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Berridge, Kimberly </O=ECHOSTAR COMMUNICATIONS

From: CORP/OU=ECHOSTAR/CN=RECIPIENTS/CN=KIMBERLY .BERRIDGE>
Sent: Thursday, August 18, 2011 1:52 PM

To: Kitei, Brett <Brett Kitei@dishnetwork.com>

Subject: RE: Important! New Document Uploaded to CSC Matter Management

It is a TCPA frequent flyer wanting money. He got a call from Satellite Systems Network he alleges is a
violation. 1 will draft our standard go after SSN letter for you to review.

Kimberly Berridge

Litigation Paralegal

Direct Phone: (303) 723-2171
Direct Fax: (720) 514-6351

THIS EMAIL MESSAGE AND ANY ATTACHMENTS ARE CONFIDENTIAL AND MAY BE SUBJECT TO THE ATTORNEY-CLIENT OR OTHER APPLICABLE
PRIVILEGES

ursday, August 18, 2011 11:51 AM

Al

. Kim
U LJC Ucl I\IIIIUCIIY

SubJect FW: Important! New Document Uploaded to CSC Matter Management

Can you see what this is about?

Brett J. Kitei
Corporate Counsel | DISH Network L.L.C.
(303) 723-2290 [p] | (720) 514-8479 [f] | brett.kitei@dishnetwork.com

PRIVILEGED ATTORNEY/CLIENT OR CONFIDENTIAL TRANSMITTAL
This e- mall | message and any attachments are confldentlal and may | be subject to the attorney -client or other appl|cab|e privileges. If you have received this

PRI i o L DN

rrom \,DL,IVIdl.l.t:lIVIdIIdyt:ll‘l@lltkl_u
Sent: Thursday, August 18, 2011 11 49 A

To: Conley, Amy; Berridge, Kimberly; Blum, Jeffrey; Kitei, Brett; Gorsuch, Elena; Katzin, Lawrence; Parisi, Paul
Subject: Important! New Document Uploaded to CSC Matter Management

Corporation Service Company ®

New Document Added to Matter Notification.

This message is an alert oniy. Piease do not repiy fo this message.
Tha fallnannm nown NAanimant/e)l havn haon adAanA tAn tha fallmaina mattar
I 1UHOUVVITT HCovy UUUUI"U"L(O/ 1Have CTCTii aUuucu LU LHic IUIIUVVIIIy Hiawct

Assigned Document(s):

Document ID: 9438166 (View/Share the Document) U.S., et al. v. Dish
RgfuTizf R:Ij. o Letter re TCPA Violations ¥ Network L.L.C.
Answer Date : 08/31/2011 Plaintiff's Exhibit
: PX0199
JA011054
HIGHLY CONFIDENTIAL PX0199-001 DISHS 3611824

Produced Over Defendant's Privilege Designation Consistent With Court Order
TX 102-010316


tbrickel
Blank

tbrickel
Line

tbrickel
Text Box
U.S., et al. v. Dish Network L.L.C. Plaintiff's Exhibit
PX0199


Entity as Established : Dish Network L.L.C.

Date Served : 08/17/2011

CSC Doc type : Letter re TCPA Violations
Court:

State Served : Utah

Privileged :
Document is Time Sensitive :
Document is Service Of Process :Yes

Accianad Ry -
ASSIgned oY &

Author :

Original File Name :
Pages :

Version Number :

Matter Information:

3034276

2
[
-+
(=g
0]
-
jf
al

Matter Fuili Name : Jeffrey J. Mitchell vs. Dish Network, LLC
Matter Type :

Matter Description :

Jurisdiction : Utah
Court:

Cause # : Not shown
Matter Users:

Amy Conley amy.conley@dishnetwork.com

Brett Kitei brett.kitei@DISHNETWORK.com

Elena Gorsuch elena.gorsuch@dishnetwork.com

Jeffrey Blum jeffrey.blum@dishnetwork.com

Kimberly Berridge kimberly.berridge@dishnetwork.com
Lawrence Katzin iawrence.katzin@dishnetwork.com

Paul Parisi paul.parisi@dishnetwork.com

SN US

Information contained in this email is for record keeping and notification. It does not constitute a legal
opinion. The recipient is responsible for interpreting the document(s) and taking appropriate action.

Please visit www.cscglobal.com for more information on CSC's Litigation and Matter Management

aar

P Var-0~
SCTI VILTO.,

27171 Centerviiie Road Wiimingion, DE 19808
(800) 490-9035 | MMSupport@cscinfo.com

JA011055
HIGHLY CONFIDENTIAL PX0199-002 DISHLG61825

Produced Over Defendant's Privilege Designation Consistent With Court Order
TX 102-010317
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J. Stephen Peek, Esq. (1758)
Robert J. Cassity, Esq. (9779)
HOLLAND & HART LLP

9555 Hillwood Drive, 2nd Floor
Las Vegas, Nevada 89134

Tel: (702) 669-4600

Fax: (702) 669-4650
speek@hollandhart.com
beassity@hollandhart.com

C. Barr Flinn (Admitted pro hac vice)

Emily V. Burton (Admitted pro hac vice)
YOUNG CONAWAY STARGATT & TAYLOR, LLP
Rodney Square, 1000 North King Street
Wilmington, DE 19801

Tel: (302) 571-6600

Fax: (302) 571-1253

Attorneys for Special Litigation Committee of
Nominal Defendant DISH Network Corp.

LUMBERS LOCAL UNION NO. 519 PENSION

RUST FUND and CITY OF STERLING

EIGHTS POLICE AND FIRE RETIREMENT

YSTEM, derivatively on behalf of nominal
defendant DISH NETWORK CORP.,

Plaintiffs,
v.

HARLES W. ERGEN; JAMES DEFRANCO;
ANTEY M. ERGEN; STEVEN R.
OODBARN; DAVID MOSKOWITZ; TOM A.
RTOLF; CARL E. VOGEL; GEORGE R.
ROKAW; JOSEPH P. CLAYTON; and GARY
.HOWARD,

Defendants,

5
DISH NETWORK CORP., a Nevada Corp.,

26
27
28

Nominal Defendant

DISTRICT COURT
CLARK COUNTY, NEVADA

Page 1

11692034 _1

Case Number: A-17-763397-B

Electronically Filed
11/28/2018 5:01 PM
Steven D. Grierson

CLER? OF THE COUE !:

CASE NO.: A-17-763397-B
DEPT. NO.: XI

VOLUME 28 OF APPENDIX TO
THE REPORT OF THE SPECIAL
LITIGATION COMMITTEE OF
DISH NETWORK CORPORATION

JA011056

TX 102-010318



HOLLAND & HART LLP
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Ex. Date Description Page No.
502 11/03/1989 Permanent Injunction 9850
503 03/07/2001 }SEChOStar Retailer Agreement with Satellite 9857
ystems Network
504 03/11/2002 Email from N. Meyers to B. Neylon et al. 9878
505 INTENTIONALLY OMITTED 9882
506 05/09/2002 Email from PJ Weyforth to S. Larson et al. 9884
507 06/12/2002 Letter from M. Davidson to A. Tehranchi 9887
508 06/12/2002 Email from J. Apala to PJ Weyforth et al. 9889
509 03/11/2003 Retailer Business Questionnaire for Star Satellite 9892
510 04/11/2003 Petition for Approval of Assurance of Voluntary 9895
Compliance with State of Indiana
511 04/17/2003 Email from W. Osborne to M. Fox et al. 9910

DATED this 28th day of November 2018.

11692034 _1

By  /s/Robert J. Cassity

J. Stephen Peek, Esq. (1758)
Robert J. Cassity, Esq. (9779)
HOLLAND & HART LLP

9555 Hillwood Drive, 2nd Floor
Las Vegas, Nevada 89134

C. Barr Flinn (Admitted pro hac vice)

Emily V. Burton (Admitted pro hac vice)
YOUNG CONAWAY STARGATT & TAYLOR, LLP
Rodney Square, 1000 North King Street
Wilmington, DE 19801

Attorneys for the Special Litigation Committee of
Nominal Defendant DISH Network Corp.
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HOLLAND & HART LLP

9555 Hillwood Drive, 2nd Floor

Las Vegas, NV 89134
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CERTIFICATE OF SERVICE

I hereby certify that on the 28th day of November 2018, a true and correct copy of the

foregoing VOLUME 28 OF APPENDIX TO THE REPORT OF THE SPECIAL

LITIGATION COMMITTEE OF DISH NETWORK CORPORATION was served by the

following method(s):

O

Electronic:

by submitting electronically for filing and/or service with the Eighth

Judicial District Court’s e-filing system and served on counsel electronically in accordance
with the E-service list to the following email addresses:

David C. O’Mara, Esq.

THE O’MARA LAW FIrM, PC.
311 East Liberty Street
Reno, NV 89501

Travis E. Downs, 111, Esq.

Benny C. Goodman III, Esq.

Erik W. Luedeke, Esq.

Timothy Z. Lacomb, Esq.

ROBBINS GELLER RUDMAN & DowD, LLP
655 West Broadway, Suite 1900

San Diego, CA 92101-8498

Howard S. Susskind, Esq.
SUGARMAN & SUSSKIND
100 Miracle Mile, Suite 300
Coral Gables, FL 33134

Attorneys for Plaintiff Plumbers Local Union

No. 519 Pension Trust Fund

Page 3

11692034 _1

Mark E. Ferrario, Esq.

Chris Miltenberger, Esq.

GREENBERG TRAURIG LLP

10845 Griffith Peak Drive, Ste 600

Las Vegas, NV 89135

Attorneys for Nominal Defendants DISH
Network Corp.

J. Randall Jones, Esq.

KEMP, JONES & COULTHARD, LLP

3800 Howard Hughes Pkwy, 17th Floor
Las Vegas, NV 89169

Brian T. Frawley, Esq.

Maya Krugman, Esq.
Yevgeniy Zilberman, Esq.
SULLIVAN & CROMWELL LLP
125 Broad Street

New York, NY 10004

Attorneys for Defendants

/s/ Valerie Larsen

An Employee of Holland & Hart, LLP

JA011058

TX 102-010320
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~ IN THE UNITED STATES DISTRICT COUR “FILED
e o ---EGR-EHE—EASTERN_DISQRIGEFOF-VIRGINEam—fTﬁiﬁﬁﬁugﬁﬁl-r
. ALEXANDRIA DIVISION '

S D S, Diatmict Court
c!&:%‘axandria. Virginia

A

FEDERAL TRADE COMMISSION,

Plaintiff,

V. Civil No. 89-1046

DAVID DEFUSCO a/k/a David Hagen
or David Brown,

ANNETTE DEFUSCO a/k/a Annette
Hagen or Annette Brown, and

LEAD MARKETING, INC.,

Defendants.

—t S St S S Nt s N St S St Nt St Sl Nt

PERMANENT INJUN dTION

‘Plaintiff, the Federal Trade Commission (”Commission”),
having filed a complaint for a permanent injunction énd_other
relief in this matter, pursuant to Section 13(b) of the Federal
Trade Commission Act ("FTC Act;), 15 U.S.C. §§ 53(bj, and having
moved fbr default judgment against defendants, and thg Court
having considered the complaint, declarations, exhibits,
memorandum of law and:arguments of the plaintiff, and now being

‘advised in the premises finds that:

1. A Complaint for Permanent Injunction and other

Equitable Relief was filed by Plaintiff on July 20, 1989.

2. The defendants wére'each served with a summons,
complaint and plaintiff’s Motion for a Preliminary Injunction on

July 24, 1989. A TRUE COPY, TESTE:

T, G - CLERK, U.S. DISTRICT C
S., . v. Dis _ - .
Network L.L.C. 3\’:;?\ D \\Q‘K\\\J N\

Plaintiff's Exhibit
PX0145 PX0145-001 ~ 09857
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3. On August 4, 1939, this.Court grantéém;iaintiff's
Motion for a Preliminary Injunction and entered a Preliminary
_In]unctlon against the practices alleged by the complaint to be
'ln violation of Section 5 of the Federal Trade Comm1551on Act, 15

U.S.C. §45.

4, Defendants have failed to file an Answer with the Clerk
of this Court within the time set forth by Rule 12(a) of the
Federal Rules of Civil Procedure. Plaintiff is thereby entitled
to a default judgment pursuant to Rule 55 of the Federal Rules of

Civil Procedure.
ORDER -

I. .

IT IS ORDERED, ADJUDGED AND DECREED that defendants David
DeFusco, Annette DeFusco, and Lead Marketing, Inc., and eéch of
them, and their officers, agents, servants,'employees and .
attorneys, and those pe:soﬁs in active concert or participation
with them who receive actual noticé of this Order, by personal
service or otherwise, directly or through any corporation or

other device, are restrained and enjoined from:

"1. Representing, directly or by implication, that a named

consumer has won a specified prize, award, gift, bonus,.

PX0145-002 009852



premium, or any other good or service which is
'Similarly'&éééfibed when ih f&ct the donéﬁﬁéf ﬁas not
won the specified prize, gift, bonﬁs, premium, OIr other

good or service similarly described;

2. Representing, directly or by implication, to any
consumer that they will receive a prize, award, gift,
bonus, premium, or any other godd or service whichlis
similarly described as requiring no additional cost -to
‘the consumer, without disclosing fully, in type of
equal size to that used to identify such good or
service and immediately following each good or service
thﬁs represented, any cost that the consumer must pay
to receive such good or service; or

3. Misrepfesenting any material fact concerning any award,

prize or premium.

II.

IT IS FURTHER 6RDERED, ADJUDGED AND DECREED that defendants
David DeFusco, Annette DeFusco, and Lead Marketing; Inc., and
each of them, and their officers, agents, servants, employees and
attorneys, and those persons in active concert or participaﬁion .
with them who receive actual notice of this Order, by personal
service or otherwise, directly or through any cofporation or

other device, shall create, preserve and maintain accurate

PX0145-003 0se2



records of (1) all advertising, promotional or sales materials
containing representations regarding prize or gift offerings and

(2) all prizes or gifts awarded pursuant to such offerings.
ITI.

IT IS FURTHER ORDERED, ADJUDGED AND DECREED that for purposes,of
determining or securing compliance with this Order and subject to
any legally recognized privilege, defendants, in connectibn with
any business organization owned, managéd or controlled in whole
or in part by a defendant shall permit, upon reasonable written
notice to defendants, representatives_of the Federal Trade

Commission:

A. Access during normal office hours to the offices of
defendants to inspect and copy all documents in the possession or
under the control of defendants relating to compliance with the

‘terms of this Order;.and

B. Subject to the reasonable convenience of defendants and
without restraint or interference from them, to interview, at a-
location reasonably convenient to both defendants and the Federal
Trade Coﬁmiséion, the offiéers and employees of any such business
oiganizatioh, who may have counsel present, relating to

compliance with the terms of this Oxder.

. - JA011063
PX0145-004 009854



Iv.

IT IS FURTHER ORDERED, ADJUDGED AND DECREED that defendants
David DeFusco and Annette DeFusco, for a period of ten yeais
after release from any period of incarceration imposed as a
result of federal criminal charges now pending against
defendants, shall promptly give written notice to the Federal
Trade Commission at the following address:

Federal Trade Commission
Associate Director for Marketing Practices
6th Street & Pennsylvania Avenue, N.W.
Washington, D.C. 20580
of each affiliation with a different business or employment.
Such notice shall include the new business’s name and addressr a

statement of the nature of the business, and a statement of his

duties and responsibilities in connection with the business.

IT IS FURTHER ORDERED, ADJUDGED AND DECREED that the
expiration of any requirement imposed by this Order shall not

affect any other obligation arising under this Order.

JA011064
PX0145-005 009855



VI.

IT IS FURTHER ORDERED, ADJUDGED AND DECREED that this Court

shall retain jurisdiction of this.matter for all purposes.

SO ORDERED, this _3 _ day of 72@4/ , 1989, at /0!30un,

N - by
gg@uﬂ% 2 7(\14:,%%_
United States District Judge

i

‘)szmiﬁf'-,«.{ A Coppnas TP Qrrnacd - A0 1.065
43« PX0145-006 | 009856
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ECHOSTAR SATELLITE CORPORATION

RETAILER AGREEMENT
-y . 1 3
This Agreement (the "Agreement”) is effective as of the / day of AT L2001, by and
between EchoStar Satellite Corporation ("Emuamr”} havmg & principal place of business at 5701 South Santa Fe Drive, Littleton,
Calorado Rm?ﬁ and Copde e Suctems  MNetwesdd , having a principal place
o5 [ - "y
of businessat _ %3282 Goldes antzin - B Dane Teind (A 72629 ("Retailer).

INTRODUCTION

A. EchoStar is engaged, among other things, in the business of providing digital direct broadcast satellite (DBS)
services through the DISH Network, a DBS service owned and operated by EchoStar and its Affiliates in the United States.

B, Retailer, acting as an independent contractor, desires to become authorized on a non-exclusive basis, to market,
promote, and solicit orders for DISH Network™ video and audio programming packages (“Programming”} provided by EchoStar (an

“Authorized Retailer”).

~ Talhaline dmoteas $a momaio + Datailor ac an Antharised atailer in arsardancs with and cubiaet $0 tha a2
. LCN05MEE QLSS 0 appOInGg Niaaiibd do B3 AUUNLAG Aciaatl sl abCUNaaiiby Wil anild suidyetd 30 C Wims ana
conditions of this Agreement.
~
AGREEMENT

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

to this Agreement:
1.1 "Affiliate” means any person or entity directly or indirectly controlling, controlled by or under common control with
another person or entity.

1. means the Programming packages designated by EchoStar as commissionable

1.2 “Comimissionable Programming”
under this Agreement, as set forth in Exhibit B hereto, which EchoStar may change at any time in its sole discretion upon notice to

Reraiier.
as =zuch terms are
, &8 sSuch terms are

13 S amemiccinng’
[P LOMIMISSIONS

defined in Section 5.2 and as set forth in Exhibit B hereto, which

Retailer.

1.4 "DISH DBS System” means an MPEG-2 DVB compliant satellite receiver and related components packaged
therewith, intended to be utilized for the reception of Programming delivered by satellite transponders owned and operated by EchoStar
or its Affiliates, which is: (i) sold dircctly to Retailer by EchoStar or an EchoStar Affiliatc under the “EchoStar” brand name or the brand
name of an EchoStar Affiliate; or (ii) sold directly 1o Retailer by a Third Party Manufacturer pursuant to authorization granted by

EchoStar under the brand name of such Third Party Manufacturer.

“EFT” means the electronic transfer of funds by a financial institution selected by EchoStar to the Retailer Account.

15
1.6 “Oualifvino Residential Subscriber” means an individual a esidential Location who orders Programming from
oStar, who pay s for the Programming in full) and who has never received anv au rhn video, or any other programming services fro
E,unugt.cu Wil pal 07 I8 Frogramiming in 1y audld any Gingy programmi DF SSrvICes om
T' liate of EchoStar. A Qualifying Residential Subscriber shali not include any individual who would otherwise

quahfy, but whose equipment EchoStar, in its reasonable discretion, declines to activate.

1.7 "Residential Location” means a single family residential dwelling {ie. single family houses, apartments,
condominiums or other dwellings used primarily for residential purposes), located in the Territory; provided, however, in no case shall
any satellite master antenna television system or private cable system in a residential multiple dwelling unit or any similar programming
reception systern {i.e. dormnitories, etc.) be considered 2 Residential Location. EchoStar shall have the right to determine, in its sole
discretion, whether a location conslitutes a Residential Location, or is more appropriately considered a commercial or other non-

residential location

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

aotice to EchoStar,

U.S., et al. v. Dish
Network L.L.C.

Page ) of 20

Plaintiff's Exhibit LJAO11067
PX0180-001 PX0180 009858
: DISH-Paper-014676

Confidential-US v. DISH
TX 102-010329

CAWINDOWS\TEMPAretayer0 101 .doc
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1.9 “Subscriber Account” means the account set up and maintained by EchoStar for a Qualifying Rcsxdcmaa! Subscriber
who purchased 2 DISH DBS System from Retailer and for wbom Commissionable Programming has been actwatcd by EchoStar and

which account remains active and in good standing. i
i
]

110 “Territory” consists of the g eagranhic boundaries
LI ory 5ts of ograpnic poundaries e Un

"Third Party Manufacturer” means a third parfy manufacturer authorized by EchoStar or any Aﬁ”xlsatc of EchoStar to

1.11
market, distribute and sell DISH DBS Systerns under its own brand name. |
2. APPOINTMENT; TERRITORY
2.1 Appeintment. EchoStar appoints Retailer as a non-exclusive authorized representative to promote and solicit orders
by reference herein,

for DISH Network video and audio Prograrnming listed in Exhibit A, which is attached bereto and incorporated
subject to all of the terms and conditions of this Agreement. The appointment set forth herein for the promotion d
by Retailer shall apply to the same DBS service which may be operated by EchoStar or its Affiliates under a differes
Retailer’s authorization herein is limited to the solicitation of orders from, and the promotion of Programnming to, Q
Subscribers at Residential Locations unless EchoStar, in its soie discretion, specifically agrees in writing to pern

orders from, or promote Programming to, others.

f the DISH Network
0t name in the future.
ualifying Residential
nit Retailer to solicit

2.2 Territory.  Retailer is only authorized, and shall limit its actions, to the promotion in the Territory of, and
wn in Exhibit A as

solicitation of orders in the Territory for, Programming in the packages (or a-la-carte for the Programming sho
available on an a-la-carte basis), and at the prices, shown in Exhibit A.

2.3. Acceptance. Retailer accepts its appointment as an Authorized Retailer and agrees to use its rcfsonablc commercial

efforts to solicit orders for Programming in the Territory. Retailer understands that it may hoid itseif out to the public as an Authorized
Retailer of EchoStar only after fulfilling, and for so long as it continues to fulfill, all of the requirements in this Agre:cment, and only

during the Term of this Agreement.

shall it be construed

2.4 Non-Exclusivity. Retailer acknowledges that: (i) nothing in this Agreement js intended to, nor
make absclutely no

as confering any exclusive territory or any other exclusive rights to Retailer; (i) EchoStar and its Affiliates
nrnmmPc rpnre*cpnmhnnc or warranties as to the potential amount of business or revennus that Ratailar moan mubsens s dooio
0 DUSImess TTVERUS WAl Mfanlr may CXpect o derive u'om

poleniiai

pdnx\,xpduur in this Agresment; U”) Remiler may not realize any business or revenuc as resuit of its pammpm:on in|this Agreement; (av)
ayments or forms of

nothing contained herein shall be construed as 2 guarantee of any minimum number of Commissions or other p: nts or fo

income orrevenue; Iv\ EchoStar (“HYTP'\'”U offers, and/or at any time in the funire may offer othare the s
1 at any iime in L0 UrE may G, olnlrs L uypuu,uun.) {0 solicit orders for

Programming in Lhc same geographic area in which Rstaxlcr is located and elsewhere; (vi) EchoStar currently solicits orders for
Programming throughout the Territory and the entire United States, and may continue to do so in the future withdut any obligation or
all be free to cease

liability to Retailer whatsoever, and without providing Retailer with any notice thereof; and (vii) EchoStar sh
provision of the Programming services, and shall incur no liability to Retailer by virtue of any such cessation.

Purchase of DISH DBS Systems by Retailer from EchoStar. In the event that Retailer orders any DISH DBS

s g
ses of this section)

Systems from Echesphere Corporation or any other Affiliate of EchoStar (collectively, “Echosphere” for purpd
Retailer shall order such products by written purchase order ("Purchase Order”) issued during the term of this Agreement. A Purchase
Order shail be a binding commitment by Retailer.  Any faiture to confirm a Purchase Order shall not be dcglmcd acceptance by

Echospherz. Purchase Orders of Retailer shall state only the: (i) identity of goods; (i) quantity of goods; (iii) purchase price of goods;
Any additionai terms stated in a Purchase Order shail not be binding upon Echosphere uniess
In the event of any conflict between the terms of a Purchase Order and the terms of this

and (iV) rc:que';!ca smp date of gOOGS
expressly agreed to in writing by Echosphere. 15 0
il. Echosphere shall be considered 2 third nart g
osphere saall be considered a thard party benchiciary of rrmaucr s obligations
|

terms of this Arresment shall prevai
o1 this Agresment shadl prevai.

Agresment, e+
Agreement

under this AgFCCanL '

26 Sale of DISH DBS Svstems. Retailer agrees that it will not directly or indirectly sell 0% otherwise transfer
possession of a DISH DBS System to any person or entity who Retailer knows or has reason to know: (i) intends tolreqcll it; (ii) intends
to use it, or to allow others to use 1t, in any location other than a Residential Location, (i) intends to use it, or to aﬂow others to use it,
in Canada or at any other location outside of the Territory; or {iv) intends to have Programming authorized for it undcr a single DISH
Network account that has or will have Programming authorized for multipie DISH DBS Systems that are not all JDCa{cd in the same
residence and connected to the same phone hne. In the event that Retailer directly or indirectly sells or otherwise transfers possession of

a DISH DBS System 1o a person or entity who uses 1, or allows others to use it, to permit the viewing of Programmmg in a non-
Res:dcrmai Location or any other area open 1o the public and Retailer knew or reasonably should have known that thc person or entity
mtended 1o use 1t or to allow others to use 1t, for such purposes, then Retailer agrees to pay to EchoStar upon demand: (2) the difference

between the amount actually received by EchoStar for the Prog'ammms: authorized for zht: DISH DBS System and the full commercial
hts for such Progrz amiming), and (b

rate for such Programming (regardless of whether EchoStar has or had comy ial dist PR
L& SAs2 TLIRdANe Bas Aot HH 10Nt l‘é
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the total amount of any admission charges or simular fees imposed for listening to or viewing such Programming (regardless of whether
such charges and/or fees were imposed or collected by Retailer). In the event that Retailer directly or indirectly sells or ptherwise
transfers possession of a DISH DBS System to a person or entity who has Programming authorized for it under a single DISH Network

....... ¢ that ot any time has Programmine authorized for multinle DISH DRES Svysterns that are not all located in the same residencs =n
ACCOUTH Uidl At Qlly BEkEe Meo JHVph Qlialiinig SRMEUAILMS A P B ANSA A KO AFS W3 Y GMMARAS LARGL Gdw $IUL cAes AU KAk uab palie TESIGCNTES dﬂu

connected to the same phone line, and Retailer knew or reasonably shouid have known that the persop or entity intended to have

cnmrammine antharzed for the DISH NARS Svstem under such an acceount then Retailer acress to pay to EchoStar unon demand tha
1 under 1 i, then T agrees to pa; >tar upon demand, the

I TOEramming UNONILC A0 W0 LGN L0000 Forlain LBHULE Shelil @ SLUUENG Ml RaEsi

difference between the amount actually received by EchoStar for the Programming authonzed under Lhc single account and the full retail
price for such Programming had each DISH DBS System authorized under the single account been authorized under a separate DISH
Network account. In the event that Retailer breaches any of its obligations under this Section 2.6, EchoStar shall be entitled to charge
back the Commissions, if any, paid to Retailer by EchoStar. EchoStars calculation of amounts owing to EchoStar from Retailer under
this Section 2.6 shall be binding absent manifest error. The foregoing provisions of this Section 2.6 are without prejudice to any other
rights and remedies that EchoStar and/or its Affiliates may have under this Agreement, at law, in equity or otherwise, and shall survive

expiration or termination of this agreement indefinitely.

