES OR INJUNCTIVE RELIEF AS A RESULT OF ANY
ALLEGED BREACH OR DEFAULI OF THIS AGREEMENT OR ANY OTHER AGREEMENT, RETAILER SHALL GIVE
WRITTEN NOTICE OF SUCH OCCURRENCE AS SOON AS PRACTICABLE TO ECHOSTAR (A "NOTICE OF CLAIM"). INNO
EVENT SHALL ANY NOTICE OF CLAIM BE PROVIDED LATER THAN NINETY (90) DAYS AFTER THE DATE OF THE
RELEVANT OCCURRENCE, OR THE SHORTEST PERIOD PERMITTED UNDER APPLICABLE LAW (IN THE EVENT THAT
SUCH PERIOD IS IN EXCESS OF THE APPLICABLE PERIOD SET FORTH ABOVE). THE NOTICE OF CLAIM SHALL STATE:
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{Iy THE DATE, TIME AND NATURE OF THE OCCURRENCE; (II) THE TOTAL AMOUNT CLAIMED BY RETAILER, IF ANY,
IN CONNECTION WITH SUCH OCCURRENCE AND THE BASIS FOR ANY AMOUNT CLAIMED, AND (1) IDENTIFICATION
OF ALL DOCUMENTS AND OTHER INFORMATION IN RETAILER'S CONTROL OR POSSESSION RELATING TO SUCH
OCCURRENCE. RETAILER MAY SUBMIT A NOTICE OF CLAIM CONCERNING INCENTIVE PAYMENTS THROUGH
ECHOSTAR'S RETATLER WERSITE (htip://retailer echostar com) IN ACCORDANCE WITH APPLICABLE BUSINESS RULES
RETAILER MAY SUBMIT A NOTICE OF CLAIM CONCERNING ALL OTHER CLAIMS VIA ELECTRONIC MAIL TO
executiveresolution@echostar com WITH THE SUBJECT LINE “NOTICE OF CLAIM.” AFTER SUBMITTING A NOTICE OF
CLAIM, RETAILER SHALL PROVIDE ECHOSTAR WITH ANY AND ALL ADDITIONAL INFORMATION REQUESTED BY
ECHOSTAR WITHIN THIRTY (30) DAYS AFTER RECEIPT OF ECHOSTAR'S REQUEST. ECHOSTAR SHALL BE ENTITLED
TO HAVE ACCESS TO RETAILER'S BOOKS AND RECORDS DURING ITS INVESTIGATION OF RETAILER'S CLAIM
FAILURE TO STRICTLY COMPLY WITH THE PROVISIONS OF THIS SECTION 15.1 WITH RESPECT TO A PARTICULAR
OCCURRENCE THAT RENDERS, OR MIGHT RENDER, ECHOSTAR IN BREACH OR DEFAULT OF THIS AGREEMENT AND
LIABLE TO RETAJLER FOR DAMAGES OR INJUNCTIVE RELIEF, SHALL CONSTITUTE A WAIVER BY RETAILER WITH
RESPECT TO THE RELEVANT OCCURRENCE, INCLUDING ANY DAMAGES RELATED THERETO.

15.2 Mediation. The parties agree to submit any and all disputes, controversies or claims not otherwise barred or
resolved under Section 15.1 or exempted under Section 15.4, which may arise between Retailer and/or any of its Affiliates, on the one
hand, and EchoStar and/or any of its Affitiates, on the other hand, including but not limited to any and ail disputes, controversies, and
claims arising in connection with this Agreement including, without limisation, all disputes, controversies or cluims rclated to: (i) the
execution and delivery of this Agreement (whether via signature or electronic acceptance); (if) the interpretation of 1his Agreement; (iii} a
party’s performance or failure to perform hereunder; (iv) the termination of this Agreement; and (v} any rights Retailer may have under
dealer termination or non-renewal laws (collectively “Disputes™), to mandatory non-binding mediation {the “Mediation™) in front of a
single mediator. Either party may initiate mediation by giving writlen notice to the other party describing the Dispute (2 *Notice of
Mediation). The Notice of Mediation shall include (2) a statement of the initiating party’s position and a summary of arguments
supporting that position, and (b} the name and title of the executive who will represent that party snd of any other persons who will
accompany the cxecutive. The Mediation shall take place in the City and County of Denver, Colorado at a mutually agreeable time and
location before a mediator chosen by mutual agreement of the parties. In the event that either party fails to negotiate the selection of a
mediator in good faith or unreasonably withholds its approval of a mediator, such party shall be deemed to have waived its right to sclect
the mediator by mutual agreement of the parties and shall be required to participate in the mediation with the mediator chosen by the
other party Each party shall participate through a representative with full setlement authority and shall bear its own costs end expenses
and onc-half of the costs and expenses of the mediator. Any such Mediation must be concluded within sixty (60} days of the Notice of
Mediation Nothing contained herein {(excluding the provisions of Section 3.19, whith shall apply in full force and effect) shall limit or
restrict the rights of either party and/or its AfTilintes 1o fife a Notice of Arbiration and/or bring a request for injunctive relief against the
other party and/or its Affiliates for violatiens of Sections 3.2, 36,37,38,5,610,72,73,91,92,93,94,95,97,98, 11and Mor
any provisions of any Other Agreement. In the event that a party (the “Non-Mediating Party™) Fails to: (1) pay onc-half of the costs and
expenses of the mediater fo the mediator when due; or (2) otherwise refuses or fails 1o participate in or attend a mediation that has been
properly initiated pursuant to this Section 15, then: (A) the Non-Mediating Party agrees that the other party (the “Mediating Party”) shall
have the right to obtain immediate reficf in the form of specific performance from & court iocated in the State of Colorado, s delineated
in Section 15.5 below; and (B) the Mediating Party shall have the option, exercisable upon writien notice to the Non-Mediating Party, to
have the underiying dispute, controversy or claim resolved solely and exclusively before a court located in Colorado, as delineated in
Seetion 15.5 bolow. In the event that the Mediating Party elects to resoive the underlying dispute, controversy or claim in courl pursuant
1o clause {B) shove, the Partics agree that the Non-Mediating Party shall be deemed to have waived its right to pursuc any affirmative
chaims or counterclaims in such court procecding as fully participating in a medfation pursuant to this Section 152 is a condition
precedent to recovery.

153 Arbitration. Except as sct forth to the contrary in this Section 15.3 and in Section 15.4 below, any and all
disputes, controversies or claims berween Retailer and/or any of its Affiliates, on the one hand, and EchoStar and/or any of its Affiliates,
on the other hand, including without limitation 2ny and all disputes. controversies or claims arising out of or in connection with this
Agreement, including but not limited to the validity of this Section 15, the circumstances concerning the exccution and delivery of this
Agreement (whether via signature or electronic acceptance), and allegations of fraud in the inducement, or which relate to the parties’
relationship with cach other or either party's corpliance with any state or federal law, which are not setiled through negotiation, the
claim process above, or the mediation process set forth above, shall be resolved solely and exclusively by binding arbitration in
accordance with both the substantive snd procedural laws of Title 9 of the U.S. Code (“Federal Arbitration Act”) and the Commercial
Arbitration Rules of the American Arbitntion Association. In the event of any confict between the Federul Arbitrution Act and the
Commercial Arbitration Rules of the American Ashitration Association, the Federal Arbitration Act will control. In consideration of
EchoStar entering into this Agreement with Retailer, Retailer agrees that &t will not serve asa class representative in any class action
jawsuit brought by any person or legad entity concerning this Agreement in any respect. The Arbitration niust be initiated within ninety
(90} days from the final day of mediation, or one hundred and ffty (150) days from the Notice of Mediation in the event Mediation is not
concluded within sixty (60) days of the Notice of Mediation, and shall be initiated by written notice from the initiating party to the other
pasty stating the initiating party’s intent to initiate arbitration (*Notice of Arbitration™} The Arbitration shall be conducted in the City
and County of Denver, Colorado by 2 panc] of three arbitrators who shall be selected as follows: (i) one arbitrator shalf be selerted by the
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claimant(s) within thirty {30) days of sending the Netice of Arbitrution; (ii} one arbitrator shail be selected by the respondent(s) within
thirty {30) days of the claimani(s) notifying respondent of the identity of claimant’s arbitrator; and (iii) the third arbitrator shali be
selected by the arbitrators chesen by the claimant(s) and the respondent(s) within thirty (30) days of the appointment of the
respondent(s)’ arbitrator  In the event that cither party fails to timely sclect an arbitrator pursuant to this Section 15.3, such party shall be
deemed to have waived its right to a three-member arbitration panel and shall be required to participate in the arbitral proceedings with
the one arbitrator selected by the other party. The parties hereby agree that the arbitration panel selected pursuant to this Agreement is
not suthorized fo: {a} conduct “class arbitration” in any form; and/or (b) arbitrate any dispute on a representative basis in any form. The
parties hereby agree that the arbimation panel has the authority o enfertain and rule upon dispositive motiens, including but not limited
10, default judgments as governed by Rule 55 of the Federal Rules of Civil Procedure, motions for summary judgment as governed by
Rule 56 of the Federal Rules of Civil Procedure and motions to dismiss as governed by Rule 12 of the Federal Rules of Civil Procedure.
The decision of the arbitrators shall be final and binding on the parties and any award of the arbitrators may be entered and enforced as a
final judgment in any state or federal court of competent jurisdiction in the United States. The parties agree that, in no event, shall the
arbitrators' decision include a recovery under any theory of linbility, or award in any amount, not expressly atlowed under this
Agreement, any Promotional Program or applicable Business Rules. In furtherance and without Hmitation of the foregoing, eny award
made by the arbitrators shall be within the limitations sct forth in Section 12 The pasties further agree that the arbitration panel selected
pursudnt to this Agreement may not award darnages, injunctive relief or any other remedy fo any person or legul entity who is not present
at the arbitration or who does not submit proof of any alleged damages at the arbitration. The cost of any arbitration hereunder, including
without limitation the cost of the record or transcripts thereof, if any, adminisirative fees, and all other fees involved, shall be paid by the
party(ics) determined by the arbitrators (o not be the prevailing party(ies), or otherwise sHocated in an equitable manner as determined by
the arbitrators, NEITHER PARTY HERETO NOR ITS AFFILIATES MAY BRING ANY DEMAND FOR ARBITRATION AGAINST
THE OTHER PARTY AND/OR 1TS AFFILIATES IF IT AND/OR ITS AFFILIATES HAVE FAILED TO FULLY COMPLY WITH
THE PROCEDURES SET FORTH IN SECTIONS 15 1 AND 15.2; provided, however, that nothing contained herein (excluding the
provisions of Section 310, which shall apply in fill force and effect) shall limit or vestrict the rights of either party and/or its Affiliates to
file a Notice of Arbitration and/or bring & request for injunctive relief against the other party andor its Affiliates for violations of
Scections 3.2,3.6,37,38,5,6.10,7.2,73,%.1,9.2,93,94,95,97,98, 11 and 14 or any provisions of any Other Agreement In the
event that a party (the “Non-Participating Party”} fails to: (1) pay any amount to the American Arbitration Association when due; or (2}
otherwise refuses or fails to participate in or attend an arbitration that has been properly initiated pursuant to this Section 15, then: {A) the
Non-Participating Party agrees that the other party (the “Pasticipating Party”) shall have the right to obtain imrediate relief in the form of
specific performance from the arbitration panel or a court located in the State of Colorado, as delineated in Scction 155 below; and (B)
the Participating Party shall have the option, exercisable upon writien notice to the Non-Participating Party, to have the underlying
dispute, controversy or claim resolved solely and exclusively before a court located in Colorado, as delineated in Seetion 15.5 below. In
the event that the Participating Party elects to resolve the underlying dispute, controversy or claim in court pursuant to clause (B) above,
the Partics agree that the Non-Participating Party shall be deemed to have waived ils right to pursue any affirmative claims or
counterclaims in such court proceeding as fully participating in an arbitration pursuant to this Scction 5.3 is o condition precedent to
recovery

15.4 Exceptions. Notwithstanding the foregoing, the request by either party for preliminary or permanent injunctive
relief, whether prohibitive or mandatory, shall not be subject to mediation or arbitration and may be adjudicated solely and exclusively in
the United States District Court for the District of Colorado or in the appropriate state court of competent jurisdiction located in Arapahoe
County, Colorado pursuant to Section 15.5 below; provided, however, that nothing contained herein (excluding the provisions of Section
3 10, which shall apply in full foree and cffect) shall limit or restrict the rights of cither party and/or its Affilistes to file a Notice of
Arbitration and/or bring a request for injunctive relief against the other party and/or its Affiliates for violations of Sections 32,3 6, 3.7,
38,5,610,72,73,9.1,92,93,94,95,97,98, 11 and 14 or any provisions of any Other Agreement

15.5 Choice of Law: Exclusive Jurisdiction, The relationship between the partics and their present and future Affiliates,
including without limitation alj disputes, controversies or claims, whether arising in contract, fort, or under statule, shall be governed by
and consirued in accordance with the laws of the State of Colorado, applicable 1o contracts to be made and performed entirely within the
State of Colorade by residents of the State of Colorado, without giving any effect to its conflict of law provisions. In the cvent a lawsuit
is brought for injunctive reliel pursuant to Sections 15 2, 133, or 15.4 above or as prrmitted in clause (B) of Section 15.3 o clause {B) of
Scction 15.3, such lawsuit shall be litigated solely and exclusively before the Uniled States District Court for the District of Colorado.
The parties and their present and future Affiliates consent to the in personam jurisdiction of the United States District Couri for the
District of Colorado and the appropriate State Court located in Arapshoe County, State of Colorady for the purposes set forth in this
Scction 15 and waive, fully and completely, any right to dismiss and/or transfer any action pursuant to Title 28 U S.C. Sections 1404 or
1406 {or any successor statute). In the event the United States District Court for the District of Colorado does not have subject maiter
jurisdiction over any such matter, then such matter shall be litigated solely and exclusively before the appropriate state court of
competent jurisdiction located in Arapahot County, State of Colorado.

156 Survival. The provisions of this Scction 15 shall survive expiration or termination of this Agrecment (for any reason
or no reason whatsoever) indefinitely.
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16.  INSURANCE.

161 Retailer shall, at its sole cost and expense, procure and maintain throughout the Term of this Agreement the foliowing
insurance coverages:

16.1.1  Waorkers’ Compensation or similar employee benefit act coverage with statulory limits as prescribed by the
Taws of all states in which Retailer conducis business operations in connection with this Agreement and Employers’ Liability coverage
with lirmits and a deductible that are reasonable and adequate for businesses involved in the salc, installation, serviee and repair of
consumer clectronics.

16.1.2 Commercial General Liability coverage including, without limitation, coverage for Premises/Operations,
Product/Completed  Operations, Blanket Contraciual Liability, Independent Contractors, Broad Form Property Damage, and
Personal/Advertising Injury with limits and o deductible that are reasonsble and adequate for businesses involved in the sale, installation,
service and repair of consumer elecironics

16.1.3 Commereial Automobile Liability coverage which includes coverage for all owned, hired, and non-owned
vehicles with Hmits and a deductible that are reasonable and adequate for businesses involved in the sale, installation, service and repair
of consurmner elecironics,

162 Al such policies and coverages shalk (i) be primary and non-contributory, and issued by insurers lcensed to do
business in all states in which Retailer conducts business operations in connection with this Agreement; (if) be endorged to provide
EchoStar at least thirty {30} days prior notification of cancellation or material chenge in coverage; (iii} name EchoStar as an additional
insured; and (iv) be endorsed to provide EchoStar with written notice of Retajler’s failure to renew any coverage not Jater than the
anniversary date for cach coverage. All such fasurance shall be evidenced by a certificate of insurance acceptable to EchoStar, which
shall be provided to EchoStar upon request.

16.3 Al insurance policies required by this Section 16 (except Workers” Compensation) shall degipnate EchoStar,
DNSLLC, their Affiliates, and (heir respective directors, officers, and employees (all hereinafter referred fo in this elause as “Company™)
as additional insureds. All such insurance policies shall be required to respond to any claim and pay any such claim prior to any other
insurance or sclf-insurance which may be available Any other coverage available to Company shall apply on an cxeess basis. Retailer
understands and agrees that EchoStar, DNSLLC and their Affiliates and their respective directors, officers and employees are third party
beneficiaries of Retailer's obligations under this Section 16. No deductible amount on any insurance policy required by this Section 16
shall exceed ten percent (10%) of the coversge amount of the policy.

17. MISCELLANEQUS.

171 Walver, Except as otherwise expressly set forth to the contrary herein, the failure of any party to insist upon strict
performance of any provision of this Agreement shall not be construed as & waiver of any subsequent breach of the sarne or similar
nature. In addition fo and without limitation of the foregoing, the failure of EchoStar or any of its Affilintes fo insist upon strict
performance of any provision of any agreement among EchoStar and/or any of its Afliates on the one hand and another Retailer on the
other hand, shall not be construed 25 a waiver of EchoStar's right to insist upon strict performance of cach and cvery ropresentation,
warranty, covenant, duty and obligation of Retailer hereunder. In addition to and without limitation of the foregoing, the election of
certain remedies by EchoStar or any of its Affiliates with respect to the breach or default by another retailer of any agreement amang
EchoStar and/or any of its Affiliates on the one hand and the other retailer on the other hand shall not be deemed to prejudice any rights
and remedies that EchoStar may have at law, in equity, under contract or otherwise with respect to a similar or different breach or default
hereunder by Retailer {all of which arc hereby expressly reserved)

17.2 Suceessor Inferests: No Assienment by Retailer: Third Party Beneficiaries. This Agrcement is binding upon the
heirs, legal representatives, successors and permitted assipns of EchoStar and Retailer. In addition to, and not in limitation of. the
prohibition against assignment of payments set forth in Section 6 14 above, neither party shal] assign this Agreement without the prior
written consent of the other party, except that EchoStar may assign this Agreement to an Affiliate in whole or in part al any time without
the consent of Retpiler  Becnuse this Agreement is made by EchoStar in relisnce on the financial, business and personal reputation of
Retailer and its ownership and management, any merger, reorganization (including without limitation any change of form of catity, for
example changing from a corporation to an LLC) or consolidation of Retailer shall be deemed an assignment requiring EchoStar’s
consent hereunder and if any person not a substantal stockholder of Retailer (someone with Jess than a 25% interest) as of the Effective
Date subscquently becomes a substantial stockholder of Retailer (equal to, or greater than a 25% interest), that shall be considered an
assignment requiring EchoStar’s consent hereunder. The provisions of this Agreement are for the exclusive benefit of the parties hereto,
EchoStar's Affiliates and their heirs, legal representatives, successors and permitted assigns, and nothing in this Agreement, express o
implicd, is intended, or shall be deemed or construed, to confer upon any third party (other than 2s expressly sef forth for Affiliates of
E£choStar) any rights. benefits, duties, obligations, remedies or interests of any nature or kind whatsoever under or by reason of this
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173 Censtruction and Inferpretation.  Retailer and EchoStar hereby represent, warrant, acknowledge and agree that
the normal rule of construction to the effect that any armbiguities are 10 be resolved against the drafiing party shall not be employed in the
interpretation of this Agreement or the Business Rules, including any amendments hereto or thereto. This Agreement may be executed in
two of rore counierpans, each of which shall be deemed an original, but all of which together shall constitute one and the same

instrument,

174 Severabilitv. The parties agree that cach provision of this Agreement shall be construed as separable and divisible
from every other provision and that the enforeeability of any one provision shall not limit the enforceebility, in whole or in part, of any
other provision hereof. If any one or more of the provisions contained herein, or the application thercof fo any person, entity, or
circumstance, for any reason are held to be invalid, illegal, or unenforceable in any tespect, then such provision(s) shall be enforced to
the maximum extent permissible, and the remaining provisions of this Agreement shall be unaffected thereby and will remain in full
foree and effect.

17.5 Entire Agreement. This Agreement and the Business Rules constirute the cotire agreement between the parties
with respect 1o the subject matier of this Agreement. Except as otherwise expressly provided herein, no party shall be bound by any
cornmunications between them on the subject matter of this Agreement, unless the communication is: (i} in writing; (i1} hears a date
conternporanenus with or subsequent to the date of this Agreement; and (jii) is signed by all parties to this Agreement. On the date this
Agreement becomes effective as provided herein, all prior agreements (except as set forth to the contrary in Section 3.10 and with further
oxception of the Business Rules and Other Agrecments {including without limitation any previous “Exclusive Bounty Humter
Agreements™)) or understandings between the parties shall be null and void. The parties specifically acknowledge there are no unwritlen
side agreements or oral agreements between the parties which alter, amend, modify or supplement this Agreement In addition to any
provisions of this Agreement that expressly survive termination or expiration, any provision of this Agreernent that logically would be
expected to survive termination or expiration, shall survive for a reasonable time period under the circumstances.

1.6 Compliance with Law. Retailer hereby agrees to comply with, and hereby agrees that this Agreement is subject to,
all applicable federal, state, and local laws, rules and regulations, and all amendments thereto, now enacted or hercafter promulgated in
{force during the term of this Agreement.

177 Force Majeure. Notwithstanding anything to the contrary in this Agreement, neither party shall be liable to the
other for failure to fulfill its obligations hereunder if such failure is caused by or arises out of an act of force majeure including acts of
God, war, riot, natural disaster, technicat failure (including the failure of all or part of any communications satellite or transponders on
which the Programming is delivered to DISH Nenwork Subscribers, or of related uplinking or other equipment) or any other reason
beyond the reasonuble contrel of the party whose performance is prevented during the period of such ocourrence.

178 Remedies Cumulative. It is agreed that the rights and remedies herein provided to EchoStar in case of defaull or
breach by Retziler of this Agreement arc cumulative and witiout prejudice 1o any other rights and remedics that EchoStar roay have by
reason of such default or breach by Retailer at law, in equity, under contract or otherwise (all of which are hereby expressty reserved)

179 Records and Audit Rights.  During the Term of this Agreement and for a period of three (3) years thercafter,
Retailer shall keep and maintain al its principal place of business complete and accurate records and books of account, as well as all
documentation of all matcrial processes and procedurcs, in conncction with: (i) its performance under this Agreemnent, the Trademark
License Agreernent and any Other Agrecment; (i) the payment of Incentives and any other payments to Retailer and its Affiliates by
EchoStar and its Affiliates; and (iii} all payments made by Retailer and its Affiliates to EchoStar and its Affiliates Such books, records
and documentation shall be in sufficient detail to show all information necessary to support any Retailer claim, request or entitlement of
any natuse from EchoStar. EchoStar shall have the right, upon two (2} days prior wrilten netiee, to review, audit and make copics of
Retailer's books, records and documentation for the purposes of; (a) determining Retailer's corapliance with its duties and obligations
under this Agreement, the Tradernark License Agresment or any Other Agreement; (b) investigating claims against EchoStar and/or any
of its Affilintes made by Retailer and/or any of its Affiliates; and (c) verifying that Incentive payments and any and all other payments
made to Retailer and its Affiliates by EchoStar and its Affiliates are being properly calculated (an "Audit"). EchoStar shall be entitled to
conduct an Audit regardless of the cxistence of any claim, dispute, controversy, mediation, arbitration or litigation between the parties.
In (he event that Retailer refuses to allow EchoStar io conduct an Audit, Refailer acknowledges that EchoStar shall be entitled to obtain
immediate relief in the form of specific performance from cither the panel of arbitrators (if arbitration has been commenced pursuant (o
Section 15 above) or a court located within the State of Colorado, as delineated in Section 15.5 of this Agreement. Any audit conducted
by EchoStar shall be conducted by EchoStar or its representative(s) at Retailer's offices during normal business hours  If, during the
course of an EchoStar Audit, EchoStar uncovers that (1) Retailer has failed to comply with any of its obligations under this Agreement,
and/or (2) Retailer and/or any of its Affiliates has made a frivolous claim against EchoStar and/or any of its Affiliates, Retailer shall pay
10 EchoStar the costs and cxpenses incurred by EchoStar in connection with such Audit. If an Audit reveals that (A) Retailer and/or any
of its Affilistes have underpaid EchoStar and/or any of its Affilistes, or (B) Retailer has miscaleulaled any item bearing upon the
Incentives paid 1o Retailer resuliing in an overpayment of Incentives by EchoStar mnd/or any of its Affiliaics, Retailer agrees to repay to
EchoStar the arount of any overpayment made together with interest thereon at the highest rate allowed by law, comnputed from the date
of overpayment; and pay ali reasonable costs and expenses, including reasonable attorney fees and accountant fees incurred by EchoStar
and/or any of its Affiliates in connection with its Audit and with enforcing the collection of such amounts. The provisions of this Section
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179 are without prejudice to any other rights and remedics that EchoStar and/or its Affiliates may have under this Agreement, at law, in
equity or otherwise (all of which are hereby expressly reserved), and shall survive expiration or termination of this Agreernent (for any
reason of #o reason whatsoever) indefinitely even if termination is due to a breach or default by EchoStar.

17.10  Notices.

17.10.1 Notice to EchoStar. Except as otherwise provided in Section 15, all notices to be given to EchoStar
pursuan! to this Agreement shall be in writing, signed by the Retailer, and sent by: (i) first class centified mail, postage prepaid; or (i)
overnight courier service, charges prepaid, to the following address(es) or such other address(es) as EchoStar may designate to Retailer at
any time and from time to time in accordance with Section 1710 2

I by first class certified mail:

To EchoStar: EchoStar Saellite LLC
Attn: Director of Retail Services
P.0O. Box 6635
Englewood, CO BDISS

With a capy to: David K. Moskowitz
Executive Vice President, General Counsel and Secretary
EchoStr Satellite L L C.
(same address)

1f by overnight courier service:

To EchoStar: EchoStar Satellite LL.C.
Attn: Director of Retail Services
95661 South Meridian Blvd
Englewood, CO 80112

With a copy to: David K. Moskowitz
Executive Vice President, General Counsel and Secretary
EchoStar Satellite L.L C,
(same address)

The receipt of such notice shall constituse the giving thereof.

17.10.2 Notice to Retailer. All notices to be given to Retailer pursuant to this Agreement shall be in writing and
sent by: (i) first class cerified mail, postage prepaid; (i) overnight courier service, charges prepaid; (ii) facsimile transmission, fo
Retailer at the address listed on the first page of this Agreement or the fax number listed on the signature page of this Agreement, or such
other address of other fax number as Retailer may designate in writing delivered to EchaStar in accordance with Section 17.10.1; or (d)
with the exception of notices given pursuant to Sections 10, 13 or 15, any miethod of mess cormmunication reasonably dirceted to
EchoStar's retailer base, including, without limitation, facts blast, e-mail posting on EchoStar's retailer web site or broadeast on a retailer
“Charlie Chat". The sending of such notice with confirmation of successful receipt of the entire ransmission (in the case of facsimile
transmission), receipt of such notice (in the case of first class certified mail or overnight courier), sending of such notice {in the case of e-
mail), posting (in the case of EchoStar's retailer web site) or broadeast {in the case of retailer Charlie Chats) shall constitute giving
thereof, 1t shall be Rerailer's sole responsibitity to keep iself informed of all notices, changes and other information set forth in any facis
blast, e-mail, retatler “Chartic Chat™ or posting on EchoStar’s retailer web site.

1711 Attorney Fees.  In the event of any suit, action or arbitration between Retailer and/or any of its Afliliates, on the
otie hand, and EchoStar and‘or any of its Affiliates, on the other hand, including but not [imited to any and ofl suits, actions or arbitrations
to enforce this Agreement, any Business Rules, any Promotional Program or any provisions thereof, the prevailing party shall be entitled
to recover its costs, expenses and reasonable attorney fees, at arbitration, at trial and on appeal, in addition to all other sums allowed by
law. The provisions of this Sectionp 17.11 shall survive expiration or termination of this Agreernent {for any rcason or no reason)
indefinitely.

17.12  Modifications. Retailer acknowledges that EchoStar competes in the nulti-channel video distribution market,
which is highly competitive, fluid and volatile and that EchoStar must make changes to its marketing, prometion and sales of products
and services from time {o time to stay competitive. Therefore, Retailer agrees that EchoStar may, at any time and from time to time in its
sole and absolute discretion for any reason or no reason, change or modify Incentives, Incentive schedules, Incentive structures,
Promotional Programs and Business Rules, payment terms, or the Chargeback rules associated therewith, upon notice to Retailer, without
the need for any further consent, written or otherwise, from Retailer. IF ANY SUCH MODIFICATION OR CHANGE 1S MATERIAL
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AND UNACCEPTABLE 7O RETAILER, RETAILER'S ONLY RECOURSE IS TO TERMINATE THIS AGREEMENT.
RETAILER'S CONTINUED PERFORMANCE UNDER THIS AGREEMENT FOLLOWING RECEIPT OF NOTICE OF A CHANGE
OR MODIFICATION WILL CONSTITUTE RETAILER'S BINDING ACCEPTANCE OF THE CHANGE OR MODIFICATION

1713  Interstate Commerce. The partics acknowledge that the transactions contemplated by this Agreement involve
interstate commerce.

17.14  General Provisions. The exhibits hereto are hereby incorporated into this Agreement by reference in their entirety.

1715  Power and Authority. Retailer represents and warrants 1o EchoStar that it has full power and authority to enter into
this Agreement and perform its obligations hercunder and that its exeeution and delivery of this Agreement (whether vin signature or
electronic acceptance) and performance of its obligations hereunder does not and will not violate eny Jaw or result in a breach of or
default under the terms of any contract or agreement by which it is bound.

1716  Consent to Reccive Faxes. Retailer hereby acknowledges that this Agreement serves as Retailer's express written
consent to receive facsimile transmittals from EchoStar and its Affilistes, including facsimile transmittals which contain ursolicited
advertisements. For the avoidance of doubt, such permitted facsimile transmittals from Echo Star or its Affiliates shall include, but not be
limited to, information about the commercial availability or quality of products, goods or services; notices of conferences and semninars;
and new product, programming or promotion announcements. This written consent shall include all facsimile transmittals regulated by
future Federal Communications Commission action

{717  Waiver of Evidence. No course of dealing, course of performunee, or usage of trede shall be considered in the
interpretation or enforcement of this Agreement. Both Parties waive any right they may have to introduce evidence of any such course of
cealing, course of performance, or usage of trade.

1718 Correction of Spelling, Typographical or Clerical Errors. Retailer hereby grants to EchoStar a limited power of
attorney to correct and/or execute of initial all spelling, typographical and clerical errors discovered in this Agreement, the Trademark
License Agreement, any Other Agreement, and any amendments fo the foregoing, including without limitation, errors or inconsistencies
in the spelling of Retailer’s name, address, phone number or fax number or the spelling of the name or title of the duly authorized
represeniative signing or electronically accepting such agreement on Retailer’s behalf)

1719 Alteration of Terms and Conditions. Retailer acknowledges and agrees that, because among other things EchoStar
has thousands of authorized retailors, it is in cach party’s best intarest to cstablish an orderly process for Retailer to propose additions,
deletions and modifications to the 1erms and conditions set forth in this Agreement and for EchoStar to receive such proposals prior 1o the
partics cntering into an agreement. Therefore, Retailer further acknowledges and agrees that any additions, deletions or modifications to
the terms and conditions of this Agreement proposed by Retailer must be sent 1o EchoStar solely and exclusively via an e-pail messoge
addressed 1o proposedchanges@echostar-cam with the subject line “Proposed Changes 10 EchoStar Retailer Agreement” (a “Proposal™)
and that such Proposals must be received by EcheStar prior to Retailer executing this Agreement {whether via signature or electronic
acceptance). RETAILER ACKNOWLEDGES AND AGREES THAT: (I} ANY AND ALL PROPOSALS RECEIVED BY ECHOSTAR
AFTER RETAILER HAS EXECUTED THIS AGREEMENT SHALL BE OF NO FORCE OR EFFECT; AND (i) IN THE EVENT
THAT RETAILER EXECUTES THIS AGREEMENT AFTER ECHOSTAR HAS RECEIVED ONE OR MORE PROFOSALS, ALL
SUCH PROPOSALS SHALL BE DEEMED TO HAVE BEEN WITHDRAWN BY SUCH EXECUTION AND SHALL BE OF NO
FURTHER FORCE OR EFFECT Conscquenty, in the event that the following events ocour in the following order: (a) EchoStar
receives a Proposal from Retailer; (b) Retmiler exccutes this Agreement, and (¢} EchoStar executes this Aprecsnent, then Retailer
acknowledges and agrees that the execution of this Agrecment by Retailer withdrew the Proposal and Retailer and EchoStar will
therefore have a binding agreement on the terms and conditions set forth herein, without any additions, deletion or odifications thereio.
Further, in the event that the following events occur In the following order: (1} Retailer executes this Agreemnent; (2) EchoStar receives a
Proposal from Retafler; and (3) EchoStar exccutes this Agrecment, then Retailer acknowledges and agrees that the Proposal shall be of no
force or effect because it was submitied after Retailer executed this Agreement and Retailer and EchoStar will therefore have a binding
agreement on the terms and conditions set forth herein, without any additions, deletion or-modifications thereto. Further, in the event that
the following events occur in the following order: (A EchoStar receives a Proposal from Retailer; (B) Retailer exccutes this Agreement,
(C) EchoStar receives a second Proposal from Retailer; and (D) EchoStar executes this Agreement. then Retailer acknowledges and
agrees that the execution of this Agreement by Retailer withdrew the firs: Proposal and the second Proposal shall be of no force or effect
becanse it was submitted after Retailer executed this Agreement, and Retailer and EchoStar will thercfore have 2 binding agreement on
the terrns and conditions set forth herein, without any additions, deletion or modifications thereto. Retniler further acknowledges and
agrees that a Proposal may only be accepled by EchoStar in a writing signed by an Executive Vice President of EchoStar (or his
designee), which specifically acknowledges receipt of the applicable Proposal, includes the portion(s) of the Proposal that EchoStar is
willing 10 accept, and expressly states that EchoStar has agreed to accept such portion{s) of the Proposal. Notwithstanding anything to
the contrary sct forth herein, EchoStar is under no obligation to receive, consider or accept any Proposals, and in the event that a Proposal
received by EchoStar is not accepted in the manner provided in the immediately preceding sentence, then such Proposal shall
zutomaticalty be deemed to have been rejected by EchoStar. For the avoidance of doubt, FchoStar has the right to not receive, consider

or accept any Proposal and to reject any Proposal in its sole and absolute diserction for any reason or no reason [: U N D EN -l- | A L
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[N WITNESS WHEREOF, the parties have caused this Agreement to be signed and/or accepted clectronically by their duly

authorized representatives as of the date first written above

ECHOSTAR SATELLITEL.L.C.

By:

Name: Amir Ahmed

Title: National VP, Sales and Distribution
RETAILER

Retailer Number: 915995
Retailer Company Name: DISH TV NOW INC

Street Address: 1930 N POPLAR ST
City, State, Zip Code: SOUTHERN PINES, NC 28387
Facsinzile Number: IN/A

{for netice to Retailer pursuant to Section 17.10.2)

By:

Signature

Print Name: DAVID HAGEN
Title: CEO

ISIGNATURE PAGE OF ECHOSTAR RETAILER AGREEMENT]
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EXHIBIT A
TRADEMARK LICENSE AGREEMENT

THIS TRADEMARK LICENSE AGREEMENT (the "Agreement”) is made and effective as of the 31% day of December 2004, by
and between EchoStar Satellite L 1.C , formerly known as EchoStar Satellite Corporation (“ESLLC™, having a place of business at 9601 §

Meridian Blvd, Englewood, Colorado 80112, and DISH TV NOW INC having a principal place of business at 1930 N POPLAR
ST, SOUTHERN PINES, NC 28387 ("Licensce™).

A ESLLC conducts business in worldwide locations as, among other things, a provider of dircet broadeast satellite-
delivered, multi-channel, digital video, audio, data, interactive and other programming services ("Programming"); and

B Licensce conducts business as, among other things, a retailer of satellite television products and services; and

C Licensce desires to be permitted to use such EchoStar trademarks, service marks and trade names sct forth in Exhibit §
hereto, which may be omended at any time and from time to time in ESLLC’s sole and ubsolute discretion for any reason of no reason {the:
*Trademarks™), as ESLLC, in its sole and absolute discretion for any reason or no reason, may authorize, from time to time, under a
non-exclusive license, ta promote and solicit orders for DISH Network Programming.

NOW, THEREFORE, the partics hereto hercby agree as follows:

1. ESLLC hereby grants to Licensce a non-exclusive, non-ransferable, revocable license (the "License”) to usc the
Trademarks and such other trademarks as ESLLC may from time fo time expressly in writing permit Licensee to use during the term of this
Agreement, and no other term or license whatsoever, solely to promote the retail sale of ESLLC satellite television programming and the
hardware necessary 10 receive such programming in its local advertising and promotional materials and at its business locations. Licensee
expressly recognizes and agrees that Licensee shall not, in whole or in part, modify, alter, supplement, dclete or otherwise change the
Trademarks (whether in typewritten, stylized or any other form) as provided to Licensee by ESLLC. Licensce shall have no right to usc the
logos, service marks or trademarks (whether in typewritten, stylized or any other form) of any programming providers, other than the logos,
service marks and tradernarks of programming providers that are contained in the advertising and promotional material provided to Licensee
by ESLLC. No such mazerials shall indicate that any agrecmnent of agency, partnership, joint venture, franchise or exclusive or non-exclosive
distributorship cxists between Licensee and ESLLC, unless ESLLC and Licensee enter into a seporate wTitien agreement permitiing Licensee
to do so. Notwithstanding the above, Licensee shall provide to ESLLC, at least thirty {30) days prior to first use, an example of any
advertising or promotional materials in which Licensce intends to usc any Trademarks or any such other trademarks (whesher in typewritten,
stylized or any other form), which use has not, within the past twelve months, been approved by ESLLC in exactly the manoer intended for
use. ESLLC may reject and prohibit Liccnsee from using such materials, in its sole and absolute discretion for any reason oF no reason If
Licensee is required to, but fails to provide ESLLC with proposed advertising or prommotional materizls at feast thirty (30) days prior to first
use, ESLLC shall have just cause to immediately terminate this Agreement by providing writien notice to Licensce to that cffect  This
Agreement is not intended, nor shall it be construed, as creating ony sgrecment of ngency, partnership, joint venture, franchise or of exclusive
or non-exclusive distributor, or as creating any obligation on the part of ESLLC to enter into any such agreement with Licensee. Further, this
Agreement is not intended, nor shall it be construcd, as providing any rights to Licensee to purchase or sell praducts or programming
mantfactired and/or distributed by ESLLC. Licensee expressly recognizes and agrees that any goodwill now existing or hereafter created
through any sates by Licensee of products or programming manufactured and/or distributed by ESLLC, shalt inure 10 ESLLC's sole benefit.
This License shall be effective unlil terminated by either party in accordance with the forms of this Agreement, or until fermination of the
Incentivized Retailer Agreement to which this Agreement is attached for any reason or no reason whatsoever.

2 The License pranted by ESLLC is granted to Licensee only. Licensee has no'authority to transfer or grant any sublicense
to any other entity or individual for any reason, and if Licensee dues so, such action shall terminate this Agrecrent, at ESLLC's option, at
any time thereafier. Licensce shall immediately cease using Trademarks in typewritten, stylized or any other form upon termination or
expiration of this Agreernent for any reasan or no reason whatsoever. Upon expiration er termination of this Agreement for any reason or no
reason whatsoever, at ESLLC's option Licensce shall immediately destroy or deliver to"ESLLC any and all advertising and promotional
materials in Licensee's possession with Trademarks (whether in typewrinen, stylized or any other form) on them If ESLLC requests
destruction of advenising and promotional materials, Licensee shall promptly exccute an affidavit representing at @ mininuwm that such
muaterials were destroyed, and the date and mceans of destruction.

