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Message

From: Blum, Jeffrey [/O=ECHOSTAR COMMUNICATIONS CORP/OU=ECHOSTAR/CN=RECIPIENTS/CN=USERS AND
GROUPS/CN=CORPORATE/CN=RIVERFRONT/CN=JEFFREY.BLUM]

Sent: 1/29/2009 10:42:48 AM

To: Dodge, Stanton [stanton.dodge@dishnetwork.com]; Ergen, Charlie [charlie.ergen@dishnetwork.com]

Subject: Do-Not Call

IS D RN ' Ee R kgl a daginxa g ag:enliel the FTC has referred the case to the DOJ.IN®ALI 3

REDACTED-ATTORNEY-CLIENT PRIVILEGED/WORK-PRODUCT

From: Rose, Lewis [mailto:LRose@KelleyDrye.com]
Sent: Thursday, January 29, 2009 8:03 AM

To: Blum, Jeffrey; Kalani, Lori

Cc: Hutnik, Alysa; Boyle, Joseph

Subject: FTC -> DOJ

I received a call today from Russ and Gary informing me that, k@ the Commission
authorized the filing of the Complaint yesterday. X G VINNETG WA Ee § 0 W2 TN TR SN T TS L)

Lew

Lewis Rose

Kelley Drye & Warren LLP
3050 K Street, NW, Suite 400
Washington, DC 20007
202-342-8821 (voice)
202-391-8268 (cell)

Pursuant to Treasury Regulations, any U.S. federal tax advice contained in this
communication, unless otherwise

stated, is not intended and cannot be used for the purpose of avoiding tax-related
penalties.

The information contained in this E-mail message is privileged, confidential, and may be
protected from disclosure;

please be aware that any other use, printing, copying, disclosure or dissemination of
this communication may be

subject to legal restriction or sanction. If you think that you have received this E-mail
message in

error, please reply to the sender.

This E-mail message and any attachments have been scanned for viruses and are believed to
be free of any virus or

other defect that might affect any computer system into which it is received and opened.
However, it is the

responsibility of the recipient to ensure that it is virus free and no responsibility is
accepted by Kelley

Drye & Warren LLP for any loss or damage arising in any way from its use.
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CONFIDENTIAL

MINUTES OF THE AUDIT COMMITTEE OF
THE BOARD OF DIRECTORS OF
DISH NETWORK CORPORATION
February 23, 2009
A regular meeting of the audit committee (the “Audit Committee”) of the board of
directors (the “Board of Directors™) of DISH Network Corporation (the “Corporation”), a
Nevada corporation, was held on February 23, 2009 at 8:45 a.m., prevailing Mountain Time, at
the Corporation’s offices located at 9601 S. Meridian Blvd., Englewood, Colorado 80112.
The following members of the Audit Committee participated:
Tom A. Ortolf, Chairman
Steven R. Goodbarn
Gary S. Howard
Also participating at various times during the meeting at the invitation of the Chairman of
the Audit Committee were: David K. Moskowitz, Senior Advisor to the Corporation and a
member of the Board of Directors; R. Stanton Dodge, Executive Vice President, General
Counsel and Secretary of the Corporation; Bernard L. Han, Executive Vice President and Chief
Financial Officer of the Corporation; Paul W. Orban, Senior Vice President and Controller of the
Corporation; Michael McClaskey, Senior Vice President and Chief Information Officer of the
Corporation (present for Item 8 only), Kathy Schneider, Vice President - Finance for the
Corporation (present for Items 10 through 15 only); John Post, Vice President of Tax
Administration for the Corporation (present for Items 8 and 10 through 13 only); Brandon E.
Ehrhart, Director, Senior Corporate Counsel and Assistant Secretary of the Corporation; Carol
MacLeod, Accounting Manager I — SEC Accounting for the Corporation (present for Item 5
only), Tim Beggs, Accounting Manager Il for the Corporation (present for Item 8 only), Amy
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Becktell, Accounting Manager III for the Corporation (present for Item 8 only), Jason Waldron,
Lead Engagement Partner, KPMG LLP (“KPMG”), independent registered public accounting
firm for the Corporation; and Jerry Mittleider, SEC Reviewing Partner, KPMG.

The meeting was called to order by Mr. Ortolf, who served as Chairman and presided.
Mr. Dodge acted as Secretary of the meeting and Mr. Ehrhart acted as Assistant Secretary of the
meeting.

Mr. Ortolf advised that, as each member of the Audit Committee had waived any and all
notices that may have been required to be given with respect to a regular meeting of the Audit
Committee and a quorum was present, the meeting was properly convened.

Executive Session of Nonemployee Directors

The first item of business was an executive session of the nonemployee members of the
Board of Directors.

Review of Fourth Quarter and Year-End Financial Performance

The second item of business was a report presented by Mr. Orban regarding the
Corporation’s audited financial statements for the year ended December 31, 2008 (the “Financial
Statements”). A summary of Mr. Orban’s presentation was attached as Exhibit 3A to the board
book for the meeting. Among other things, Mr. Orban reviewed certain impairments of, and
unrecognized losses on, investment securities, and led a discussion regarding the potential
impairment of the 700 MHz spectrum deposit.

Mr. Orban then led a discussion regarding the draft programming dispute accrual
memorandum and draft late fee analysis that were distributed at the meeting, and walked the
members of the Audit Committee through the changes made to the draft programming dispute

accrual memorandum from the fourth quarter 2008.
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Mr. Orban then led a discussion regarding the subscriber bad debt calculation and walked
the members of the Audit Committee through the methodology used to make the calculation.

Mr. Orban then presented a report on the Corporation’s holdings of Sirius equity and debt
securities, a summary of which was distributed at the meeting.

Mr. Orban then led a discussion regarding the SAB 99 and 108 materiality analysis, a
summary of which was distributed at the meeting. Mr. Orban walked the members of the Audit
Committee through the materiality analysis noting, among other things, certain cash flow
reclassifications.

Mr. Orban then led a discussion regarding potential prior period tax-related adjustments.

Mr. Orban then presented a report regarding the payments in excess of $5 million made
during the fourth quarter. A summary of Mr. Orban’s presentation was attached as Exhibit 3B to
the board book for the meeting.

Mr. Orban then noted that a copy of the portfolio summary for the D&O trust fund as of
December 31, 2008 was attached as Exhibit 3C to the board book for the meeting.

The members of the Audit Committee reviewed and discussed the Financial Statements
with Mr. Orban and the other members of management present at the meeting.

Review of Marketable Securities

The third item of business was a report presented by Mr. Han regarding the Corporation’s
investments in marketable securities. A summary of Mr. Han’s presentation was attached as
Exhibit 4A to the board book for the meeting.

Litigation Update
The fourth item of business was an update presented by Mr. Dodge, in his capacity as

General Counsel of the Corporation, regarding significant litigation in which the Corporation
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and/or its subsidiaries are involved. Mr. Dodge explained that his report and any ensuing
discussions were subject to the attorney/client and work product privileges.
Review of Form 10-K

The fifth item of business was a report presented by Mr. Han and Mr. Ehrhart regarding
the Corporation’s annual report on Form 10-K. A draft of the Form 10-K was attached as
Exhibit 6A to the board book for the meeting. Mr. Han walked the members of the Audit
Committee through the changes made to the churn calculation and the changes made with respect
to the rounding of subscriber numbers. The members of the Audit Committee reviewed and
discussed the draft Form 10-K with Messrs. Han and Ehrhart, the other members of management
present at the meeting and KPMG.
Management's Report on Internal Control Evaluation and Officer Certifications

The sixth item of business was a report presented by Mr. Han regarding management’s
evaluation of the effectiveness of its disclosure controls and procedures and internal control over
financial reporting. Mr. Han noted that, under the supervision and with the participation of
management, including the Chief Executive Officer and Chief Financial Officer, the Corporation
evaluated the effectiveness of its “disclosure controls and procedures” (as defined in Rule 13a-
15(e) under the Securities Exchange Act of 1934) as of December 31, 2008, and based on that
evaluation, the Chief Executive Officer and Chief Financial Officer concluded that the
Corporation’s disclosure controls and procedures are effective.

Mr. Han further noted that management conducted an evaluation of the effectiveness of
the Corporation’s internal control over financial reporting based on the framework in Internal

Control-Integrated Framework issued by the Committee of Sponsoring Organizations of the
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Treadway Commission, and that based on that evaluation, management concluded that the
Corporation’s internal control over financial reporting was effective as of December 31, 2008.

Mr. Han then explained to the members of the Audit Committee and the representatives
of KPMG that based on their most recent evaluation of internal control over financial reporting,
Mr. Han and Mr. Charles W. Ergen (the Chief Executive Officer of the Corporation) do not
believe: (i) that there are any significant deficiencies or material weaknesses in the design or
operation of internal control over financial reporting which are reasonably likely to adversely
affect the Corporation’s ability to record, process, summarize or report financial information; or
(i1) that any fraud, whether or not material, has occurred that involves management or other
employees who have a significant role in the Corporation’s internal control over financial
reporting.
Reg. S-K Item 404 “Related Person” Transactions

The seventh item of business was a discussion led by Mr. Dodge of all existing and new
potential SEC Reg. S-K, Item 404 “Related Person” transactions, Nevada Revised Statutes
§78.140 transactions and “Sensitive” transactions, as defined by the 2005 Audit Committee
Recommendations to generally mean: (i) any non-ordinary course transaction in which the
amount involved exceeded $5,000,000; (ii) related-party transactions; (iii) transactions of a
highly confidential nature; (iv) transactions which grant exclusive rights or most favored nations

status to any third party; or (v) any other transaction which in the judgment of the board should

reasonably be considered sensitive.

REDACTED-ATTORNEY-CLIENT PRIVILEGED
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REDACTED-ATTORNEY-CLIENT PRIVILEGED

Mr. Dodge explained that, during 2008, the Corporation (or one of its subsidiaries)
employed Mrs. Cantey Ergen and one other member of the Ergen family (the “Ergen
Transactions”). The Corporation (or one of its subsidiaries) paid Mrs. Cantey Ergen
approximately $97,000 and paid Ms. Katherine Ergen approximately $10,000 during 2008,
although depending on the time and services that will be provided, these individuals may earn
more than that amount during 2009.

Mr. Dodge further explained that, during 2006, Mr. Carl Vogel, Vice Chairman of the
Corporation and a member of the Board of Directors, agreed to serve as a director of Shaw
Communications Inc. (“Shaw”), a diversified Canadian communications company whose core
business is providing broadband cable television, high-speed Internet, digital phone,
telecommunications services and satellite direct-to-home services to over three million
customers, and Mr. Vogel has beneficial ownership of approximately 70,000 shares of Shaw
common stock (the “Vogel Transaction I”").

Mr. Dodge further explained that, during 2007, Mr. Gary Howard, a member of the
Board of Directors, agreed to serve as a director of WildBlue Communications Inc.
(“WildBlue™), a Delaware satellite communications company whose core business is providing
satellite based high-speed Internet and with whom the Corporation has entered into a wholesale
agreement (the “Howard Transaction™).

Mr. Dodge further explained that the limited liability partnership of which Mr. Tom A.
Ortolf is a partner holds approximately nine percent (9%) of the issued and outstanding stock of

Spectrographics, Inc. (“Spectrographics™) a printing company with which the Corporation
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transacts business from time to time and which the Corporation has paid approximately
$269,000, $87,000, $294,000 and $120,000 during the years ended December 31, 2005, 2006,
2007 and 2008, respectively, which payments constituted a maximum of 3% of such company’s
annual revenue (the “Ortolf Transaction”).

