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DISH NETWORK CORPORATION

Annual Meet] ng of the Board of Directors

May 2, 2011

The annual meeting of the board of directors (the "Board of
Network Corporation (the "Corporation"), was held on May 2, 2011 at
Mountain Time, at the Corporation's headquarters located at 9601
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
Steven R. Goodbarn
Tom A. Ortolf
Gary S. Howard

Directors") of DISH
2:00 p.m., prevailing
S. Meridian Blvd.,

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 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 the annual meeting of the
Board of Directors and a quorum was present, the meeting was properly convened.

Discussion Matters

ITEM 1. APPROVAL OF MINUTES AND SIGNING OF CONSENTS

Mr. Dodge explained that draft minutes of the Regular Meeting of the Board of Directors
held on February 16, 2011, and the minutes of the Special Meeting of the Board of Directors
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held on March 14, 2011, were attached as Exhibit lA and 1B, respectively, to the board book for
the meeting.

After 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 held on February 16, 2011 and the minutes of
the Special Meeting of the Board of Directors held on March 14, 2011, in
substantially the form attached as Exhibit 1A and 1B to the board book for the
meeting, be and hereby are, approved, ratified and confirmed in all respects.

ITEM 2. DESIGNATION OF CHAIRMAN OF THE BOARD OF DIRECTORS

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

NOW, THEREFORE, BE IT RESOLVED, that Charles W. Ergen be, and he
hereby is, designated as the Chairman of the Board of Directors until the next
Annual Meeting of the Board of Directors and until his respective successor is
duly designated and qualified.

ITEM 3. DESIGNATION OF MEMBERS OF COMMITTEES OF THE BOARD OF
DIRECTORS

Mr. Dodge explained that the Board of Directors currently has an Audit Committee, an
Executive Compensation Committee and a Nominating Committee.

Mr. Dodge further explained that the duties of the Audit Committee include, without
limitation: (a) selecting the Corporation's independent registered public accountants; (b)
reviewing Management's plan for engaging the Corporation's independent registered public
accountants during the year to perform non-audit services (if any) and considering what effect (if
any) these services may have on the independence of the accountants; (c) reviewing the annual
and quarterly financial statements and other financial reports that require approval by the Board
of Directors; (d) reviewing the adequacy of the Corporation's system of internal accounting
controls; (e) reviewing the scope of the independent registered public accountants' audit plans
and the results of their audits; and (f) reviewing the Audit Committee Charter and recommending
proposed changes (if any) to the Board of Directors.

Mr. Dodge further explained that the principal functions of the Executive Compensation
Committee are to: (a) make and approve all option grants and other issuances of the
Corporation's equity securities to executive officers and members of the Board of Directors other
than nonemployee directors; (b) approve all other option grants and issuances of the
Corporation's equity securities, and recommend that the full Board of Directors make and
approve such grants and issuances; (c) establish in writing all performance goals for
performance-based compensation, which together with other compensation to senior executive
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officers could exceed $1 million annually, other than standard Stock Incentive Plan options that
may be paid to executive officers, and certify achievement of such goals prior to payment; and
(d) set the compensation of the Chairman and Chief Executive Officer.

Mr. Dodge further explained that the principal function of the Nominating Committee is
to recommend independent director nominees for selection by the Board of Directors to fill the
number of independent director positions established by resolution of the Board of Directors
from time to time.

Mr. Dodge noted that the members of the Audit Committee are currently Messrs. Tom A.
Ortolf (Chairman), Steven R. Goodbarn and Gary S. Howard.

Mr. Dodge further noted that the members of the Executive Compensation Committee are
currently Messrs. Steven R. Goodbarn (Chairman), Tom A. Ortolf and Gary S. Howard.

Mr. Dodge further noted that the members of the Nominating Committee are currently
Messrs. Gary S. Howard (Chairman), Steven R. Goodbarn, and Tom A. Ortolf.

