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DISH NETWORK CORPORATION

Regular Meeting of the Board of Directors

February 23, 2010

A regular meeting of the board of directors (the "Board of Directors") of DISH Network
Corporation (the "Corporation"), was held on February 23, 2010 at 2:30 p.m., prevailing
Mountain Time, at the Corporation's headquarters located at 9601 S. Meridian Blvd.,
Englewood, Colorado 80112.

The following members oi'the Board of Directors participated:

Charles W. Ergen
Cantey M. Ergen
James DeFranco
David K. Moskowitz
Carl E. Vogel (via teleconference)
Steven R. Goodbarn
Tom A. Ortolf
Gary S. Howard

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; Roger Lynch, Executive Vice President — Advanced Technologies
(present for item 4 only); Mike McClaskey, Senior Vice President and Chief Information Officer
(present for items I through 3 only); Rex Povenmire, Vice President — Corporate Initiatives
(present for items 1 and 2 only); and Brandon Ehrhart, Vice President, Associate General
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.

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.

1

L:1rsd'.cor1) board.minutes.DLSH.022310
Confidential and Proprietary

Confidential  SLC— DNC—Investigation-0005068

008742

CONFIDENTIAL

CONFIDENTIAL

TX 102-009183

JA009921

mlauk
Sticky Note
None set by mlauk

mlauk
Sticky Note
MigrationNone set by mlauk

mlauk
Sticky Note
Unmarked set by mlauk



Discussion Matters

ITEM 1. 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 2. REG. S-K ITEM 404 "RELATED PERSON" TRANSACTIONS

Mr. Dodge reviewed all recurring and certain 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.

Mr. Dodge explained that, during 2009, the Corporation (or one of its subsidiaries)
employed Mrs. Cantey Ergen. The Corporation (or one of its subsidiaries) paid Mrs. Cantey
Ergen approximately $104,000 during 2009, and expects to pay her approximately $110,000
during 2010, although depending on the time and services that will be provided, she may earn
more than that amount during 2010. During 2010, the Corporation also expects to employ certain
of the Ergen children and expects to pay them approximately $50,000, although depending on
the time and services that will be provided, they may earn more than that amount during 2010
(collectively, the "Ergen Transaction P').

Mr. Dodge further explained that Mrs. Ergen is a member of the Board of Directors of
The Children's Hospital of Denver to which the Corporation provides pay-TV services (the
"Ergen Transaction IF').

Mr. Dodge further explained that, during 2006, Mr. Carl Vogel, Senior Advisor 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 r).

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 IF'). The Corporation has
paid iBAHN approximately $6,500 during the year ended December 31, 2009, respectively.
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Mr. Dodge further explained that, during 2009, Mr. Vogel, agreed to serve as a director
of Universal Electronics Inc. ("UEP'), a provider of pre-programmed universal wireless control
products and audio-video accessories that are marketed to enhance home entertainment systems,
and Mr. Vogel has an option to purchase approximately 20,000 shares of UEI common stock and
beneficial ownership of approximately 833 shares of UEI common stock (the "Vogel Transaction
nr). The Corporation has paid UEI approximately $59,000, $14,000, $11,000 and $6,500 during
the years ended December 31, 2006, 2007, 2008 and 2009, respectively, for purchases of certain
equipment by the Corporation, such as remote controls.

Mr. Dodge further explained that, during 2009, Mr. Vogel, agreed to serve as a director
of Ascent Media Corporation ("Ascent Media"), which provides creative services and content
management and delivery services to the media and entertainment industries in the United States,
the United Kingdom and Singapore, and Mr. Vogel has beneficial ownership of approximately
3,830 restricted stock units of Ascent Media (the "Vogel Transaction IV'). The Corporation has
paid Ascent Media approximately $45,000, $405,000 and $1,000 during the years ended
December 31, 2007, 2008 and 2009, respectively, for certain video duplication services.

Mr. Dodge further explained that, during 2009 the Corporation (or one of its subsidiaries)
employed Mr. Connor Vogel, the son of Mr. Vogel (the "Vogel Transaction V"). The
Corporation (or one of its subsidiaries) paid Mr. Connor Vogel approximately $5,700 during
2009, and expects to pay him approximately $7,500 during 2010, although depending on the
time and services that will be provided, he may earn more than that amount during 2010.

Mr. Dodge further explained that, during 2009 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. Courtland Wood Colantonio approximately $23,000 during
2009, and expects to pay her approximately $35,000 during 2010, although depending on the
time and services that will be provided, she may earn more than that amount during 2010.

Mr. Dodge further explained that, during 2009 the Corporation (or one of its
subsidiaries) employed Mr. Paul Ortolf (who serves the Corporation as an International
Marketing Coordinator, which is not a financial reporting role), the son of Mr. Tom A. Ortolf, a
member of the Board of Directors (the "Ortolf Transaction"). The Corporation (or one of its
subsidiaries) paid Mr. Paul Ortolf, the son of Mr. Ortolf, approximately $44,000 during 2009,
and expects to pay him approximately $50,000 during 2010, although depending on the time and
services that will be provided, he may earn more than that amount during 2010.

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 agreement pursuant to which SATS will provide DISH Remote Access
services to the Corporation; (ii) an agreement pursuant to which SATS will provide S1ingService
to the Corporation; (iii) an agreement pursuant to which SATS will provide DISHOnline services
to the Corporation; and (iv) an agreement pursuant to which the Corporation will sell to SATS a
certain generator; the terms and conditions of which are more fully described in the spreadsheet
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attached as Exhibit 3A to the board book for the meeting (items (i) through (iii) are collectively
referred to hereinafter as the "Sling Transactions" and item (iv) as the "Generator Transaction").