3. Licensee expressly tecognizes and acknowledges that this License, as well as any past use of the Trademarks in any
manner whatsoever by Licensee (including but niot limited to use on signs, business cards, or in advertisements) or in any form whatsoever by
Licensee (including but not limited to typewritten or stylized form), shall not confer upon Licensee any proprietary rights or interest to any
Trademarks including, buf not limited to any existing or future goodwill in the Trademarks. All goodwill in the Trademarks shall inure to
ESLLC's sole benefit  Further, Licensee waives any and all past, present, or future claims it has or might have to the Trademarks (whether in
typewritten, stylized or any other form) and ncknowledges that as between ESLLC and Licensce, ESLLC has the exclusive rights to own and
use the Trademarks (whether in typewritten, stylized or any other form}, and that ESLLC retains full ownership of the Trademarks {whether
in typewritien, stylized or any other form) notwithstanding the License granted herein, While Licensee has no right or authority (o do so, in
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the event that Licensee has previously, or in the future reserves, files, or registers any of the Trademarks of ESLLC (whether in typewsitien,
stylized or any other form) or registers any domain name which includes all or any portion of the Trademarks of ESLLC, Licensee agrees 1o
notify ESLLC immediately, and immediatcly upon request of ESLLC, to assign any and all interest to ESLLC that is obtained through the
reservation, filing, or registration of the Trademarks in the U.S. or any foreign jurisdiction or through the registration of any domain nume,
and hereby acknowledges that any such reservation, filing, or registration of the Trademarks or domain name which includes all or any
portion of the Trademarks, whenever occurring, shall be on behalf of and for the sole benefit of ESLLC, and Licensce waives all elaims or
rights to any compensation whatsocver therefore. Licensee’s obligations in this paragraph shall survive the expiration or termination (for any
reason or no reason whatsoever) of this Agreement indefinitely

4. Furthermore, Licensee agrees not to hold itself out as DISH Network, ESLLC or any related or affiliated entity. To avoid
any confusion in this respeet, Licensee agrees not to use cither (1) the formative “DISH™ in combination with the formative “NET™, or (ii) the
formative “ECHO", as part of its business name.  Furthermore, Licensee agrees pot to register any domain name which contains cither (2)
the formative “DISH™, in combination with the formative “NET”, (b) the formative "YECHO", or {c} a misspeliing of DISH Network (e g,
www disnhetwork.com) or other ESLLC mark, and Licensee furiher agrees to immediately transfer to ESLLC, upon ESLLC’s request, any
such domain names which it has registered.  Licenses’s failure to comply with the provisions of this Scction 4 shall constitute a material
breach of this Agreement. Upon request, Licensee shall provide ESLLC with a list of domain names License uses to promote or solicit
orders for DISH Network Programiming.

5. Naothing in this Agreement shall be construed 1o bar ESLLC from protecting its right to the exclusive use of its
Tradernarks (whether in typewritten, stylized or any other forrn) against infringement thereof by any party or parties, including Licensee,
cither during the term of this Agreement or following any expiration or termination of Licensee’s right to use the Trademarks pursuant to this
Agreement for any reason or no reason whatsoever. Licensee will promptly and fully advise ESLLC of any use of any mark that may appear
to infringe the Trademarks {whether in typewriticn, stylized or any other form). Licensee will also fully cooperate with ESLLC in defense
and protection of the Trodemarks (whether in typewritten, stylized or sny other form), at ESLLC's expense. Similarly, nothing in this
Agreement shall be construed 1o require that ESLLC take any action to protect the Trademarks in any instance, and ESLLC shall not be liable
{o Licensee in any manner whatsoever for failure to take any such action.

6. {a) This Agreement shall continue for a period of time equal to the term of the Incentivized Retailer Agreement to
which this Agreement is attached, unless terminated earlier [or a reason provided herein. In addition to any provisions of this Agreement that
survive termination or expiration of this Agreement by their term, any provision of this Agreement which lopically would be expected to
survive termination for any reason or no reason whatsoever or expiration, shall survive for a reasonable time period under the circumstances,
whether or not specifically provided in this Agreement

)] This Agreement may be tenminated by a party (the "Affected Party”) in the event that the other party {the
“Other Party*) defaults on any obligation or breaches any representation, waitanty or covenant in this Agreement (regardless of whether
breach or default of such obligation, representation, warranty or covenant is designated as giving rise to a termination right), and such default
or breach, if curable, is not cured within twenty (20) days of receipt of written notice from the Affected Party. The parties agree that afl
obligations, representations, warranties and covenants contained in this Agreement, whether or not specifically designated as such, are
material to the agreement of the partics to enter into and continue this Agrecment.

{c) This Agreement shall terminate automatically upon termination of the Incentivized Retailer Agreement to
which this Agreement is attached for any rcason or no reason whatsoever and upen termination of any Other Agreement (as defined in
Section 1.26 of the Incentivized Retailer Agreement to which this Agreement is attached) for any reason, usless EchoStar notifies Licensee to
the contrary in writing

7. The relationship between the parties including all dispules and claims, whether arising in contract, tort, or under statute,
shall be governed by and construed in accordance with the lews of the State of Colorado without giving any effect to its conilict of law
provisions. Licensee and EchoSter acknowledge and agree that they and their counse] have reviewed, or have been given a reasonable
opportunity to review, this Agreement and that the normal rule of construction to the effect that any ambiguities are to be resolved against the
drafting party shall not be employed in the interpretation of this Agreement or any amendments of Exhibits hereto.

Any and all disputes arising ont of, or in conncction with, the interpretation. performance or the nonperformance of this
Agreement or any and 2l disputes arising out of, or in connection with, transactions in any way related 1o this Agreemnent and/or the
relationship for any reason whatsoever between the parties (including but not limited to the termination of this Agreernent or the relationship
and Licenses’s rights thoreunder or disputes under rights granted pursusnt to statutes or common law, including thesc in the state in which
Licensee is located) shall be litigated solely and exclusively before the United Stales District Court for the District of Colorado. The parties
consent to the bz personam jurisdiction of said court for the purposes of any such litigation, and wajve, fully and completely, any right 10
dismiss and/or transfer any action pursuant to 28 U.S C.S. 1404 or 1406 {or any successor statute). In the event the United States District
Court for the Diztrict of Colorado does not have subject matter jurisdiction of said matter, then such matter shall be litigated sotely and
exclusively before the appropriate state coust of competent jurisdiction located in Arapahoe County, State of Colorado.
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8. This Agreement may be executed in fwo or more counterparts, each of which shall be deemed an original, but all of
which together shall constitute one and the same instrurnent

IN WITNESS WHEREOF, the parties hereto have signed and/or electronically accepted, this Agreement by their duly authorized
representatives as of the date first writien above

ECHOSTAR SATELLITE L.L.C.

By:

Name: Amir Ahmed

Title: National VP, Sales and Distribution
LICENSEE

Retaifer Number: 915995
Retailer Company Name: DISH TV NOW INC

Street Address: 1930 N POPLAR ST
City, State, Zip Code: SOUTHERN PINES, NC 28387

By:

Signature

Print Name: DAVID HAGEN
Tidle: CEO

[SIGNATURE PAGE OF TRADEMARK LICENSE AGREEMENT]
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VIA FACSIMILE 303-723-1699 2 pages

Januvary 25, 2005

Ms. Katie §. Myers, Manager
Mr. Walter Eric Myers, Manager
Star Satellite LLC

1760 E. Downington Ave.

Salt Lake City, UT 84108

David K. Moskowitz

Echostar Satellite LLC
9601 S. Meridian Bivd
Englewood CO 80112

Re:  Violation of Telephone Consumer Protection Act

Dear Principals of Star Satellite LLC and Echostar Satellite LL.C::

I am writing fo you regarding your recent prerecorded telephone solicitation to my
residential telephone line encouraging me to purchase satellite TV service. This call was
initiated without my express invitation or permission. (Please see aftached memorandum
of this call).

A federal law enacted in 1991 called the Telephone Consumer Protection Act (the
“TCPA™) makes it unlawful for any person within the United States to initiate any
telephone call to any residential telephone line using an artificial or prerecorded voice to
deliver a message without the prior express consent of the called party, 47 U.S.C. §
227(b)(1). The federal law also provides that a person who makes such a call is liable for
$500 in damages for each such call. If the court finds that the defendant acted willfully or
knowingly (that is, you knew you were delivering this message without my prior express
consent, regardless of whether you knew about the TCPA), the court may triple the
damage award. See 47 U.S.C. § 227(b)(3}.

The laws of the State of Washington also make this activity unlawful under RCW
80.36.400. This means that in addition to the damages for violation of the federal TCPA
you may also be liable for $500 in damages under state law. The Washington State
Consumer Protection Act also provides that the court may triple the damage award.
RCW 19.86

By making this unsolicited call, you violated both state and federal laws and are
now liable to pay a statutory remedy of not less than $500 per violation under 47 U.S.C. §
227(b)(3) plus $500 per violation under RCW 80.36.400(3). I have reason to believe that
you willfully or kmowingly violated these laws, which would make you liable for up to grm————"———

$3,000 per call. .
, FTC/ECHOSTAR000762
PX0203-001 JAO(?O%?S%?’
Confidential-US v. Dish Dish-00004661
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As you can see, I am serious about enforcement of these laws. To save us both
time and effort, | am willing to settle this case for a remedy of $1,000 per violation. To
do this, call me at (425) 444-8255 and I will send you a settlement agreement.

If you do not choose to settle, I can assure you that I will do my part to help
enforce the laws as Congress and the Washington State Legislature intended and I will
sue you for violations of the TCPA and the Washington State Consumer Practices Act
and a demand for treble damages and attorneys' fees.

This offer of settlement will remain open for ten (10) days from your receipt of
this letter. I look forward to your prompt response.

Issaquah, WA 98027
(425) 444-8255
dennis@caplanlink.com

MEMORANDUM OF CALL:

Date: Wednesday, January 25, 2005
Time: 4:00 p.m.

Originating Number: 111-111-1111
Terminating Number; 425-644-7277

Details of Call:

Message began with “Please don’t hang up,” and ended by telling me to press 1if
interested. When I pressed 1 the call was connected to a screener to determine my .

gualification as a homeowner, then to Allan Spencer, who fidly identified Star Satellite of
Provo, UT as the entity responsible for the call.

, FTC/ECHOSTARDO0Q763
PX0203-002 JA006524
Confidential-US v. Dish Dish-00004662
' } SLC_ DNC_Investigation_0012412
TX 102-005786
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Confidential-US v. Dish

ramer, Stephanie [Stephanie.Kramer@echostar.com]
: Friday, February 18, 2005 6:27 PM
To: FeedBack

Subject: FW: Authorized Dish retailers and illegal sales tactics

Importance: High

I don’t know what to do with this email. Please read
Brenda

-----Original Message--—-

From: David Hyde [mailto:coronabeltdrive @ sbeglobal.net]

Sent: Friday, February 18, 2005 10:13 AM

To: CEQ; CEOQ of Dish Network; DeFranco, Jim; Schwimmer, Michael; Griffin, Beatrice; .
CoopAdvertising; CharlleChat; TechForum

Subject: Authorized Dish retailers and illegal sales tactics

Importance: High

To anyone who might stilf care;

I have been having froubled with one of your authorized retailers. 1 have called Dish Network
multiple times with no resclution. | am emailing to any address | can find to see if anyone at Dish
still has any business ethics at all.

1 have been receiving telephone calls with a frequency of about 2 per day on both of the phone
lines in my home.

My concemns are:

1)The cail is a recorded message that ends with instructions fo press a key to hear more or order
the product. Itis my understanding that it is illegal to make unsolicited prerecorded calls.

2) The company identifies itseif as Dish Network, but will disconnect your call if you ask anymore
questions (such as business name, address, contact number). | believe you are required to  #8
identify yourself, at least to the extent of providing a business name and contact information.

FTC/ECHOSTARG01231

PX0204-001 JA006526
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3) The operators will hang-up if you ask for their name, or their supervisor. One operator even
challenged me o "go ahead, try to report me.
Good Luck!” before she hung up.

4) The caller ID is either blocked or spoofed {caller ID shows 1-111-111-1111}.

I believe Dish Network needs to be a little concerned when another company is using aggressive
tactics to sell their product. In addition to the
tactics being used, the company identifies itself as Dish Network!

As a Dish Network customer for the past 6 years, | have come to expect more from this company.

The retailer in question is Star Satellite, 1922 North 1120 Waest, Provo, UT.
They use two numbers, (866) 347-4951, and {866) 504-3474. The second number will forward
you directly to Dish Network if you follow the prompts fo speak to an operator.

Having reached the end of my resources, the only action | can now take is to file an FCC
complaint for every call | receive. | have started this by filing a complaint against Star Satellite,
and another against Dish Network for each call | receive.

{ am in the process of finding another source of programming.

Congratulations, | hope your sales tactics will allow you to gain more new customers than vou
lose in the process.

David Hyde

FTC/ECHOSTAR001232

PX0204-002 JA006527
Confidential-US v. Dish Dish-00005131
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- April 12, 2005

Ms: Sarah Schackmann
Citizen’s Advocate

Consumer Protection Division
Office of the Attorney General
State of [llinois

500 South Second Street
Springfield, IL 62706

Re: Mr. Bill Morton
File Ne. 2005-CONSC-00119011
230394

Dear Ms. Schackmann:

On April 7, 2005, we received your comrespondence regarding Mr. Bill Morton, dated March 2, 2005, filed
with your office.

In his complaint, Mr. Morton expressed concern about the solicitation phone calls he has received from
DISH TV Now, an independent retailer. Companies that sell DISH Network satellite hardware and
programming are independent companies. They are not affiliates, business partners or franchises of DISH
Network and as such set their own policies and business procedures. The relationship between DISH
Network and the company is that of an indepenident contractor. For these reasons, we encourage you to
contact the company directly. :

We sincerely apologize for any inconvenience Mr. Morton may have experienced, as the sahsfactmn of our
customers is of great importance to us. If there are further questions or concerns about this issue, please feel
free to contact me at (720)5 14-8716.

Sincerely,

‘Michael Gutierrez
Customer Resolution Specialist
Michael. Gutierrez@echostar.com

Cc: - Bill Morton
13807 N. Wild Spruce Ln.
Chillicothe, IL 61523

Charles Jones

5701 S. Santa Fe Drive * P.Q. Box 9033 * Littleton, CO 80120

PX0166-001 JA006529
Confidential - U.S. v. DISH WRSAY 1-027482
SLC_ DNC_Investigation_0012104
TX 102-005791
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Yas £yl Lovs

Pzl 2ULLLZ41IHY

Mark James

414 W Las Cruces Ave

Las Cruces, New Mexico 88005
Tel: 505-523-4058

Thursday, April 28, 2005

Echostar Communications Corp

Attn: Mr David Moskowitz, General Counsel
9601 S. Meridian Blvd.

Englewood, CO 80112

Tel: 303-723-1000

Fax: 303-723-1046

Dear Mr Moskowitz;

Today, April 28", 1 received a prerecorded telephone solicitation for Dish Network
services. After wading through the message, I was able to press “1” to speak to a live
telemarketer. He identified himself as “Lyle” with “Dish Network”. Despite repeated
questioning, “Lyle” clatmed to work directly for Dish Network and not a thixd party call
center. While I doubt that is true, the fact remains that he was advertising the sale of your
services and goods as defined by the FCC.

As J am sure you are aware, the use of unsolicited, prerecorded telephone solicitations to
residential customers is in violation of 47 USC §227, The Telephone Consumer
Protection Act. Further, the act provides for a private right of action for consumers that
have received such calls. Ihave utilized this provision of the act on numerous occasions
to stop telemarketers from calling me illegally.

In this instance, ] wish to find out who called me. The caller ID simply stated “TMC”
with a call back number of 206-278-9390. Clearly, ] would much rather go after your
agent if possible. This could be accomplished with a subpoena but would require me to
filc a “Jobm Dog” case. Since I generally offer the offending company the opportunity to
settle the matter prior to filing, I would rather not go that route. .

It would be in both of our interests to identify the offending agent as he/she/it is

obviously violating your agreement and the TCPA. Your cooperation in this matter
would be greatly appreciated.

,&ark James

FAGE 81

Confidential-US v. Dish

PX0442-001
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From: Williams, Margot

Sent: Friday, May 27, 2005 05:23 PM
To: Medina, Jeff

CC: Duffy, Mark; Bangert, Russell
Subject: RE: Retail Complaint

Jeff,

| forwarded this information to Regina Thomas for further investigation. We have received a few complainis
for other issues on this retailer that have also been sent to her for review and assistance.

Margot W.
Retail Analyst III
Retailer Escalations

From: Medina, Jeff

Sent: Wednesday, May 25, 2005 4:21 PM
To: Williams, Margot

Subject: FW: Retail Complaint

Are these your boys again...?

Jeff

From: Duffy, Mark

Sent: Wednesday, May 25, 2005 4:13 PM
To: Medina, Jeff

Cc: Bangert, Russell

Subject: FW: Retail Complaint

Jeff:

Will you or someone on your Team assist Russell Bangert with this issue?
Thanks for your help.

Mark Duffy

From: Bangert, Russell

Sent: Wednesday, May 25, 2005 3:57 PM
To: Duffy, Mark

Subject: Retail Complaint

Mark,

Do you have any contacts in retail services that work on escalations?

We have a retailer... Star Satellite of Provo, Utah that is telemarketing using automated messages

PX0205-001 JA090%359%3
Confidential-US v. Dish Dish-00001402
SLC_ DNC_Investigation_0012443
TX 102-005795



and our name instead of theirs. | have been getting some complaints about this from consumers
thinking that this is us.

Any information you could provide me with would be a great help.

Thanks,
Russell
PX0205-002 JA006534
Confidential-US v. Dish Dish-00001403
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Docket 81704 Document 2021-090&3( 102-005796
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United States of America
Federal Trade Commission

CIVIL INVESTIGATIVE DEMAND

1. TO

EchoStar Communications Corporation
9601 S. Meridian Blvd.
Englewood, Colorado 80112

Attn: Charles W. Ergen, Chairman EchoStar Comnunications Corporation

This demand is issued pursuant to Section 20 of the Federal Trade Commission Act, 15 U.5.C. § 57b-1

, In the course

of an investigation to determine whether there is, has been, or may be a violation of any laws administered by the
Federal Trade Commission by conduct, activities or proposed action as described in ltem 3.

2. ACTION REQUIRED
["1You are required to appear and testify.

LOCATION OF HEARING

YOUR APPEARANCE WILL BE BEFORE

DATE AND TIME OF HEARING OR DEPOSITION

[ You are required to produce all documents described in the attached schedule that are in your possession, custody, or
confrol, and to make them available at your address indicated above for inspection and copying or reproduction at the

date and time specified below.

™ You are required to answer the interrogatories o, provide the written report described on the attached schedule.
Answer each interrogatory or report separately and fully in writing. Subrmit your answers or report to the Records
Custodian named in ltem 4 on or before the date specified below.

DATE AND TIME THE DOCUMENTS MUST BE AVAILABLE
August 10, 2005 by 5:00 p.m.

3. SUBJECT OF INVESTIGATION

Sece attached resolution.

4. RECORDS CUSTODIAN/DEPUTY RECORDS CUSTODIAN

5. COMMISSION COUNSEL

Allen Hile Russell Deitch
600 Pennsylvania Ave, N.W. 600 Pennsylvania Ave., N.W.
Room 238 Room 238
‘Washington DC 20580 Washington DC 20580
Y
DATE a?suen / Q{' : vlsstniz %

INSTRUCTIONS AND NOTI ‘ﬁf é ;
The defiver{ of thds demand to vou by any method prescr by the iSSIoN's
Rules of Practice is #hgal servics and may subject yourto a penalty imposed by law for
failure to comply. The production of documenis of the submission of answers and
report in response to this demand must be made ynder a sworn certificate, in the form
printed on the second page of this demand, by the person to whorn this demand is
directed or, if not a natural person, by 2 person or persons having knowledge of the
facls and circumstances of such production or responsitie for answerning each
interragatory or report question. This demand does not require approvat by OMB
undar the Papawork Reduction Act of 1980.

PETITION TO LIMIT OR QUASH
The Commission's Rules of Praciice require that any pefition to limit or quash this
demand be filed within 20 days after service, or, ¥ the retumn date Is less than 20 days
after service, prior to the retumn date. The original and twelve ¢oples of the petition
st be filed with the Secretary of the Federal Trade Commission, and ene copy
should be sent & the Comrrission Counsel named in lem 5.

The FiChas a anding commitment to a fakr reguiatory enforcement
environment, If you are a small business (undeér Small Business Administration
standards}, you have a right o contact the Small Business Administration’s National
Ombudsman at 1-888-REGFAIR {1-888-734-3247) or www . sba.gov/ombudsman
regarding the fairmess of the compliance and enforcement activilies of the agency.
You should understand, howaver, that the National Ombudsman cannot change, stop,
or delay a federal agency enforcement action,

Ycun\rségj TO REGULATORY ENFORCEMENT FAIRNESS

The FTC strictly forbids retaliatory acts by its employees, and you wilkaol be
penzfized for expressing a concem about thase activities.

TRAVEL EXPENSES

Use the enclosed travel vouchar to claim compensation:to-which you are antitied as
& witnass for tha Commission. The completed avel voucher and this demang
should be presented to Commission Counsel for payment. 1f you are permanently
or fempararily living somewhere other than the addrass on this demand and it woblkd
rexlire excessive traved for you to appear, you must get prior approval from
Commission Counsel.

FIC Form 144 (rev. 5/03)

PX1131-001
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Form of Certificate of Compliance*

ifWe do cerlify that alt of the documents required by the attached Civil invastigative Demand which are in
the possession, custody, control, or knowledge of the person to.whom the demand is directed have besn
submitted o a custodian named herein.

If a document responsive to this has not been submilted, the objection to its submission and the reasons
for the objection have been stated.

Signature

Title

Sworn 10 befora me this day

Hodary Pubstic

*in the event that more than one person is responsible for complying with this demand, the certificate shall identify the
documents for which each certifying Individual was responsible. in plave of 8 sworn slatement, the above cerlificate of
comphiancs may be supported by an unsworn dedlaration as provided for by 28 U.8.C. 51748,

FTC Form 144-Back {ray, 3703}

PX1131-002
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UNITED STATES OF AMERICA
BEFORE PEDERAL TRADE COMMISSION

COMMISSIONERS: Robert Pitofeky, Chatrman
Sheila . Acthony
Mozelle W, Thompson
Orson Swindle
Thonmas B. Leary

RESOLUTION DIRECTING USE OF COMPULSORY PROCESS IN A NON-PUBLIC
INVESTIGATION OF TELEMARKETERS, SELLERS, SUPPLIERS, OR OTHERS

¥ile No. 0123145

Mature and Scope of Tnvestigation:

To determine whether unnamed telemarketers, sellers, or others assisting them have
enguged or are engaging in (1) unfair or deceptive acts or practices in or affecting commerce in
violation of Section 5 of the Federal Trade Commission Act 13, U.S.C. § 45, a5 amendad; andfor
{2) deceptive or slusive telemarketing acts or practices in violation of the Commission’s
Telemarketing Sales Rule, 16 C.FR. Part 310, inchiding but not Emited to the provision of
substantial assistance or support - such as mailing lists, sexipts, merchant accouats aud other
information, products or services - to telemarketers engaged in unlawful practices. The
investigation is also to determine whether Compission action to obtain redress for injury to
consumers or others would be in the public interest.

The Federal Trade Commission hereby resolves and divects that any and all compolyory
processes svailable to it be used in connection with this investigation for & period not 1o exceed
five years from the date of issuance of this resolution. The expiration of this five year period shall
ot limit or terminate the investigation or the legal effect of any compulsory process issued during
the five year period. The Federal Trade Commission specificelly suthorizes the filing or
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cantiogation of actions to enforee any such compulsory process after the expiration of the five §:
year period. %
iy 0 CondutTavegtion:
Sections 6, 9, 10, and 20 of the Federal Trade Commission Act, 15 U.8.C, §§ 46, 49, 50, |
snd 57b-1, as amended; and FTC Procedures and Rules of Practice, 16 CF.R. § 1.1 gt seq, and 31
supplements theteto.
"By direction. offne Gammxssicn. y
‘ 1%: »:._, to ﬁam}é 8 Ciark
e 3 My 4, 2001 L
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CIVIL INVESTIGATIVE DEMAND
SCHEDULE FOR PRODUCTION OF DOCUMENTARY MATERIALS

DEFINITIONS

As used in this Civil Investigative Dermand, the following definitions shall apply:

A “And,” as well as “or,” shall be construed both conjunctively and disjunctively, as
necessary, in order to bring within the scope of any specification in this Schedule ali

information that otherwise might be construed to be outside the scope of the specification.

B, “Any” shall be canstméd to include the word “all,” and the word “all” shall he
construed to include the word “any.”

C. “CID” means this Civil Investigative Demand, inclading the following Schedule
and the attached Resolution No, 0123145 “Resolution Directing Use of Compulsory
Process In a Non-Public Investigation of Telemarketers, Sellers, Suppliers, or Others™

D. The “EchoStar” shall mean EchoStar Communications Corporation its wholly or

partially owned subsidiaries, including but not limited to Dish Network, parent
companies, unincorporated divisions, joint ventures, parinerships, operations under
assumed names, predecessors, affiliates, and all directors, retailers, officers, partners,
employces, agents, consultants, franchisees, independent distributors, telemarketers, and
any other person or entity, working for or on behalf of the foregoing,

E. “Document” shall mean the complete original and any non-identical copy
{whether different from the original because of notations on the copy or otherwise},
regardless of origin or location, of any written, typed, printed, transcribed, taped,
recorded, filmed, punched, computer-stored, or graphic matter of every type and
description, however and by whomever prepared, produced, disseminated or made,
including but not limited to any advertisement, book, pamphlet, periodical, contract,
correspondence, ﬁle invoice, memorandum, note, telegram, report, record, handwritten
note, working paper, routing slip, chart, graph, paper, index, map, tabulation, manual,
guide, outline, script, abstract, history, calendar, diary, agenda, minute, cods book,
opened electronic mail, and computer material (including print-outs, cards, maggetic or
clectronic tapes, disks and such codes or instructions as will transform such computer
materials info easily understandable form).

F. “Each” shall be construed to include “every,” and “every” shall be construed to
inchxde “each.”

G, "You” and “Your" is the person or entity to whom this CID is issued and inchides
the *EchoStar”
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i,

H. “Person” means any individual, group, unincorporated association, limited or
general parinership, corporation or other business entity.

I. ' “Relating to” or “Referring to” shall mean discussing, describing, reflecting,
containing, analyzing, studying, reporting, commenting, evidencing, constituting, setting
forth, considering, recommending, concerning, or pertaining to, in whole or in part,

I. . “Telemarketing Sales Rule” means 16 C.F.R. § 310.

K. “Telemarketing” means a plan program.or campaign which is conducted to -
mduce the purchase of goods or s;,r'vwcs ora Lhzmtable contribution by use of one or
more telephones. - g

L “Dish Netwerk™ is the satellite service provided by EchoStar.

DIRECTIONS

A C{mf dentizlity: This CID relates to an official, nonpublic, law enforcement
investigation currently being conducted by the Federal Trade Commission (“FTC"),

You are requested not to disclose the existence of this CID until you have been

notified that the investigation has been completed. Premature disclosure could
impede the FTC’s investigation and interfere with enforcement of the law.
(Juestions régarding the disclosure of the existence of this CID should be addressed
to Russell Deitch at 202-326-2585.

B. Applicable time period: October 17, 2003 until the date of full and complete
compliance with this CID.

C, Claims of Privilege: If any information called for by this CID is withheld based

on a claim of privilege or any similar claim, the clasim must be asserted no later than the

return date of this CID.. In addition, pursnant to 16 CF.R. § 2.8A(a), submit, together
with the claim, a scheduls of the items withheld stating individually as to ¢ach item:
1. The type, specific subject matter, and date of the item;

2. The names, addresses, positions, and organizations of all authors and
recipients of the item; and A
3. The specific grounds for claiming that the item is privileged.

If only some portion of any item is privileged, all non-privileged portions must be
submitted. A petition to limit or quash this CID shali not be filed solely for the pmpnse
of asserting a claim or privilege. 16 CFR. § 2.8A(b).

. . Docament Reténtion: You shall setain all documentary materials usedin the
preparation of responses to the specifications of this CID. The FTC may require the
submission of additional information or documents at a later time during this
investigation. Accordingly, you should suspend any routine procedures for document
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destruction and take other measures to prevent the destruction of documents that are in
any way relovant to this investigation during its pendency, irrespective of whether you
believe such documents are protected from discovery by privilege ot otherwise. See 15
US.C. § 50; See also, 18 U.8.C. § 1505, H, for any specification, there are documents,
that would be responsive to this CID, but they were destroyed, mislaid, or transferred,”
describe the circumstanees and date on w§mh they were destroyed, muslaid, or
transferred. '

E. Petitions to Limit or Quash: Any petition to limit or quash this CID must be
filed with the Secretary of the FTC no later than twenty (20) days after service of the CiD,
or, if the return date is fewer than twenty (20) days after service, prior to the return date.
Such petition shall set forth all assertions of privilege or other factual and legal objections
to the CID, including all appropriate arguments, affidavits, and other supporting
documentation.

F.  Scope of Specifications: If you believe that the scope of any specification can be
narrowed consistent with the FTC's need for information, vou are encouraged to discuss
such possible modifications of this request, including any modification of definitions and
instroctions, with Russell Deitch at 202-326-2583. All such modifications must be
agreed to in writing by the FT(Cs staff.

G.  Certification: The Company shall certify that all information required by the
CID and in his or her possession, custody or control, has been produced and shall certify
that the documents or information produced.or identified in respanse to this CID are
complete and accurate. This certification shall be made in the form set out on the back of
the CID, or by a declaration under penalty of perjury as provided by 28 UL.8.C. § 1746,

H. Scope of Search: Bach specification in this CID seeks production of all
responsive information in your possession or under your actual or constructive custody or
control inchiding, bot not mited to information in the possession, custody, or control of
other persons acting or purperting o act on your behslf (including, without limitation,
attorneys,; accountants, advisors, directors, officers and employees). The scope of the
search excludes any personally identifiablednformation concerning any subscriber
within the meaning of the Cable Act, 47 UScC § 551,

L Production: Production shall bG made by making all responsive irformation
available for inspection and copying by the FTC’s staff at your principal place of
business. Alternatively; you may elect to send via Federal Express or other overnight
courier, all responsive information to: Nicholas Mastrocinque, Federal Trade
Comunission, 600 Pennsylvania Ave,, N.W., Reom 238, Washington, DC, 20580.
Notification of your intention to use this alternative method of compliance shall be given
by muail or telephone to Russell Deitch at 202-326-25835 at least five days prior to
production.
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I Identification of Information: Information that may be responsive to more than
one specification of this CID need not be submitted more than once; however, your
response should indicate, for each item submitied, each specification to which the tem is
responsive. If any information responsive fo this CID has been previously supplied to the
FTC, you may comply with this CID by identifying the information previously provided
and the date of submission.

K. Production of Copies: Unless otherwise stated, legible photocopies may be
submitted in lieu of original documents, provided that the originals are retained in their
state at the time of receipt of this CID. Further, copies of original documents may be
submitted in Heu of originals only if they are true and correct copies of the original
documnents; provided, however, that submussion of a copy shall constitute a waiver of any
claim as to the authenticity of the copy should it be necessary fo introduce such copy into
evidence in any FTC proceeding or court of law; and provided further that you shall retain
the original documents and produce them to FTC staff upon request.

i. Submission of Electronic Data

The following guidelines refer to any documents that you choose to
provide in clectronic form. You must confirm with the FTC that the proposed
electronic data formats and media types will be acceptable to the government.

(A)  Magnetic and other electronic mediatypes accepted

{1}y 3.5 inch microcomputer diskettes formatted for IBM coﬁzpa{ible
‘compuiers,

2}  CD-R CD-ROMs formatted to ISO 9660 specifications.
(3)  DVD-ROM for Windows-compatible personal computers.

{4y  IDE and EIDE hard disk drives up to 300GE per drive, formatted
‘in Microsoft Windows-compatible, uncompressed data.

Note: Other types of tape media used for archival, backup or other
purposes such as 4mm & 8mm DAT and other cassette, mini-cartridge,
cartridge, and DAT/helical scan tapes, DLT or other types of media
accepted only with prior approval..

(B}  File and record formats
(I} E-mail: The FTC sccepts MS Outlook PST files, MS Qutlook

MSG files, Lotus Notes NSF files. Any other electronic submission of
email accepted only with prior approval
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(2} Scanned Documents: Image submissions accepted with the
understanding that unreadable images will be resubmitted in original, hard
copy format in-a timely manner. Scanned documents must adhere to the
following spectifications:

(a} - All images must be multi-page, 300 DPI - Group IV TIFF
files named for the beginning bates number.

(b) - Ifthe full text-of the document is available, that should be
provided as well. The text should be provided in one file for the
entire document or email, named the same as the first TIFF file of
the document with a *TXT extension.

Note: . Single-page, 300 DPI-- Group IV TIFF files may be
submiited . with prior approval if accompanied by an acceptable
load file such as a Summation or Concordance image load file
which denotes the appropriate information to allow the loading of
the images into a docurment management system with all document
breaks (document delimitation) preserved. OCR accompanying
single-page TIFF submissions should be located in the same folder
and named the same as the corresponding TIFF page it was
extracted from, with a *. TXT extension.

(3) - Other PC files: The FTC accepts word processing documents in
ASCH text, WordPerfect version 10 or earlier, or Microsoft Word 2002
version or earlier. Spreadsheets shouid be in MS Excel 2002 (* xls)
version or earlier. Database files should be in MS Access 2002 or earlier.
PowerPoint presentations may be submitted in MS PowerPoint 2002 or
earlier. Other proprietary formats for PC files should not be
submitted without prior approval. -Files may be submitted using the
compressed ZIP format to reduce size and ease portability. Adobe Acrobat
. PDF (*.pdf) may be submitted where the normal business practice storage
method is PDF. N

Note: Database files may also be submitted with prior approval
as delimited ASCII text files, with field names as the first record,
or as fixed-length flat-files with appropriate record layout. For
ASCIH text files, field-level documentation should also be provided
and care taken so that delimiters and quote characters do not
appear in the data. The FTC may require a sample of the data top
be sent for testing.
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{Cy Secunty

{1} Al submissions of electronic data to the FTC must be free of
computer viruses. In addition, any pusswords protecting documents or files must
be removed or provided to the FIC.

(2}  Magnetic media shall be carefully packed to avoid damage and

must be clearly marked on the outside of the shipping container: "MAGNETIC
MEDIA — DO NOT X-RAY, MAY BE OPENED FOR POSTAL INSPECTION.”

IIl. SPECIFICATIONS

Subject to the limitations set forth in Paragraph Il H-of the directions above, produce the
following documents:

1. Magnetically recorded docurnents sufficient to show all telemarketing
calls to consumers made by EchoStar relating to the marketing of Dish Network.
’ These documents should include the telephone numbers, and the dates of the calls;
2, The names, addresses, and telephone numbers of all corporations, partnerships,

sole proprietorships or other entities who market or have marketed Dish Network,
“and the dates during which the entitics marketed Dish Network;

3. The names, addresses, and telephone numbers of all persons EchoStar
has terminated or otherwise disciplined for violating the Telemarketing Sales
Ruile or company policies and procedures relating to telemarketing, and the dates
and the reasons for the termination or discipline;

4 ‘Notes, nunutes, and other documents of meetings relating 1o EchoStar’s
monitoring and enforcement of any persoit’s compliance with the Telemarketing
Sales Rule;

3. All consumer complaints relating to calls to consumers on a state do not call.

registry, calls to consumers on the National Do Not Call Registry, calls to
consumers who had requested not to be called, or pre-recorded calls;

6. All ematls, memorandum, notes, letters, or other documents relating to
Echostar’s monitoring and enforcement of any person’s compliance with
the Telemarketing Sales Rule, including but not limited to, wamings issued to any
person marketing Dish Network, and termination notices sent to any person
marketing Dish Network;
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10.

i1,

13,

All EchoStar Board munutes referting to the Telemarketing Sales Rule;

Copies of complaints and other legal filings from all cases brought against
FchoStar or another person marketing Dish Network relating to ;
calls to consumers on a state registry or the National Do Not Call Registry,
requests by consumers not to be called, or pre-recorded calls;

A copy of the standard contract that EchoStar enters into with a person who will
be marketing Dish Network;

Documents sufficient to show all marketing materials, directions, and support
EchoStar provides to a person who will be marketing or is marketing Dish
Network;

Documents sufficient to show all of EchoStar’s policies and procedures relating
1o the Telemarketing Sale Rule;

An organizational chart for EchoStar listing all officers and their responsibilities;
and

If EchoStar claims that it has not violated the Telemarketing Sales Rule, provide
documents sufficient to support the claim.
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Erlc Myers

From: Anderson, Jordan [Jordan.Anderson@echostar.com)]
Sent:  Thursday, July 28, 2008 148 PM

To: ‘ermyers@starsatiic.com’; "bos@starsatiic.con'
Subject: Call Center Training Help

Gentismen-

I'm still working on getting the QA form for you, but | did find some scripts for outbound calling that you may be
able to adapt and work with, If vou want,

ning
Hello may | speak with .
it lead not available, ask: Ars you a member of the household? If customer responss is NO then proceed with
Alternative Infro.

Qualified Lead Introduction and Purpose; (Speaking to lead)

Hello, my name s {first name) with Dish Network and the resson for my call is to inform you that you
have besn PRE SELECTED fo participate in our exclusive promotion available to you in (custorners’ city/state).
This offer includes FREE equipment, FREE installation with no startup costs!

Alternative Introduction and Purpose: (i person answering is a decision maker)
Helis, my name is {first name) with Dish Network and the reason for my call is to inform you that you

are eligible to participate in our exclusive promotion available fo vou in (customers’ city/state). This offer includes
FREE equipment, FREE installation with no startup costs!

Remember: Deliver quickly, given mors as a statement - Sounding enthusiastic is key.

"I AM HAPPY WITH CURRENT PROVIDER"

{Customer Name), | am glad to hear they ars treating you well. What is it that you resily like about them?
Proceed to Probing.

"EAM NOT INTERESTED.”
(Custorner Name), | would like to point out that with this offer you have the opporiunity to receive more channels,
better equipment and better sarvice for less money than the compedition, Let's put together a quote for you o

e GOOS IR AN discuss with your-famiby. . .

Proceed to Probing.

"t DONT HAVE TIME "

{Customer Name), | understand you're busy so | will get to the polnt. We have a variety of GREAT promotions all
FOR A LIMITED TIME, Our prices are as low as $12.08 a month for 3 months and we have even included FREE
HBO and Showtime FREE for 3 monthsll Again | know you are limited on fime but F would like to put together a
guats for you fo consider and discuss with your family.

Procesd lo Probing.

Probing

What is it you like about your current television entertainment provider?
What type of programming do you and your family enjoy watching?
How important is reducing programming cost to you?

Describe to ma your idea! television provider.

g8 8 & &
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Fage 2 ot &

Based on the afofmatxan ycu e provided, you are eligible for our LIMITED TIME OFFER which will give you over
. Channels including 8 channels of HBO and 10 channels of Showtime, for only $__ for 3 months. Also,
based on the information | have here you do gualify for vour local channels out of (Available Networks) but just to
confirm you are still at *eonfirm customer's address™,

"Pricing and programming subject fo change.”

My first available date for instaliation is (dateftime).

Would you prefer momings or aftermnoons?

Now to qualify you for this promotion, we just need bwo minimum requirements. First | will need your S8N#to run
a cradit score and g valid cradit or debit card on which we will place a $1.00 hold 3 days, just for verification
WMr./Ms. . Which credit card would you like to use today?

‘I DON'T WANT TO GIVE THAT INFORMATION/SECURITY CONCERN"

{Customer Name}, [ would like to point out that the security of your scoount is our priority and no one can access
this information for perscnal gain, Since this promotion offers so much we are required fo confirm vour identify as
well as credit status in order fo provide this to you. Over 11 mililon have already sald "YES" lsts get your starled.