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

WHEREAS, each of Messrs. Steven R. Goodbarn, Tom A. Ortolf, and Gary S.
Howard has expressed their willingness and desire to serve on the Audit
Committee, the Executive Compensation Committee and the Nominating
Committee;

NOW, THEREFORE, BE IT RESOLVED, that Messrs. Steven R. Goodbarn,
Tom A. Ortolf and Gary S. Howard be, and they hereby are, reappointed to serve
as members of the Audit Committee, the Executive Compensation Committee and
the Nominating Committee until the next Annual Meeting of the Board of
Directors and until their respective successors are duly appointed and qualified.

ADJOURNMENT

Upon motion duly made and seconded, the meeting was adjourned at 2:15 p.m. in order for
Messrs. Steven R. Goodbarn, Tom A. Ortolf, and Gary S. Howard to attend the annual meetings
of the Audit Committee, Executive Compensation Committee and Nominating Committee.

CONTINUATION

Following completion of the annual meeting of the Nominating Committee, upon motion duly
made and seconded, the meeting was reconvened at 2:30 p.m.
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ITEM 4. ELECTION OF EXECUTIVE OFFICERS

Mr. Dodge reviewed the table of Executive Officers set forth in Item 4 of the board book
for the meeting. Mr. Dodge explained that management proposes the election of the individuals
listed in such table to the executive officer positions indicated to serve until the next Annual
Meeting of the Board of Directors and until their respective successors are duly elected and
qualified.

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

NOW, THEREFORE, BE IT RESOLVED, that the individuals whose names are
set forth below be, and they hereby are, elected as executive officers of the
Corporation to serve in the capacities indicated below until the next Annual
Meeting of the Board of Directors and until their respective successors are duly
elected and qualified.

Offi cc r Position 

Charles W. Ergen Chief Executive Officer and President

W. Erik Carlson Executive Vice President, DNS and Service
Operations

Thomas A. Cullen

James DeFranco

Executive Vice President, Sales, Marketing and
Programming

Executive Vice President

R. Stanton Dodge Executive Vice President, General Counsel and
Secretary

Bernard L. Han Executive Vice President and Chief Operating
Officer

Michael Kelly Executive Vice President, Direct, Commercial
and Advertising Sales

Jason Kiser Vice President, Treasurer

Roger J. Lynch

Robert E. Olson

Stephen W. Wood

4
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ITEM 5. APPROVAL OF ANNUAL COMPENSATION OF EXECUTIVE OFFICERS

Mr. Ergen led a discussion regarding the proposed 2011 salaries for the Executive
Officers of the Corporation other than Mr. Ergen. Materials setting forth the proposed 2011
salaries for such Executive Officers of the Corporation were distributed at the meeting.

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

WHEREAS, Mr. Ergen has proposed the 2011 salaries for the Executive Officers
set forth in the materials distributed at the meeting and those salaries are generally
at levels below amounts paid to executive officers with comparable experience
and responsibilities at other companies engaged in the same or similar business as
the Corporation and with other companies of similar size; and

WHEREAS, Management has recommended that the Board of Directors approve
the proposed 2011 salaries for the Executive Officers set forth in the materials
distributed at the meeting;

NOW, THEREFORE, BE IT RESOLVED, after due deliberation, the Board of
Directors hereby approves, ratifies and confirms the 2011 salaries for the
Executive Officers set forth in the materials distributed at the meeting; 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") 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 resolution be, and the same hereby is,
ratified, and confirmed in all respects.

ITEM 6. IDENTIFICATION OF SECTION 16 REPORTING OFFICERS

Mr. Dodge briefly reviewed the insider trading and reporting requirements of Section 16
of the Securities Exchange Act of 1934 (including, among other things, the factors for
determining who is an insider for purposes of Section 16).
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After discussion and deliberation, upon motion duly made and seconded, the following
resolutions were unanimously adopted:

NOW, THEREFORE, BE IT RESOLVED, that, for purposes of complying with
Section 16 of the Securities Exchange Act of 1934 for the fiscal year ending
December 31, 2011, the following individuals be, and they hereby are, designated
as Section 16 reporting officers of the Corporation: W. Erik Carlson, Thomas A.
Cullen, James DeFranco, R. Stanton Dodge, Charles W. Ergen, Bernard L. Han,
Michael Kelly, Jason Kiser, Roger J. Lynch, Robert E. Olson, Paul W. Orban,
Robert F. Rehg, and Stephen W. Wood; 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 resolution; 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,
approved, ratified and confirmed in all respects.