Mr. Povenmire led a discussion regarding certain proposed modifications of the terms
and conditions of the Sling Transactions. Mr. Povenmire explained that the terms and conditions
of each of the Sling Transactions contain a Most Favored Nations ("MFN") clause that provides
the Corporation with the most favorable pricing offered by SATS to third parties taking into
account the total economics of SATS' relationships with such third parties (such as the price for
set-top boxes or other services) (the "Original MFN"). Mr. Povenmire noted that it is proposed
that the Original MFN be modified for each of the Sling Transactions to provide DISH with the
most favorable pricing offered by SATS to third parties solely taking into account the pricing for
the same service (without taking into account the total economics of SATS' relationships with
such third parties, such as the price for set-top boxes or other services) (the "Modified MFN").
Mr. Povenmire then noted that it is also proposed that all other terms and conditions of the Sling
Transactions, including without limitation, the intellectual property ownership clauses should not
be modified.

ADJOURNMENT

Upon motion duly made and seconded, the meeting was adjourned at 2:45 p.m. in order for
certain members of the Board of Directors to attend a meeting of those members of the Board of
Directors who are not also members of the Board of Directors of SATS, and a meeting of the
Audit Committee.

CONTINUATION

Following completion of those meetings upon motion dully made and seconded the meeting was
reconvened at 3: 00 p.m.

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 Transaction I and the Ergen Transaction II, Mr. Vogel abstaining with respect to the
Vogel Transaction I, the Vogel Transaction II, the Vogel Transaction IIl, the Vogel Transaction
IV and the Vogel Transaction V and Mr. Ortolf abstaining with respect to the Ortolf
Transaction):

WHEREAS, the Ergen Transaction I, Ergen Transaction II, Vogel Transaction I,
Vogel Transaction II, Vogel Transaction III, Vogel Transaction IV, Vogel
Transaction V, Wood Transaction, Ortolf Transaction, Sling Transactions and
Generator Transaction may potentially be considered related party transactions
under SEC Regulation S-K, Item 404, Nevada Revised Statutes §78.140
transactions and "Sensitive" transactions and therefore, out of an abundance of
caution, the Board of Directors has been asked to review such transactions;
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Ergen Transaction I

WHEREAS, (a) the Audit Committee has found, and recommended that the
Board of Directors find, that the prior Ergen Transaction I and the continuation of
the Ergen Transaction I in 2010, provided Mrs. Ergen's employment
compensation does not exceed $110,000 in 2010 and the aggregate employment
compensation of the Ergen children, does not exceed $50,000 in 2010, 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 Transaction I and the
continuation of the Ergen Transaction I in 2010; 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 Transaction I; 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 Transaction I in 2010;
provided Mrs. Ergen's employment compensation does not exceed $110,000 in
2010 and the aggregate employment compensation of the Ergen children does not
exceed $50,000 in 2010;

NOW, THEREFORE, BE IT RESOLVED, that the Board of Directors hereby
approves, ratifies and confirms the recommendations of the Audit Committee
regarding the Ergen Transaction I; 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 Transaction I and the
continuation of the Ergen Transaction I in 2010, provided Mrs. Ergen's
employment compensation does not exceed $110,000 in 2010 and the aggregate
employment compensation of the Ergen children, does not exceed $50,000 in
2010, 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 Transaction I and
the continuation of the Ergen Transaction I in 2010; and further

RESOLVED, that the Board of Directors hereby: (a) ratifies and confirms in all
respects the prior Ergen Transaction I; and (b) authorizes, ratifies and adopts in all
respects the continuation of the Ergen Transaction I in 2010, provided Mrs.
Ergen's employment compensation does not exceed $110,000 in 2010 and the
aggregate employment compensation of the Ergen children, does not exceed
$50,000 in 2010; and
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Ergen Transaction II

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 Ergen Transaction II and the continuation of the Ergen
Transaction II in 2010;

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

RESOLVED, that the Board of Directors hereby waives any conflict of interest
(whether actual or potential) in connection with the prior Ergen Transaction II and
the continuation of the Ergen Transaction II in 2010; and further

RESOLVED, that, for so long as Mrs. Ergen is a member of the Board of
Directors of The Children's Hospital of Denver, Mrs. Ergen shall recuse herself
from any matters presented to the Board of Directors (or its committees) that
directly or indirectly involve The Children's Hospital of Denver or any of its
affiliates; and

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 continuation of the Vogel Transaction I in 2010;

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 2010; 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

Vogel Transaction II

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 continuation of the Vogel Transaction II in 2010;
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NOW, THEREFORE, BE TT 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 II in 2010; 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

Vogel Transaction III

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 continuation of the Vogel Transaction III in 2010;

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 III; 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 III in 2010; and further

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

Vogel Transaction IV

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 continuation of the Vogel Transaction TV in 2010;

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 IV; 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 IV in 2010; and further
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RESOLVED, that, for so long as Mr. Vogel is a member of the Board of Directors
of Ascent Media or retains a significant financial stake in Ascent Media, Mr.
Vogel shall recuse himself from any matters presented to the Board of Directors
(or its committees) that directly or indirectly involve Ascent Media or any of its
affiliates; and

Vogel Transaction V

WHEREAS, (a) the Audit Committee has found, and recommended that the
Board of Directors find, that the prior Vogel Transaction V and the continuation
of the Vogel Transaction V in 2010, provided Mr. Connor Vogel's employment
compensation does not exceed $7,500 in 2010, 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 Vogel Transaction V and the continuation of the Vogel
Transaction V in 2010; 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 V; 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 V in 2010; provided Mr. Connor Vogel's
employment compensation does not exceed $7,500 in 2010;

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 V; 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 V and the
continuation of the Vogel Transaction V in 2010, provided Mr. Connor Vogel's
employment compensation does not exceed $7,500 in 2010, 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 V
and the continuation of the Vogel Transaction V in 2010; and further

RESOLVED, that the Board of Directors hereby: (a) ratifies and confirms in all
respects the prior Vogel Transaction V; and (b) authorizes, ratifies and adopts in
all respects the continuation of the Vogel Transaction V in 2010; provided Mr.
Connor Vogel's employment compensation does not exceed $7,500 in 2010; and
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Yfoo(t 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 2010, provided Mrs. Courtland Wood Colantonio's
employment compensation does not exceed $35,000 in 2010, 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 2010; 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 2010;
provided Mrs. Courtland Wood Colantonio's employment compensation does not
exceed $35,000 in 2010;