Can you verify your Social S8sourity Number?

Promotion Detalls
Allthis foronly 3 per manth for your first three months. After three months your monthiy price will be
3 per month which will include your local programming. Keep in mind we are the Lowest All Digital Price in

America, I you choose to keep the promotional HBO and Showtime after three months, it will only costyou §
per month, you can denide!

Disclosures
P GIVE ALL DISCLOSURES BEFORE TAKING PAYMENT 1 1

DHA Dis £

Before | process your payment for the activation fee, | would fike 1o cover key points of this great promuotion with
YO

e Minimum Programming
If you do not maintain the minimurm programming (ATS0 or DISH Latino or Great Wall), or vour sewvice is

cancelled or terminated, the equipment provided fo you mus! be returnad within 158 days of such canceliation
or termination or an equipmant charge will be assassed, which at 2 minimum is $100 per recaiver.

e Al Applicable Fees

DYR Fee: Thers is a $4.98 fee per monih for each DVR receiver. This is a great deal since our DVR allows
you to record up to 100 hours of programming, pauss, rewind and replay live TV, (No charge If subscribes ta
AEP or AT180 ar‘nualéy w/all 4 premiums of DISH Latino Max w/all 4 premiums)

Equipment Rental Fee: The 1st receiver's rental fee is included in your basic programming package. There is
an additional 35 per month rental fae per recaiver bayond the first,

A $4.99 per month additional autlet programming access foe will be charged to your account for each dusl-
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rage 3 ot 4

tuner receiver, but this fes will be waived on a monthly basis for each receiver that is continuously connecied
o your same land-based phone line.

e 1stBill / 2 Months / $48.99 Credit

Your first bill will be for two months of services totaling % CYou will see a 545,99 ($569.98 with 625)
promotional charge as well as a $492.89 credit on your first bill. Your monthly rate will be 3 . This does
not include any applicable sales tax. All payments for programming are non-refundable,

Pricing and programming subject to change.

Additionsl Disclosures for DHA 12/24

Lancsaliation Fag

There will be a cancellation fee of ($20 per remaining month in DHA 12, $10 per month in DHA 24} if you cancel
your service prior to complating the 12/24 month agreement.

DHER

The DISH Home Protection Plan is free for the term of your agreement (12/24 months), after that it will be added
to your bill monthly at $5.98 per month,

IMPORTANT!

"Congratulations Mr, / Ms, FYou will receive our Digital Home Advantage promotional price, which means
your bill will be $12 less per month for your first three months of service, and you will receive HBO and Showtime
FREE for three months as well. Your normal monthly rate of § witl be applicable with your third billing.
After three months you can either keep the HBO and Showlime packages at a cost of an additional $22.99 per
month, o7 call in to teilor 8 package that suits your needs.”

Do you Rent or Own your home? IF RENT: You must have written permission from your landlord to install
the system when our technlelan arrfves.

FFA Dige

Before | process your payment, | would like 1o cover key points of this great promotion with you:

# Equipment Cradits

You will receive (30 months for 1 receiver / 40 months for 2 recsivers) $5 monthly credits. You must remain
active with the minimum programming (AT60, DISH Latino, or Great Wall TV, currently $31.98, $29.93 or
$34.99 per month) to continue o receive your credits. If you disconnect, or do not have minimum
programming the remaining credits will be forfeifed.

+ All Applicable Fees

DVR Fes: There is a $4.98 fee per month for each DVR receiver. This is a grest deal since our DVR allows
you to record up to 100 hours of programming, pause, rewind, replay live TV and skip commercials. (No
charge if subscribes o AEP or AT180 annually wifall 4 premiums or DHSH Latino Max wiall 4 premiums)

Additional Outlet Fee: There is an additional $4.99 per month additional outlet fee per raceiver beyond the
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first,

s st Bill/ 2 Months

Your first bill will be for 2 months of services totaling $ CYour monthly rate will be § . This
does not include any applicable sales tax. All payments for programming are non-refundable.

IMPORTANT!

For customers taking the frse HEO and Showtime offer:

"Congratulations Mr/ Ms. FYou will receive HBO and Showtimse FREE for your first three months of service.
You will ba bifled $22.98 for HBO and Showtime on your third billing. After three months vou can either keap the
same lineup you have, or call us to tailor a package 1o meet your specific needs.”

“Pricing and programming subject to change.”

Do vou Rent or Own your home? IF RENT: You must have written permission from your landlord o install
the system when our techniclan arrives.

If your customer has ordered g DISH Player-DVR 625
Mr. /s, if you like, | can waive the $19.99 lease upgrade fee for your DVR recelver. All you need to do
is agree to an additional 12 months of service,

{Change promo to DHA 24 if your customer agrees)

Welcoms A
{Customer Name), | want to be the first one to welcome you 1o the DISH Network family. |s there anything else |
can help you with?

If nothing else: (Customer Name), Thank you for choosing DISH Network and have a Great Day.

e, Jordan Anderson

Sgles Partner Manpgemant

DN LLC

EshoStar Communlcations Corporation
Officer 303.723 2424

Fae: 303.723,3872

Emall: jurdam.anderson@echostar.com

. AGet 12 Million!
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S
CASE NO.: 05-5C-86-] /1%

STATE OF SOUTH CAROLINA )
)
COUNTY OF CHARLESTON )
)
JAY CONNOR, )
) )
Plaintiff, ) A
) VERIFIED COMPLAINT e
V8. )
) (76 NCHARLESTON CONTY |
STAR BATELLITE, LLC ) Y @77 "
and ) o 3 . e . ,
DISH NETWORK SERVICE, LI.C ) i ! G L | I
) :
Defendants. ) \ ! Q‘\“L A ;W COURT
. s I ) st

ADDRESS FOR REGISTERED AGENT OF DEFENDANT STAR SATELLITE, LLC: |

Walter E. Myers
3550 N. University Ave. Suite 360
Provo, Utah 84604

ADDRESS FOR REGISTERED AGENT OF DEFENDANT DISH NETWORK SERVICE, - -
LLC: At
David K. Moskowitz 1
9601 8. Meridian Blvd. !
Englewood, Colorado 80112

Plaintiff complaining of the Defendants alleges as follows: L

1. This is an action to recover statutory damages imposed by 47 U1.8.C. 227, and trebled . .,
damages constituting lorfeiture or other penalty.

A U S S

PARTIES

2. Plaintiff is a resident of Charleston County, South Carolina, and the stattory
violations and injury to Plaintiff occurred in Charleston County. +

3, Defendant Star Satellite, LLC (herein after "Star Satellite) is & Limited Liability Company
that conducts and transacts business in C,haricston Cmmty and makes telemarketing calls to
residents of Charleston County. : y

% Notwork L.L.C.

amtlff’s Exhlblt
_v T FTC/ECHOSTAR (TENAYA) 0000082
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4. Defendant Dish Network Services, LLC and (herein after “Dish Network™) is a Limited :f""
Liabikity Company that conducts and transacts business in Charleston County and makes -~
telemarketing calls to residents of Charleston County, ’

oo .
T 57 0w eelond w el AT T
P ARd et i

5. Defendant Star Satellite, LLC, (herein after “Star Satellite™) is an authorized agent of Dish i
Network. i

Y e S i

YENUE AND JURISDICTION

St K
B it

6. The Telephone Consumer Protection Act ("the TCPA or "the Act") consists of 47 US.C. >,
227 as amended and the ¥CC's implementing rules {see generally 47CFR. Part 64 ¢
Subpart 1200 and Part 318). The TCPA places conduct, record keeping, and disclosure - -
requirements on entities engaged in telephone solicitations and facsimile transmissions, and - -
it provides a private right of action by a consumer in State court in response to violations of . :
the TCPA's regulations. i F

7.  This cause of action arises out of conduct of Defendants in initiating a telephone call to
Plaintiff, to his residential telephone number in Charleston County.

8. Venue and jurisdiction arc proper in this Court pursuant to 47 USC § 227 and SC Code _‘3
Ann § 36-2-801 and the laws of the United States and Constitution as they may apply,

ACTS OF AGENTS

9. Whenever it is alleged in this complaint that Defendants did any act, it is meant that the 3}
Defendants performed, cansed to be performed, and/or participated in the act and/or that 3!
Defendants’  officers, employees, contractors, assigns, successors, predecessors, .
affiliates, or other agent performed or participated i the act on behalf of, for the benefit of, -4
and/or under the authority of the Defendants.

~DERENDANTS. USE OF-PRERECORDED - TELEPHONE-MESSAGES o

10. Defendants use, directly and/or by their agents, one or more devices thal calls !}
residential telephone subscribers and delivers messages using a prerecorded or 3
artificial voice.

11. Defendants directly and/or by their agents, did imtiate the telephone calls alleged herein
with a device that delivered messages using a prerecorded or artificial voice,

12, Defendants directly and/or by their agents, are aware of this device's designed
operation and/or have knowledge that calls were being made using an artificial or
prerecorded voice to deliver messages,

in

13, Defendants directly and/or by their agents, can exercise control over the eontent of the ok
- messages delivered by the artificial or prérecorded voice.

FTC/ECHOSTAR (TENAYA} 0000083
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14, Defendants directly andfor by their agents, can exercise comirol over the people who -
make the calls that deliver messages by artificial or prerecorded voice.

TELEPHONE CALL MADE TO PLAINTIFF

15. On or about July 5, 2005 at or about 6:49 P.M. EDT, a telephone call was initiated to
the Plaintiffs residential telephone number at (843) 556-7353 by or on behalf of the -
Defendants, i

16. The purpose of the call was, among other things, to deliver a telephone message lo the =~ *
called party on behalf of the Defendants, P

17. In the call described herein, Defendants willfully and/or knowingly intended to deliver a
recorded message solicitation to the called party.

18. A true and correct transcript of the call is attached hereto, and incorporated herein by Y
reference, as Exhibit “A”.

FIRST CAUSE OF ACTION - 47 U.S.C, 227 (b) (1) (B}
Delivering an unselicited advertisement using an artificial or prevecorded voice violating

19, Paragraphs 1 through 18 are restated as if set forth herein.

20. Defendants did meke a telephone call to Plaintiff’s telephone using an artificial or .
prerecorded voice to deliver a message without the prior express consent of the called

party.

Violation of identification requirements — 47 C.F.R. 64.1200 (b) (1

21. Paragraphs 1 through 20 arc restated as if set forth hercin. h N ; ; —

22. The recorded message in the call did not fulfill the requirements of 47 CF.R.
64.1200 (b) (1) in that during or after the message, state clearly the identity of such
individual, business, or other entity making the eall,

Violation of identification reguirements — 47 C.E.R, 64.1200 (b) (2)

23. Paragraphs 1 through 22 are restated as if set forth herein.

24.  The recorded message in the call initiated to Plaintiff's residence did not fulfill the
requirements of 47 C.F.R. 64.1200 (b} (2) in that during or after the message, state the
telephone number or address of such individual, business, or other entity making the call.
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Failure to have a Do-Not-Call policy, or to make that policy available upon demand-47
C.F.R.64.1200 {d) (1).

25. Puragraphs 1 through 24 are restated as if set forth herein. ("

26. Defendants had no written DO-NOT-CALL policy available that fulfilled the requirements
of 47 C.F.R.64.1200 (d) (1) at the time of the call.

Willful or Knowing Violations id

27. Defendants' actions, as described in paragraphs 20, 22, 24 and 26 manifest FOUR knowing
and/or wiliful actions in violation of 47 U.8.C. 227 within the meaning of the 1934
Commurications Act and the Federal Communications Commission.

PRAYER FOR RELIEF
28. WHEREFORE, Plaintiff prays for the following relief, temporarily and permgnently:

29. For the statutory dJamages of $500 per violation, to be awarded to the Plaintiff in
accordance with the TCPA, for each of the Defendants' violations of that TCPA and;

30. For trebled damages to be awarded to the Plaintiff in accordance with the TCPA, for
each of Defendants' willful and/or knowing violations of that TCPA listed in paragraph ::}
27 above; and P ol
31, For unspecified punitive damages in an amount to be determined by this Court.

32. For such other and further relief as the Court may deem just and proper.

33. Plaintiff waives the excess of any award above the jurisdiction of the Cowrt in effect | i

i

at the time judgment is rendered, L

Respectfully sybmitted, -
this is the 20 ~day of July, 2005. Q L

Jay Copndy Plaintiff, Pro Se
1612 P igse ia Road
Charleston, SC 29407

(843) 557-5724
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VERIFICATION

The Undersigned states and swears that all the forgoing allegations are true and correct to the
best of his knowledge and belief. .

o

. i ;'.",_.
)’I (RN SRR PIL RN A

Notary Public for South Cdm!ma ~
My commission expires on ~/ - wend ol 7,
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SATELLITE L.1.¢.

DANAE. STEELE, ESQ.
Direct Dial No. (303) 723-1621
Direct Fax: (303) 723-2571

August 12, 2003 5 '_::.;'g
VI4 FACSIMILE (301) 437-6536 1
Daniel Myers :
Star Satellite LLC
3550 N. University =
Provo, UT 84606 - ~ < -~

Re:  Notice of Claim; Demand for Defense and Indemnity
Jay Connor v. Star Satellite, LLC and DNSLLC

State of South Carolina, County of Charleston ’ ;

Small Claims Case No,: 1005-SC-86-174% D

: e

. ey

Dear Mr. Myers: ' . :
As you may be aware, Jay Connor has filed the attached complaint against Star ¥
Satellite LLC and Dish Network Service L.L.C. (“DISH”) for violation of the Telephone ¥
Consumer Protection Act for a prerecorded voice call made to Mr. Connor’s residential g B

telephone number on or about July 3, 2005.

It s our position that, pursuant to Section 7.1 of your Retailer Agreement, you are i
required, among other things, to use your best commercial efforts to further EchoStar's i
business, reputation and goodwill Furthermore, pursuant to Section 13 of yowr
Agreement, we are hereby requesting that Satellites and More defend and indemnify

EchoStar.from and against any.and all costs. Dish Network incurs. therein

Please contact me directly, upon receipt of this con*éepondcnee, at (303) 723-1621
so that we may discuss this matter further, as an Answer is due August 31, 2005.

Thank you for your attention to this matter. Ilook forward to working with you.

iincerei%E Z

Dana E. Steele
Corporate Counsel -

ce: Robb Origer, Retail Services (w/o encl)
Michael Spencer, Regional Director (w/o encl)

9601 S. Meridian Boulevard = Englewood, CO 80112 ) Y
Tel: (303) 723-1600 - Fax: {303) 723-1689 :
FTC/ECHOSTAR (TENAYA) 0000080
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Mr. Russell Deitch, Esq.
September 22, 2005
Page 1 of 3

DanaB. STEELE
Prirect Dial No. {303) 723-1621
Phivect Fax: (303) 7232571

September 22, 2005 =

Via Federal Express Delivery
Russell Deitch, Bsq.
Commission Counsel

Federal Trade Comwnission

600 Pennsylvania Avenue, NW.
Room 238

Washington, D.C. 20380

Re: Civil Investigative Demand to EchoStar Communications Corporation
Dear Mr. Deitch,

Per our prior conversations, please find enclosed the following in response to the CID
issued by your office to EchoStar Communications Corporation (“EchoStar”), as
modified during such conversations. Such items are being produced in confidence as
designated below in accordance with your letter of September 15, 2005, the Federal
Trade Commission Act and the Commission’s Rules of Practice.

1. 1 DVD with listings of all outbound telemarketing calls made on behalf of
EchoStar from October 17, 2003 through Decernber 31, 2004%
(CONFIDENTIALY,

2. Photocopy of list of retailers terminated during relovant time period to the extent
such information is available (not all reasons for terminations are listed and all
termmnations might not be included on this spreadsheet as such documentation is
not required) (CONFIDENTIAL),

3. Employee training materials and compliance docurments related to telemarketing
and Telemarketing Sales Rule (CONFIDENTIAL);

* A second DVD with the listing of calls from Januvary 1, 2005 to the date of the CID
request was damaged during copying and will be forwarded to you upon its completion.

5., etal.v. Dish.
etwork L.L.C.

airjtiﬂ?'s Exhlblt ’ FTC/ECHOSTARDGOODT
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M, Russell Deitch, Bsq.
September 22, 2003
Page 2of3

9.

Consurmer complaints regarding telemarketing reponted to our consumer

escalations and televoarketing groups, including:

2, Hard coples of complaints (CORFIDENTIALY

b, Copies of screen shots of customer complaints (CONFIDENTIALY,

¢ Copies of printed e-mails re; complaints (CONFIDENTIALY, and

d. 1 CD-ROM with electronic copies of e-mail complaints
{CONFIDENTIAL),

Copies of comsmunications with retailers regarding telemarketing violations in our
possession {per owr discussion, not all correspondence of this nature was
retained);

Copies of complaints and other legal filings regarding telemarketing in ouwr
possession {excluding small claims matiers);

Copies of templates of standard distributor and retatler contracts
{CONFIDENTIAL);

“Fax Blost” sent to authorized retoilers regarding telemarketing
{CONFIDENTIALY

Co-op advertising policies (CONFIDENTIAL), and

10. Listing of current officers and their responsibilities as well as Hst reflecting

officers in 2004 and 2003

Please be advised that the following iterss are currently being copied and will be
produced as soon as possible:

1. A second DVD with the listing of cells from January 1, 2005 to the date of the
CID request (original was damnaged during copying);

2. A list of authorized BchoStar retasters {list discovered to be invomplete at time
of copyping); and o

3. Copies of one week’s worth of customer complaints and correspondence per
vour conversation with David X Muoskowite {complaints are currently being
scanued by a third party copying service}.
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Mr. Russell Deitch, Esq.

September 22, 2005

Page 3 of 3

1 ook forward to snswering any questions whatsoever you may have with regard to this
production. Please contact me divectly to discuss any questions or concerns. Thank you,

Sincerely,

Dana E. Steele
Corporate Counsel

FTC/ECHOSTAR000001B
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£U.S., etal. v. Dish.

From. Oberbillig, Mike </O=ECHOSTAR COMMUNICATIONS gp?;:“’t‘:?"; Exl;‘f;lt
CORP/OU=ECHOSTAR/CN=RECIPIENTS/CN=MIKE OBERBILLIG> i B e

Sent: Monday, August 14, 2006 1:40 PM - EX0120

To: Oberbillig, Mike <Mike.Oberbillig@echostar.com>

Subject: FW: Dish Network Auto Dialer calls [Indiana AG] - United Satellite -11450877

Attach: voicemail wav

----- Original Message-----

From: Oberbillig, Mike

Sent: Friday, September 30, 2005 5:26 PM

To: Oberbillig, Mike; Ahmed, Amir; Steele, Dana; Novak, Scott; Mills, Mike

Cc: Keller, Steven; Miller, Kerry; Gowland, Jim

Subject: RE: Dish Network Auto Dialer calls [Indiana AG] - United Satellite -11450877
Team,

Instead of multiple e-mails let me itemize this out to confirm we are all on the same page & to
provide an update of where we stand on this issue.

1/30/05: We called and placed an order at the 866-211-5897 number to confirm who the
retailer was. The order was tracked via the account number in CSG and pointed us to United
Satellite.

| talked with the entire United Satellite team (Bill King, Mike Gleason, Jacques Nenejian) this
PM and covered each issue listed below, and played the attached wave file. | informed them
about our concerns with telemarketing but also about call centers representing themselves as
DISHNETWORK, and hiding where the calls were originating from. They stated they do use a
second call center for overflow calls and web lead follow-up calls but that they do not
represent themselves as Dishnetwork. | covered the details below with them and that the
similarities of having a Quebec/Montreal number links the calls together and lead to United.
They are calling the secondary call center and doing a full top/down procedure call with them.
They want to be very open with us, and know the importance of following the law and in no
way would they do anything to jeopardize the partnership we have. | informed them that any
additional specific complaints we receive against them could lead to at a minimum a C&D or
worse, a probation period that could lead to termination.

OUTLINE of Complaints:

1. 9/23/05 Marguerite M. Sweeney wrote a letter stating someone had called a co-worker
using a dial 1 opt in service and stating they were DishNetwork but did not provide any detail
info as to the number they were calling from etc. So we do not have any details if this is the
same issue as below or even if it is the same company.

2: 9/26/05 Marguerite M. Sweeney wrote and provided detail of a similar complaint with the
following issues:

number: 866-211-5897. | called it and they answer "Satellite

Promotions". They claimed to be in Wyoming. This consumer's complaint

did not specifically mention Dish Network. The consumer's caller-ID

showed the same Montreal number 514-598-0000. Here is the script from the consumer's
complaint. It's not the same press "1" transfer call described by my coworker. It does not
specifically mention Dish Network. The commonality is that Montreal number.

The WAVE file was attached to this e-mail- At the end Billy states "thanks again for your on-
line interest” This sounds like the consumer had provided info on a web site & they were
calling them back. If this is a follow-up call from info the consumer provided on the web | do
not believe it is a legitimate complaint.

PX0120-001 JA0D6565
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3: 9/29/05 Scott Novak received a call at his home with the caller ID as Quebec. After further
questions Scott determined they were in Nebraska. Stating they are DishNetwork.
Thanks

MJO

----- Original Message-----

From: Oberbillig, Mike

Sent: Friday, September 30, 2005 11:15 AM

To: Oberbillig, Mike; Ahmed, Amir; Steele, Dana; Novak, Scott; Mills, Mike

Cc: Keller, Steven; Miller, Kerry; Gowland, Jim

Subject: RE: Dish Network Auto Dialer calls [Indiana AG] - United Satellite -11450877
Team,

| had one of my people call and sign up. The account number is 8255909485496498.
USATO085 Web DHA sale.

This is United Satellite- 11450877. Mike Mills | have called Jacques Nenejian the President
and left a message. | will continue to follow-up with this account.

MJO

----- Original Message-----

From: Oberbillig, Mike

Sent: Friday, September 30, 2005 8:43 AM

To: Ahmed, Amir; Steele, Dana; Novak, Scott; Mills, Mike

Cc: Keller, Steven; Miller, Kerry; Gowland, Jim

Subject: RE: Dish Network Auto Dialer calls [Indiana AG]

Team,

He claims it is not him, and that any telemarketing that he does is done by the law and they
have only called people who called into his center. He would like to have a call with Scott
Novak so he can be very open about how they telemarket etc.

MJO

————— Original Message-----

From: Ahmed, Amir

Sent: Friday, September 30, 2005 4:51 AM

To: Steele, Dana; Novak, Scott; Oberbillig, Mike; Mills, Mike

Cc: Keller, Steven; Miller, Kerry; Gowland, Jim

Subject: RE: Dish Network Auto Dialer calls [Indiana AG]

OK with me

----- Original Message-----

From: Steele, Dana

Sent: Thursday, September 29, 2005 11:01 PM

To: Novak, Scott; Ahmed, Amir; Oberbillig, Mike; Mills, Mike

Cc: Keller, Steven; Miller, Kerry; Gowland, Jim

Subject: Re: Dish Network Auto Dialer calls [Indiana AG]

If we determine a probation period is appropriate rather than immedite termination, |
recommend a probation period of one year terminable upon the first suspected offense in E*'s
sole discretion. Just my 2 cents.

ATTORNEY/CLIENT AND WORK PRODUCT PRIVILEGES MAY APPLY/ DO NOT
DISCLOSE WITHOUT THE PRIOR CONSENT OF GENERAL COUNSEL

Dana E. Steele

Corporate Counsel

EchoStar Satellite L.L.C.

P.O. Box 6655 (for regular mail)

PX0120-002 JA006566
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Englewood, Colorado 80155

9601 S. Meridian Blvd. (for FedEX/UPS)
Englewood, Colorado 80112

Phone (303) 723-1621

Fax (303) 723-2571

E-mail: dana.steele@echostar.com

Information contained in this e-mail and any attachment may be legally privileged and
confidential. If you are not the intended recipient, you are hereby notified that any
dissemination, distribution or copying of this e-mail is strictly prohibited. If you have received
this e-mail in error, please immediately notify the sender by reply e-mail and permanently
delete it and any attachments. You should not retain, copy, or use this e-mail or any
attachments for any purpose, nor disclose all or any part of the contents to any other person.
----- Original Message-----

From: Novak, Scott <Scott.Novak@echostar.com>

To: Ahmed, Amir <Amir. Ahmed@echostar.com>; Oberbillig, Mike
<Mike.Oberbillig@echostar.com>; Mills, Mike <Mike.Mills@echostar.com>

CC: Keller, Steven <Steven.Keller@echostar.com>; Miller, Kerry

<Kerry Miller@echostar.com>; Steele, Dana <Dana.Steele@echostar.com>; Gowland, Jim
<Jim.Gowland@echostar.com>

Sent: Thu Sep 29 20:26:21 2005

Subject: RE: Dish Network Auto Dialer calls [Indiana AG]

Humorously enough, guess who delivered an automated, recorded message to my home
tonight -- delivering caller ID information from Quebec (false, Penny told me she was in
Lincoln, Nebraska) -- stating first "this is the Digital Satellite Center, and then affirmatively "we
are DISH Network" -- and refusing to give me a hard address, instead directing me to
www.dishnetwork.com where | could send an email .....

Attorney Client Privileged and Confidential

----- Original Message-----

From: Ahmed, Amir

To: Novak, Scott; Oberbillig, Mike; Mills, Mike

Cc: Keller, Steven; Miller, Kerry; Steele, Dana; Gowland, Jim

Sent: 9/26/2005 5:21 PM

Subject: RE: Dish Network Auto Dialer calls [Indiana AG]

Scott,

| prefer to put them on 30 or 60 day probation where if these tactics

happen again it would be grounds for termination. So with that said,

how does the letter get written up?

Amir

----- Original Message-----

From: Novak, Scott

Sent: Monday, September 26, 2005 1:24 PM

To: Ahmed, Amir; Oberbillig, Mike; Mills, Mike

Cc: Keller, Steven; Miller, Kerry; Steele, Dana; Gowland, Jim

Subject: RE: Dish Network Auto Dialer calls [Indiana AG]

We know that SSN is using autodialers and automessages. Terachi been

warned time and again (by me, by you, by the region, by phone, in

writing, in person) that these activities could violate the law. Last

time, Teranchi blamed a "rogue employee," who he claimed was terminated,

PX0120-003 JA00B567
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but the activities continue. Charter knows he's doing it, and several
state AG's know he's doing it as well.

In the past, we have successfully resisted the argument that we are
responsible for the conduct of independent retailers, however, SSN is a
problem because we know what he is doing and have cautioned him to stop.
There is risk in continuing to give warnings without a follow-through
action. Eventually, someone will fry to use that against us.

On the range of options, you could give him another written warning, you
could put him on probation for a period of time, you could put him on
hold and withhold money (presumably to cover "potential fines" running
from SSN to us under some agency theory), or you could terminate him
now.

| favor probation, provided that there is unanimous understanding that
if EchoStar becomes aware of ANY ONE addition violation, he's
terminated.

Scott Novak

Corporate Counsel

(303) 723-1616

(303) 723-3606 (fax)

Attorney Client Privileged and Confidential

----- Original Message-----

From: Ahmed, Amir

Sent: Monday, September 26, 2005 11:43 AM

To: Oberbillig, Mike; Mills, Mike

Cc: Keller, Steven; Novak, Scott; Miller, Kerry

Subject: RE: Dish Network Auto Dialer calls [Indiana AG]

Scott, FYI

————— Original Message-----

From: Oberbillig, Mike

Sent: Monday, September 26, 2005 11:08 AM

To: Ahmed, Amir; Mills, Mike

Cc: Keller, Steven

Subject: RE: Dish Network Auto Dialer calls [Indiana AG]

We have addressed this with him many times, as recent as last week in
person/LA. We stressed that he must follow the line if he wants
continued support etc.

MJO

————— Original Message-----

From: Ahmed, Amir

Sent: Monday, September 26, 2005 10:00 AM

To: Mills, Mike; Oberbillig, Mike

Subject: RE: Dish Network Auto Dialer calls [Indiana AG]

Ok, apparently we could not convince Alex. Oberbillig, I'm so tired of
this bullshit. | will deal with Novak and let legal handle it.

----- Original Message-----

From: Mills, Mike

Sent: Monday, September 26, 2005 10:57 AM

To: Ahmed, Amir; Oberbillig, Mike

Subject: RE: Dish Network Auto Dialer calls [Indiana AG]

PX0120-004 JA006568
Confidential - U.S. v. DISH DISH5-0000111200
SLC_ DNC_Investigation_0012266
TX 102-005830


mlauk
Sticky Note
None set by mlauk

mlauk
Sticky Note
MigrationNone set by mlauk

mlauk
Sticky Note
Unmarked set by mlauk


Yes - it is Satellite Systems.
Mike Mills

National Sales Manager
303.723.2865

From: Ahmed, Amir

Sent: Monday, September 26, 2005 10:53 AM

To: Oberbillig, Mike; Mills, Mike

Subject: FW: Dish Network Auto Dialer calls [Indiana AG]

Please call this number 866-211-5897 and find out if this is a OE
retailer ----- Original Message-----

From: Novak, Scott

Sent: Monday, September 26, 2005 10:51 AM

To: Ahmed, Amir

Cc: Miller, Kerry

Subject: FW: Dish Network Auto Dialer calls [Indiana AG]

Amir, this may be Alex Teranchi and Satellite Systems Networks again.
They used "Satellite Promotions” and | recall them hosting a call center
in Wyoming previously.

I'll let you know when we know for certain, but if it is SSN again, they
are becoming a problem. You'll recall Charter got an injunction against
SSN about six weeks ago.

Attorney Client Privileged and Confidential

----- Original Message-----

From: Sweeney, Marguerite [mailto:MSWEENEY @atg.state.in.us]
Sent: Monday, September 26, 2005 8:40 AM

To: Novak, Scott; Conley, Amy

Cc: Hewitt, George

Subject: RE: Dish Network Auto Dialer calls

Scott & Amy,

We received a similar complaint from a consumer who provided this
number: 866-211-5897. | called it and they answer "Satellite
Promotions". They claimed to be in Wyoming. This consumer's complaint
did not specifically mention Dish Network. The consumer's caller-ID
showed the same Montreal number 514-598-0000.

----- Original Message-----

From: Novak, Scott [mailto:Scott.Novak@echostar.com]

Sent: Friday, September 23, 2005 4:14 PM

To: Sweeney, Marguerite; Conley, Amy

Cc: Hewitt, George

Subject: RE: Dish Network Auto Dialer calls

Marguerite, this sounds like some rogue outfit masquerading as us. We
will verify again that we don't use "push 1 to speak to someone live"
outbound marketing. To my knowledge we never have used that
methodology.

We'd like to help figure out who this is. If your colleague can provide
any additional information, we'd like to get it.

Thanks.

Scott Novak

PX0120-005 JAO(())O%?BQQ
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Corporate Counsel

(303) 723-1616

(303) 723-3606 (fax)

Attorney Client Privileged and Confidential

----- Original Message-----

From: Sweeney, Marguerite [mailto:MSWEENEY @atg.state.in.us]
Sent: Friday, September 23, 2005 1:44 PM

To: Conley, Amy; Novak, Scott

Cc: Hewitt, George

Subject: Dish Network Auto Dialer calls

Scott and Amy:

One of my co-workers writes:

| just received [an autodialer call] at the house, and pressed "1" to
speak with a representative, who confirmed that Dish Network to be the
caller rather than an independent dealer. After a short discussion, |
asked to speak to a manager, who also confirmed Dish Network as the
caller, indicating that they worked in conjunction with several
telephone companies and called only unlisted numbers and those who
weren't on "no call" lists. | explained that the issue wasn't a DNC
issue, but rather an autodialer issue, as autodialers are illegal in
Indiana. The supervisor enlightened me by informing me that Dish
Network had special permission to make the calls, that it was all
approved by their legal department, and that it wasn't just Indiana that
was being called, but 400,000 people all around the country, and Dish
Network's legal department wouldn't let them do it if it weren't ok.
Does this sound like an actual Dish Network telemarketing campaign? The
number was not on the Indiana do-not-call list.

Marguerite M. Sweeney

Chief Counsel - Telephone Privacy Enforcement

Office of the Attorney General

302 W. Washington St., 5th Floor

Indiana Government Center South

Indianapolis, IN 46204

Telephone 317.232.1011

Facsimile 317.232.7979 _
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Retailer Number 13375148

ECHOSTAR RETAILER AGREEMENT

This EchoStar Retailer Agreement (the “Agreement”) is made and effective as of 10/19/2005 (the “Effective Date™), by and
between EchoStar Satellite L.L.C., formerly known as EchoStar Satellite Corporation (“EchoStar™), having a place of business at 9601 S.
Meridian Blvd., Englewood, Colorado 80112, and AMERICAN SATELLITE INC having a principal place of business at 2667
CAMINO DEL RIO S, SAN DIEGO, CA 92108 ("Retailer").

INTRODUCTION

A. EchoStar is engaged, among other things, in the business of providing digital direct broadcast satellite (“DBS”)
services under the name DISH Network.

B. Retailer, acting as an independent contractor, desires to become authorized on a non-exclusive basis to market,
promote and solicit orders for Programming (an “Authorized Retailer”), in accordance with and subject to the terms and conditions of
this Agreement.

C. EchoStar desires to appoint Retailer as an Authorized Retailer in accordance with and subject to the terms and
conditions of this Agreement.

AGREEMENT

1. DEFINITIONS. In addition to the terms defined elsewhere in this Agreement, the following definitions shall apply to this
Agreement:

1.1 “Additional Incentives” means Additional Residential Incentives, Additional Residential MDU Incentives,
Additional Commercial Incentives and Additional Bulk Incentives, as such terms are defined in Sections 6.2.1, 6.2.2, 6.2.3 and 6.2 4,
respectively.

1.2 “Affiliate” means any person or entity directly or indirectly controlling, controlled by or under common control with
another person or entity.

1.3 “Bulk Incentives” means Monthly Bulk Incentives and Additional Bulk Incentives, as such terms are defined in
Sections 6.1.4 and 6.2 4, respectively.

1.4 “Bulk Programming” means the Programming that EchoStar makes generally available for viewing in Guest
Properties and bulk-billed MDU Properties, in each case assuming 100% penetration, subject to any restrictions (geographic, blackout, or
otherwise) as EchoStar may impose on some or all such programming services at any time and from time to time in its sole and absolute
discretion for any reason or no reason. EchoStar reserves the right to change the Bulk Programming services offered and/or any
restrictions applicable to such Bulk Programming services at any time and from time to time in its sole and absolute discretion for any
reason ofr no reasor.

1.5 “Bulk Subscriber Account” means the customer account set up and maintained by EchoStar for a Qualitying Bulk
Subscriber who purchased a commercially-invoiced DISH DBS System directly from Retailer and for whom Eligible Bulk Programming
has been activated by EchoStar and which customer account remains active and in good standing.

1.6 “Business Rule(s)” means any term, requirement, condition, condition precedent, process or procedure associated
with a Promotional Program or otherwise identified as a Business Rule by EchoStar which is communicated to Retailer by EchoStar or an
Affiliate of EchoStar either directly (including e-mail) or through any method of mass communication reasonably directed to EchoStar’s
retailer base, including, without limitation, a “Charlie Chat”, e-mail, facts blast, or posting on EchoStar’s retailer web site. Retailer
agrees that EchoStar has the right to modify any Business Rule at any time and from time to time 1n its sole and absolute discretion for
any reason or no reason, upon notice to Retailer.

1.7 “Chargeback™ means EchoStar’s right to reclaim Incentives pursuant to the terms and conditions of this Agreement,
any Promotional Program or applicable Business Rules.

1.8 “Commercial Incentives” means Monthly Commercial Incentives and Additional Comiercial Incentives, as such
terms are defined in Sections 6.1.3 and 6.2.3, respectively.

1.9 “Commercial Location” means a Public Commercial Location and/or a Private Commercial Location, as those terms
are defined below in Sections 1.29 and 1.25, respectively.

Page 1 of 32
Confidential and Proprietary
L:DG\ECHOSTAR RETAILER AGREEMENT FINAL 110404.doc

JTX-0017-001 JA0D6573
Confidential-US v. DISH DISH5-0000013149
SLC_ DNC_Investigation_0012072
TX 102-005835


mlauk
Sticky Note
None set by mlauk

mlauk
Sticky Note
MigrationNone set by mlauk

mlauk
Sticky Note
Unmarked set by mlauk


1.10 “Commercial Programming” means the Programming that EchoStar makes generally available for viewing in
Commercial Locations subject to any restrictions (geographic, blackout, or otherwise) as EchoStar may impose on some or all of such
programming services at any time and from time to time in its sole and absolute discretion for any reason or no reason. FEchoStar
reserves the right to change the Commercial Programming services offered and/or any restrictions applicable to such Commercial
Programming services at any time and {rom time to time in its sole and absolute discretion for any reason or no reason.

1.11 “Commercial Subscriber Account” means the customer account set up and maintained by EchoStar for a Qualifying
Commercial Subscriber who purchased a DISH DBS System directly from Retailer and for whom Eligible Commercial Programming has
been activated by EchoStar and which customer account remains active and in good standing.

1.12 “DISH DBS System™ means a satellite receiver, which for purposes of this Agreement shall mean a single standalone
consummer electronics device, and related components packaged therewith (if any), intended to be utilized solely for the reception of
Programming delivered by satellite transponders owned, leased and/or otherwise operated or utilized by EchoStar and/or its Affiliates,
which is (i) sold directly to Retailer by EchoStar or an EchoStar Affiliate under the “EchoStar” brand name or the brand name of an
EchoStar Affiliate; or (i1) sold directly to Retailer by a Third Party Manufacturer pursuant to authorization granted by EchoStar under the
brand name of such Third Party Manufacturer.

1.13 “DISH Network Subscriber” shall have the meaning set forth in Section 9.5.
1.14 “EFT” means the electronic transfer of funds from one financial mnstitution to another.

1.15 “Eligible Bulk Programming™ means the Bulk Programming packages designated by EchoStar as qualifying for the
payment of Bulk Incentives under this Agreement, as set forth in applicable Business Rules, as such Business Rules may be modified in
whole or in part at any time and from time to time in EchoStar’s sole and absolute discretion for any reason or no reason, upon notice to
Retailer.

1.16 “Eligible Commercial Programming” means the Commercial Programming packages designated by EchoStar as
qualifying for the payment of Commercial Incentives under this Agreement, as set forth in applicable Business Rules, as such Business
Rules may be modified in whole or in part at any time and from time to time in EchoStar’s sole and absolute discretion for any reason or
no reason, upon notice to Retailer.

1.17 “Fligible Residential MDU Programming™ means the Residential MDU Programming packages designated by
EchoStar as qualifying for the payment of Residential MDU Incentives under this Agreement, as set forth in applicable Business Rules,
as such Business Rules may be modified in whole or in part at any time and from time to time in EchoStar’s sole and absolute discretion
for any reason or no reason, upon notice to Retailer.

1.18 “Eligible Residential Programming” means the Residential Programming packages designated by EchoStar as
qualifying for the payment of Residential Incentives under this Agreement, as set forth in applicable Business Rules, as such Business
Rules may be modified in whole or in part at any time and from time to time in EchoStar’s sole and absolute discretion for any reason or
no reason, upon notice to Retailer.

1.19 “Guest Property” means a hotel, motel, hospital, other healthcare facility or any other similar type of facility located
in the Territory that regularly permits overnight or otherwise short-terin stays by individuals. Notwithstanding the foregoing, EchoStar
reserves the right to determine from time to time, in its sole and absolute discretion for any reason or no reason, whether a location
constitutes a Guest Property or is more appropriately considered another type of location.

1.20 “Incentives” mean Monthly Incentives together with any Additional Incentives, as such terms are defined in Sections
1.23 and 1.1, respectively.