Mr. Dodge further explained that, during 2008, Mr. Vogel agreed to serve as a director of
iBAHN Corporation (“iBAHN”), a provider of wired and wireless broadband services that,
among other things, acts as a sales and third party billing agent for Free-to-Guest (“FTG”)
programming on behalf of the Corporation (the “Vogel Transaction II”).

Mr. Dodge further explained that, during 2008, the Corporation (or one of its
subsidiaries) employed Ms. Courtland Wood Colantonio, the daughter of Mr. Stephen Wood,
Executive Vice President of Human Resources for the Corporation (the “Wood Transaction”).
The Corporation (or one of its subsidiaries) paid Ms. Colantonio approximately $1,000 during
2008, and expects to pay her approximately $5,000 during 2009, although depending on the time
and services that will be provided, she may earn more than that amount during 2009.

Mr. Dodge further explained that, during 2008, the Corporation (or one of its
subsidiaries) employed one member of the family of Mr. Vogel, (the “Vogel Transaction I1I”).
The Corporation (or one of its subsidiaries) paid Mr. Connor Vogel approximately $5,500 during
2008, and expects to pay him approximately $5,500 during 2009, although depending on the
time and services that will be provided, he may earn more than that amount during 2009.

Mr. Dodge further explained the Corporation and/or its subsidiaries are considering
amending or entering into the following agreements with EchoStar Corporation (“SATS”) and/or
its subsidiaries: (i) an amendment to the 301 Receiver Agreement to revise the pricing of certain

model 301 receivers and to include model 322 receivers; (ii) payment of $5 million from the
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Corporation to SATS for the use of five frequencies at the 72.7 orbital slot; and (iii) a trademark
license agreement for the Corporation to use the EchoStar name on certain satellites; the terms
and conditions of which were more fully described in the spreadsheet attached as Exhibit 8A to
the board book for the meeting (collectively, the “New Transactions”).

Mr. Dodge further explained that Section 4.2, Further Assurances, of that certain
Separation Agreement by and between the Corporation and SATS dated December 31, 2007 (the
“Separation Agreement”’), contemplates that the Corporation and SATS may execute such other
agreements as may be necessary or desirable in order to effect the purpose of the transactions
contemplated by the spin-off. Mr. Dodge further explained that, pursuant to such Section of the
Separation Agreement, management is proposing that the Corporation amend or enter into the
following agreements: (i) a lease agreement for certain office and warehouse space used by
DISH Network Service L.LL.C. at the Gilbert, Arizona uplink facility; (ii) an amendment to the
payment terms of the Nimbus Agreement to pass through DISH’s allocable share of a $2,500,000
fee reduction; and (iii) a trademark assignment agreement to transfer the “ViP” trademarks from
the Corporation to SATS; upon substantially the terms set forth in the spreadsheet attached as
Exhibit 8A to the board book for the meeting.

Mr. Dodge further explained that management has found, and recommended that the
Audit Committee and Board of Directors find, that the New Transactions are fair to the
Corporation

Mr. Dodge further explained that those members of the Board of Directors who are not
also members of the Board of Directors of SATS, Mr. James DeFranco, Mr. Steven R. Goodbarn
and Mr. Gary S. Howard, met with certain members of management who are not also members

of SATS management to discuss the New Transactions and found, and recommended that the

Confidential and Proprietary

JA009537
008367

Li\rsd\corp'audit.minutes. DISH.022309 v4

CONFIDENTIAL

SLC_ DNC_Investigation_0004173
TX 102-008799



CONFIDENTIAL

Audit Committee and Board of Directors find, that the New Transactions are fair to the
Corporation and approved, and recommended that the Audit Committee and the Board of
Directors approve, the New Transactions on substantially the same terms and conditions
described in the spreadsheet attached as Exhibit 8A to the board book for the meeting, with such
non-material modifications, changes, or amendments to such terms and conditions as the Chief
Executive Officer or Executive Vice President, General Counsel, and Secretary of the
Corporation, shall in their discretion approve.

Mr. Howard then led a discussion regarding such review of the New Transactions by
Messrs. DeFranco, Goodbarn and Howard. Mr. Dodge then walked the members of the Audit
Committee through the spreadsheet attached as Exhibit 8A to the board book for the meeting and
responded to several questions from the members of the Audit Committee.

Mr. Dodge further explained that Mr. Charles W. Ergen, Chairman of the Board of
Directors and Chief Executive Officer of the Corporation and Mrs. Cantey Ergen, a member of
the Board of Directors, are proposing to purchase certain real estate for approximately
$5,000,000 from Winegard Realty Company, an affiliate of Winegard Company (“Winegard™), a
company which among other things supplies SATS and the Corporation with satellite antennas
(the “Winegard Transaction™). Mr. Dodge walked the members of the Audit Committee through
the updated spreadsheet distributed by Mr. Ehrhart at the meeting detailing the Corporation’s and
SATS’ historic transactions with Winegard and other satellite antenna manufacturers.

After discussion and deliberation, upon motion duly made and seconded, the following
resolutions were unanimously adopted (with Mr. Howard abstaining with respect to the Howard
Transaction and Mr. Ortolf abstaining with respect to the Ortolf Transaction):

WHEREAS, the Ergen Transactions, Vogel Transaction I, Howard Transaction,
Ortolf Transaction, Vogel Transaction II, Wood Transaction, Vogel Transaction

9
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III, New Transactions and the Winegard Transaction may potentially be
considered related party transactions under SEC Regulation S-K, Ttem 404,
Nevada Revised Statutes §78.140 transactions or “Sensitive” transactions and
therefore, out of an abundance of caution, the Audit Committee has been asked to
review such transactions; and

Ergen Transactions

NOW, THEREFORE, BE IT RESOLVED, that based upon the information
received by the Audit Committee, the above-referenced discussions with the
General Counsel of the Corporation, and upon such other matters as are deemed
relevant by the Audit Committee, the Audit Committee hereby finds, and hereby
recommends that the Board of Directors find, that the prior Ergen Transactions
and the continuation of the Ergen Transactions in 2009, provided Mrs. Ergen’s
employment compensation does not exceed $100,000 in 2009 and the aggregate
employment compensation of the Ergen children does not exceed $50,000 in
2009, are fair to the Corporation and its subsidiaries; and further

RESOLVED, that the Audit Committee hereby: (a) ratifies and confirms in all
respects, and recommends that the Board of Directors ratify and confirm, the prior
Ergen Transactions; and (b) authorizes, ratifies and adopts in all respects, and
hereby recommends that the Board of Directors authorize, ratify and adopt, the
continuation of the Ergen Transactions in 2009, provided Mrs. Ergen’s
employment compensation does not exceed $100,000 in 2009 and the aggregate
employment compensation of the Ergen children does not exceed $50,000 in
2009; and further

Vogel Transaction I

RESOLVED, that the Audit Committee hereby waives, and hereby recommends
that the Board of Directors waive, any conflict of interest (whether actual or
potential) in connection with the continuation of the Vogel Transaction I in 2009;
and further

RESOLVED, that, for so long as Mr. Vogel is a member of the Board of Directors
of Shaw or retains a significant financial stake in Shaw, Mr. Vogel shall recuse
himself from any matters presented to the Board of Directors (or its committees)
that directly or indirectly involve Shaw or ExpressVu or any of their affiliates;
and further

Howard Transaction

RESOLVED, that the Audit Committee hereby waives, and hereby recommends
that the Board of Directors waive, any conflict of interest (whether actual or
potential) in connection with the continuation of the Howard Transaction in 2009,
and further

10
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RESOLVED, that, for so long as Mr. Howard is a member of the Board of
Directors of WildBlue or retains a significant financial stake in WildBlue, Mr.
Howard shall recuse himself from any matters presented to the Board of Directors
(or its committees) that directly or indirectly involve WildBlue or any of its
affiliates; and further

Ortolf Transaction

RESOLVED, that the Audit Committee hereby waives, and hereby recommends
that the Board of Directors waive, any conflict of interest (whether actual or
potential) in connection with the continuation of the Ortolf Transaction in 2009;
and further

RESOLVED, that, for so long as Mr. Ortolf retains a significant financial stake in
Spectrographics, Mr. Ortolf shall recuse himself from any matters presented to the
Board of Directors (or its committees) that directly or indirectly involve
Spectrographics or any of its affiliates; and further

Vogel Transaction 11

RESOLVED, that the Audit Committee hereby waives, and hereby recommends
that the Board of Directors waive, any conflict of interest (whether actual or
potential) in connection with the continuation of the Vogel Transaction II in 2009,
and further

RESOLVED, that, for so long as Mr. Vogel is a member of the Board of Directors
of iIBAHN or retains a significant financial stake in iBAHN, Mr. Vogel shall
recuse himself from any matters presented to the Board of Directors (or its
committees) that directly or indirectly involve iBAHN or any of its affiliates; and
further

Wood Transaction

RESOLVED, that based upon the information received by the Audit Committee,
the above-referenced discussions with the General Counsel of the Corporation,
and upon such other matters as are deemed relevant by the Audit Committee, the
Audit Committee hereby finds, and hereby recommends that the Board of
Directors find, that the Prior Wood Transaction and the continuation of the Wood
Transaction in 2009, provided Mrs. Courtland Wood Colantonio’s employment
compensation does not exceed $20,000 in 2009, is fair to the Corporation and its
subsidiaries; and further

RESOLVED, that the Audit Committee hereby: (a) ratifies and confirms in all
respects, and recommends that the Board of Directors ratify and confirm, the prior
Wood Transaction; and (b) authorizes, ratifies and adopts in all respects, and

11
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hereby recommends that the Board of Directors authorize, ratify and adopt, the
continuation of the Wood Transaction in 2009; provided Mrs. Colantonio’s
employment compensation does not exceed $20,000 in 2009; and further

Vogel Transaction I11

RESOLVED, that based upon the information received by the Audit Committee,
the above-referenced discussions with the General Counsel of the Corporation,
and upon such other matters as are deemed relevant by the Audit Committee, the
Audit Committee hereby finds, and hereby recommends that the Board of
Directors find, that the Prior Vogel Transaction III and the continuation of the
Vogel Transaction III in 2009, provided Mr. Connor Vogel’s employment
compensation does not exceed $20,000 in 2009, is fair to the Corporation and its
subsidiaries; and further

RESOLVED, that the Audit Committee hereby: (a) ratifies and confirms in all
respects, and recommends that the Board of Directors ratify and confirm, the prior
Vogel Transaction III; and (b) authorizes, ratifies and adopts in all respects, and
hereby recommends that the Board of Directors authorize, ratify and adopt, the
continuation of the Vogel Transaction III in 2009; provided Mr. Connor Vogel’s
employment compensation does not exceed $20,000 in 2009;

New Transactions

WHEREAS, (a) management and those members of the Board of Directors who
are not also members of the Board of Directors of SATS, Mr. James DeFranco,
Mr. Steven Goodbarn and Mr. Gary S. Howard, have found and recommended
that the Audit Committee and the Board of Directors find, that the New
Transactions are fair to the Corporation and its subsidiaries; and (b) Mr.
DeFranco, Mr. Goodbarn and Mr. Howard have approved, and recommended that
the Audit Committee and the Board of Directors approve, the New Transactions
on substantially the same terms and conditions described in the spreadsheet
attached as Exhibit 8A to the board book for the meeting, with such non-material
modifications, changes, or amendments to such terms and conditions as the Chief
Executive Officer or Executive Vice President, General Counsel, and Secretary of
the Corporation (each, a “proper officer” and collectively, the “proper officers”),
or any one of them, shall in their discretion approve;

NOW, THEREFORE, BE IT RESOLVED, that the Audit Committee hereby
approves, ratifies and confirms the recommendations of management and Mr.
DeFranco, Mr. Goodbarn and Mr. Howard regarding the New Transactions; and
further