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 2010, provided Mrs. Courtland Wood
Colantonio's employment compensation does not exceed $35,000 in 2010, 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 2010; 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 2010; provided Mrs.
Colantonio's employment compensation does not exceed $35,000 in 2010; and

Ortolf Transaction

WHEREAS, (a) the Audit Committee has found, and recommended that the
Board of Directors find, that the prior Ortolf Transaction and the continuation of
the Ortolf Transaction in 2010 is fair to the Corporation and its subsidiaries,
provided Mr. Paul Ortolf s employment compensation does not exceed $45,000 in
2010, is fair to the Corporation and its subsidiaries; and further (b) the Audit
Committee has waived, and recommended that the Board of Directors waive, any
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conflict of interest (whether actual or potential) in connection with the prior Ortolf
Transaction and the continuation of the Ortolf Transaction in 2010; and (c) the
Audit Committee: (i) ratified and confirmed in all respects, and recommended that
the Board of Directors ratify and confirm, the prior Ortolf 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 Ortolf Transaction
in 2010; provided Mr. Ortolf s employment compensation does not exceed
$45,000 in 2010;

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 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 Ortolf Transaction and the
continuation of the Ortolf Transaction in 2010, provided Mr. Paul Ortolfls
employment compensation does not exceed $45,000 in 2010, 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 Ortolf Transaction and
the continuation of the Ortolf Transaction in 2010; and further

RESOLVED, that the Board of Directors hereby: (a) ratifies and confirms in all
respects the prior Ortolf Transaction; and (b) authorizes, ratifies and adopts in all
respects the continuation of the Ortolf Transaction in 2010; provided Mr. Ortolf's
employment compensation does not exceed $45,000 in 2010; and

Sling Transactions and Generator Transaction

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.
Carl E. Vogel, 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 Sling Transactions, subject to incorporation of the Modified MFN, and the
Generator Transaction are fair to the Corporation and its subsidiaries; and (b)
Messrs. DeFranco, Vogel, Goodbarn and Howard, and the Audit Committee have
approved, and recommended that the Board of Directors approve, the Sling
Transactions, subject to incorporation of the Modified MFN, and the Generator
Transaction 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
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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 Board of Directors hereby
approves, ratifies and confirms the recommendations of management, Messrs.
DeFranco, Vogel, Goodbarn and Howard and the Audit Committee regarding the
Sling Transactions and the Generator 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, 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 Sling Transactions, subject to incorporation of the
Modified MFN, and the Generator Transaction are fair to the Corporation and its
subsidiaries; and further

RESOLVED, (a) that the Sling Transactions, subject to incorporation of the
Modified MFN, and the Generator Transaction 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 Sling
Transactions, subject to incorporation of the Modified MFN, and the Generator
Transaction as any proper officer shall approve, shall constitute conclusive
evidence that such transactions have been approved hereby; and further

General Enabling Resolutions

RESOLVED, that the proper officers of the Corporation and its subsidiaries 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.
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ITEM 3. RATIFICATION OF MASTER SUBSCRIBER MANAGEMENT
AGREEMENT WITH CSG SYSTEMS, INC.

Mr. McClaskey discussed the Master Subscriber Management Agreement with CSG
recently entered into between DISH Network L.L.C., an indirect wholly-owned subsidiary of the
Corporation and CSG Systems, Inc. for billing services and print-and-mail services, a copy of
which was attached as Exhibit 5A to the board book for the meeting (the "CSG Master
Subscriber Management Agreement"). Mr. McClaskey discussed the benefits to be derived
from, and the risks associated with, the CSG Master Subscriber Management Agreement. Mr.
McClaskey noted that to assist the members of the Board of Directors with their consideration of
this agenda item, a summary of the material terms and conditions of the CSG Master Subscriber
Management Agreement was attached as Exhibit 5B to the board book for the meeting. Mr.
McClaskey then walked the members of the Board of Directors through the material terms and
conditions of the CSG Master Subscriber Management Agreement.

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

NOW, THEREFORE, BE IT RESOLVED, that the form, terms and provisions of
the CSG Master Subscriber Management Agreement attached as Exhibit 5A to the
board book for the meeting be, and the same hereby are, authorized, ratified and
adopted in all respects; and further

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 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.

ITEM 4. PRESENTATION REGARDING IPTV STRATEGY

Mr. Lynch provided an update on the Corporation's efforts with respect to internet
protocol television (C IPTV") and walked the members of the Board of Directors through the
summary presentation on IPTV strategy he distributed at the meeting.
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ITEM 5. APPROVAL OF FORM AND FILING OF ANNUAL REPORT ON FORM 10-
K AND REPORT ON ACTIVITIES OF AUDIT COMMITTEE

Mr. Tom A. 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, 2009.

After discussion and deliberation, upon motion duly made and seconded, the following
resolutions were unanimously adopted, subject to incorporation of the comments received at the
Audit Committee meeting held earlier:

WHEREAS, the Corporation is required to file with the Securities and Exchange
Commission (the "Commission") by March 1, 2010, an Annual Report on Form
10-K for the year ended December 31, 2009 (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 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;

WHEREAS, management has recommended that the Audit Committee 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; 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 (ii) 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;
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NOW, THEREFORE, BE Tr 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 6A 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 Form 10-K, in substantially the form attached as Exhibit 6A
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 such 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, Executive Vice President, General
Counsel and Secretary or Executive Vice President and Chief Financial Officer 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.
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ITEM 6. 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 on pages 16-18 of Exhibit 7A to the board
book for the meeting). Mr. Dodge explained that management has determined that each of Mr.
Steven R. Goodbam, 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 necessary for designation 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. Goodbam, 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. Goodbam, 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);

zlcrdit 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
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2011 Annual Meeting of the Board of Directors and until his respective successor
is duly designated and qualified.

ITEM 7. APPROVAL OF ANNUAL SHAREHOLDERS MEETING DATE AND
RELATED MATTERS

Mr. Dodge proposed that the 2010 Annual Meeting of Shareholders (the "Annual
Shareholders Meeting") be held on Monday, May 3, 2010 at 1:00 p.m., 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, 2010; and (c) 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 those
shareholders entitled to notice of and to vote at the Annual Shareholders Meeting or any
adjournment thereof be March 8, 2010.