Retailer will not activate (a “Pre-activation”) any DISH DBS System or DISH DBS receiver

2.7 Pre-Activations.
prior to installation of such DISH DBS System and/or receiver at a Residential Location.
2.8 Prior Retailer Agreement. In the event that Retailer previously entered into an agreement with EchoStar relating to

the solicitation of orders for Programming by Retailer and the payment of commissions by EchoStar therefor (a “Prior Retailer
Agreement”), which is in effect as of the effective date of this Agreement, then upon execution of this Agreement by Retailer and
EchoStar: (i) the Prior Retailer Agreement shall be automatically terminated, except that the provisions (excluding the payment of
comnissions) in the Prior Retailer Agreement which expressly survive, and such other rights and obligations thersunder as would
logically be expected to survive, its termination or expiration shall continue in full force and effect; and (ii) all commissions due to
Retailer under the Prior Retailer Agreement shall be payable by EchoStar to Retailer in accordance with the terms and conditions of this
Agreement; and (iii} except as set forth in Section 2.8(i) above, all rights and obligations between the parties shall be govemned by the
1erms and conditions of this Agreement, and the Prior Retailer Agreement shall be of no force or effect. In the event that no Prior
Retailer Agreement is in effect as of the effective date of this Agreement, Retailer shall only be eligible to receive Commissions for new
Subscriber Accounts activated after the date of this Agreement, notwithstanding payment by EchoStar of any commissions to Retailer
prior to the date of this Agrecment. This Agreement shali not amend, modify, aiter or change any terms or conditions of any Lease Plan
Dealer Agreement, or any similar agreement relating to leasing, which is now existing or later made with EchoStar or any of its

Affiliates.

|

EchoStar, in its sole discretion, shall determine the Programming for which Retailer may solicit

3 Programming.
orders, as shown in Exhibit A.  EchoStar may expand, reduce or otherwisc medify Exhibit A and the content of any packages at any
time and from time to time in its sole discretion. Any changes shall be effective (and Exhibit A shaill b; deemed modified) immediately

upon notification by EchoStar, unless EchoStar notifies Retailer of a different effective date.

3.2 Changes. If at any time or for any reason EchoStar changes the content of any Programming package, Retaiier's

authority to solicit orders for the prior Programming package shall immediately cease.

4. PRICES. EchoStar, in its sole discretion, shall determine the retail prices for Programming. Retailer will only solicit orders
for Programming at the retail prices set by EchoStar from time to time. The initial retail prices for the Programuming are as set forth in
Exhibit A. EchoStar may increase, decrease or otherwise modlfv those onccs from time to time in its sole discretion. Any price Changgs

Brr o rsemoven amemts thw o L«. Erhoalrn nmlace Dok Qoo oo
H UY LODOOSIAr, unitss oindoiar noti “C‘S

chall he deem
shall be effective (‘ulu Exhibit A shall be deem

Retailer of a different effective date.
5. COMDMISSIONS.

Residual Commissions.

[

5.1 Caiculation. Subject to the terms and conditions of this Agreement, for each DISH DBS System sold by a

Retailer that results in the activation of Commissionable Programmung for a new Subscriber Account, EchoStar shall pay Retailer a

monthjy commission (the “Residual Commission™), in accordance with the Commission Schedule attached hereto as Exhibit B

{including the terms and conditions contained therein).
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512 Payment Terms. Subject to the terms and conditions of this Agreement (including the exhibits attached
hereto), commeneing with the first full calendar month in which a Subscriber Account receives Commissionable Programming, and for

every month thereafter in which the Subscriber Account receives Cammssmnabic Programming during the entire month, Retailer shall
be entitled 10 a DVacidnal Mammiccinn kash Bmcidual Mameniceinn navmant ohall hue memde ke Dok a@ome memme el o
e entilied 10 a K1oSI0UAI LOMUTISSIon. Lach nesic :u LOmMIMmISSIon paymes Snas o8 mage oy soudolar applu)slﬂla(f‘ly Iﬂﬂy“ﬂvﬁ {4')}
days following the last day of each calendar month for which a Residual Commission is owed to Retailer (on or about the fifteenth day
Tvhiant try the terme and canditinne af thie A oreernent {inslnding withoant limitatinm Qeostinme & & & £ nud 2
1008 OF WIS AZTetmint Uf luu)l15 withoul iimitaton Sections 5.5, 5.6 and 5. I}! Retaiier
y of each month,

AF anch manthl
UL Laiedd 3K ). DU barh AT MEW WA 0D H38 WFRIRAS

shall continue to receive a Residual Commission on or about the fifteenth

513 Chargebacks. In the event that Retailer is paid a Residual Commission but the Qualifying Residential

Subscriber subsequently fails to pay in full for the Commissionable Programming, or a refund or credit is issued to the Qualifying
Residential Subscriber for any reason (EchoStar shall have the discretion to issue a credit or refund in its sole discretion), Retailer shalt

be charged back the Residual Commission paid to Retailer.

5.1.4  Annual New Subscriber Minimum. If during the Term of this Agreement, Retailer fails in any full
calendar year {or prosated portion of the calendar year in which this Agreement is executed) to activate the applicable annual minimum
number of new Subscriber Accounts (the “Annual New Subscriber Minimum?”) as set forth in Exhibit B hereto, then as of Fanuary 15t of
the following calendar year, Retailer shall no longer be entitled to receive Residual Commissions. Retailer shall thermafter be sntitled 1o

““““ bscriber Mintmum uunng a suoscqucm; calendar year and

PRPRRT.E o P F o i o T e s o £

paymcm. (4% r\caluuu ASRSITTETESS s Ullly HPUH ar.w&:u.ucux Ul uu: mul“d»l iVCW DU
then only with respect 1o Qualifying Residential Subscribers whose Subscriber Account is first established during the vear in which

Retailer re-attains the Annual New Subscriber Minimum. Beginning the month following such attainment, Retailer shall be entitled to
receive Residual Commissions (subject to the torms of this Agreement) for all Subscriber Accounts credited to Retailer in the then
current calendar year and thereafier, unless and until Retailer fails to meet the Annual New Subscriber Minimum in any calendar year

during the Term of this Agreement.

caienaar viarl

52 Additional Commissions. Retailer shall be eligible to participate in, and receive payments {“Additional
Commissions”) under, such promotions or incentive programs as EchoStar may institute in its sole discretion from time to time. Retailer
acknowledges and agrees that: (i1} under no circumstances shall EchoStar have at any time any obligation to offer Additional
Commissions to Retailer, or if Additional Commissions are offered, to permit Retailer to be eligible to receive them; (ii) EchoStar may,
in its sole discretion, add, discontinue, substitute, modify, or otherwise alter any or all of the terms of any promotion or incentive
program involving the payment of Additional Commissions; and (iii) if EchoStar offers any Additional Commissions, Retailer shall onty
be eligibie 1o receive the Additional Commissions if it meets ali of the applicabie qualification criteria and other terms and conditions as

FEchoStar may establish in its sole discretion.

53 Payment. Subject to the terms of this Section, ali Commissions paid to Retailer hercunder shall be made by EFT.
5.3.1 Electronic Funds Transfer. Until Retailer provides EchoStar with the Retailer Account information in
the manner prescribed by EchoStar (“EFT Instructions™), or in the event that Retailer elects to receive payments by check, EchoStar shall
pay Coromissions to Retailer by check and Retailer will be assessed EchoStar’s standard processing fee, which may be changed by
EchoStar in its sole discretion. For a period of approximately thirty (30) days after EchoStar receives initial EFT Instructions from
Retailer, EchoStar will make all payments of Commissions to Retailer hereunder by check, and mail the same free of charge.

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

purported changes or modifications thereof by Retailer, EchoStar may act in reliance upon any writing or instrument or signature which
it, in good faith, believes to be genuine, and may assume the validity and accuracy of any statement or assertion contained in such
writing or mstrument and may assume that any person purporting to give any such writing, notice, advice, or instruction in connection

........... b nvanf Ln.: hoane Aol arthnesimad e, Dasailaw sm Ao oo
W Hil ( ‘C r)lUYlb OIS HICILUL A VLTI QU Y auliuiioluy l.)'! ACiainctr 1o G0 30.
5.3.3 EchoStar EFT Lisbility Limitation. Retailer agrees that in no event shall EchoStar have any liability

nder this Agreement for any Comimissions not received by Retailer as a result of an error in any way antributable to: (i) any bank or
financial istitution; (31) Retaiier; or (i11) any other person or entity outside of EchoStar’s direct control.

Comamission Statements. EchoStar shall provide Retailer, in an electronic format determined by EchoStar, periodic

54
At Retailer’s request,

statemnents reflecting the Restdual Commissions and Additional Commissions (if any) payabie to Retailer.
EchoStar will prepare and mail a paper copy of Retailer's periodic statements, subject to EchoStar’s standard processing fee.

Notwithstanding Section 5.1, above, Retailer shall not be entitled to any Commuissions with respect 1o any
A

551
Subscriber A_COI__{!{ for which: (i} the ann"\lqcxnnahle Drnor'\mmmo has been canceled: (i1} payment v full for the Com P
SUDSCITDCT ACCQUINTT (0O WITICI (1) 0 U OHITHAMNONAC JFTOPMAMMINEg Nas Dagn Cancgied dj pPErsluie, iR aui dUE e wuulliuablullﬂulc
Programmuing h has not been received oy EchoStar; {1ty a credit or refund has been issued Dy EchoStar ar {to the extent of the credit or
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refund issued); (iv) the subscriber would otherwise be a Qualifying Residential Subscriber, but is already receiving any of the
Programming, or any other audio, video or other programming services from EchoStar or any of its Affiliates on the date of !he order; or

(v) the Subscriber Account is otherwise terminated, disconnected or deactivated for any reason.

l
5.5.2 la no event shall Retailer be entitled to Commissions with respect to the activation by EchoStar of ianan DBS
Systems not confirmed by EchoStar as having been purchased by Retailer directly from either: (i) Echosphere Comomnon or other
Aff liate of EchoStar; or (i) a Third Party Manufacturer. Retailer acknowledges and agrees that, with respect to DISH DBF Systcms
purchased by Retailer directly from a Third Party Manufacturer, EchoStar shall net be required to pay Retailer a Commmsmn for the
activation of Programming for a new Subscriber Account resuiting from the sale by Retailer of any such DISH DBS System unlcss and
until the Third Party Manufacturer provides EchoStar with accurate information required by EchoStar to be able to pay the C&mmlssm;n

to Retailer including, at 2 minimum: (a) the serial number of the DISH DBS System sold by the Third Party Manufacturer to Retailer
and (b) the name and address, and other appropriate identifying information, of Retailer. ;

5.6 Suspension and Termination of Commissions.

35.6.1 Suspensien. In addition to any other rights and remedies available, EchoStar shall not be required to pay

any Commissions to Retailer which wouid otherwise be due to Retailer duning any period in which Retailer is in breach or dcféu?lt of this
Agreement, the Trademark License Agreement (Exhibit C) or any Other Agreement (as defined in Seection 5.8 bglgw\ and EchoStar

Agreer cense Agreement (KXxnip
shali have no uammy to Retailer as a result of such buapcumun of payment. opﬁc;ﬁc‘my, and without limitation of the onrcgmng,

Retailer shall have no right at any time 1o recoup any Commissions not paid during a period of breach or default. For purposes of this
Section 5.6.1, Retailer shall be deemed to be in "default” of this Agreement if Retailer fails to pay any amount owing to EchoStar and/or
any of its Affiliates when due. The foregoing provisions of this Section 5.6.1 are without prejudice 10 any other rights and remedies that
EchoStar and/or its Affiliates may have under this Agreement, at law, in equity or otherwise, and shall survive expiration or termination

of this agreement indefinitely.

Termination. EchoStar shall have the right to terminate immediately all payments of Commissions due to

5.6.2
following

Retailer under this Agreement, in addition to any other remedies available to EchoStar, upon the occurrence of any of the
events:
(a) this Agreement is terminated: (i) pursuant to Section 9.2 or 9.3 and, if applicable, after written
Ldonfaa e 2

v deliversd to Retailer and the ann)trnhlr cure neriod has passed without cemedy hv Retailer of the
7 o (3 penod nhas passed without rermeay retaner of e gelault in

0r

ﬂ

antica nfd
nouee 01 6 oreg T

jemnark License Agrscr:mcm (EXhIDK L) berween the parucs has been terminated Dy EchoSiar for cause;

Q

H) hreach by Reriler aof the confidentizlity nrovicions contained in Section 13 helaw i o
Ta LG9 A vy Piov aak AF OLaOW, uuuug mc

b) breach by Retailer
Term or after expiration or termination of this Agreement. In no event shall the foregoing be the sole remedy available to EthoStar if

Retailer breaches the confidentiality provisions of this Agreement;

(e) Retatler is purchasing DISH DBS Systems through a Third Party Manufacturer) and the
agreement between EchoStar or its Affiliates and the Third Party Manufacturer terminates for any reason; or

{d) termination of any Other Agreement (as defined in Section 5.8 below) for any reason.

In the event that Retailer for any reason doss not qualify for a

7 Non-Commissioned Activations by EchoStar.
p activate

5.7
Commission with respect to any Qualifying Residential Subscriber or any DISH DBS System, EchoStar shall be entitied tg
Programming for that Qualifying Residential Subscriber without payment of any Comrmission to Retailer, even if Retailer solicncd the

Qualifying Residential Subscriber to order Programming from EchoStar. !

in no zvent shall Retailer offset any Programming payment which may be collected by Retailer, or any

5.8 Dffsets.
T tailer by

other amounts due to EchoStar or any of its Affiliates from Retailer for any reason, against any Commissions owed fo R;
EchoStar or any other sums owed to Retailer by EchoStar or any of its Affiliates. In the event that the Commissions paid by EchoStar to
Retailer exceed the amount to which Retailer was entitled, or if Retailer is indebted (0 EchoStar or its Affiliates for any othér reason,
Retailer acknowledges and agrees that EchoStar and its Affiliates shall have the right, but not the obligation. to offset any sucH ampunts
due to EchoStar or its Affiliates from Retailer for any reason against any Commissions or other money otherwise due 1o Retdiler from
EchoStar or any of its Affililates. Further, should one or more contracts now or hereafter exist between EchoStar and Ré!aiicr, or
between Retailer and any Affiliate of EchoStar, or if EchoStar or any such Affiliate is holding funds or equipment to be paid or
dishursed to Retailer pursuant to business dealings between the parties not refiected 1n any contract (alf such other contracts and business
dealings with EcheStar and/or any Affiliate are herein collectively referred 1o as the "Other Agreements”), EchoStar or such| Affiliate
may, but shall have no obligation to, deduct from any amounts due or to become due to Retailer under this Agreement any sums which
Retailer owes 1o EchoStar or such Affiliate, whether or not then due arising out of this Agreement or the Other Agreements, a_, well as

s and all amounts for which EchoStar or such Affiliate may become liable 1o third parties by reason of Retailer's acts in e iing o
and all amo sucr tale may opecome 1130 C parties oy reason Of Ketaner s acts o perfofming, of

Iy 1S IOT cenostar u
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failing to perform, Retailer's obligations under this Agreement or any of the Other Agreements. Further, EchoStar may, but shall bave no
obligation to, withhold such sums from any monies due or to become due to Retailer hercunder as EchoStar, in its sole discretion, deems

necessary to protect EchoStar or any Affiliate from any loss, damage, or expense relating to or arising out of Retailer's performance
dmiven Af wrhinh DahaOtae hanme ;e misrmens mom e tomsy D oteilos e QL_ )
T ac periommance of

lmien A dleenmd oo

nCl’CUnQC\' or in response to any claim o1 uucamuud Ciaim 01 Whiln CONOSIAT DCCOIMICS 3Wart COncening Retailer or

Retailer's duties hereunder. EchoStar's right to money due and to become due hereunder shall not be subject to any defense {except

Fomrvren n eceme ol

hut nat imited iy any uzlnah micht arise
ot BOL AAMARSG CAAAY WV ALAMR LiaSEARL G AON WAV 3 OTCAl

Fremt eounterclaim. or recounment of Retailer whatsoever, including
paymcm), offset, COunteItiaim, Or ISCOUPIMANI 01 REIALCT WRAKOCVET, INLULIDE,

of this Agreement by EchoStar or any of its Affiliates.

59 Recovery of Outstanding Amounts.

or its Affiliates to Retailer and/or offset amounts shall be binding absent manifest error.
EchoStar has paid, or taken offsets against, all Commissions or other amounts due from EchoStar or its Affiliates to Retailer, then
Retailer shall pay to EchoStar, within five (5) days afier the day on which Retailer receives EchoStar’s written notice thereof, all offset

amounts which EchoStar or its Affiliates have not already recovered.

EchoStar's calculation of Commissions or other amounts due from EchoStar
If, after the termination of this Agreement

5.10 Collection of Programming Fees. Retailer acknowledges and agrees that, except for the instaliation of DISH DBS
Syst which may be provided by Retailer, under no circumstances shall Retailer coliect any payment for Programming or any other
due to EchoStar and/or any of EchoStar's Affiliates directly from any Qualifving Residential Subscriber, and al} ngr:w_qmma

01 £LN0ATArS attsy dircets ALY L Juasl

1 'j aud
PP, Lometla o bae Tl Qo Tow ol ot i bbb Fiew s D e ilandta Loooa o
yvent MAaL, ROTWINSAanaIng nelancr's osst efforts o

will be bilied directly to Quamymg Residential Subscribers by EchoStar. In the ev
como!v with this requirement, any Qualifying Residential Subscriber forwards any payment to Retailer rather than to EchoStar directly,

flciﬁ[ﬁlér shall irx;mexiiate!y forward the payment, togsther with any applicable sales or similar taxes, to EchoStar without deduction or
offset of any kind, and shall instruet the Qualifying Residential Subscriber that all future payments for Programming must be made to

ZCReSAr an/or any

-m ,;

EchoStar directly.

5.1 Sole Compensation. Retailer acknowledges and agrees that the Cornmissions payable pursuant to this Agreement
constitute the sole commissions or fees payabie by EchoStar to Retailer for Retailer's roic in soliciting orders for Programming or for any

other audio, video, or other programming provided by EchoStar or any of its Affiliates. Retailer further acknowledges and agrees that
Commissions payable under this Agreement shall be in licu of and not in addition to any other commissions, incentive programs or

promotions under any Other Agreements (as defined in Section 5.8 above).

512 No Admission. No payment to Retailer under this Agreement, whether in full or in part, shall be deemed to operate
as EchoStar’s acceptance or admission that Retaiier has complied with any provision of this Agreement.

o
:
1
?:1

(;,3 Retailer agrees to use its best commercial cfforts to promote and enhance EchoStar's business, reputation and
goodwill. Retailer shall allow only its employees (and not any independent contractors, sub-agents or other person or entity) to solicit,
rake or transmit any orders unless Retailer obtains EchoStar’s specific prior written consent to use of such other person or entity, which

consent may be withheld in EchoStar’s sole discretion.
6.2 Retailer shall not sell Programming under any circumstances. All sales of Programming arc transactions solely

between EchoStar and Qualifying Residentia] Subscribers. Retailer also agrees that it shall not condition, tie or otherwise bundie any
purchase of Programming with the purchase of other services or products other than as specifically agreed to in writing by EchoStar in

advance.
om

anner prescribed by EchoStar fr
- . .

gject, in whole or in part,
JECL part, ail

EV
=)
&
o
I

time to time. Retatler underst
orders for the Programming.

6.4 Retailer shall take all actions and refrain from taking any action, as reasonably requested by EchoStar in connection
with the marketing, adverusement, promotion of, or taking of orders and Retailer shall cooperate by supplying EchoStar with

information relating to those actions as EchoStar reasonable requests.

7 TRADEMARK LICENSE AGREEMENT. Retailer shall sign the Trademark License Agreement, in the form attached as
e in its entirety.

£xnibit C hereto, which agreement is hereby incorporated by reference

8 CONDUCT OF BUSINESS.

8.1 Business Ethics. Retailer shall not engage in any activity or business transaction which could be considered
as detrermined 'hw LehoStar in accordance with prkvmhng husiness standards, or r‘i";maginry to EchoStar's :mnnn— or gOGd‘v‘H” in

etatler shall under no circumstances fake action which could be considered msparagmg to EchoStar. Retailer shal Lompiy
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with all applicable governmental statutes, laws, rules, regulations, ordinances, cedes, directives, and orders (whether federal, state,
municipal, or otherwise) ("Laws"), and Retailer is solely responsible for its compliance with ail Laws which apply to its obligations

under this Agreement

iies: (31)

BASeSy (na)

Signaj Theft. Retailer shall not directly or indirectly: (i) engage in any signal theft, piracy or similar acti

8.2
Aisrmine ne ctmiloe natinitian e g m ) o VRSN

engage in any unauthorized TﬁCEpLiGﬂ, transmission, pubhcat.an, use, dispiay or similar activities with espect o © 1U5lmmlllﬂgv Ull) use a
single DISH Network account for the purpose of authorizing Pregramming for multiple DISH DBS Systems that are not all located in
the same residence and connected to the same phone line; (iv) alter any DISH DBS Systems or "Smart Cards”, or any other equipment
compatible with programming delivered by EchoStar or any of its Affiliates to be capable of signal theft (or for any other reason without
the express written consent of EchoStar); (v) sell any equipment altered to permit signal theft or other piracy; or (vi) aid any others in

engaging in, or attempting to engage in, any of the above described activities. Retailer shall immediately notify EchoStar if it brcomes
aware of any such activity.

2.3 Hardwsre and Programming Export and Saje Restrictions. In addition to, and not in limitation of, the Territory
restrictions contained in this Agreement, Retailer hereby acknowiedges that the U.S. Department of State and/or the U.S. Department of
Commerce may in the future assert jurisdiction over DISH DBS Systems, and that DISH DBS Systems and Programming may not
currently be sold outside of the U.S., Puerto Rico and the U.S. Virgin Islands, Retailer represents and warrants that it will not directly or
indirectly arrange for or participate in the export or sale of ElSH DBS Systems or Programming, in whole or in part, outside of the
Territory, and agrees that Retailer will take all reasonable and adequate steps to prevent the export or sale of DISH DBS Systems and

Progrm;r;ning o;tsidc of the Territory by others who purchase from Retailer and who might reasonably be expected to export or seit
them outside the Territory.

Retailer acknowledges and understands that U.8. export laws relating to receivers may change from time to time in
the future. Retailer acknowledges and agrees that it is Retailer’s sole responsibility to be and remain informed of all U.S. laws refating to
the export of receivers outside of the U.S. EchoStar and its Affiliates have absolutely no obligation to update Retailer regarding the
status of U.S. export laws or any other U.S. laws relating to the export of receivers or any other products outside of the U.S. Retailer
represents and agrees that prior to exporting any receivers putside of the U.S. it will investigate all applicable U.S. laws relating to the
export of receivers outside of the 1.8, Retailer is strictly prehibited from violating any U.S. law relating to the export of receivers
outside of the U.S. Should Retailer export receivers outside of the U.S. in violation of this Agreement and/or U.S. law, this Agreement

shall automatically terminate.

9. TERM AND TERMINATION.

9.1 Term. This Agreement shall commence on the date of execution by both parties and shalil continue until December
21, 200] (the “Term™) unless and until terminated by either party in accordance with the terms and conditions of this Agreement. This

Agreement is not automatically renewable.

9.2 Termination By Either Party Upon Default. This Agreement may be terminated by a party (the "Affected Party™),
upon the occurrence of any of the following with respect to the other party (the "Other Party”): (i) the Other Party commits a payment
default which is not cured within ten (10) days of receipt of written notice from the Affected Party (for purposes of this Section 9.2,
Retailer shall be deemed to have commitied a "payment default” if Retailer fails 1o pay any amount owing to EchoStar and/or any of its
Affiliates when due); or (ii) the Other Party defaults on any obligation or breaches any representation, warranty or covenant in this
Agreement, the Trademark License Agreement or any Other Agreement {regardiess of whether breach or default of such obligation,

representation, warranty or covenant is designated as giving rise to a termination right), and such default or breach, if curabie, is not
ffected Party. The parties agree that all obligations, representations,

cured within thirty (30) days of receipt of written notice from the A
ifically designated as such, are maisnal to the agreement of

‘hanﬁnucs angd covenants LUH\dUlLU Hl UHb Af{fﬁflll nt, WHCHICI

the parties 1o enter into and continue this Agreement.