1.21 “Institutional/Residential Location™ means a property located in the Territory that displays Programming in a non-
public, common viewing area within a property that is owned or operated by a govermment or comrnercial entity, in which employees are
being provided residential living accommodations to facilitate the requirements of their job responsibilities. For example, non-public,
common viewing areas within fire stations, oil rigs and coast guard stations are typically Institutional/Residential Locations.
Notwithstanding the foregoing, EchoStar reserves the right to determine from time to time, in its sole and absolute discretion for any
reason or no reason, whether a location constitutes an Institutional/Residential Location or is more appropriately considered another type
of location.

1.22 “MDU Property” means a dormitory, apartment building, condominium complex, retirement community or other
type of multifamily living establishment located in the Territory that affords residents living quarters. Notwithstanding the foregoing,
EchoStar reserves the right to determine from time to time, in its sole and absolute discretion for any reason or no reason, whether a
location constitutes an MDU Property (and, if so, what type of MDU Property, e.g., bulk-billed, non-bulk-billed or other) or is more
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appropriately considered another type of location.

1.23 “Monthly Incentives” means Monthly Residential Incentives, Monthly Residential MDU Incentives, Monthly
Comimercial Incentives and Monthly Bulk Incentives, as such terms are defined in Sections 6.1.1, 6.1.2, 6.1.3 and 6.1.4, respectively.

1.24 “Other Agreement(s)” means any agreement(s) between Retailer and/or any of its Affiliates on the one hand, and
EchoStar and/or any of its Affiliates on the other hand.

1.25 “Private Commercial Location” means a place of business located in the Territory that may be accessible to the
public, and is not classified within the hospitality industry. For example, office reception areas or waiting rooms and the private offices
of attorneys, doctors/dentists, and other business professionals are typically Private Commercial Locations. Notwithstanding the
foregoing, EchoStar reserves the right to determine from time to time, in its sole and absolute discretion for any reason or no reason,
whether a location constitutes a Private Commercial Location, or is more appropriately considered another type of location.

1.26 “Programming” means DISH Network video, audio, data and interactive programming services. EchoStar reserves
the right to change the Programming and/or any restrictions applicable to the Programming at any time and from time to time in its sole
and absolute discretion for any reason or no reason.

1.27 “Promotional Certificate” means a serialized certificate issued in connection with a Promotional Program offered by
EchoStar which is sold directly to Retailer by EchoStar or an Affiliate of EchoStar for resale by Retailer directly to a consumer which,
among other things, entitles such consumer to a DISH DBS System (or the use of such system, if the program involves leasing the
equipment to the consumer) and installation of such DISH DBS System.

1.28 “Promotional Program™ means: (i) a promotional offer, as determined by EchoStar, which Retailer may present to
consumers in connection with Retailer’s marketing, promotion and solicitation of orders for Programming; (ii) the Incentives, as
determined by EchoStar, which Retailer may receive in connection with such promotional offer; and (ii1) the Business Rules, as
determined by EchoStar, setting forth the terms and conditions governing the promotional offer and any corresponding Incentives.
EchoStar reserves the right to discontinue any Promotional Program or change the Business Rules associated therewith at any time and
from time to time in its sole and absolute discretion for any reason or no reason, upon notice to Retailer.

1.29 “Public Commercial Location” means a place of business located in the Territory that: (i) is generally accessible to
the public, (11) is typically classified within the hospitality industry, (iii) typically serves food and/or liquor for immediate consumption,
and (1v) is typically registered with a Fire Occupancy Certificate. No satellite master antenna television or private cable system in a
commercial or residential multiple dwelling unit (i.e., hotels, hospitals, dormitories, etc.) shall be considered a Public Commercial
Location; provided, however, that a place of business located within such multiple dwelling units that otherwise meets the definition of a
Public Commercial Location (e.g., a restaurant within a hotel or hospital) may be considered a Public Commercial Location. For
example, bars, restaurants, clubs, casinos, lounges, and shopping malls are typically Public Commercial Locations. Notwithstanding the
foregoing, EchoStar reserves the right to determine from time to time, in its sole and absolute discretion for any reason or no reason,
whether a location constitutes a Public Commercial Location, or is more appropriately considered another type of location.

1.30 “Qualifying Bulk Subscriber” means a cominercial enterprise providing Bulk Programming on a bulk basis, assuming
100% penetration, to a Guest Property and/or a bulk-billed MDU Property that orders Eligible Bulk Programming, that timely pays for all
Bulk Programming ordered in full, that has not violated any of the terms and conditions set forth in an EchoStar Commercial Customer
Agreement, and that has never previously received any audio, video, data or any other programming services from EchoStar or any
Affiliate of EchoStar. A Qualifying Bulk Subscriber shall not include any commercial enterprise that would otherwise qualify, but
whose equipment EchoStar, in its sole and absolute discretion for any reason or no reason, declines to activate.

1.31 “Qualifying Commercial Subscriber” means a commercial enterprise operating a business at a Commercial Location
that orders Eligible Commercial Programming, that timely pays for all Commercial Programiming ordered in full, that has not violated
any of the terms and conditions set forth in an EchoStar Commercial Customer Agreement, and that has never previously received any
audio, video, data or any other programming services from EchoStar or any Affiliate of EchoStar. A Qualifying Commercial Subscriber
shall not include any commercial enterprise that would otherwise quality, but whose equipment EchoStar, in its sole and absolute
discretion for any reason or no reason, declines to activate.

1.32 “Qualifying Residential MDU Subscriber” means an individual at a non-bulk-billed MDU Property who orders
Eligible Residential MDU Programming, who timely pays for all Residential MDU Programming ordered in full, who has not violated
any of the terms and conditions set forth in an EchoStar Residential Customer Agreement, and who has never previously received any
audio, video, data or any other programming services from EchoStar or any Affiliate of EchoStar. A Qualifying Residential MDU
Subscriber shall not include any individunal who would otherwise qualify, but whose equipment EchoStar, in its sole and absolute
discretion for any reason or no reason, declines to activate.

1.33 “Qualifying Residential Subscriber” means an individual at a Residential Location or an Institutional/Residential
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Location who orders Eligible Residential Programming, who timely pays for all Residential Programming ordered in full, who has not
violated any of the terms and conditions set forth in an EchoStar Residential Customer Agreement, and who has never previously
received any audio, video, data or any other programming services from EHchoStar or any Affiliate of EchoStar. A Qualifying
Residential Subscriber shall not include any individual who would otherwise qualify, but whose equipment EchoStar, in its sole and
absolute discretion for any reason or no reason, declines to activate.

1.34 “Residential Incentives” means Monthly Residential Incentives and Additional Residential Incentives, as such terms
are defined in Sections 6.1.1 and 6.2.1, respectively.

1.35 “Residential Location” means a single family residential dwelling (ie., single family houses, apartments,
condominiums or other dwellings used primarily for residential purposes), located in the Territory; provided, however, in no case shall
any satellite master antenna television system or private cable system in a residential multiple dwelling unit or any similar programming
reception system (e.g., dormitories, etc.) be considered a Residential Location. Notwithstanding the foregoing, EchoStar reserves the
right to determine from time to time, in its sole and absolute discretion for any reason or no reason, whether a location constitutes a
Residential Location or is more appropriately considered another type of location.

1.36 “Residential MDU Incentives” means Monthly Residential MDU Incentives and Additional Residential MDU
Incentives, as such terms are defined in Sections 6.1.2 and 6.2.2, respectively.

1.37 “Residential MDU Programming” means the Programming that EchoStar makes generally available for viewing in
non-bulk-billed MDU Properties subject to any restrictions (geographic, blackout, or otherwise) as EchoStar may impose on some or all
such programming services at any time and from time to time in its sole and absolute discretion for any reason or no reason. EchoStar
reserves the right to change the Residential MDU Programming services offered and/or any restrictions applicable to such Residential
MDU Programming services at any time and from time to time in its sole discretion for any reason or no reason.

1.38 “Residential MDU Subscriber Account” means the customer account set up and maintained by EchoStar for a
Qualifying Residential MDU Subscriber who purchased a commercially-invoiced DISH DBS System directly from Retailer and for
whom Eligible Residential MDU Programming has been activated by EchoStar and which customer account remains active and in good
standing.

1.39 “Residential Programming” means the Programming that EchoStar makes generally available for viewing in
Residential Locations and Institutional/Residential Locations subject to any restrictions (geographic, blackout, or otherwise) as EchoStar
may impose on some or all such programming services at any time and from time to time in its sole and absolute discretion for any
reason or no reason. FEchoStar reserves the right to change the Residential Programming services offered and/or any restrictions
applicable to such Residential Programming services at any time and from time to time in its sole and absolute discretion for any reason
Or 110 reason.

1.40 “Residential Subscriber Account” means the customer account set up and maintained by EchoStar for a Qualifying
Residential Subscriber who purchased a DISH DBS System or Promotional Certificate directly from Retailer and for whom Eligible
Residential Programming has been activated by EchoStar and which customer account remains active and in good standing.

1.41 “Retailer Account” means the bank account, including account and ABA routing numbers, designated by Retailer in
the manner prescribed by EchoStar, which Retailer may change from time to time by providing at least sixty (60) days’ prior written
notice to EchoStar.

1.42 “Subscriber Accounts” means Residential Subscriber Accounts, Residential MDU Subscriber Accounts, Commercial
Subscriber Accounts and Bulk Subscriber Accounts, as such terms are defined in Sections 1.40, 1.38, 1.11 and 1.5, respectively.

1.43 “Term” shall have the meaning set forth in Section 10.1 below.
1.44 “Territory” shall have the meaning set forth in Section 3.2 below.

1.45 “Third Party Manufacturer” means a third party manufacturer authorized by EchoStar or any Affiliate of EchoStar to
market, distribute and sell DISH DBS Systems under its own brand name.

1.47 “Unit” means each separate living quarters in a non-bulk-billed MDU Property.
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2. REPRESENTATIONS AND WARRANTIES. The parties hereto make the following representations and warranties with the
specific intent to induce the other party into entering into this Agreement and recognize that the other party would not enter into this
Agreement but for the following representations and warranties:

2.1 Each party hereto represents and warrants that the execution (whether via signature or electronic acceptance),
delivery and performance of this Agreement have been duly authorized and that it has the full right, power and authority to execute,
deliver and perform this Agreement.

22 Each party hereto represents and warrants that the signature of its duly authorized representative below or its
electronic acceptance of this Agreement, as applicable, is genuine and that the person signing or electronically accepting this Agreement
on behalf of such party is authorized by such party to sign and/or electronically accept this Agreement on its behalf.

2.3 Retailer represents and warrants that (1) it is a valid and existing entity in compliance with all laws and regulations
related to maintenance of its corporate or other business status; (ii) it is not currently insolvent; (iii) it is not violating any federal, state or
local law or regulation; (iv) it has never engaged in any of the acts prohibited under Sections 3.6, 3.7, 3.8,3.9,6.10, 6.14, 9.1, 9.2, 9.3,
9.4, 9.5, 9.8 or 14 below; (v) it has not engaged in any acts that would have resulted in automatic termination or be considered a default
or breach under any current or former Incentivized Retailer Agreement, Commissioned Retailer Agreement, Commissioned Dealer
Agreement, Non-Incentivized Retailer Agreement, Non-Commissioned Retailer Agreement, or Non-Commissioned Dealer Agreement
with EchoStar or under any other current or former Other Agreement; (vi) it is not dependent upon EchoStar or Affiliates of EchoStar for
a major part of Retailer’s business; and (vii) it either sells or could sell other products or services in addition to EchoStar products or
services that compete with EchoStar products or services.

24 EACH PARTY HERETO REPRESENTS AND WARRANTS THAT IT HAS READ THIS AGREEMENT IN ITS
ENTIRETY AND THAT IT UNDERSTANDS FULLY EACH OF THE TERMS AND CONDITIONS SET FORTH HEREIN.

2.5 EACH PARTY HERETO REPRESENTS AND WARRANTS THAT IT HAS BEEN GIVEN THE OPPORTUNITY
TO HAVE INDEPENDENT COUNSEL REVIEW THIS AGREEMENT PRIOR TO EXECUTION (WHETHER VIA SIGNATURE
OR ELECTRONIC ACCEPTANCE). EACH PARTY HERETO FURTHER REPRESENTS AND WARRANTS THAT EITHER THIS
AGREEMENT HAS BEEN ACTUALLY REVIEWED BY ITS INDEPENDENT COUNSEL OR THAT SUCH PARTY HAS
DECLINED TO HAVE ITS INDEPENDENT COUNSEL DO SO.

2.6 EACH PARTY HERETO REPRESENTS AND WARRANTS THAT IT IS NOT RELYING UPON ANY
STATEMENTS OR REPRESENTATIONS NOT CONTAINED HEREIN AND THAT IT HAS NOT BEEN INDUCED INTO
ENTERING THIS AGREEMENT BY ANY STATEMENTS, ACTS OR OMISSIONS NOT EXPRESSLY SET FORTH HEREIN.

2.7 EACH PARTY HERETO REPRESENTS AND WARRANTS THAT IT HAS NOT BEEN COERCED INTO
ENTERING INTO THIS AGREEMENT AND THAT IT HAS ENTERED INTO THIS AGREEMENT OF ITS OWN FREE WILL
AND FREE OF INFLUENCE OR DURESS.

2.8 RETAILER REPRESENTS AND WARRANTS THAT BEFORE IT WILL PARTICIPATE IN ANY
PROMOTIONAL PROGRAM IT WILL CAREFULLY REVIEW THE TERMS OF THE PROGRAM AND ASSOCIATED
BUSINESS RULES OR HAVE THEM REVIEWED BY INDEPENDENT COUNSEL.

2.9 EACH PARTY HERETO REPRESENTS, WARRANTS, ACKNOWLEDGES AND AGREES THAT: (I) THE
TERMS AND CONDITIONS OF THIS AGREEMENT, AND EACH AND EVERY PARAGRAPH AND EVERY PART HEREOF,
HAVE BEEN COMPLETELY AND CAREFULLY READ BY, AND EXPLAINED TO, SUCH PARTY; AND (II) THE TERMS AND
CONDITIONS OF THIS AGREEMENT ARE FULLY AND COMPLETELY UNDERSTOOD BY SUCH PARTY AND SUCH
PARTY IS COGNIZANT OF ALL OF SUCH TERMS AND CONDITIONS AND THE EFFECT OF EACH AND ALL OF SUCH
TERMS AND CONDITIONS.

3. APPOINTMENT; TERRITORY.
3.1 Appointment. EchoStar hereby appoints Retailer as a non-exclusive Authorized Retailer to market, promote and

solicit orders for Programming, subject to all of the terms and conditions of this Agreement and all Business Rules (which are hereby
incorporated into this Agreement by reference in their entirety). The appointment set forth herein for the promotion of the DISH
Network by Retailer shall apply to the same DBS service which may be operated by EchoStar or its Affiliates under a different name in
the future. Retailer’s authorization hereunder is limited to: (i) the solicitation of orders for Residential Programming from, and the
marketing, advertising and promotion of Residential Programming to, consumers at Residential Locations and Institutional/Residential
Locations; (ii) the solicitation of orders for Residential MDU Programming from, and the marketing, advertising and promotion of
Residential MDU Programming to, consumers at non-bulk-billed MDU Properties; (iit) the solicitation of orders for Commercial
Programming from, and the marketing, advertising and promotion of Commercial Programming to, commercial enterprises operating
businesses at Commercial Locations; and (iv) the solicitation of orders for Bulk Programming from, and the marketing, advertising and
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promotion of Bulk Programming to, commercial enterprises providing Bulk Programming on a bulk-basis, assuming 100% penetration,
to Guest Properties and bulk-billed MDU Properties.

32 Territory. Retailer’s authorization hereunder, and any actions it undertakes in connection with, or in furtherance of,
this Agreement, shall be limited solely to the area within the geographic boundaries of the United States and its territories and
possessions (the “Territory™).

3.3. Acceptance. Retailer hereby accepts its appointment as an Authorized Retailer and agrees to use its best efforts to
continuously and actively advertise, promote and market the Programming and to solicit orders therefor, subject to and in accordance
with all of the terms and conditions of this Agreement. Retailer understands that it may hold itself out to the public as an Authorized
Retailer of EchoStar only after fulfilling, and for so long as it continues to fulfill, all of the duties, obligations, and requirements
contained in this Agreement and all Business Rules, and only during the Term of this Agreement.

34 Non-Exclusivity. Retailer acknowledges that: (1) nothing in this Agreement is intended to confer, nor shall it be
construed as conferring, any exclusive territory or any other exclusive rights upon Retailer; (il) EchoStar and its Affiliates make
absolutely no promises, representations or warranties as to the amount of business or revenue that Retailer may expect to derive from
participation in this Agreement or any Promotional Program; (ii1) Retailer may not realize any business or revenue as result of its
participation in this Agreement or any Promotional Program; (iv) nothing contained herein shall be construed as a guarantee of any
minimum amount of Incentives or any minimum amount of other payments, income, revenue or other economic benefit in any form
whatsoever; (v) EchoStar currently offers, and at any time, and from time to time, in the future may offer in its sole and absolute
discretion for any reason or no reason, others the opportunity to act as an Authorized Retailer or to solicit orders for Programming in the
same geographic area in which Retailer is located and elsewhere; (vi) EchoStar and its Affiliates shall be entitled, among other things, to:
(a) market, promote and solicit orders for Programming, (b) distribute, sell, lease and otherwise transfer possession of DISH DBS
Systems, Promotional Certificates and other equipment, and (c¢) perform installation and maintenance services (directly and through
subcontractors) for DISH DBS Systems, related accessories and other equipment, in each case throughout the Territory and in
competition with Retailer, without any obligation or liability to Retailer whatsoever, and without providing Retailer with any notice
thereof, and (vii) EchoStar shall be free to cease or suspend provision of the Programming services in whole or in part at any time, and
from time to time in its sole and absolute discretion for any reason or no reason, and shall incur no liability to Retailer by virtue of any
such cessation or suspension.

3.5 Purchase of DISH DBS Svstems by Retailer from EchoStar. In the event that Retailer orders any DISH DBS
Systems or Promotional Certificates from Echosphere L.L.C. or any of its Affiliates (collectively, “Echosphere™ for purposes of this
Section 3.5), Retailer shall order such products by phone order, via Echosphere online ordering or by written purchase order (each, a
"Purchase Order") issued during the Term of this Agreement. A Purchase Order shall be a binding commitment by Retailer. Any failure
to confirm a Purchase Order shall not be deemed acceptance by Echosphere. Purchase Orders of Retailer shall state only the: (i) identity
of goods; (i1) quantity of goods; (iil) purchase price of goods; and (1v) requested ship date of goods. Any additional terms and conditions
stated in a Purchase Order shall not be binding upon Echosphere unless expressly agreed to in writing by Echosphere. In no event shall
Echosphere be liable for any delay, or failure to fulfill, any Purchase Order (or any portion thereof), regardless of the cause of such delay
or failure. In the event of any conflict between the terms and conditions of a Purchase Order and the terms and conditions of this
Agreement, the terms and conditions of this Agreement shall control. In the event of any ambiguity between or among the terms and
conditions of this Agreement and the terms and conditions of any Purchase Order, EchoStar shall have the sole and exclusive authority to
interpret and/or make a final determination in its sole and absolute discretion for any reason or no reason concerning any issue arising
from such ambiguity. Echosphere shall be considered a third party beneficiary of Retailer’s obligations under this Agreement. Retailer
hereby acknowledges and agrees that Echosphere has no obligation to re-purchase DISH DBS Systems or Promotional Certificates back
from Retailer at any time for any reason.

3.6 Sale of DISH DBS Svstems. Retailer agrees that as a condition precedent to eligibility to receive Incentives from
EchoStar, it will not directly or indirectly sell, lease or otherwise transfer possession of a DISH DBS System or Promotional Certificate
to any person or entity whom Retailer knows or reasonably should know: (i) is not an end-user and/or intends to resell, lease or otherwise
transfer it for use by another individual or entity; (i1) intends to use it, or to allow others to use it, to view Residential Programming at a
location other than a Residential Location or Institutional/Residential Location; (iii) intends to use it, or to allow others to use it, to view
Residential MDU Programming at a location other than a non-bulk-billed MDU Property; (iv) intends to use it, or to allow others to use it
in Canada, Mexico or at any other location outside of the Territory; or (v) intends to have, or to allow others to have, Programming
authorized for it under a single DISH Network account that has or will have Programming authorized for multiple satellite receivers that
are not all located in the same Residential Location, Institutional/Residential Location, bulk-billed MDU Property, Unit of a non-bulk-
billed MDU Property, Guest Property or Commercial Location, as applicable based upon the type of Programming authorized for the
relevant DISH Network account, and connected to the same phone line (except in the case of a bulk-billed MDU Property). It shall be
Retailer’s responsibility to investigate and determine whether any sale by Retailer would be in violation of this Section. In the event that
Retailer directly or indirectly sells, leases or otherwise transfers possession of a DISH DBS System or Promotional Certificate to a person
or entity who uses it, or allows others to use it to (a) view Residential Programming at a location other than a Residential Location or an
Institutional/Residential Location, or (b) view Residential MDU Programming at a location other than a non-bulk-billed MDU Property,
then Retailer agrees to pay to EchoStar upon demand: (1) the difference between the amount actually received by EchoStar for the
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Programming authorized for the DISH DBS System and the full commercial rate for such Programming (regardless of whether EchoStar
has or had commercial distribution rights for such Programming); and (2) the total amount of any admission charges or similar fees
imposed for listening to or viewing such Programming (regardless of whether such charges and/or fees were imposed or collected by
Retailer). In the event that Retailer directly or indirectly sells, leases or otherwise transfers possession of a DISH DBS System or
Promotional Certificate to a person or entity who has, or allows others to have, Programming authorized for it under a single DISH
Network account that at any time has Programming activated for multiple DISH DBS Systems that are not all located in the same
Residential Location, Institutional/Residential Location, bulk-billed MDU Property, Unit of a non-bulk-billed MDU Property, Guest
Property or Commercial Location, as applicable based upon the type of Programming authorized for the relevant DISH Network account,
and connected to the same phone line (except in the case of bulk-billed MDU Properties), and Retailer knew or reasonably should have
known that the person or entity intended to have, or allow others to have, Programming authorized for the DISH DBS System under such
an account, then Retailer agrees to pay to EchoStar upon demand, the difference between the amount actually received by EchoStar for
the Programming authorized under the single account and the full retail price for such Programming had each DISH DBS System
authorized under the single account been authorized under a separate account. IN THE EVENT THAT RETAILER BREACHES ANY
OF ITS OBLIGATIONS UNDER THIS SECTION 3.6, ECHOSTAR SHALL BE ENTITLED TO CHARGE BACK AT ANY TIME
(EVEN AFTER THE TERMINATION OR EXPIRATION OF THIS AGREEMENT) THE INCENTIVES, IF ANY, PAID TO
RETAILER BY ECHOSTAR WITH RESPECT TO ANY SUBSCRIBER ACCOUNT AFFECTED BY SUCH BREACH OR
DEFAULT. IN THE EVENT THAT RETAILER WISHES TO DISPUTE ANY SUCH CHARGEBACK, RETAILER SHALL
FOLLOW THE DISPUTE RESOLUTION PROCEDURES SET FORTH IN SECTION 15 BELOW. ECHOSTAR'S CALCULATION
OF AMOUNTS OWING TO ECHOSTAR FROM RETAILER UNDER THIS SECTION 3.6 SHALL BE BINDING ABSENT FRAUD,
MALICE OR WILLFUL AND WANTON MISCONDUCT ON THE PART OF ECHOSTAR. The foregoing provisions of this Section
3.6 are without prejudice to any other rights and remedies that EchoStar and/or its Affiliates may have under this Agreement, at law, in
equity or otherwise (all of which are hereby expressly reserved), and shall survive expiration or termination of this Agreement (for any
reason or no reason whatsoever) indefinitely.

37 Pre-Activations. Retailer shall not, prior to installation, directly or indirectly activate (“Pre-Activate”) any DISH
DBS System, nor shall Retailer directly or indirectly sell, lease or otherwise transfer possession of a DISH DBS System to any person or
entity who Retailer knows or reasonably should have known intends to Pre-Activate it.

3.8 Financing; Making Pavments on Behalf of End-Users. Retailer shall not directly or indirectly provide financing
for the purchase of any Programming or make any payment to EchoStar for Programming services or otherwise on behalf of any end-user
of a DISH DBS System, nor shall Retailer directly or indirectly sell, lease or otherwise transfer possession of a DISH DBS System to any
person or entity who Retailer knows or reasonably should have known intends to provide financing for the purchase of any Programming
or make any payment to EchoStar for Programming services or otherwise on behalf of the end-user of such DISH DBS System.

3.9 Installation Services. Retailer represents, warrants, covenants and agrees that all installation and after-sales
services performed by Retailer and/or its subcontractors, agents and employees in connection with the sale, lease or other transfer of
DISH DBS Systems will be performed by Retailer and/or its subcontractors, agents and employees in accordance with all applicable
laws, codes and regulations, and subject to all of the terms, conditions, standards and guidelines set forth in the DISH Network
Installation Manual (located on the retailer web site), as such terms, conditions, standards and guidelines may be changed at any time and
from time to time by EchoStar or any of its Aftiliates (including, without limitation, DISH Network Service L.L.C.) in their sole and
absolute discretion, for any reason or no reason, upon notice to Retailer.

3.10 Prior Retailer Agreements.

3.101 IN THE EVENT THAT RETAILER PREVIOUSLY ENTERED INTO ANY INCENTIVIZED
RETAILER AGREEMENT, COMMISSIONED RETAILER AGREEMENT, COMMISSIONED DEALER AGREEMENT OR ANY
OTHER AGREEMENT WITH ECHOSTAR OR ANY OF ITS AFFILIATES RELATING TO THE MARKETING, PROMOTION,
ADVERTISING OR SOLICITATION OF ORDERS FOR PROGRAMMING BY RETAILER AND THE PAYMENT OF CERTAIN
AMOUNTS BY ECHOSTAR THEREFOR (A “PRIOR RETAILER AGREEMENT?), WHICH IS IN EFFECT (IN WHOLE OR IN
PART) AS OF THE EFFECTIVE DATE, THEN UPON THE EFFECTIVE DATE: (I) ALL PRIOR RETAILER AGREEMENTS
SHALL BE AUTOMATICALLY TERMINATED, EXCEPT THAT THE PROVISIONS (EXCLUDING ANY PROVISIONS
RELATED TO THE PAYMENT OF COMMISSIONS OR INCENTIVES) IN SUCH PRIOR RETAILER AGREEMENTS THAT
EXPRESSLY SURVIVE AND SUCH OTHER RIGHTS AND OBLIGATIONS THEREUNDER AS WOULD LOGICALLY BE
EXPECTED TO SURVIVE TERMINATION OR EXPIRATION SHALL CONTINUE IN FULL FORCE AND EFFECT FOR THE
PERIOD SPECIFIED OR FOR A REASONABLE PERIOD OF TIME UNDER THE CIRCUMSTANCES IF NO PERIOD IS
SPECIFIED; (II) ALL INCENTIVES, COMMISSIONS OR OTHER PAYMENTS OF ANY TYPE DUE TO RETAILER UNDER
SUCH PRIOR RETAILER AGREEMENT SHALL BE PAYABLE BY ECHOSTAR TO RETAILER AS INCENTIVES SOLELY IN
ACCORDANCE WITH THE TERMS AND CONDITIONS OF THIS AGREEMENT; AND (III) EXCEPT AS SET FORTH IN
SECTION 3.10.1(I), ALL RIGHTS AND OBLIGATIONS BETWEEN THE PARTIES SHALL BE GOVERNED BY THE TERMS
AND CONDITIONS OF THIS AGREEMENT, AND ALL PRIOR RETAILER AGREEMENTS SHALL BE OF NO FURTHER
FORCE OR EFFECT.
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3.10.2  RETAILER AND ITS AFFILIATES HEREBY ACKNOWLEDGE AND AGREE THAT THEY DO
NOT, AS OF THE EFFECTIVE DATE, HAVE ANY CLAIMS OR CAUSES OF ACTION AGAINST ECHOSTAR OR ANY OF ITS
AFFILIATES FOR ACTS OR OMISSIONS THAT MAY HAVE OCCURRED PRIOR TO THE EFFECTIVE DATE AND, IN
CONSIDERATION OF RETAILER BEING APPOINTED AS AN AUTHORIZED RETAILER HEREUNDER BY ECHOSTAR,
RETAILER AND ITS AFFILIATES HEREBY AGREE TO WAIVE ANY AND ALL SUCH CLAIMS AND CAUSES OF ACTION,
WITH THE SOLE EXCEPTION OF ANY CLAIMS AND CAUSES FOR WHICH RETAILER PROVIDES WRITTEN NOTICE TO
ECHOSTAR IN THE SAME FORM REQUIRED FOR A NOTICE OF CLAIM UNDER SECTION 15 BELOW WITHIN NINETY
(90) DAYS (OR THE SHORTEST PERIOD OF TIME ALLOWED BY APPLICABLE LAW IF MORE THAN 90 DAYS) AFTER
THE EFFECTIVE DATE. ECHOSTAR SHALL HAVE THE SAME RIGHTS WITH RESPECT TO REQUESTS FOR ADDITIONAL
INFORMATION AND ACCESS TO RETAILER'S BOOKS AND RECORDS IN CONNECTION WITH ANY SUCH CLAIMS AND
CAUSES OF ACTION AS ECHOSTAR HAS UNDER SECTION 17.9 BELOW. FAILURE TO STRICTLY COMPLY WITH THE
PROVISIONS OF THIS SECTION 3.10.2 WITH RESPECT TO A PARTICULAR CLAIM AND/OR CAUSE OF ACTION SHALL
CONSTITUTE A WAIVER BY RETAILER AND ITS AFFILIATES WITH RESPECT TO THE RELEVANT CLAIM AND/OR
CAUSE OF ACTION. HOWEVER, NOTWITHSTANDING ANY TERMS OF THIS AGREEMENT, NOTHING CONTAINED IN
THIS AGREEMENT WILL WAIVE ANY RIGHT RETAILER MAY HAVE IN THE CLAIMS BROUGHT IN THE FOLLOWING
CLASS ACTION LAWSUITS IN THE EVENT THE FOLLOWING LAWSUITS ARE CERTIFIED: CASE NO. 00-CV-1989,
STYLED JOHN DEJONG, D/B/4 ANEXWAVE, @ AND JOE KELLY, D/B/A AKEL-TRONICS, @ AND JAGUAR TECHNOLOGIES, INC.
V. ECHOSTAR SATELLITE CORPORATION, UNITED STATES DISTRICT COURT, DISTRICT OF COLORADO; CASE NO. 00-
CV-3130, STYLED AIR COMMUNICATION & SATELLITE, INC. ET AL. V. ECHOSTAR SATELLITE CORPORATION, DISTRICT
COURT, ARAPAHOE COUNTY, COLORADO, CASE NO. 500-CV-268, STYLED SATELLITE DEALERS SUPPLY, INC. V.
ECHOSTAR COMMUNICATIONS CORP., UNITED STATES DISTRICT COURT, EASTERN DISTRICT OF TEXAS. IN THE
EVENT THAT NO PRIOR RETAILER AGREEMENT IS IN EFFECT AS OF THE EFFECTIVE DATE, RETAILER SHALL ONLY
BE ELIGIBLE TO RECEIVE INCENTIVES FOR NEW SUBSCRIBER ACCOUNTS ACTIVATED AFTER THE EFFECTIVE
DATE, NOTWITHSTANDING PAYMENT BY ECHOSTAR OF ANY INCENTIVES, COMMISSIONS OR OTHER PAYMENTS TO
RETAILER PRIOR TO THE EFFECTIVE DATE. THIS AGREEMENT SHALL NOT AMEND, MODIFY, ALTER OR CHANGE
ANY TERMS OR CONDITIONS OF ANY LEASE PLAN DEALER AGREEMENT, OR ANY SIMILAR AGREEMENT RELATING
TO LEASING, WHICH IS NOW EXISTING OR LATER MADE WITH ECHOSTAR OR ANY OF ITS AFFILIATES.

3.11 Promotional Programs. Retailer shall be eligible to participate in such Promotional Programs as EchoStar
and/or any of its Affiliates may make available to Retailer from time to time in their sole and absolute discretion for any reason or no
reason. Retailer agrees to be bound by, and use its best efforts to support, all of the terms and conditions of (and all of such terms and
conditions are hereby incorporated by reference in their entirety) the Promotional Programs in which Retailer elects to participate.
Retailer acknowledges and agrees that: (i) under no circumstances shall EchoStar or any of its Affiliates have at any time any obligation
to offer any Promotional Programs to Retailer, or if Promotional Programs are offered to others, to permit Retailer to be eligible to
participate in them; (ii) EchoStar and its Affiliates may, from time to time in their sole and absolute discretion for any reason or no
reason, add, discontinue, substitute, modify, amend or otherwise alter any or all of the terms and conditions of any Promotional
Programs; and (iii) if EchoStar and/or any of its Affiliates offer any Promotional Programs to Retailer, then Retailer shall only be eligible
to participate in such Promotional Programs if and to the extent that it meets all of the qualification criteria and other terms and
conditions as EchoStar and/or its Affiliates may establish from time to time in their sole and absolute discretion for any reason or no
reason. In the event of any conflict or inconsistency between the terms and conditions of a Promotional Program and/or applicable Business
Rules and the terms or conditions of this Agreement, the terms and conditions of this Agreement shall control. In the event of any ambiguity
between or among the terms and conditions of a Promotional Program, Business Rule and/or this Agreement, EchoStar shall have the sole
and exclusive authority to interpret and/or make a final determination in its sole and absolute discretion for any reason or no reason
concerning any issue arising from such ambiguity.

312 MDU Property / Guest Properties.  Retailer shall ensure that no Guest Property or bulk-billed MDU Property
engages directly or indirectly in: (1) the reselling of Bulk Programming (i.e., the property cannot charge more for Bulk Programming than
they pay to EchoStar for such Bulk Programming), (ii) the retransmission or rebroadcast of any Programming, except with the express
written consent of EchoStar which consent EchoStar may withhold in its sole and absolute discretion for any reason or no reason; or (iii)
modifying, adding to, or deleting from any of the Bulk Programming. Retailer shall promptly notify EchoStar if it is aware of or suspects
a change in the number of Units at any Guest Property or bulk-billed MDU Property subscribing to Bulk Programming. Retailer
understands and agrees that bulk-billed MDU Properties, non-bulk-billed MDU Properties and Guest Properties may require the purchase
of commercially-invoiced DISH DBS Systems, as further described in applicable Business Rules and adjustable at any time and from
time to time in EchoStar’s sole and absolute discretion for any reason or no reason.

4. PROGRAMMING.
4.1 Programming. EchoStar shall determine from time to time, in its sole and absolute discretion for any reason or no

reason, the Programming for which Retailer may solicit orders. EchoStar may expand, reduce or otherwise modify the content of any
Programming packages or add or delete any Programming (either in a package or a-la-carte) at any time and from time to time in its sole
and absolute discretion for any reason or no reason. Any changes shall be effective immediately upon notification by EchoStar, unless
EchoStar notifies Retailer of a different effective date.
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42 Changes. If at any time or for any reason or no reason EchoStar changes the content of any Programming package,
Retailer's authority to solicit orders for the prior Programming package shall immediately cease.
5. PRICES. EchoStar shall determine the retail prices for Programming from time to time in its sole and absolute discretion for
any reason or no reason. Retailer will only solicit orders for Programming at the retail prices set by EchoStar from time to time.
EchoStar may increase, decrease or otherwise modify those prices at any time and from time to time in its sole and absolute discretion for
any reason or no reason. Any price changes shall be effective immediately upon notification by EchoStar, unless EchoStar notifies
Retailer of a different effective date. Retailer shall not represent that Programming may be purchased or obtained on any other terms
except as authorized in writing by EchoStar.

6. INCENTIVES. In consideration of Retailer’s continuing efforts to market, promote and solicit orders for Programming and
Retailer’s continuing efforts to service DISH Network Subscribers after initial activation, Retailer may be eligible to receive the
Incentives set forth below.

6.1 Monthly Incentives.

6.1.1 Monthly Residential Incentives. Subject to the terms and conditions of this Agreement (including
without limitation the Exhibits attached hereto) and any applicable Business Rules, for each DISH DBS System or Promotional
Certificate that during the Term of this Agreement: (1) is sold to Retailer directly by EchoStar or any of its Affiliates (in the case of DISH
DBS Systems and Promotional Certificates), or a Third Party Manufacturer (solely with respect to DISH DBS Systems), (i1) is re-sold by
Retailer directly to a Qualifying Residential Subscriber; and (iii) results in the activation of Eligible Residential Programming for a new
Residential Subscriber Account, Retailer may be eligible to receive a monthly incentive (the “Monthly Residential Incentive™), in
accordance with applicable Business Rules. The amount of such Monthly Residential Incentive together with payment terms and other
applicable terms and conditions shall be set forth in Business Rules which shall be distributed by EchoStar from time to time in
accordance with Section 1.6 above. ECHOSTAR EXPRESSLY RESERVES THE RIGHT TO CHANGE APPLICABLE BUSINESS
RULES AT ANY TIME AND FROM TIME TO TIME IN ITS SOLE AND ABSOLUTE DISCRETION FOR ANY REASON OR NO
REASON, UPON NOTICE TO RETAILER. ECHOSTAR SHALL DETERMINE FROM TIME TO TIME IN ITS SOLE AND
ABSOLUTE DISCRETION FOR ANY REASON OR NO REASON WHETHER A PARTICULAR DISH NETWORK SUBSCRIBER
IS A NEW RESIDENTIAL SUBSCRIBER ACCOUNT ELIGIBLE FOR THE PAYMENT OF MONTHLY RESIDENTIAL
INCENTIVES HEREUNDER. ECHOSTAR’S CALCULATION AND PAYMENT OF MONTHLY RESIDENTIAL INCENTIVES
SHALL BE PRESUMED CONCLUSIVELY AND IRREBUTABLY CORRECT ABSENT A TIMELY NOTICE OF CLAIM BY
RETAILER PURSUANT TO SECTION 15.

6.1.2 Monthly Residential MDU Incentives. Subject to the terms and conditions of this Agreement (including
without limitation the Exhibits attached hereto) and any applicable Business Rules, for each commercially-invoiced DISH DBS System
that during the Term of this Agreement: (i) is sold to Retailer directly by EchoStar or any of its Affiliates, or a Third Party Manufacturer,
(11) 18 re-sold by Retailer directly to a Qualifying Residential MDU Subscriber; and (ii1) results in the activation of Eligible Residential
MDU Programming for a new Residential MDU Subscriber Account, Retailer may be eligible to receive a monthly incentive (the
“Monthly Residential MDU Incentive™), in accordance with applicable Business Rules. The amount of such Monthly Residential MDU
Incentive together with payment terms and other applicable terms and conditions shall be set forth in Business Rules which shall be
distributed by EchoStar from time to time in accordance with Section 1.6 above. ECHOSTAR EXPRESSLY RESERVES THE RIGHT
TO CHANGE APPLICABLE BUSINESS RULES AT ANY TIME AND FROM TIME TO TIME IN ITS SOLE AND ABSOLUTE
DISCRETION FOR ANY REASON OR NO REASON, UPON NOTICE TO RETAILER. ECHOSTAR SHALL DETERMINE FROM
TIME TO TIME IN ITS SOLE AND ABSOLUTE DISCRETION FOR ANY REASON OR NO REASON WHETHER A
PARTICULAR DISH NETWORK SUBSCRIBER IS A NEW RESIDENTIAL MDU SUBSCRIBER ACCOUNT ELIGIBLE FOR THE
PAYMENT OF MONTHLY RESIDENTIAL MDU INCENTIVES HEREUNDER. ECHOSTAR’S CALCULATION AND PAYMENT
OF MONTHLY RESIDENTIAL MDU INCENTIVES SHALL BE PRESUMED CONCLUSIVELY AND IRREBUTABLY CORRECT
ABSENT A TIMELY NOTICE OF CLAIM BY RETAILER PURSUANT TO SECTION 15.