Mr. Dodge then reviewed the draft Proxy Statement attached as Exhibit 8A 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 2010 Annual Meeting of Shareholders

NOW, THEREFORE, BE IT RESOLVED, that the 2010 Annual Meeting of
Shareholders (the "Annual Shareholders Meeting") shall be held on Monday, May
3, 2010 at 1:00 p.m., 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 8, 2010 be, and it hereby is, established as the record
date for determining those 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
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Establishment of Number of Independent Director Positions for which the Nominating
Committee Shall Recommend Independent Director Nominees

RESOLVED, that, in connection with the 2010 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 4:15 p.m. in order for Mr.
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 4:25 p.m.

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 2010
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 2010 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 2010 Annual Shareholders Meeting; and further

Appointment of KPMG LLP as Independent Registered Public Accounting Firm for the Fiscal
Year Ending December 31, 2010

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, 2010, and therefore, as recommended by the Audit
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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, 2010 (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 Form, Filing and Distribution of the Proxy Statement

RESOLVED, that the draft Proxy Statement, in substantially the form attached as
Exhibit 8A 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 8A 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 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 non-material changes as the General Counsel
and Chief 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 8, 2010; and further
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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 8. APPROVAL OF AMENDED AND RESTATED NOMINATING COMMITTEE
CHARTER

Mr. Dodge led a discussion regarding amending and restating the Nominating Committee
Charter to reflect that the number of directors that comprise the Nominating Committee is three
rather than four (the "Amended and Restated Nominating Committee Charter").

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

WHEREAS, the Nominating Committee has recommended that the Amended and
Restated Nominating Committee Charter, be approved, ratified and adopted by
the Board of Directors in all respects;

NOW, THEREFORE, BE IT RESOLVED, that the Board of Directors hereby
approves, ratifies and confirms the recommendation of the Nominating
Committee concerning the approval, ratification and adoption of the Amended
and Restated Nominating Committee Charter; and further

RESOLVED, that the Board of Directors after due deliberation hereby approves,
ratifies and adopts the Amended and Restated Nominating Committee Charter;
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,
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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.

ITEM 9. DISCUSSION OF LETTER FROM THE STATE OF WISCONSIN
INVESTMENT BOARD

Mr. Dodge led a discussion regarding the letter received from the State of Wisconsin
Investment Board dated January 20, 2010, a copy of which was attached as Exhibit 10A to the
board book for the meeting.

ITEM 10. REVIEW OF CERTAIN ITEMS PREVIOUSLY APPROVED BY THE BOARD
OF DIRECTORS

Mr. Dodge reviewed certain items approved by the Board of Directors year-to-date 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 11. REVIEW OF SCHEDULE FOR NEXT REGULAR MEETINGS OF THE
BOARD OF DIRECTORS, AUDIT COMMITTEE AND EXECUTIVE
COMPENSATION COMMITTEE

Mr. Dodge led a discussion reviewing the schedule for the upcoming meetings of the
Board of Directors, Audit Committee and Executive Compensation Committee. To assist the
members of the Board of Directors with their review of the dates for such meetings, calendars for
each of the months from January 2010 through December 2011 were attached as Exhibit 12A to
the board book for the meeting.

ITEM 12. 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 the general status
and development of the Pay-TV industry. 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.
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Termination

There being no further business to come before the meeting, the meeting was, upon
motion duly made and seconded, terminated at 5:00 p.m., prevailing Mountain Time.

R. Stanton Dodge
Secretary
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None set by mlauk

mlauk
Sticky Note
MigrationNone set by mlauk

mlauk
Sticky Note
Unmarked set by mlauk



008779

CONFIDENTIAL

CONFIDENTIAL

TX 102-009220

JA009958

mlauk
Sticky Note
None set by mlauk

mlauk
Sticky Note
MigrationNone set by mlauk

mlauk
Sticky Note
Unmarked set by mlauk



008780

CONFIDENTIAL

CONFIDENTIAL

TX 102-009221

JA009959

mlauk
Sticky Note
None set by mlauk

mlauk
Sticky Note
MigrationNone set by mlauk

mlauk
Sticky Note
Unmarked set by mlauk



008781

CONFIDENTIAL

CONFIDENTIAL

TX 102-009222

JA009960

mlauk
Sticky Note
None set by mlauk

mlauk
Sticky Note
MigrationNone set by mlauk

mlauk
Sticky Note
Unmarked set by mlauk



008782

CONFIDENTIAL

CONFIDENTIAL

TX 102-009223

JA009961

mlauk
Sticky Note
None set by mlauk

mlauk
Sticky Note
MigrationNone set by mlauk

mlauk
Sticky Note
Unmarked set by mlauk



008783

CONFIDENTIAL

CONFIDENTIAL

TX 102-009224

JA009962

mlauk
Sticky Note
None set by mlauk

mlauk
Sticky Note
MigrationNone set by mlauk

mlauk
Sticky Note
Unmarked set by mlauk



008784

CONFIDENTIAL

CONFIDENTIAL

TX 102-009225

JA009963

mlauk
Sticky Note
None set by mlauk

mlauk
Sticky Note
MigrationNone set by mlauk

mlauk
Sticky Note
Unmarked set by mlauk



008785

CONFIDENTIAL

CONFIDENTIAL

TX 102-009226

JA009964

mlauk
Sticky Note
None set by mlauk

mlauk
Sticky Note
MigrationNone set by mlauk

mlauk
Sticky Note
Unmarked set by mlauk



008786

CONFIDENTIAL

CONFIDENTIAL

TX 102-009227

JA009965

mlauk
Sticky Note
None set by mlauk

mlauk
Sticky Note
MigrationNone set by mlauk

mlauk
Sticky Note
Unmarked set by mlauk



008787

CONFIDENTIAL

CONFIDENTIAL

TX 102-009228

JA009966

mlauk
Sticky Note
None set by mlauk

mlauk
Sticky Note
MigrationNone set by mlauk

mlauk
Sticky Note
Unmarked set by mlauk



008788

CONFIDENTIAL

CONFIDENTIAL

TX 102-009229

JA009967
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mlauk
Sticky Note
None set by mlauk