93 Termination by EchoStar. This Agreement shall terminate automaticaliy should any of the following occur, uniess
EchoStar rotifics Retailer to the contrary in writing: (i) Retailer becomes insolvent, or voluntary or involuntary bankruptcy, mnsoivency
or similar proceedings are instituted against Retailer; (ii) Retailer, for more than twenty (20) consecutive days, fails to maintain
operations as a going business; (iti) Retailer, for more than twenty (20) consecutive days, ceases to actively market and promote DISH
DBS Systems and/or Programming; {(iv) Retailer, or any officer, director, substantial shareholder or principal of the Retailer is convicted
in a court of competent jurisdiction of any offenses related to the business conducted by the Retasler in connection with tis Agreement;
(v) Retailer faits to comply with any appiicable federal, state or local law or regulation, or engages in any practice, related to the business
conducted by the Retailer in connection with this Agreement, which is determined to be an iliegal or unfair trade practice in violation of
anv applicable federal, state or local law or regulation; (vi) Retatler falsifies any records or repons required hereunder; (vii) Retailer fails
to renew, or loses, due to suspension, cancellation or revocation, for a peried of fifieen (15) days or more, any license, permit or simifar

mnnn that ic nasm
1C0n, Inatl 15 [ECEssary in \.au]uxv out the pnuvmuns of

effective date of this Agreement; (viii) Retailer

document or mnhnnnx reauired h v 3w or nnvpmmnnfd! authority havine jurnsdi
e cqu monty paving junsa

this Agreement and to maintain its corporate or other business status, as in effect as of the
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directly or indirectly sells or otherwise transfers possession of a DISH DBS System 0 a person or entity who Retailer knew or had
reason to know: (a) intended to resell it; (b) intended to use it, or to allow others 1o use it, in any location other than a Residential

1 aeation: (o) intended o use it or to allow others to use it, in Canada or at any other location outside of the Termitory; or (d) intended to

LOCation; (€ iniEnaot 10 USe &L, OF 20 2820 iners L Y Y; or {d) intended to

authorize Programming for it using a single DISH Network programming account that had or would have Programming authorized for

ISH DBS Systems that are not all Jocated in the same residence and connected to the same phone line; (ix) Retailer makes any
Qe Lo

ailtamio N
19
PRGOS S UI-JAONTS SUNPU ot . S TY

FEPICSCnianons or promises inal cinooiar nas specuically

munape

repre;:ntatian or promise on behalf of EchoStar inconsistent with the
authorized Retailer to make on behalf of EchoStar in this Agreement; (x) the Trademark License Agreement (Exhibit C) or any Other
Agreement (as defined in Section 5.8 above) terminate for any reason; (xi) Retailer fraudulently receives, or attempts to receive, a
commission, incentive or promotion under any Other Agreement (as defined in Section 5.8 above) in connection with Retailer's role in
soliciting orders for Programming or for any other audio, video, or other programming provided by EchoStar or any of its Affiliates;
(xii) Retailer directly or indirectly uses a single DISH Network account for the purpose of authorizing Programming for multiple DISH
DBS Sysiems that are not all located in the same residence and connected to the same phone line; (xiii) Retailer engages in Pre-

activations; or (xiv) any actual or alleged fraud, misrepresentation, or illegal action of any sort by Retailer in connection with this
Agreement, the Trademark License Agreement or any Other Agreement.

594 Termination of Agresment. Retailer agrees that if this Agreement terminates for any reason, then Retailer shall:

9.4.1 immediately discontinue the marketing, promotion, and solicitation of orders for Programming, and
ase to represent and/or imply to any person or entity that Retailer is an Authorized Retailer for EchoStar;

;mmﬁ-di.’-lfP‘y ceag

wnmegiaiil

9.4.2 immediately discontinue all use of the trademarks associated or included in any way whatsoever with the
Programming, including, without limitation, DISH. Moreover, the Trademark License Agreement shall also terminate;

543 deliver to EchoStar, or deswoy, at EchoStar's option all tangible things of every kind (excluding DISH
DBS Systems) in the possession or control of Retailer that bear any of the trademarks;

9.4.4 upon request by EchoStar, certify in writing to EchoStar that such delivery or destruction has taken place;

9.4.5 at the option of EchoStar’s Echosphere Corporation Affiliate, cease to be authorized to purchase DISH
DBS Systems from Echosphere or any other Affiliate of EchoStar; and

yms due EchoStar.

046

nay ail
D46 pay al

10. INDEPENDENT CONTRACTOR. The relationship of the parties hereto is that of independent contractors. Retailer shall
conduct its business as an independent contractor, and all persons employed in the conduct of such business shall be Retailer's
employees only, and not employses or agents of EchoStar. Retailer represents that it is not dependent on EchoStar for a major part of its
business. It is further understood and agreed that Retailer has no right or authority to make any representation, promise or agreement on
behatf of EchoStar except for such representations, promises, or agreements as EchoStar shall specifically, in writing, authorize Retailer
to make. Any such inconsistent or additional warranty or representation made by Retailer shall constitute a breach of, and serve as

grounds for termination of this Agreement pursuant to Section 9.3,

11 LIMITATION OF LIABILITY.

Upon termination of this Agreement by EchoStar for any reason set forth herein, EchoStar and its Affiliates shali

1.1
1, in any such event Retailer shall have no right

have no liability or obligation to Retailer whatsoever. For exampie and not by limitati
have no lial v or obligation to Retaile I )

to require EchoStar to continue io aliow Retailer to act as an Authorized Retailer to solicit orders on behal{ of EchoStar. Retailer agrees
that in the event of termination of this Agreement for any reason, no amounts spent in its fulfillment will be recoverable from EchoStar
The provisions of this Section 11.1 shall survive expiration or termination of this Agreement

or any of its Affiliates by Retailer.
indefinitely.

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

AT/ AT AT \WTT T DTIT AAT
INCULSUDNGD W ¥ Ll Ul Yaidew
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BE BINDING AS COMMITMENTS OR PROMISES BY ECHOSTAR. THE PROVISIONS OF THIS SECTION 112 SHALL
SURVIVE EXPIRATION OR TERMINATION OF THIS AGREEMENT INDEFINITELY.

-~ TRYTEL WA ARTITIINLS™ & VT hT b o JRUUNG¢ N Sty | RN PRS- - Aol d o3 L 1.3 1. [ 2 FNF > ol B

12, INDEMNIFICATION. Retailer shall inucmniyy, 4fient ang 0o0iag EchoStar and its Affiliates, and its and their rcspccth

officers, direciors, employees, agents and shareholders, and its and their respective assigns, heirs, successors and legal representatives
""""""" ; and costs, losscs, liabilities, damages, lawsuits, judgments, ciaims, actions, penajties, fines and

harmiess from and dgamaL, any ang all CO351s,
expenses (including, without limitation, interest, penalties, reasonable attorneys’ fees and all monies paid in the investigation, defense or

settlement of any or all of the foregoing) ("Claims”), that arise out of, or are incurred in connection with: (i) Retailer’s performance or
failure of performance under this Agreement and any direct or indirect results thereof] (i) Retailer's lawful or unlawful acts or omissions
(or those of any of Retailer's employees or agents, whether or not such acts are within the scope of employment of such employees or
agents) relating to the sale, marketing, advertisement, promotion or distribution of Programming and DISH DBS Systemns and
equipment; (iii) the breach of any of Retailer's representations or warranties herein; (iv) all purchases, contracts, debts and/or obligations
made by Retailer; {v) Retailer directly or indirectly selling or otherwise transferring possession of a DISH DBS System tc any person or
entity who Retailer knew or reasonably should have known: (a) intended to resell it; (b) intended to use it, or to allow others to use it, in
any location other than a Residential Location; (c) intended to use it, or to allow others to use it, in Canada or at any other jocation
outside of the Territory; or {d) intended to authorize Prograrming for it using a single DISH Network programming account that had or

e s

same phone line; (vi} the failure of Retailer to comply with, or any actuai or aileged violation of, any applicable laws, statute, ordinance,

governmental administrative order, rule or regulation; {vii) the failure of Retailer to comply with any provision of this A \greement; (viii)
the failure of Retailer to collect adequate taxes and remit same to EchoStar as required herein; (ix) any claim brought by Remailer's
employees or agents for compensation and/or damages arising out of the expiration or termination of this Agreement; {x) any claim of
pirating, infringement or imitation of the logos, rademarks or service marks of programming providers (except with respect to any
marketing materials supplied to Retailer by EchoStar); or (xi) Retailer directly or indirectly using a single DISH Network account for the
purpose of authorizing Programming for multiple DISH DBS Systems that are not all located in the same residence and connected to the
same phone line. The provisions of this Section 12 shali survive expiration or termination of this Agreement indefinitely.

14 lhove Demgramming anthamosd fire multinia THQLT NDRC Quatarne that aro ot 211 basatad 3n tha cnrem oot dmen ma o 4
WOliG NaVe CTOEramming aliainZed O7 MiLUpie LSt 4700 SYS5IEIMS Lidh At Dot 3 1008030 ID (i Samc ITSIGCHCT anag connected to the

13. CONFIDENTIALITY.

13.1 General. At all times during the term of this Agreement and for a period of three (3) years thereafter, Retailer and
its employees will maintain, in confidence, the terms and provisions of this Agreement, as well as all data, summaries, reports or
information of all kinds, whether oral or written, acquired, devised or developed in any manner from EchoStar’s personnel or files, or as
a direct or indirect result of Retailer’s actions or performance under this Agreement, and Retatler represents that it has not and will not

[T

Retailer, except: (i} at the written direction of EchoStar; (i1} to the exient necessary to

maronne ot o

reveal the same o any peirsGiis nov cmpluycu b_y
comply with law, the valid order of a court of competent jurisdiction or the valid erder or requirement of a governmental agency or any

successor agency thereto, in which event Retailer shall notify EchoStar of the information in advance, prior to making any disclosure,
and shall seek confidential wreatment of such information; (iii) as part of its normal reperting or review procedure to its parent company,
its auditors and its attorneys, provided such parent company, auditors and attomeys agree to be bound by the provisions of this
paragraph; or (iv} to the extent necessary to permit the performance of obligations under this Agrecment.

13.2 Subscriber Information. All subscribers who subscribe to Programming services shall be deemed customers of
EchoStar for all purposes relating 1o programming services (including video, audio and data) and the hardware necessary 1o receive such
services. Retailer acknowiedges and agrees that the names, addresses and related information of such subscribers ("Subscriber
Information”) are as between Retailer and EchoStar, with respect to the delivery of programming services and the hardware necessary to

receive such services, propnetary to EchoStar, and shall be treated with the highest degree of confidentiality by Retailer. Retailer shall
not directly or indirectly use any Subscriber Information for the purpose of gnj»mhn_o or to permit any others 1o soliclt, subseribers (o
........ to permt any ethors 10 selicl, subsenibers to

subscribe to any other programming services or promote the sale of any hardware product used in connection with such services, and
Retailer shall under no circumstance directly or indirectly reveal any Subscriber Information to any third party for any reason without the
express prior wntten consent of EchoStar, which EchoStar may withhold in its sole and absolute discretion; provided however, that
nothing shall prohibit Retailer from utilizing its own customer list for 1S general business operations unrelated to the delivery of
programming services or the sale of any product used in conjunction with such services. The provisions of this Section 13.2 shall survive
expiration or termination of this Agreement indefinitely (even if termination is due to a default or breach by EcheStar)

133 Remedies. Retailer agrees that a breach of these obligations of confidentiality will result in the substantial
likelihood of irreparable harm and injury to EchoStar, for which monetary damages alone would be an inadequate remedy, and which
damages are difficult 1o accurately measure. Accordingly, Retailer agrees that EchoStar shall have the right, in addition to any other
remedies available, to obtain immediate injunctive relief as well as other equitable relief allowed by the federal and state courts. The
foregoing remedy of injunctive relief is agreed to without prejudice to EchoStar to exercise any other rights and remedies it may have,

ncluding without limitation, the right to terminate this Agreement and seek damages or other legal or equitable relief. The provisions of
this K.:m tinn 132 chall survive sxmiratinn ar terrminah thic A groaro imHafinitaly faumn .&‘. PSS -
ns sechion 130 snall survive expiralion Or ermination ol Wis Agreemen Q q rmination 15 due to a defauit or breach

by EchoStar).
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Economic Benefits Derived Held in Trust. In the cvent that Retailer derives an economic benefit, in any form,

iokation of its oblizations under Seation 132, it is hﬂwhv nm-nori that such sconomic benefit is the nroperty of EchoStar and
H’(Jﬂx a vioialion o1 iis CoARgalions Unaly 15 1L propenty LAGOOOIAT andg uuu

e cash value of the economic benefit to EchoStar immediately upon receipt of the economic benefit. 1t is further
< cash value is delivered to

Retailer shall deliver th
that Retailer shall hold such economic benefit in trust for the benefit of EchoStar until such tirne ag its

ag,w{.u inal Relad \BAiEA3E 13873 P
PR S, Lio o EH

EchoStar. The foregoing is agreed to without prejudice to EchoStar to exercise any other rights and remedies it may have, including
without limitation, the right to terminate this Agreement and seek damages or other legal or equitable relief. The provisions of this
Section 13.4 shall survive expiration or termination of this Agreement indefinitely (even if termination is due to a default or breach by

EchoStar).

14. MISCELLANEQUS.

14.1 Waiver. The failure of any party to insist upon strict performance of any provision of this Agreement shall not be
construed as a waiver of any subsequent breach of the same or similar nature. All rights and remedies reserved to cither party shall be
cumulative and shall not be in limitation of any other right or remedy which such party may have at law or in equity.

vy gt nr artine it snfarcs ar thic ant nr anv n 1
any suit OF aClion 10 SN30rce or uuuyn.-. s nsxm..u.wu. Or any provis

,.L'
v
osts, expenses and reasonable attorney fees, both at trial and on appeal, in

90t ey T &

14.2 Attor FEY Fees. In the even
prevailing party shall be entitled to recover its ¢

other sums allowed by law.

14.3 Successor Interests: No Assignment by Retailer. This Agreement is binding upon the heirs, legal representatives,
successors and assigns of EchoStar and Retailer. EchoStar may assign this Agreement to an Affiliate in whole or in part at any time

without the consent of Retailer. This Agreement shall not be assigned by Retailer, except upon the prior written consent of EchoStar.
Any merger, reorganization or consolidation of Retaier shall be deemed an assignment. If any person not a substantial stockholder of
Retailer {less than a 25% interest) as of the date of this Agreement becomes a substantial steckholder of Retailer (equal o, or greater

than a 25% intcrest), that shall be considered an assignment requiring EchoStar’s consent hercunder.

.
it

1.
ddition to all

w

-14.4 Choirce of Law and Exclusive Jurisdiction.

14.4.1  The relationship between the parties including all disputes and claims, whether arising in contract, tort, or

under stamte, shall be governed by and construed in accordance with the laws of the State of Colorado without giving any effect to its
Retailer and EchoStar acknowledge and agree that they and their counsel have reviewed, or have been given

o Al dmexs v\vr\\/il‘lhﬂ(‘
conflict of law provision they
3 sl o B et Ald

a reasonable oppormmry 10 rcv;cw this Agrcemcm and that the normal rule of construction 1o the sifect that any am.uxgulucb arc i be
resolved against the drafiing party shall not be employed in the interpretation of this Agreement or any amendments of Exhibits hereto.

3442 Any and all disputes arising out of, or in connection with, the interpretation, performance or the
nonperformance of this Agreement or any and all disputes arising out of, or in connection with, transactions in any way related to this
Agreement and/or the relationship between the parties (inciuding but not iimited to the termination of this Agreement or the relationship
and Retailer's rights thereunder or disputes under rights granted pursuant o siatutes or common law, including those in the state in which
Retailer is focated) shall be litigated solely and exclusively before the United States District Court for the District of Colorado. The
parties consent to the i personam jurisdiction of said court for the purposes of any such litigation, and waive, fully and completely, any
right to dismiss and/or transfer any action pursuant o 28 U.S.C.S. 1404 or 1406 {or any successor statute). In the event the United
States District Court for the District of Colorado does not have subject matter jurisdiction of said matter, then such matter shall be
liiated solely and exclusively before the appropriate state court of competent jurisdiction located in Arapahoe County, State of

Calarada
Li0rail.

14.5 Severability. The partics agree that each provision of this Agreement shall be construed as separable and divisible
from every other provision and that the enforceability of any one provision shall not limit the enforceability, in whole or in part, of any
other provision hereof. In the event that a court of competent jurisdiction determines that any term or provision herein, or the
application thereof to any person, entity, or circumstance, shall to any extent be invalid or unenforceable, the remaining terms and
srovisions of this Agreement shall not be affected thereby, and shall be interpreted as if the invalid term or provision were not a parn

hereof

4.6 Entire Agreement. This Agreement seis forth the entire, final and complete understanding between the parties
hereto relevant {o the subject matter of this Agreement, and it supersedes and replaces all previous understandings or agreements,
written, oral, or implied, relevant to the subject matter of this Agreement made or existing before the date of this Agreement. Except as
expressly provided by this Agreement, no waiver or modification of any of the terms or conditions of this Agreemcnt shall be effective
unless in writing and signed by both parties. Any provision of this \g reement wh:ch fogically wou!d b ected &0 survive termination

or c‘(pxrd'm! shall survive for a reasonable
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Compliance with Law. The parties shall comply with, and agree that this Agreement is subject to, all applicable

14.7
federal, sate, and local laws, rules and regulations, and all amendments thereto, now enacted or hereafter promulgated in force during
ke o erm Al thie A prosmant
ine t ERS i

Motwithstanding anything to the contrary in this Agreement, neither party shall be liable 1o the

PP mom mmd mf Fasia e lasss ten )

1gauons ncri:unucx if such xauux‘x‘: xS caused uy or arises out ux an a8t O Ioicc um_ycuu: uu.luumg acts of

2
other for failure to fuifiil its ob
God, war, riot, natural disaster, technical failure (including the failure of all or part of the communications satellite, or ransponders on
which the programming is delivered to Qualifying Residential Subscribers, or of the related uplinking or other equipment) or any other

reason beyond the reasonable control of the party whose performance is prevented during the period of such occurrence.

14.9 Remedies Cumulative. It is agreed that the rights and remedies herein provided in case of default or breach by
Retailer of this Agreement are cumulative and shall not affect in any manner any other remedies that EchoStar may have by reason of
such default or breach by Retailer. The exercise of any right or remedy hercin provided shall be without prejudice to the right 1o

exercise any other right or remedy provided herein, at law, or in equity.

vent of any actual or suspected breach or default by Retailer (as determined in EchoStar’

L s mesimes: smumd neasdif syewses s oaees Ilo meioe natine Datailarie hanbe ned sacsede fac b
SO‘C juagmc{u), anOD m rlgl it {0 TEVICW and n-uun., UpOs reasiniaciC Prory A0LLC, nliahll 5 OGRS aniG fvCoras (ar in

purpose of determining Retailer's compliance with its duties and obligations under this Agreement (an "Audit”). Any audit conducted by
choStar shall be conducted by Frhn‘:r-w or its representative(s) at Retailer's offices during normal business hours. The provisions of

1410 Aundit ¥ ig&!m In the ev

o

ﬂr

j oy
SCNRGOIAT 53845 U0 LU tAs

this Section 14.10 shall survive expiration or termination of this Agreement indefinitely.

14.11 General Provisions. The terms and conditions attached as exhibits hereto are fully incorporated into this

Agreement

By signing below, Retailer hereby indicates its aceeptance of the terms of, and agreement to, this Agreement.

Approved by :
ECHOS'TARMSATELLITE CORPORATION RETAILER / .....
e ) ' [ R
By By: Z
ST v‘m’?m”’jsm\”
Title: 4 3L, A Pt Ay e
Date Date T=7-01
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EXHIBIT A
DISH NETWORK
PROGRAMMING PACKAGES
ECHOSTARIAND 11

America’s Top 40
§19.99 per month

P L T

3220.80 per year

A&E History Channei {The)
America’s Voice Home & Garden TV
Angel One Home Shopping Network
Cartoon Network (The) Leaming Channel (The)
CONBC Lifetime

CNN MTY

Comedy Central Nashville Network (The)
Country Music Television Nickelodeon (East)
Cout TV Nickelodeon (West)
C-SPAN Nick at Nite (East)
C-SPAN2 Nick at Nite {(West)
Discovery Channel TV Land

Disney Channel (East) Qv

Disney Channel (West) Sci-Fi Channe]

El Entertainment TBN

ESPN TBS

ESPN2 TNT

ESPNEWS Travel Channel (The)
EWTN TV Games

Food Network USA Network

FOX Family Channel VHI

Headline News Weather Channel (The)

America’s Tep 100 CD
$28.99 per month
$320.00 per yzar

AMC

Black Entertainment Television (BET)
Bravo

CNNFN/CNNI

Discovery People

ESPN Classic

FIX

FOX News Channel
Galavision

Game Show Network
Independent Film Channel

M2

PLUS

Turner Classic Movies

Animal Planet Univision
BRC America WGN
DTV

(1) FOX/SportsChannel Regional Network

CO Channels

70s Songbook CD

Adult Alternative CD
Adult Contemporary CD
Aduit Favorites CD
Americana CD

Big Band Era CD

Blues CD

Classic Rock CD

MSNBC
i NOGGIN Concert Classics CD
PAX TV Contemporary Chrstian CD

Romance Classics

Toon Disney

Contemporary Instrumentals CD
Contemporary Jazz CD

Country Classics CD

Country Currents CD

Easy instrumentals CD

Eurostyle CD

Fiesta Mexicana CD |
Hat Hits CD

Jazz Traditions CD

Jukebox Gold CD

Latin Styles CD

LDS Radio Network CD
Light Classical CD
Modem Rock Alternative CD '
New Age CD :
New Country CD

Non-Stop Hip Hop CD

Power Rock CD

Regpac CD

Urban Beat CD

CAWINDOWS\TEMP\retailler0101] doc
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DISH NETWORK = -

PROGRAMMING PACKAGES
ECHOSTARITAND I
B DISH PIX Package PPV e
$15.00 per month

Mo Annual Available
A package of 10 channels — No A la Carte Availabie DISH on Demand Prices beginning at $2.59
Choose from services available in AT 40, AT 100 CD or Superstations | 12 Channels
(excluding Disney Channel, Toon Disney, Regional Sports Networks, MTV,
M2, Nickelodeon, VHI, Nick At Nite’s TV Land, FX, Romance Classics, IFC,
Galavision, Univision, BBC America, ZDTV, FOX News Channel, and PAX
TV, NOGGIN}

International Services DISH LATINO*

Ala Carte 519.99 per month

$239.88 per year
The following services arc broadcast from satellites at the 119 Degree WL

$9.99 per month or $119.88 per year

RAI:
orbital position. Additional services are broadcast from the 110 Degree WL
ANTENNA: $14.99 per month or $179.88 per year jocation.
1nivision HTY
Galavision Tetemundo

¥ox Sports World Espanol
DISH CD Latin ~ 6 channels of CD-Quality Latin-Variety Music

ot AT o dean 1o Whorm wme a H
3 Premium Services

Combination Supersiation/Breadcast Networks
Choose Any One:  $4.99 per month or $59.88 per year Choose One Premium Pkg:  $10.99 per month or $121.00 per year
Choose Any Two:  $7.99 per month or $95.88 per year Choose Two Premium Pkgs:  $19.99 per month or $220.00 per year
Choose All Three:  $9.99 per month or $119.88 per year. Choose Three Premium Pkgs: 327.99 per month or $308.00 per year
Choose Four Preminm Pkgs: $34.99 per month or $385.00 per year

PACKAGES AVAILABLE PREMIUM PACKAGES AVAILABLE
NN TS EAgTF}E;kﬂgE &«  HBO Package (6 channels)
ABC, CBS, NBC, includes 5 channels of HBO plus HBO Family

PBS - MNational Network
+  Showtime Package (8 channels)

inciudes 3 channels of Showtime plus Showtime Extreme,

DISHNETS WEST Package
ABC, CBS, NBC. FOX* 2 channels of TMC, FLIX and Sundance Channel
PBS ~ National Network s MultiChanne! Cincmax (3 channels)

Inciudes 3 channels of Cinemax

»  Encore/STARZ! (4 channels)
includes 1 channel of Encore, 2 channeis of Starz! and

SuperStation Package
KTLA, KWGN, WPIX, WSBK, WWOR 1 channel of Encore Westems
Additional Services

DISH NETS Local Broadceast Networks Packages

*The West Coast FOX feed available Septembear 1, 1998,

$4.99 per month each A la Carte
Los Angeles New York Disney Channel: $9.99 per month
DMA DMA (Both East and West)
¥ ~ o C - WABC
SES— :(f:\g‘sc é‘gé_ WCBS The Golf Channel: $4.99 per month or 359.88 per year
i :rgg - }‘?NBC gg)f B ‘.',VNB.C Qutdoor Channel $1.93 month or $23.88 per year
PRS — National PRS - National s s on th or $59.5
HSH CD: $4.99 per month or $59.88 per year
Adult Services Single Broadcast Networks: $1.50 each
A la Carte
Fiavooy 51299 per month MultiSport Package: $4.99 per month or $59.88 per year
7 $6.99 per 4-hour block {mus! subscribe to AT100 CD)
TN $19.99 per month

3219.89 per year
$8 99 per 90-minute movie

Pleasure $5.99 per 90 minute movic
*The Spanish language package requires the DISH 500 antenna or two dishes, one pointed at the 119 Degree Orbital location and the other at the

All prices, packages and programming subject to change without notice Updated 11/15/9%

110 Degree Orbital location.
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DISH NETWORK

ART (Arabic)
ART Movies {(Arabic)

1.8 {Arahic from Lebanon)
LBC {Arabic from Lepanon;

Aljazecera

1a narte available)

ZEE TV (Hindi)
TV Asia (HindVEnglish/Gujarati)

ZEE TV and TV Asia Package

(must also subscribe to 2 Polskie Radio Services)

$£179.88 per year®

$19.9% per month
$239.88 per year

(thesc four vidco services plus Al Zikr Radio service sold only as a package/no a

$14.99 per month
$179.88 per year

£14.99 per month
$179.88 per year

$24.99 per month
5299.88 per year

$24.99 per month

Radio Maria Poland (Polish)

Radio Maria Spanish

Poiskie Radio Program 1
Polskie Radio Program 3

(rnust subseribe to 2 Polskie Radio and
1 TV Polonia video services)

ECHOSTAR H1
61.5 Degrees W.L.,
Internationsi Services
International Radio

TVS (French) $9.99 per month RFI $1.60 per month

£116.88 per year $12.00 per vear
RTPi (Portuguese} $4.60 per month Al Zikr included in the ART Arabic
{must subscribe to AT40 or AT100) $48.00 per year ART Music Langnage Package at no

additional charge. Mo a la

TV Japan (Japanese) £25.00 per month carts is available.