6.1.3 Monthly Commercial Incentives. Subject to the terms and conditions of this Agreement (including
without limitation the Exhibits attached hereto) and any applicable Business Rules, for each DISH DBS System that during the Term of
this Agreement: (i) is sold to Retailer directly by EchoStar or any of its Affiliates, or a Third Party Manufacturer; (i1) is re-sold by
Retailer directly to a Qualifying Commercial Subscriber; and (iii) results in the activation of Eligible Commercial Programming for a
new Commercial Subscriber Account, Retailer may be eligible to receive a monthly incentive (the “Monthly Commercial Incentive™), in
accordance with applicable Business Rules. The amount of such Monthly Commercial Incentive together with payment terms and other
applicable terms and conditions shall be set forth in Business Rules which shall be distributed by EchoStar from time to time in
accordance with Section 1.6 above. ECHOSTAR EXPRESSLY RESERVES THE RIGHT TO CHANGE APPLICABLE BUSINESS
RULES AT ANY TIME AND FROM TIME TO TIME IN ITS SOLE AND ABSOLUTE DISCRETION FOR ANY REASON OR NO
REASON, UPON NOTICE TO RETAILER. ECHOSTAR SHALL DETERMINE FROM TIME TO TIME IN ITS SOLE AND
ABSOLUTE DISCRETION FOR ANY REASON OR NO REASON WHETHER A PARTICULAR DISH NETWORK SUBSCRIBER
IS A NEW COMMERCIAL SUBSCRIBER ACCOUNT ELIGIBLE FOR THE PAYMENT OF MONTHLY COMMERCIAL
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INCENTIVES HEREUNDER. ECHOSTAR’S CALCULATION AND PAYMENT OF MONTHLY COMMERCIAL INCENTIVES
SHALL BE PRESUMED CONCLUSIVELY AND IRREBUTABLY CORRECT ABSENT A TIMELY NOTICE OF CLAIM BY
RETAILER PURSUANT TO SECTION 15.

6.1.4 Monthly Bulk Incentives. Subject to the terms and conditions of this Agreement (including without
limitation the Exhibits attached hereto) and any applicable Business Rules, for each commercially-invoiced DISH DBS System that
during the Term of this Agreement: (1) is sold to Retailer directly by EchoStar or any of its Affiliates, or a Third Party Manufacturer; (ii)
is re-sold by Retailer directly to a Qualitying Bulk Subscriber; and (ii1) results in the activation of Eligible Bulk Programming for a new
Bulk Subscriber Account, Retailer may be eligible to receive a monthly incentive (the “Monthly Bulk Incentive™), in accordance with
applicable Business Rules. The amount of such Monthly Bulk Incentive together with payment terms and other applicable terms and
conditions shall be set forth in Business Rules which shall be distributed by EchoStar from time to time in accordance with Section 1.6
above. ECHOSTAR EXPRESSLY RESERVES THE RIGHT TO CHANGE APPLICABLE BUSINESS RULES AT ANY TIME AND
FROM TIME TO TIME IN ITS SOLE AND ABSOLUTE DISCRETION FOR ANY REASON OR NO REASON, UPON NOTICE TO
RETAILER. ECHOSTAR SHALL DETERMINE FROM TIME TO TIME IN ITS SOLE AND ABSOLUTE DISCRETION FOR ANY
REASON OR NO REASON WHETHER A PARTICULAR DISH NETWORK SUBSCRIBER IS A NEW BULK SUBSCRIBER
ACCOUNT ELIGIBLE FOR THE PAYMENT OF MONTHLY BULK INCENTIVES HEREUNDER. ECHOSTAR’S
CALCULATION AND PAYMENT OF MONTHLY BULK INCENTIVES SHALL BE PRESUMED CONCLUSIVELY AND
IRREBUTABLY CORRECT ABSENT A TIMELY NOTICE OF CLAIM BY RETAILER PURSUANT TO SECTION 15.

6.2 Additional Incentives.

6.2.1 Additional Residential Incentives. During the Term of this Agreement, Retailer may be eligible to
participate in and receive incentives other than Monthly Residential Incentives with respect to new Residential Subscriber Accounts, such
as, co-op accrual, activation fee payments, flex payments, equipment discounts and professional installation payments (“Additional
Residential Incentives”) under such Promotional Programs as EchoStar may make available to Retailer at any time and from time to time
in EchoStar’s sole and absolute discretion for any reason or no reason. The terms and conditions, including without limitation, eligibility
requirements, governing each Additional Residential Incentive shall be set forth in applicable Business Rules, which shall be distributed
or otherwise made available by EchoStar from time to time in accordance with Section 1.6 above. ECHOSTAR EXPRESSLY
RESERVES THE RIGHT TO CHANGE APPLICABLE BUSINESS RULES AT ANY TIME AND FROM TIME TO TIME IN ITS
SOLE AND ABSOLUTE DISCRETION FOR ANY REASON OR NO REASON, UPON NOTICE TO RETAILER.

622 Additional Residential MDU Incentives. During the Term of this Agreement, Retailer may be eligible to
participate in and receive incentives other than Monthly Residential MDU Incentives with respect to new Residential MDU Subscriber
Accounts, such as, activation fee payments, tlex payments, equipment discounts and professional installation payments (“Additional
Residential MDU Incentives™) under such Promotional Programs as EchoStar may make available to Retailer at any time and from time
to time in EchoStar’s sole and absolute discretion for any reason or no reason. The terms and conditions, including without limitation,
eligibility requirements, governing each Additional Residential MDU Incentive shall be set forth in applicable Business Rules, which
shall be distributed or otherwise made available by EchoStar from time to time in accordance with Section 1.6 above. ECHOSTAR
EXPRESSLY RESERVES THE RIGHT TO CHANGE APPLICABLE BUSINESS RULES AT ANY TIME AND FROM TIME TO
TIME IN ITS SOLE AND ABSOLUTE DISCRETION FOR ANY REASON OR NO REASON, UPON NOTICE TO RETAILER.

6.2.3 Additional Commercial Incentives. During the Term of this Agreement, Retailer may be eligible to
participate in and receive incentives other than Monthly Commercial Incentives with respect to new Commercial Subscriber Accounts,
such as, activation fee payments, flex payments, equipment discounts and professional installation payments (“Additional Commercial
Incentives™) under such Promotional Programs as EchoStar may make available to Retailer at any time and from time to time in
EchoStar’s sole and absolute discretion for any reason or no reason. The terms and conditions, including without limitation, eligibility
requirements, governing each Additional Commercial Incentive shall be set forth in applicable Business Rules, which shall be distributed
or otherwise made available by EchoStar from time to time in accordance with Section 1.6 above. ECHOSTAR EXPRESSLY
RESERVES THE RIGHT TO CHANGE APPLICABLE BUSINESS RULES AT ANY TIME AND FROM TIME TO TIME IN ITS
SOLE AND ABSOLUTE DISCRETION FOR ANY REASON OR NO REASON, UPON NOTICE TO RETAILER.

6.2.4 Additional Bulk Incentives. During the Term of this Agreement, Retailer may be eligible to participate in
and receive incentives other than Monthly Bulk Incentives with respect to new Bulk Subscriber Accounts, such as, activation fee
payments, flex payments, equipment discounts and professional installation payments (“Additional Bulk Incentives”) under such
Promotional Programs as EchoStar may make available to Retailer at any time and from time to time in EchoStar’s sole and absolute
discretion for any reason or no reason. The terms and conditions, including without limitation, eligibility requirements, governing each
Additional Bulk Incentive shall be set forth in applicable Business Rules, which shall be distributed or otherwise made available by
EchoStar from time to time in accordance with Section 1.6 above. ECHOSTAR EXPRESSLY RESERVES THE RIGHT TO CHANGE
APPLICABLE BUSINESS RULES AT ANY TIME AND FROM TIME TO TIME IN ITS SOLE AND ABSOLUTE DISCRETION
FOR ANY REASON OR NO REASON, UPON NOTICE TO RETAILER.
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6.2.5 RETAILER ACKNOWLEDGES AND AGREES THAT:

@ UNDER NO CIRCUMSTANCES SHALL ECHOSTAR HAVE AT ANY TIME ANY
OBLIGATION TO OFFER ANY ADDITIONAL INCENTIVES TO RETAILER, OR IF ADDITIONAL INCENTIVES ARE
OFFERED TO OTHERS, TO ALTER OR AMEND APPLICABLE BUSINESS RULES TO PERMIT RETAILER TO BE ELIGIBLE
TO RECEIVE THEM;

dn ECHOSTAR MAY AT ANY TIME AND FROM TIME TO TIME, IN ITS SOLE AND
ABSOLUTE DISCRETION FOR ANY REASON OR NO REASON, ADD, DISCONTINUE, SUBSTITUTE, MODIFY OR
OTHERWISE ALTER ANY OR ALL OF THE TERMS AND CONDITIONS OF ANY PROMOTIONAL PROGRAM INVOLVING
THE PAYMENT OF ADDITIONAL INCENTIVES;

ey IF ECHOSTAR OFFERS ANY ADDITIONAL INCENTIVES TO RETAILER THROUGH
ANY PROMOTIONAL PROGRAM, RETAILER SHALL ONLY BE ELIGIBLE TO RECEIVE THE ADDITIONAL INCENTIVES IF
AND TO THE EXTENT THAT IT MEETS ALL OF THE QUALIFICATION CRITERIA AND OTHER TERMS AND CONDITIONS
SET FORTH IN THE APPLICABLE BUSINESS RULES (IF ANY) AND THIS AGREEMENT;

avy UNLESS EXPRESSLY SET FORTH TO THE CONTRARY UNDER APPLICABLE
BUSINESS RULES, ADDITIONAL RESIDENTIAL INCENTIVES SHALL ONLY BE PAID TO RETAILER WITH RESPECT TO
DISH DBS SYSTEMS OR PROMOTIONAL CERTIFICATES THAT: (A) ARE SOLD TO RETAILER BY ECHOSTAR OR ANY OF
ITS AFFILIATES (IN THE CASE OF DISH DBS SYSTEMS AND PROMOTIONAL CERTIFICATES) OR A THIRD PARTY
MANUFACTURER (SOLELY WITH RESPECT TO DISH DBS SYSTEMS); (B) ARE RE-SOLD BY RETAILER DIRECTLY TO A
QUALIFYING RESIDENTIAL SUBSCRIBER; AND (C) RESULT IN THE ACTIVATION OF ELIGIBLE RESIDENTIAL
PROGRAMMING FOR A NEW RESIDENTIAL SUBSCRIBER ACCOUNT;,

V) UNLESS EXPRESSLY SET FORTH TO THE CONTRARY UNDER APPLICABLE
BUSINESS RULES, ADDITIONAL RESIDENTIAL MDU INCENTIVES SHALL ONLY BE PAID TO RETAILER WITH RESPECT
TO COMMERCIALLY-INVOICED DISH DBS SYSTEMS THAT: (A) ARE SOLD TO RETAILER BY ECHOSTAR OR ANY OF
ITS AFFILIATES OR A THIRD PARTY MANUFACTURER; (B) ARE RE-SOLD BY RETAILER DIRECTLY TO A QUALIFYING
RESIDENTIAL MDU SUBSCRIBER; AND (C) RESULT IN THE ACTIVATION OF ELIGIBLE RESIDENTIAL MDU
PROGRAMMING FOR A NEW RESIDENTIAL MDU SUBSCRIBER ACCOUNT,

(VD UNLESS EXPRESSLY SET FORTH TO THE CONTRARY UNDER APPLICABLE
BUSINESS RULES, ADDITIONAL COMMERCIAL INCENTIVES SHALL ONLY BE PAID TO RETAILER WITH RESPECT TO
DISH DBS SYSTEMS THAT: (A) ARE SOLD TO RETAILER BY ECHOSTAR OR ANY OF ITS AFFILIATES OR A THIRD
PARTY MANUFACTURER; (B) ARE RE-SOLD BY RETAILER DIRECTLY TO A QUALIFYING COMMERCIAL SUBSCRIBER;
AND (C) RESULT IN THE ACTIVATION OF ELIGIBLE COMMERCIAL PROGRAMMING FOR A NEW COMMERCIAL
SUBSCRIBER ACCOUNT; AND

(VID UNLESS EXPRESSLY SET FORTH TO THE CONTRARY UNDER APPLICABLE
BUSINESS RULES, ADDITIONAL BULK INCENTIVES SHALL ONLY BE PAID TO RETAILER WITH RESPECT TO
COMMERCIALLY-INVOICED DISH DBS SYSTEMS THAT: (A) ARE SOLD TO RETAILER BY ECHOSTAR OR ANY OF ITS
AFFILIATES OR A THIRD PARTY MANUFACTURER; (B) ARE RE-SOLD BY RETAILER DIRECTLY TO A QUALIFYING
BULK SUBSCRIBER: AND (C) RESULT IN THE ACTIVATION OF ELIGIBLE BULK PROGRAMMING FOR A NEW BULK
SUBSCRIBER ACCOUNT.

6.2.6 ECHOSTAR SHALL DETERMINE FROM TIME TO TIME IN ITS SOLE AND ABSOLUTE
DISCRETION FOR ANY REASON OR NO REASON WHETHER A PARTICULAR ECHOSTAR SUBSCRIBER IS A NEW
RESIDENTIAL SUBSCRIBER ACCOUNT, NEW RESIDENTIAL MDU SUBSCRIBER ACCOUNT, NEW COMMERCIAL
SUBSCRIBER ACCOUNT OR NEW BULK SUBSCRIBER ACCOUNT THAT IS ELIGIBLE FOR THE PAYMENT OF
ADDITIONAL INCENTIVES HEREUNDER. RETAILER ACKNOWLEDGES AND AGREES THAT IF IT CHOOSES TO
PARTICIPATE IN ANY PROMOTIONAL PROGRAM IT WILL CAREFULLY REVIEW AND ADHERE TO ALL THE TERMS
AND CONDITIONS SET FORTH IN THE BUSINESS RULES RELATED THERETO. FURTHERMORE, RETAILER’S
PARTICIPATION IN ANY PROMOTIONAL PROGRAM OR RECEIPT OF ADDITIONAL INCENTIVES THEREUNDER SHALL
SERVE AS RETAILER’S ACKNOWLEDGEMENT OF THE TERMS AND CONDITIONS SET FORTH IN APPLICABLE
BUSINESS RULES AND RETAILER’S AGREEMENT TO BE BOUND THERETO. ECHOSTAR’S CALCULATION AND
PAYMENT OF ADDITIONAL INCENTIVES SHALL BE PRESUMED CONCLUSIVELY AND IRREBUTABLY CORRECT
ABSENT A TIMELY NOTICE OF CLAIM BY RETAILER PURSUANT TO SECTION 15.
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6.3 Chargeback of Incentives.

6.3.1 IN THE EVENT THAT RETAILER IS PAID AN INCENTIVE TO WHICH IT IS NOT ENTITLED
PURSUANT TO THE TERMS AND CONDITIONS OF THIS AGREEMENT OR ANY PROMOTIONAL PROGRAM OR
APPLICABLE BUSINESS RULES, ECHOSTAR SHALL HAVE THE RIGHT TO CHARGE BACK SUCH INCENTIVE PAID TO
RETAILER. IN ADDITION TO THE FOREGOING, ECHOSTAR SHALL HAVE THE RIGHT TO CHARGE BACK ALL OR ANY
PORTION OF THE MONTHLY INCENTIVES (AT ANYTIME) OR ADDITIONAL INCENTIVES (TO THE EXTENT THAT THE
APPLICABLE CHARGEBACK PERIOD SET FORTH IN THIS AGREEMENT OR APPLICABLE BUSINESS RULES HAS NOT
EXPIRED) PAID:

(I WITH RESPECT TO A PARTICULAR QUALIFYING RESIDENTIAL SUBSCRIBER WHO
SUBSEQUENTLY FAILS TO PAY IN FULL FOR THE UNDERLYING ELIGIBLE RESIDENTIAL PROGRAMMING, OR WITH
RESPECT TO WHOM A REFUND OR CREDIT IS ISSUED FOR ANY REASON (ECHOSTAR SHALL HAVE THE OPTION TO
ISSUE SUCH CREDITS OR REFUNDS AT ANY TIME AND FROM TIME TO TIME IN ITS SOLE AND ABSOLUTE
DISCRETION FOR ANY REASON OR NO REASON),

(D) WITH RESPECT TO A PARTICULAR QUALIFYING RESIDENTIAL MDU SUBSCRIBER WHO
SUBSEQUENTLY FAILS TO PAY IN FULL FOR THE UNDERLYING ELIGIBLE RESIDENTIAL MDU PROGRAMMING, OR
WITH RESPECT TO WHOM A REFUND OR CREDIT IS ISSUED FOR ANY REASON (ECHOSTAR SHALL HAVE THE OPTION
TO ISSUE SUCH CREDITS OR REFUNDS AT ANY TIME AND FROM TIME TO TIME IN ITS SOLE AND ABSOLUTE
DISCRETION FOR ANY REASON OR NO REASONY);,

Iy WITH RESPECT TO A PARTICULAR QUALIFYING COMMERCIAL SUBSCRIBER WHO
SUBSEQUENTLY FAILS TO PAY IN FULL FOR THE UNDERLYING ELIGIBLE COMMERCIAL PROGRAMMING, OR WITH
RESPECT TO WHOM A REFUND OR CREDIT IS ISSUED FOR ANY REASON (ECHOSTAR SHALL HAVE THE OPTION TO
ISSUE SUCH CREDITS OR REFUNDS AT ANY TIME AND FROM TIME TO TIME IN ITS SOLE AND ABSOLUTE
DISCRETION FOR ANY REASON OR NO REASON); AND

(IV) WITH RESPECT TO A PARTICULAR QUALIFYING BULK SUBSCRIBER WHO
SUBSEQUENTLY FAILS TO PAY IN FULL FOR THE UNDERLYING ELIGIBLE BULK PROGRAMMING, OR WITH RESPECT
TO WHOM A REFUND OR CREDIT IS ISSUED FOR ANY REASON (ECHOSTAR SHALL HAVE THE OPTION TO ISSUE
SUCH CREDITS OR REFUNDS AT ANY TIME AND FROM TIME TO TIME IN ITS SOLE AND ABSOLUTE DISCRETION FOR
ANY REASON OR NO REASON).

IN ADDITION TO THE FOREGOING, ECHOSTAR SHALL HAVE THE RIGHT TO CHARGE BACK ALL OR ANY PORTION OF
THE INCENTIVES PAID IN CONNECTION WITH RETAILER FRAUDULENTLY RECEIVING AN INCENTIVE OR OTHER
PAYMENT BY (A) MISREPRESENTING ANY INFORMATION CONCERNING A PRIOR OR CURRENT ECHOSTAR
SUBSCRIBER TO MAKE THAT PERSON APPEAR TO BE A NEW ECHOSTAR SUBSCRIBER, OR (B) CREATING A
FICTITIOUS OR FRAUDULENT CUSTOMER ACCOUNT. FOR THE AVOIDANCE OF DOUBT, IN THE EVENT ECHOSTAR
DETERMINES AT ANY TIME IN GOOD FAITH IN ITS SOLE AND ABSOLUTE DISCRETION FOR ANY REASON OR NO
REASON, THAT RETAILER COMMITTED FRAUD OR OTHER MISCONDUCT, ECHOSTAR SHALL HAVE THE RIGHT TO
CHARGE BACK ALL OR ANY PORTION OF THE INCENTIVES PAID TO RETAILER, AND OUT-OF-POCKET EXPENSES
(INCLUDING WITHOUT LIMITATION PROGRAMMING COSTS PAID AND ANY EQUIPMENT SUBSIDIES PROVIDED)
INCURRED BY ECHOSTAR AND ANY OF ITS AFFILIATES, IN CONNECTION WITH THAT FRAUD OR MISCONDUCT.
ECHOSTAR’S CALCULATION AND ASSESSMENT OF ANY CHARGEBACK SHALL BE PRESUMED CONCLUSIVELY AND
IRREBUTABLY CORRECT ABSENT A TIMELY NOTICE OF CLAIM BY RETAILER PURSUANT TO SECTION 15.
ECHOSTAR’S DETERMINATION THAT A CHARGEBACK IS PROPER SHALL BE CONTROLLING ABSENT FRAUD,
MALICE OR WANTON AND WILLFUL MISCONDUCT ON THE PART OF ECHOSTAR. THE PROVISIONS OF THIS SECTION
6.3 SHALL SURVIVE EXPIRATION OR TERMINATION OF THIS AGREEMENT (FOR ANY REASON OR NO REASON
WHATSOEVER) INDEFINITELY.

6.4 Payment. Subject to the terms of this Section 6.4, all Incentives paid to Retailer hereunder shall be made by EFT.

6.4.1 Electronic Funds Transfer. Retailer shall provide EchoStar with the Retailer Account information and
any changes thereto (“EFT Instructions™), in the mamner prescribed by EchoStar. Until Retailer provides EchoStar with EFT Instructions,
or in the event that Retailer elects to receive payments by check, EchoStar shall pay Incentives to Retailer by check and Retailer will be
assessed EchoStar’s standard processing fee, which may be changed by EchoStar at any time and from time to time in its sole and
absolute discretion for any reason or no reaso.

6.4.2 Reliance on Retailer Account Information. With respect to Retailer’s EFT Instructions, and any
purported changes or modifications thereof by Retailer, EchoStar may act in reliance upon any writing or instrument or signature which
it, in good faith, believes to be genuine, and may assume the validity and accuracy of any statement or assertion contained in such writing

Page 12 of 32
Confidential and Proprietary
L:DG\ECHOSTAR RETAILER AGREEMENT FINAL 110404.doc

JTX-0017-012 JA006584
Confidential-US v. DISH DISH5-0000013160

SLC_ DNC_Investigation_0012083
Docket 81704 Document 2021-090&3( 102-005846


mlauk
Sticky Note
None set by mlauk

mlauk
Sticky Note
MigrationNone set by mlauk

mlauk
Sticky Note
Unmarked set by mlauk


or instrument and may assume that any person purporting to give any such writing, notice, advice or instruction in connection with the
provisions hereof has been duly authorized by Retailer to do so. The provisions of this Section 6.4.2 shall survive expiration or
termination of this Agreement (for any reason or no reason whatsoever) indefinitely.

6.4.3 EchoStar EFT Liability Limitation. Retailer agrees that in no event shall EchoStar have any liability
under this Agreement for any Incentives not received by Retailer as a result of an error in any way attributable to: (i) any bank or
financial institution; (ii) Retailer; or (iii) any other person, entity or circumstance outside of EchoStar’s direct control. The provisions of
this Section 6.4.3 shall survive expiration or termination of this Agreement (for any reason or no reason whatsoever) indefinitely.

6.4.4 Incentive Statements. EchoStar shall make available to Retailer, in an electronic format determined by
EchoStar at any time and from time to time in its sole and absolute discretion for any reason or no reason, periodic statements reflecting
the Incentives (if any) payable to Retailer as well as any Chargebacks assessed against Retailer. For the avoidance of doubt, such
statements will only be made available during periods when Incentives are payable to Retailer. Retailer acknowledges that EchoStar is
not required to provide Retailer with any additional information, including but not limited to communications between EchoStar and any
EchoStar Subscriber or any customer account information regarding any EchoStar Subscriber.

6.5 Exceptions. Notwithstanding anything to the contrary set forth herein:

6.5.1 Retailer shall not be entitled to Monthly Residential Incentives (at anytime) or Additional Residential
Incentives (to the extent that the applicable Chargeback period set forth in this Agreement or applicable Business Rules has not expired)
with respect to any Residential Subscriber Account for which: (1) Eligible Residential Programming has been cancelled by anyone; (1)
payment in full for Eligible Residential Programming has not been timely received by EchoStar in accordance with the terms and
conditions of the then current EchoStar Residential Customer Agreement; (iii) a credit or refund has been issued by EchoStar for any
reason (EchoStar shall have the right to issue credits or refunds at any time and from time to time in its sole and absolute discretion for
any reason or no reason), (iv) the subscriber would otherwise be a Qualifying Residential Subscriber, but is already receiving—or
previously received at any time—any of the Programming, or any other audio, video, data, interactive or other programming services
from EchoStar or any of its Affiliates on the date of the order; (v) the Residential Subscriber Account is otherwise terminated,
disconnected or deactivated for any reason or no reason whatsoever; or (vi) the Qualifying Residential Subscriber alleges that Retailer
committed fraud or any other deceptive act or practice.

6.5.2 Retailer shall not be entitled to Monthly Residential MDU Incentives (at anytime) or Additional Residential
MDU Incentives (to the extent that the applicable Chargeback period set forth in this Agreement or applicable Business Rules has not
expired) with respect to any Residential MDU Subscriber Account for which: (i) Eligible Residential MDU Programming has been
cancelled by anyone; (i1) payment in full for Eligible Residential MDU Programming has not been timely received by EchoStar in
accordance with the terms and conditions of the then current EchoStar Residential Customer Agreement; (iii) a credit or refund has been
issued by EchoStar for any reason (EchoStar shall have the right to issue credits or refunds at any time and from time to time in its sole
and absolute discretion for any reason or no reason); (iv) the subscriber would otherwise be a Qualifying Residential MDU Subscriber,
but is already receiving—or previously received at any time—any of the Programming, or any other audio, video, data, interactive or
other programming services from EchoStar or any of its Affiliates on the date of the order; (v) the Residential MDU Subscriber Account
is otherwise terminated, disconnected or deactivated for any reason or no reason whatsoever; or (vi) the Qualifying Residential MDU
Subscriber alleges that Retailer committed fraud or any other deceptive act or practice.

6.5.3 Retailer shall not be entitled to Monthly Commercial Incentives (at anytime) or Additional Commercial
Incentives (to the extent that the applicable Chargeback period set forth in this Agreement or applicable Business Rules has not expired)
with respect to any Commercial Subscriber Account for which: (i) Eligible Commercial Programming has been cancelled by anyone; (i1)
payment in full for Eligible Commercial Programming has not been timely received by EchoStar in accordance with the terms and
conditions of the then current EchoStar Commercial Customer Agreement; (iii) a credit or refund has been issued by EchoStar for any
reason (EchoStar shall have the right to issue credits or refunds at any time and from time to time in its sole and absolute discretion for
any reason or no reason); (iv) the subscriber would otherwise be a Qualifying Commercial Subscriber, but is already receiving—or
previously received at any time—any of the Programming, or any other audio, video, data, interactive or other programming services
from EchoStar or any of its Affiliates on the date of the order, (v) the Commercial Subscriber Account is otherwise terminated,
disconnected or deactivated for any reason or no reason whatsoever; or (vi) the Qualitying Commercial Subscriber alleges that Retailer
committed fraud or any other deceptive act or practice.

6.54 Retailer shall not be entitled to Monthly Bulk Incentives (at anytime) or Additional Bulk Incentives (to the
extent that the applicable Chargeback period set forth in this Agreement or applicable Business Rules has not expired) with respect to any
Bulk Subscriber Account for which: (1) Eligible Bulk Programming has been cancelled by anyone; (i1) payment in full for Eligible Bulk
Programming has not been timely received by EchoStar in accordance with the terms and conditions of the then current EchoStar
Commercial Customer Agreement; (iii) a credit or refund has been issued by EchoStar for any reason (EchoStar shall have the right to
issue credits or refunds at any time and from time to time in its sole and absolute discretion for any reason or no reason), (iv) the
subscriber would otherwise be a Qualifying Bulk Subscriber, but is already receiving—or previously received at any time—any of the
Programming, or any other audio, video, data, interactive or other programming services from EchoStar or any of its Affiliates on the
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date of the order; (v) the Bulk Subscriber Account is otherwise terminated, disconnected or deactivated for any reason or no reason
whatsoever; or (vi) the Qualifying Bulk Subscriber alleges that Retailer committed fraud or any other deceptive act or practice.

6.5.5 Retailer shall not be entitled to any Incentives with respect to the activation by EchoStar of a DISH DBS
System unless: (1) all of the individual components comprising the applicable DISH DBS System (e.g., receivers, dishes and LNBFs)
are confirmed by EchoStar as having been purchased by Retailer directly from either: (a) Echosphere L.L.C. or any other Affiliate of
EchoStar; or (b) a Third Party Manufacturer; or (ii) the DISH DBS System is delivered pursuant to a Promotional Certificate that is
confirmed by EchoStar as having been purchased by Retailer directly from Echosphere 1..L.C. or any other Affiliate of EchoStar.
Retailer acknowledges and agrees that EchoStar shall not be required to pay Incentives to Retailer in connection with a DISH DBS
System purchased by Retailer directly from a Third Party Manufacturer unless and until the Third Party Manufacturer provides
EchoStar with accurate information required by EchoStar to be able to pay such Incentives to Retailer including, at a minimum: (1)
serial numbers for DISH DBS Systems sold by the Third Party Manufacturer to Retailer; and (2) the name and address, and other
appropriate identifying information of Retailer.

6.5.6 Notwithstanding anything to the contrary set forth herein and unless expressly set forth to the contrary
under the terms and conditions of a specific Promotional Program or applicable Business Rules, Retailer shall only be entitled to receive
Monthly Residential Incentives and Additional Residential Incentives with respect to the first new Residential Subscriber Account
activated per household. Notwithstanding anything to the contrary set forth herein and unless expressly set forth to the contrary under
the terms and conditions of a specific Promotional Program or applicable Business Rules, Retailer shall only be entitled to receive
Monthly Residential MDU Incentives and Additional Residential MDU Incentives with respect to the first new Residential MDU
Subscriber Account activated per household. Notwithstanding anything to the contrary set forth herein and unless expressly set forth to
the contrary under the terms and conditions of a specific Promotional Program or applicable Business Rules, Retailer shall only be
entitled to receive Monthly Commercial Incentives and Additional Commercial Incentives with respect to the first new Commercial
Subscriber Account activated per business operated at a Commercial Location.

6.6 Suspension and Termination of Incentives.

6.6.1 Suspension. In addition to any other rights and remedies available, EchoStar shall not be required to pay
any Incentives to Retailer which would otherwise be due to Retailer during any period in which Retailer is in breach or default of this
Agreement, the Trademark License Agreement (attached hereto as Exhibit A) or any Other Agreement, and EchoStar shall have no
liability to Retailer as a result of such suspension of payment. Specifically, and without limitation of the foregoing, Retailer shall have no
right at any time to recoup any Incentives not paid during a period of breach or default. The foregoing provisions of this Section 6.6.1
may be exercised without terminating this Agreement and are without prejudice to any other rights and remedies that EchoStar and/or its
Affiliates may have under this Agreement, at law, in equity or otherwise. The provisions of this Section 6.6.1 shall survive expiration or
termination of this Agreement (for any reason or no reason whatsoever) indefinitely.

6.6.2 Termination. In the event this Agreement expires or is terminated for any reason or no reason whatsoever,
EchoStar shall have the right, in addition to any other rights and remedies it may have, to terminate immediately all payments of
Incentives then presently due and owing, or thereafter due, to Retailer under this Agreement.

6.7 Non-Incentivized Activations by EchoStar. In the event that Retailer for any reason does not qualify for an
Incentive with respect to any Qualifying Residential Subscriber and/or any DISH DBS System at a Residential Location or
Institutional/Residential Location, EchoStar shall be entitled to activate Residential Programming for that Qualifying Residential
Subscriber and/or DISH DBS System without payment of any Incentive or compensation to Retailer, even if Retailer solicited the
Qualitying Residential Subscriber to order Residential Programming from EchoStar. In the event that Retailer for any reason does not
qualify for an Incentive with respect to any Qualifying Residential MDU Subscriber and/or any commercially-invoiced DISH DBS
System at a non-bulk-billed MDU Property, EchoStar shall be entitled to activate Residential MDU Programming for that Qualifying
Residential MDU Subscriber and/or DISH DBS System without payment of any Incentive to Retailer, even if Retailer solicited the
Qualifying Residential MDU Subscriber to order Residential MDU Programming from EchoStar. In the event that Retailer for any
reason does not qualify for an Incentive with respect to any Qualifying Commercial Subscriber and/or any DISH DBS System at a
Commercial Location, EchoStar shall be entitled to activate Commercial Programming for that Qualifying Commercial Subscriber and/or
DISH DBS System without payment of any Incentive to Retailer, even if Retailer solicited the Qualifying Commercial Subscriber to
order Commercial Programming from EchoStar. In the event that Retailer for any reason does not qualify for an Incentive with respect to
any Qualifying Bulk Subscriber and/or any commercially-invoiced DISH DBS System at a Guest Property or a bulk-billed MDU
Property, EchoStar shall be entitled to activate Bulk Programming for that Qualifying Bulk Subscriber and/or DISH DBS System without
payment of any Incentive to Retailer, even if Retailer solicited the Qualifying Bulk Subscriber to order Bulk Programming from
EchoStar.

6.8 Offsets. In no event shall Retailer or any of its Affiliates offset any amounts due to EchoStar or any of its Affiliates
from Retailer or any of its Affiliates against any Incentives or other amounts due to Retailer or any of its Affiliates from EchoStar or any
of its Affiliates. In the event that the Incentives paid by EchoStar to Retailer exceed the amount to which Retailer was entitled, or if
Retailer and/or any of its Affiliates are indebted to EchoStar or its Affiliates under Section 13 below or for any other reason (including
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without limitation for any Chargebacks permitted hereunder), Retailer and its Affiliates hereby acknowledge and agree that EchoStar and
its Affiliates shall have the right, but not the obligation, to offset any such amounts against any Incentives or other amounts otherwise due
to Retailer or any of its Affiliates from EchoStar or any of its Affiliates, as well as any and all amounts for which EchoStar and/or any of
its Affiliates may become liable to third parties by reason of Retailer's and/or any of its Affiliate’s acts in performing, or failing to
perform, Retailer's and/or any of its Affiliate’s obligations under this Agreement or any Other Agreements. Further, EchoStar may, but
shall have no obligation to, withhold such sums from any monies due or to become due to Retailer hereunder as EchoStar, at any time
and from time to time in its sole and absolute discretion for any reason or no reason, deems necessary to protect EchoStar and/or any of
its Affiliates from any loss, damage, or expense relating to or arising out of Retailer's actions, inaction or performance hereunder, or in
response to any claim or threatened claim of which EchoStar becomes aware concerning Retailer or the performance of Retailer's duties
hereunder. EchoStar's right to money due and to become due hereunder shall not be subject to any defense (except payment), offset,
counterclaim or recoupment of Retailer whatsoever, including, but not limited to, any which might arise from a breach of this Agreement
by EchoStar or any of its Affiliates. The provisions of this Section 6.8 shall survive expiration or termination of this Agreement (for any
reason or no reason whatsoever) indefinitely.

6.9 Recovery of Outstanding Amounts. ECHOSTAR'S CALCULATION OF INCENTIVES AND OFFSET
AMOUNTS SHALL BE PRESUMED CONCLUSIVELY AND IRREBUTABLY CORRECT ABSENT A TIMELY NOTICE OF
CLAIM BY RETAILER PURSUANT TO SECTION 15. Within thirty (30) days after expiration or termination of this Agreement for
any reason or no reason whatsoever, Retailer shall pay to EchoStar all amounts owing from Retailer and its Affiliates to EchoStar and its
Affiliates.

6.10 Collection of Programming and Other Fees.

6.10.1  Retailer acknowledges and agrees that: (1) with the sole exception of payments for installation and after-
sales services performed by Retailer and as otherwise expressly permitted by EchoStar in writing, under no circumstances shall Retailer
or any of its Affiliates collect any payment for Programming or any other payment due to EchoStar and/or any of its Affiliates from any
DISH Network Subscriber or any other person or entity; (ii) all subscription, demand purchase and other Programming fees shall be
billed directly to DISH Network Subscribers by EchoStar; (iil) in the event that, notwithstanding Retailer's best efforts to comply with
clause (i) above, a DISH Network Subscriber or other person or entity forwards any such payment to Retailer or any of its Affiliates,
Retailer shall immediately forward the payment, together with any applicable sales or similar taxes, to EchoStar without deduction or
offset of any kind, and shall instruct the DISH Network Subscriber or other person or entity that all future payments must be made to
EchoStar directly; and (iv) until such time as the payment is delivered to EchoStar, such payment shall be deemed to be the property of
EchoStar and Retailer shall hold such payment in trust for the benefit of EchoStar.

6.10.2  Retailer further acknowledges and agrees that: (1) under no circumstance shall Retailer or any of its
Affiliates directly or indirectly collect any payment or derive any economic benefit in any form from a programming service provider (a
“Programmer”) in connection with and/or arising out of the marketing, promotion and/or solicitation of orders for the programming
service(s) of such Programmer by Retailer and/or any of its Affiliates; (ii) in the event that, notwithstanding Retailer's best efforts to
comply with clause (1) above, Retailer or any of its Affiliates receives any such payment or derives any such economic benefit, Retailer
shall immediately forward the payment or deliver the cash value of the economic benefit, as the case may be, to EchoStar without
deduction or offset of any kind; and (iii) until such time as the payment or cash value of the economic benefit is delivered to EchoStar,
such payment or economic benefit shall be deemed to be the property of EchoStar and Retailer shall hold such payment or economic
benefit in trust for the benefit of EchoStar.

6.10.3  The foregoing is agreed to without prejudice to EchoStar exercising any other rights and remedies it may
have at law, in equity, under contract or otherwise (all of which are hereby expressly reserved), including without limitation, the right to
terminate this Agreement and seek damages or other legal or equitable relief. The provisions of this Section 6.10 shall survive expiration
or termination of this Agreement (for any reason or no reason) indefinitely.

6.11 Sole Incentives. Retailer hereby acknowledges and agrees that the Incentives payable pursuant to this Agreement and
any applicable Business Rules constitute the sole amounts payable by EchoStar to Retailer in connection with this Agreement.

6.12 No Admission. No payment to Retailer under this Agreement, whether in full or in part, shall be deemed to operate
as EchoStar's acceptance, waiver or admission that Retailer has complied with any provision of this Agreement or the requirements of
any Promotional Program including, without limitation, any Business Rules related thereto. The parties agree that at all times (including
but not limited to in any arbitration or court proceeding) it shall remain Retailer’s burden to prove eligibility for receipt of any Incentive
(including, without limitation, performance of any conditions precedent thereto) or that any Chargeback was incorrect.

6.13 Acknowledgement. Retailer hereby acknowledges and agrees that the Incentives paid to Retailer under this
Agreement do not represent deferred compensation in any form whatsoever and are not being paid to Retailer with respect to the
procurement of, or the activation of Programming for, DISH Network Subscribers, but rather are being paid to Retailer as an incentive to
continue marketing, promoting and soliciting orders for Programming from prospective DISH Network Subscribers and to provide
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continuing service to DISH Network Subscribers after initial activation.

6.14 Assignment of Right to Pavment. Retailer does not have the power or the right to assign any payments, or its
right to receive any payments, that may be due to Retailer under this Agreement. Any such assignment (whether express or by operation
of law) shall be void and unenforceable. Any such attempted assignment shall immediately discontinue Retailer’s right to future
payments under this Agreement.

6.15 Claims. NOTWITHSTANDING ANYTHING TO THE CONTRARY SET FORTH HERFEIN, IN NO EVENT
SHALL ANY NOTICE OF CLAIM RELATING TO ANY ALLEGED FAILURE TO PAY ANY AMOUNTS DUE AND OWING
FROM ECHOSTAR AND/OR ITS AFFILIATES, ON THE ONE HAND, TO RETAILER AND/OR ITS AFFILIATES, ON THE
OTHER HAND, OR RELATING TO ANY CHARGEBACKS BE PROVIDED LATER THAN THIRTY (30) DAYS AFTER THE
DATE THAT THE RELEVANT PAYMENT SHOULD HAVE BEEN MADE OR THE DATE THAT THE RELEVANT
CHARGEBACK OCCURRED, AS APPLICABLE, OR LATER THAN THIRTY (30) DAYS AFTER EXPIRATION OR
TERMINATION OF THIS AGREEMENT FOR ANY REASON WHATSOEVER, WHICHEVER IS EARLIER, OR THE SHORTEST
PERIOD PERMITTED UNDER APPLICABLE LAW (IN THE EVENT THAT SUCH PERIOD IS IN EXCESS OF THE
APPLICABLE PERIOD SET FORTH ABOVE).