mlauk
Sticky Note
MigrationNone set by mlauk

mlauk
Sticky Note
Unmarked set by mlauk



008789

CONFIDENTIAL

CONFIDENTIAL

TX 102-009230

JA009968

mlauk
Sticky Note
None set by mlauk

mlauk
Sticky Note
MigrationNone set by mlauk

mlauk
Sticky Note
Unmarked set by mlauk



008790

CONFIDENTIAL

CONFIDENTIAL

TX 102-009231

JA009969

mlauk
Sticky Note
None set by mlauk

mlauk
Sticky Note
MigrationNone set by mlauk

mlauk
Sticky Note
Unmarked set by mlauk



008791

CONFIDENTIAL

CONFIDENTIAL

TX 102-009232

JA009970

mlauk
Sticky Note
None set by mlauk

mlauk
Sticky Note
MigrationNone set by mlauk

mlauk
Sticky Note
Unmarked set by mlauk



008792

CONFIDENTIAL

CONFIDENTIAL

TX 102-009233

JA009971

mlauk
Sticky Note
None set by mlauk

mlauk
Sticky Note
MigrationNone set by mlauk

mlauk
Sticky Note
Unmarked set by mlauk



008793

CONFIDENTIAL

CONFIDENTIAL

TX 102-009234

JA009972



EXHIBIT 406 
 
 
 
 
 

EXHIBIT 406

008794

CONFIDENTIAL

CONFIDENTIAL

TX 102-009235

JA009973



008795

CONFIDENTIAL

CONFIDENTIAL

TX 102-009236

JA009974

mlauk
Sticky Note
None set by mlauk

mlauk
Sticky Note
MigrationNone set by mlauk

mlauk
Sticky Note
Unmarked set by mlauk



008796

CONFIDENTIAL

CONFIDENTIAL

TX 102-009237

JA009975

mlauk
Sticky Note
None set by mlauk

mlauk
Sticky Note
MigrationNone set by mlauk

mlauk
Sticky Note
Unmarked set by mlauk



008797

CONFIDENTIAL

CONFIDENTIAL

TX 102-009238

JA009976

mlauk
Sticky Note
None set by mlauk

mlauk
Sticky Note
MigrationNone set by mlauk

mlauk
Sticky Note
Unmarked set by mlauk



008798

CONFIDENTIAL

CONFIDENTIAL

TX 102-009239

JA009977

mlauk
Sticky Note
None set by mlauk

mlauk
Sticky Note
MigrationNone set by mlauk

mlauk
Sticky Note
Unmarked set by mlauk



008799

CONFIDENTIAL

CONFIDENTIAL

TX 102-009240

JA009978

mlauk
Sticky Note
None set by mlauk

mlauk
Sticky Note
MigrationNone set by mlauk

mlauk
Sticky Note
Unmarked set by mlauk



008800

CONFIDENTIAL

CONFIDENTIAL

TX 102-009241

JA009979

mlauk
Sticky Note
None set by mlauk

mlauk
Sticky Note
MigrationNone set by mlauk

mlauk
Sticky Note
Unmarked set by mlauk



008801

CONFIDENTIAL

CONFIDENTIAL

TX 102-009242

JA009980

mlauk
Sticky Note
None set by mlauk

mlauk
Sticky Note
MigrationNone set by mlauk

mlauk
Sticky Note
Unmarked set by mlauk



008802

CONFIDENTIAL

CONFIDENTIAL

TX 102-009243

JA009981

mlauk
Sticky Note
None set by mlauk

mlauk
Sticky Note
MigrationNone set by mlauk

mlauk
Sticky Note
Unmarked set by mlauk



008803

CONFIDENTIAL

CONFIDENTIAL

TX 102-009244

JA009982

mlauk
Sticky Note
None set by mlauk

mlauk
Sticky Note
MigrationNone set by mlauk

mlauk
Sticky Note
Unmarked set by mlauk



008804

CONFIDENTIAL

CONFIDENTIAL

TX 102-009245

JA009983

mlauk
Sticky Note
None set by mlauk

mlauk
Sticky Note
MigrationNone set by mlauk

mlauk
Sticky Note
Unmarked set by mlauk



008805

CONFIDENTIAL

CONFIDENTIAL

TX 102-009246

JA009984

mlauk
Sticky Note
None set by mlauk

mlauk
Sticky Note
MigrationNone set by mlauk

mlauk
Sticky Note
Unmarked set by mlauk



008806

CONFIDENTIAL

CONFIDENTIAL

TX 102-009247

JA009985

mlauk
Sticky Note
None set by mlauk

mlauk
Sticky Note
MigrationNone set by mlauk

mlauk
Sticky Note
Unmarked set by mlauk



008807

CONFIDENTIAL

CONFIDENTIAL

TX 102-009248

JA009986



EXHIBIT 407 
 
 
 
 
 

EXHIBIT 407

008808

CONFIDENTIAL

CONFIDENTIAL

TX 102-009249

JA009987

mlauk
Sticky Note
None set by mlauk

mlauk
Sticky Note
MigrationNone set by mlauk

mlauk
Sticky Note
Unmarked set by mlauk



008809

CONFIDENTIAL

CONFIDENTIAL

TX 102-009250

JA009988



008810

CONFIDENTIAL

CONFIDENTIAL

TX 102-009251

JA009989



EXHIBIT 408 
 
 
 
 
 