ITEM 7. REAUTHORIZATION OF CHARLES W. ERGEN TO MAKE CERTAIN
GRANTS OF STOCK OPTIONS

Mr. Dodge led a discussion regarding the proposal to reauthorize Mr. Ergen to make
certain grants of options to purchase shares of the Corporation's Class A Common Stock, $0.01
par value per share (the "Class A Common Stock"). Mr. Dodge explained, among other things,
that it is necessary and desirable for Mr. Ergen to be reauthorized, as Chairman of the Board of
Directors, to make grants of options to purchase shares of Class A Common Stock, effective at
the end of each quarter, to new employees and existing employees who are not executive officers
in connection with promotion or other recognition, as Mr. Ergen deems appropriate, without
further need to consult with or seek prior approval from the Board of Directors or the Executive
Compensation Committee, consistent with the criteria established in the 2009 Stock Incentive
Plan (the "Stock Incentive Plan").

Mr. Dodge further explained, among other things, that absent such delegation of
authority, whenever management proposed to issue stock options to new or existing employees
who are not executive officers under the Stock Incentive Plan, a list of those employees, the
number of shares of the Class A Common Stock underlying the options proposed to be issued to
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each, and additional information regarding the specific grants must be provided to each director
prior to or during a meeting of the Board of Directors and each member of the Executive
Compensation Committee prior to or during a meeting of the Executive Compensation
Committee.

Mr. Dodge further explained, among other things, that when management needs to make
a quick hiring or promotion decision below the executive officer level that involves the granting
of stock options, the time required to organize and convene a meeting of the Executive
Compensation Committee and a meeting of the Board of Directors might cause undue delay in
extending an offer of employment or granting a promotion, and that as a result the Corporation
would run the risk of losing good employees and potential employees to competitors of the
Corporation.

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

WHEREAS, the Board of Directors has determined that it is necessary and
desirable for the Board of Directors to reauthorize Mr. Charles W. Ergen, as
Chairman of the Board of Directors, to make grants of options to purchase shares
of the Corporation's Class A Common Stock, $0.01 par value per share (the
"Class A Common Stock"), effective at the end of each quarter, to new employees
and existing employees who are not executive officers in connection with
promotion or other recognition, as Mr. Ergen deems appropriate, without further
need to consult with or seek prior approval from the Board of Directors or the
Executive Compensation Committee, consistent with the criteria established in the
2009 Stock Incentive Plan (the "Stock Incentive Plan");

WHEREAS, the Board of Directors has duly noted that absent such delegation of
authority, whenever management proposed to issue stock options to new or
existing employees who are not executive officers under the Stock Incentive Plan,
a list of those employees, the number of shares of the Class A Common Stock
underlying the options proposed to be issued to each, and additional information
regarding the specific grants must be provided to each director prior to or during a
meeting of the Board of Directors and each member of the Executive
Compensation Committee prior to or during a meeting of the Executive
Compensation Committee; and

WHEREAS, the Board of Directors has also duly noted that when management
needs to make a quick hiring or promotion decision below the executive officer
level that involves the granting of stock options, the time required to organize and
convene a meeting of the Executive Compensation Committee and a meeting of
the Board of Directors might cause undue delay in extending an offer of
employment or granting a promotion, and that as a result the Corporation would
run the risk of losing good employees and potential employees to competitors of
the Corporation;
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NOW, THEREFORE, BE IT RESOLVED, that the Board of Directors hereby
delegates the authority to Mr. Ergen, as Chairman of the Board, 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 who are not executive officers in connection with promotion or other
recognition, as Mr. Ergen deems appropriate, without further need to consult with
or seek prior approval from the Board of Directors or the Executive
Compensation Committee, consistent with the criteria established in the Stock
Incentive Plan, 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) Section 16 reporting officers or directors of the Corporation (for the
avoidance of doubt, for the purposes of this clause (a) "Section 16 reporting
officers" is intended to mean those executive officers of the Corporation
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 further approval of the Compensation
Committee.