RESOLVED, that based upon the information received by the Audit Committee
from management, the above-referenced discussions with the General Counsel of
the Corporation and other members of management, and upon such other inquiries
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and other matters as are deemed appropriate or relevant by the Audit Committee,
the Audit Committee hereby finds, and recommends that the Board of Directors
find, that the New Transactions are fair to the Corporation and its subsidiaries;
and further

RESOLVED, (a) that the Audit Committee hereby approves, and recommends
that the Board of Directors approve, the New Transactions on substantially the
same terms and conditions described in Exhibit 8A as attached to the board book
for the meeting with such non-material modifications, changes, or amendments to
such terms and conditions as the proper officers, or any one of them, shall in their
discretion approve; and (b) that the consummation of such transactions by any
proper officer, with such non-material modifications, changes, or amendments to
the terms and conditions of the New Transactions as any proper officer shall
approve, shall constitute conclusive evidence that such transactions have been
approved hereby; and further

Winegard Transaction

WHEREAS, the members of the Audit Committee have previously been provided
with an appraisal of the subject property and the updated spreadsheet detailing the
Corporation’s and SATS’ historic transactions with Winegard and other satellite
antenna manufacturers;

NOW, THEREFORE, BE IT RESOLVED, that based upon the information
received by the Audit Committee, the above-referenced discussions with the
General Counsel of the Corporation and other members of management, the
appraisal, the above-referenced purchase pattern information, and upon such other
inquiries and other matters as are deemed appropriate or relevant by the Audit
Committee, the Audit Committee hereby waives, and recommends that the Board
of Directors waive, any conflict of interest (whether actual or potential) in
connection with the Winegard Transaction; and further

RESOLVED, that for a period of 24 months Mr. and Mrs. Ergen shall recuse
themselves from any matters that directly or indirectly involve: (i) Winegard or
any of its affiliates; or (i1) any other antenna vendors; and further

General Enabling Resolutions

RESOLVED, that the proper officers be, and each one of them acting alone or
with one or more other proper officers hereby is, authorized, empowered and
directed, in the name and on behalf of the Corporation and its subsidiaries, and
under their corporate seals or otherwise, from time to time, to make, execute and
deliver, or cause to be made, executed and delivered, all such other and further
agreements, certificates, instruments or documents, to pay or reimburse all such
filing fees and other costs and expenses, and to do and perform or cause to be
done or performed all such acts and things, as in their discretion or in the
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discretion of any of them may be necessary or desirable to enable the Corporation

and its subsidiaries to accomplish the purposes and to carry out the intent or the

foregoing resolutions; and further

RESOLVED, that any and all actions previously taken by any of the proper

officers of the Corporation and its subsidiaries within the terms of the foregoing

resolutions be, and the same hereby are, ratified, and confirmed in all respects.
Internal Audit/SOX 404 Update

The eighth item of business was an update provided by Mr. Beggs and Ms. Becktell

regarding the Corporation’s internal audit function and compliance with Section 404 of
Sarbanes-Oxley (“SOX 4047). A summary of Mr. Beggs’ and Ms. Becktell’s presentation was
attached as Exhibit 9A to the board book for the meeting. Mr. Beggs and Ms. Becktell walked
the members of the Audit Committee through their presentation, highlighting, among other
things, their summary findings to the non-information technology controls testing results for
2008 and the information technology general controls testing results for 2008. Mr. McClaskey
then distributed a presentation on information technology security and fraud remediation and
walked the members of the Audit Committee through his presentation.
Private Discussion with Internal Audit (Management and KPMG excused)

The ninth item of business was a private discussion between the members of the Audit
Committee and representatives of the Internal Audit Department.
Discussion of Annual Audit Procedures and SOX 404 Update

The tenth item of business was a report presented by Mr. Waldron regarding KPMG’s
audit of the Financial Statements and Form 10-K for the year ended December 31, 2008. A

summary of Mr. Waldron’s presentation was distributed to the members of the Audit Committee

at the meeting.
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The discussion with the independent registered public accounting firm included, among
other things, a summary of the status of the 2008 audit, during which Mr. Waldron noted that
KPMG had substantially completed its audit procedures and discussed the primary matters still
in process.

The discussion with the independent registered public accounting firm also included
changes to the initial audit plan, results of the audit and certain required communications,
including that, in their professional judgment, KPMG believes that it is independent of the
Corporation within the meaning of the securities acts.

Approval of Form and Filing of Form 10-K

The eleventh item of business was the approval of the form and filing of the
Corporation’s annual report on Form 10-K for the year ended December 31, 2008. After
discussion and deliberation, upon motion duly made and seconded, the following resolution was
unanimously adopted, subject to the incorporation of the comments made by the members of the
Audit Committee at the meeting:

WHEREAS, the Corporation is required to file with the Securities and Exchange

Commission (the "Commission") by March 2, 2009, an Annual Report on Form

10-K for the year ended December 31, 2008 (the "Form 10-K");

WHEREAS, a draft of the Form 10-K proposed to be filed with the Commission

was attached as Exhibit 6A to the board book for the meeting (the “Draft Form

10-K”), and each member of the Audit Committee has read the Draft Form 10-K

and has provided all comments and responses they deem necessary and

appropriate to the General Counsel and Chief Financial Officer of the Corporation

(or their designees);

WHEREAS, the Draft Form 10-K contains year-end financial statements of the
Corporation that were audited by KPMG; and

WHEREAS, management has recommended that the Audit Committee approve
(1) as to form the Draft Form 10-K, with such non-material changes as the General
Counsel and Chief Financial Officer of the Corporation shall deem necessary and
appropriate, and (ii) the filing with the Commission of the Form 10-K (with any
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such non-material changes) at such time as the General Counsel and Chief
Financial Officer of the Corporation shall determine;

NOW, THEREFORE, BE IT RESOLVED, that the Audit Committee hereby (i)
approves, ratifies and confirms the recommendation of management concerning
the approval (a) as to form of the Draft Form 10-K, with such non-material
changes as the General Counsel and Chief Financial Officer of the Corporation
shall deem necessary and appropriate, and (b) of the filing with the Commission
of the Form 10-K (with any such non-material changes) at such time as the
General Counsel and Chief Financial Officer of the Corporation shall determine;
and (ii)) based on the review and discussions with management and the
independent registered public accounting firm referred to above, recommends to
the Board of Directors that (a) the audited financial statements for the year ended
December 31, 2008 be included in the Form 10-K, and (b) the Board of Directors
approve as to form the Draft Form 10-K, with such non-material changes as the
General Counsel and Chief Financial Officer of the Corporation shall deem
necessary and appropriate, and the filing with the Commission of the Form 10-K
(with any such non-material changes), at such time as the General Counsel and
Chief Financial Officer of the Corporation shall determine.

Appointment of KPMG as Independent Registered Public Accounting Firm for the Fiscal
Year Ending December 31, 2009

The twelfth item of business was a discussion led by Mr. Ortolf regarding the
appointment of KPMG as the Corporation’s independent registered public accounting firm for
the fiscal year ending December 31, 2009.

After discussion and deliberation, upon motion duly made and seconded, the following
resolution was unanimously adopted:

NOW, THEREFORE, BE IT RESOLVED, that the Audit Committee hereby
determines that it is in the best interests of the Corporation to have KPMG serve
as the Corporation's independent registered public accounting firm for the fiscal
year ending December 31, 2009, and therefore the Audit Committee hereby: (1)
approves, ratifies and adopts the appointment of KPMG LLP as the independent
registered public accounting firm of the Corporation for the fiscal year ending
December 31, 2009 (subject to reaching an agreement with respect to fees to be
charged to the Corporation by KPMG for its services and subject to ratification by
the shareholders); and (i1) recommends that the Board of Directors approve, ratify
and adopt the appointment of KPMG as the independent registered public
accounting firm of the Corporation for the fiscal year ending December 31, 2009
(subject to reaching an agreement with respect to fees to be charged to the
Corporation by KPMG for its services and subject to ratification by the
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shareholders); and (iii) recommends that the Board of Directors submit such

appointment to the shareholders of the Corporation for ratification at the 2009

Annual Meeting of Shareholders.

Review of Non-Audit Tax Services, Audit-Related Technical Consulting Services and Other
Non-Audit Services Performed by KPMG During the Year Ended December 31, 2008 and
Authorization of KPMG to Perform Certain Non-Audit Services and Audit- Related Technical
Consulting Services

The thirteenth item of business was a discussion led by Messrs. Han and Post regarding
the non-audit tax services, audit-related technical consulting services and services related to the
audit of the Corporation’s 401(k) Employee Savings Plan for the years ending December 31,
2006 and December 31, 2007 provided by KPMG to the Corporation and its subsidiaries during
the year ended December 31, 2008, a list of such items was attached as Exhibit 14A to the board
book for the meeting.

Messrs. Han and Post then led a discussion regarding management’s proposal for KPMG
to provide the audit related technical consulting services, non-audit tax services and services
related to the audit of the Corporation’s 401(k) Employee Savings Plan for the year ended
December 31, 2008 during calendar year 2009, a list of such items was attached as Exhibit 14B
to the board book for the meeting. Mr. Dodge noted that the Audit Committee should consider
management’s proposal in light of any bearing it might have on the independence of KPMG.

After discussion and deliberation, upon motion duly made and seconded, the following
resolutions were unanimously adopted:

NOW, THEREFORE, BE IT RESOLVED, that the retention of KPMG to provide up to

(a) $580,000 in non-audit tax services in calendar year 2009 with such $580,000 to be

used to: (i) assist in the preparation and filing of federal and state tax returns; (ii) review

tax accounting methods and individual transactions; (iii) provide general US tax support;
and (iv) provide foreign jurisdiction tax consulting, statutory audits, tax returns and VAT,

(b) $100,000 in audit-related technical consulting services, and (¢) $20,000 in services

related to the audit of the Corporation’s 401(k) Employee Savings Plan for the year ended
December 31, 2008; and further
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RESOLVED, that the Chief Executive Officer or Executive Vice President, General
Counsel, and Secretary of the Corporation (each, a “proper officer” and collectively, the
“proper officers”) of the Corporation be, and each one of them acting alone or with one
or more other proper officers hereby is, authorized, empowered and directed, in the name
and on behalf of the Corporation and under its corporate seal or otherwise, from time to
time, to make, execute and deliver, or cause to be made, executed and delivered, all such
other and further agreements, certificates, instruments or documents, to pay or reimburse
all such filing fees and other costs and expenses, and to do and perform or cause to be
done or performed all such acts and things, as in their discretion or in the discretion of
any of them may be necessary or desirable to enable the Corporation to accomplish the
purposes and to carry out the intent or the foregoing resolutions; and further
RESOLVED, that any and all actions previously taken by any of the proper officers
within the terms of the foregoing resolutions be, and the same hereby are, ratified, and
confirmed in all respects.

Annual Review of Audit Committee Charter and Other Recurring Actions Required Under
Audit Committee Charter

The fourteenth item of business was the annual review of the Amended and Restated
Charter of the Audit Committee led by Mr. Ortolf. To assist the members of the Audit
Committee with their consideration of this item, Mr. Ortolf noted that the current charter was
attached as Exhibit 16A to the board book for the meeting.

Mr. Dodge led a discussion regarding certain other recurring actions required under the
Amended and Restated Charter. Among other things, Mr. Dodge noted that the Audit
Committee has the duty and power to recommend and approve the compensation plan for the
head of Internal Audit in consultation with management, and that the Audit Committee should
periodically: (1) advise the Vice President of Internal Audit for the Corporation that he/she is
expected to provide the Audit Committee with (a) summaries of, and as appropriate the full text
of, significant reports to management that are prepared by the internal auditing department and
(b) management’s responses thereto; and (2) advise management, the Internal Audit Department

and the independent registered public accounting firm that they are expected to provide to the
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Audit Committee with a timely analysis of significant financial reporting issues and practices
and significant internal audit controls and procedures.