$300.00 per year
TV Polonia (Polish) %£14.99 per month® Radio Maria ltaly (Italian) $5.00 per month

$55.00 per year

35.00 per month
$55.00 per year
$5.00 per month
£55.00 per year

$4.95 per month*
359.88 per year®

NTV and NTV PLUS
$299.88 per year
GLOBO 515.99 per month
$235 88 per yzar
Ala Carte Y
NASA Free Access DISH on Demand Prices beginning at $2.99
5 Channels
Bloomberg $1.50 per month
$18.00 per year
TrackPower $19.95 per month
$150.00 per year
The Racing Network $24.99 per month
$£299 88 per vear
Local Network Packages
$4.99 per month cach
Allanta } E’D_Sf{in le_t:ggg Dallas
bMa DMA DMA bMa
ARC - WSB ABC -~ WCVB ABC - WLS ABC - WFAA
RS - WGMX CBS - WBZ CRS - WBRM CBS ~KTVT
FOX - WAGA FOX - WFXT FOX - WFLD FOX - KDFW
NBC - WXIA NBC - WHDH NBC ~ WMAQ NBC - KXAS
PBS - NATIONAL PBS ~ NATIONAL PBS — NATIONAL PBS - NATIONAL
Miami New York Pittsbureh Washingion, D.C.
DMA DMA DMA DMA
ABC - WPLG ABC - WABC ABC - WTAE ABC - WILA
CBS - WFOR CBS -~ WCBS CBS - KDKA CBS - WUSA
FOX - WSVN FOX ~ WNYW NBC - WPXI FOX - WTTG
NBC - WTV] NBC - WNBC FOX - WPGH NBC - WRC
PBS - NATIONAL PBS - NATIONAL PBS - NATIONAL PBS ~ NATIONAL

E
st su
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DISH NETWORK
ECHOSTARIV
TEMPORARILY MOVED TO SATELLITES LOCATED AT
119 DEGREES W.L.

Internstional Services international Radio Services

$25.00 per month Al Zikr inciuded in the ART Arabic Language Package at no
additional charge. No a la carte is available.

TV Japan (Japanese)
$300.00 per year

$ 19.99% per month

ART (Arabic)
$239.88 per year

ART Movies (Arabic)
LBC (Arabic from Lebanon)

Aljazeera
(these four video services plus Al Zikr Radio service sold only

as a package/no a Ia carte available)

Enlit an W APS & STREIN

> 7 kY
ZEE TV {HinG) $
3

B

"o
g
g
&

TV Asia (Hindi/English/Gujarati) 3 145
$179.88 per year

ZEE TV and TV Asia Package % 24.99 per month
$299.88 per year

All prices, packages and programming subject to change without ntice. Updated: 11/15/99
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DISH NETWORK PRQGW G
LOCATED AT 110 DEGREES W.L.

International

DISH LATING™
$1% 99 per mnnth

ports World Espanol,

i 3

smanbame nlon  inrludec HW; F“ {

IUC PataRaES QoU  MAMAULRS

Sports
Telemundo, Univision, Galavision and DISH CD Latin which are
located at the 119 Degree Orbital position.

CHANNEL KOREA $19.99 per month

$239.88 per year

CBS Telenoticias MTV-S
Cine Latino Playboy en Espanol
Discovery en Espanotl SUR
GEMS TV Chile
Gran Canal Latino
Local Network Packages
$4,99 each
Atlanta Chicago Dallas Denver
DMA DMA DMA DMa
ABC - WSB ABC - WLS ABC —~ WFAA ABC - KMGH
CBS -~ WGMX CBS — WBBM CBS -XTVT CBS - KCNC
FOX - WAGA FOX — WFLD FOX -~ KDFW NBC - KUSA
NBC - WXIA NBC -~ WMAQ NBC —-KXAS FOX -KDVR
PBS — NATIONAL PBS - NATIONAL

PBS ~ NATIONAL PBS - NATIONAL

Salt Lake City San Francisco

Phoenix
DMA DMA DMA
ABC - KNXV ABC ~KTVX ABC -KGO
CBS - KPHO CBS ~KUTV CBS ~ KPIX
NBC - KPNX NBC - KSL NBC - KRON
FOX —~KSAZ FOX - KSTU FOX - KTVU
PBS ~ NATIONAL UPN - KJZZ. PBS - NATIONAL

PBS - NATIONAL

PPY
A La Carte

Prices beginning at $2.99 Bloomberg $1.50 per month

DISH on Demand
$18.00 per year

12 Channels
*The Spanish language package requires the DISH 500 antenna or two dishes, one pointed at the 119 Degree Orbital location and the other at the
110 Degree Orbital location.
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EXHIBITB
COMMISSION SCHEDULE

hin D mming Dackamec: DichPiv Amarica's Tap 40 Armariea’s Ten Mia 1 mbin . "
Die 3G Mackages: lashPp, Amencas jop 40, Amenca’s Top wIST LEUN0, and such other
€

s
srogrammi
sole discretion, may add or substitute upon notice to Retaiier.

Al Comsnission
Programming packages as EchoStar, in iis
B. Annual New Subscriber Minimum: 24 (to be prorated in the calendar year in which the Agreement is executed)

C. Residual Commissions for Retailers. Provided Retailer has reached the Annual New Subscriber Minimum, payment of Residual
Commissions to Retailer will commence when and for such times as Residual Commissions payable io Retailer excead twenty-five dollars

($25.00).
Monthly Residual

Number of New Subscriber
Commission Per Subscriber

Accounts Per Calendar Year

24 99 .50
100 - 249 75
250 ~ 899 1.00

1000 ~ 24589 1.25
500 1.50

Terms and Conditions for Residual Commissions

a, The applicable Commission to which Retailer is entitied for each new calendar year during the Term of the Agreement shall be based
upon the net number of new Subscriber Accounts activated by Retailer dunng the preceding calendar year, which is defined as the
number of Retailer's current active Subseriber Accounts as of January 1 of the current calendar year, less the number of Subscriber

Accounts on January 1 of the previous year.

b During the calendar year in which the Agreement becomes effective, EchoStar may, in its sole discretion, pay Commissions due to
Retailer based on a volume of new Subscriber Accounts which Retailer estimates in good faith that it will activate during such initial

in any avant the ﬁnnhrnhla Commiscgion in which Retailer is ontitlad fnr the salandar vear follaioem b 3
=2 Wi LIERGAT yERT iiowing the nitial year

o above) activated by Retailer during the initial calendar

calendar yn:sr‘

il b b

shall be based upon the net
year on a prorated basis.
With respect to multi-month Commissionable Programming purchased by Qualifying Residential Subscribers, Commissions shall be
paid to Retailer, subject to the provisions of Section 5 of the Retailer Agreement to which this Exhibit is attached, on a pro rata basis
in monthly instaliments for the period duning which the multi-month Commissionable Programming is in effect.

.d.‘
1
1
i
-
1
o

|r
‘1
-,(

Additional Commissions

Activation Commissions Program

1. For each primary receiver sold directly to Retailer after June 1, 1997 and before this Activation Commissions Program is
terminated by EchoStar in its sole discretion, by: (i) Echosphere Corporation or an Affiliate under the “EchoStar” brand name: or (i) a Thirg
Party Manufacturer, and which results in the activation of a primary receiver for a new Subscriber Account, EchoStar shall pay Ratailsr g
commission of $100.00 (an “Activation Commission”). The date of sale shall be deemed o be the date that the receiver is shippad 1o Retaiter.

i integrated receiver-decoder to be activated on a new Subscriber
same time of iater) shall be "Secondary Receivers”,

he firs

v
=

FT o Mo e e e [y it te PR i YR PP PRy
~Or e pUIP SE5 L)l HHD L_)UHUH D e rllllldly X'\C\A‘;'\(Cl Hal

[ e -
D ST me
Account, alt other receivers activated on that Subscriber Account {whether at the

2. For each Secondary Receiver sold to Retailer by: (i) Echosphere Corporation or an Affiliate; or (ii) 3 Third Party Manufacturer, and
which is used in conjunction with a Primary Receiver of a Subscriber Account, EchoStar shall pay Retailer an Activation Commission of $40.00.

3. Subject to the terms and conditions of the Agreernent o which this Exhibit is attached (including without limitation Sections 5.5
5.6 and 5.7), each Activation Commission payment shali be made by EchoStar within ten (10) days of the later to occur of: (i) activation of the
receiver; or (i) if applicable, the date payment is due o Echosphere or its Affiliate for the recewer.

4. In the event that a receiver, for which an Activation Lommission has been paid to Retaller by EchoStar, does not remain active
and recewving Commissionable Programming for two hundred thirty (230) consecutive days commencing from the date of initial activation,
Retailer shall be charged back the Activation Commission, and EchoStar may deduct charged back amounts from Commissions due to Retaﬂer

under this Dnrnomcpnf’
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THIS TRADEMARK LICENSE AGREEMENT (the "Agreement’) is effective as of the | _ day of ___['187 1 np01 by

and between EchoStar Sateliite Corporation, with a place of business at 5701 South Santa Fe Drive, Littieton, Colorado 80120 {"ESCT and
of

%7%" ;:mg;w‘{ '":;h; ;“;;_"é";ﬂ” ] gﬁgiw'ﬁj&& , with its prinoipa! place busjnpss at
B30 Geoldan Lantire w10 Dens Peiat Ch 25620 {"Licensee”).

A. ESC conducts business in worldwide locations as, among other things, a provider of direct broadcast sateliite~
delivered, multi-channel, digital audio and video services {"Programming”) to residential subscribers; and

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

subscribers; and

C. Licensee desires o be permitted o use the EchoStar trademarks, service marks and trade names set forth in Exhibit A
hereto, as amended from time to time in ESC’s sole discretion {the "Trademarks”) as ESC, in its sole discretion, may authorize, from time

to time, under a non-exciusive license, to promote and solicit orders for DISH Metwork Programming.

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

1. ESC hereby grants to Licensee a non-exclusive, non-transferable, revocable license (the "License™ to use the
Trademarks and such other trademarks as ESC may from time to time expressly in writing permit Licensee to use during the term of this
Agreement, and no other term or license whatsoever, in its local advertising and promotional materials and at its business locations.
Licensee shall have no nght to use the logos, service marks or trademarks (whether in typewritten, stylized or any other form) of any
programming providers, other than the logos, service marks and trademarks of programming providers that are contained in the advertising
and promotional material provided to Licensee by ESC. No such materials shall indicate that any agreement of agency, partnership, joint
venture, franchise or of exclusive or non-exclusive distributor exisis between Licenses and ESC, unless ESC and Licenses enter into a
separate written agreement permitting Licensee to do so. Notwithstanding the above, Licensee shall provide to ESC, at least thirty (30)
days prior to first use, an example of any advertising or promotional materials in which Licensee intends to use any Trademarks or any
such other trademarks (whether in typewriten, stylized or any other form), which use has nof, within the past tweive months, been
approved by ESC in exactly the manner intended for use. ESC may reject and prohibit Licenses from using such materials, for any reason
or reasons in its sole discretion. i Licensee is required to, but fails to provide ESC with proposed advertising or promotional materiais at

least thity (30) days prior to first use, ESC shall have just cause to immediately terminate the License by providing written notice to
Licensee to that effect. This Agreement is not intended, nor shaii i be construed, as creating any agreement of agency, parinership. joint
me sy

venture, franchise or of exclusive or non-exclusive distributor, or as creating any obligation on the part of ESC to enter into any such
agreement with Licensee. Further, this Agreement is not intended, nor shall it be construed, as providing any rights to Licenses o ps;:-a:has@
or sell products or programming manufactured and/or distributed by ESC. Licensee expressly recognizes and agrees that any goodwill now
existing or hereafter created through any sales by Licensee of products or programming manufactured and/or distributed by ESC, shail
inure to ESC's sole benefit. This License shall be effective until terminated by either party in accordance with the terms of this Agresment,

or until termination of the Retailer Agreement between ESC and Licensee.