EXHIBIT 408

008811

TX 102-009252

JA009990

mlauk
Sticky Note
None set by mlauk

mlauk
Sticky Note
MigrationNone set by mlauk

mlauk
Sticky Note
Unmarked set by mlauk

mlauk
Sticky Note
None set by mlauk

mlauk
Sticky Note
MigrationNone set by mlauk

mlauk
Sticky Note
Unmarked set by mlauk



008812

TX 102-009253

JA009991

mlauk
Sticky Note
None set by mlauk

mlauk
Sticky Note
MigrationNone set by mlauk

mlauk
Sticky Note
Unmarked set by mlauk



008813

TX 102-009254

JA009992

mlauk
Sticky Note
None set by mlauk

mlauk
Sticky Note
MigrationNone set by mlauk

mlauk
Sticky Note
Unmarked set by mlauk

mlauk
Sticky Note
None set by mlauk

mlauk
Sticky Note
MigrationNone set by mlauk

mlauk
Sticky Note
Unmarked set by mlauk

mlauk
Sticky Note
None set by mlauk

mlauk
Sticky Note
MigrationNone set by mlauk

mlauk
Sticky Note
Unmarked set by mlauk



TX 102-009255

JA009993

mlauk
Sticky Note
None set by mlauk

mlauk
Sticky Note
MigrationNone set by mlauk

mlauk
Sticky Note
Unmarked set by mlauk

mlauk
Sticky Note
None set by mlauk

mlauk
Sticky Note
MigrationNone set by mlauk

mlauk
Sticky Note
Unmarked set by mlauk

mlauk
Sticky Note
None set by mlauk

mlauk
Sticky Note
MigrationNone set by mlauk

mlauk
Sticky Note
Unmarked set by mlauk



008815

TX 102-009256

JA009994

mlauk
Sticky Note
None set by mlauk

mlauk
Sticky Note
MigrationNone set by mlauk

mlauk
Sticky Note
Unmarked set by mlauk

mlauk
Sticky Note
None set by mlauk

mlauk
Sticky Note
MigrationNone set by mlauk

mlauk
Sticky Note
Unmarked set by mlauk

mlauk
Sticky Note
None set by mlauk

mlauk
Sticky Note
MigrationNone set by mlauk

mlauk
Sticky Note
Unmarked set by mlauk



008816

TX 102-009257

JA009995

mlauk
Sticky Note
None set by mlauk

mlauk
Sticky Note
MigrationNone set by mlauk

mlauk
Sticky Note
Unmarked set by mlauk

mlauk
Sticky Note
None set by mlauk

mlauk
Sticky Note
MigrationNone set by mlauk

mlauk
Sticky Note
Unmarked set by mlauk



EXHIBIT 409 
 
 
 
 
 

EXHIBIT 409

008817

TX 102-009258

JA009996

mlauk
Sticky Note
None set by mlauk

mlauk
Sticky Note
MigrationNone set by mlauk

mlauk
Sticky Note
Unmarked set by mlauk



008818

TX 102-009259

JA009997

mlauk
Sticky Note
None set by mlauk

mlauk
Sticky Note
MigrationNone set by mlauk

mlauk
Sticky Note
Unmarked set by mlauk



008819

TX 102-009260

JA009998

mlauk
Sticky Note
None set by mlauk

mlauk
Sticky Note
MigrationNone set by mlauk

mlauk
Sticky Note
Unmarked set by mlauk



008820

TX 102-009261

JA009999



EXHIBIT 410 
 
 
 
 
 

EXHIBIT 410

008821

TX 102-009262

JA010000



008822

TX 102-009263

JA010001



EXHIBIT 411 
 
 
 
 
 

EXHIBIT 411

008823

CONFIDENTIAL

CONFIDENTIAL

TX 102-009264

JA010002



008824

CONFIDENTIAL

CONFIDENTIAL

TX 102-009265

JA010003



008825

CONFIDENTIAL

CONFIDENTIAL

TX 102-009266

JA010004

mlauk
Sticky Note
None set by mlauk

mlauk
Sticky Note
MigrationNone set by mlauk

mlauk
Sticky Note
Unmarked set by mlauk



008826

CONFIDENTIAL

CONFIDENTIAL

TX 102-009267

JA010005

mlauk
Sticky Note
None set by mlauk

mlauk
Sticky Note
MigrationNone set by mlauk

mlauk
Sticky Note
Unmarked set by mlauk



008827

CONFIDENTIAL

CONFIDENTIAL

TX 102-009268

JA010006

mlauk
Sticky Note
None set by mlauk

mlauk
Sticky Note
MigrationNone set by mlauk

mlauk
Sticky Note
Unmarked set by mlauk



008828

CONFIDENTIAL

CONFIDENTIAL

TX 102-009269

JA010007

mlauk
Sticky Note
None set by mlauk

mlauk
Sticky Note
MigrationNone set by mlauk

mlauk
Sticky Note
Unmarked set by mlauk



008829

CONFIDENTIAL

CONFIDENTIAL

TX 102-009270

JA010008

mlauk
Sticky Note
None set by mlauk

mlauk
Sticky Note
MigrationNone set by mlauk

mlauk
Sticky Note
Unmarked set by mlauk



008830

CONFIDENTIAL

CONFIDENTIAL

TX 102-009271

JA010009

mlauk
Sticky Note
None set by mlauk

mlauk
Sticky Note
MigrationNone set by mlauk

mlauk
Sticky Note
Unmarked set by mlauk



008831

CONFIDENTIAL

CONFIDENTIAL

TX 102-009272

JA010010

mlauk
Sticky Note
None set by mlauk

mlauk
Sticky Note
MigrationNone set by mlauk

mlauk
Sticky Note
Unmarked set by mlauk



008832

CONFIDENTIAL

CONFIDENTIAL

TX 102-009273

JA010011

mlauk
Sticky Note
None set by mlauk

mlauk
Sticky Note
MigrationNone set by mlauk

mlauk
Sticky Note
Unmarked set by mlauk



008833

CONFIDENTIAL

CONFIDENTIAL

TX 102-009274

JA010012

mlauk
Sticky Note
None set by mlauk

mlauk
Sticky Note
MigrationNone set by mlauk

mlauk
Sticky Note
Unmarked set by mlauk



008834

CONFIDENTIAL

CONFIDENTIAL

TX 102-009275

JA010013

mlauk
Sticky Note
None set by mlauk

mlauk
Sticky Note
MigrationNone set by mlauk

mlauk
Sticky Note
Unmarked set by mlauk



008835

CONFIDENTIAL

CONFIDENTIAL

TX 102-009276

JA010014

mlauk
Sticky Note
None set by mlauk

mlauk
Sticky Note
MigrationNone set by mlauk

mlauk
Sticky Note
Unmarked set by mlauk



EXHIBIT 412 
 
 
 