Mr. Ehrhart then led a discussion regarding the benchmark report comparing the
Corporation’s Amended and Restated Audit Committee Charter against the audit committee
charters of other comparable corporations, a copy of which was attached as Exhibit 16B to the
board book for the meeting. Mr. Ehrhart responded to questions from the members of the Audit
Committee regarding the survey.

After discussion and deliberation, upon motion duly made and seconded, the following
resolution was unanimously adopted:

NOW, THEREFORE, BE IT RESOLVED, that the Audit Committee hereby: (i)

directs the Corporation’s legal department to revise the Audit Committee Charter

to include that the Audit Committee shall consult with the independent registered

public accounting firm to assure the rotation of audit partners as required by law;

and (ii) recommends that the Amended and Restated Charter of the Audit

Committee as revised to include that the Audit Committee shall consult with the

independent registered public accounting firm to assure the rotation of audit

partners as required by law, be approved, ratified and adopted by the Board of

Directors in all respects.

2009 Budget Review

The fifteenth item of business was a discussion and review of the 2009 budget for the
Corporation and its subsidiaries led by Ms. Schneider. Ms. Schneider walked the members of
the Audit Committee through her presentation, a copy of which was distributed at the meeting.
Private Discussion with KPMG (Management excused)

The sixteenth item of business was a private discussion between the members of the

Audit Committee and KPMG.

Private Discussion with Management (KPMG excused)

19
Confidential and Proprietary

JA009548
008378

Li\rsd\corp'audit.minutes. DISH.022309 v4

CONFIDENTIAL

SLC_ DNC_Investigation_0004184
TX 102-008810



CONFIDENTIAL

The seventeenth item of business was a private discussion between the members of the

Audit Committee and management.
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Adjournment
There being no further business to come before the Audit Committee, upon motion duly
made, seconded and unanimously approved, the meeting was adjourned at 3:00 p.m., prevailing

Mountain Time.

Tom A. Ortolf
Chairman of the Audit Committee

We, the undersigned, who together with Mr. Ortolf constitute all members of the Audit
Committee, hereby waive any and all formal notice of the above meeting and hereby ratify and

approve the foregoing minutes.

Steven R. Goodbam

Gary S. Howard
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DISH NETWORK CORPORATION
Regular Meeting of the Board of Directors
February 24, 2009

A regular meeting of the board of directors (the “Board of Directors”) of DISH Network
Corporation (the “Corporation”), was held on February 24, 2009 at 5:20 p.m., prevailing
Mountain Time, at the Corporation’s headquarters located at 9601 S. Meridian Blvd.,
Englewood, Colorado 80112.

The following members of the Board of Directors participated:

Charles W. Ergen (via teleconference)

Cantey M. Ergen (via teleconference)

James DeFranco (via teleconference)(present through the 14th item of business)
David K. Moskowitz

Carl E. Vogel (via teleconference)

Steven R. Goodbarn

Tom A. Ortolf

Gary S. Howard (via teleconference)

Also participating at various times during the meeting at the invitation of the Chairman of
the Board of Directors were R. Stanton Dodge, Executive Vice President, General Counsel and
Secretary of the Corporation (via teleconference) and Brandon E. Ehrhart, Director, Senior
Corporate Counsel and Assistant Secretary of the Corporation.

Call to Order

Mr. Charles W. Ergen, President and Chief Executive Officer of the Corporation and
Chairman of the Board of Directors, called the meeting to order and presided. Mr. Dodge acted
as Secretary of the meeting and Mr. Ehrhart acted as Assistant Secretary of the meeting.

Notice and Quorum

The Chairman advised that, as each member of the Board of Directors had waived any
and all notices that may have been required to be given with respect to a regular meeting of the
Board of Directors and a quorum was present, the meeting was properly convened.
Discussion Matters
ITEM 1. REG. S-K ITEM 404 “RELATED PERSON” TRANSACTIONS

Mr. Dodge reviewed all existing and new potential SEC Reg. S-K, Item 404 “Related
Person” transactions, Nevada Revised Statutes §78.140 transactions and “Sensitive” transactions,

as defined by the 2005 Audit Committee Recommendations to generally mean: (i) any non-
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ordinary course transaction in which the amount involved exceeded $5,000,000; (ii) related party
transactions; (iii) transactions of a highly confidential nature; (iv) transactions which grant
exclusive rights or most favored nations status to any third party; or (v) any other transaction
which in the judgment of the board should reasonably be considered sensitive.

Mr. Dodge explained that, during 2008, the Corporation (or one of its subsidiaries)
employed Mrs. Cantey Ergen and one other member of the Ergen family (the “Ergen
Transactions”). The Corporation (or one of its subsidiaries) paid Mrs. Cantey Ergen
approximately $97,000 and paid Ms. Katherine Ergen approximately $10,000 during 2008,
although depending on the time and services that will be provided, these individuals may earn
more than that amount during 2009.

Mr. Dodge further explained that, during 2006, Mr. Carl Vogel, Vice Chairman of the
Corporation and a member of the Board of Directors, agreed to serve as a director of Shaw
Communications Inc. (“Shaw”), a diversified Canadian communications company whose core
business is providing broadband cable television, high-speed Internet, digital phone,
telecommunications services and satellite direct-to-home services to over three million
customers, and Mr. Vogel has beneficial ownership of approximately 70,000 shares of Shaw
common stock (the “Vogel Transaction I”).

Mr. Dodge further explained that, during 2007, Mr. Gary Howard, a member of the
Board of Directors, agreed to serve as a director of WildBlue Communications Inc.
(“WildBlue™), a Delaware satellite communications company whose core business is providing
satellite based high-speed Internet and with whom the Corporation has entered into a wholesale
agreement (the “Howard Transaction™).

Mr. Dodge further explained that the limited liability partnership of which Mr. Tom A.
Ortolf is a partner acquired approximately nine percent (9%) of the issued and outstanding stock
of Spectrographics, Inc. (“Spectrographics™) a printing company with which the Corporation
transacts business from time to time and which the Corporation has paid approximately
$269,000, $87,000, $294,000 and $120,000 during the years ended December 31, 2005, 2006,
2007 and 2008, respectively, which payments constituted a maximum of 3% of such company’s
annual revenue (the “Ortolf Transaction™).

Mr. Dodge further explained that, during 2008, Mr. Vogel agreed to serve as a director of
iBAHN Corporation (“iBAHN”) a provider of wired and wireless broadband services that,
among other things, acts as a sales and third party billing agent for Free-to-Guest (“FTG”)
programming on behalf of the Corporation (the “Vogel Transaction I17).

Mr. Dodge further explained that, during 2008, the Corporation (or one of its
subsidiaries) employed Ms. Courtland Wood Colantonio, the daughter of Mr. Stephen Wood,
Executive Vice President of Human Resources for the Corporation (the “Wood Transaction™)
The Corporation (or one of its subsidiaries) paid Ms. Colantonio approximately $1,000 during
2008, and expects to pay her approximately $5,000 during 2009, although depending on the time
and services that will be provided, she may earn more than that amount during 2009.
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Mr. Dodge further explained that, during 2008, the Corporation (or one of its
subsidiaries) employed one member of the family of Mr. Vogel, (the “Vogel Transaction IIT”).
The Corporation (or one of its subsidiaries) paid Mr. Connor Vogel approximately $5,500 during
2008, and expects to pay him approximately $5,500 during 2009, although depending on the
time and services that will be provided, he may earn more than that amount during 2009.

Mr. Dodge further explained that the Corporation and/or its subsidiaries are considering
amending or entering into the following agreements with EchoStar Corporation (“SATS”) and/or
its subsidiaries: (i) an amendment to the 301 Receiver Agreement to revise the pricing of certain
model 301 receivers and to include model 322 receivers; (ii) payment of $5 million from the
Corporation to SATS for the use of five frequencies at the 72.7 orbital slot; and (iii) a trademark
license agreement for the Corporation to use the EchoStar name on certain satellites; the terms
and conditions of which are more fully described in the spreadsheet attached as Exhibit 3A to the
board book for the meeting (items (ii) and (iii) are collectively referred to hereinafter as, the
“New Transactions”). After discussion of the proposed amendment to the 301 Receiver
Agreement, no resolutions were proposed with respect thereto.

Mr. Dodge further explained that Section 4.2, Further Assurances, of that certain
Separation Agreement by and between the Corporation and SATS dated December 31, 2007 (the
“Separation Agreement”), contemplates that the Corporation and SATS may execute such other
agreements as may be necessary or desirable in order to effect the purpose of the transactions
contemplated by the spin-off. Mr. Dodge further explained that, pursuant to such Section of the
Separation Agreement, management is proposing that the Corporation amend or enter into the
following agreements: (i) a lease agreement for certain office and warehouse space used by
DISH Network Service L.L.C. at the Gilbert, Arizona uplink facility; (ii) an amendment to the
payment terms of the Nimbus Agreement to pass through the Corporation’s allocable share of a
$2,500,000 fee reduction; and (iii) a trademark assignment agreement to transfer the “ViP”
trademarks from the Corporation to SATS; upon substantially the terms set forth in Exhibit 3A
as attached to the board book for the meeting.

Mr. Dodge further explained that Mr. Charles W. Ergen, Chairman of the Board of
Directors and Chief Executive Officer of the Corporation and Mrs. Cantey Ergen, a member of
the Board of Directors, are proposing to purchase certain real estate for approximately
$5,000,000 from Winegard Realty Company, an affiliate of Winegard Company (“Winegard™), a
company which among other things supplies SATS and the Corporation with satellite antennas
(the “Winegard Transaction™). Mr. Dodge walked the members of the Board of Directors
through the updated spreadsheet distributed by Mr. Ehrhart at the meeting detailing the
Corporation’s and SATS’ historic transactions with Winegard and other satellite antenna
manufacturers.