2. The License granted by ESC is granted to Licensee only. Licensee has no authority to transfer or grant any sublicense
to any other entity or individual for any reason, and if Licensee does so, such action shall terminate the License granted herein, at ESC's
option, at any time thereafter. Llicensee shall immediately cease using Trademarks in typewritten, stylized or any other formn upon
termination or expiration of this Agreement for any reason. Upon expiration or termination of this Agreement, at ESC’s option Licensee
shall immediately destroy or deiiver io ESC any and all advertising and promotional materials in Licensee's possession with Tradernarks
(whether in typewritten, stylized or any other form) on them. if ESC requests destruction of advertising and promotional materials, Licenseas
shall promptly execute an affidavit representing at a minimum that such materiais were destroyed, and the date and means of destruction.
~~~~~~~ Iy recognizes and acknowiedgss that the License, as weil as any past use of the Trademarks in any

3. Licensee sxpressly recognizes and ack

manner whatsoever by Licensee (inciuding but not limited to use on signs, business cards, or in advertisements) or in any form whatsoever
by Licensee (including but not himited to typewntien or stylized form), shall not confer upon Licensee any proprietary rights or interest to any
Trademarks inciuding, but not fimited to any existing or future goodwill in the Trademarks. Alt goadwill in the Trademarks shall inure to
ESC's sole benefit. Further, Licensee waives any and all past, present, or future claims it has or might have to the Trademarks (whather in
typewritten, stylized or any other form) and acknowledges that as between ESC and Licensee, £5C nas the exclusive rights to own and
use the Trademarks (whether in typewritten, stylized or any other form), and that ESC retains full ownership of the Trademarks {whethar in
typewritten, stylized or any other form) notwithstanding the License granted herein. While Licensee has no right or authority to do so, in the
event that Licensee has previously, or in the future reserves, files, or registers any of the Trademarks of ESC (whether in typewritien,
stylized or any other form), Licensee agrees to notify E3C immediately, and immediately upon request of ESC, to assign any and all
nterest to ESC that is obtained through the reservation, filing, or registration of the Trademarks in the 1J.S. or any foreign jurisdiction, and
nereby acknowledges that any such reservation, filing, or registration of the Trademarks, whenever occurring, shall ve on behalf of and for
the sole benefit of ESC, and Licensee waives all claims or rights to any compensation whatsoever therefor, Licensee's obligations in this

paragraph shall survive the expiration or termination of this Agreement indefinitely.

4 Nothing in this Agreement shali e construed to bar ESC from protecting its right to the exciusive use of its Trademaiks
{whether in typewritten, stylized or any other form) against infringament theraof by any party or parties, including Licensee, aither during the
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Confidential-US v. DISH

term of this Agreement or following any expiration of termination of Licensee’s right to use the Tradernarks pursuant fo this Agreement.
Licensee will promptly and fully advise ESC of any use of any mark that may appear to infringe the Trademarks (whether in typewritten,
stylized or any other form). Licensee will also fully cooperate with ESC in defense and protection of the Trademarks {whather in
tumawrittan chulizad nr any athar form), at ESC's expense. Similary, nothing in this Agr@emnm shall be construed to requirs that ESC ke

whatsoever for faiiure to take

YPEWARSH, SiyndSG O aly Suakd v
............. LTER™ aba ..u mond v».,. Bimdnio $on § fmsmom oz o e
P 01 08 naie o I-WNQW Hi apy MAanner wi

any action fo protect the Trademarks in any instance, and ESC shal
any such action.

5. (@) This Agreement shall continue for a period of time equal to the term of the Retailer Agreement to which this
Agreement is attached, unless terminated earlier for a reason provided herein. Any provision of this Agreement which logically would be
expected to survive termination or expiration, shall survive for a reasonable time period under the circumstances, whether or not specificaily

provided in this Agreement,

(b} This Agreement may be terminated by a party (the "Affected Parly”) in the event that the ather party (the

"Other Party”) defaults on any obligation or breaches any representation, warranty or covenant in this Agreement (regardiess of whether

breach or default of such cbligation, representation, warranty or covenant is designated as giving rise lo 2 termination right), and such

defauit or breach, if curable, is not cured within thirty (30) days of receipt of written nofice from the Affected Party. The parties agree that alt

obiigations representations, warranties and covenants contained in this Agreement, whether or not specifically designated as such, are
ent of the narties to enter intn and continue this Agreement.

! bl v evan
material o the BGFSEMSNL U5 w0l palh

(c) This Agreemeni shali terminate automatically upon termination of the Relailer Agreement to which this
Agreernent is attached any Other Agreement (a5 defined in Section 5.8 of the Retaller Agreement) for any reason, unless EchoStar notifies
Licensee to the contrary in writing.

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

Any and ali disputes arising out of, or in connection with, the interpretation, performance or the nonperformance of this
Agreement or any and all disputes arising out of, or in connection with, transactions in any way related {o this Agreement and/or the
relationship between the parties (including but not limited to the termination of this Agreement or the relationship and Licensee's rights
thereunder or disputes under rights granted pursuant to statutes or cornmon law, including those in the state in which Licensee is located)
shall be litigated solely and exclusively before the United States District Court for the District of Colorado. The parties consent to the in

o HIO2es S0
vierdirdimn nf said ecourt for the pumoses of any such Irhﬁnt n, and waive, fnih: and r-nmnla'ﬁnh: any rioht to diemiss andior
] 1, v .-...., 0 QIGTVRGS SMVGr

s gy o 2 P* 7-~-—-

PEIEonam jdx SGICHOoN O said COur
iransfer any action pursuant to 28 U.5.C.5. 1404 or 1408 (rf‘n' any successor statute). In the event the United States District Court for the
District of Colorade does not have subject matter jurisdiction of said matter, then such matter shail be iitigaied solely and exciusively before
the appropriate state court of competent jurisdiction located in Arapahoe County, State of Colorado.

7. This Agreement may be execuied in two or more counterparts, each of which shall be an onginal, but all of which
together shall constitute one and the same instrument.

IN WITNESS WHEREQF, the parties hereto have executed this Agreement by their duly authorized representatives as of the day

and year first above written.

ECHOSTAR SATELLITE CORPORATION LICENSEE
By: By:

i e h ,

A} ,“‘ < i oo jn 3
Title: Lo S L R Title: res T At

e e JA011085
PX0180-019 009876

CAOWINDOWS\TEMPyretaiier(101 doc

DISH-Paper-014694
TX 102-010347



CAWINDOWS\TEMP\retailer¢101 doc

Confidential-US v. DISH

i

|

I

|

EXHIBIT A TO TRADEMARK LICENSE AGREEMENT l
|

{

{

I

'<I

Page 20 of 20 J AO(;IO%OSG

PX0180-020 o1
DISH-Paper-014695
Docket 81704 Document 2021-0917%% 102-010348



EXHIBIT 504

EXHIBIT 504

000000

000000000000



From: Meyers, Nick

Sent: Monday, March 11, 2002 2:06:11 PM

To: Neylon, Brian; Ahmed, Amir

CC: Portela, Shawn

Subject: RE: Dish Network Answering Machine Message

Yes, this is our account.
This is being done by Vector marketing - on behalf of many retailers around the country.

Since they are not seeking co-op, many of the dealers are choosing to waive the activation fee (just like Direct
Sales and Target Marketing have done).

While we are not lawyers, we know of no Colorado law which prohibits leaving solicitation voice mails - and
Vector claims the same.

It has caused a few concerning calls, but seems to be greatly out weighed by the results.

Please let me know if you need us to do anything regarding this issue - or if it is still an issue at all.

Thanx
Nick
----- Original Message-----
From: Neylon, Brian
Sent: Monday, March 11, 2002 8:53 AM
To: Ahmed, Amir
Cc: Meyers, Nick
Subject: FW: Dish Network Answering Machine Message
Amir,

Retailer is from Ft. Collins CO.
Nick, any insight?

Brian

From: Frey, Dennis

Sent: Monday, March 11, 2002 10:51 AM

To: Neylon, Brian

Subject: RE: Dish Network Answering Machine Message

Brian,
This is Satellite Systems Network out of Ft. Collins CO

The phone number takes you to a call center in CA who SSN contracts through for their sales...
Satellite Systems Network (Call Center)

33282 Golden Lantern #106

Dana Point, CA 92629

1-800-615-1621

The CSR for the call center wasn't sure of the exact mailing address for the DISH Network retailer contact of SSN, but
let me know that they are out of Ft. Collins, CO.

Dennis gU.S., et al. v. Dish
Original M 2 Network L.L.C.
————— riginal Message----- Pgieo ihi
From: Davidson, Mary Plaintiff's Exhibit
Sent: Sunday, March 10, 2002 10:12 PM _ PX0080
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To: Ahmed, Amir; Neylon, Brian; 'wadewelch@twwlaw.com'
Subject: RE: Dish Network Answering Machine Message

Guys:

Our retailer agreement does have a clause that says that retailers must follow all laws - federal, state and local.
So, if this is a violation of state law, then he needs to be advised of this. However, | have gotten several pre-
recorded solicitation calls at home so we need to make sure this is prohibited before we bust him.

Wade:

Is calling with a pre-recorded message a specific violation of the federal telemarketing act?

Please advise.

Thanks,
Mary
----- Original Message-----
From: Novak, Scott
Sent: Sunday, March 10, 2002 7:26 PM

To: Ahmed, Amir; Neylon, Brian
Cc: Davidson, Mary
Subject: RE: Dish Network Answering Machine Message

Don't know New York law specifically, but in general state law frowns on pre-recorded telephone calls .... And
retailer's contract, I'm sure, says they must follow laws, and indemnify us for problems they create.

If someone wants to make that clear to retailer | would be much obliged.

From: Ahmed, Amir

Sent: Friday, March 08, 2002 10:44 PM

To: Neylon, Brian; Novak, Scott

Subject: FW: Dish Network Answering Machine Message
Brian,

Who is the retailer?
Scott, What are the laws? Anything you want me to do here?
Amir

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

From: Pitts, Duke

Sent: Friday, March 08, 2002 8:34 AM

To: Ahmed, Amir

Cc: Novak, Scott

Subject: RE: Dish Network Answering Machine Message

Amir and Scott,

| was told that you should be informed of dealers using answering machine messaging.
This is one calling in NY. He will answer his 800 number when you call. Let me know if you need
me to go further with this.

Duke

----- Original Message-—--

From: Jeff Grill [SMTP:jgrill@theromanngroup.com] <mailto:[SMTP:jgrill@theromanngroup.com]>
Sent: Thursday, March 07, 2002 5:39 PM
To: Pitts, Duke; Kral, Colleen
Cc: gad@theromanngroup.com <mailto:gad@theromanngroup.com>; ann@theromanngroup.com
<mailto:ann@theromanngroup.com>
Subject: Dish Network Answering Machine Message
PX0080-002 009880
Confidential - U.S. v. DISH DISH5-0000108060
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FYI,

| received this pre-recorded message on my answering machine yesterday (Long Island, New
York):

Hi, this is uh Jim “Thomas with satellite systems network, sorry | missed ya.

Just calling to let you know that we are in your area installing free DISH Network Satellite
television systems and ah we just came out with a great new promotion where you can get up to
4 TV'’s hooked up all with separate receivers and remote at no charge. That is a savings of over
1000 dollars and that is no cost for the equipment and no installation charge. And we are now
also giving you the first 3 months of programming free as well.

And we are now giving you the first three months of programming as well what you get is over
twice as many channels as cable. Commercial free music. And local channels in most areas as
well.

And you get all this at a monthly cost which is usually lower than the cost of cable
All at a monthly cost, which is often, lower than cable

Give us a call when you get home.

You can reach us at 800-6151621

Made sure to mention promotion code SR241

We look forward to hearing from you.

JA011090
PX0080-003 009881

Confidential - U.S. v. DISH DISH5-0000108061
TX 102-010352
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From: Weyforth, PJ

Sent: Thursday, May 09, 2002 3:36 PM

To: Larson, Scott; Stingley, Tom; Bissell, Kent; Welch, Shana; Schnittgrund, Steve; Pitts, Duke;
Binns, Todd; Firestone, Brian; Weaver, Nileen; Apala, Jay

Cc: Cartwright, Soraya

Subject: Telemarketing

Recently there have been quite a few complaints in states regarding the telemarketing efforts of Dish Network. As a result
we are evaluating our practices to ensure we are in compliance with national and state guidelines. Together we need to
review where we are and potential gaps that need to be closed. We realize that retailer may be causing the bulk of the
issues but we need to ensure we are buttoned up in each area. There is to be a meeting scheduled with Legal shortly to

I‘Q\IID\AI ;n;nmnrkn{mn m nnn'nlr'n! nnn rmc mav asgisi us II’\ TnD ﬂle‘IIQQIf\n

TVICW g ye QY ASSIStT US no LisLussiv

Target Marketing Lists

All r‘amnamnq from Duke Pitts and Todd Binns are scrubbed by the vendor anamet the national and state no call

lists. We are getting a letter from the vendor stipulating that this is their busmess practice and is applicable for all
work they do for us.

LTS Leads

While there is opinion that we have a relationship with this customer because they called us we will begin
scrubbing this list just as we do the Target Marketing List above. Duke Pitts and Todd Binns will identify a vendor
to support this work. We just want to ensure there is a timely turn-around on these lists so we don’t lose the

affartivanace nf thic nontant
SHeCuveness OF s Contadt.

Winback

Those that we outbound call within 2 to 5 davs of disconnect we are most likelv alright to con
ys of disconnect we are most likely airight to con

recent business relationship. But this needs to be validated.
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The lists that are more aged will need to be scrubbed against the no call list. Marty’s team may need assistance
from Duke & Todd to incornorate into the LTS lead scrub.

(01010 COrPo! cqal Sceiub

Premium Up-Sales

rom ¢ actmg them. We
I A IH sanAAar Tha
Illdy VVGIII. lU llUdl llllb III\U I_ I O IUGUD ﬂllu ODIUU dyﬂlllbl I.IIU IlﬂllUIlﬂI all [} venaor. ine

legal department should be able to advise.

I
j
<
o

Non-Pay
No perceived impact if we continue the current process. Validation with legal may be appropriate.
Collections

This should not be an issue and today we don’t view this as an issue but we may want to validate for any national
or state rule changes that may change that perception.

No Call List

Today in the CSCs when an agent is told by a customer they do not want to be contacted through any
telemarketing efforts they are identified in the system. However we do have individuals that contact us asking to
be put on the Dish Network No Call List that are not customers. This is a bit more complex but there a process. |
believe the gap is what we do with that list and how we ensure that any list we call is scrubbed against this list
along with the national and state no call lists. \WWe may be able to supply these to the vendor we select for LTS,

Winback, Premium... to incorporate in their master list.

! !J.S., et al. v. Dish
Network L.L.C.

Plaintiff's Exhibit
Confidential-US v. Dish : PX0477 RE190y04881

PX0477-001 009885

TX 102-010356
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Rules & Regulations

Today we are probably not as versed in all the regulations surrounding telemarketing as we should be. We need
a point person other than legal within CSC or Marketing who is our resident expert. We also need to join an
organization or web site that offers information in this area. This could go a long way.

P.J. Weyforth

Confidential-US v. Dish JRET90R98882
PX0477-002 009886

TX 102-010357
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Mgt

June 12, 2002

Satellite Systems Network
Alex Tehranchi

33282 Golden Lantern, Suite 110
Dana Point, CA 92629

Re: Violation of the EchoSphere Retailer Agreement

Dear Mr. Tehranchi:

It has come to our attention that Satellite Systems Network is in violation of the
EchoSphere Retailer Agreement (Agreement). The violation that occurred was in
reference to paragraph 9.3, section v.

Paragraph 9.3 states that the Agreement shall terminate if “Retailer fails to comply with
any applicable federal, state or local law or reguiation, or engages in any practice, reiated
to the business conducted by the retailer in connection with this Agreement which is
determined to be an illegal or unfair trade practice in violation of any applicable federal,
state or local law or regulation”. Satellite Systems Network must comply with all
applicable federal, state, and local laws, including but not limited to those specifically
pertaining to telemarketing.

Please ensure that all practices pertaining to telemarketing are within the law. Thank you
in advance for your co-operation in this matter.

Regards,
Mary Davidson
Director, Retail Services
DISH Network
U.S., et al. v. Dish
= Network L.L.C.
Plaintiff's Exhibit
PX0187
AL 1097
PX0187-001
Confidential-US v. DISH DISH-Paper-013141

TX 102-010359
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From: Apala, Jay

Sent: Wednesday, June 12, 2002 3:19 PM

To: Weyforth, PJ; Stingley, Tom

Cc: Bissell, Kent; Kuelling, Chris; Pitts, Duke; Binns, Todd
Subject: Available States for Outbounding

lmanAavtansans Hinh

llleUIlﬂll\ac. riyi

All,

Below are 25 states we can start calling. The states below do not have a state DNC list. Two of the states (California,
lllinois) were originally pulled from calling, but California’s DNC list is not in effect till January 2003 and lllinois does not
have one. Washington which is not listed does not have a DNC list but is one of the states that need we need to be
registered in. Please let me know if there are any questions.

Arizona iowa Nevada
California Maryland N. Hampshire
Delaware Mississippi New Mexico
North
Hawaii Montana Carolina
lllinois Nebraska North Dakota
Ohio Vermont
Rhode Island Virginia
South Carolina West Virginia
South Dakota Michigan
Utah New Jersey
Jay
U.S., et al. v. Dish
= Network L.L.C.
Plaintiff's Exhibit
PX0473
1
JA011099
PX0473-001
Confidential-US v. Dish Dish-00008869

TX 102-010361
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~ IGHOSTAREZ

Retailer Business Questionnaire

Retailer Information <0 5 QS{J 6 ?f

Name S‘\TU( Sate\lite \ LG '
street Address _ 11\ . [4ED W HLD

Strest Address #2 )
City _ PYONO sate AU 7p SHpTH
Primary Business Primary Business

Phone Number ( SO 1 )\%’rg ’4&@@ O Fax Number ( )

email address

. il that app
Numbemftocauonsl:]___m iDhect sl sty

Satellite Consumer C ;
ellular Securi other
Please altach picture of primary location X Only U Electronics Q Q v 3

Description of

Current Business __ W\ &g\l and wnetall New) Dish Nedwore. o ounts..

Cument Advertising Mediums Percent of advertising budget " Advertising mediums to be used to promote DISH Network:
Newspapers . 20%

Television ()
Direct Mail [X] (:3073

Telemarketing [}

Intemet (J !

What DISH Network |

promoation will your business . .
focus on bk%’\“\‘!’l\ "‘\\"D‘V\(\_ﬁ) \%LOLY\

Please list your projected
subscriber additions per
month for the first 6 months &D O CC oo Q-QJF dn oo

Installation Capabilities Bef Owned & Operated [ SubConvactor (] DISH Network Service Comp.  other
Daily Install Capacity: # L\ D per day
DEFENDANT'S
EXHIBIT
idential- DIgAG et 021493
Confidential-US v. DISH AT

DTX 335 Page 1 of 2
TX 102-010364



Ilu

- HGHOSTAREZ. -

Credit Authori_zation

2058969
ToWhnmhMayConcem

| hereby give my permission and authorization for the release of credit and hankmg information to EchoSphere Corporation. This authorization is valid for both
business and personal, credit and banking purposes.

The Federal Equal Credit Opportunity Act prohibits creditors from discriminating against credit appilcants on the basis of race, color, religion, national arigin, sex, marital status,
age{provided the applicant has the capacity to enter into a binding contract); because all or part of the applicant’s income derives from any public assistance program; or because
the applicant in good faith exercised any right under the Consumer Credit Protection Act. The federal agency that administers comphance with this law conceming this creditor
is the Federal Trade Commission, Washington D.C.

{Piease fill out the information below. Must be completed by Principals, Partners or Owners only,)

(1) Name. 71D awif/\ M\; esr3s Social Security # _ 5 30 ~-25—S160
Signature (X) M 2y Date MMT/"\ t(, 2003
Title P\'e_a.;\&n\jc-v

(2} Name : Social Security #

Signature {X) ' Date
Title

{3) Name Social Security #

Signature [X) . Date
Title

(Please Provide If Available.)

Dunn&Bradsn'eet#| l | | I IJ I | |

EchoSphere Corporation and its subsidiaries reserve the right to conduct & background check and request a current credit report from the appropriate agencies.
Under perally of perjury, misrepresentations will be subject to immediate termination of the Retziler Agreement by EchoStar Satellite Corporation, in its sole and absolinte discretion.

Confidential-US v. DISH DIgAPep$rt@y3 494
009894
DTX 335 Page 2 of 2

TX 102-010365
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IN RE: EchoStar Satellite Corporation, )
) .
Respondent. ) APR 11 2003
)

THE
PETITION FOR APPROVAL OF ASSURANCE OF MARION CIRCUIT COURT

VOLUNTARY COMPLIANCE
Petitioner, Stephen Carter, Attomey General of the State of Indiana, by counsel,
Marguerite M. Sweeney, states the following in support of this Petition for Approval of

Assurance of Voluntary Compliance:
1. Stephen Carter (hereinafter “the Attorney General”) is the duly elected,
qualified, and acting Attorney General of the State of Indiana.

2. The Attorney General is authorized to administer and enforce IC 24-4.7 et

seq reguiating the Telephone olicitation of Consumers law (herinafter the “Act™).
3. In administering the Act, the Attorney General alleges that EchoStar

Satellite Corporation (hereinafter “RESPONDENT”) has engaged in certain trade
practices deemed to be in violation of IC 24-4.7-4.

4, On or about April 11, 2003, the Indiana Attomey General and the
RESPONDENT entered into an Assurance of Voluntary Compliance (“AVC”) designed
to assure the Indiana Attorney General and the citizens of the State of Indiana that
RESPONDENT will not engage in those practices alleged to be unlawful by the Attorney
General. The AVC, marked as Exhibit 1, is attached hereto and incorporated herein by

reference.

U.S., et al. v. Dish
= Network L.L.C.

Plaintiff's Exhibit
PX0908

PX0908-001 JADT IR0

FTC306-029885
TX 102-010367
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methods, acts, uses, practices or solicitations declared to be unlawful under iC 24
any rule or regulation promulgated thereto.
6. The AVC reflects that the Attorney General and the RESPONDENT

recommend that this Court approve the AVC.

FORE, the Indiana Attorney General respectfully prays this Court to

Respectfully submitted,

STEPHEN CARTER
Attorney General

[+
<
1
@3
jm
-

) I: |§

Indiana Government Center South, 5™ Floor
302 West Washington Street

Indianapolis, IN 46204-2770

Telephone: (317) 232-6201

CERTIFICATE OF SERVICE

N A S e ————————

18
. . m .
The undersigned hereby certifies that on this 11TV day of April, 2003, the
foregoing was mailed first-class, postage prepaid to:

Scott L. Novak
EchoStar Satellite Corporation
5710 S. Santa Fe Drive

Littleton, Colorado 80120 W‘-‘}pﬂﬂiﬂ M

Marguertte M. Sweeney \
Atty. # 2052-49

PX0908-002 JAOTLA®

FTC306-029886
TX 102-010368



STATE OF INDIANA ) IN THE MARION CIRCUIT COURT
)

COUNTY OF MARION ) CAUSE NO
IN RE: ECHOSTAR SATELLITE )
CORPORATION, )

)
Respondent. )

ASSURANCE OF VOLUNTARY COMPLIANCE
The State of Indiana, by Attorney General Stephen Carter and the Respondent, EchoStar

Satellite Corporation (hereinafter “EchoStar,” and coilectively with the State of Indiana, the
“Parties™), enter into an Assurance of Voluntary Compliance ("AVC") arising out of Ind. Code §
24-47.

I. DEFINITIONS

As used in this AVC and accompanying Agreed Order, the following words or terms

1. The "Act" means Indiana's Telephone Solicitation of Consumers Act of 2001, Ind.
Code § 24-4.7, and related statutes and rules adopted pursuant thereto, as said statutes and rules
are amended from time to time.

2. The "Compliance Date" means April 1, 2003, which is the date by which

e - s

EchoStar has assured the Division and the Office of the Atiorney General that EchoStar and its

Affiliates were in compliance wit

e AVC. For purposes of this AVC, an “Affiliate” shall

==y ) | AVL, all AlLlLALIG

mean a corporation or entity controlling, controlled by, or under common control with EchoStar;
an entity “controls” another entity if it directly possesses the power to direct the management and
policies of a person through ownership of voting securities. An independent retailer or

independent contractor that sells EchoStar products or services does not constitute an Affiliate.
r

Wililng j
XHIBIT _! |

JA011107
PX0908-003 009898
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FTC306-029887
TX 102-010369



3. "Consumer” means a residential telephone subscriber who is an actual or a

pruspc»uvc
(@ purchaser, lessee, or recipient t of consumer goods or services; or
(b)  donor to a charitable organization.
4. "Consumer Goods or Services" means any of the following:
(@  Tangible or intangible personal property or real property that is normally
used for personal, family, or household purposes.
(b)  Property intended to be attached to or instailed on real prop jithout
regard to whether it is attached or installed.
(©) Services related to property described in (a) or (b) above.
(d)  Creditcards or the extension of credit.
5. "Violation" means any individual instance of noncompliance with any provision
of the Act.
6. “Division” means the Consumer Protection Divisio of the Office of the Attomey

General of the State of Indiana.

7. For purposes of this AVC, "Doing Business in Indiana" means making Telephone
Sales Calls to Consumers located in Indiana whether the Telephone Sales Calls are made from a
location in Indiana or outside Indiana.
this agreement shall be the date that it is executed by the
Attorney General or his authorized deputy.

9. «Fund” refers to the Consumer Protection Division telephone solicitation fund

established by Ind. Code § 24-4.7-3-6.

o O
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quarterly by the Division.
11.  EchoStar’s “locality” or “business location” means the geographic location or

locations at which EchoStar may place telephone sales calls to Indiana consumers and the
geographic location at which EchoStar maintains its corporate or business headquarters.

12. The phrase "Telephone Solicitor or Sub-entity Working for" shall mean

g
[~
Q
(7]
i-f
-‘-
7]
Q
=
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n
>

ffiliates’ employees, successors, assigns, principals, officers and directors.
lephone Number" means a residential telephone number in the State of
14.  “Telephone Sales Call" means a telephone call made to an Indiana Consumer for
any of the following purposes:
(@) Solicitation of a sale of consumer goods or services.
(b)  Solicitation of a charitable contribution. |
{c) Obtaining information that will or may be used for the direct soiicitation
of a sale of consumer goods or services or an extension of credit for such
purposes.
The term includes a call made for the above purposes by use of automated dialing or
recorded message devices.

i5. *Telephone Solicitor” means an individual, a firm, a

=
(=]
=
&’

an association, or a corporation expressly authorized by EchoStar or an Affiliate in writing for

the specific purpose of initiating Telephone Sales Calls to Indiana Consumers.

W
=h
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I11. WITNESSETH
20.  This AVC, which is entered into without the adjudication of any issu
law and upon consent of the parties, does not constitute an admission by EchoStar of any
Violation. A violation of this AVC, however, does constitute prima facie evidence of a
Violation.
21.  EchoStar is organized under the laws of Colorado, with its principal place of

business at 570

1 S. Santa Fe Drive, Littleton, CO 80120. EchoStar transacts business with
Indiana consumers.

22.  The Division alleges that EchoStar committed one or more Violations prior to the
Compliance Date, by making or causing to be made Telephone Sales Calls to one or more

Telephone Numbers that appear on the Listing and offering, among other things, satellite

television-related products or services. EchoStar expressly denies said allegations.

23.  To the extent that EchoStar has not already done so, EchoStar will immediately
cease from making or causing to be made Telephone Sales Calls to Telephone Numbers on the
Listing.

24. To the extent that EchoStar has not already done so, EchoStar shall establish,
implement and maintain systems and procedures that are reasonably calculated to ensure
compliance with the Act.

25. EchoStar shall subscribe to, continue to subscribe to, and remain current with, the

Listing, so long as it makes Telephone Sales Calls to Indiana Consumers.

[nitial ﬁ Page 5 of 12