7. ORDERS.

7.1 Retailer agrees to use its best efforts to promote and enhance EchoStar's business, reputation and goodwill. Retailer
shall allow only its employees, and shall not use any independent contractors, Affiliates or sub-agents, to fulfill its obligations hereunder
without EchoStar's specific prior written consent, which consent may be withheld in EchoStar's sole and absolute discretion for any
reason or no reason. In the event EchoStar does grant consent to Retailer to use persons not employed by Retailer to perform activities
contemplated hereunder, Retailer shall be responsible for the acts and omissions of such persons under this Agreement to the same extent
it is responsible for the acts and omissions of its own employees.

7.2 Retailer shall not sell Programming under any circumstances. All sales of Programming are transactions solely
between EchoStar and DISH Network Subscribers. Retailer shall promptly forward to EchoStar all orders for Programming in the
manner prescribed by EchoStar from time to time. Retailer understands that EchoStar shall have the right, in its sole and absolute
discretion and for any reason or no reason, to accept or reject, in whole or in part, all orders for Programming. Retailer also agrees that it
shall not condition, tie or otherwise bundle any purchase of Programming with the purchase of other services or products other than as
specifically consented to in writing by EchoStar in advance, which consent may be withheld in EchoStar’s sole and absolute discretion
for any reason or no reason.

73 Retailer shall comply with all Business Rules, including without limitation all Business Rules which govern or are
applicable to any Promotional Program in which Retailer participates. Retailer shall disclose to each prospective DISH Network
Subscriber the relevant terms of the Promotional Program in which the prospective DISH Network Subscriber is interested as well as any
other terms as set forth in any applicable Business Rule. Furthermore, Retailer shall take all actions and refrain from taking any action,
as requested by EchoStar in connection with the marketing, advertisement, promotion and/or solicitation of orders for Programming and
the sale of DISH DBS Systems, and Retailer shall cooperate by supplying EchoStar with information relating to those actions as
EchoStar reasonably requests. Failure of Retailer to adhere to any Business Rules may result in disciplinary action up to and including
termination of this Agreement and/or any Other Agreement in the sole and absolute discretion of EchoStar for any reason or no reason,
and the exercise by EchoStar of any other remedy provided in this Agreement, at law, in equity or otherwise.

74 Retailer hereby acknowledges and agrees that the relationship, contractual or otherwise, between EchoStar (and/or
any of its Affiliates) and each DISH Network Subscriber is, as between EchoStar and Retailer, for the sole and exclusive benefit of
EchoStar and that EchoStar may conduct such relationship in any manner that it sees fit from time to time, in its sole and absolute
discretion for any reason or no reason, without incurring any liability to Retailer. In furtherance (and without limitation) of the
foregoing, Retailer acknowledges and agrees that Retailer is not a third-party beneficiary of any agreement that EchoStar or any of its
Affiliates may have with any DISH Network Subscriber, and that, under no circumstances, shall Retailer have any claim or cause of
action against EchoStar or any Affiliate of EchoStar for any action taken (or not taken) by EchoStar and/or any of its Affiliates with
regard to any DISH Network Subscriber. Retailer further acknowledges and agrees that all records created or maintained by, or on behalf
of, EchoStar relating to any DISH Network Subscriber are the sole and exclusive property of EchoStar and EchoStar shall not have any
obligation whatsoever to give or allow Retailer access to such information, even if authorized or requested by such DISH Network
Subscriber. The provisions of this Section 7.4 shall survive expiration or termination of this Agreement (for any reason or no reason
whatsoever) indefinitely.

8. TRADEMARK LICENSE AGREEMENT.  Retailer shall sign the Trademark License Agreement, in the form attached as
Exhibit A hereto, which agreement is hereby incorporated by reference in its entirety.

Page 16 of 32
Confidential and Proprietary
L:DG\ECHOSTAR RETAILER AGREEMENT FINAL 110404.doc

JTX-0017-016 JAO(())O%%%S
Confidential-US v. DISH DISH5-0000013164
SLC_ DNC_Investigation_0012087
TX 102-005850


mlauk
Sticky Note
None set by mlauk

mlauk
Sticky Note
MigrationNone set by mlauk

mlauk
Sticky Note
Unmarked set by mlauk


9. CONDUCT OF BUSINESS.

9.1 Compliance with Laws. Retailer shall not engage in any activity or business transaction which could be considered
unethical, as determined by EchoStar in accordance with prevailing business standards, or damaging to EchoStar’s image or goodwill in
any way. Retailer shall under no circumstances take any action which could be considered disparaging to EchoStar. Retailer shall
comply with all applicable governmental statutes, laws, rules, regulations, ordinances, codes, directives and orders (whether federal,
state, municipal, or otherwise) and all amendments thereto, now enacted or hereafter promulgated (hereinafter "Laws"), and Retailer is
solely responsible for its compliance with all Laws that apply to its obligations under this Agreement.

92 Signal Theft. Retailer shall not directly or indirectly: (i) engage in any signal theft, piracy or similar activities; (ii)
engage in any unauthorized reception, transmission, publication, use, display or similar activities with respect to Programming; (iii) use a
single DISH Network account for the purpose of authorizing Programming for multiple DISH DBS Systems that are not all located in the
same Residential Location, Institutional/Residential Location, bulk-billed MDU Property, Unit of a non-bulk-billed MDU Property,
Guest Property or Commercial Location, as applicable based upon the type of Programming authorized for the relevant DISH Network
account, and connected to the same phone line (except in the case of a bulk-billed MDU Property), (iv) alter any DISH DBS Systems or
smart cards or any other equipment compatible with programming delivered by EchoStar or any of its Affiliates to be capable of signal
theft (or for any other reason without the express written consent of EchoStar), (v) manufacture, import, offer to the public, sell, provide
or otherwise traffic in any technology, product, service or device which is primarily designed or produced for the purpose of, or is
marketed for use in, or has a limited commercially significant purpose other than, assisting in or facilitating signal theft or other piracy;
or (vi) aid any others in engaging in, or attempting to engage in, any of the above described activities. Retailer shall immediately notify
EchoStar if it becomes aware of any such activity by any person or entity. The provisions of this Section 9.2 shall survive expiration or
termination of this Agreement (for any reason or no reason whatsoever) indefinitely.

9.3 Hardware and Programming Export and Sale Restrictions.

9.3.1 In addition to, and not in limitation of, the Territory restrictions contained in this Agreement, Retailer
hereby acknowledges that the U.S. Department of State and/or the U.S. Department of Commerce may in the future assert jurisdiction
over DISH DBS Systems, and that DISH DBS Systems, Promotional Certificates and Programming may not currently be sold outside of
the Territory. Retailer represents and warrants that it will not directly or indirectly arrange for or participate in the export or sale of DISH
DBS Systems, Promotional Certificates or Programming, in whole or in part, outside of the Territory, and agrees that it will take all
reasonable and adequate steps to prevent the export or sale of DISH DBS Systems, Promotional Certificates and Programming outside of
the Territory by others who purchase from Retailer and who might reasonably be expected to export or sell them outside the Territory.

932 Retailer acknowledges and understands that U.S. export laws relating to satellite receivers may change
from time to time in the future. Retailer acknowledges and agrees that it is Retailer's sole responsibility to be and remain informed of all
U.S. laws relating to the export of satellite receivers outside of the U.S. EchoStar and its Affiliates have absolutely no obligation to
update Retailer regarding the status of U.S. export laws or any other U.S. laws relating to the export of satellite receivers or any other
products outside of the U.S. Retailer represents and agrees that prior to exporting any satellite receivers outside of the U.S., Retailer will
investigate all applicable U.S. laws relating to the export of satellite receivers outside of the U.S. Retailer is strictly prohibited from
violating any U.S. law relating to the export of satellite receivers outside of the U.S. Should Retailer export satellite receivers outside of
the U.S. in violation of this Agreement and/or U.S. law, this Agreement shall automatically terminate.

94 Bounty Programs. Retailer acknowledges that it is in the best interest of both EchoStar and Retailer for DISH
Network Subscribers to be long-term customers of EchoStar and/or its Affiliates. Retailer acknowledges that churning of DISH Network
Subscribers is detrimental to EchoStar and negatively affects EchoStar’s ability to offer Monthly Incentives and/or Additional Incentives.
Retailer acknowledges that for any Promotional Program to be viable, DISH Network Subscribers must be long-term subscribers to DISH
Network. Therefore, Retailer agrees that Retailer and its Affiliates will not directly or indirectly in any manner whatsoever operate, offer
to any other person or entity, participate in, or assist any other person or entity to participate in, any promotion or program offered by any
person or entity other than EchoStar or any of its Affiliates (including without limitation Retailer or any of its Affiliates) which directly
or indirectly provides for the delivery of an economic incentive or other benefit to Retailer, DISH Network Subscribers or any other
person or entity in any form directly or indirectly in connection with the direct or indirect solicitation of customers of EchoStar or any
other DBS provider or customers of any DTH satellite programming service provider, for any purpose whatsoever (including, without
limitation, in connection with such person or entity directly or indirectly assisting in the process of attempting to cause a customer of
EchoStar or any other DBS provider or a customer of any DTH programming service provider to become a subscriber to any other
programming service provider). In addition to and without limitation of the foregoing, Retailer agrees that Retailer and its Affiliates will
not directly or indirectly produce, place, display or use any advertising or marketing material that explicitly references DISH Network,
EchoStar, an Affiliate of EchoStar or DISH Network Subscribers and attempts to persuade DISH Network Subscribers to cancel their
EchoStar service and/or switch to a service offered by any other DBS provider, DTH programming service provider or multi-channel
video programming distributor (“MPVD”). Further, Retailer shall not convert, or directly or indirectly assist any other person or entity
who Retailer actually knew or reasonably should have known intended to convert, any DISH Network Subscriber to the services of any
other DBS provider, DTH programming service provider or MVPD. The provisions of this Section 9.4 shall survive expiration or
termination of this Agreement (for any reason or no reason whatsoever) indefinitely.
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9.5 Subscriber Information. All consumers who directly or indirectly subscribe to, purchase, lease or otherwise receive
and/or acquire (i) Programming, (i1) any other services provided by EchoStar or any of its Affiliates, and/or (iii) receive any other
services incidental, connected or related to any of the foregoing services, and/or who directly or indirectly purchase, lease or otherwise
obtain the hardware necessary to receive any such Programming and/or any such other services (“DISH Network Subscribers™) shall be
deemed customers of EchoStar for all purposes relating to programming services, including without limitation video, audio, data and
interactive programming services, the other services provided by EchoStar or any of its Affiliates and any other services incidental,
connected or related to any of the foregoing services, (“Services”) and the hardware necessary to receive any of such services
(“Hardware™). Retailer acknowledges and agrees that the names, addresses and other identifying information of DISH Network
Subscribers (“Subscriber Information™) are, as between Retailer and EchoStar, with respect to the delivery of Services and the provision
of Hardware, proprietary to HchoStar, and shall be treated with the highest degree of confidentiality by Retailer. Retailer shall not
directly or indirectly: (a) make use of any list of past or current DISH Network Subscribers (whether developed by Retailer or obtained
from EchoStar or another source), (b) use any Subscriber Information for the direct or indirect benefit of any individual or entity other
than EchoStar, (¢) use any Subscriber Information for the purpose of soliciting, or permit any others to solicit, any person or entity to
subscribe to any Services offered by anyone other than EchoStar and its Affiliates, or promote the sale, lease or other acquisition of any
Hardware used in connection with services offered by any one other than EchoStar and its Affiliates, or (d) reveal any Subscriber
Information to any third party for any reason without the express prior written consent of EchoStar, which consent may be withheld by
EchoStar in its sole and absolute discretion for any reason or no reason; provided, however, that nothing shall prohibit Retailer from
utilizing its own customer list (but not a discrete portion thereof identifving any DISH Network Subscribers) for its general business
operations unrelated to the delivery of Services or the provision of Hardware. The provisions of this Section 9.5 shall survive expiration
or termination of this Agreement (for any reason or no reason whatsoever) indefinitely.

9.6 Remedies. Retailer agrees that any breach of its obligations set forth in this Section 9 will cause substantial and
irreparable harm and injury to EchoStar for which monetary damages alone would be an inadequate remedy, and which damages are
difficult to accurately measure. Accordingly, Retailer agrees that EchoStar shall have the right, in addition to any other rights and
remedies available to EchoStar at law, in equity, under contract or otherwise (all of which are hereby expressly reserved), to obtain
immediate injunctive relief (without the necessity of posting or filing a bond or other security) to restrain the threatened or actual
violation hereof by Retailer, its employees, subcontractors or agents, as well as other equitable relief allowed by the federal and state
courts. The provisions of this Section 9.6 shall survive expiration or termination of this Agreement (for any reason or no reason
whatsoever) indefinitely.

9.7 Economic Benefits Derived Held in Trust. In the event that Retailer derives an economic benefit, in any form,
from a violation of its obligations under this Section 9, it is hereby agreed that such economic benefit is the property of EchoStar and that
Retailer shall deliver the cash value of the economic benefit to EchoStar immediately upon receipt of the economic benefit. It is further
agreed that Retailer shall hold such economic benefit in trust for the benefit of EchoStar until such time as its cash value is delivered to
EchoStar. The foregoing is agreed to without prejudice to EchoStar to exercise any other rights and remedies it may have at law, in
equity, under contract or otherwise (all of which are hereby expressly reserved), including without limitation, the right to terminate this
Agreement and seek damages or other legal or equitable relief. The provisions of this Section 9.7 shall survive expiration or termination
of this Agreement (for any reason or no reason) indefinitely.

9.8 Sales and Use Tax. Any transactions between Retailer and consumers for the purchase of DISH DBS Systems,
Promotional Certificates and/or related equipment are transactions entered into solely and exclusively between Retailer and the
consumer. Although EchoStar may from time to time incentivize Retailer to offer consumers free or discounted DISH DBS Systems and
related equipment, EchoStar does not acquire or retain title (except in connection with certain lease-based Promotional Programs) in such
DISH DBS Systems and related equipment. Retailer, and not EchoStar, is solely responsible for Retailer’s investigation of and
compliance with all Laws concerning sales and use taxes applicable to any equipment transactions between Retailer and consumers.

10. TERM AND TERMINATION.

10.1 Term. This Agreement shall commence on the Effective Date and shall continue through December 31, 2006 (the
“Term™), unless earlier terminated by either party in accordance with the terms and conditions of this Agreement. This Agreement is not
automatically renewable, and neither party hereto shall be under any obligation whatsoever to offer or to accept an agreement to renew or
replace this Agreement upon its expiration. RETAILER RECOGNIZES THAT THIS AGREEMENT MAY BE TERMINATED PRIOR
TO THE EXPIRATION OF THE TERM AND THAT NO REPRESENTATIONS HAVE BEEN MADE TO RETAILER THAT
RETAILER WILL REMAIN AN AUTHORIZED RETAILER DURING THE ENTIRE TERM OR THAT THE AGREEMENT WILL
NOT BE TERMINATED PRIOR TO EXPIRATION OF THE TERM PURSUANT TO SECTIONS 10.2, 10.3, 10.4 OR 10.5 BELOW.

10.2 Termination by Either Party for Convenience. FEither party may, in its sole and absolute discretion for any reason
or no reason, terminate this Agreement for its convenience (without cause) by giving the other party no less than sixty (60) days prior
written notice.
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10.3 Termination Bv Either Partv Upon Default. This Agreement may be terminated by a party (the "Affected Party"),
if the other party (the “Other Party”) has failed to cure (if curable) any Default (as defined below) within twenty (20) days of receipt of a
written notice of such Default from the Affected Party. For the purposes of this Agreement a “Default” shall occur when: (1) the Other
Party fails to pay any amount to the Affected Party or its Affiliates when due under this Agreement or any Other Agreement; or (ii) the
Other Party fails to perform any obligation or breaches any representation, warranty or covenant in this Agreement, any Other
Agreement, or the Trademark License Agreement (Exhibit A) (regardless of whether breach or default of such obligation, representation,
warranty or covenant is designated as giving rise to a termination right).

10.4 Automatic Termination. This Agreement shall terminate automatically should any of the following occur, unless
EchoStar notifies Retailer to the contrary in writing at any time thereafter: (i) Retailer becomes insolvent, or voluntary or involuntary
bankruptey, insolvency or similar proceedings are instituted against Retailer; (i1) Retailer, for more than twenty (20) consecutive days,
fails to maintain operations as a going business; (iii) Retailer, for more than twenty (20) consecutive days, ceases to continuously and
actively market and promote DISH DBS Systems and/or Programming; (iv) Retailer, or any officer, director, substantial shareholder or
principal of the Retailer is convicted in a court of competent jurisdiction of any criminal offenses greater than a Class C (or comparable)
Misdemeanor; (v) Retailer fails to comply with any applicable federal, state or local law or regulation, or engages in any practice,
substantially related to the business conducted by Retailer in connection with this Agreement, which is determined to be an unfair trade
practice or other violation of any applicable federal, state or local law or regulation, including without limitation any violations of
telemarketing/do-not-call laws, spam laws, privacy laws, fair credit reporting laws or warranty laws; (vi) Retailer falsifies any records or
reports required hereunder or under any Business Rule; (vii) Retailer fails to renew, or loses, due to suspension, cancellation or
revocation, for a period of fifteen (15) days or more, any license, permit or similar document or authority required by law or by any
governmental authority having jurisdiction, that is necessary in carrying out the provisions of this Agreement or to maintain its corporate
or other business status in effect as of the Effective Date; (viii) Retailer directly or indirectly sells, leases or otherwise transfers
possession of a DISH DBS System or Promotional Certificate to a person or entity whom Retailer knew or reasonably should have
known: (a) was not an end-user and/or intended to resell it, lease it or otherwise transfer possession of it for use by another individual or
entity, (b) intended to use it, or to allow others to use it, to view Residential Programming at a location other than a Residential Location
or Institutional/Residential Location, (¢) intended to use it, or to allow others to use it, to view Residential MDU Programming at a
location other than a non-bulk-billed MDU Property, (d) intended to use it, or to allow others to use it, in Canada, Mexico or at any other
location outside of the Territory, or (¢) intended to authorize, or to allow others to authorize, Programming for it using a single DISH
Network account that had or would have Programming authorized for multiple satellite receivers that are not all located in the same
Residential Location, Institutional/Residential Location, bulk-billed MDU Property, Unit of a non-bulk-billed MDU Property, Guest
Property or Commercial Location, as applicable based upon the type of Programming authorized for the relevant DISH Network account,
and connected to the same phone line (except in the case of a bulk-billed MDU Property); (ix) Retailer makes, or attempts to make, any
representation, promise or agreement on behalf of EchoStar; (x) the Trademark License Agreement (Exhibit A hereto) or any Other
Agreement expires or terminates for any reason; (xi) Retailer directly or indirectly uses a single DISH Network account for the purpose
of authorizing Programming for multiple DISH DBS Systems that are not all located in the same Residential Location,
Institutional/Residential Location, bulk-billed MDU Property, Unit of a non-bulk-billed MDU Property, Guest Property or Commercial
Location, as applicable based upon the type of Programming authorized for the relevant DISH Network account, and connected to the
same phone line (except in the case of a bulk-billed MDU Property); (xii) any actual or alleged fraud, misrepresentation, or illegal action
of any sort by Retailer in connection with this Agreement, the Trademark License Agreement, and/or any Other Agreement; (xiil)
Retailer Pre-Activates any DISH DBS System or directly or indirectly sells, leases or otherwise transfers possession of a DISH DBS
System to a person or entity who Retailer knew or reasonably should have known intended to Pre-Activate it; (xiv) Retailer directly or
indirectly makes any payment to EchoStar for Programming services or otherwise on behalf of any retail end-user of any DISH DBS
System; (xv) the churn rate experienced by EchoStar for DISH Network Subscribers activated through Retailer is equal to or greater than
125% of the churn rate experienced by EchoStar with respect to DISH Network subscribers generally during any consecutive three-
month period, (xvi) Retailer is in breach or default of its obligations under Sections 3.6, 3.7, 3.8, 3.9,6.10,6.14,9.1,9.2,9.3,9.4, 9.5, 9.8
or 14; (xvii) Retailer indefinitely ceases to actively market and promote DISH DBS Systems and/or Programming, as determined in
EchoStar's sole and absolute discretion for any reason or no reason; (xviii) Retailer fraudulently receives, or attempts to receive, an
Incentive or other payment to which it is not entitled under this Agreement or any Other Agreement, including without limitation by
misrepresenting any information concerning a prior DISH Network Subscriber to make that person or entity appear to be a new DISH
Network Subscriber or creating a fictitious or fraudulent customer account; or (xix) Retailer fails to activate the applicable minimum
number of new subscribers set forth in any applicable Business Rules

10.5 Expiration or Termination of Agreement. The parties hereto agree that if this Agreement expires or terminates for
any reason: (i) Retailer shall immediately discontinue the marketing, promotion and solicitation of orders for Programming, and
immediately cease to represent and/or imply to any person or entity that Retailer is an Authorized Retailer of EchoStar; (i1) Retailer shall
immediately discontinue all use of the trademarks associated or included in any way whatsoever with the Programming, including,
without limitation, DISH; (1i1) Retailer shall deliver to EchoStar, or destroy, at EchoStar's option, all tangible things of every kind
(excluding DISH DBS Systems) in Retailer’s possession or control that bear any of the trademarks; (iv) Retailer shall upon request by
EchoStar, certify in writing to EchoStar that such delivery or destruction has taken place; and (v) Retailer shall pay all sums due EchoStar
under this Agreement and any Other Agreement within thirty (30) days of the date of termination. EchoStar acknowledges and agrees
that, following the expiration or termination of this Agreement for any reason or no reason, Retailer may choose to sell products,
programming and other services that compete with EchoStar products, programming and other services and that EchoStar cannot require

Page 19 of 32
Confidential and Proprietary
L:DG\ECHOSTAR RETAILER AGREEMENT FINAL 110404.doc

JTX-0017-019 JA006591
Confidential-US v. DISH DISH5-0000013167
SLC_ DNC_Investigation_0012090
TX 102-005853


mlauk
Sticky Note
None set by mlauk

mlauk
Sticky Note
MigrationNone set by mlauk

mlauk
Sticky Note
Unmarked set by mlauk


Retailer to continue as an Authorized Retailer. Retailer acknowledges and agrees that it cannot require EchoStar to allow Retailer to
remain an Authorized Retailer regardless of whether or not any other retailer is allowed to remain an Authorized Retailer

11. INDEPENDENT CONTRACTOR. The relationship of the parties hereto is that of independent contractors. Retailer shall
conduct its business as an independent contractor, and all persons employed in the conduct of such business shall be Retailer's employees
only, and not employees or agents of EchoStar or its Affiliates. Retailer shall prominently state its business name, address and phone
number in all communications with the public, including, without limitation, marketing materials, flyers, print ads, television or radio
spots, web sites, e-mails, invoices, sales slips, and the like. Notwithstanding anything in this Agreement to the contrary, Retailer
(including without limitation its officers, directors, permitted subcontractors, permitted agents and employees) shall not, under any
circumstances, hold itself out to the public or represent that it is an agent, employee, subcontractor or Affiliate of EchoStar or any
EchoStar Affiliate. In furtherance of (and without limiting) the foregoing, in no event shall Retailer use EchoStar’s name or the name of
any EchoStar Affiliate in any manner which would tend to imply that Retailer is an Affiliate of EchoStar or that Retailer is an agent,
subcontractor or employee of EchoStar or one of its Affiliates or that Retailer is acting or is authorized to act on behalf of EchoStar or
one of its Affiliates. This Agreement does not constitute any joint venture or partmership. It is further understood and agreed that
Retailer has no right or authority to make any representation, promise or agreement or take any action on behalf of EchoStar or an
EchoStar Affiliate.

12. LIMITATION OF LIABILITY. The provisions of this Section 12 shall survive expiration or termination of this
Agreement (for any reason or no reason whatsoever) indefinitely.

12.1 UPON TERMINATION OF THIS AGREEMENT FOR ANY REASON OR NO REASON WHATSOEVER,
ECHOSTAR AND ITS AFFILIATES SHALL HAVE NO LIABILITY OR OBLIGATION TO RETAILER WHATSOEVER AND
RETAILER SHALL HAVE NO RIGHT TO REQUIRE ECHOSTAR TO CONTINUE TO ALLOW RETAILER TO ACT AS AN
AUTHORIZED RETAILER TO SOLICIT ORDERS FOR PROGRAMMING ON BEHALF OF ECHOSTAR. RETAILER AGREES
THAT IN THE EVENT OF TERMINATION OF THIS AGREEMENT FOR ANY REASON OR NO REASON, NO AMOUNTS
SPENT IN FULFILLMENT WILL BE RECOVERABLE FROM ECHOSTAR OR ANY OF ITS AFFILIATES BY RETAILER.

122 IN NO EVENT SHALL PROJECTIONS OR FORECASTS MADE BY ECHOSTAR BE BINDING AS
COMMITMENTS OR PROMISES. IN NO EVENT SHALL ECHOSTAR OR ANY AFFILIATE OF ECHOSTAR BE LIABLE FOR
ANY EXEMPLARY, SPECIAL, INCIDENTAL OR CONSEQUENTIAL DAMAGES TO RETAILER (WHETHER FORESEEABLE
OR NOT), INCLUDING WITHOUT LIMITATION ANY PAYMENT FOR LOST BUSINESS, FUTURE PROFITS, LOSS OF
GOODWILL, REIMBURSEMENT FOR EXPENDITURES OR INVESTMENTS MADE OR COMMITMENTS ENTERED INTO,
CREATION OF CLIENTELE, ADVERTISING COSTS, TERMINATION OF EMPLOYEES OR EMPLOYEES® SALARIES,
OVERHEAD OR FACILITIES INCURRED OR ACQUIRED BASED UPON THE BUSINESS DERIVED OR ANTICIPATED
UNDER THIS AGREEMENT, OR CLAIMS UNDER DEALER TERMINATION, PROTECTION, NON-RENEWAL OR SIMILAR
LAWS, FOR ANY CAUSE WHATSOEVER WHETHER OR NOT CAUSED BY NEGLIGENCE, GROSS NEGLIGENCE OR
WILLFUL MISCONDUCT.

13. INDEMNIFICATION. Retailer shall indemnify, defend and hold EchoStar and its Affiliates, and its and their respective
officers, directors, employees, agents and shareholders, and its and their respective assigns, heirs, successors and legal representatives
(collectively the “EchoStar Group™) harmless from and against, any and all costs, losses, liabilities, damages, lawsuits, judgments,
claims, actions, penalties, fines and expenses (including, without limitation, interest, penalties, reasonable attorney fees and all monies
paid in the investigation, defense or settlement of any or all of the foregoing) ("Claims"), that arise out of, or are incurred in connection
with: (i) Retailer's performance or failure of performance under this Agreement, the Trademark License Agreement and/or any Other
Agreement, and any direct or indirect results thereof, including but not limited to Retailer’s sale and/or installation of DISH DBS
Systems or Promotional Certificates; (i) Retailer's lawful or unlawful acts or omissions (or those of any of Retailer's employees whether
or not such acts are within the scope of employment or authority of such employees) relating to the sale, leasing, transfer of possession,
marketing, advertisement, promotion and/or solicitation of orders for Programming, Promotional Certificates and/or DISH DBS Systems
and/or any other products or services of EchoStar or any of its Affiliates; (ii1) the failure of Retailer to comply with any provision of this
Agreement or any Business Rule; (iv) the breach of any of Retailer's representations or warranties contained herein; (v) all purchases,
contracts, debts and/or obligations made by Retailer; (vi) the failure of Retailer to comply with, or any actual or alleged violation of, any
applicable laws, statute, ordinance, governmental administrative order, rule or regulation; (vii) any claim brought by Retailer's
employees, subcontractors and/or agents for compensation and/or damages arising out of the expiration or termination of this Agreement;
(viil) any claim of pirating, infringement or imitation of the logos, trademarks or service marks of programming providers (except with
respect to any marketing materials supplied to Retailer by EchoStar), (ix) any installation and/or after-sale services performed by
Retailer, or any of its subcontractors, employees or agents; (x) Retailer’s, or any of its subcontractors, agents or employees failure to
comply with any performance standard; (xi) a DISH Network Subscriber’s dissatisfaction with any aspect of the installation and/or after-
sale services performed by the Retailer, or any of its subcontractors, employees or agents; (xii) the termination, disturbance, interruption
or other interference with the service provided by any public utility or damage to the equipment of any public utility caused directly or
indirectly by Retailer, or any of its subcontractors, employees or agents; (xiii) Retailer directly or indirectly selling, leasing or otherwise
transferring possession of a DISH DBS System or Promotional Certificate to any person or entity whom Retailer knew or reasonably
should have known: (a) was not an end-user and/or intended to resell it, lease it or otherwise transfer possession of it for use by another
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individual or entity; (b) intended to use it, or to allow others to use it, to (1) view Residential Programming at a location other than a
Residential Location or Institutional/Residential Location, or (2) view Residential MDU Programming at a location other than a non-
bulk-billed MDU Property; (¢) intended to use it, or to allow others to use it, in Canada, Mexico or at any other location outside of the
Territory; or (d) intended to authorize, or to allow others to authorize, Programming for it using a single DISH Network account that has
or would have Programming authorized for multiple satellite receivers that are not all located in the same Residential Location,
Institutional/Residential Location, bulk-billed MDU Property, Unit of a non-bulk-billed MDU Property, Guest Property or Comimercial
Location, as applicable based upon the type of Programming authorized for the relevant DISH Network account, and connected to the
same phone line (except in the case of a bulk-billed MDU Property); and/or (xiv) Retailer directly or indirectly using a single DISH
Network account for the purpose of authorizing Programming for multiple DISH DBS Systems that are not all located in the same
Residential Location, Institutional/Residential Location, bulk-billed MDU Property, Unit of a non-bulk-billed MDU Property, Guest
Property or Commercial Location, as applicable based upon the type of Programming authorized for the relevant DISH Network account,
and connected to the same phone line (except in the case of a bulk-billed MDU Property). In the event of any claim for indemnification
by the EchoStar Group under this Section 13, the EchoStar Group shall be entitled to representation by counsel of its own choosing, at
Retailer's sole cost and expense. The EchoStar Group shall have the right to the exclusive conduct of all negotiations, litigation,
settlements and other proceedings arising from any such claim and Retailer shall, at its own cost and expense, render all assistance
requested by EchoStar in connection with any such negotiation, litigation, settlement or other proceeding. Fach indemnity obligation
herein shall be in addition to and not in limitation of any other indemnity obligation set forth herein. The provisions of this Section 13 shall
survive expiration or termination of this Agreement (for any reason or no reason whatsoever) indefinitely.

14. CONFIDENTIALITY. Retailer and its employees will maintain, in confidence, the terms and provisions of this
Agreement, the terms and provisions of any and all Business Rules and Promotional Programs, as well as all data, sununaries, reports,
communications or information of all kinds, whether oral or written, acquired, devised or developed in any manner from EchoStar’s
personnel or files, or as a direct or indirect result of Retailer’s actions or performance under this Agreement, including without limitation
nonpublic personal information of DISH Network Subscribers (“Confidential Information™) and Retailer represents that it has not and
will not reveal the same to any persons not employed by Retailer, except: (i) at the written direction of EchoStar; (ii) to the extent
necessary to comply with applicable law, the valid order of a court of competent jurisdiction or the valid order or requirement of a
governmental agency or any successor agency thereto, in which event Retailer shall notify EchoStar of the information in advance, prior
to making any disclosure, and shall seek confidential treatment of such information; (iii) as part of its normal reporting or review
procedure to its parent company, its auditors and its attorneys, provided such parent company, auditors and attorneys agree to be bound
by the provisions of this paragraph; or (iv) to the extent necessary to permit the performance of obligations under this Agreement.
Retailer shall not issue an independent press release with respect to this Agreement or the transactions contemplated hereby without the
prior written consent of EchoStar, which consent may be withheld in EchoStar's sole and absolute discretion for any reason or no reason.
Upon expiration or termination of this Agreement for any reason or no reason whatsoever, Retailer shall return all copies of all
Confidential Information or at EchoStar's request destroy all such Confidential Information, and immediately certify in writing to
EchoStar that such delivery or destruction has taken place. Retailer agrees that any breach of its obligations set forth in this Section 14
will cause substantial and irreparable harm and injury to EchoStar for which monetary damages alone would be an inadequate remedy,
and which damages are difficult to accurately measure. Accordingly, Retailer agrees that EchoStar shall have the right, in addition to any
other rights and remedies available to EchoStar at law, in equity, under contract or otherwise (all of which are hereby expressly reserved),
to obtain immediate injunctive relief (without the necessity of posting or filing a bond or other security) to restrain the threatened or
actual violation hereof by Retailer, its employees or agents, as well as other equitable relief allowed by the federal and state courts. The
provisions of this Section 14 shall survive expiration or termination of this Agreement (for any reason or no reason whatsoever)
indefinitely.

15. DISPUTE RESOLUTION.

Retailer acknowledges that EchoStar deals with thousands of Retailers and that hundreds of thousands of Incentive payments
are made annually. Retailer acknowledges that any delay in notifying EchoStar of any alleged shortage or non-payment, allegedly
incorrect chargeback, or any other alleged claim that may result in EchoStar’s liability to Retailer for damages or injunctive relief may
impede EchoStar’s ability to fully and timely investigate any such claim by Retailer. Retailer agrees that it is in each party’s best interest
to give EchoStar control over claims that have to be investigated and to allow EchoStar to investigate any such claim at the earliest
possible moment as well as maintain an orderly method for handling Retailer claims. Accordingly, Retailer agrees to immediately
inspect and review the statements described in Section 6.4.4 to determine any claims or disputes that Retailer believes exist and, in the
event of any claim or dispute, to follow the procedures set forth below. Retailer also agrees to follow the below claims procedures for all
clairs that may result in EchoStar’s liability to Retailer for damages or injunctive relief.

15.1 Claims for Breach or Default. IN THE EVENT OF AN OCCURRENCE THAT RENDERS, OR MIGHT
RENDER, ECHOSTAR LIABLE TO RETAILER FOR ANY DAMAGES OR INJUNCTIVE RELIEF AS A RESULT OF ANY
ALLEGED BREACH OR DEFAULT OF THIS AGREEMENT OR ANY OTHER AGREEMENT, RETAILER SHALL GIVE
WRITTEN NOTICE OF SUCH OCCURRENCE AS SOON AS PRACTICABLE TO ECHOSTAR (A "NOTICE OF CLAIM"). IN NO
EVENT SHALL ANY NOTICE OF CLAIM BE PROVIDED LATER THAN NINETY (90) DAYS AFTER THE DATE OF THE
RELEVANT OCCURRENCE, OR THE SHORTEST PERIOD PERMITTED UNDER APPLICABLE LAW (IN THE EVENT THAT
SUCH PERIOD IS IN EXCESS OF THE APPLICABLE PERIOD SET FORTH ABOVE). THE NOTICE OF CLAIM SHALL STATE:
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(D) THE DATE, TIME AND NATURE OF THE OCCURRENCE; (II) THE TOTAL AMOUNT CLAIMED BY RETAILER, IF ANY,
IN CONNECTION WITH SUCH OCCURRENCE AND THE BASIS FOR ANY AMOUNT CLAIMED, AND (IIT) IDENTIFICATION
OF ALL DOCUMENTS AND OTHER INFORMATION IN RETAILER'S CONTROIL. OR POSSESSION RELATING TO SUCH
OCCURRENCE. RETAILER MAY SUBMIT A NOTICE OF CLAIM CONCERNING INCENTIVE PAYMENTS THROUGH
ECHOSTAR’S RETAILER WEBSITE (http://retailer.echostar.com) IN ACCORDANCE WITH APPLICABLE BUSINESS RULES.
RETAILER MAY SUBMIT A NOTICE OF CLAIM CONCERNING ALL OTHER CLAIMS VIA ELECTRONIC MAIL TO
executiveresolution@echostar.com WITH THE SUBJECT LINE “NOTICE OF CLAIM.” AFTER SUBMITTING A NOTICE OF
CLAIM. RETAILER SHALL PROVIDE ECHOSTAR WITH ANY AND ALL ADDITIONAL INFORMATION REQUESTED BY
ECHOSTAR WITHIN THIRTY (30) DAYS AFTER RECEIPT OF ECHOSTAR'S REQUEST. ECHOSTAR SHALL BE ENTITLED
TO HAVE ACCESS TO RETAILER'S BOOKS AND RECORDS DURING ITS INVESTIGATION OF RETAILER'S CLAIM.
FAILURE TO STRICTLY COMPLY WITH THE PROVISIONS OF THIS SECTION 15.1 WITH RESPECT TO A PARTICULAR
OCCURRENCE THAT RENDERS, OR MIGHT RENDER, ECHOSTAR IN BREACH OR DEFAULT OF THIS AGREEMENT AND
LIABLE TO RETAILER FOR DAMAGES OR INJUNCTIVE RELIEF, SHALL CONSTITUTE A WAIVER BY RETAILER WITH
RESPECT TO THE RELEVANT OCCURRENCE, INCLUDING ANY DAMAGES RELATED THERETO.

15.2 Mediation. The parties agree to submit any and all disputes, controversies or claims not otherwise barred or
resolved under Section 15.1 or exempted under Section 15.4, which may arise between Retailer and/or any of its Affiliates, on the one
hand, and EchoStar and/or any of its Affiliates, on the other hand, including but not limited to any and all disputes, controversies, and
claims arising in connection with this Agreement including, without limitation, all disputes, controversies or claims related to: (i) the
execution and delivery of this Agreement (whether via signature or electronic acceptance), (ii) the interpretation of this Agreement; (iii) a
party’s performance or failure to perform hereunder; (iv) the termination of this Agreement, and (v) any rights Retailer may have under
dealer termination or non-renewal laws (collectively “Disputes™), to mandatory non-binding mediation (the “Mediation™) in front of a
single mediator. Either party may initiate mediation by giving written notice to the other party describing the Dispute (a “Notice of
Mediation). The Notice of Mediation shall include (a) a statement of the initiating party’s position and a summary of arguments
supporting that position, and (b) the name and title of the executive who will represent that party and of any other persons who will
accompany the executive. The Mediation shall take place in the City and County of Denver, Colorado at a mutually agreeable time and
location before a mediator chosen by mutual agreement of the parties. In the event that either party fails to negotiate the selection of a
mediator in good faith or unreasonably withholds its approval of a mediator, such party shall be deemed to have waived its right to select
the mediator by mutual agreement of the parties and shall be required to participate in the mediation with the mediator chosen by the
other party. Fach party shall participate through a representative with full settlement authority and shall bear its own costs and expenses
and one-half of the costs and expenses of the mediator. Any such Mediation must be concluded within sixty (60) days of the Notice of
Mediation. Nothing contained herein (excluding the provisions of Section 3.10, which shall apply in full force and effect) shall limit or
restrict the rights of either party and/or its Affiliates to file a Notice of Arbitration and/or bring a request for injunctive relief against the
other party and/or its Affiliates for violations of Sections 3.2, 3.6, 3.7, 3.8, 5,6.10, 7.2, 7.3, 9.1, 9.2, 9.3, 94, 9.5, 9.7, 9.8, 11 and 14 or
any provisions of any Other Agreement. In the event that a party (the “Non-Mediating Party™) fails to: (1) pay one-half of the costs and
expenses of the mediator to the mediator when due; or (2) otherwise refuses or fails to participate in or attend a mediation that has been
properly initiated pursuant to this Section 15, then: (A) the Non-Mediating Party agrees that the other party (the “Mediating Party”) shall
have the right to obtain immediate relief in the form of specific performance from a court located in the State of Colorado, as delineated
in Section 15.5 below; and (B) the Mediating Party shall have the option, exercisable upon written notice to the Non-Mediating Party, to
have the underlying dispute, controversy or claim resolved solely and exclusively before a court located in Colorado, as delineated in
Section 15.5 below. In the event that the Mediating Party elects to resolve the underlying dispute, controversy or claim in court pursuant
to clause (B) above, the Parties agree that the Non-Mediating Party shall be deemed to have waived its right to pursue any affirmative
claims or counterclaims in such court proceeding as fully participating in a mediation pursuant to this Section 15.2 is a condition
precedent to recovery.