ITEM 8. 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 of Directors should reasonably be considered
sensitive.

Mr. Dodge reviewed the transactions between the Corporation and/or its subsidiaries and
SATS and/or its subsidiaries that were entered into since the last Regular Meeting of the Audit
Committee held on February 16, 2011, and approved by Mr. Thomas A. Cullen pursuant to the
authority delegated to him under the Related Party Transaction Policy approved at the Regular
Meeting of the Board of Directors held on August 3, 2010 (each a "Delegated SATS
Transaction"). Mr. Dodge noted that a list of the Delegated DISH Transactions approved since
the Regular Meeting of the Board of Directors held on February 16, 2011, was attached as
Exhibit 8A to the board book for the meeting.
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ITEM 9. 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 applicable privileges.

ITEM 10. QUARTERLY REVIEW OF OPTION GRANTS TO EMPLOYEES OTHER
THAN EXECUTIVE OFFICERS AND REPORT ON ACTIVITIES OF THE
EXECUTIVE COMPENSATION COMMITTEE

Mr. Steven R. Goodbarn, Chairman of the Executive Compensation Committee,
presented a report on the general activities of the Executive Compensation Committee and the
Executive Compensation Committee's review of the option grants made to employees other than
executive officers during the first quarter of 2011, a list of which was attached as Exhibit 10A to
the board book for the meeting.

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

WHEREAS, the Corporation adopted the 2009 Stock Incentive Plan (the "Plan"),
which Plan provides for the grant of stock options, among other stock-based
performance awards, to key employees of the Corporation and its subsidiaries;

WHEREAS, eighty million (80,000,000) shares of Class A Common Stock, $0.01
par value per share ("Common Stock"), of the Corporation have been reserved for
issuance under the Plan;

WHEREAS, the Board of Directors has established the Executive Compensation
Committee to administer the Plan;

WHEREAS, Management believes: (i) that officers and other key employees,
who are in a position to make a substantial contribution to the long-term success
of the Corporation and to build stockholder value, should have a stake in the
Corporation's ongoing success; and (ii) that this focuses attention on managing
the Corporation as an owner with an equity position in the Corporation's business
and seeks to align the officers' and key employees' interests with the long-term
interests of stockholders;

WHEREAS, the Plan was adopted by the Board of Directors and approved by
stockholders in recognition of Management's belief,

WHEREAS, (i) awards under the Plan follow a review of the individual
employee's performance, position in the Corporation, long-term potential
contribution to the Corporation and the number of options previously granted to
the employee; and (ii) neither Management nor the Board of Directors assigns
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specific weights to these factors, although the employee's position and a
subjective evaluation of his or her performance are considered most important;

WHEREAS, generally, the number of options granted to an employee reflect his
or her level of responsibility, position in the Corporation and potential to
contribute to the long-term success of the Corporation or otherwise achieve
significant corporate goals;

WHEREAS, however, the number of options granted to specific employees are
not based on any objective criteria;

WHEREAS, options are generally granted to director level and above employees,
although in certain circumstances options are granted to certain other employees
based on length of service or contribution to the Corporation;

WHEREAS, Charles W. Ergen, Chairman and Chief Executive Officer of the
Corporation, desires to: (i) incentivize certain new employees and/or certain
employees receiving promotions who are in a position to make a substantial
contribution to the long-term success of the Corporation and to build stockholder
value; and/or (ii) reward certain key employees of the Corporation and its
subsidiaries, in connection with their efforts during the past year, and provide
them with an incentive to continue to help build the success of the Corporation,
which rewards and incentives add value to the Corporation that is at least equal to
the fair market value of the shares of the Corporation's Common Stock that these
employees will receive through the Plan;