 
 

EXHIBIT 412

008836

CONFIDENTIAL

CONFIDENTIAL

TX 102-009277

JA010015



008837

CONFIDENTIAL

CONFIDENTIAL

TX 102-009278

JA010016



008838

CONFIDENTIAL

CONFIDENTIAL

TX 102-009279

JA010017
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008839

CONFIDENTIAL

CONFIDENTIAL

TX 102-009280

JA010018



008840

CONFIDENTIAL

CONFIDENTIAL

TX 102-009281

JA010019



008841

CONFIDENTIAL

CONFIDENTIAL

TX 102-009282

JA010020



008842

CONFIDENTIAL

CONFIDENTIAL

TX 102-009283

JA010021



008843

CONFIDENTIAL

CONFIDENTIAL

TX 102-009284

JA010022



008844

CONFIDENTIAL

CONFIDENTIAL

TX 102-009285

JA010023

mlauk
Sticky Note
None set by mlauk

mlauk
Sticky Note
MigrationNone set by mlauk

mlauk
Sticky Note
Unmarked set by mlauk



008845

CONFIDENTIAL

CONFIDENTIAL

TX 102-009286

JA010024

mlauk
Sticky Note
None set by mlauk

mlauk
Sticky Note
MigrationNone set by mlauk

mlauk
Sticky Note
Unmarked set by mlauk



008846

CONFIDENTIAL

CONFIDENTIAL

TX 102-009287

JA010025

mlauk
Sticky Note
None set by mlauk

mlauk
Sticky Note
MigrationNone set by mlauk

mlauk
Sticky Note
Unmarked set by mlauk



008847

CONFIDENTIAL

CONFIDENTIAL

TX 102-009288

JA010026

mlauk
Sticky Note
None set by mlauk

mlauk
Sticky Note
MigrationNone set by mlauk

mlauk
Sticky Note
Unmarked set by mlauk



008848

CONFIDENTIAL

CONFIDENTIAL

TX 102-009289

JA010027

mlauk
Sticky Note
None set by mlauk

mlauk
Sticky Note
MigrationNone set by mlauk

mlauk
Sticky Note
Unmarked set by mlauk



008849

CONFIDENTIAL

CONFIDENTIAL

TX 102-009290

JA010028

mlauk
Sticky Note
None set by mlauk

mlauk
Sticky Note
MigrationNone set by mlauk

mlauk
Sticky Note
Unmarked set by mlauk



008850

CONFIDENTIAL

CONFIDENTIAL

TX 102-009291

JA010029

mlauk
Sticky Note
None set by mlauk

mlauk
Sticky Note
MigrationNone set by mlauk

mlauk
Sticky Note
Unmarked set by mlauk



008851

CONFIDENTIAL

CONFIDENTIAL

TX 102-009292

JA010030

mlauk
Sticky Note
None set by mlauk

mlauk
Sticky Note
MigrationNone set by mlauk

mlauk
Sticky Note
Unmarked set by mlauk



008852

CONFIDENTIAL

CONFIDENTIAL

TX 102-009293

JA010031

mlauk
Sticky Note
None set by mlauk

mlauk
Sticky Note
MigrationNone set by mlauk

mlauk
Sticky Note
Unmarked set by mlauk



008853

CONFIDENTIAL

CONFIDENTIAL

TX 102-009294

JA010032

mlauk
Sticky Note
None set by mlauk

mlauk
Sticky Note
MigrationNone set by mlauk

mlauk
Sticky Note
Unmarked set by mlauk



008854

CONFIDENTIAL

CONFIDENTIAL

TX 102-009295

JA010033

mlauk
Sticky Note
None set by mlauk

mlauk
Sticky Note
MigrationNone set by mlauk

mlauk
Sticky Note
Unmarked set by mlauk



008855

CONFIDENTIAL

CONFIDENTIAL

TX 102-009296

JA010034



EXHIBIT 413 
 
 
 
 
 

EXHIBIT 413

008856

CONFIDENTIAL

CONFIDENTIAL

TX 102-009297

JA010035



008857

CONFIDENTIAL

CONFIDENTIAL

TX 102-009298

JA010036

mlauk
Sticky Note
None set by mlauk

mlauk
Sticky Note
MigrationNone set by mlauk

mlauk
Sticky Note
Unmarked set by mlauk



008858

CONFIDENTIAL

CONFIDENTIAL

TX 102-009299

JA010037

mlauk
Sticky Note
None set by mlauk

mlauk
Sticky Note
MigrationNone set by mlauk

mlauk
Sticky Note
Unmarked set by mlauk



008859

CONFIDENTIAL

CONFIDENTIAL

TX 102-009300

JA010038

mlauk
Sticky Note
None set by mlauk

mlauk
Sticky Note
MigrationNone set by mlauk

mlauk
Sticky Note
Unmarked set by mlauk



008860

CONFIDENTIAL

CONFIDENTIAL

TX 102-009301

JA010039

mlauk
Sticky Note
None set by mlauk

mlauk
Sticky Note
MigrationNone set by mlauk

mlauk
Sticky Note
Unmarked set by mlauk



008861

CONFIDENTIAL

CONFIDENTIAL

TX 102-009302

JA010040

mlauk
Sticky Note
None set by mlauk

mlauk
Sticky Note
MigrationNone set by mlauk

mlauk
Sticky Note
Unmarked set by mlauk



008862

CONFIDENTIAL

CONFIDENTIAL

TX 102-009303

JA010041

mlauk
Sticky Note
None set by mlauk

mlauk
Sticky Note
MigrationNone set by mlauk

mlauk
Sticky Note
Unmarked set by mlauk



008863

CONFIDENTIAL

CONFIDENTIAL

TX 102-009304

JA010042
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mlauk
Sticky Note
None set by mlauk