15.3 Arbitration. Except as set forth to the contrary in this Section 15.3 and in Section 15.4 below, any and all
disputes, controversies or claims between Retailer and/or any of its Affiliates, on the one hand, and EchoStar and/or any of its Affiliates,
on the other hand, including without limitation any and all disputes, controversies or claims arising out of or in connection with this
Agreement, including but not limited to the validity of this Section 15, the circumstances concerning the execution and delivery of this
Agreement (whether via signature or electronic acceptance), and allegations of fraud in the inducement, or which relate to the parties’
relationship with each other or cither party’s compliance with any state or federal law, which are not settled through negotiation, the
claim process above, or the mediation process set forth above, shall be resolved solely and exclusively by binding arbitration in
accordance with both the substantive and procedural laws of Title 9 of the U.S. Code (“Federal Arbitration Act™) and the Commercial
Arbitration Rules of the American Arbitration Association. In the event of any conflict between the Federal Arbitration Act and the
Commercial Arbitration Rules of the American Arbitration Association, the Federal Arbitration Act will control. In consideration of
EchoStar entering into this Agreement with Retailer, Retailer agrees that it will not serve as a class representative in any class action
lawsuit brought by any person or legal entity concerning this Agreement in any respect. The Arbitration must be initiated within ninety
(90) days from the final day of mediation, or one hundred and fifty (150) days from the Notice of Mediation in the event Mediation is not
concluded within sixty (60) days of the Notice of Mediation, and shall be initiated by written notice from the initiating party to the other
party stating the initiating party’s intent to initiate arbitration (“Notice of Arbitration™). The Arbitration shall be conducted in the City
and County of Denver, Colorado by a panel of three arbitrators who shall be selected as follows: (1) one arbitrator shall be selected by the

Page 22 of 32
Confidential and Proprietary
L:DG\ECHOSTAR RETAILER AGREEMENT FINAL 110404.doc

JTX-0017-022 JA006594
Confidential-US v. DISH DISH5-0000013170
SLC_ DNC_Investigation_0012093
TX 102-005856


mlauk
Sticky Note
None set by mlauk

mlauk
Sticky Note
MigrationNone set by mlauk

mlauk
Sticky Note
Unmarked set by mlauk


claimant(s) within thirty (30) days of sending the Notice of Arbitration; (ii) one arbitrator shall be selected by the respondent(s) within
thirty (30) days of the claimant(s) notifying respondent of the identity of claimant’s arbitrator; and (ii1) the third arbitrator shall be
selected by the arbitrators chosen by the claimant(s) and the respondent(s) within thirty (30) days of the appointment of the
respondent(s)’ arbitrator. In the event that either party fails to timely select an arbitrator pursuant to this Section 15.3, such party shall be
deemed to have waived its right to a three-member arbitration panel and shall be required to participate in the arbitral proceedings with
the one arbitrator selected by the other party. The parties hereby agree that the arbitration panel selected pursnant to this Agreement is
not authorized to: (a) conduct “class arbitration” in any form; and/or (b) arbitrate any dispute on a representative basis in any form. The
parties hereby agree that the arbitration panel has the authority to entertain and rule upon dispositive motions, including but not limited
to, default judgments as governed by Rule 55 of the Federal Rules of Civil Procedure, motions for summary judgment as governed by
Rule 56 of the Federal Rules of Civil Procedure and motions to dismiss as governed by Rule 12 of the Federal Rules of Civil Procedure.
The decision of the arbitrators shall be final and binding on the parties and any award of the arbitrators may be entered and enforced as a
final judgment in any state or federal court of competent jurisdiction in the United States. The parties agree that, in no event, shall the
arbitrators' decision include a recovery under any theory of liability, or award in any amount, not expressly allowed under this
Agreement, any Promotional Program or applicable Business Rules. In furtherance and without limitation of the foregoing, any award
made by the arbitrators shall be within the limitations set forth in Section 12. The parties further agree that the arbitration panel selected
pursuant to this Agreement may not award damages, injunctive relief or any other remedy to any person or legal entity who is not present
at the arbitration or who does not submit proof of any alleged damages at the arbitration. The cost of any arbitration hereunder, including
without limitation the cost of the record or transcripts thereof, if any, administrative fees, and all other fees involved, shall be paid by the
party(ies) determined by the arbitrators to not be the prevailing party(ies), or otherwise allocated in an equitable manner as determined by
the arbitrators. NEITHER PARTY HERETO NOR ITS AFFILIATES MAY BRING ANY DEMAND FOR ARBITRATION AGAINST
THE OTHER PARTY AND/OR ITS AFFILIATES IF IT AND/OR ITS AFFILIATES HAVE FAILED TO FULLY COMPLY WITH
THE PROCEDURES SET FORTH IN SECTIONS 15.1 AND 15.2; provided, however, that nothing contained herein (excluding the
provisions of Section 3.10, which shall apply in full force and effect) shall limit or restrict the rights of either party and/or its Affiliates to
file a Notice of Arbitration and/or bring a request for injunctive relief against the other party and/or its Affiliates for violations of
Sections 3.2, 3.6,3.7,3.8,5,6.10,72,7.3,9.1,92,93,94,9.5,9.7, 9.8, 11 and 14 or any provisions of any Other Agreement. In the
event that a party (the “Non-Participating Party”) fails to: (1) pay any amount to the American Arbitration Association when due; or (2)
otherwise refuses or fails to participate in or attend an arbitration that has been properly initiated pursuant to this Section 15, then: (A) the
Non-Participating Party agrees that the other party (the “Participating Party”) shall have the right to obtain immediate relief in the form of
specific performance from the arbitration panel or a court located in the State of Colorado, as delineated in Section 15.5 below; and (B)
the Participating Party shall have the option, exercisable upon written notice to the Non-Participating Party, to have the underlying
dispute, controversy or claim resolved solely and exclusively before a court located in Colorado, as delineated in Section 15.5 below. In
the event that the Participating Party elects to resolve the underlying dispute, controversy or claim in court pursuant to clause (B) above,
the Parties agree that the Non-Participating Party shall be deemed to have waived its right to pursue any affirmative claims or
counterclaims in such court proceeding as fully participating in an arbitration pursuant to this Section 15.3 is a condition precedent to
recovery.

15.4 Exceptions. Notwithstanding the foregoing, the request by either party for preliminary or permanent injunctive
relief, whether prohibitive or mandatory, shall not be subject to mediation or arbitration and may be adjudicated solely and exclusively in
the United States District Court for the District of Colorado or in the appropriate state court of competent jurisdiction located in Arapahoe
County, Colorado pursuant to Section 15.5 below; provided, however, that nothing contained herein (excluding the provisions of Section
3.10, which shall apply in full force and effect) shall limit or restrict the rights of either party and/or its Affiliates to file a Notice of
Arbitration and/or bring a request for injunctive relief against the other party and/or its Affiliates for violations of Sections 3.2, 3.6, 3.7,
3.8,5,6.10,72,73,9.1,9.2,9.3,94,9.5,9.7,9.8, 11 and 14 or any provisions of any Other Agreement.

15.5 Choice of Law; Exclusive Jurisdiction. The relationship between the parties and their present and future Affiliates,
including without limitation all disputes, controversies or claims, whether arising in contract, tort, or under statute, shall be governed by
and construed in accordance with the laws of the State of Colorado, applicable to contracts to be made and performed entirely within the
State of Colorado by residents of the State of Colorado, without giving any effect to its conflict of law provisions. In the event a lawsuit
is brought for injunctive relief pursuant to Sections 15.2, 15.3, or 15.4 above or as permitted in clause (B) of Section 15.2 or clause (B) of
Section 15.3, such lawsuit shall be litigated solely and exclusively before the United States District Court for the District of Colorado.
The parties and their present and future Affiliates consent to the in personam jurisdiction of the United States District Court for the
District of Colorado and the appropriate State Court located in Arapahoe County, State of Colorado for the purposes set forth in this
Section 15 and waive, fully and completely, any right to dismiss and/or transfer any action pursuant to Title 28 U.S.C. Sections 1404 or
1406 (or any successor statute). In the event the United States District Court for the District of Colorado does not have subject matter
jurisdiction over any such matter, then such matter shall be litigated solely and exclusively before the appropriate state court of
competent jurisdiction located in Arapahoe County, State of Colorado.

15.6 Survival. The provisions of this Section 15 shall survive expiration or termination of this Agreement (for any reason
or no reason whatsoever) indefinitely.
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16. INSURANCE.

16.1 Retailer shall, at its sole cost and expense, procure and maintain throughout the Term of this Agreement the following
insurance coverages:

16.1.1  Workers” Compensation or similar employee benefit act coverage with statutory limits as prescribed by the
laws of all states in which Retailer conducts business operations in connection with this Agreement and Employers’ Liability coverage
with limits and a deductible that are reasonable and adequate for businesses involved in the sale, installation, service and repair of
consumer electronics.

16.1.2  Commercial General Liability coverage including, without limitation, coverage for Premises/Operations,
Product/Completed Operations, Blanket Contractual Liability, Independent Contractors, Broad Form Property Damage, and
Personal/Advertising Injury with limits and a deductible that are reasonable and adequate for businesses involved in the sale, installation,
service and repair of consumer electronics.

16.1.3  Commercial Automobile Liability coverage which includes coverage for all owned, hired, and non-owned
vehicles with limits and a deductible that are reasonable and adequate for businesses involved in the sale, installation, service and repair
of consumer electronics.

16.2 All such policies and coverages shall: (i) be primary and non-contributory, and issued by insurers licensed to do
business in all states in which Retailer conducts business operations in connection with this Agreement; (i) be endorsed to provide
EchoStar at least thirty (30) days prior notification of cancellation or material change in coverage; (iii) name EchoStar as an additional
insured; and (iv) be endorsed to provide EchoStar with written notice of Retailer’s failure to renew any coverage not later than the
anniversary date for each coverage. All such insurance shall be evidenced by a certificate of insurance acceptable to EchoStar, which
shall be provided to EchoStar upon request.

16.3 All insurance policies required by this Section 16 (except Workers’ Compensation) shall designate FchoStar,
DNSLLC, their Affiliates, and their respective directors, officers, and employees (all hereinafter referred to in this clause as “Company”)
as additional insureds. All such insurance policies shall be required to respond to any claim and pay any such claim prior to any other
insurance or self-insurance which may be available. Any other coverage available to Company shall apply on an excess basis. Retailer
understands and agrees that EchoStar, DNSLLC and their Affiliates and their respective directors, officers and employees are third party
beneficiaries of Retailer’s obligations under this Section 16. No deductible amount on any insurance policy required by this Section 16
shall exceed ten percent (10%) of the coverage amount of the policy.

17. MISCELLANEQUS.
17.1 Waiver. Except as otherwise expressly set forth to the contrary herein, the failure of any party to insist upon strict

performance of any provision of this Agreement shall not be construed as a waiver of any subsequent breach of the same or similar
nature. In addition to and without limitation of the foregoing, the failure of EchoStar or any of its Affiliates to insist upon strict
performance of any provision of any agreement among EchoStar and/or any of its Affiliates on the one hand and another Retailer on the
other hand, shall not be construed as a waiver of EchoStar's right to insist upon strict performance of each and every representation,
warranty, covenant, duty and obligation of Retailer hereunder. In addition to and without limitation of the foregoing, the election of
certain remedies by EchoStar or any of its Affiliates with respect to the breach or default by another retailer of any agreement among
EchoStar and/or any of its Affiliates on the one hand and the other retailer on the other hand shall not be deemed to prejudice any rights
and remedies that EchoStar may have at law, in equity, under contract or otherwise with respect to a similar or different breach or default
hereunder by Retailer (all of which are hereby expressly reserved).

17.2 Successor Interests; No Assicnment bv Retailer; Third Partv Beneficiaries. This Agreement is binding upon the
heirs, legal representatives, successors and permitted assigns of EchoStar and Retailer. In addition to, and not in limitation of, the
prohibition against assignment of payments set forth in Section 6.14 above, neither party shall assign this Agreement without the prior
written consent of the other party, except that EchoStar may assign this Agreement to an Affiliate in whole or in part at any time without
the consent of Retailer. Because this Agreement is made by EchoStar in reliance on the financial, business and personal reputation of
Retailer and its ownership and management, any merger, reorganization (including without limitation any change of form of entity, for
example changing from a corporation to an LLC) or consolidation of Retailer shall be deemed an assignment requiring EchoStar’s
consent hereunder and if any person not a substantial stockholder of Retailer (someone with less than a 25% interest) as of the Effective
Date subsequently becomes a substantial stockholder of Retailer (equal to, or greater than a 25% interest), that shall be considered an
assignment requiring EchoStar’s consent hereunder. The provisions of this Agreement are for the exclusive benefit of the parties hereto,
EchoStar’s Affiliates and their heirs, legal representatives, successors and permitted assigns, and nothing in this Agreement, express or
implied, is intended, or shall be deemed or construed, to confer upon any third party (other than as expressly set forth for Affiliates of
EchoStar) any rights, benefits, duties, obligations, remedies or interests of any nature or kind whatsoever under or by reason of this
Agreement.
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17.3 Construction and Interpretation. Retailer and EchoStar hereby represent, warrant, acknowledge and agree that
the normal rule of construction to the effect that any ambiguities are to be resolved against the drafting party shall not be employed in the
interpretation of this Agreement or the Business Rules, including any amendments hereto or thereto. This Agreement may be executed in
two or more counterparts, each of which shall be deemed an original, but all of which together shall constitute one and the same
instrument.

17.4 Severability. The parties agree that each provision of this Agreement shall be construed as separable and divisible
from every other provision and that the enforceability of any one provision shall not limit the enforceability, in whole or in part, of any
other provision hereof. If any one or more of the provisions contained herein, or the application thereof to any person, entity, or
circumstance, for any reason are held to be invalid, illegal, or unentorceable in any respect, then such provision(s) shall be enforced to
the maximum extent permissible, and the remaining provisions of this Agreement shall be unaffected thereby and will remain in full
force and effect.

17.5 Entire Agreement. This Agreement and the Business Rules constitute the entire agreement between the parties
with respect to the subject matter of this Agreement. Except as otherwise expressly provided herein, no party shall be bound by any
communications between them on the subject matter of this Agreement, unless the communication is: (i) in writing; (i1) bears a date
contemporaneous with or subsequent to the date of this Agreement; and (ii1) is signed by all parties to this Agreement. On the date this
Agreement becomes effective as provided herein, all prior agreements (except as set forth to the contrary in Section 3.10 and with further
exception of the Business Rules and Other Agreements (including without limitation any previous “Exclusive Bounty Hunter
Agreements™)) or understandings between the parties shall be null and void. The parties specifically acknowledge there are no unwritten
side agreements or oral agreements between the parties which alter, amend, modify or supplement this Agreement. In addition to any
provisions of this Agreement that expressly survive termination or expiration, any provision of this Agreement that logically would be
expected to survive termination or expiration, shall survive for a reasonable time period under the circumstances.

17.6 Compliance with Law. Retailer hereby agrees to comply with, and hereby agrees that this Agreement is subject to,
all applicable federal, state, and local laws, rules and regulations, and all amendments thereto, now enacted or hereafter promulgated in
force during the term of this Agreement.

17.7 Force Majeure. Notwithstanding anything to the contrary in this Agreement, neither party shall be liable to the
other for failure to fulfill its obligations hereunder if such failure is caused by or arises out of an act of force majeure including acts of
God, war, riot, natural disaster, technical failure (including the failure of all or part of any communications satellite or transponders on
which the Programming is delivered to DISH Network Subscribers, or of related uplinking or other equipment) or any other reason
beyond the reasonable control of the party whose performance is prevented during the period of such occurrence.

17.8 Remedies Cumulative. It is agreed that the rights and remedies herein provided to EchoStar in case of default or
breach by Retailer of this Agreement are cumulative and without prejudice to any other rights and remedies that EchoStar may have by
reason of such default or breach by Retailer at law, in equity, under contract or otherwise (all of which are hereby expressly reserved).

17.9 Records and Audit Rights. During the Term of this Agreement and for a period of three (3) years thereafter,
Retailer shall keep and maintain at its principal place of business complete and accurate records and books of account, as well as all
documentation of all material processes and procedures, in connection with: (i) its performance under this Agreement, the Trademark
License Agreement and any Other Agreement; (ii) the payment of Incentives and any other payments to Retailer and its Affiliates by
EchoStar and its Affiliates; and (ii1) all payments made by Retailer and its Affiliates to EchoStar and its Affiliates. Such books, records
and documentation shall be in sufficient detail to show all information necessary to support any Retailer claim, request or entitlement of
any nature from EchoStar. EchoStar shall have the right, upon two (2) days prior written notice, to review, audit and make copies of
Retailer's books, records and documentation for the purposes of: (a) determining Retailer's compliance with its duties and obligations
under this Agreement, the Trademark License Agreement or any Other Agreement; (b) investigating claims against EchoStar and/or any
of its Affiliates made by Retailer and/or any of its Affiliates; and (c) veritying that Incentive payments and any and all other payments
made to Retailer and its Affiliates by EchoStar and its Affiliates are being properly calculated (an "Audit"). EchoStar shall be entitled to
conduct an Audit regardless of the existence of any claim, dispute, controversy, mediation, arbitration or litigation between the parties.
In the event that Retailer refuses to allow EchoStar to conduct an Audit, Retailer acknowledges that EchoStar shall be entitled to obtain
immediate relief in the form of specific performance from either the panel of arbitrators (if arbitration has been commenced pursuant to
Section 15 above) or a court located within the State of Colorado, as delineated in Section 15.5 of this Agreement. Any audit conducted
by EchoStar shall be conducted by EchoStar or its representative(s) at Retailer's offices during normal business hours. If, during the
course of an EchoStar Audit, EchoStar uncovers that (1) Retailer has failed to comply with any of its obligations under this Agreement,
and/or (2) Retailer and/or any of its Affiliates has made a frivolous claim against EchoStar and/or any of its Affiliates, Retailer shall pay
to EchoStar the costs and expenses incurred by EchoStar in connection with such Audit. If an Audit reveals that (A) Retailer and/or any
of its Affiliates have underpaid EchoStar and/or any of its Affiliates, or (B) Retailer has miscalculated any item bearing upon the
Incentives paid to Retailer resulting in an overpayment of Incentives by EchoStar and/or any of its Affiliates, Retailer agrees to repay to
EchoStar the amount of any overpayment made together with interest thereon at the highest rate allowed by law, computed from the date
of overpayment; and pay all reasonable costs and expenses, including reasonable attorney fees and accountant fees incurred by EchoStar
and/or any of its Affiliates in connection with its Audit and with enforcing the collection of such amounts. The provisions of this Section
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17.9 are without prejudice to any other rights and remedies that EchoStar and/or its Affiliates may have under this Agreement, at law, in
equity or otherwise (all of which are hereby expressly reserved), and shall survive expiration or termination of this Agreement (for any
reason or no reason whatsoever) indefinitely even if termination is due to a breach or default by EchoStar.

17.10 Notices.
17.10.1 Notice to EchoStar. Except as otherwise provided in Section 15, all notices to be given to EchoStar
pursuant to this Agreement shall be in writing, signed by the Retailer, and sent by: (1) first class certified mail, postage prepaid; or (i1)
overnight courier service, charges prepaid, to the following address(es) or such other address(es) as EchoStar may designate to Retailer at

any time and from time to time in accordance with Section 17.10.2:

If by first class certified mail:

To EchoStar: EchoStar Satellite L.L.C.
Attn: Director of Retail Services
P.O. Box 6655
Englewood, CO 80155

With a copy to: David K. Moskowitz

Executive Vice President, General Counsel and Secretary
EchoStar Satellite L.L.C.
(same address)

If by overnight courier service:

To EchoStar: EchoStar Satellite L.L.C.
Attn: Director of Retail Services
9601 South Meridian Blvd.
Englewood, CO 80112

With a copy to: David K. Moskowitz
Executive Vice President, General Counsel and Secretary
EchoStar Satellite L.L.C.
(same address)

The receipt of such notice shall constitute the giving thereof.

17.10.2 Notice to Retailer. All notices to be given to Retailer pursuant to this Agreement shall be in writing and
sent by: (1) first class certified mail, postage prepaid; (i1) overnight courier service, charges prepaid; (iii) facsimile transmission, to
Retailer at the address listed on the first page of this Agreement or the fax number listed on the signature page of this Agreement, or such
other address or other fax number as Retailer may designate in writing delivered to EchoStar in accordance with Section 17.10.1; or (d)
with the exception of notices given pursuant to Sections 10, 13 or 15, any method of mass communication reasonably directed to
EchoStar’s retailer base, including, without limitation, facts blast, e-mail posting on EchoStar’s retailer web site or broadcast on a retailer
“Charlie Chat”. The sending of such notice with confirmation of successful receipt of the entire transmission (in the case of facsimile
transmission), receipt of such notice (in the case of first class certified mail or overnight courier), sending of such notice (in the case of e-
mail), posting (in the case of EchoStar’s retailer web site) or broadcast (in the case of retailer Charlie Chats) shall constitute giving
thereof. It shall be Retailer’s sole responsibility to keep itself informed of all notices, changes and other information set forth in any facts
blast, e-mail, retailer “Charlie Chat” or posting on EchoStar’s retailer web site.

17.11  Attorney Fees.  In the event of any suit, action or arbitration between Retailer and/or any of its Affiliates, on the
one hand, and EchoStar and/or any of its Affiliates, on the other hand, including but not limited to any and all suits, actions or arbitrations
to enforce this Agreement, any Business Rules, any Promotional Program or any provisions thereof, the prevailing party shall be entitled
to recover its costs, expenses and reasonable attorney fees, at arbitration, at trial and on appeal, in addition to all other sums allowed by
law. The provisions of this Section 17.11 shall survive expiration or termination of this Agreement (for any reason or no reason)
indefinitely.

17.12  Moedifications. Retailer acknowledges that EchoStar competes in the multi-channel video distribution market,
which is highly competitive, fluid and volatile and that EchoStar must make changes to its marketing, promotion and sales of products
and services from time to time to stay competitive. Therefore, Retailer agrees that EchoStar may, at any time and from time to time in its
sole and absolute discretion for any reason or no reason, change or modify Incentives, Incentive schedules, Incentive structures,
Promotional Programs and Business Rules, payment terms, or the Chargeback rules associated therewith, upon notice to Retailer, without
the need for any further consent, written or otherwise, from Retailer. IF ANY SUCH MODIFICATION OR CHANGE IS MATERIAL
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AND UNACCEPTABLE TO RETAILER, RETAILER’S ONLY RECOURSE IS TO TERMINATE THIS AGREEMENT.
RETAILER’S CONTINUED PERFORMANCE UNDER THIS AGREEMENT FOLLOWING RECEIPT OF NOTICE OF A CHANGE
OR MODIFICATION WILL CONSTITUTE RETAILER’S BINDING ACCEPTANCE OF THE CHANGE OR MODIFICATION.

17.13  Interstate Commerce. The parties acknowledge that the transactions contemplated by this Agreement involve
interstate commerce.

17.14  General Provisions. The exhibits hereto are hereby incorporated into this Agreement by reference in their entirety.

17.15  Power and Authority. Retailer represents and warrants to EchoStar that it has full power and authority to enter into
this Agreement and perform its obligations hereunder and that its execution and delivery of this Agreement (whether via signature or
electronic acceptance) and performance of its obligations hereunder does not and will not violate any law or result in a breach of or
default under the terms of any contract or agreement by which it is bound.

17.16  Consent to Receive Faxes. Retailer hereby acknowledges that this Agreement serves as Retailer’s express written
consent to receive facsimile transmittals from EchoStar and its Affiliates, including facsimile transmittals which contain unsolicited
advertisements. For the avoidance of doubt, such permitted facsimile transmittals from EchoStar or its Affiliates shall include, but not be
limited to, information about the commercial availability or quality of products, goods or services; notices of conferences and seminars;
and new product, programming or promotion announcements. This written consent shall include all facsimile transmittals regulated by
future Federal Communications Commission action.

17.17  Waiver of Evidence. No course of dealing, course of performance, or usage of trade shall be considered in the
interpretation or enforcement of this Agreement. Both Parties waive any right they may have to introduce evidence of any such course of
dealing, course of performance, or usage of trade.

17.18 Correction of Spelling, Typographical or Clerical Errors. Retailer hereby grants to EchoStar a limited power of
attorney to correct and/or execute or initial all spelling, typographical and clerical errors discovered in this Agreement, the Trademark
License Agreement, any Other Agreement, and any amendments to the foregoing, including without limitation, errors or inconsistencies
in the spelling of Retailer’s name, address, phone number or fax number or the spelling of the name or title of the duly authorized
representative signing or electronically accepting such agreement on Retailer’s behalf.

17.19  Alteration of Terms and Conditions. Retailer acknowledges and agrees that, because among other things EchoStar
has thousands of authorized retailers, it is in each party’s best interest to establish an orderly process for Retailer to propose additions,
deletions and modifications to the terms and conditions set forth in this Agreement and for EchoStar to receive such proposals prior to the
parties entering into an agreement. Therefore, Retailer further acknowledges and agrees that any additions, deletions or modifications to
the terms and conditions of this Agreement proposed by Retailer must be sent to EchoStar solely and exclusively via an e-mail message
addressed to proposedchanges@echostar.com with the subject line “Proposed Changes to EchoStar Retailer Agreement™ (a “Proposal™)
and that such Proposals must be received by EchoStar prior to Retailer executing this Agreement (whether via signature or electronic
acceptance). RETAILER ACKNOWLEDGES AND AGREES THAT: (I) ANY AND ALL PROPOSALS RECEIVED BY ECHOSTAR
AFTER RETAILER HAS EXECUTED THIS AGREEMENT SHALL BE OF NO FORCE OR EFFECT; AND (II) IN THE EVENT
THAT RETAILER EXECUTES THIS AGREEMENT AFTER ECHOSTAR HAS RECEIVED ONE OR MORE PROPOSALS, ALL
SUCH PROPOSALS SHALL BE DEEMED TO HAVE BEEN WITHDRAWN BY SUCH EXECUTION AND SHALL BE OF NO
FURTHER FORCE OR EFFECT. Consequently, in the event that the following events occur in the following order: (a) EchoStar
receives a Proposal from Retailer; (b) Retailer executes this Agreement; and (c¢) EchoStar executes this Agreement, then Retailer
acknowledges and agrees that the execution of this Agreement by Retailer withdrew the Proposal and Retailer and EchoStar will
therefore have a binding agreement on the terms and conditions set forth herein, without any additions, deletion or modifications thereto.
Further, in the event that the following events occur in the following order: (1) Retailer executes this Agreement; (2) EchoStar receives a
Proposal from Retailer; and (3) EchoStar executes this Agreement, then Retailer acknowledges and agrees that the Proposal shall be of no
force or effect because it was submitted after Retailer executed this Agreement and Retailer and EchoStar will therefore have a binding
agreement on the terms and conditions set forth herein, without any additions, deletion or modifications thereto. Further, in the event that
the following events occur in the following order: (A) EchoStar receives a Proposal from Retailer; (B) Retailer executes this Agreement,
(C) EchoStar receives a second Proposal from Retailer; and (D) EchoStar executes this Agreement, then Retailer acknowledges and
agrees that the execution of this Agreement by Retailer withdrew the first Proposal and the second Proposal shall be of no force or effect
because it was submitted after Retailer executed this Agreement, and Retailer and EchoStar will therefore have a binding agreement on
the terms and conditions set forth herein, without any additions, deletion or modifications thereto. Retailer further acknowledges and
agrees that a Proposal may only be accepted by EchoStar in a writing signed by an Executive Vice President of EchoStar (or his
designee), which specifically acknowledges receipt of the applicable Proposal, includes the portion(s) of the Proposal that EchoStar is
willing to accept, and expressly states that EchoStar has agreed to accept such portion(s) of the Proposal. Notwithstanding anything to
the contrary set forth herein, EchoStar is under no obligation to receive, consider or accept any Proposals, and in the event that a Proposal
received by EchoStar is not accepted in the manner provided in the immediately preceding sentence, then such Proposal shall
automatically be deemed to have been rejected by EchoStar. For the avoidance of doubt, EchoStar has the right to not receive, consider
or accept any Proposal and to reject any Proposal 1n its sole and absolute discretion for any reason or no reason.
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IN WITNESS WHEREOF, the parties have caused this Agreement to be signed and/or accepted electronically by their duly

authorized representatives as of the date first written above.

ECHOSTAR SATELLITE LL.C.

By:

Name: Amir Ahmed
Title: National VP, Sales and Distribution

RETAILER

Retailer Number: 13375148

Retailer Company Name: AMERICAN SATELLITE INC

Street Address: 2667 CAMINO DEL RIO S
City, State, Zip Code: SAN DIEGO, CA 92108
Facsimile Number: (619) 814-5225

(for notice to Retailer pursuant to Section 17.10.2)

By:
Signature
Print Name: TIMPYLE
Title: VP OF OPERATIONS

[SIGNATURE PAGE OF ECHOSTAR RETAILER AGREEMENT]

Page 28 of 32

L:DG\ECHOSTAR RETAILER AGREEMENT FINAL 110404.doc

JTX-0017-028
Confidential-US v. DISH

Confidential and Proprietary
JA006600
005462
DISH5-0000013176

SLC_ DNC_Investigation_0012099
TX 102-005862


mlauk
Sticky Note
None set by mlauk

mlauk
Sticky Note
MigrationNone set by mlauk

mlauk
Sticky Note
Unmarked set by mlauk


EXHIBIT A
TRADEMARK LICENSE AGREEMENT

THIS TRADEMARK LICENSE AGREEMENT (the "Agreement") is made and effective as of 10/19/2005, by and between
EchoStar Satellite L.L.C., formerly known as EchoStar Satellite Corporation (“ESLLC”), having a place of business at 9601 S. Meridian
Blvd., Englewood, Colorado 80112, and AMERICAN SATELLITE INC having a principal place of business at 2667 CAMINO DEL RIO
S, SAN DIEGO, CA 92108 ("Licensee").

A. ESLLC conducts business in worldwide locations as, among other things, a provider of direct broadcast satellite-
delivered, multi-channel, digital video, audio, data, interactive and other programming services ("Programming"); and

B. Licensee conducts business as, among other things, a retailer of satellite television products and services; and

C. Licensee desires to be permitted to use such EchoStar trademarks, service marks and trade names set forth in Exhibit 1
hereto, which may be amended at any time and from time to time in ESLLC’s sole and absolute discretion for any reason or no reason (the
"Trademarks"), as ESLLC, in its sole and absolute discretion for any reason or no reason, may authorize, from time to time, under a
non-exclusive license, to promote and solicit orders for DISH Network Programming.

NOW, THEREFORE, the parties hereto hereby agree as follows:

1. ESLLC hereby grants to Licensee a non-exclusive, non-transferable, revocable license (the "License") to use the
Trademarks and such other trademarks as ESLLC may from time to time expressly in writing permit Licensee to use during the term of this
Agreement, and no other term or license whatsoever, solely to promote the retail sale of ESLLC satellite television programming and the
hardware necessary to receive such programming in its local advertising and promotional materials and at its business locations. Licensee
expressly recognizes and agrees that Licensee shall not, in whole or in part, modify, alter, supplement, delete or otherwise change the
Trademarks (whether in typewritten, stylized or any other form) as provided to Licensee by ESLLC. Licensee shall have no right to use the
logos, service marks or trademarks (whether in typewritten, stylized or any other form) of any programming providers, other than the logos,
service marks and trademarks of programming providers that are contained in the advertising and promotional material provided to Licensee
by ESLLC. No such materials shall indicate that any agreement of agency, partnership, joint venture, franchise or exclusive or non-exclusive
distributorship exists between Licensee and ESLLC, unless ESLLC and Licensee enter into a separate written agreement permitting Licensee
to do so. Notwithstanding the above, Licensee shall provide to ESLLC, at least thirty (30) days prior to first use, an example of any
advertising or promotional materials in which Licensee intends to use any Trademarks or any such other trademarks (whether in typewritten,
stylized or any other form), which use has not, within the past twelve months, been approved by ESLLC in exactly the manner intended for
use. ESLLC may reject and prohibit Licensee from using such materials, in its sole and absolute discretion for any reason or no reason. If
Licensee is required to, but fails to provide ESLLC with proposed advertising or promotional materials at least thirty (30) days prior to first
use, ESLLC shall have just cause to immediately terminate this Agreement by providing written notice to Licensee to that effect. This
Agreement is not intended, nor shall it be construed, as creating any agreement of agency, partnership, joint venture, franchise or of exclusive
or non-exclusive distributor, or as creating any obligation on the part of ESLLC to enter into any such agreement with Licensee. Further, this
Agreement is not intended, nor shall it be construed, as providing any rights to Licensee to purchase or sell products or programming
manufactured and/or distributed by ESLLC. Licensee expressly recognizes and agrees that any goodwill now existing or hereafter created
through any sales by Licensee of products or programming manufactured and/or distributed by ESLLC, shall inure to ESLLC's sole benefit.
This License shall be effective until terminated by either party in accordance with the terms of this Agreement, or until termination of the
Incentivized Retailer Agreement to which this Agreement is attached for any reason or no reason whatsoever.

2. The License granted by ESLLC is granted to Licensee only. Licensee has no authority to transfer or grant any sublicense
to any other entity or individual for any reason, and if Licensee does so, such action shall terminate this Agreement, at ESLLC's option, at
any time thereafter. Licensee shall immediately cease using Trademarks in typewritten, stylized or any other form upon termination or
expiration of this Agreement for any reason or no reason whatsoever. Upon expiration or termination of this Agreement for any reason or no
reason whatsoever, at ESLLC's option Licensee shall immediately destroy or deliver to ESLLC any and all advertising and promotional
materials in Licensee's possession with Trademarks (whether in typewritten, stylized or any other form) on them. If ESLLC requests
destruction of advertising and promotional materials, Licensee shall promptly execute an affidavit representing at a mimimum that such
materials were destroyed, and the date and means of destruction.

3. Licensee expressly recognizes and acknowledges that this License, as well as any past use of the Trademarks in any
manner whatsoever by Licensee (including but not limited to use on signs, business cards, or in advertisements) or in any form whatsoever by
Licensee (including but not limited to typewritten or stylized form), shall not confer upon Licensee any proprietary rights or interest to any
Trademarks including, but not limited to any existing or future goodwill in the Trademarks. All goodwill in the Trademarks shall inure to
ESLLC's sole benefit. Further, Licensee waives any and all past, present, or future claims it has or might have to the Trademarks (whether in
typewritten, stylized or any other form) and acknowledges that as between ESLLC and Licensee, ESLLC has the exclusive rights to own and
use the Trademarks (whether in typewritten, stylized or any other form), and that ESLLC retains full ownership of the Trademarks (whether
in typewritten, stylized or any other form) notwithstanding the License granted herein. While Licensee has no right or authority to do so, in
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the event that Licensee has previously, or in the future reserves, files, or registers any of the Trademarks of ESLLC (whether in typewritten,
stylized or any other form) or registers any domain name which includes all or any portion of the Trademarks of ESLLC, Licensee agrees to
notify ESLLC immediately, and immediately upon request of ESLLC, to assign any and all interest to ESLLC that is obtained through the
reservation, filing, or registration of the Trademarks in the U.S. or any foreign jurisdiction or through the registration of any domain name,
and hereby acknowledges that any such reservation, filing, or registration of the Trademarks or domain name which includes all or any
portion of the Trademarks, whenever occurring, shall be on behalf of and for the sole benefit of ESLLC, and Licensee waives all claims or
rights to any compensation whatsoever therefore. Licensee's obligations in this paragraph shall survive the expiration or termination (for any
reason or no reason whatsoever) of this Agreement indefinitely.

4, Furthermore, Licensee agrees not to hold itself out as DISH Network, ESLLC or any related or affiliated entity. To avoid
any confusion in this respect, Licensee agrees not to use either (1) the formative “DISH” in combination with the formative “NET”, or (i) the
formative “ECHO”, as part of its business name. Furthermore, Licensee agrees not to register any domain name which contains either (a)
the formative “DISH”, in combination with the formative “NET™, (b) the formative “ECHO”, or (c) a misspelling of DISH Network (e.g.,
www.disnhetwork.com) or other ESLLC mark, and Licensee further agrees to immediately transfer to ESLLC, upon ESLLC’s request, any
such domain names which it has registered. Licensee’s failure to comply with the provisions of this Section 4 shall constitute a material
breach of this Agreement. Upon request, Licensee shall provide ESLLC with a list of domain names License uses to promote or solicit
orders for DISH Network Programming.

5. Nothing in this Agreement shall be construed to bar ESLLC from protecting its right to the exclusive use of its
Trademarks (whether in typewritten, stylized or any other form) against infringement thereof by any party or parties, including Licensee,
either during the term of this Agreement or following any expiration or termination of Licensee's right to use the Trademarks pursuant to this
Agreement for any reason or no reason whatsoever. Licensee will promptly and fully advise ESLLC of any use of any mark that may appear
to infringe the Trademarks (whether in typewritten, stylized or any other form). Licensee will also fully cooperate with ESLLC in defense
and protection of the Trademarks (whether in typewritten, stylized or any other form), at ESLLC's expense. Similarly, nothing in this
Agreement shall be construed to require that ESLLC take any action to protect the Trademarks in any instance, and ESLLC shall not be liable
to Licensee in any manner whatsoever for failure to take any such action.

6. (a) This Agreement shall continue for a period of time equal to the term of the Incentivized Retailer Agreement to
which this Agreement is attached, unless terminated earlier for a reason provided herein. In addition to any provisions of this Agreement that
survive termination or expiration of this Agreement by their term, any provision of this Agreement which logically would be expected to
survive termination for any reason or no reason whatsoever or expiration, shall survive for a reasonable time period under the circumstances,
whether or not specifically provided in this Agreement.

(b) This Agreement may be terminated by a party (the "Affected Party") in the event that the other party (the
"Other Party") defaults on any obligation or breaches any representation, warranty or covenant in this Agreement (regardless of whether
breach or default of such obligation, representation, warranty or covenant is designated as giving rise to a termination right), and such default
or breach, if curable, is not cured within twenty (20) days of receipt of written notice from the Affected Party. The parties agree that all
obligations, representations, warranties and covenants contained in this Agreement, whether or not specifically designated as such, are
material to the agreement of the parties to enter into and continue this Agreement.

(c) This Agreement shall terminate automatically upon termination of the Incentivized Retailer Agreement to
which this Agreement is attached for any reason or no reason whatsoever and upon termination of any Other Agreement (as defined in
Section 1.26 of the Incentivized Retailer Agreement to which this Agreement is attached) for any reason, unless EchoStar notifies Licensee to
the contrary in writing.

7. The relationship between the parties including all disputes and claims, whether arising in contract, tort, or under statute,
shall be governed by and construed in accordance with the laws of the State of Colorado without giving any effect to its conflict of law
provisions. Licensee and EchoStar acknowledge and agree that they and their counsel have reviewed, or have been given a reasonable
opportunity to review, this Agreement and that the normal rule of construction to the effect that any ambiguities are to be resolved against the
drafting party shall not be employed in the interpretation of this Agreement or any amendments of Exhibits hereto.