WHEREAS, in the Unanimous Written Consent of the Board of Directors dated
May 3, 2010, (i) the Board of Directors delegated the authority to Mr. Ergen, as
Chairman of the Board of Directors, to make grants of options to purchase the
Common Stock, effective at the end of each quarter, to new employees and
existing employees of the Corporation or its subsidiaries who are not executive
officers in connection with hiring, promotion or other recognition, as Mr. Ergen
deems appropriate, without further need to consult with or seek prior approval
from the Board of Directors or the Executive Compensation Committee,
consistent with the criteria established in the Plan, 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 was
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
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Senior Vice President level, without advance approval of the Compensation
Committee;

WHEREAS, the Chairman has made the grant of options to purchase shares of the
Corporation's Common Stock ("Options") to those employees of the Corporation
and its subsidiaries who are not executive officers set forth in the list attached as
Exhibit 10A to the board book for the meeting, and in such amounts as set forth
opposite each employee's name on such list under the terms of the Plan and an
incentive stock option agreement to be approved by the Chief Executive Officer
of the Corporation; and

WHEREAS, (i) the date of grant of such Options is March 31, 2011 (the "Grant
Date"); (ii) such Options vest at the rate of 20% per year, with the first 20% of
such Options vesting on the date which is one year after the Grant Date and 20%
thereafter on the anniversary of the Grant Date for each of the following four
years; (iii) the exercise price for each share of Common Stock shall be equal to
the closing price, as reported on the National Association of Securities Dealers
Automated Quotation System, for shares of the Common Stock on the Grant Date,
or the last business day prior to such date in the event that such date falls on a
weekend or holiday; and (iv) such Options expire ten years from the Grant Date;

NOW, THEREFORE, BE IT RESOLVED, that, after due consideration, the
Board of Directors hereby determines that the grant of such Options is consistent
with the authority delegated to the Chairman in the Unanimous Written Consent
of the Board of Directors dated May 3, 2010.

ITEM 11. REVIEW OF NONEMPLOYEE DIRECTOR COMPENSATION

Mr. Dodge led a discussion of nonemployee director compensation.

After discussion and deliberation, upon motion duly made and seconded, the following
resolution was unanimously adopted (with Messrs. Goodbarn, Ortolf, and Howard abstaining
therefrom) :

NOW, THEREFORE, BE IT RESOLVED, that the Board of Directors hereby
approves, ratifies and confirms the following compensation for nonemployee
directors:

Initial Stock Option Grant: fully-vested option to purchase five thousand
(5,000) shares with a grant date of the last day of the calendar quarter in which the
nonemployee director joined the Board of Directors; provided that such initial
stock option grant shall only apply to nonemployee directors joining the Board of
Directors after March 31, 2008.
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Annual Retainer: $60,000 paid in equal quarterly installments on the last day of
each calendar quarter, provided the applicable nonemployee director is a member
of the Board of Directors on the last day of the applicable calendar quarter.

Annual Stock Option Grant: fully-vested option to purchase five thousand
(5,000) shares with a grant date of June 30, provided the applicable non-employee
director is a member of the Board of Directors on the grant date;

Committee Chairperson Annual Retainer: $5,000 paid in equal quarterly
installments on the last day of each calendar quarter, provided the applicable non-
employee director is the chairperson of the committee on the last day of the
applicable calendar quarter.

Per Meeting fees: $1,000 for participation in meetings of the Board of Directors
or its committees in person, and $500 for participation in meetings of the Board of
Directors or its committees by teleconference; provided that if there are meetings
of more than one of the Board of Directors, the Audit Committee, the Executive
Compensation Committee and the Nominating Committee on the same day, then
the applicable nonemployee director shall only be entitled to receive
compensation for attendance at a single meeting.

Travel Expense Reimbursement: reimbursement of reasonable travel expenses
related to attendance at meetings of the Board of Directors and its committees.
; and further

RESOLVED, that the Board of Directors hereby approves, ratifies and confirms
the grant of a one time fully-vested stock option to purchase an additional five
thousand (5,000) shares with a grant date of June 30, 2011 to each non-employee
director; provided the applicable non-employee director is a member of the Board
of Directors on the grant date.