After discussion and deliberation, upon motion duly made and seconded, the following
resolutions were unanimously adopted (with Mr. Ergen and Mrs. Ergen abstaining with respect
to the Ergen Transactions and the Winegard Transaction, Mr. Vogel abstaining with respect to
the Vogel Transaction I, the Vogel Transaction II and the Vogel Transaction III, Mr. Howard
abstaining with respect to the Howard Transaction, and Mr. Ortolf with respect to the Ortolf
Transaction):

Confidential and Proprietary

JA009554
008384

Lirsd\corp'board. mmutes. DISH.022409 v4

CONFIDENTIAL

SLC_ DNC_Investigation_0002830
TX 102-008816



CONFIDENTIAL

WHEREAS, the Ergen Transactions, Vogel Transaction I, Howard Transaction,
Ortolf Transaction, Vogel Transaction I, Wood Transaction, Vogel Transaction
I, New Transactions and the Winegard Transaction may potentially be
considered related party transactions under SEC Regulation S-K, Item 404,
Nevada Revised Statutes §78.140 transactions, or “Sensitive” transactions and
therefore, out of an abundance of caution, the Board of Directors has been asked
to review such transactions;

Ergen Transactions

WHEREAS, (a) the Audit Committee has found, and recommended that the
Board of Directors find, that the prior Ergen Transactions and the continuation of
the Ergen Transactions in 2009, provided Mrs. Ergen’s employment
compensation does not exceed $100,000 in 2009 and the aggregate employment
compensation of the Ergen children does not exceed $50,000 in 2009, are fair to
the Corporation and its subsidiaries; (b) the Audit Committee has waived, and
recommended that the Board of Directors waive, any conflict of interest (whether
actual or potential) in connection with the prior Ergen Transactions and the
continuation of the Ergen Transactions in 2009; and (c) the Audit Committee: (i)
ratified and confirmed in all respects, and recommended that the Board of
Directors ratify and confirm, the prior Ergen Transactions; and (ii) authorized,
ratified and adopted in all respects, and recommended that the Board of Directors
authorize, ratify and adopt, the continuation of the Ergen Transactions in 2009;
provided Mrs. Ergen’s employment compensation does not exceed $100,000 in
2009 and the aggregate employment compensation of the Ergen children does not
exceed $50,000 in 2009, are fair to the Corporation and its subsidiaries; and

NOW, THEREFORE, BE IT RESOLVED, that the Board of Directors hereby
approves, ratifies and confirms the recommendations of the Audit Committee
regarding the Ergen Transactions; and further

RESOLVED, that based upon the information received by the Board of Directors,
the above-referenced discussions with the General Counsel of the Corporation,
and upon such other matters as are deemed relevant by the Board of Directors, the
Board of Directors hereby finds that the prior Ergen Transactions and the
continuation of the Ergen Transactions in 2009, provided Mrs. Ergen’s
employment compensation does not exceed $100,000 in 2009 and the aggregate
employment compensation of the Ergen children does not exceed $50,000 in
2009, are fair to the Corporation and its subsidiaries; and further

RESOLVED, that the Board of Directors hereby waives any conflict of interest

(whether actual or potential) in connection with the prior Ergen Transactions and
the continuation of the Ergen Transactions in 2009; and further
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RESOLVED, that the Board of Directors hereby: (a) ratifies and confirms in all
respects the prior Ergen Transactions; and (b) authorizes, ratifies and adopts in all
respects the continuation of the Ergen Transactions in 2009, provided Mrs.
Ergen’s employment compensation does not exceed $100,000 in 2009 and the
aggregate employment compensation of the Ergen children does not exceed
$50,000 in 2009; and further

Vogel Transaction I

WHEREAS, the Audit Committee has waived, and recommended that the Board
of Directors waive, any conflict of interest (whether actual or potential) in
connection with the prior Vogel Transaction I and the continuation of the Vogel
Transaction 11n 2009;

NOW, THEREFORE, BE IT RESOLVED, that the Board of Directors hereby
approves, ratifies and confirms the recommendations of the Audit Committee
regarding the Vogel Transaction I; and further

RESOLVED, that the Board of Directors hereby waives any conflict of interest
(whether actual or potential) in connection with the continuation of the Vogel
Transaction I in 2009; and further

RESOLVED, that, for so long as Mr. Vogel is a member of the Board of Directors
of Shaw or retains a significant financial stake in Shaw, Mr. Vogel shall recuse
himself from any matters presented to the Board of Directors (or its committees)
that directly or indirectly involve Shaw or ExpressVu or any of their affiliates;
and further

Howard Transaction

WHEREAS, the Audit Committee has waived, and recommended that the Board
of Directors waive, any conflict of interest (whether actual or potential) in
connection with the prior Howard Transaction and the continuation of the Howard
Transaction in 2009;

NOW, THEREFORE, BE IT RESOLVED, that the Board of Directors hereby
approves, ratifies and confirms the recommendations of the Audit Committee
regarding the Howard Transaction; and further

RESOLVED, that the Board of Directors hereby waives, any conflict of interest
(whether actual or potential) in connection with the continuation of the Howard
Transaction in 2009; and further

RESOLVED, that, for so long as Mr. Howard is a member of the Board of
Directors of WildBlue or retains a significant financial stake in WildBlue, Mr.
Howard shall recuse himself from any matters presented to the Board of Directors
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(or its committees) that directly or indirectly involve WildBlue or any of its
affiliates; and further

Ortolf Transaction

WHEREAS, the Audit Committee has waived, and recommended that the Board
of Directors waive, any conflict of interest (whether actual or potential) in
connection with the prior Ortolf Transaction and the continuation of the Ortolf
Transaction in 2009;

NOW, THEREFORE, BE IT RESOLVED, that the Board of Directors hereby
approves, ratifies and confirms the recommendations of the Audit Committee
regarding the Ortolf Transaction; and further

RESOLVED, that the Board of Directors hereby waives any conflict of interest
(whether actual or potential) in connection with the continuation of the Ortolf
Transaction in 2009; and further

RESOLVED, that, for so long as Mr. Ortolf retains a significant financial stake in
Spectrographics, Mr. Ortolf shall recuse himself from any matters presented to the
Board of Directors (or its committees) that directly or indirectly involve
Spectrographics or any of its affiliates; and further

Vogel Transaction I1

WHEREAS, the Audit Committee has waived, and recommended that the Board
of Directors waive, any conflict of interest (whether actual or potential) in
connection with the prior Vogel Transaction II and the continuation of the Vogel
Transaction ITin 2009;

NOW, THEREFORE, BE IT RESOLVED, that the Board of Directors hereby
approves, ratifies and confirms the recommendations of the Audit Committee
regarding the Vogel Transaction II; and further

RESOLVED, that the Board of Directors hereby waives any conflict of interest
(whether actual or potential) in connection with the continuation of the Vogel
Transaction Il in 2009; and further

RESOLVED, that, for so long as Mr. Vogel is a member of the Board of Directors
of iBAHN or retains a significant financial stake in iBAHN, Mr. Vogel shall
recuse himself from any matters presented to the Board of Directors (or its
committees) that directly or indirectly involve iBAHN or any of its affiliates; and
further
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Wood Transaction

WHEREAS, (a) the Audit Committee has found, and recommended that the
Board of Directors find, that the prior Wood Transaction and the continuation of
the Wood Transaction in 2009, provided Mrs. Courtland Wood Colantonio’s
employment compensation does not exceed $20,000 in 2009, is fair to the
Corporation and its subsidiaries; (b) the Audit Committee has waived, and
recommended that the Board of Directors waive, any conflict of interest (whether
actual or potential) in connection with the prior Wood Transaction and the
continuation of the Wood Transaction in 2009; and (c¢) the Audit Committee: (i)
ratified and confirmed in all respects, and recommended that the Board of
Directors ratify and confirm, the prior Wood Transaction; and (ii) authorized,
ratified and adopted in all respects, and recommended that the Board of Directors
authorize, ratify and adopt, the continuation of the Wood Transaction in 2009,
provided Mrs. Courtland Wood Colantonio’s employment compensation does not
exceed $20,000 in 2009; and further;

NOW, THEREFORE, BE IT RESOLVED, that the Board of Directors hereby
approves, ratifies and confirms the recommendations of the Audit Committee
regarding the Wood Transaction; and further

RESOLVED, that based upon the information received by the Board of Directors,
the above-referenced discussions with the General Counsel of the Corporation,
and upon such other matters as are deemed relevant by the Board of Directors, the
Board of Directors hereby finds that the prior Wood Transaction and the
continuation of the Wood Transaction in 2009, provided Mrs. Courtland Wood
Colantonio’s employment compensation does not exceed $20,000 in 2009, is fair
to the Corporation and its subsidiaries; and further

RESOLVED, that the Board of Directors hereby waives any conflict of interest
(whether actual or potential) in connection with the prior Wood Transaction and
the continuation of the Wood Transaction in 2009, and further

RESOLVED, that the Board of Directors hereby: (a) ratifies and confirms in all
respects, the prior Wood Transaction; and (b) authorizes, ratifies and adopts in all
respects the continuation of the Wood Transaction in 2009; provided Mrs.
Colantonio’s employment compensation does not exceed $20,000 in 2009; and
further

Vogel Transaction 111

WHEREAS, (a) the Audit Committee has found, and recommended that the
Board of Directors find, that the prior Vogel Transaction I1I and the continuation
of the Vogel Transaction III in 2009 is fair to the Corporation and its subsidiaries,
provided Mr. Connor Vogel’s employment compensation does not exceed
$20,000 in 20009, is fair to the Corporation and its subsidiaries; and further; (b) the
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Audit Committee has waived, and recommended that the Board of Directors
waive, any conflict of interest (whether actual or potential) in connection with the
prior Vogel Transaction III and the continuation of the Vogel Transaction III in
2009; and (c) the Audit Committee: (i) ratified and confirmed in all respects, and
recommended that the Board of Directors ratify and confirm, the prior Vogel
Transaction III; and (ii) authorized, ratified and adopted in all respects, and
recommended that the Board of Directors authorize, ratify and adopt, the
continuation of the Vogel Transaction III in 2009; provided Mr. Connor Vogel’s
employment compensation does not exceed $20,000 in 2009; and further;

NOW, THEREFORE, BE IT RESOLVED, that the Board of Directors hereby
approves, ratifies and confirms the recommendations of the Audit Committee
regarding the Vogel Transaction I1I; and further

RESOLVED, that based upon the information received by the Board of Directors,
the above-referenced discussions with the General Counsel of the Corporation,
and upon such other matters as are deemed relevant by the Board of Directors, the
Board of Directors hereby finds that the Prior Vogel Transaction III and the
continuation of the Vogel Transaction III in 2009, provided Mr. Connor Vogel’s
employment compensation does not exceed $20,000 in 2009, is fair to the
Corporation and its subsidiaries; and further

RESOLVED, that the Board of Directors hereby waives any conflict of interest
(whether actual or potential) in connection with the prior Vogel Transaction III
and the continuation of the Vogel Transaction III in 2009; and further

RESOLVED, that the Board of Directors hereby: (a) ratifies and confirms in all
respects the prior Vogel Transaction III; and (b) authorizes, ratifies and adopts in
all respects the continuation of the Vogel Transaction IIT in 2009; provided Mr.
Connor Vogel’s employment compensation does not exceed $20,000 in 2009; and
further

New Transactions

WHEREAS, (a) management, those members of the Board of Directors who are
not also members of the Board of Directors of SATS, Mr. James DeFranco, Mr.
Steven R. Goodbarn and Mr. Gary S. Howard and the Audit Committee have
found, and recommended that the Board of Directors find, that the New
Transactions are fair to the Corporation and its subsidiaries; and (b) Messrs.
DeFranco, Goodbarn and Howard and the Audit Committee have approved, and
recommended the Board of Directors approve, the New Transactions on
substantially the same terms and conditions described in the spreadsheet attached
as Exhibit 3A to the board book for the meeting, with such non-material
modifications, changes, or amendments to such terms and conditions as the Chief
Executive Officer or Executive Vice President, General Counsel, and Secretary of
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the Corporation (each, a “proper officer” and collectively, the “proper officers”),
or any one of them, shall in their discretion approve;

NOW, THEREFORE, BE IT RESOLVED, that the Board of Directors hereby
approves, ratifies and confirms the recommendations of management, Messrs.
DeFranco, Goodbarn and Howard and the Audit Committee regarding the New
Transactions; and further

RESOLVED, that based upon the information received by the Board of Directors,
the above-referenced discussions with the General Counsel of the Corporation and
other members of management, and upon such other inquiries and other matters
as are deemed appropriate or relevant by the Board of Directors, the Board of
Directors hereby finds that the New Transactions are fair to the Corporation; and
further

RESOLVED, (a) that the New Transactions be, and they hereby are, approved on
substantially the same terms and conditions described in the spreadsheet attached
as Exhibit 3A to the board book for the meeting, with such non-material
modifications, changes, or amendments to such terms and conditions as the proper
officers, or any one of them, shall in their discretion approve; and (b) that the
consummation of such transactions by any proper officer, with such non-material
modifications, changes, or amendments to the terms and conditions of the New
Transactions as any proper officer shall approve, shall constitute conclusive
evidence that such transactions have been approved hereby; and further