mlauk
Sticky Note
MigrationNone set by mlauk

mlauk
Sticky Note
Unmarked set by mlauk



008864

CONFIDENTIAL

CONFIDENTIAL

TX 102-009305

JA010043

mlauk
Sticky Note
None set by mlauk

mlauk
Sticky Note
MigrationNone set by mlauk

mlauk
Sticky Note
Unmarked set by mlauk



008865

CONFIDENTIAL

CONFIDENTIAL

TX 102-009306

JA010044

mlauk
Sticky Note
None set by mlauk

mlauk
Sticky Note
MigrationNone set by mlauk

mlauk
Sticky Note
Unmarked set by mlauk



008866

CONFIDENTIAL

CONFIDENTIAL

TX 102-009307

JA010045

mlauk
Sticky Note
None set by mlauk

mlauk
Sticky Note
MigrationNone set by mlauk

mlauk
Sticky Note
Unmarked set by mlauk



008867

CONFIDENTIAL

CONFIDENTIAL

TX 102-009308

JA010046

mlauk
Sticky Note
None set by mlauk

mlauk
Sticky Note
MigrationNone set by mlauk

mlauk
Sticky Note
Unmarked set by mlauk



008868

CONFIDENTIAL

CONFIDENTIAL

TX 102-009309

JA010047

mlauk
Sticky Note
None set by mlauk

mlauk
Sticky Note
MigrationNone set by mlauk

mlauk
Sticky Note
Unmarked set by mlauk



008869

CONFIDENTIAL

CONFIDENTIAL

TX 102-009310

JA010048

mlauk
Sticky Note
None set by mlauk

mlauk
Sticky Note
MigrationNone set by mlauk

mlauk
Sticky Note
Unmarked set by mlauk



008870

CONFIDENTIAL

CONFIDENTIAL

TX 102-009311

JA010049

mlauk
Sticky Note
None set by mlauk

mlauk
Sticky Note
MigrationNone set by mlauk

mlauk
Sticky Note
Unmarked set by mlauk



008871

CONFIDENTIAL

CONFIDENTIAL

TX 102-009312

JA010050

mlauk
Sticky Note
None set by mlauk

mlauk
Sticky Note
MigrationNone set by mlauk

mlauk
Sticky Note
Unmarked set by mlauk



008872

CONFIDENTIAL

CONFIDENTIAL

TX 102-009313

JA010051

mlauk
Sticky Note
None set by mlauk

mlauk
Sticky Note
MigrationNone set by mlauk

mlauk
Sticky Note
Unmarked set by mlauk



008873

CONFIDENTIAL

CONFIDENTIAL

TX 102-009314

JA010052

mlauk
Sticky Note
None set by mlauk

mlauk
Sticky Note
MigrationNone set by mlauk

mlauk
Sticky Note
Unmarked set by mlauk



008874

CONFIDENTIAL

CONFIDENTIAL

TX 102-009315

JA010053

mlauk
Sticky Note
None set by mlauk

mlauk
Sticky Note
MigrationNone set by mlauk

mlauk
Sticky Note
Unmarked set by mlauk



008875

CONFIDENTIAL

CONFIDENTIAL

TX 102-009316

JA010054

mlauk
Sticky Note
None set by mlauk

mlauk
Sticky Note
MigrationNone set by mlauk

mlauk
Sticky Note
Unmarked set by mlauk



008876

CONFIDENTIAL

CONFIDENTIAL

TX 102-009317

JA010055

mlauk
Sticky Note
None set by mlauk

mlauk
Sticky Note
MigrationNone set by mlauk

mlauk
Sticky Note
Unmarked set by mlauk



008877

CONFIDENTIAL

CONFIDENTIAL

TX 102-009318

JA010056

mlauk
Sticky Note
None set by mlauk

mlauk
Sticky Note
MigrationNone set by mlauk

mlauk
Sticky Note
Unmarked set by mlauk



008878

CONFIDENTIAL

CONFIDENTIAL

TX 102-009319

JA010057

mlauk
Sticky Note
None set by mlauk

mlauk
Sticky Note
MigrationNone set by mlauk

mlauk
Sticky Note
Unmarked set by mlauk



008879

CONFIDENTIAL

CONFIDENTIAL

TX 102-009320

JA010058

mlauk
Sticky Note
None set by mlauk

mlauk
Sticky Note
MigrationNone set by mlauk

mlauk
Sticky Note
Unmarked set by mlauk



008880

CONFIDENTIAL

CONFIDENTIAL

TX 102-009321

JA010059

mlauk
Sticky Note
None set by mlauk

mlauk
Sticky Note
MigrationNone set by mlauk

mlauk
Sticky Note
Unmarked set by mlauk



008881

CONFIDENTIAL

CONFIDENTIAL

TX 102-009322

JA010060

mlauk
Sticky Note
None set by mlauk

mlauk
Sticky Note
MigrationNone set by mlauk

mlauk
Sticky Note
Unmarked set by mlauk



008882

CONFIDENTIAL

CONFIDENTIAL

TX 102-009323

JA010061

mlauk
Sticky Note
None set by mlauk

mlauk
Sticky Note
MigrationNone set by mlauk

mlauk
Sticky Note
Unmarked set by mlauk



008883

CONFIDENTIAL

CONFIDENTIAL

TX 102-009324

JA010062

mlauk
Sticky Note
None set by mlauk

mlauk
Sticky Note
MigrationNone set by mlauk

mlauk
Sticky Note
Unmarked set by mlauk



008884

CONFIDENTIAL

CONFIDENTIAL

TX 102-009325

JA010063



EXHIBIT 414 
 
 
 
 
 

EXHIBIT 414

008885

CONFIDENTIAL

CONFIDENTIAL

TX 102-009326

JA010064

mlauk
Sticky Note
None set by mlauk

mlauk
Sticky Note
MigrationNone set by mlauk

mlauk
Sticky Note
Unmarked set by mlauk



008886

CONFIDENTIAL

CONFIDENTIAL

TX 102-009327

JA010065

mlauk
Sticky Note
None set by mlauk

mlauk
Sticky Note
MigrationNone set by mlauk

mlauk
Sticky Note
Unmarked set by mlauk



008887

CONFIDENTIAL

CONFIDENTIAL

TX 102-009328

JA010066

mlauk
Sticky Note
None set by mlauk

mlauk
Sticky Note
MigrationNone set by mlauk

mlauk
Sticky Note
Unmarked set by mlauk