ITEM 12. REVIEW OF INVESTMENTS

Mr. Ergen provided an update on certain investments made by the Corporation during the
first quarter. Mr. Ergen noted that a copy of the investment policy of the Corporation and a
summary of the investments made by the Corporation during the first quarter were attached as
Exhibit 12A to the board book for the meeting. Mr. Ergen then discussed modifying the
Corporation's investment policy, in the form distributed at the meeting and as modified by
incorporating the changes discussed at the meeting in order to address, among other things,
certain liability positions.

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

NOW, THEREFORE, BE IT RESOLVED, that any investment not otherwise
permitted by the Corporation's cash management policy shall not exceed $125
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million in any single transaction or series of related transactions without approval
of the Board of Directors; and investments not otherwise permitted by the
Corporation's cash management policy shall not exceed $200 million in aggregate
in any calendar quarter without approval of the Board of Directors. With respect
to trading positions classified as liabilities (e.g., shorts and puts) ("Liability
Positions"), the amount of a Liability Position initially invested shall not exceed
$125 million in any single transaction or series of related transactions without
approval of the Board of Directors; and the amount of Liability Positions initially
invested shall not exceed $200 million in aggregate in any calendar quarter
without approval of the Board of Directors. The Corporation's Treasurer shall
notify the Board of Directors in the event that the unrealized loss for any single
Liability Position (or series of related Liability Positions) exceeds $25 million.

ITEM 13. REVIEW OF CERTAIN ITEMS PREVIOUSLY APPROVED BY THE BOARD
OF DIRECTORS

Mr. Dodge reviewed certain items approved by the Board of Directors during the last 12
months and the status of each such item, as well as certain items approved by the Board of
Directors in prior years that remain active but are not yet consummated. 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 14. 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 upcoming regular 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 2011 through December 2012 were attached as Exhibit 14A to the board
book for the meeting.

ITEM 15. 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. 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 15A to the board book for the
meeting.
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Tei-urination

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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Message

From: Kalani, Lori E. [Ikalani@orrick.com]
Sent: 9/12/201112:07:46 PM
To: Dodge, Stanton [stanton.dodge@dishnetwork.com]
CC: Blum, Jeffrey [jeffrey.blum@dishnetwork.com]; Hendricks, Lucy [lucy.hendricks@dishnetwork.com]
Subject: Final Mississippi Settlement for your signature
Attachments: 160869916(7)_Mississippi PSC and DISH Network Agreement (Final Version).DOC

Stanton:

Attached, is the final settlement agreement that you have approved. Tease sign one original and fed ex to me at my
address below. I spoke with Mississippi, and they have agreed to do no press release and not list anything on a state
website. They did say that they store all records electronically, and if somebody looked for the document:, they could
find it. He told me the only thing he planned to do was an internal memo to his boss letting him know that the case was
being settled and closed.

Please let me know if you have any questions. Lucy, please let me know once you have sent it so that I can be on the
lookout.

Thanks,
Lori
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LORI KALANX
nlicr

YORK, "'.'t' # 2.9••i ' 4

IRS Circular 2')0 disclosure: To ensure compliance with requirements
imposed by the IRS, we inform you that any tax advice contained in this
communication, unless expressly stated otherwise, was not intended or
written to be used, and cannot be used, for the purpose of (i) avoiding
tax-related penalties under the Internal Revenue Code or (ii) promoting,
marketing or recommending to another party any tax-related matter(s)
addressed herein.

NOTICE TO RECIPIENT: THIS E-MAIL IS MEANT FOR ONLY
TILE INTENDED RECIPIENT OF THE TRANSMISSION, AND
MAY BE A COMMUNICATION PRIVILEGED BY LAW. IF YOU
RECEIVED THIS E- MAIL IN ERROR, ANY REVIEW, USE,
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DISSEMINATION, DISTRIBUTION, OR COPYING OF THIS
E-MAIL IS STRICTLY PROHIBITED. PLEASE NOTIFY US
IMMEDIATELY OF THE ERROR BY RETURN E-MAIL AND
PLEASE DELETE THIS MESSAGE FROM YOUR SYSTEM.
THANK YOU IN ADVANCE FOR YOUR COOPERATION.
For more information about Orrick, please visit http://www.orrick.com/
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