Winegard Transaction

WHEREAS, the Audit Committee has waived, and recommended that the Board
of Directors waive, any conflict of interest (whether actual or potential) in
connection with the Winegard Transaction; and

WHEREAS, the members of the Board of Directors have previously been
provided with an appraisal of the subject property and an updated spreadsheet
detailing the Corporation’s and SATS’ historic transactions with Winegard and
other satellite antenna manufacturers;

NOW, THEREFORE, BE IT RESOLVED, that the Board of Directors hereby
approves, ratifies and confirms the recommendations of the Audit Committee
regarding the Winegard Transaction; and further

RESOLVED, that based upon the information received by the Board of Directors,
the above-referenced discussions with the General Counsel of the Corporation and
other members of management, the appraisal, the above-referenced purchase
pattern information and other matters as are deemed appropriate or relevant by the
Board of Directors, the Board of Directors hereby waives any conflict of interest
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(whether actual or potential) in connection with the Winegard Transaction; and
further

RESOLVED, that for a period of 24 months Mr. Ergen shall recuse himself from
any matters that directly or indirectly involve: (i) Winegard or any of its affiliates;
or (i1) any other antenna vendors; and further

RESOLVED, that the Board of Directors hereby instructs and delegates the
authority to those executive officers other than Mr. Ergen to make decisions with
respect to any matters that directly or indirectly involve: (i) Winegard or any of its
affiliates; or (i1) any antenna vendors, without input from Mr. Ergen for a period
of 24 months; and further

General Enabling Resolutions

RESOLVED, that the proper officers be, and each one of them acting alone or
with one or more other proper officers hereby is, authorized, empowered and
directed, in the name and on behalf of the Corporation and its subsidiaries, and
under their corporate seals or otherwise, from time to time, to make, execute and
deliver, or cause to be made, executed and delivered, all such other and further
agreements, certificates, instruments or documents, to pay or reimburse all such
filing fees and other costs and expenses, and to do and perform or cause to be
done or performed all such acts and things, as in their discretion or in the
discretion of any of them may be necessary or desirable to enable the Corporation
and its subsidiaries to accomplish the purposes and to carry out the intent or the
foregoing resolutions; and further

RESOLVED, that any and all actions previously taken by any of the proper
officers of the Corporation and its subsidiaries within the terms of the foregoing
resolutions be, and the same hereby are, ratified, and confirmed in all respects.

ITEM 2. LITIGATION UPDATE

Mr. Dodge, in his capacity as General Counsel of the Corporation, presented a report on
the status of the significant litigation in which the Corporation and/or its affiliates are presently
involved. Mr. Dodge explained that his report and any ensuing discussions were subject to the
attorney/client and work product privileges.

ITEM 3. APPROVAL OF FORM AND FILING OF ANNUAL REPORT ON FORM 10-
K AND REPORT ON ACTIVITIES OF AUDIT COMMITTEE

Mr. Ortolf, Chairman of the Audit Committee, presented a report on the general activities
of the Audit Committee and the Audit Committee’s review of the Corporation's financial
statements and Form 10-K for the year ended December 31, 2008. Mr. Howard then led a
discussion regarding the impairment analysis for the 700 MHz spectrum. Mr. Vogel noted that
other companies have not yet written down AWS or 700 MHz spectrum.
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After discussion and deliberation, upon motion duly made and seconded, the following
resolutions were unanimously adopted, subject to the incorporation into the Form 10-K of the
comments received from the members of the Audit Committee at their meeting held on February
23, 2009:

WHEREAS, the Corporation is required to file with the Securities and Exchange
Commission (the "Commission") by March 2, 2009, an Annual Report on Form
10-K for the year ended December 31, 2008 (the "Form 10-K");

WHEREAS, a draft of the Form 10-K proposed to be filed with the Commission
was attached as Exhibit SA to the board book for the meeting (the “Draft Form
10-K™), and each member of the Board of Directors has read the Draft Form 10-K
and has provided all comments and responses they deem necessary and
appropriate to the General Counsel and Chief Financial Officer of the Corporation
(or their designees);

WHEREAS, the Draft Form 10-K contains year-end financial statements of the
Corporation that were audited by KPMG LLP;

WHEREAS, management has recommended that the Audit Committee approve
(1) as to form the Draft Form 10-K, with such non-material changes as the General
Counsel and Chief Financial Officer of the Corporation shall deem necessary and
appropriate, and (ii) the filing with the Commission of the Form 10-K (with any
such non-material changes) at such time as the General Counsel and Chief
Financial Officer of the Corporation shall determine; and

WHEREAS, the Audit Committee has (a) approved, ratified and confirmed the
recommendation of management concerning the approval (i) as to form of the
Draft Form 10-K, with such non-material changes as the General Counsel and
Chief Financial Officer of the Corporation shall deem necessary and appropriate,
and (i1) of the filing with the Commission of the Form 10-K (with any such non-
material changes), at such time as the General Counsel and Chief Financial
Officer of the Corporation shall determine; and (b) recommended that the Board
of Directors approve (i) as to form the Draft Form 10-K with such non-material
changes as the General Counsel and Chief Financial Officer of the Corporation
shall deem necessary and appropriate, and (ii) the filing with the Commission of
the Form 10-K (with any such non-material changes), at such time as the General
Counsel and Chief Financial Officer of the Corporation shall determine;

NOW, THEREFORE, BE IT RESOLVED, that the Board of Directors hereby
approves, ratifies and confirms the recommendation of the Audit Committee
concerning the approval as to form and filing of the Form 10-K; and further

RESOLVED, that the Draft Form 10-K, in substantially the form attached as
Exhibit 5A to the board book for the meeting, be, and it hereby is, approved as to
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form with such non-material changes as the General Counsel and Chief Financial
Officer of the Corporation shall deem necessary and appropriate; and further

RESOLVED, that the Form 10-K, in substantially the form attached as Exhibit SA
to the board book for the meeting, with such non-material changes as the General
Counsel and Chief Financial Officer of the Corporation shall deem necessary and
appropriate, be filed with the Commission at such time as the General Counsel
and Chief Financial Officer of the Corporation shall determine; and further

RESOLVED, that the General Counsel and Chief Financial Officer be, and they
collectively hereby are, authorized, empowered and directed to prepare or cause
to be prepared, to execute or cause to be executed, and to file or cause to be filed
with the Commission such non-material amendments and supplements to the
Form 10-K as they, collectively, may deem necessary or desirable, or as may be
required by the Commission; and further

RESOLVED, that, in the event that an amendment or supplement to the Form 10-
K is filed, the members of the Board of Directors shall be provided with redline
copies of the revised Form 10-K showing the changes that were made; and further

RESOLVED, that the Chief Executive Officer or Executive Vice President,
General Counsel, and Secretary of the Corporation (each, a “proper officer” and
collectively the “proper officers”) be, and each one of them acting alone or with
one or more other proper officers hereby is, authorized, empowered and directed,
in the name and on behalf of the Corporation and under its corporate seal or
otherwise, from time to time, to make, execute and deliver, or cause to be made,
executed and delivered, all such other and further agreements, certificates,
instruments or documents, to pay or reimburse all such filing fees and other costs
and expenses, and to do and perform or cause to be done or performed all such
acts and things, as in their discretion or in the discretion of any of them may be
necessary or desirable to enable the Corporation to accomplish the purposes and
to carry out the intent or the foregoing resolutions; and further

RESOLVED, that any and all actions previously taken by any of the proper
officers within the terms of the foregoing resolution be, and the same hereby is,
ratified, and confirmed in all respects.

ITEM 4. DETERMINATION OF NONEMPLOYEE DIRECTOR INDEPENDENCE,
FINANCIAL LITERACY AND OTHER QUALIFICATIONS AND
DESIGNATION OF “AUDIT COMMITTEE FINANCIAL EXPERT”

Mr. Dodge led a discussion on the independence, financial literacy and other
requirements for nonemployee directors and the qualifications necessary for designation as an
“audit committee financial expert” pursuant to Item 401(h) of Regulation S-K. Mr. Dodge noted
that a copy of the relevant requirements was included as Exhibit 6A to the board book for the
meeting. Mr. Dodge explained that management has determined that each of Mr. Steven R.
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Goodbarn, Mr. Tom A. Ortolf and Mr. Gary S. Howard each meet the applicable independence,
financial literacy and other requirements and that Mr. Goodbarn possesses the applicable

qualifications and as an “audit committee financial expert” pursuant to Item 401(h) of Regulation
S-K.

After discussion and deliberation, upon motion duly made and seconded, the following
resolutions were unanimously adopted (with Messrs. Goodbarn, Ortolf and Howard abstaining
with respect to the resolutions applicable to themselves):

Nonemployee Director Independence

NOW, THEREFORE, BE IT RESOLVED, that the Board of Directors after due
deliberation has determined that Mr. Steven R. Goodbarn, Mr. Tom A. Ortolf and
Mr. Gary S. Howard each meet the applicable independence, financial literacy
and other requirements of the charters, laws, rules, and regulations applicable to
the Corporation, including without limitation, the Audit Committee Charter; the
Executive Compensation Committee Charter; the Nominating Committee Charter;
Rule 4200(a)(15) of The NASDAQ Stock Market; Section 10A(m)(3) of the
Securities Exchange Act of 1934, as amended; Item 407 of Regulation S-K; Rules
10A-3 and 16b-3 of the rules and regulations of the Securities and Exchange
Commission; Section 162(m) of the Internal Revenue Code; and Treasury
Regulation 1.162-27(e);

Audit Committee Expert

WHEREAS, Mr. Goodbarn has expressed his willingness and desire to be
designated as an “audit committee financial expert” pursuant to Item 401(h) of
Regulation S-K;

NOW, THEREFORE, BE IT RESOLVED, that the Board of Directors after due
deliberation has determined that Mr. Goodbarn possesses the applicable
qualifications necessary for designation as an “audit committee financial expert”
pursuant to Item 401(h) of Regulation S-K; and further

RESOLVED, that Mr. Goodbarn be, and he hereby is, designated as an “audit
committee financial expert” pursuant to Item 401(h) of Regulation S-K until the
2010 Annual Meeting of the Board of Directors and until his respective successor
is duly designated and qualified.

ITEM 5. 2009 DISCRETIONARY NONELECTIVE CONTRIBUTION TO THE
401(K) PLAN

Mr. Dodge led a discussion regarding management’s proposed profit sharing contribution
for the year ended December 31, 2008. Mr. Dodge noted that for the years ending December 31,
2004, 2005, 2006, and 2007 the Corporation made discretionary nonelective contributions to the
Corporation’s 401(k) Employee Savings Plan of its Class A Common Stock to certain employees
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of the Corporation and its subsidiaries in amounts equal to approximately four percent (4%) of
such employees’ eligible earnings up to a maximum amount of $4,000 per eligible employee.
Mr. Dodge noted that further information regarding the Corporation’s historical discretionary
nonelective contributions to the Corporation’s 401(k) Employee Savings Plan was attached as
Exhibit 7A to the board book for the meeting.