JAO11110
PX0908-006 009901

FTC306-029890
TX 102-010372



V. PENALTIES FOR FAILURE TO COMPLY

26.  EchoStar understands and agrees that any violation of Ind. Code § 24-474
constitutes prima facie evidence of a Violation

27.  EchoStar also understands and agrees that each Telephone Sales Call in violation
of the Act is considered a separate violation.

28.  EchoStar further understands the remedies available to the Attorney General

V1. CivIL PENALTIES AND COSTS

29.  EchoStar shall pay the sum of One thousand five hundred and 00/ 100 U.S. dollars
($1,500.00). EchoStar shall make full payment to the “Office of the Attorney General Consumer
Protection Division Telephone Solicitation Fund” within fifteen (15) days after EchoStar
recgives a countersigned copy this AVC.

30. The payment referred to in the foregoing paragraph shall constitute a full
settlement and release of any violations of the Act allegedly committed by EchoStar or any
Telephone Solicitor or Sub-Entity Working for EchoStar prior to the Compliance Date.

VII. STIPULATED FUTURE CIVIL PENALTIES AND COSTS

31. In the event that EchoStar or any Telephone Solicitor or Sub-Entity Working for
EchoStar violates the Act on or after the Compliance Date, EchoStar shall pay the sum of Nine
hundred and 00/100 U.S. dollars ($900.00) per violation as an agreed-upon stipulated penalty

(hereinafter “Stipulated Future Penalty”).

[nitial 1“_ Page 6 of 12
JAO11111
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32.  This stipulation as tb ithbc Sﬁbuléted Fbutbubreifi’er»lailtby ﬁhail >c<>)nbtil>n>1eblimtil September
15, 2004 (hereinafter “Stipulated-Penalty Expiration Date™), such that any violations committed
by EchoStar or any Te lephone Solicitor or Sub-Entity Working f
Compliance Date and Stipulated-Penalty Expiration Date shaﬂ be subject to the Stipulated Future
Penalty as identified herein.

33.  Any violations committed by EchoStar or any Telephone Solicitor or SuB—Entity

Working for EchoStar on or after the Stipulated-Penalty Expiration Date shall be subject to any

and al

1 remedies available under the Act.

34.  Upon notification from the Division of an alleged violation, EchoStar shall have
thirty (30) days to investigate and report the results of said investigation to the Division. The
Division shall review EchoStar’s investigation in good faith, taking into consideration any
mitigating facts and circumstances shown by EchoStar. If the Division, after a review of all
available evidence in good faith, affirms that EchoStar or a Telephone Solicitor or Sub-Entity
Working for EchoStar committed a violation, and EchoStar does not dispute the Division’s
determination, EchoStar shall make full payment to the Fund within thirty (30) days after being
advised of such determination.

35. If EchoStar and the Division are unable to resolve a dispute as to whether an

alleged violation call was made by EchoStar or a Telephone Solicitor or Sub-Entity Working for

EchoStar, and EchoStar elc not to make payment as described above, then the Division may
pursue any and all of the remedies available to it under the Act with respect to such call.

VIII. MONITORING AND COMPLIANCE
36.  EchoStar acknowledges that upon the request of the Division, EchoStar may be

required to provide a record of all Telephone Sales Calls made by EchoStar or by a Telephone

A
[nitial _ /7~ Page 7of 12
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Solicitor or Sub-Entity Working for EchoStar, in the time and manner prescribed by 11 IAC 1-2,

as said rule may be amended from time to time.
37 EchoStar shall cooperate with the Office of the Attorney v General and Division in

the investigation and resolution of any and all complaints received by the Indiana Attorney
General against EchoStar or DISH Network, including but not limited to, assisting the Indiana
Attorney General in identifying and contacting any independent retailer which may have been
responsible for the alleged violation.

38. When information provided to EchoStar by the Division indicates that an
independent retailer of EchoStar products may have violated the Act, EchoStar will discuss the
matter with the Division and will address the matter with said independent retailer to the extent
EchoStar is able to do so under the law and its contractual relationships.

39.  In the event that the Indiana Attorney General initiates litigation against a current
or former independent dealer of EchoStar products for violations of the Act, EchoStar will act in
a commercially reasonable manner to assist and cooperate in the prosecution of said mdenendent

dealer to the extent EchoStar is able to do so under the law and its contractual relationships.

IX. FORBEARANCE ON EXECUTION AND DEFAULT

40. No execution on the monetary portion of this AVC shall be issued so long as full
payment is received pursuant to the terms as set forth above.

41.  Failure by EchoStar to fully comply with payment, as set forth above, constitutes

a violation of the terms of this AVC.

Initial _e‘_é Page 8 of 12
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solely with respect to violations of the Act occurring prior to the Compliance Date. Acceptance
of this AVC by the Division and the Office of the Attorney General, and its approval by the

court, shall not be construed as a release or waiver of any claims or causes of action that may
accrue to third parties having any private right of action, or of any claims or causes of action that
may arise out of the violation or alleged violation of any statute or rule other than the Act, or of
violations of the Act occurring after the Compliance Date.

«r,

48.  All parties agree that this AVC constitutes a fair agreement, and presently agree to
proceed in accordance therewith. EchoStar has had the opportunity to consult with legal counsel
regarding this AVC, and agrees to be bound by all provisions contained herein.

49.  EchoStar expressly waives any right to contest the validity or applicability of the

Act or of this AVC, so long as and to the extent that said Act remains valid and enforceable.

0 The Office of the Attorney General, without further notice, shall make ex parte
application to the Circuit Court of Marion County, State of Indiana, for entry and at proval of this

AVC,
51.  The receipt of a fully executed original of this signed and filed AVC by EchoStar
shall constitute notice and acceptance by EchoStar of all the terms of this AVC and EchoStar

waives having the AVC served upon it.

Page 10 of 12
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THE RESPONDENT’S SIGNATURE AND ACKNOWLEDGMENT
The RESPONDENT, EchoStar Satellite Corpo ration, has read and understar nds this

agreement and each of its terms and agrees to each and every term.

I, being first duly sworn on oath, depose and say that I am the N7 and Gana: 2! (Lm] of EchoStar

Satellite Corporation and am fully authorized and empowered to sign this Assurance of
Voluntary Compliance on behaif of EchoStar Sate Corporation, and have the ability to bind

tellite Corporation to the terms of this Assurance of Voiuntary Compiliance.

S W

D(.’\j:A <. Maakow.'h,

Print name
()iﬂ‘.or Vi fre é;" AT ok General (‘/":'NA'SL'I,
Title
570( S‘ Saan FQ D{)V\‘-, (,'-i‘}‘l(’,'{'\,)ﬂ’ CO/?:’QJQ c?O/LO
Address
State of __&io_@do )
) SS:

County of _B@P_‘_ )

A ~ Subscribed and sworn to bef?‘r e the undersigned, a Notary Public for the State of
(1]) this_ CHh dayof _(ton] ﬁ_, 2003
e sy
(SEAL)___ M =
N\ s )7 , Notary Public

County of Residence: Na A}%

My commission expires: 7130]03

( \‘
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ACCEPTANCE OF STATE OF INDIANA
EX REL ATTORNEY GENERAL STEPHEN CARTER

STEPHEN CARTER

Attorney General

by: Woargaote
Marguetite M. Sweeney

Deputy Attorney General
Attorney Number: 2052-49

DATE SIGNED: 4-F-28°3

Office of the Attorney General

402 West Washington Street

Indiana Government Center South — 5" Floor
Indianapolis, Indiana 46204

Telephone: (317) 232-1011

Facsimile: (317)232-7979

PX0908-012 NAVINEN
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STATE OF INDIANA

AAATTATIVWD AT N
COUNTY OF MARION

)
)
\
J

IN RE: EchoStar Satellite Corporation,

Respondent.

®)
n
1

o

ORDER APPROVING .
ASSURANCE OF VOLUNTARY COMPLIANCE mmw#“’*
Courr
Cause comes to be heard on the Petition for Approval of Assurance of Voluntary

Carter. The Court, having read the petition and the AVC, and being fully advised in the

premises, finds as follows:

1. This Court has jurisdiction over the parties and the subject matter of this cause

pursuant to IC § 24-4.7-5-5; and

2. The parties have read and understand the terms and conditions o

recommended that this Court approve the AVC; and

3. The AVC will adequately protect the public interest as expressed in IC 24-4.7.
NOW, THEREFORE, IT IS ORDERED, ADJUDGED AND DECREED that the

Assurance of Voluntary Compliance executed on or about April 11, 2003, is

. : LA N ""-'""}
t "‘: A o~ JUGE PRO TEVPORE
TUDGE, Marion Circuit Court
JAO11117
PX0908-013 009908
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Marguerite M. Sweeney

Deputy Attorney General

Office of the Indiana Attorney General
Indiana Government Center South, 5 Floor
302 West Washington Street

Indianapolis, IN 46204

EchoStar Satellite Corporation
S. Sania Fe Drive
Littleton, Colorado 80120

PX0908-014
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From: Osborne, Wade

Sent: Thursday, April 17, 2003 6:44 PM

To: Fox, Michelle; Binns, Todd; Dimick, Jeff; French, Jennifer; Ghoshal, Snehashis; Hays, Steve;
Lascelles, Stephanie; Liu, Julie; Mason, Robert; Rushing, Chad; Szigethy, Stephen; Vigil,
MNaoanrvr~n
\JUUIHU

Cc: Hannappel, Darcy; Roberson, Andre; Tran, Yume; Kerouac, Laura; Schaefer, Germar;
Cerarhnarniinh Inhn
\JVKAIMUI\JU&II, ACASARIN]

Subject: RE: DNC Datbase

Importance: High

All

| am really concerned about this one. If I'm reading this correctly, we are not including the DNC data inside CRM so
therefore there are outside work-around processes required to suppress DNCs from the list. Legal requirement or not, we
must have DNC suppressions done within the CRM tool. VWe cannot rely on outside processes to ensure we catch these
suppressions. Contacting prospects or customers that have specifically requested they not be contacted is not

AAAA..-.&.- ‘Aln manA ln l.-nn& th Ao n..ln.nl.-. O A SO A A A

dbbcpldulb‘ \VVU IUbUIIlIy ||au a cplauuc VVIlII Oui - IIIdII }Jull) VVE TICTU LU LITdl LHITOT UULSIUT SUPPITOSIVII plchsseS as
double-checks, not as the source of the suppression.

| don’t want this project closed until we have DNC within the CRM tool. Please give me a timeline when this will be
delivered.

Thanks.
----- Original Message-----
:-nm Cnv Mirhalla
B INJIIE rcricingG
Sent: T rsdav April 17, 2003 11:34
Tahas Dinne TAaAdA: Nimicly 1affs Erancrh Tannifars (mhachal Chahachics Have Chavar | acrallae CEanhanias | Tiilias
11U LJIIIIID, |uuu, IJIIIII\.,I\, JCII, 1 ICII\.II, ¥ L | IIIIICI, \JIIUDIIGI, JIICIIGDIIID, IICIyD, JLCVC, I—GDLCIICD, JLCPIIOIIIC, |_|u, .JUIIC,

Mason, Robert; Rushing, Chad; Szigethy, Stephen; Vigil, George
Cc: Hannappel, Darcy; Roberson, Andre; Tran, Yume; Osborne, Wade; Kerouac, Laura
Subject: RE: DNC Datbase

Todd,

I believe the call centers already have a process to ensure we do not call people on the do not call list. If there
are legal requirements regarding mail and e-mail, please specify what those are. If this is in fact a legal
compliance issue, we would likely revisit the priority.

Also, just to clarify for everyone on this distribution, the integration of DNC with CRM has been treated as part of

—~en ~n~

the u<|v‘| project. It was added to DNC whiie were working on the report in order to gain some traction, but the
report is now competed. Executive management wants DNC taken off the list because the scope of that effort
has been delivered. If this effort is to be separated from CRM and given its own slot on the priority list, it would
not likely be referred to as the DNC project. It would have to stand on its own as a separate project.

I would also like to add that this effort has been moving forward and not as a result of its priority. Paul bales just
completed the TRD, which was slotted for review yesterday. The ETL work for getting the DNC data into
Teradata was completed, tested and put into production on time and the team is ready for next steps. I would
suggest waiting until the team provides a timeline before raising an issue we may not have.

Michelle
U.S,, et al. v. Dish
Network L.L.C.
1 Plaintiff's Exhibit
PX0482
PX0482-001
Confidential-US v. Dish Dish-00008933
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From: Binns, Todd

Sent: Thursday, April 17, 2003 10:15 AM

To: Dimick, Jeff; French, Jennifer; Ghoshal, Snehashis; Hays, Steve; Lascelles, Stephanie; Liu, Julie;
Mason, Robert; Rushing, Chad; Szigethy, Stephen; Vigil, George; Fox, Michelle

Cc: Hannappel, Darcy; Roberson, Andre; Tran, Yume; Osborne, Wade; Kerouac, Laura

Subject: DNC Datbhase

This email is in reference to Michelle’s note below about DNC being completed without integration with
CRM. We are driving lists from CRM for Acquisition and Retention specific to direct mail, outbound
telemarketing, and email. Do Not Contact is a huge issue that we need to manage well. Exporting
customer and prospect lists from CRM to bounce manually against Do Not Contact is a process that is
prone to human error and will produce violations resulting in legal consequences. | don’t understand how
this can be labeled a completed project if it is not accessible to the businesses depending on it to ensure
we are operating under the letter of the law. We all know tying this to a priority 30-something is the same
thing as not doing it at all.

Regards,

Todd A. Binns

From: Fox, Michelle

Sent: Tuesday, April 15, 2003 11:43 AM

To: Vigil, George; Dimick, Jeff; French, Jennifer; Ghoshal, Snehashis; Hays, Steve; Lascelles,
Stephanie; Liu, Julie; Mason, Robert; Rushing, Chad; Szigethy, Stephen

Cc: Hannappel, Darcy; Roberson, Andre; Tran, Yume

Subject: DCR priority

All,

The DCR report is completed and will be moved to prod today. Thank you all for getting this
completed on time and for doing such a great job. Because the report is completed, the DNC
project is going to be closed out. The integration of DNC with CRM will continue to move
forward, but it will be part of the CRM Analytics project as originally planned. I understand this
effort is important, however, it can not stand alone as IT’s number one priority.

Ad the PM for the CRM Analytics project, Darcy will manage this effort moving forward. The
team has been making progress on this work and the tasks for this week are not changed. The
TRD will be reviewed in the CRM meeting tomorrow and an estimate for completing this work

~ mem b L ~ A ~ Actiams alamaa ]
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Michelle Fox

Program Manager

Information Technologies
EchoStar Communications Corp.
5701 South Santa Fe Drive
Littleton, CO 80120

(303) 723-3648
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Database Marketing Manager, Echostar
todd.binns@echostar.com
303.723.2644
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HOLLAND & HART LLP

9555 Hillwood Drive, 2nd Floor

Las Vegas, NV 89134
Phone: (702) 222-2500 ¢ Fax: (702) 669-4650

1| APEN

J. Stephen Peek, Esq. (1758)

2{ Robert J. Cassity, Esq. (9779)
HOLLAND & HART LLP

9555 Hillwood Drive, 2nd Floor
4| Las Vegas, Nevada 89134

Tel: (702) 669-4600

51 Fax: (702) 669-4650
speek@hollandhart.com
bcassity@hollandhart.com

C. Barr Flinn (Admitted pro hac vice)

Emily V. Burton (4dmitted pro hac vice)
YOUNG CONAWAY STARGATT & TAYLOR, LLP
Rodney Square, 1000 North King Street
Wilmington, DE 19801

Tel: (302) 571-6600

10fl Fax:(302)571-1253

O o0 9

11| Attorneys for Special Litigation Committee of

Nominal Defendant DISH Network Corp.
12

13 DISTRICT COURT
14 CLARK COUNTY, NEVADA

15IPLUMBERS LOCAL UNION NO. 519 PENSION
16 [TRUST FUND and CITY OF STERLING

EIGHTS POLICE AND FIRE RETIREMENT
17 [SYSTEM, derivatively on behalf of nominal

8 defendant DISH NETWORK CORP.,

Plaintiffs,

19 v,

20l-HARLES W. ERGEN: JAMES DEFRANCO:
11 [CANTEY M. ERGEN; STEVEN R.
OODBARN; DAVID MOSKOWITZ; TOM A.
22 [ORTOLF; CARL E. VOGEL; GEORGE R.
ROKAW; JOSEPH P. CLAYTON; and GARY
23|S. HOWARD,

24 Defendants,

25
DISH NETWORK CORP., a Nevada Corp.,

26 )
Nominal Defendant

27

28
Page 1
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517 10/03/2003 Retailer Contact Form with DISH TV Now Inc. 9975
518 10/07/2003 Letter from A. Ahmed to D. Hagen 9982
519 10/07/2003 Letter from D. Hagen to A. Ahmed 9985
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DATED this 28th day of November 2018.

By  /s/Robert J. Cassity

J. Stephen Peek, Esq. (1758)
Robert J. Cassity, Esq. (9779)
HOLLAND & HART LLP

9555 Hillwood Drive, 2nd Floor
Las Vegas, Nevada 89134

C. Barr Flinn (Admitted pro hac vice)

Emily V. Burton (Admitted pro hac vice)

YOUNG CONAWAY STARGATT & TAYLOR, LLP

Rodney Square, 1000 North King Street

Wilmington, DE 19801

Attorneys for the Special Litigation Committee of

Nominal Defendant DISH Network Corp.
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HOLLAND & HART LLP

9555 Hillwood Drive, 2nd Floor

Las Vegas, NV 89134
Phone: (702) 222-2500 ¢ Fax: (702) 669-4650

O o0 9

10
11
12
13
14
15
16
17
18
19
20
21
22
23
24
25
26
27
28

CERTIFICATE OF SERVICE

I hereby certify that on the 28th day of November 2018, a true and correct copy of the

foregoing VOLUME 29 OF APPENDIX TO THE REPORT OF THE SPECIAL

LITIGATION COMMITTEE OF DISH NETWORK CORPORATION was served by the

following method(s):

O

Electronic:

by submitting electronically for filing and/or service with the Eighth

Judicial District Court’s e-filing system and served on counsel electronically in accordance
with the E-service list to the following email addresses:

David C. O’Mara, Esq.

THE O’MARA LAW FIrM, PC.
311 East Liberty Street
Reno, NV 89501

Travis E. Downs, 111, Esq.

Benny C. Goodman III, Esq.

Erik W. Luedeke, Esq.

Timothy Z. Lacomb, Esq.

ROBBINS GELLER RUDMAN & DowD, LLP
655 West Broadway, Suite 1900

San Diego, CA 92101-8498

Howard S. Susskind, Esq.
SUGARMAN & SUSSKIND
100 Miracle Mile, Suite 300
Coral Gables, FL 33134

Attorneys for Plaintiff Plumbers Local Union

No. 519 Pension Trust Fund

Page 3
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Mark E. Ferrario, Esq.

Chris Miltenberger, Esq.

GREENBERG TRAURIG LLP

10845 Griffith Peak Drive, Ste 600

Las Vegas, NV 89135

Attorneys for Nominal Defendants DISH
Network Corp.

J. Randall Jones, Esq.

KEMP, JONES & COULTHARD, LLP

3800 Howard Hughes Pkwy, 17th Floor
Las Vegas, NV 89169

Brian T. Frawley, Esq.

Maya Krugman, Esq.
Yevgeniy Zilberman, Esq.
SULLIVAN & CROMWELL LLP
125 Broad Street

New York, NY 10004

Attorneys for Defendants

/s/ Valerie Larsen

An Employee of Holland & Hart, LLP
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Echosphere Retailer Number

o

e f K
39943
ECHOSTAR SATELLITE CORPORATION o
NLLAMTNT i a2 ik /0\ 7 ) 1’}
ILVLLH .ll V anU l‘n l ﬂlbnn I‘\Ul\nblvlﬂzl‘ 1 s /V[ [/‘/\/ ‘I J (I

This Agreement (the "Agreement") is made by and between EchoStar Satellite Corporation ("EchoStar”) having a principal

place business at 5701 South Santa Fe Drive, Littleton, Colorado 80120, and
E’\'OJ( Qe lie LLe having a principal place of business
at_ A9\ 4SS0 N #HSED  Pavd, LT RtolH ("Retailer").
INTRODUCTION ‘

A. EchoStar is engaged, among other things, in €
under the name DISH Network. /

9 02514

B. Retailer, acting as an independent contractes-desires to become authorized on a non xclu51 € basxs to
promote, and solicit orders for Programming (an “Authorized Retailer”

buskness of prov1dmg digital direct broadzst sateflite (DBS) s

C FEohaQtar dagirac tn anmaint Datailar ac an Auntharisad Datailar in ancardaonna with and cuhiact tn the tarmae and
AN viiuwaL uvauvo w ﬂPlJUllLl ANLALIVE QD dil MNULMULIAVU AZCLGIIVL 1L aVVUIUALIVLY WL GlIU DUV JVLVL W IV Willllo duiu
conditions of this Agreement.
AGREEMENT
1. REPRESENTATIONS AND WARRANTIES  The parties hereto make the following representations and warranties with the

specific intent to induce the other party into entering into this Agreement and recognize that the other party would not enter into this
Agreement but for the following representations and warranties:

1.1 Each party represents that the execution, delivery and performance of this Agreement have been duly authorized and
that it has the full right, power and authority to execute, deliver and perform this Agreement.

1.2 Each party represents that the signatures hereon are genuine and the person signing on behalf of each party is
authorized by the respective party to execute the Agreement on its behalf. :

1.3 Retailer represents that (i) it is a vahd and existing entity in c liance with all laws and regulations related to
I it

il

ance of its cornorate or other business statig: 5 not currently insslvent ic not viglatine anv federal state or local law
nee & 15 Ot vidialing any i¢Gerai, State Or 10Cas 18w

naintenance of its cu.yu.uu. or other business status; {ii) it is not currently insolvent; (iii) it

or reguiation; (iv) it has never engaged in any of the acts prohibited under Section 3.6, 3 7,9.2, 9.3 or 5.4 below; (V) it has not engaged in

" any acts which would have resuited in automatic termination or be considered default or breach under its current or former EchoStar
Satellite Corporation Retailer Agreement; and (vi) it is not dependent upon EchoStar or its Affiliates for a major part of Retailer’s
business and that Retailer either sells or could sell other products or services in addition to EchoStar products or services that compete
with EchoStar products or services.

j\.
o

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

1.5 EACH PARTY HERETO WARRANTS AND REPRESENTS THAT IT HAS BEEN GIVEN THE OPPORTUNITY
TO HAVE INDEPENDENT COUNSEL REVIEW THIS AGREEMENT PRIOR TO EXECUTION. EACH PARTY HERETO
FURTHER WARRANTS AND REPRESENTS THAT EITHER THIS AGREEMENT HAS BEEN ACTUALLY REVIEWED BY ITS
COUNSEL OR THAT SUCH PARTY HAS DECLINED TO HAVE ITS COUNSEL DO SO.

1.6 EACH PARTY HERETO REPRESENTS AND WARRANTS THAT IT IS NOT RELYING UPON ANY
STATEMENTS OR REPRESENTATIONS NOT CONTAINED HEREIN AND THAT IT HAS NOT BEEN INDUCED INTO
AALLMNRLEAAVIAANAO WVIN DA NGO LANY ANV L IVINGD INU L UAZEY R OAIINIDL L LLONIGRLN, AW ALIL/YE 1A NRIWT AN L Q23N MU N A
ENTERING THIS AGREEMENT BY ANY STATEMENTS, ACTS OR OMISSIONS NOT EXPRESSLY SET FORTH HEREIN.

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

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

fU.S,, et al. v. Dish
Network L.L.C.

Page 1 0f 26 Plaintiff's Exhibit
PX0200

JAO011127
009915

I:\cmm\Retailer Agreements\retailer version 1.0.doc

PX0200-001

ConfidentiaI-US v. DISH DISH-Paper-001501
TX 102-010389


tbrickel
Blank

tbrickel
Line

tbrickel
Text Box
U.S., et al. v. Dish Network L.L.C. Plaintiff's Exhibit
PX0200


AND CONDITIONS AND THE EFFECT OF EACH AND ALL OF SUCH TERMS AND CONDITIONS; (D) THIS
AGREEMENT IS MADE AND ENTERED INTO VOLUNTARILY BY EACH PARTY, FREE OF UNDUE
INFLUENCE, COERCION, DURESS, MENACE OR FRAUD OF ANY KIND WHATSOEVER, AND HAS BEEN

EXECTITED RY EACHPARTY OF THEIR OWN FREE WIIT T
CADULIDL OY DAL rAaaa Y UDN TR0 UWIN DRED Wil

THIS AGREEMENT DOES NOT BECOME EFFECTIVE UNTIL EXECUTED BY ECHOSTAR AND RETAILER.

ECHWTELLITE CORPORATION RETAILER 7 U_? p :;?
By:__¢ Z 4 - - Echosphere Retailer Number: ri) O \4@ f {j i

p Is / Retailer Company Name: S Sadellttes LL (O
Title: VFE Sale/ (Please Print)
;. /] V4
Date: - g{/ ‘6’ l//? ? Slgngd By’.‘/lf/c*,w/t_ /%
N & Y IN. o~ <
Print Name: YA RANA =i IVIYECL >

/
Street Address: S W, iS50 N # Lo
(Please Print)
City, State, Zip Code: DXTUD, LT €y o 0

Date: M a,r(,.L [l; 2060 3
Mol 14 2223

Page 17 of 26
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ATTACHMENT A
sy / EIQ ey 0 ,(
TRADEMARK |ICENSE AGREEMENT G ~
“""re*ment") is “nade by and between Eciﬁ?s{‘r Sa:rHii‘ Corporation, with a place
20 ("ESC") Swax Sedeilvies LU , having
Q:B °Prb\/b LCT @-ﬂnm ("Licensee").
A. ESC conducts business in worldwide locations as, among other things, a provider of direct broadcast satellite-delivered,
multi-channel, digital audio and video services ("Programming"); and
B. Licensee conducts business as, among other things, a retailer of satellite television products and services; and
C. Licensee desires to be permitted to use the EchoStar trademarks, service marks and trade names set forth in Exhibit 1

hereto, which may be amended at any time and for any reason in ESC’s sole discretion (the "Trademarks") as ESC, in its sole discretion and for
any reason, may authorize, from time to time, under a non-exclusive license, to promote and solicit orders for DISH Network Programming.

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

1 cense”) to use the Trademarks
and such ott m of this Agreement, and no
other term d the hardware necessary to
receive such prog at its bt e shall h no ¥

the logos, service marks or tradernarks (whether in typewritten styllzed or any other form) of any programmmg providers, other than the logos,
service marks and trademarks of programming providers that are contained in the advertising and promotional material provided to Licensee by
ESC. No such materials shall indicate that any agreement of agency, partnership, joint venture, franchise or exclusive or non-exclusive
distributorship exists between Licensee and ESC, unless ESC and Licensee enter into a separate written agreement permitting Licensee to do
so. Notwithstanding the above, Licensee shall provide to ESC, at least thirty (30) days prior to first use, an example of any advertising or
promotional materials in which Licensee intends to use any Trademarks or any such other trademarks (whether in typewritten, stylized or any
other form), which use has not, within the past twelve months, been approved by ESC in exactly the manner intended for use. ESC may reject
and prohibit Licensee from using such materials, for any reason or reasons in its sole discretion. If Licensee is required to, but fails to provide
ESC with proposed advertising or promotional materials at least thirty (30) days prior to first use, ESC shall have just cause to immediately
terminate the License by providing written notice to Licensee to that effect. This Agreement is not intended, nor shall it be construed, as creating
any agreement of agency, partnership, joint venture, franchise or of exclusive or non-exclusive distributor, or as creating any obligation on the
part of ESC to enter into any such agreement with Licensee. Further, this Agreement is not intended, nor shall it be construed, as providing any
rights to Licensee to purchase or sell products or programming manufactured and/or distributed by ESC. Licensee expressly recognizes and
agrees that any goodwill now existing or hereafter cr: [ e of products

dm'rlhnfpd h\/ FQ(‘ shall i

ted by

a2 Thea | ircanes Aran PRI R oy Yo PP P,

<. The License granied oy cou is granied o Licensee Uﬂly iLicensee has no autnorny io transfer or grant any subiicense io
any other entity or individual for any reason, and if Licensee does so, such action shall terminate the License granted herein, at ESC's option, at
any time thereafter. Licensee shall immediaiely cease using Trademarks in typewritten, stylized or any other form upon termination or expiration
of this Agreement for any reason. Upon expiration or termination of this Agreement, at ESC's option Licensee shall immediately destroy or
deliver to ESC any and all advertising and promotional materials in Licensee's possession with Trademarks (whether in typewritten, stylized or
any other form) on them. If ESC requests destruction of advertising and promotional materials, Licensee shall promptly execute an affidavit
representing at a minimum that such materiais were destroyed, and the date and means of destruction.

3. Licensee expressly recognizes and acknowledges that this License, as well as any past use of the Trademarks in any
manner whatsoever by Licensee (including but not limited to use on signs, business cards, or in advertisements) or in any form whatsoever by
Licensee (including but not fimited to typewritten or stylized form), shall not confer upon Licensee any proprietary rights or interest to any
Trademarks including, but not limited to any existing or future goodwill in the Trademarks. All goodwill in the Trademarks shall inure to ESC's
sole benefit. Further, Licensee waives any and all past, present, or future claims it has or might have to the Trademarks (whether in typewritten,
stylized or any other form) and acknowledges that as between ESC and Licensee, ESC hasg the exclusive ri nd use the Trademar!

(whmhnr in f\mpwnﬂpn :tvlnpd or any other form), and that ESC

type! zed or
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any other form) notwithstanding the L:cense granted herel censee hority to d as
previously, or in the fu!ure reserves, files, or registers an demari in typewri or
registers any d i which includes any of the Tra ESC, Licensee agrees to notify ESC immediately, and :mmealauﬂy pon

request of ESC, to assign any and all interest to ESC that is obtamed through the reservation, filing, or registration of the Trademarks in the U.S.
or any foreign jurisdiction or through the registration of any domain name, and hereby acknowledges that any such reservation, filing, or
registration of the Trademarks or domain name which includes any of the Trademarks, whenever occurring, shall be on behalf of and for the sole
benefit of ESC, and Licensee waives all claims or rights to any compensation whatsoever therefore. Licensee's obligations in this paragraph
shall survive the expiration or termination of this Agreement indefinitely.

4. Furthermore, Licensee agrees not to hold itself out as DISH Network, ESC or any related or affiliated entity. To avoid any
confusion in this respect, Licensee agrees not to use either i) the formative “DISH” in combination with the formative “NET”, or ii) the formative