Any and all disputes arising out of, or in connection with, the interpretation, performance or the nonperformance of this
Agreement or any and all disputes arising out of, or in connection with, transactions in any way related to this Agreement and/or the
relationship for any reason whatsoever between the parties (including but not limited to the termination of this Agreement or the relationship
and Licensee's rights thereunder or disputes under rights granted pursuant to statutes or common law, including those in the state in which
Licensee is located) shall be litigated solely and exclusively before the United States District Court for the District of Colorado. The parties
consent to the in personam jurisdiction of said court for the purposes of any such litigation, and waive, fully and completely, any right to
dismiss and/or transfer any action pursuant to 28 U.S.C.S. 1404 or 1406 (or any successor statute). In the event the United States District
Court for the District of Colorado does not have subject matter jurisdiction of said matter, then such matter shall be litigated solely and
exclusively before the appropriate state court of competent jurisdiction located in Arapahoe County, State of Colorado.
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8. This Agreement may be executed in two or more counterparts, each of which shall be deemed an original, but all of
which together shall constitute one and the same instrument.

IN WITNESS WHEREOQF, the parties hereto have signed and/or electronically accepted, this Agreement by their duly authorized
representatives as of the date first written above.

ECHOSTAR SATELLITE L.L.C.

By:

Name: Amir Ahmed
Title: National VP, Sales and Distribution

LICENSEE

Retailer Number:
Retailer Company Name:
Street Address:

City, State, Zip Code:

By:

13375148
AMERICAN SATELLITE INC
2667 CAMINO DEL RIO S

SAN DIEGO, CA 92108

Signature

Print Name:
Title:

TIMPYLE
VP OF OPERATIONS

[SIGNATURE PAGE OF TRADEMARK LICENSE AGREEMENT]
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EXHIBIT 1 TO TRADEMARK LICENSE AGREEMENT
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Page 1 of 1

Eric Myers

From: Ahmed, Amir [Amir.Ahmed@echostar.com]
Sent:  Tuesday, October 25, 2005 3:44 PM

To: Eric Myers

Subject: FW: Star Satellite - The first fax is maifunctioning

From: Ahmed, Amir

Sent: Tuesday, October 25, 2005 3:43 PM

To: 'Eric Myers' _

Subject: RE: Star Satellite - The first fax is malfunctioning

Eric,

| will use this fax number. | need you to become very serious about the business and the methods you are using

to market the types of customers you are bringing to us. Low completion rates and high churn does not help
anyone,

it's not all about huge sales but rather quality customers that want to be DISH Network subscribers for a long
time,

Amir

From: Eric Myers [mailto:emyers@starsatlic.com]
Sent: Tuesday, October 25, 2005 3:33 PM

To: Ahmed, Amir

Subject: Star Satellite - The first fax is malfunctioning

The first fax is having trouble could you try 801-437-8537.

Eic Myers B I
President
Star Satellite LL.C
Phone 8014376524
FTC/ECHOSTAR (TENAYA) 00000117
3/15/2006 PX0211-001 JAO(())O%SBG%G

FTC003-074459
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FW: waste
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I'm assuming that when they were sold the system they were givrn a lowere price.....

3/15/2006
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SATELLITE L.L.G.

October 26, 2005

VIA FACSIMILE ONLY (801-437.6536)
Walter “Eric” Meyers

Daniel R. Meyers

Star Satellite 1.L.C.

5250 Edgewood Dr.

Ste. 150

Provo, UT 84606

Re: EchoStar Retailer Agreement, Non-Incentivized Retailer Agreement and
Telemarketing/Do-Not-Call Laws

Dear Eric and Daniel:

Further to our conversation yesterday, among other issues, EchoStar Satellite LLC.
(“EchoStar’™) has received an inquiry from the Offices of Congressman Fred Upton of the
State of Michigan’s 6™ Congressional District concerning telemarketing activities
apparently being conducted by your company. You have confirmed that you have halted
all telemarketing activities involving persons named on the National Do-Not-Call
Registry as necessary to comply with applicable telemarketing/do-not-call and other
laws.

Please be advised that your EchoStar Retailer Agreement and Non-Incentivized Retailer

Agreement (“collectively, the “Retailer Agreements”) require, among other things, that

you not engage in any activity or business transaction which could be considered

unethical or damaging to EchoStar’s image or goodwill in any way and that you comply

with all applicable Taws (Section 9.1). Failure to comply withapplicable Taws wiltresult— oo
among other things in the termination of the Retailer Agreements (Section 10.4) and

could result in the obligation for your company to indemmify and defend EchoStar and

others if your activities result in Claims (as defined in Section 13).

EchoStar reserves all rights and remedies available to it under contract (inclading without
limitation the Retailer Agresments), at law, in equity or otherwise.

Sincerely, )
I U.S., et al. v. Dish
 Network L.L.C. |

Amir Ahmed - Plaintiff's Exhibit]
Senior Vice President i » PX021 o

c.c. Randy Anderson, Recreational Sports & Imports, Inc.

FTC/ECHOSTAR (TENAYA) 0000069
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005471

FTC306-029715
SLC_ DNC_Investigation_0012491
Docket 81704 Document 2021-090&3( 102-005871



EXHIBIT 133

EXHIBIT 133

000000

000000000000



From: Oberhillig, Mike

Sent: Tuesday, January 30, 2007 5:44.16 PM
To: Werner, Bruce
Subject: FW: TELEMARKETING

————— Original Message-—--

From: Oberbillig, Mike

Sent: Thursday, October 27, 2005 2:36 PM

To: Ahmed, Amir; Fiedler, Leslie; Willis, Chris; Keller, Steven
Cc: Mills, Mike; Jessen, Nicholas, Patrick, Francis

Subject: RE: TELEMARKETING

Team,

Verified it was SSN. Spoke with Alex directly about this situation. This customer was a past customer of SSN and had
purchased DirecTV. SSN had recently started outbound calling alf of their 155K past DirecTV customer sales. These
customers are scrubbed against the most recent do-not-call-lists.

I informed Alex that he must STOP using message broadcasting and leaving messages even if he has followed do not call
lists, and even if he has a prior relationship with that customer, and is following Federal telemarketing guidelines. |
informed him he must follow DISHNETWORK guidelines and stop using this form of mining immediately.

Alex agreed and understood that we do not allow this.
MJO

————— Criginal Message——--

Front. Ahmed, Amir

Sent: Thursday, October 27, 2005 9:53 AM

To: Oberbillig, Mike; Fiedler, Leslie; Willis, Chris; Keller, Steven
Cc: Mills, Mike; Jessen, Nicholas; Patrick, Francis

Subject: RE: TELEMARKETING

Either way, both accounts are yours and | need it fixed. The sacramento office wanted United, well now | will end up
terminating them and that is not good.

—---Qriginal Message---—

From: Oberbhillig, Mike

Sent; Thursday, October 27, 2005 10:51 AM

To: Ahmed, Amir; Fiedler, Leslie; Willis, Chris; Keller, Steven
Cc: Mills, Mike; Jessen, Nicholas; Patrick, Francis

Subject: Re: TELEMARKETING

I will verify. But the last time this issue came up it was not ssn- but united. | will calt both accounts and verify with all which
account this is.

Thanks
MJCO

----Original Message-----

From: Ahmed, Amir <Amir.Ahmed@echostar.com>
To: Fiedler, Leslie <Leslie Fiedler@echostar.com>; Willis, Chris <Chiis.Willis@echostar.com>; Oberbillig, Mike
<Mike Oberbillig@echostar com>; Keller, Steven <Steven Keller@echostar.com>»

CC: Mills, Mike <Mike Mills@echostar.com>; Jessen, Nicholas <Nicholas.Jessen@echostar.com>; Patrick, Francis
<Francis.Patrick@echostar.com>
Sent: Thu Oct 27 10:38:19 2005
Subject: RE: TELEMARKETING

Mike and Steve,

PX0504-001 JA006611
Confidential - U.S. v. DISH QR 1029661

SLC_ DNC_Investigation_0012484
TX 102-005873



This is Alex’s last chance. Fix it or he gets a letter and will lead to termination. It's that simple.

From: Fiedler, Leslie

Sent: Thursday, October 27, 2005 10:36 AM

To: Ahmed, Amir; Willis, Chris

Cc: Mills, Mike; Jessen, Nicholas; Patrick, Frandis
Subject: RE: TELEMARKETING

I called 800-375-8072. They answer the phone as “Satellite Promgotions” or as “Promotions Depariment”. They have “the
best deals that you cannot get with g local retailer”. Jeffery, the CSR that | spoke fo. claimed that | could get a 2 DVR
system for free after | paid the activation fee, but I'd have to pay over $120 if | went with a local retailer,

I asked him if they represented any specific DISH Network retailers and he said no. When pressed, he stated that they
were “the corporate offices of DISH Network™, Jeffery’s direct line number is 800-338-3409 x137. | am supposed o be
getting approval from my boyfriend before setting up my system.

This is Satelfite Systems Network. The initial message is “Thank you for calling the promotions department...” on both the
number we have in the system, 800-815-0241 and the number the Jeffery gave me, 800-338-3409. Francis verified that
SEN goes by Satellite Promotions with Patti, the customer service manager. This is Alex’s call center.

Thanks,

Leslie Fiedler

Key Account Manager - Order Entry Retailers
Echostar Satellite LLC

(720) 514-5865

leslie fiedler@echostar.com <mailto:leslie fiedler@echostar.com>

The above email is for intended recipient only and may contain confidenfial information owned by and proprietary fo
EchoStar Satellite LLC. Unauthorized disclosure of or use of this information other than to employees of the EchoStar
family of companies is prohibited and may violate its Conflicts of Interest Agreement.

—---Qriginal Message----—

From: Ahmed, Amir

Sent: Thursday, October 27, 2005 10:19 AM
To: Fiedler, Leslie; Willis, Chris

Cc: Mifls, Mike; Jessen, Nicholas

Subject: FW: TELEMARKETING

Leslie,

Please lock at the number below and let me know if it originated from an OE retailer.

PX0504-002 JA006612
Confidential - U.S. v. DISH R 1029662

SLC_ DNC_Investigation_0012485
TX 102-005874



From: Carlson, Erik

Sent: Thursday, QOctober 27, 2005 8:43 AM
To: Ahimed, Amir

Subject: FW: TELEMARKETING

Looks like we have another retailer using telemarketing and not scrubbing their list. Can you look into this.

Also, do you have a process in place for approving telemarketing activity?

Erik

—--QOriginal Message-—-—

From: jeff lichtenstein [mailto:jlichtenstein@hotmail.comj
Sent: Thursday, October 27, 2005 8:40 AM

To: Catlson, Erik

Subject: Re: TELEMARKETING

973-328-7600

PS. ANY THOUGHTS ON QUR CONVERSATION A FEW WEEKS AGO?

1-800-TECHNOSTORES
JEFF LICHTENSTEIN

85 Franklin Road Building 9B
Hamiitony Business Park
Dover, New Jersey 07801
{973)328-7600
jeff@1800technostores.com

- QOriginal Message ——

From: Carlson, Erik <mailto:Erik. Carlson@echostar.com>
To: jeff lichtenstein <maiito:jlichtenstein@hotmail.cony
Sent: Thursday, October 27, 2005 10:38 AM

Subject: RE: TELEMARKETING
We will look into this. What number did this company contact you at?

Erik

PX0504-003 JA006613
Confidential - U.S. v. DISH QRIR 1029663
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—-—--Original Message——--

From: jeff lichtenstein [mailto:jlichtenstein@hotmail.comj
Sent: Thursday, October 27, 2005 7:32 AM

To: Carlson, Erk

Subject: TELEMARKETING

| WAS UNDER THE IMPRESSION THAT TELEMARKETING YWAS PROHIBIT, ESPECIALLY RECORDED
MESSAGES.

WE JUST RECEIVED A CALL TOUTING 1-800-375-8072

THEY CLAIM TG BE A SOUTHERN CALIFORNIA FIRM "SATELLITE PROMOTIONS"

MOST IMPORTANT WE ARE ON THE "DON NOT CALL" LIST AND THIS COULD EFFECT ECHOSTAR
SHOULD THEY HIT SOME HOSTILE RECIPIENTS.

1-800-TECHNOSTORES
JEFF LICHTENSTEIN

85 Franklin Road Building 9B
Hamilton Business Park
Dover, New Jersey 07801
(873)328-7600
jeff@1800technostores.com

PX0504-004 JA006614
Confidential - U.S. v. DISH QRER 1029664
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rage 1 ot 1

Eric Myers

From: Mills, Mike [Mike.Mills@echostar.com]

Sent:  Thursday, November 03, 2005 3:59 PM

To: Eric

Ce: Willis, Chris

Subject: FW: Star Satellite Sales Script and Second Disclaimer after the OE Tool One.

Here are my comments/changes for the disclaimer. We are working on the sales script — we'll have something for
you by GOB tomorrow.

Mike Mills
National Sales Manager
303.723.2865

----- Original Message-----

From: Eric Myers [mailto:emyers@starsatilc.com]

Sent: Wednesday, November 02, 2005 10:55 AM

To: Mills, Mike; Willis, Chris

Subject: Star Satellite Sales Script and Second Disclaimer after the OF Tool One.

Let me know if you need me to make any changes to these scripts. Also | haven't heard back can anyone give us
better info on where to go or what to do when people in the toal are scheduled 14 to 21+ days out?

Let me know.
Eric Myers
President
Star Satellite LLC
Phone 8014376524
aintiFs Exnibit |
PXOZO? .
DEPOSITION T
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Give 100% to get 80%!

DISHClaimer V.1
This soript must be read word for word and is expected to last a minimum of 3 rinutes.
s Myname is . 1l be confirming your order today; this call will be recorded for quality assurance.
¢ Isyour name 7 Is your hotne address _____7 Is your phone # ?
Check List

¥ Are there any irees, buildings, or large abstacles to the south of your residence?
¥ The installation address is not a business, publis place, or multiple family dwelling is it?
s If you do not own the propeity, you will need to present written permission from your landlord to the
installer,
Now I'll read the disclaimer. .. -

s  Did the salesman explain that you have been charged a non-refundable $49.99 on your credit card today and a $49.99
credit will be put on your first bill?

» Do you understand that we have placcd a $1.00 hold on your eredit/debit card for the credit check which will be removed
within 3 to 7 business days?
= Each of your receivers must be continuously connected to your same land-based phone line. A monthly $4.99 additional
Qutlet Programming Access Fee applies to the second tuner of each DISH 322, DISH Player-DVR 625 or DISH Player-
DVR 942 receiver, This fee will be waived on a monthly basis for each such receiver thet DISH Network confirms has
been continuously connected to Customer's same land-basced phone line.
»  The first receiver’s rental fee is included in your basic programming package price. There is an additional $3.00 per month
rental fee per receiver beyond the first.
»  Did you get a DVR or HI» Receiver today?
1.  DVR Receiver - There is a monihly $4.98 DISH Network DVR Service fee for each DVR receiver, There is no
charge for the DISK Network DVR Service if subscribing to America’s “Everything” Pak or Lating
“Tyerything” Pak.
3. HD Receiver - The DISH 811 HD and DISH Player-DVR 942 HD/DVR receivers require a subscription to the
DISH Network “HID Pak” which is $9.99 per month. If you have added the $9.99 DISH Network “HD Pak™,
you will receive it “free” for 6 months, Affer this Lime, you will be billed for the current rate of $9.99/mo.
s Are you aware that there is a 90-day installation warranty and a lifetime warranty on equipment
»  Dish Network needs 24-hour advance notice if you need to reschedule your instaflation
s Isit correct that you have signed up for an 18 month agrecment to Digital Home Advantage which includes the Dish Home
Protection Plan (over $120 value) for the length of your agrcement at no charge and if service is terminated there is a
cancellation fee equal to $13.33 multiplicd by the number of months remaining in youy agreement?
s All cquipment remaing lhe property of DISH Network and must be retumed within fiftcen days of account deactivation to
DISH Network o you must pay an unreturned equipment fee which at a minimum is $100 per TECRIVEL.
= Do you understand that you will receive 3 months of FIBO, Showtime and Cinemax free for the first three months, and that
you must call Dish Network in order to stop receiving these special channels?
«  Please get a pen and paper to write down some information, (wait) Your monthiy price will be broken down as follows:
1. Do you have a pen? Please write this down: the name of your package is , which has about (Top 60, fop
120, top 180, which includes local channels.) You must maintain the minimum of America’s Top 60, DISH
Latino, or Great Wall TV Package.

2. Did you Know that the price of your package is for the first month? And that évery month after that your
package will be R

3. TFirst month basic programming package is free OR first three months will be discounted $12/me.

4. Your first bill will be pro-rated for the current month as well as one month in advance

5. Itlooks like we will be out between and on (Date). This means the technician will be out between

those times. The whole instaliation process typically takes between 2-4 hours and you will be required to remain
_ at hotme throughout the.time of the installation. If- you have any questions or concemns regarding your service: -
you can call our customer sesvice at 1-800-333-DISH(3474).

Make sure they understand their pricing over the term of the contract,

e We recommend that you do not disconnect your cable service uniil ouc service is activated and working properly.

e Do you have any specific questions for me about anything? Are there any of your favorite channels you want me 1o
confirm are on your package?

s Are you aware that we offer a $50 referral check for anyone who refers a friend and they sign up and get installed? Do you
know anyone that might take advantage of this great offer? What is their name and phone #7

SALESMAN & CONFIRMERS!! — If a salesman deletes the screen on the computer so the Confinmer cannot read the sereen,
or if the salesman, not the confirmer, pushes the “order now™ button, the Confirmer must immediatety contact management so
the salesman can receive further training.

Confirmers, if you have any questions or concerns please ask a manager.

We no Jonger instal] any more than 5 TV’s (1 back feed) or infernational channels (except Spanish or Chinese). Any sales rep

found offering these tHems must be reported to the shift supervisor immediately. The goal of everything we now do with DISH
Network is a minimum of 80% iustallation rate.

FTC/ECHOSTAR (TENAYA) 00000211
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Oberbillig, Mike </O=ECHOSTAR COMMUNICATIONS

From: CORP/OU=ECHOSTAR/CN=RECIPIENTS/CN=MIKE OBERBILLIG>
Sent: Monday, August 14, 2006 1:57 PM

To: Oberbillig, Mike <Mike Oberbilligi@echostar.com>

Subject: FW: Major Telemarketing issue & AG complaint,

Attach: Document.pdf, Document.pdf

From: Oberbillig, Mike

Sent: Wednesday, November 23, 2005 1:13 PM

To: 'jacques@uniteddish.com’; 'Jacques Nenejian’; 'Bill King’
Cc: Keller, Steven; Mills, Mike

Subject: Major Telemarketing issue & AG complaint.
Importance: High

United team,

I need some immediate action items and response concerning the following issues. This is
the second recent complaint stemming from your account representing themselves as DISH,
and message broadcasting/opt in as a source of marketing. | understand that if you have a
previous relationship with the customer that the laws concerning opt-in telemarketing are
different. BUT.... To stay in the good graces of DISH and our legal team you MUST stay
away from any marketing that can cause AG issues, customer complaints and push the outer
borders of marketing. The issues detailed below have a chance of causing you {o lose the
incremental bonus for Nov & Dec that we rolled out to you last week, but more urgent is that it
could lead to termination. Let's make sure that does not happen by providing me detailed
action items on how this will be corrected once and for all.

Issue 1.

| just received a voice broadcast in my office from United Satellite. | pressed 1 and it took me
to a Peter at 866-837-0522 extension 8064.He not only represented himself as Dish Network
and | almost had to beat out of him he was sales partner and what his name is.

From what | understand is this guy has west coast call center who is giving out major
incentives to sales people and with that type of marketing how can we compete? They are
also Mavcomm who was terminated by DIRECTYV for voice broadcasting. They are now doing
the same thing in Dish clothing. This is blatant and what's worse is Florida is a nasty state to
get implicated in a sales practice telemarketing suit especially using Dish Network's name.
You may want to talk to Peter and find out what he's doing. PS He's an awful salesman.

Issue 2:

Mike,

Per my voice mail, | have two additional complaints that have come in on this telemarketer
which | understand your team has identified to be associated with retailer United Satellite.
One is a small claims matter that | have verified that one of the alleged violations (occurring
on 9/3/2005) came from Satellite Promotions at 800-375-8209.

The other attached complaint came from the State of Vermont, Office of the Attorney General.
I'm not sure of the timeframe of these marketing calls.

Thanks
MJO i LG
916-215-8099 cell i(ﬁi‘bitﬁ
PX0623-001 JAOQO%9811 9
Confidential - U.S. v. DISH DISH5-0000111193

SLC_ DNC_Investigation_0012829
TX 102-005881



EXHIBIT 136

EXHIBIT 136

OOOOOOOO
000000

000000000000



From: Oberbillig, Mike

Sent: Tuesday, January 30, 2007 5:46:12 PM
To: Werner, Bruce

Subject: FW: Satellite Systems illegal telemarketing
importance: High

From: Oberbillig, Mike

Sent: Tuesday, November 29, 2005 6:06 PM

To: 'alex’; 'alex8991@mac.com’

Cc: Keller, Steven

Subject: FW: Satellite Systems illegal telemarketing
Importance: High

Alex,

{ need your help. | need top down support from you to get your team in line. | am out of golden parachutes to battle for
you to stay on the OE program.

I need some immediate action items and response concerning the following issues. This is the second recent complaint
stemming from your account representing themselves as DISH, and message broadcasting/opt in as a source of

marketing. 1 understand that if you have a previous relationship with the customer that the laws concerning opt-in
telemarketing are different. BUT... .to stay in the good graces of DISH and our legal team you MUST stay away from any
marketing that can cause AG issues, customer complaints and push the outer borders of marketing. The issues detailed
below have a chance of causing you to be put on probation or it could lead fo termination. Let’'s make sure that does not
happen by providing me detailed action items on how this will be corrected once and for all.

1. Your team MUST stop representing themselves as Dish Network
2. You must stop opt in telemarketing.

Steve and | will call you on Wed to discuss. | love the sales but | need quality sales and no issues.

Thanks

MJO

PX0607-001 JA0D6621
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From: Mills, Mike

Sent: Monday, November 28, 2005 1:01 PM
To: Oberbillig, Mike

Cc: Keller, Steven

Subject: Satellite Systems

Importance: High

Here’s another one (they just keep on coming) —

| just got off the phone with Regina Thomson and she got an opt in call at her home last Tuesday night. 1t was an auto
message that said “press 1 if you are interested in DISH.” That’s the first bad thing. So she opted in to see what the deal
was and talked with a Kevin who answered the line DISH Network and insisted throughout the call that he was with DISH
Network. That’s the second bad thing. Kevin refused to tell her what company he was calling with and transferred the call
fo a supervisor. Supervisors name was Alexis and she continued claiming she was with DISH Network and finally
admitted they were a retailer (Satellite Systems) — not DISH Network.

Call back number given by Kevin was 866.211.6770.
This has got to stop - it’s killing me and | know it's killing you.

Mike Mills
National Sales Manager

303.723.2865

PX0607-002 JA006622
Confidential-US v. DISH DISH5-0000102806
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Retailer Audit Notification & Summary

- fé’f’

0 zf"
DR LG b

Date: __December 20, 2005 OE# _ 915995 .~ AP 153867 Lrarteli %
Retailer Name: DISH TV NOW INC

Street Address: 1930 N POPLAR ST

City, State, Zip:____ SOUTHERN PINES. NC 28387

Phone/FAX: (800) 535-1929 FAX UNK

Primary Contact: DAVID HAGEN

E-mail Address:

D HAGEN@DISHTVNOW. COM;a.hagen @ gatelinx.com

Region / Distributor ATLANTA
Became a dealer in: June 18, 2001
Retailer Hold Status: On Hold 12/12/05 Hold Ameount:
Hold Reason: Failure to Promote
Prior Violations / Audits:
Seurce of Information: NATIONAIL ACCOUNTS
Primary Activations _2002 2003 2004 2005
485 2765 78,339 41,688
9/05 10/05 11/05 12/08
Primary Activations 3473 2854 1806 683
Churn DISH 1.59% 1.66% 1.57%
Churn DISH TV Now 3.03% 2.999% 2.83%
% Higher than DISH 191% 180% 180%
CRP (Current Period Only) Yellow
Profile Summary (CMO):
¢ Bill Suppression % N/A * Duplicate House (Y/N) N/A
¢ Returned Mail Count N/A ¢ First Pay Default (Count) N/A
¢ Bill To (Y/N) N/A s  Minimum Programming % N/A

Infraction Summary: 1) Failure to Promote
Chargeback: N/A

Recommendations: Termination — DeActivate 10303953 GFT Acct)

Retail Services Review:

2) Excessive Churn Rate

GM Review:

etz a\ SE

Director Review:

JQM\””

&
....._....ﬂ?...
L =%
:S-N.

Legal Review & Approval:

SVP Review & Approval:

\Dte

U \ol

Q:\Dish TV NOW\Dish TV NOW Notification and Summary 051220.doc
17162006

PX1144-001

Confidential- U.S. v. DISH

Date

Page 1 of 2
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Auditor:
Aundit started:

Hours to complete:
Total accounts/claims audited:

Audit finished:

Suspected fraud accounts/claims identified:

Promo Summary:

DHA
CDDHA
BDE
FFA
CDFFA
FD
CDFD
AK/PR
OTHER

® ® ® ® ® B B ® © @ @

EXPIRED

Sequence of Events (Date & Event):

Dec 20, 2005

Primary Activations
Churn DISH 1.539%
Churn DISH TV Now

NO PROMO

No Audit was conducted. Based on a discussion with Mike Mills /
National Accounts, termination was requested. Documentation
includes guidance from Jim Gowland and Amir Ahmed.

Q:ADish TV NOW\Dish TV NOW Notification and Susamary 31220.doc

Confidential- U.S. v. DISH

9/05 10/05 11/05 12/05

3473 2854 1806 683

1.66% 1.57%

3.03% 2.99% 2.83%

Page 20t 2
1/16/2006
PX1144-002 JA006625
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Page 1 0of 2

Mills, Mike

From: Mills, Mike

Sent:  Thursday, December 22, 2005 4:54 PM
To: Ahmed, Amir

Subject: DISH TV Now Summary

Take a look — | included a very brief summary of the legal matter which | cut and paste from Dana Steele's
explanation. That's about the best info | have to explain the legal part.

Sales
December Sales
5~ Through 12/18

Account is on AR/AP hold for the following:

¢ Chargebacks are outnumbering activations on a weekly basis

s DISH TV Now failed to retain legal representation (as promised) for a legal matter in which Echostar and
DISH TV Now are named. Litigation overview - We were sued along with Dish TV Now ("DTVN”) at the
beginning of this year for allegations of multiple OH TCPA violations. DTVN agreed to indemnify 100% (to
the tune of $30k+), and was pursuing setilement, but apparently the seitlement negotiations broke down,
so litigation is continuing. The attorney retained by DTVN to defend both Dish and DTVN withdrew himself
as counsel due to non payment by DTVN so Echostar is having to seek our own counsel.

« Duse to the AP hold, their residual in the amount of 89,635.50 for December was withheld and has not paid.

Communications with DISH TV Now (attached)

« Email was sent to David Hagen from Mike Mills on 12/12 for a response to why their sales people are not
pitching DISH Network and only pitching DirecTV. We had several secret shops to DISH TV Now that
proved that they were only pitching DirecTV. NO RESPONSE

e Email was sent to David Hagen from Mike Mills on 12/16 for a response to why their sales people are not
pitching DISH Network and only pitching DirecTV. NO RESPONSE

Termination provisions
Jim Gowland in legal identified four areas of the retailer agreement that can be utilized by Echostar to terminate
the retailer relationship between Echostar and DISH TV Now. They are the following:

if they cease to actively market our services for 20 consecutive days

if they “indefinitely” cease to actively market our services

Both parties have the right to terminate for convenience on 60 days notice

If their churn rate is equal to or greater than 125% of our chum rate for subs generally

e 8 9 O

Though they are not “actively” marketing DISH Network with only 5 sales in December, the churn provision seems
to be the best course of action. In the months of September, October and November, DISH TV Now's churn in
comparison to DISH subs generally is:

Sep-~

05| Oct-05 | Nov-05
DISH 1.58% 1.66% | 1.57%
DISH TV Now 3.03% 299% | 2.83%
% higher DISH
TV Now is
Compared to
DISH 191% 180% 180%
1/16/2006

e e S 005489
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APEN
J. Stephen Peek, Esq. (1758)
Robert J. Cassity, Esq. (9779)
HOLLAND & HART LLP
9555 Hillwood Drive, 2nd Floor
Las Vegas, Nevada 89134
Tel: (702) 669-4600
Fax: (702) 669-4650
speek@hollandhart.com
beassity@hollandhart.com

C. Barr Flinn (Admitted pro hac vice)

Emily V. Burton (4dmitted pro hac vice)
YOUNG CONAWAY STARGATT & TAYLOR, LLP
Rodney Square, 1000 North King Street
Wilmington, DE 19801

Tel: (302) 571-6600

Fax: (302) 571-1253

Attorneys for Special Litigation Committee of
Nominal  Defendant  DISH  Network
Corporation

LUMBERS LOCAL UNION NO. 519 PENSION
RUST FUND and CITY OF STERLING
EIGHTS POLICE AND FIRE RETIREMENT
YSTEM, derivatively on behalf of nominal
defendant DISH NETWORK CORPORATION,

Plaintiffs,
v.

HARLES W. ERGEN; JAMES DEFRANCO;
ANTEY M. ERGEN; STEVEN R.
OODBARN; DAVID MOSKOWITZ; TOM A.
RTOLF; CARL E. VOGEL; GEORGE R.
ROKAW; JOSEPH P. CLAYTON; and GARY
. HOWARD,

Defendants,

DISH NETWORK CORPORATION, a Nevada
Corporation,

DISTRICT COURT
CLARK COUNTY, NEVADA

Nominal Defendant

Page 1

Case Number: A-17-763397-B

Electronically Filed
11/28/2018 4:36 PM
Steven D. Grierson

CLER? OF THE COUE !:

CASE NO.: A-17-763397-B
DEPT. NO.: XI

VOLUME 7 OF APPENDIX TO
THE REPORT OF THE SPECIAL
LITIGATION COMMITTEE OF
DISH NETWORK CORPORATION
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Ex. Date Description Page No.
139 01/03/2006 Letter from W. Lanford to Dish Network 5490
140 01/23/2006 }EchoStar Satellite L.L.C. “DO NOT CALL” 5507

nternal Procedure

141 03/20/2006 Email from E. Carlson to J. DeFranco, et al. 5510
142 Intentionally Omitted 5515

EchoStar Retailer Agreement with Jerry Dean 5517
s 04/12/2006 Grider dba JSR Enter%rises "
144 Intentionally Omitted 5550
145 Civil Investigation Subpoena Duces Tecum 5552

06/28/2006 Pursuant to Title 9 Vermont Statues Annotated §

2460, In re EchoStar Satellite, L.L.C.
146 07/01/2006 Retailer Order Entry Promotional Program 5562
147 07/12/2006 Email from R. Origer to B. Neylon, et al. 5566
148 Intentionally Omitted 5571
149 07/18/2006 Email from M. Mills to E. Carlson, et al. 5573
150 07/19/2006 Email from R. Origer to M. Metzger 5578
151 07/19/2006 Email from T. Stingley to M. Metzger, et al. 5584
152 07/27/2006 Letter from D. Steele to E. Burg 5597

Master Services Agreement between EchoStar 5605
1> 08/01/2006 Satellite L.L.C. andgeCreek Services, Inc.
154 08/07/2006 Email from J. DeFranco to M. Metzger, et al. 5624
155 08/10/2006 Email from B. Neylon to R. Origer, et al. 5628
156 08/29/2006 I%cl:oStar Satellite L.L.C. Legal TCPA Meeting 5635

otes

157 09/05/2006 EchoStar Satellite L.L.C. Risk Summary 5637
158 09/08/2006 Email from H. Klein to B. Neylon, et al. 5640
159 09/12/2006 Risk Summary — TCPA/Disclosures 5645
160 09/28/2006 Email from R. Goodale to D. Steele 5648
161 09/28/2006 Email from D. Steele to H. Klein 5650
162 10/02/2006 Email from L. Gardner to J. Greaney 5669
163 10/06/2006 Letter from R. Origer to J. Grider 5671
164 Intentionally Omitted 5674
165 10/31/2006 Letter from R. Origer to R. Goodale 5676
166 11/01/2006 Do Not Call Investigation Form 5679
167 11/09/2006 Letter from State of North Carolina Department 5682

of Justice to D. Steele
168 11/16/2006 National Satellite Systems’ Proposal presented 5684

to EchoStar Communications
169 11/17/2006 Letter from R. Origer to B. Colin 5754
170 11/21/2006 Letter from R. Origer to A. Earl, et al. 5759
171 12/20/2006 Email from R. Musso to JSR Satellite 5761
172 12/21/2006 Email from R. Musso to M. Mills, et al. 5763
173 12/21/2006 Eﬁ?ﬂ from R. Musso to B. Neylon, et al. 9:24 5766
174 12/21/2006 Elr\n/[e)lil from R. Musso to B. Neylon, et al. (9:09 5769

Page 2
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175 12/22/2006 Email from R. Origer to R. Musso, et al. 5772
176 2006 - 2007 Chart of Retailer Disciplinary Actions 5776
177 2006 - 2007 Chart of Complaints Regarding JSR Enterprises 5778
178 1/12/2007 TCPA Retailer Activity — Internal Stings 5780
179 01/17/2007 Letter from R. Origer to A. Tehranchi 5792
180 01/17/2007 Letter from R. Origer to R. Goodale 5795
181 01/17/2007 Email from R. Musso to R. Goodale 5798
182 Intentionally Omitted 5800
183 02/2007 Quality Assurance Presentation 5802
184 02/04/2007 Email from R. Musso to T. Pyle, et al. 5829
185 02/08/2007 Email from R. Origer to B. Neylon, et al. 5832
186 02/09/2007 Email from R. Musso to B. Neylon, et al. 5835
187 02/12/2007 Letter from R. Origer to T. DiRoberto, et al. 5837
188 02/13/2007 Letter from R. Origer to J. Grider 5839
Retailer Audit Notification & Summary - Je 5842
1 02/14/2007 Dean Grider dba JSR Enterprises : "
190 02/14/2007 EfqhoStar Takes Action Upon Do-Not-Call 5845
iolators
191 02/20/2007 Email from T. Pyle to R. Musso, et al. 5847
192 06/08/2007 Email from R. Musso to R. Origer, et al. 5850
Retailer Audit Notification & Summary — 5854
1% 06/27/2007 Satellite Systems Network v
194 07/18/2007 Email from D. Lindsey to E. Carlson, et al. 5858
195 08/16/2007 Letter from R. Origer to A. Brandevin 5861
196 08/18/2007 g&qknowledgement Form: Do Not Call (DNC) 5864
ting Procedures
197 08/23/2007 Email from D. Mason to B. Werner, et. al. 5867
198 09/18/2007 Email from C. Voorhies to D. Mason, et. al. 5873
199 09/18/2007 }Email' from L. Kalani to R. Menjivar (FTC 5880
nvestigator)
200 09/28/2007 Letter from R. Origer to W. Martin 5882

DATED this 27th day of November 2018.

By _/s/ Robert J. Cassity

J. Stephen Peek, Esq. (1758)
Robert J. Cassity, Esq. (9779)
HOLLAND & HART LLP

9555 Hillwood Drive, 2nd Floor
Las Vegas, Nevada 89134

C. Barr Flinn (Admitted pro hac vice)
Emily V. Burton (4dmitted pro hac vice)

YOUNG CONAWAY STARGATT & TAYLOR, LLP

Rodney Square, 1000 North King Street
Wilmington, DE 19801

Attorneys for the Special Litigation Committee of
Nominal Defendant DISH Network Corporation
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CERTIFICATE OF SERVICE

I hereby certify that on the 27th day of November 2018, a true and correct copy of the

foregoing VOLUME 7 OF APPENDIX TO THE REPORT OF THE SPECIAL

LITIGATION COMMITTEE OF DISH NETWORK CORPORATION was served by

the following method(s):

Electronic:

by submitting electronically for filing and/or service with the Eighth

Judicial District Court’s e-filing system and served on counsel electronically in accordance
with the E-service list to the following email addresses:

David C. O’Mara, Esq.

THE O’MARA LAW FIrRM, PC.
311 East Liberty Street
Reno, NV 89501

Travis E. Downs, 111, Esq.

Benny C. Goodman III, Esq.

Erik W. Luedeke, Esq.

Timothy Z. Lacomb, Esq.

ROBBINS GELLER RUDMAN & DowD, LLP
655 West Broadway, Suite 1900

San Diego, CA 92101-8498

Howard S. Susskind, Esq.
SUGARMAN & SUSSKIND
100 Miracle Mile, Suite 300
Coral Gables, FL 33134

Attorneys for Plaintiff Plumbers Local Union

No. 519 Pension Trust Fund

Page 4

Mark E. Ferrario, Esq.

Chris Miltenberger, Esq.

GREENBERG TRAURIG LLP

10845 Griffith Peak Drive, Ste 600

Las Vegas, NV 89135

Attorneys for Nominal Defendants DISH
Network Corporation

J. Randall Jones, Esq.

KEMP, JONES & COULTHARD, LLP

3800 Howard Hughes Pkwy, 17th Floor
Las Vegas, NV 89169

Brian T. Frawley, Esq.

Maya Krugman, Esq.
Yevgeniy Zilberman, Esq.
SULLIVAN & CROMWELL LLP
125 Broad Street

New York, NY 10004

Attorneys for Defendants

/s/ Valerie Larsen

An Employee of Holland & Hart, LLP
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 January3, 2006

VIA cmm*mn MAIL :
RETURN RECEIPT REQU”ESTFI}

- ’-E}zsh Netwerk
9601 Sﬁuth Mendzan Blvé
: 'aniew@ad Co80112

C,'D@ckﬁt No. jzﬂ 4% =

Re P : Notice of Violation hy Dish Na@w&rk of Texas
" Business & Commerce Code

Texas N@»Caﬂ Listand R&p@ﬁ fo Cammwsmn

- E}ear Sar or Madam

. Texas' (*Ex ative E);rea,m ’} is: rmmméndmg assessmcm of adm sﬁ'a%we' penalties in the
- amount o

, have régx stered on the state’s “Texas No Call List” and that Tequire telemarketers to plrchase
‘each pnbhshad vcrsmn c}f the chas N~ Call | :S‘tv mziesg certain e:mmpﬁen apply.

3 refazmg to Tex&s No-Call L;st is aIsv:n em:imad
B ;:L : Intmduetmn

The Public Ut:dxty Cﬁmxmssacm af Taxas ’:(Cammzssmn) may :mpase an aﬁmmstratwe
pmaity against a- telemarketer whs violates Texas 'Busmeﬁs and Ju
and P.U.C. SuBSTANTIVE RULE 26.37, relating to No-(;
-xzm;atmn may bﬁ' inan amount not toexceed § Gﬁ&ﬂ{} fm each vm%an@n

| } 511,- - Snmmary nfthe Aueged Vmiatmm

: ! A wmpleta set of the Cmnmxssmns prosedural fmd subs:antwe rules, can be fmmd at
b, puostatﬁ %, uafmls&fmdm cim i ,

4441@2 and PU.C, Susst. & 26. 37 velating to the

til ﬁy Qommzsswn crf ’

6,250 agamf:t Dish Network of Texas (“Company””} for violations o Texas state |
lic Utility Cominission rules that prohibit telemarketmg calls to perssns who v

URAL RULE 22. 246 whwh outlmes yaur nghts r&lateé to this
NOV as Attachment A, A copy af P U. C SUBSMNTIVB RUL e

Call List. - Ti}e pehéity fora
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