After discussion and deliberation, upon motion duly made and seconded, the following
resolutions were unanimously adopted:

WHEREAS, management desires to reward employee efforts during 2008, which
reward adds value to the Corporation that is at least equal to the anticipated
$12.25 million fair market value of the Class A Common Stock, par value $0.01
per share, (the “Common Stock”) that employees will receive through the
proposed 2009 discretionary nonelective contribution to the Corporation’s 401(k)
Employee Savings Plan (the “401(k) Plan™); and

WHEREAS, the Executive Compensation Committee has recommended that the
Board of Directors authorize the Corporation to make the proposed 2009
discretionary nonelective contribution to the 401(k) Plan;

NOW, THEREFORE, BE IT RESOLVED, that, after due deliberation, the Board
of Directors hereby approves, ratifies and adopts the recommendation of the
Executive Compensation Committee concerning the proposed 2009 discretionary
nonelective contribution to the 401(k) Plan; and further

RESOLVED, that the Corporation be, and it hereby is authorized and directed, to
issue, from its authorized but unissued shares of Common Stock, shares of
Common Stock representing approximately two percent (2%) of 2008 eligible
earnings (the exact percentage of eligible earnings shall remain subject to change
upon the reasonable exercise of management’s judgment) for each eligible
participant in the 401(k) Plan and each employee of the Corporation and its
subsidiaries that is eligible to participate in the 401(k) Plan, and in each case who
was employed by the Corporation or one of its subsidiaries on December 31,
2008; provided that the fair market value of the shares issued for each such
eligible employee shall not exceed $2,000, as determined based upon the closing
price for such shares on December 31, 2008; and further

RESOLVED, that the Corporation be, and it hereby is, authorized and directed to
contribute those shares of Common Stock to the 401(k) Plan (the exact number of
shares to be issued and contributed will be determined upon final eligible earnings
calculations by the Corporation), subject to the standard five (5) year vesting
schedule under the 401(k) Plan; and further

RESOLVED, that the Chief Executive Officer or Executive Vice President,
General Counsel, and Secretary of the Corporation (each, a “proper officer” and
collectively the “proper officers”) be, and each of them acting alone or with one
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or more other proper officers hereby is, authorized and directed in the name and
on behalf of the Corporation to take any and all action that they deem necessary
or advisable in order to register or qualify the Common Stock for issuance and
sale, request an exemption from registration of the Common Stock, or register as
dealer or broker under applicable securities or blue sky laws of the United States
of America and of such states and foreign jurisdictions as such officers may deem
advisable, and in connection with such registrations, qualifications and
exemptions, to execute, acknowledge, verify, deliver, file and publish or cause to
be published all such applications, reports, resolutions, surety bonds, consents to
service of process, appointment of attorneys to receive service of process, powers
of attorneys and other papers and instruments and to take any and all further
action that they may deem necessary or advisable in order to maintain such
registration, qualification or exemption in effect for as long as they may deem to
be in the best interests of this Corporation or as required by law; and that the
execution by such officers of any such document or the taking of any such action
in connection with the foregoing matters shall be deemed to be conclusive
evidence that such officer or officers deem(s) the taking of any such action to be
necessary or proper and in the best interests of the Corporation and approve(s)
such action; and further

RESOLVED, that the proper officers of the Corporation be, and each of them
acting alone or with one or more other proper officers hereby is, authorized, on
behalf of the Corporation, to execute any necessary application for the registration
or qualification of the Common Stock under the securities or blue sky laws of any
state or jurisdiction requiring execution of such an application by a broker-dealer
registered in such state or jurisdiction; and further

RESOLVED, that, unless otherwise specifically instructed in writing, the
Corporation's transfer agent be, and it hereby is, authorized to execute, deliver and
register those certificates for shares of capital stock of the Corporation that may
be on hand from time to time, including the Common Stock, even though an
officer of the Corporation whose manual or facsimile signature appears on the
certificate representing such Common Stock ceases to be such officer before such
certificates are executed and delivered; and further

RESOLVED, that the proper officers of the Corporation be, and each of them
acting alone or with one or more other proper officers hereby is, authorized to
cause to be issued and registered certificates for shares of capital stock of the
Corporation in place of certificates reported to have been lost, stolen, mutilated or
destroyed or reported to have not been received in the case of certificates mailed
by the transfer agent under its first-class insurance coverage policy; such
authorization shall be given at such officers' discretion upon receipt of an
executed affidavit of loss and an open penalty bond of indemnity with corporate
surety in form satisfactory to the transfer agent indemnifying the Corporation and
the transfer agent from and against any or all losses, claims or damages that they
may incur by reason of the issuance and registration of such replacement
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certificates; and further

RESOLVED, that, until it shall have received written notice of the revocation of
these resolutions, the transfer agent be, and it hereby is, authorized to proceed
with the issuance and registration of replacement certificates under this resolution
upon written receipt of written authorization from a proper officer of the
Corporation; and further

RESOLVED, that the Board of Directors hereby adopts and incorporates by
reference any form of specific resolution or resolutions to carry into effect the
purpose and intent of the foregoing resolutions, including forms of resolutions in
connection therewith that may be required by the transfer agent and registrar, the
Commission, the NASD, and any state, jurisdiction, institution, person or agency,
and the Secretary of the Corporation is hereby directed to insert a copy thereof in
the minute book of the Corporation and certify the same having been duly

adopted thereby.
ITEM 6. APPROVAL OF ANNUAL SHAREHOLDERS MEETING DATE AND
RELATED MATTERS

Mr. Dodge proposed that the 2009 Annual Meeting of Sharecholders (the "Annual
Shareholders Meeting") be held on Monday, May 11, 2009 at 12:00 noon, prevailing Mountain
Time, at the Corporation's headquarters located at 9601 S. Meridian Blvd., Englewood, Colorado
80112 to consider and vote upon: (a) the election of the members of the Board of Directors to
serve until the next annual shareholders meeting or until their successors are duly elected and
qualified; (b) a proposal to ratify the appointment by the Board of Directors of KPMG LLP as
the Corporation's independent registered public accounting firm for the fiscal year ending
December 31, 2009; (¢) a proposal to adopt the 2009 Stock Incentive Plan; and (d) any other
business that may properly come before the Annual Shareholders Meeting or any adjournment of
the meeting.

Mr. Dodge noted that the Corporation's Bylaws require that notice of the Annual
Shareholders Meeting be given to shareholders of record on such date as is established by the
Board of Directors not less than ten nor more than sixty days before the date of the Annual
Shareholders Meeting. Mr. Dodge then proposed that the record date for determining
shareholders entitled to notice of and to vote at the Annual Shareholders Meeting or any
adjournment thereof be March 16, 2009,

Mr. Dodge then led a discussion regarding the proposal to adopt the 2009 Stock Incentive
Plan (copies of which were distributed to the members of the Board of Directors prior to the
meeting). To assist the members of the Board of Directors with their consideration of this agenda
item, a memorandum explaining the proposed clarifications to the 2009 Stock Incentive Plan
from the 1999 Stock Incentive Plan was attached as Exhibit 8 A to the board book for the meeting
and a redline version of the 2009 Stock Incentive Plan (which shows the proposed changes and
includes annotations explaining the reasons for each change) was attached as Exhibit 8B to the
board book for the meeting.
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Mr. Dodge then reviewed the draft Proxy Statement attached as Exhibit 8C to the board
book for the meeting with the members of the Board of Directors.

After discussion and deliberation, upon motion duly made and seconded, the following
resolutions were unanimously adopted:

Approval of Meeting Date and Record Date for the 2009 Annual Meeting of Shareholders

NOW, THEREFORE, BE IT RESOLVED, that the 2009 Annual Meeting of
Shareholders (the “Annual Shareholders Meeting™) shall be held on Monday, May
11, 2009 at 12:00 noon, prevailing Mountain Time, at the Corporation's
headquarters located at 9601 S. Meridian Blvd., Englewood, Colorado 80112, or
on such other date and/or at such other location as management shall determine;
and further

RESOLVED, that March 16, 2009 be, and it hereby is, established as the record
date for determining shareholders of the Corporation entitled to notice of and to
vote at the Annual Shareholders Meeting or any adjournment thereof, or on such
other date as management shall determine; and further

RESOLVED, that Broadridge Financial Services, Inc., be, and it hereby is,
appointed as Election Judge at the Annual Meeting; and further

Establishment of Number of Independent Director Positions for which the Nominating
Committee Shall Recommend Independent Director Nominees

RESOLVED, that, in connection with the 2009 Annual Meeting of Shareholders,
the number of independent director positions for which the Nominating
Committee shall recommend independent director nominees for selection by the
Board of Directors be, and it hereby is, established to be three (3); and

ADJOURNMENT

Upon motion duly made and seconded, the meeting was adjourned at 6:15 p.m. in order for
Messrs. Steven R. Goodbarn, Tom A. Ortolf and Gary S. Howard to attend a meeting of the
Nominating Committee.

CONTINUATION

Following completion of the Nominating Committee meeting, upon motion duly made and
seconded, the meeting was reconvened at 6:25 p.m.
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Approval of Nominees for Election to the Board of Directors

WHEREAS, management has recommended that the Board of Directors nominate
Charles W. Ergen, Cantey M. Ergen, James DeFranco, David K. Moskowitz and
Carl E. Vogel for election to the Board of Directors in connection with the 2009
Annual Meeting of Shareholders; and

WHEREAS, the Nominating Committee has recommended Steven R. Goodbarn,
Tom A. Ortolf and Gary S. Howard for selection by the Board of Directors as
independent director nominees for election to the Board of Directors in
connection with the 2009 Annual Meeting of Shareholders;

NOW, THEREFORE, BE IT RESOLVED, (a) that Charles W. Ergen, Cantey M.
Ergen, James DeFranco, David K. Moskowitz, Carl E. Vogel, Steven R.
Goodbarn, Tom A. Ortolf and Gary S. Howard be, and they hereby are, selected
as nominees for election to the Board of Directors; (b) that the Board of Directors
unanimously recommends a vote FOR the election of all the nominees named
herein, and (c) that such nominees be presented to the shareholders of the
Corporation for election at the 2009 Annual Shareholders Meeting; and further

Appointment of KPMG LLP as Independent Registered Public Accounting Firm for the Fiscal
Year Ending December 31, 2009

RESOLVED, (a) that the Board of Directors hereby determines that it is in the
best interests of the Corporation to have KPMG LLP continue to serve as the
Corporation's independent registered public accounting firm for the fiscal year
ending December 31, 2009, and therefore, as recommended by the Audit
Committee, the Board of Directors hereby approves, ratifies and adopts the
appointment of KPMG LLP as the independent registered public accounting firm
of the Corporation for the fiscal year ending December 31, 2009 (subject to
reaching an agreement with respect to fees to be charged to the Corporation by
KPMG LLP for its services and subject to ratification by the shareholders); (b)
that the Board of Directors unanimously recommends a vote FOR ratification of
such appointment; and (c¢) that such appointment be presented to the shareholders
of the Corporation for ratification at the Annual Shareholders Meeting, and
further

Approval of 2009 Stock Incentive Plan

RESOLVED, that the Board of Directors deems it to be advisable and in the best
interests of the Corporation to adopt the 2009 Stock Incentive Plan, to, among other
things, grant certain awards (the "Awards") of options to purchase shares of the
Corporation's Class A Common Stock, par value $0.01 per share, (the "Class A
Common Stock") to certain directors, officers and key employees of the Corporation
and its subsidiaries; and further
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RESOLVED, that a committee be, and it hereby is, established to administer the
2009 Plan as provided therein, such committee to consist of the members of the
Board of Directors (the "Committee"); and further

RESOLVED, that at such times as shall seem appropriate, the Committee may grant
Awards under the 2009 Stock Incentive Plan upon such terms as set forth therein,
and as are otherwise determined by the Committee; and further