“ECHO" as part of its business name. Furthermore, Licensee agrees not to register any domain name which contains either i) the formative
“DISH” in combination with the formative “NET", or ii) the formative “ECHO" and Licensee further agrees to immediately transfer to ESC, upon
ESC's request, any such domain names which it has registered. Licensee’s failure to comply with the provisions of this Section 4 shall
constitute a material breach of this Agreement.

Page 18 of 26
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5. Nothing in this Agraement shall ba construad to bar ESC from protecting its tight to the exclusive use of its '_I‘rademarks
(whether in typewritien, styiized or any othar form) against infringament tharecf by any party or partles, including Licensee, sither during the term
of this Agreament or follawing any expiration or temination of Licensae's right to uaa the Trademarks pursuant to this Agreement. Licenses will
promptly and fully advize ESC of any use of any mark ihat may appaar i infinge the Trademarke (whather in typewritten, stylized or any other
farm). Licenseo will also fully cooperate with ESC in defense and protection of the Tredemarke {whathar in typawrittan, stylized or any other
form), at ESC's expense, Similarly, nothing in this Agraement shall ba consirued o require that ESC take any action to protect tha Tradamarks
in any instance, and ESC shall not be fiable te Licensee in any manner whatsoever for failure to take any such action.

8. (a) This Agreement shall continue for a pericd of time equal to the term of the Ratailer Agraement to which this
Agreement is attached, uniess tarminated earller for a reason provided herein. Any provision of thie Agresment which logically would be
expecied to suivive termination or expiration, shall survive for a raasonable time period undar the circumstances, whether or not specifically
pravided In this Agreement,

(& This Agreement may be tetminated by a party (the "affected Party”) in the event that the other party (the "Other
Party") defaults on any obligation or braaches any Tepresentation, warranty or covenant in this Agreement (regardiess of whether breach of
defaull of sueh obligation, representation, warranty or coverant is designated as giving rise 10 a termination right), and suen default or breach, If
curable, is not cured within thirty (30) days of receipt of writen notice from the Affected Party. The parties agree that all obligations,
representations, wamanties and covenants contained in this Agreement, whather or not spacifically designated as such, are materigl to the
agreement of the parties to enler info and continue this Agreermant.

(<) This Agresment shail terminate auiomatically upon termination of the
is attachad any Other Agreament (as defined In Section 6.3 o the Retailer Agreement) for any reason, unles
contrary in writing.

Retailer Agroomant to which this Agreement
on EehaStar notfies Licensee ta the

T. The relationship between the parties including =il disputas and claims, whether arising in contract, tort, or under statute,
shall be govemed by and canstrued in aseardance with the laws of the State of Colorado withaut giving any effect to its conflict of law provisions.
Licensae and EchoStar acknowledge and agree that they and their counsel have reviewed, or have been gliven a reasonable opportunity to
review, this Agreement and that the normal nde af construction fo the affect that any ambiguities are o be rasolved against the drafting party
shall not be employed in the interpratation of this Agreement or any amendments of Exhibits hereto.

Any and ali disputes arising out of, or in connestion with, the interpretation, performanca or the nonperformance of this
Agreement or any and all disputes arising out of, or in conneclien with, transactions in any way related (o this Agreement and/or the relationship
batween the parties (including but nat limited to the ternination of this Agreement or the relationship and Licensee's rights there under or
disputes under rights granted pursuant to statutes ar cemmon law, including thase in the stato in which Licensoe is located) shall be litigated
solely and exclusively before the United States Disteiet Caurt for the District of Golorado, Tha partles consent to the in personam jurisdiction of
said court for the purpases of any such litigation, and walve, fully and completely, any right to dismiss and/or transfer any action pursuant to 28
1.5.C.5. 1404 or 1408 (or any successor statute), in the event the United Statas District Court for the Distriet of Colorado does not have subject
matter jurisdiction of said malter, then such matier shaii be litigated sclely and exclusivaly b the appropriate state court of compslent
jurigdietion located in Arapahoe County, State of Colorado.

8. This Agraemant may be exacuted in two or more counterparts, each of which shaii be an original, but all of which together
shall constitute one and the sama instrument.

IN WITNESS WHEREOF, the parties herete have executed this Agreement by their duly authorized representatives as of the day and
yaar first above writtan.

ECHOESTAR SATELLITE CORPORATION LICENSEE

By: ﬂ CR LT o By: &mi 2%%____ _—

Title: 4 sa/é”)’ Title: pre;(de,njc

f’/x _f . ™ { AN ~
Date: 3// 14/07 Date: //l’(’arolv\ ! [ 2 D03
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COMMERCIAL AMENDMENT TO Q{Q 2
ECHOSTAR SATELLITE CORPORATION i
INCENTIVIZED RETAILER AGREEMENT

§
« !
o

I8 208k
[

This Amendment (the “Amendment”) is made by and between EchoStar Sateilite Corporation, having a principal

place of business at 5701 South Santa Fe Drive, Littleton, Colorado 80120 (“EchoStar”) and
( Sy LL G , having a principal place of business at

I Ay JACD NERD . TPovD T @S+ (“Retailer”)

(EchoStar and Retailer are occasionally referred to herein individually as “Party” and collectively as the “Parties”).

WHEREAS, EchoStar and Retailer have previously entered into a written agreement entitled EchoStar Satellite
Corporation Incentivized Retailer Agreement (the “Agreement”);

WHEREAS, the Parties wish to amend the Agreement as described below;

Crio < < <
the Parties my utually agree to amend the Agreement s follows:

L Sections 2.17 through 2.26 shall be added as follows:

2.17 “Commercial Location” shall mean a Public Commercial Location and/or a Private Commercial Location, as
those terms are defined below.

2.18  “Public Commercial Location” means a place of business in the Territory which is fully accessible to
members of the general public without charge, often classified within the hospitality industry for the purpose of immediate
consumption of food and/or liquor. Public Commercial Locations are generally registered with a Fire Occupancy Certificate.
No satellite master antenna television or private cable system in a commercial or residential multiple dwelling unit (i.e., hotels,
hospitals dormitories, etc) shall be considered a Public Commercial Location, however Public Commercial Locations within
such multiple dwelling units (e.g., a restaurant within a hotel or hospital) shall be considered a Public Commercial Location.
For example, bars, restaurants, clubs, casinos, lounges, and shopping malls are typically Public Commercial Locations.
BEohaStar chall hava tha richt to datarmina in ite anla Amnrah/\n “ykaﬂnm‘ a location constitutes a Public Commercial Location

EOnNUSal Siidix nave il g U GOWCIHIHIC, 11 1S SUIC GISCiTiiOn, Wiituivl g 100atiUll CULBLIUILS d Iulut UL vI

or is more appropriately considered a Residential Location, Private Commercial Location, or other location.

2.19 “Private Commercial Location” means a place of business in the Territory, which may be accessible to
members of the general public, and classified outside of the hospitality industry. For example, office reception areas or waiting :
rooms and the private offices of attorneys, doctors/dentists, and other business professionals are typically Private Commercial - j
Locations. EchoStar shall have the right to determine, in its sole discretion, whether a location constitutes a Private ;
Commercial Location, or is more appropriately considered a residential location, Public Commercial Location, or other
location.

2.20 “Institutional/Residential Locations™ are properties that broadcast the DISH Network signal in a non-public,

common viewing area within a property that is owned or operated by a government or commercial entity, in which employees
s. These

are being nrnvlrlﬁrl residential !nnnn accommodations to facilitate the reguirements of their iob resnonsi

Giv DUile PR O ITSIEC "‘"b SCCOHINICGAUCIHS W alliiiaile uie lv\‘ussvuavllwu O RISAL GOT IReptE

properues may include fire stations, oil l'lgS, coast guara S[a[lOllS, as determined in EchoStar’s sole discretion.

221 “Guest Property” means a hotel, motel, hospital or other healthcare facility, or such other similar type of
facility regularly perrmttmg overnight or otherwxse short-term stays by individuals, as EchoStar may determine in its sole
discretion.
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XV All terms not defined herein shall have the meaning ascribed to them in the Agreement
ubject matter hereof. The

XVI. This Amendment constitutes the entire agreement b bhetween the nathe with respect to the. Sl
parties specificaily acknowiedge there are no unwriiten side agreements or oral agreements beiw
amend, modify or supplement this Amendment.

v

RETAILER AND ECHOSTAR HEREBY REPRESENT, WARRANT, ACKNOWLEDGE AND AGREE THAT: (A) THEIR
INDEPENDENT COUNSEL HAS REVIEWED, OR THEY HAVE BEEN GIVEN A REASONABLE OPPORTUNITY FOR
THEIR INDEPENDENT COUNSEL TO REVIEW (BUT DECLINED SUCH REVIEW), THIS AMENDMENT; (B) THE
TERMS AND CONDITIONS OF THIS AMENDMENT, AND EACH AND EVERY PARAGRAPH AND EVERY PART
HEREOF, HAVE BEEN COMPLETELY AND CAREFULLY READ BY, AND EXPLAINED TO, THE PARTIES; (C) THE
TERMS AND CONDITIONS OF THIS AMENDMENT ARE FULLY AND COMPLETELY UNDERSTOOD BY EACH
PARTY AND EACH PARTY IS COGNIZANT OF ALL OF SUCH TERMS AND CONDITIONS AND THE EFFECT OF
EACH AND ALL OF SUCH TERMS AND CONDITIONS; (D) THIS AMENDMENT IS MADE AND ENTERED INTO
VOLUNTARILY BY EACH PARTY EE OF UNDUE INFLUENCE, COERCION, DURESS, MENACE OR FRAUD OF

LI RE IDUE INFLUENCE
S

EN EXECUTED BY EA r‘IJ PARTY OF THEIR OWN FREE WIIT

ANV ZTNITY UUTT A TQ nr
DELIN AL U 11047 LAUNL I UL LU AT VY LY Ui VY dagia.

NADUED A .
AINT DNIINLI VWOALOUL Y LI\, AINLJ I

THIS AMENDMENT DOES NOT BECOME EFFECTIVE UNTIL EXECUTED BY ECHOSTAR AND RETAILER.

ECHOSTAR SATELLITE CORPORATION RETAILER

By: K)’Z LR (7, ’ Echosphere Retailer Number: 8 Qj g g 6 ﬂt

Retailer Company Name: %'\@vf QAQE&Q/\,\, &'\Q) LG

(Please Print)

srf) ra R g
Title: \,"l’ 66‘- éé / Signed By: 'M x 0;94“"“
prineveme__ D aniel  JMyers
7
Date: 5//1 1 / 03 Street Address: :ﬂ A\ - \4\%70 N S 8
. ! : (Please Print)

City, State, Zip Codew U:(_ A T
Date:_ Mcurcé‘ I\, 2003

Moy )% 2002
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Echc'i e Retailer Number

ECHOSTAR SATELLITE CORPORATION
INCENTIVIZED RETATLER AGREEMENT

ML

This Agtccment (the "Agrecment™) is made by and between EchoStar Sateiiite Corporation {"EchoStar”) having 2 principal

piace of  business at 5701 South Santa Fe  Drive, Litileton, Colorado 80120, and
e Gk L having a prinipal place of business
@14 \J J4so_AN. #p0 Proun Ut YIL,04 ("Retailer).
INTRODUCTION

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

B. Retailer, acting as an independent contractor, desircs to become authorized on a non-exclusive basis, to market,
promote, and solicit orders for Programming (an »Authorized Retailer”).

C. EchoStar desires to appoint Retsiler as an Authorized Retailer in accordance with and subjeet to the terms and
conditions of this Agrecment.

AGREEMENT

1. REPRESENTATIONS AND WARRANTIES ~ The parties hereto make the following rcpresentations and wamanties with the

specific intent to induce the other party into entering into this Agreoment and recognize that the other party would not enter into this
Agreement bt for the following representations and warranties:

L1 Each party represents that the execution, delivery and performance of this Agreement have been duly authorized and
that it has the full right, power and authority to cxcoute, deliver and perform this Agrecment.

1.2 Each party represents that the signatures hercon are genuine and the person signing on behalf of each party is
anthorized by the respective party to exceute the Agrecment on its behalf,

1.3 Retailer represents that (i) it is a valid and existing cntity in compliance with all laws and regulations rclated to
maintcnance of its corporate or other business status; (if) it is not currently insolvent; (fii) it is not violating any federal, state or local law
ot regulation; (iv) it has never cngaged in any of the acts prohibited under Section 3.6, 3.7, 9.2, 9.3 or 5.4 below; (v} it has not engaged in
any acts which would have resulted in automatic termination or be considered dcfault or breach under its cwrrent or former EchoStar
Satellite Corporation Retailer Agroement; and (v} it is not dependent upon EchoStar or its Affiliates for a major part of Refailor’s
business and that Retailer cither sells or could seii other producis or services in addition to EchoStar products ot services that compete

with EchoStar products or services.

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

1.5 EACH PARTY HERETO WARRANTS AND REPRESENTS THAT IT HAS BEEN GIVEN THE OPPORTUNITY
TO HAVE INDEPENDENT COUNSEL REVIEW THIS AGREEMENT PRIOR TO EXECUTION. EACH PARTY HERETO
FURTHER WARRANTS AND REPRESENTS THAT EITHER THIS AGREEMENT HAS BEEN ACTUALLY REVIEWED BY ITS
COUNSEL OR THAT SUCH PARTY HAS DECLINED TO HAVE ITS COUNSEL DO S0O.

1.6 EACH PARTY HERETO REPRESENTS AND WARRANTS THAT IT IS NOT RELYING UPON ANY
STATEMENTS OR REPRESENTATIONS NOT CONTAINED HEREIN AND THAT iT HAS NOT EN INDUCED INTO
ENTERING THIS AGREEMENT BY ANY STATEMENTS, ACTS OR OMISSIONS NOT EXPRESSLY SE

[

1.7 EACH PARTY HERETQ REPRESENTS AND WARRANTS THAT IT HAS NOT REEN COECRED INTO
ENTERING INTO THIS AGREEMENT AND THAT IT HAS ENTERED INTO THIS AGREEMENT OF ITS OWN FREE WILL
AND FREE OF INFLUENCE OR DURESS.

1.8 RETAILER WARRANTS AND REPRESENTS THAT BEFORE IT WILL PARTICIPATE IN ANY
PROMOTIONAL PROGRAM IT WILL CAREFULLY REVIEW THE TERMS OF THE PROGRAM AND ASSOCIATED
PUSINESS RULES OR HAVE THEM REVIEWED BY INDEPENDENT COUNSEL.
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5. Nothing in this Agreement shall be construed to bar ESC from protecting its right to the exclusive use of its Trademarks
(whether in typewritten, stylized or any other form) against infringement thereof by any party or parties, including Licensee, either during the term

promptly and fully advise ESC of any use of any mark that may appear to infringe the Trademarks (wheth
form). Licensee will also fully cooperate with ESC in defense and protection of the Trademarks (whether in typewritten, stylized or

form), at ESC's expense. Similarly, nothing in this Agreement shall be construed to require that ESC take any action to protect the Trademarks
in any instance, and ESC shall not be liable to Licensee in any manner whatsoever for failure to take any such action.

v
7
¥y

ey
]

6. (a) This Agreement shall continue for a period of time equal to the term of the Retailer Agreement to which this
Agreement is attached, unless terminated earlier for a reason provided herein. Any provision of this Agreement which logically would be
expected to survive termination or expiration, shall survive for a reasonable time period under the circumstances, whether or not specifically
provided in this Agreement.

(b) This Agreement may be terminated by a party (the "Affected Party") in the event that the other party (the "Other
Party") defaults on any obligation or breaches any representation, warranty or covenant in this Agreement (regardless of whether breach or
default of such obligaticn, representation, warranty or covenant is designated as giving rise to a termination right), and such default or breach, if
curable, is not cured within thirty (30) days of receipt of written notice from the Affected Party. The parties agree that all obligations,
representations, warranties and covenants contained in this Agreement, whether or not specifically designated as such, are material to the
agreement of the parties to enter into and continue this Agreement.

(c) This Agreement shall terminate automatically upon termina
is attached any Other Agreement (as defined in Section 6.8 of the Retailer Agreement) for any

* contrary in writing.

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

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

8. This Agreement may be executed in two or more counterparts, each of which shall be an original, but all of which together
shall constitute one and the same instrument.

IN WITNESS WHEREOF, the parties hereto have executed this Agreement by their duly authorized representatives as of the day and
year first above written.

ECHOSTAR SATELLITE CORPORATION LICENSEE

By: By: —b o n t'&'( M \ll‘ﬂ«vvﬁs

Title: Title: preg\de»:t

lw]
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We, the undersigned persons, do hereby adopt the following Articles of
Organization for the purpose of forming a Utah Limited Liability Company.

Article I NA @ Did 4 - ;/ 11102 @

The name of the limited liability company is to be St % Satellite LLC.

Articie 11 BUSINESS
The Company is organized to perform any and all lawful acts periaining to the
management of any lawful business as well as to engage in and to do any lawful act
concerning any and all lawful business for which a Limited Liability Company may
be organized under the Utah Limited Liability Company Act and any amendments
thereto.

Article IIl REGISTERED AGENT

The address of the Limited Liability Company's initial registered office, the name of the

Y TOVTY L

Ragiatarad A aant and hic/her cionature anknowlcdging acceptance as such MUST oe

ANVEADIWAWM S ABWLIL KA XXAN AAWA DAISAAMNIAA S TR ARAD
ia nnnt

included, The address must be a street address in Utah; a Post Office Box is not

permitted.

The Company shall continuously maintain an agent in the State of Utah for service
of process who is an individual residing in said state. The name and address of the
initial registered agent shall be Katie S. Myers, 1760 E. Downington Ave., Salt Lake
City, Utah 84108.

ACCEPTANCE OF APPOINTMENT:
Ao % AN Yo w s>

A e Y A T L

Katie'S. Myers 0

The Director of the Division of Corporations and Commereial Code of the
Department of Commerce for the State of Utah is appointed the registered agent of
the Company for the service of process if the registered agent has resigned, the
registered agent's authority has been revoked, or the registered agent cannot be
found or served with the exercise of reasonable diligence.

NECE V%: N Article [V MEMBERS

B W fown e wevs b

JAN 16 2003

ATE TA RAMHAGION
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[
Article IV MEMBERS (MEMBERS NEEDS TO BE AMMENDED)

[ The identity as well as the addresses of each member 1s listed: | o/

The names and street addresses of Members who shall constitute the initial
Members of the Company are as follows:

Daniel R. Myers
1760 E. Downington Ave.

Salt Lake City, Utah 84108.

WY MA A AT A

Articie V MANAGEMENT
(Management NEEDS TO BE AMMENDED Daniel Myers is president)

The Company shall have Centralization of Management. The Company is to be
managed by a sole President until the first annual meeting of the Members which
shall be held within sixty (60) days of filing of the Articles of Organization with the
Division of Corporations, at which time the Members shall elect and appoint a
President. Until that time Daniel R Myers, 1760 E. Downington Ave. Salt Lake City,
Utah shall be the president. The term of the elected Manager shall be for one (1)
year, at which time the Members shaii conduct an eiection to either continue the

term of the President or elect and appoint a new President. The Company shall be
managed pursuant to the terms of the Operating Agreement, or any amendments
thereto.

The presidents fees will be indicated in the meeting withing 60 days of filing.
Article VI DESIGNATED OFFICE
The company’s registered office shall be its designated office.
Article VII RECORDS

The Company shall keep at its designated office or a statement that the company’s
registered office shall be its designated office, which records include, but are not
limited to the following:

VII.1

JAO011136
PX0200-010 009924
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current list, in alphabetical order, of the names and current business street address of
h Organizer who is not a member or manager.

18] o4

o
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A

A copy of the stamped Articles of Organization and all certificates of amendment
thereto.

VIL3

Copies of all tax returns and financial statements of the Company for the past 3 years.
A Limited Liability Company is also required to maintain copies of financial statements,
if any, for the three most recent years, as well as a copy of the operating agreement.

MY TR T TRT T T

Articie VIII CONTRIBUTIONS

No Member shall be obligated to make any contribution to the Company except
those specifically set forth in the Operating Agreement adopted by the Members of
the Company.

Article IX DISSOLUTION

This Company shall be dissolved with the written consent of all its Members.

Article X ANNUAL REPORT

The Company shall file all annual reports required by Utah Law during the month
of its anniversary date of formation as required by Section 48-2¢-203, Utah Code
Annotated.

Article XI AMENDMENTS

The Articles of Organlzatlon shall be amended from time to time as required by

FTa_ 1 == o d P |

Section 48-2¢-408, Utah Code Annotated.

Any controversy or claim arising out of or relating to these Articles, or the breach
thereof shall be settled by arbitration in accordance with the Commercial
Arbitration Rules of the American Arbitration Association, and judgment upon the
award rendered by the arbitrator(s) may be entered in any court having jurisdiction
thereof.

The decision of the arbitrator(s) shall be final and binding upon the parties, subject
to rights pursuant to the Utah Arbitration Act as set out in the Utah Code, sections

21 N PP MO 31 .. N
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Article XIII SIGNATURES (Signatures NEEDS TO BE AMMENDED)

Aili Members of the Company shaii sign these Articies of Organization. { A

el 2 - 0025488

Damel R.. Myers

DATED this / t day of March, 2003 .
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PERSONAL GUARANTEE
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I ’4"“; P o u
JO 2994

tion (“EchoStar”) to enter into the EchoStar Satellite Corporation

In order to induce EchoStar Satellite Corporation (

111 O1GUr W U DAL

Incentivized Retailer Agreement between & y ("Retailer") and EchoStar dated
M atci. jl__, 200 3 (the "Retailer Agreement") and for other good and valuable consideration, the receipt and sufficiency
of which are hereby acknowledged, the undersigned guarantor, \ iy , (“Guarantor”) hereby personally,

unconditionally and irrevocably guarantees the full and timely performance of and by Retailer for all purposes under the
Retailer Agreement and the Customer Acquisition and Retention Agreement (“CARA”) executed by Retailer on or about

Rra) 0d7and the terms, covenants and conditions of each such document, including without limitation the satisfaction of
any adverse judgments.

Guarantor hereby waives all statutory and common law rights and defenses of guarantors and notices thereto, including

ut ot limited atina af dichanar and avhanct

L ~ e R 2] . . .
but not limited to presentment, notice of dishonor, and exhaustion of remedies against Retailer.

Thic (3
This Guarantee

, together with any documents and exhibits given or delivered pursuant to this Guarantee, constitutes

the entire agreement between the parties to this Guarantee. Except as expressly provided by this Guarantee, no party shall be
bound by any communications between them on the subject matter of this Guarantee unless the communication is (a) in writing,
(b) bears a date contemporaneous with or subsequent to the date of this Guarantee, and (c) is agreed to by all parties to this
Agreement. Guarantor specifically acknowledges there are no unwritten side agreements or oral agreements between the parties

which alter, amend, modify or supplement this Guarantee.

This Guarantee shall inure to the benefit of EchoStar’s assigns, successors, parents, subsidiaries, predecessors and
Affiliates.

Al casid T =t kT

Any and all disputes, controversies or claims arising ou c
arbitration in accordance with Title 9 of the U.S. Code (Federal Arbitration Act) and the Commercial Arbitration Rules of the
. shall be initiated by written notice from the 1n1f12f1rlg p_ﬂ!’l’y to the other

A snnnseinni Asliduntinm A canniatinn Th H 3
American Arbitration Association. The Arbitratio 11 be initiated by written notice from tr tiat;

party stating the initiating party’s intent to initiate arbitration (“Notice of Arbitration”). The Arbitration shall be conducted in
the City and County of Denver, Colorado by a panel of three arbitrators who shall be selected as follows: (i) one arbitrator shall
selected by the claimant(s) within 30 days of sending the Notice of Arbitration; (ii) one arbitrator shall selected by the
respondent(s) within 30 days of the claimant(s) notifying respondent of the identity of claimant’s arbitrator; and (jii) the third
arbitrator shall be selected by the arbitrators chosen by the claimant(s) and the respondent(s) within 30 days of their
appointment. The decision of the arbitrators shall be final and binding on the parties and any award of the arbitrators may be
entered and enforced as a final judgment in any state or Federal court of competent jurisdiction in the United States.-The cost of
any arbitration hereunder, including without limitation the cost of the record or transcripts thereof, if any, administrative fees,
and all other fees involved, shall be paid by the party(ies) determined by the arbitrators to not be the prevailing party(ies), or
otherwise ailocated in an equitabie manner as determined by the arbitrators. Nothing in this Agreement shall prevent EchoStar
from filing suit for injunctive and/or equitable relief in any state or Federal court of competent jurisdiction. EchoStar may

H or in
or

aricing ant
4 143
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nnection with this Guarantee shall be resolved by

UIiTiLn il ualal € 3n4dlil ve

=]

E I ngard 4o racalntion nroceduree ar claim

immediately enforce this Agreement upon breach by Retailer without regard to the dispute resolution procedures or claim
process requirements set forth in the Incentivized or Non-Incentivized Retailer Agreement between Retailer and EchoStar.
Nothing contained herein shall alter, amend or supercede Retailer’s requirement to adhere to the Notice of Claim, Mediation
and Arbitration provisions set forth in the Incentivized or Non Incentivized Retailer Agreements with respect to any claim by
Retailer that it is due any payments, or that any chargeback was incorrect, under the Retailer Agreement, any Promotional
Program or business rules. Such claims by retailers shall be governed by the dispute resolution procedures set forth in the
Retailer Agreement.

The guarantee shall be governed by and construed in accordance with the laws of the State of Colorado, applicable to
contracts to be made and performed entirely within the State of Colorado by residents of the State of Colorado, without giving
any effect to its conflict of law provisions. The parties and their present and future Affiliates consent to the in personam

jurisdiction of the United States District Court for the District of Colorado and waive, fully and completely, any right to dismiss

and/or transfer any action pursuant to 28 U.S.C.S. 1404 or 1406 (or any successor statute). In the event the United States

el S
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District Court for the District of Colorado does not have subject matter jurisdiction over any such matter, then such matter shall
be litigated solely and exclusively before the appropriate state court of competent jurisdiction located in Arapahoe County,
State of Colorado

Guarantor hereby acknowledges and agrees that, in the event that EchoStar and/or its Affiliates prevails in any suit or
action to enforce or interpret this Guarantee or any provision hereof, EchoStar and/or its Affiliates shall be entitled to recover
its costs, expenses and reasonable attorney fees, both at trial and on appeal, in addition to all other sums allowed by law.

RETAILER HEREBY REPRESENTS, WARRANTS, AND ACKNOWLEDGES THAT: (A) HIS/HER
INDEPENDENT COUNSEL HAS REVIEWED, OR HE/SHE HAS BEEN GIVEN A REASONABLE OPPORTUNITY FOR
HIS/HER INDEPENDENT COUNSEL TO REVIEW (BUT DECLINED SUCH REVIEW), THIS GUARANTEE; (B) THE
TERMS AND CONDITIONS OF THIS GUARANTEE, AND EACH AND EVERY PARAGRAPH AND EVERY PART
HEREOF, HAVE BEEN COMPLETELY AND CAREFULLY READ BY, AND EXPLAINED TO, HIM/HER; (C) THE
TERMS AND CONDITIONS OF THIS GUARANTEE ARE FULLY AND COMPLETELY UNDERSTOOD BY EACH

PARTY AND EACH PARTY IS COGNIZANT OF ALL OF SUCH TERMS AND CONDITIONS AND THE EFFECT OF

EACH AND ALL OF SUCH TERMS AND CONDITIONS; (D) THIS GUARANTEE IS MADE AND ENTERED INTO

VOLUNTARILY BY GUARANTOR, FREE OF UNDUE INFLUENCE, COERCION, DURESS, MENACE OR FRAUD OF

ANY KIND WHATSOEVER, AND HAS BEEN EXECUTED BY GUARANTOR OF HIS/HER OWN FREE WILL.

i IN WITNESS WHEREOF, Guarantor has executed this Guarantee as of this ﬂ day of
Mavc bl 2003

GUARANTOR

/) //M .

Al - ‘W‘

In his/her individual capacity

Poecldnt
STATE OF _| ), shyisk of Gy -
)
COUNTY OF )
\ Personally came before me this H‘P‘ day of ﬁAMO% , 200%, the above named
i Ml@‘? }}\v'\,‘\.f & , to me known to be the person who executed the foregoing Guarantee and