Delegation of Authority to Make Option Grants

RESOLVED, that the Board of Directors hereby delegates the authority to Mr.
Ergen, as Chairman of the Board of Directors, to make grants of options to
purchase the Class A Common Stock, effective at the end of each quarter, to new
employees and existing employees of the Corporation or its subsidiaries in
connection with promotion or other recognition, as Mr. Ergen deems appropriate,
without further need to consult with or seek prior approval from the full Board of
Directors or the Executive Compensation Committee, consistent with the criteria
established in the 2009 Stock Incentive Plan (collectively, the "Plans"), and that
the actions taken by Mr. Ergen in connection therewith shall be deemed approved,
ratified and confirmed by the Board of Directors and the Executive Compensation
Committee as of the date such action is taken; provided however, that no authority
is hereby granted to Mr. Ergen to make grants to: (a) executive officers or
directors of the Corporation (executive officers of the Corporation are those
persons identified as executive officers in the Corporation’s annual report on
Form 10-K); (b) “affiliates” of the Corporation, as such term is used in Section 16
of the Securities Exchange Act of 1934, and as interpreted by the General Counsel
of the Corporation; (c) in excess of one hundred thousand (100,000) shares to an
individual employee at or below the Vice President level; or (d) in excess of five
hundred thousand (500,000) shares to an individual employee at or above the
Senior Vice President level, without advance approval of the Compensation
Committee; and further

RESOLVED, that the Corporation reserve and set aside from its authorized but
unissued Class A Common Stock a total of 80,000,000 shares to be deliverable upon
exercise of Awards to be granted under the 2009 Stock Incentive Plan, such
reservation to continue so long as and to the extent required to satisfy Awards that
may be so granted; and further

RESOLVED, that the Corporation be, and it hereby is, authorized to prepare a
Registration Statement of the Corporation on Form S-8 (the "Registration
Statement") under the Securities Act of 1933, as amended (the "Act") relating to the
sale or resale of Class A Common Stock under the 2009 Stock Incentive Plan, and
that the proper officers of the Corporation be, and each of them singly hereby is,
authorized to execute the Registration Statement on behalf of the Corporation, and
that the Corporation be, and it hereby is, authorized to file the Registration Statement
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or any amendment thereto with the Securities and Exchange Commission; and
further

RESOLVED, that for the purposes of registering under the Act the Class A
Common Stock proposed to be issued under the 2009 Plan, R. Stanton Dodge, 9601
S. Meridian Blvd., Englewood, Colorado 80112, is hereby appointed as the
Corporation's agent for service of process; and further

RESOLVED, that any officers of the Corporation be, and each of them hereby is,
authorized and directed, by and on behalf of the Corporation, and in its name, to
execute and file or cause to be filed such consents to service of process, powers of
attorney, applications and other documents with any state authorities, and to do such
other things and acts as such officer or officers may deem necessary or appropriate
in order to register or qualify the Class A Common Stock for offer and sale under the
securities or blue sky laws of any such states; provided, however, that the
Corporation shall not hereunder qualify as a foreign corporation in any such state or
consent to service of process in any such state other than with respect to claims
arising under the securities laws of such state; and further

RESOLVED, that there is hereby adopted and incorporated herein by reference the
full text of any resolution or resolutions in statutory or regulatory form that may be
required by any state authority in connection with any such registration or
notification, and the Secretary or any other appropriate officer of this Corporation, is
hereby authorized and empowered to certify to any such state authority that any such
form of resolution required by such authority has been adopted, including among the
resolutions so adopted, the following resolution under the Uniform Securities Act;
and further

RESOLVED, that it is desirable and in the best interest of the Corporation that the
Class A Common Stock proposed to be issued under the 2009 Stock Incentive Plan
be qualified or registered for sale in various states; that the Chief Executive Officer,
the President or any Vice President and the Secretary or any Assistant Secretary
hereby are authorized to determine the states in which appropriate action shall be
taken to qualify or register for sale all or such part of the securities of the
Corporation as said officers may deem advisable; that said officers are hereby
authorized to perform on behalf of the Corporation any and all such acts as they may
deem necessary or advisable in order to comply with the applicable laws of any such
states, and in connection therewith to execute and file all requisite papers and
documents, including, but not limited to, applications, reports, surety bonds,
irrevocable consents and appointments of attorneys for service of process; and the
execution of such officers of any such paper or document or the doing by them of
any act in connection with the foregoing matters shall conclusively establish their
authority therefor from the Corporation and the approval and ratification by the
Corporation of the papers and documents so executed and the action so taken; and
further
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RESOLVED, that the officers of the Corporation be, and each of them hereby is,
authorized and directed to cause the Corporation to pay any and all expenses and
fees arising in connection with the sale of the Class A Common Stock proposed to
be issued under the 2009 Stock Incentive Plan, the registration of such Class A
Common Stock under the Act, and the filing of applications under the securities or
blue sky laws of the various states and jurisdictions of the United States, and
otherwise in connection with these resolutions; and further

RESOLVED, that the corporate seal of this Corporation may be affixed to any
instrument or document executed pursuant to the foregoing resolutions; and further

RESOLVED, (a) that the Board of Directors unanimously recommends a vote
FOR approval of the 2009 Stock Incentive Plan; and (b) that the 2009 Stock
Incentive Plan be presented to the shareholders of the Corporation for approval at
the Annual Shareholders Meeting; and further

Approval of Form, Filing and Distribution of the Proxy Statement

RESOLVED, that the draft Proxy Statement, in substantially the form attached as
Exhibit 8C to the board book for the meeting, be, and it hereby is, approved as to
form with such non-material changes as the General Counsel and Chief Financial
Officer of the Corporation shall deem necessary and appropriate; and further

RESOLVED, that the Proxy Statement, in substantially the form attached as
Exhibit 8C to the board book for the meeting, with such changes as the General
Counsel and Chief Financial Officer of the Corporation shall deem necessary and
appropriate, be filed with the Securities and Exchange Commission (the
“Commission”) pursuant to Section 14(a) of the Securities Exchange Act of 1934,
as amended, at such time as the General Counsel and Chief Financial Officer of
the Corporation shall determine; and further

RESOLVED, that the General Counsel and Chief Financial Officer be, and they
collectively hereby are, authorized, empowered and directed to prepare or cause
to be prepared, to execute or cause to be executed, and to file or cause to be filed
with the Commission such amendments and supplements to the Proxy Statement
as they, collectively, may deem necessary or desirable, or as may be required by
the Commission; and further

RESOLVED, that, in the event that an amendment or supplement to the Proxy
Statement is filed, the members of the Board of Directors shall be provided with
redline copies of the revised Proxy Statement showing the changes that were
made; and further

RESOLVED, that the Corporation be, and it hereby is, directed to distribute the
Proxy Statement, in substantially the form previously distributed to the members
of the Board of Directors, with such changes as the General Counsel and Chief
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Financial Officer of the Corporation shall deem necessary and appropriate, to
each shareholder owning the Corporation's voting securities on the record date of
March 16, 2009, and further

General Enabling Resolutions

RESOLVED, that the Chief Executive Officer or Executive Vice President,
General Counsel, and Secretary of the Corporation (each, a “proper officer” and
collectively the “proper officers”) be, and each one of them acting alone or with
one or more other proper officers hereby is, authorized, empowered and directed,
in the name and on behalf of the Corporation and under its corporate seal or
otherwise, from time to time, to make, execute and deliver, or cause to be made,
executed and delivered, all such other and further agreements, certificates,
instruments or documents, to pay or reimburse all such filing fees and other costs
and expenses, and to do and perform or cause to be done or performed all such
acts and things, as in their discretion or in the discretion of any of them may be
necessary or desirable to enable the Corporation to accomplish the purposes and
to carry out the intent or the foregoing resolutions; and further

RESOLVED, that any and all actions previously taken by any of the proper
officers within the terms of the foregoing resolution be, and the same hereby is,
ratified, and confirmed in all respects.

ITEM 7. DISCUSSION OF INVESTMENT POLICIES

Mr. Moskowitz led a discussion regarding the cash management and strategic investment
policies of the Corporation. Mr. Moskowitz walked the members of the Board of Directors
through the existing policies noting that, among other things, the Corporation’s cash

manacement policy omparable to those of other companies cyed. |
REDACTED-ATTORNEY-CLIENT PRIVILE

(&I ) B Vi Moskowitz noted
that the strategic investment policy is subject to Mr. Ergen’s general $50 million spending limit.
The members of the Board of Directors then reconfirmed that management was not to exceed
$50 million in expenditures without specific authorization from the Board of Directors and that
management should provide a further update to the members of the Board of Directors at the
next regular meeting.

ITEM 8. DISCUSSION OF LETTER FROM HERMES FUND MANAGERS LIMITED

Mr. Dodge led a discussion regarding the letter received from F&C Management Ltd.
dated November 4, 2008, a copy of which was attached as Exhibit 10A to the board book for the
meeting.

ITEM 9. REVIEW OF CERTAIN ITEMS PREVIOUSLY APPROVED BY THE BOARD
OF DIRECTORS
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Mr. Dodge reviewed certain items approved by the Board of Directors within the last
twelve months and the status of each such item, as well as certain items approved by the Board
of Directors in prior years that authorized the expenditure of over $100 million and that remain
active. Mr. Dodge noted that to assist the members of the Board of Directors a list of such items
was included in the board book for the meeting.

ITEM 10. DISCUSSION OF CREDIT MARKETS

Mr. Carl E. Vogel, Vice Chairman of the Board of Directors, provided an update on the
credit markets.

ITEM 11. REVIEW OF SCHEDULE FOR NEXT REGULAR MEETINGS OF THE
BOARD OF DIRECTORS, AUDIT COMMITTEE AND EXECUTIVE
COMPENSATION COMMITTEE

Mr. Dodge reviewed the schedule for the regular meetings of the Board of Directors,
Audit Committee and Executive Compensation Committee for the next year.

ITEM 12. DISCUSSION OF D&O TRUST

Mr. Moskowitz led a discussion on the general state of the indemnification trust for
directors and officers of the Corporation. A summary of Mr. Moskowitz’ presentation was
distributed at the meeting. Mr. Moskowitz walked the members of the board of directors through
his presentation, noting, among other things, that the form of the Corporation’s indemnification
trust for its directors and officers remains valid and the various types of D&O insurance
coverage and their estimated costs. The members of the Board of Directors then instructed
management to continue to investigate the possibility of procuring of $10 million in “Side A”
D&O insurance coverage.

ITEM 13. CHAIRMAN’S REPORT

Mr. Ergen presented a report on the general state of the business of the Corporation and
other matters including, among other things, upcoming satellite launches and operations. To
assist the members of the Board of Directors with their consideration of this item, a
memorandum regarding upcoming satellite launches was attached as Exhibit 2A to the board
book for the meeting.

ITEM 14. APPROVAL OF MINUTES AND SIGNING OF CONSENTS

Mr. Dodge explained that minutes of the Regular Meeting of the Board of Directors of
DISH Network Corporation held on November 6, 2008; minutes of the Special Meeting of the
Board of Directors of DISH Network Corporation held on December 18, 2008; and minutes of
the Special Meeting of the Board of Directors of DISH Network Corporation held on December
22,2008 were distributed by email prior to the meeting.
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After brief discussion and deliberation, upon motion duly made and seconded, the
following resolution was unanimously adopted:

NOW, THEREFORE, BE IT RESOLVED, that the minutes of the Regular
Meeting of the Board of Directors of DISH Network Corporation (the
“Corporation”) held on November 6, 2008; the minutes of the Special Meeting of
the Board of Directors of the Corporation held on December 18, 2008; and the
minutes of the Special Meeting of the Board of Directors of the Corporation held
on December 22, 2008, in substantially the forms distributed by email prior to the
meeting, be, and they hereby are, approved, ratified and confirmed in all respects.

ITEM 15. CHAIRMAN’S REPORT (cont’d)
Mr. Vogel provided an update on certain proposed transaction with respect to Sirius.
Termination

There being no further business to come before the meeting, the meeting was, upon
motion duly made and seconded, terminated at 7:10 p.m., prevailing Mountain Time.

R. Stanton Dodge
Secretary
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