acknowledged the same- Witness my hand and official seal. p

e e

e: Pefrinel/ TThorbpsen

Notary Public
My Commission Expires: _<{ ~ 30 -5

PETRMNA THOMPSON:
Notary Public District of Columbia
My Commission Expires Sentember 30, 2005
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DEFINITIONS In addition to the terms defined elsewhere in this Agreement, the following definitions shall apply to this

2.1 "Affiliate" means any person or entity directly or indirectly controlling, controlled by or under common control with

2.2 “Business Rule” means any term, requirement, condition, condition precedent, process or procedure associated with a
Promotional Program or otherwise identified as a Business Rule by EchoStar which is communicated to Retailer by EchoStar or an
Affiliate of EchoStar either directly (including email) or through any method of mass communication reasonably directed to EchoStar’s
retailer base, including, without limitation, a “Charlie Chat”, email, fax blast, or posting on EchoStar’s retailer web site. Retailer agrees
that EchoStar has the right to modify the Business Rules at any time and from time to time in its sole discretion for any reason, upon
notice to Retailer. ’ . :

23 “Certificate Program” means any Promotional Program offered by EchoStar wherein Retailer purchases a serialized :
certificate (a “Promotional Certificate”) from EchoStar, any Affiliate of EchoStar, or a Third Party Manufacturer for resale to a consumer |
which, among other things, entitles such consumer to 2 DISH DBS System (or the use of such system, if the program involves leasing the ‘
equipment to the consumcr) and installation.

2.4 “Chargeback” means EchoStar’s right to reclaim Incentives to which Retailer is not entitled pursuant to the terms and
conditions of this Agreement, any Promotional Program, or applicable Business Rules, ‘

2.5 "DISH DBS System" means an MPEG-2 DVB compliant satellite receiver and related components (if any) packaged ’
therewith, intended to be utilized for the reception of Programming delivered by satellite transponders owned and operated by EchoStar '
or its Affiliates, which is: (i) sold directly to Retailer by EchoStar or an EchoStar Affiliate under the “EchoStar” brand name or the brand
name of an EchoStar Affiliate; or (ii) sold directly to Retailer by a Third Party Manufacturer pursuant to authorization granted by
EchoStar under the brand name of such Third Party Manufacturer.

2.6 “EchoStar Subscriber” shall have the meaning set forth in Section 7.4.

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

cera

2.3 “EFT” means the electronic transfer of funds from one financial institution to another.

29 “Incentives” mean the Monthly Incentives together with any Additional Incentives, as such terms are defined in
Section 6, below.

I

i
2.10 “Programming” means the DISH Network video, audio, data and interactive programming services which EchoStar - ‘
makes generally available to the public for viewing in Residential Locations, subject to any restrictions (geographic, blackout or I
otherwise) as EchoStar may impose on some or all such Programming services for any reason in its sole discretion. EchoStar reserves
the right to change the Programming services offered and/or any restrictions applicable to such Programming services at any time and for
any reason in EchoStar's sole discretion.

2.11 “Promotional Program” means: (i) a promotional offer, as determined by EchoStar, which Retailer may present to |
consumers in connection with Retailer’s promotion and solicitation of orders for Programming; (ii) the Incentives, as determined by
EchoStar, which Retailer may receive in connection with such promotional offer; and (iii) the Business Rules, as determined by
EchoSt tting forth the terms and conditions goveming the promotional offer and corresponding Incentives. EchoStar reserves the
i or

ny Promotional P change the Business Rules associated therewith at any time and for any reason in its sole

romotional rrogram o
otice to Retailer.

=]
=}

iscretion, upo:

!

2.12 "Qualifying Residential Subscriber" means an individual at a Residential Location in the Territory who orders
Eligible Programming, who timely pays for the Programming in full and who has not violated any of the terms and conditions set forth in
the EchoStar Residential Customer Agreement, and who has never previously received any audio, video, data, or any other programming
services from EchoStar or any Affiliate of EchoStar. A Qualifying Residential Subscriber shall not include any individual who would ‘
otherwise qualify, but whose equipment EchoStar, in its sole discretion, declines to activate for any reason.
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2.13 "Residential Location" means a single family residential dwelling (i.e. single family houses, apartments,
condominiums or other dwellings used primarily for residentiai purposes), located in the Territory; provided, however, in no case shali
any satellite master antenna television system or private cable system in a residential multiple dwelling unit or any similar programming
reception system (e.g., dormitories, etc.) be considered a Recldenﬁnl Inr:mnn EchoStar reserves the right to determine, in its sole

3 cial or

origs, €1C.) de consiaered a kesiaeniial Locanlon, CRoLIar IS

shathar o lanatinm anna
discretion for any reason, whether a location consti

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

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

2.16 "Third Party Manufacturer” means a third party manufacturer authorized by EchoStar or any Affiliate of EchoStar to
tribute and sell DISH DBS Systems under its own brand name.

mau\ct distri

3. APPOINTMENT; TERRITORY

3.1 Appointment. EchoStar appoints Retailer as a non-exclusive Authorized Retailer to promote and solicit orders for
Programming, subject to all of the terms and conditions of this Agreement. The appointment set forth herein for the promotion of the
DISH Network by Retailer shall apply to the same DBS service which may be operated by EchoStar or its Affiliates under a different
name in the future. Retailer’s authorization herein is limited to the solicitation of orders for Programming from, and the marketing,
advertising and promotion of Programming to, consumers at Residential Locations unless EchoStar, in its sole discretion (which may be
exercised for any reason), specifically agrees in writing to permit Retailer to solicit orders from, or promote Programming to, others.

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

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

34 Non-Exclusivity. Retailer acknowledges that: (i) nothing in this Agreement is intended to, nor shall it be construed
as conferring any exclusive territory or any other exclusive rights to Retailer; (ii) EchoStar and its Affiliates make absolutely no
promises, representations or warranties as to the amount of business or revenue that Retailer may expect to derive from participation in
this Agreement or any Promotional Program; (iii) Retailer may not realize any business or revenue as result of its participation in this
Agreement or any Promotional Program; (iv) nothing contained herein shall be construed as a guarantee of any minimum amount of
Incentives or any minimum amount of other payments, income, revenue or other economic benefit in any form whatsoever; (v) EchoStar
currently offers, and at any time in the future may offer in its sole discretion for any reason, others the opportunity to act as an Authorized
Retailer or to solicit orders for Programming in the same geographic area in which Retailer is located and elsewhere; (vi) Echosphere
Corporation and all other Affiliates of EchoStar shall have the right to distribute products and solicit orders for Programming throughout
the Territory and the entire United States, and in competition with Retailer, without any obligation or liability to Retailer whatsoever, and

e any natina A gnm . rs ke ne oem b Landtas okl Py 2 mmmman o PRS RROUIL NG RO S [ S
without providing Retailer with any notice thereof: (vii) EchoStar and its Affiliates shall be entitled, among other things, to: (a) solicit

orders for Programming, (b) sell, lease and otherwise transfer possession of DISH DBS Systems and Promotional Certificates, and (c)
perform installation and maintenance services (directly and through subcontractors) for DISH DBS Systems and related accessories, in
each case throughout the Territory and in competition with Retailer, without any obligation or liability to Retailer whatsoever, and
without providing Retailer with any notice thereof; and (viii) EchoStar shall be free to cease or suspend provision of the Programmmg

services, and shall incur no liability to Retailer by virtue of any such cessation or suspension.

3.5 Purchase of DISH DBS Systems by Retailer from EcheStar. In the event that Retailer orders any DISH DBS
Systems or Promotional Certificates from Echosphere Corporation or any other Affiliate of EchoStar (collectively, “Echosphere” for
purposes of this section), Retailer shall order such products by written purchase order ("Purchase Order") issued during the term of this
Agreement. A Purchase Order shall be a binding commitment by Retailer. Any failure to confirm a Purchase Order shall not be deemed
acceptance by Echosphere. Purchase Orders of Retailer shall state only the: (i) identity of goods; (ii) quantity of goods; (iii) purchase ‘
price of goods; and (iv) requested ship date of goods. Any additional terms stated in a Purchase Order shall not be binding upon 9
Echosphere unless expressly agreed to in writing by Echosphere. In no event shall EchoStar or Echosphere be liable for any delay, or
failure to fulfill, any Purchase Order (or any portion thereof), regardless of the cause of such delay or failure. In the event of any conflict
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between the terms of a Purchase Order and the terms of this Agreement, the terms of this Agreement shall prevail. Echosphere shall be
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EchoStar and its Affiliates have no obligation to re-purchase DISH DBS Systems or Promotionai Certificates back from Retaiier at any
time for any reason.

3.6 - Sale of DISH DBS Systems. Retailer agrees that as a condition precedent to eligibility to receive Incentives from
EchoStar, it will not directly or indirectly sell, lease, or otherwise transfer possession of a DISH DBS System or Promotional Certificate
to any person or entity whom Retailer knows or reasonably should know: (i) is not an end-user and/or intends to resell, lease or otherwise
transfer it for use to another individual or entity; or (ii) intends to use it, allow others to use it, or to resell, lease or otherwise transfer it
for use in any location other than a Residential Location; or (iii) intends to use it, or to allow others to use it, or to resell, lease or
otherwise transfer it for use in Canada, Mexico or at any other location outside of the Territory; or (iv) intends to have, to allow others to
have, or to resell, lease or otherwise transfer it to others-who will have Programming authorized for it under a single DISH Network
account that has or will have Programming authorized for multiple satellite receivers that are not all located in the same Residential
Location and connected to the same phone line. It shall be Retailer’s responsibility to investigate and determine whether any sale by
Retailer would be in violation of this Section. In the event that Retailer directly or indirectly sells, leases or otherwise transfers
possession of a DISH DBS System or Promotional Certificate to a person or entity who uses it, allows others to use it, or resells, leases or

™ oram non-Reacidential T anatign ar anv othar aras anan ta tha nuhlia
otherwise transfers it for use to permit the v:ewmg of Pros.a...mmg in a non-Residential Location or any other area open to the public,

then Retailer agrees to pay to EchoStar upon demand: (a) the difference beitween the amount aciually received by EchoSiar for ihe
Programming authorized for the DISH DBS System and the full commercial rate for such Programming (regardless of whether EchoStar
has or had commercial distribution rights for such Programming); and (b) the total amount of any admission charges or similar fees
imposed for listening to or viewing such Programming (regardless of whether such charges and/or fees were imposed or collected by
Retailer). In the event that Retailer directly or indirectly sells, leases or otherwise transfers possession of a DISH DBS System or
Promotional Certificate to a person or entity who has, allows others to have, or resells, leases or otherwise transfers it to others who have
Programming authorized for it under a single DISH Network account that at any time has Programming authorized for multiple DISH
DBS Systems that are not all located in the same Residential Location and connected to the same phone line, and Retailer knew or
reasonably should have known that the person or entity intended to have, allow others to have or resell, lease or otherwise transfer it to
others who would have Programming authorized for the DISH DBS System under such an account, then Retailer agrees to pay to
EchoStar upon demand, the difference between the amount actually received by EchoStar for the Programming authorized under the
single account and the full retail price for such Programming had each DISH DBS System authorized under the single account been
authorized under a separate DISH Network account. IN THE EVENT THAT RETAILER BREACHES ANY OF ITS OBLIGATIONS
UNDER THIS SECTION 3.6, ECHOSTAR SHALL BE ENTITLED TO CHARGE BACK AT ANY TIME (EVEN AFTER THE
TERMINATION OR EXPIRATION OF THIS AGREEMENT) THE INCENTIVES, IF ANY, PAID TO RETAILER BY ECHOSTAR

WITH RESPECT TO ANY SURSCRIRER ACCOIINT AFFECTED RV QIICH BREACH OR DEFATITT ™ TUHE EUVENT
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RETAILER WISHES TO DISPUTE ANY SUCH CHARGEBACK, RETAILER SHALL FOLLOW THE DISPUTE RESOLUTION
PROCEDURES SET FORTH IN SECTION 15 BELOW. ECHOSTAR'S CALCULATION OF AMOUNTS OWING TO ECHOSTAR
FROM RETAILER UNDER THIS SECTION 3.6 SHALL BE BINDING ABSENT FRAUD, MALICE OR WILLFUL AND WANTON
MISCONDUCT ON THE PART OF ECHOSTAR. The foregoing provisions of this Section 3.6 are without prejudice to any other rights
and remedies that EchoStar and/or its Affiliates may have under this Agreement, at law, in equity or otherwise (all of which are hereby
expressly reserved), and shall survive expiration or termination of this agreement for any reason whatsoever indefinitely (even if
termination is due to a default or breach by EchoStar). —

3.7 - Pre-Activations. Retailer shall not directly or indirectly activate (a “Pre-activation”) any DISH DBS System or
DISH DBS receiver prior to installation of such DISH DBS System and/or receiver at a Residential Location.

3.8 Financing; Making Payments on Behalf of End-Users. Retailer shall not directly or indirectly provide financing
for the purchase of any Programming or make any payment to EchoStar for Programming services or otherwise on behalf of any retail
end-user of a DISH DBS System.
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SEIVICES \couccuvc;y, "Services") performed by Retailer in connection with the sale or iease of DISH DBS Systems will be performed by
Retailer in accordance with all applicable laws, codes and regulations, and subject to all of the terms, conditions, standards and guidelines
set forth in the DISH Network Installation Manual (located on the retailer web site), as such terms, conditions, standards and
specifications may be changed at any time and for any reason by DISH Network Service Corporation in its sole discretion, upon notice to

Retailer.

3.10 Prior_Retailer Agreement. IN THE EVENT THAT RETAILER PREVIOUSLY ENTERED INTO ANY
AGREEMENT WITH ECHOSTAR RELATING TO THE MARKETING, PROMOTION, ADVERTISING OR SOLICITATION OF
ORDERS FOR PROGRAMMING BY RETAILER AND THE PAYMENT OF CERTAIN AMOUNTS BY ECHOSTAR THEREFOR
(A “PRIOR RETAILER AGREEMENT”), WHICH IS IN EFFECT (IN WHOLE OR IN PART) AS OF THE EFFECTIVE DATE OF
THIS AGREEMENT, THEN UPON EXECUTION OF THIS AGREEMENT BY RETAILER AND ECHOSTAR: (I) THE PRIOR
RETAILER AGREEMENT SHALL BE AUTOMATICALLY TERMINATED, EXCEPT THAT THE PROVISIONS (EXCLUDING
ANY PROVISIONS RELATED TO THE PAYMENT OF COMMISSIONS OR INCENTIVES) IN THE PRIOR RETAILER
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AGREEMENT WHICH EXPRESSLY SURVIVE, AND SUCH OTHER RIGHTS AND OBLIGATIONS THEREUNDER AS WOULD
LOGICALLY BE EXPECTED TO SURVIVE TERMINATION OR EXPIRATION SHALL CONTINUE IN FULL FORCE AND
EFFECT; AND (Il ALL COMMISSIONS OR OTHER PAYMENTS OF ANY TYPE DUE TO RETAILER UNDER THE PRIOR
RETAILER AGREEMENT SHALL BE PAYABLE BY ECHOSTAR TO RETAILER AS INCENTIVES SOLELY IN ACCORDANCE
WITH THE TERMS AND CONDITIONS OF THIS AGREEMENT; AND (IIl) ALL RIGHTS AND OBLIGATIONS BRETWEEN THE
PARTIES SHALL BE GOVERNED BY THE TERMS AND CONDITIONS OF THIS AGREEMENT, AND THE PRIOR RETAILER
AGREEMENT SHALL BE OF NO FORCE OR EFFECT. IN FURTHERANCE OF, AND NOT IN LIMITATION OF, THE
FOREGOING, ANY DISPUTE WHICH MAY HAVE ARISEN UNDER THE PRIOR RETAILER AGREEMENT SHALL BE
RESOLVED IN ACCORDANCE WITH SECTION 15 BELOW. IN ACCORDANCE WITH SECTION 15.1, RETAILER SHALL
HAVE NINETY (90) DAYS (OR THE SHORTEST PERIOD ALLOWED BY LAW IF MORE THAN 90 DAYS) FROM THE DATE
OF THIS AGREEMENT TO NOTIFY ECHOSTAR OF ANY CLAIM THAT IT MAY HAVE AGAINST ECHOSTAR UNDER THE
PRIOR RETAILER AGREEMENT. HOWEVER, NOTWITHSTANDING ANY TERMS OF THIS AGREEMENT, NOTHING
CONTAINED IN THIS AGREEMENT WILL WAIVE ANY RIGHT RETAILER MAY HAVE IN THE CLAIMS BROUGHT IN THE
FOLLOWING CLASS ACTION LAWSUITS IN THE EVENT THE FOLLOWING LAWSUITS ARE CERTIFIED: Case No. 00-CV-
1989; Styled Jokn DeJong, d/b/a “Nexwave,” and Joe Kelly, d/b/a "Kel-tronics,” and Jaguar Technologies, Inc. v. EchoStar Satellite
Corporation, United States District Court, District of Colorado; Case No. 00-CV-3130, Styled 4ir Communication & Satellite, Inc. et al.
v. EchoStar Satellite Corporation, In the District Court, Arapahoe County, Colorado; Case No. 500-CV-268, Styled Satellite Dealers
Supply, Inc. v. EchoStar Conum
Retailer Agreement is in effect as of the effective date of this Agreement, Retailer shail only be eligible to receive Incentives for new
Subscriber Accounts activated after the date of this Agreement, notwithstanding payment by EchoStar of any commissions to Retailer
prior to the date of this Agreement. This Agreement shall not amend, modify, alter or change any terms or conditions of any Lease Plan
Dealer Agreement, or any similar agreement relating to leasing, which is now existing or later made with EchoStar or any of its

w5 Coip., United States District Court, Eastern District of Texas. In the event that no Prior

Affiliates.
4. PROGRAMMING
4.1 Programming. EchoStar shall determine, in its sole discretion for any reason, the Programming for which Retailer

may solicit orders.  EchoStar may expand, reduce or otherwise modify the content of any Programming packages or add or delete any
Programming (either in a package or a-la-carte) at any time and for any reason in its sole discretion. Any changes shall be effective
immediately upon notification by EchoStar, unless EchoStar notifies Retailer of a different effective date. .

4.2 Changes. If at any time or for any reason EchoStar changes the content of any Programming package, Retailer's
authority to solicit orders for the prior Programming package shall immediately cease.

prior

5. PRICES. EchoStar shall determine the retail prices for Programming in its sole discretion. Retailer will only solicit orders
for Programming at the retail prices set by EchoStar from time to time. EchoStar may increase, decrease or otherwise modify those
prices at any time and for any reason in its sole discretion. Any price changes shall be effective immediately upon notification by
EchoStar, unless EchoStar notifies Retailer of a different effective date. Retailer shall not represent that Programming may be purchased

or obtained on any other terms except as authorized in writing by EchoStar.

6. INCENTIVES.

6.1 Monthly Incentives.

6.1.1 Definition; Terms. Subject to the terms and conditions of this Agreement and any applicable Business
Rules, for each DISH DBS System or Promotional Certificate that during the Term of this Agreement: (i) is sold to Retailer by EchoStar
or any of its Affiliates, or a Third Party Manufacturer; and (ii) is re-sold by such Retailer directly to a Qualifying Residential Subscriber;
and (iif) results in the activation of Eligible Programming for a new Subscriber Account, Retailer may be eligible to receive a monthly
incentive (the “Monthly Incentive”). The amount of such Monthly Incentive together with payment terms and other applicable terms an

[=9

conditions shall be set forth in Business Rules which shall be distributed by EchoStar from time to time in accordance with Section 22,
above. EchoStar in its sole discretion shail determine whether a particular EchoStar Subscriber is a new Subscriber Account eligible for
the payment of Incentives hereunder. ECHOSTAR’S CALCULATION AND PAYMENT OF MONTHLY INCENTIVES SHALL BE
PRESUMED CONCLUSIVELY AND IRREBUTABLY CORRECT ABSENT A TIMELY NOTICE OF CLAIM BY RETAILER
PURSUANT TO SECTION 15.1.

6.1.2 Charge Back on Monthly Incentives. IN THE EVENT THAT RETAILER IS PAID A MONTHLY
INCENTIVE TO WHICH IT IS NOT ENTITLED PURSUANT TO THE TERMS AND CONDITIONS OF THIS AGREEMENT OR
ANY PROMOTIONAL PROGRAM OR APPLICABLE BUSINESS RULES, ECHOSTAR SHALL HAVE THE RIGHT TO CHARGE
BACK SUCH MONTHLY INCENTIVE PAID TO RETAILER. ECHOSTAR’S CALCULATION AND ASSESSMENT OF ANY
CHARGEBACK SHALL BE PRESUMED CONCLUSIVELY AND IRREBUTABLY CORRECT ABSENT A TIMELY NOTICE OF
CLAIM BY RETAILER PURSUANT TO SECTION 15.1. ECHOSTAR’S DETERMINATION THAT A CHARGE BACK IS
PROPER, SHALL BE CONTROLLING, ABSENT FRAUD, MALICE OR WANTON AND WILLFUL MISCONDUCT ON THE
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PART OF ECHOSTAR. THE PROVISIONS OF THIS SECTION 6.1.2 SHALL SURVIVE EXPIRATION OR TERMINATION OF
THIS AGREEMENT INDEFINITELY (EVEN IF TERMINATION IS DUE TO A DEFAULT OR BREACH BY ECHOSTAR).

6.2 Additional Incentives.

6.2.1 Definition; Terms. During the Term of this Agreement, Retailer may be eligible to participate in and
receive incentives other than Monthly Incentives including, but not limited to, activation fee payments, flex payments, equipment
discounts, and free professional installation payments (“Additional Incentives™) under such Promotional Programs as EchoStar may make
available to Retailer in its sole discretion from time to time. The terms and conditions, including without limitation, eligibility
requirements, governing each Additional Incentive shall be set forth in Business Rules which shall be distributed or otherwise made
available by EchoStar from time to time in accordance with Section 2.2 above. =~ RETAILER ACKNOWLEDGES AND AGREES
THAT: (I) UNDER NO CIRCUMSTANCES SHALL ECHOSTAR HAVE AT ANY TIME ANY OBLIGATION TO OFFER
ADDITIONAL INCENTIVES TO RETAILER, OR IF ADDITIONAL INCENTIVES ARE OFFERED TO OTHERS, TO ALTER OR
AMEND THE BUSINESS RULES TO PERMIT RETAILER TO BE ELIGIBLE TO RECEIVE THEM,; (II) [F ECHOSTAR OFFERS
ANY ADDITIONAL INCENTIVES TO RETAILER THROUGH ANY PROMOTIONAL PROGRAM, RETAILER SHALL ONLY BE
ELIGIBLE TO RECEIVE THE ADDITIONAL INCENTIVES IF AND TO THE EXTENT THAT IT MEETS ALL OF THE
QUALIFICATION CRITERIA AND OTHER TERMS AND CONDITIONS SET FORTH IN THE / APPLICABLE BUSINESS RULES
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RETAILER BY ECHOSTAR OR ANY OF ITS AFFILIATES, OR A THIRD PARTY MANUFACT URER ('B) ARE RE-SOLD BY
SUCH RETAILER DIRECTLY TO A QUALIFYING RESIDENTIAL SUBSCRIBER; AND (C) RESULT IN THE ACTIVATION OF
ELIGIBLE PROGRAMMING FOR A NEW SUBSCRIBER ACCOUNT. ECHOSTAR IN ITS SOLE DISCRETION SHALL
DETERMINE WHETHER A PARTICULAR ECHOSTAR SUBSCRIBER IS A NEW SUBSCRIBER ACCOUNT ELIGIBLE FOR
THE PAYMENT OF INCENTIVES HEREUNDER. RETAILER ACKNOWLEDGES AND AGREES THAT IF IT CHOOSES TO
PARTICIPATE IN ANY PROMOTIONAL PROGRAM IT WILL CAREFULLY REVIEW AND ADHERE TO ALL THE TERMS
AND CONDITIONS SET FORTH IN THE BUSINESS RULES RELATED THERETO. FURTHERMORE, RETAILER’S
PARTICIPATION IN ANY PROMOTIONAL PROGRAM OR RECEIPT OF ADDITIONAL INCENTIVES THEREUNDER SHALL
SERVE AS RETAILER’S ACKNOWLEDGEMENT OF THE TERMS AND CONDITIONS SET FORTH IN THE' RELEVANT
BUSINESS RULES AND RETAILER’S AGREEMENT TO BE BOUND THERETO. ECHOSTAR’S CALCULATION AND
PAYMENT OF ADDITIONAL INCENTIVES SHALL BE PRESUMED CONCLUSIVELY AND IRREBUTABLY CORRECT
ABSENT A TIMELY NOTICE OF CLAIM BY RETAILER PURSUANT TO SECTION 15.1.
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ADDITIONAL INCENTIVE TO WHICH IT IS NOT ENTITLED PURSUANT TO THE TERMS AND CONDITIONS OF THIS
AGREEMENT OR ANY PROMOTIONAL PROGRAM OR APPLICABLE BUSINESS RULES, ECHOSTAR SHALL HAVE THE
RIGHT TO CHARGE BACK SUCH ADDITIONAL INCENTIVE PAID TO RETAILER. ECHOSTAR’S CALCULATION AND
ASSESSMENT OF ANY CHARGEBACK SHALL BE PRESUMED CONCLUSIVELY AND IRREBUTABLY-CORRECT ABSENT
A TIMELY NOTICE OF CLAIM BY RETAILER PURSUANT TO SECTION 15.1. ECHOSTAR’S DETERMINATION THAT A
CHARGE BACK IS PROPER, SHALL BE CONTROLLING, ABSENT FRAUD, MALICE OR WANTON AND WILLFUL
MISCONDUCT ON THE PART OF ECHOSTAR. THE PROVISIONS OF THIS .SECTION 6.2.2 SHALL SURVIVE EXPIRATION
OR TERMINATION OF THIS AGREEMENT INDEFINITELY (EVEN IF TERMINATION IS DUE TO A DEFAULT OR BREACH
BY ECHOSTAR).

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

6.3.1 Electronic Funds Transfer. Until Retailer provides EchoStar with the Retailer Account information in the

manner prescribed by EchoStar (“EFT Instructions” \ or in the event that Retailer elects to receive navments bv check EchoStar ghall nav

.......... prescribed by Bchoostar ("EX1 Instructions™), or in the event that Retaile o recetve payments by check, Lenostar shali pay
Incentives to Retailer by check and Retailer will be assessed EchoStar’s standard Q pro ucoamg u:\:, which may be chzmgcu oy EchoStar at
any time and for any reason in its sole discretion upon notice to Retailer. For a period of approximately thirty (30) days after EchoStar
receives initial EFT Instructions from Retailer, EchoStar will make all payments of Incentives to Retailer hereunder by check, and mail

the same free of charge.

6.3.2 Reliance on Retailer Account Information. With respect to Retailer’s EFT Instructions, and any
purported changes or modifications thereof by Retailer, EchoStar may act in reliance upon any writing or instrument or signature which
it, in good faith, believes to be genuine, and may assume the validity and accuracy of any statement or assertion contained in such writing
or instrument and may assume that any person purporting to give any such writing, notice, advice, or instruction in connection with the
provisions hereof has been duly authorized by Retailer to do so.
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EchoStar EFT Liability Limitation. Retailer agrees that in no event shall EchoStar have any liability

1y Incentives not received by Retailer as a result of an error in any way attributable to: (i) any bank or

iler; or (iti) any other person, entity or circumstance outside of EchoStar’s direct control. The provisions of

this Section 6.3.3 shail survive expiration or termination of this Agreement, for any reason whatsoever, indefinitely (even if termination
is due to a default or breach by EchoStar).

6.4 Statements. EchoStar shall make available to Retailer, in an electronic format determined by EchoStar in its sole

discretion, periodic statements reflecting the Monthly Incentives and Additional Incentives (if any) payable to Retailer as well as any
chargebacks assessed against Retailer. Retailer acknowledges that EchoStar is not required to provide Retailer with any additional
information, including but not limited to communications between EchoStar and any EchoStar Subscriber or any Subscriber Account
information.

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

6.5.1 Retailer shall not be entitled to either Monthly Incentives (at anytime) or Additional Incentives (to the
extent the relevant chargeback period set forth in the Business Rules has not expired) with respect to any Subscriber Account for which:
(i) the Eligible Programming has been cancelled by anyone; (ii) payment in full for the Eligible Programming has not been timely

ived by EchoStar in accordance with the terms and conditions of the then current EchoStar Residential Customer Agreement; (iii) a

RRLTU - T DU S 2 g T DU 1

as been issued by EchoStar for any reason (EchoStar shall have the discretion to issue a credit or refund in its soie
Jjudgment); (iv) the subscriber wouid otherwise be a Qualifying Residential Subscriber, but is already recelvmg——or previously received
at any time—any of the Programming, or any other audio, video, data or other programming services from EchoStar or any of its
Affiliates on the date of the order; (v) the Subscriber Account is otherwise terminated, disconnected or deactivated for any reason,
without limitation; or (vi) the Quahfymg Residential Subscriber alleges that Retailer committed fraud or any other deceptive act or
practice.

)

6.52 Retailer shall not be entitled to any Incentives with respect to the activation by EchoStar of a DISH DBS
System, unless all of the individual components comprising the relevant DISH DBS Systems (i.e., receivers, dishes and LNBFs) are
confirmed by EchoStar as having been purchased by Retailer directly from either (i) Echosphere Corporation or other Affiliate of
EchoStar; or (ii) a Third Party Manufacturer, or the DISH DBS System is delivered pursuant to a Promotional Certificate that is
confirmed by EchoStar as having been purchased by Retailer directly from either (i) Echosphere Corporation or other Affiliate of
EchoStar; or (ii) a Third Party Manufacturer. Retailer acknowledges and agrees that EchoStar shall not be required to pay Incentives to
Retailer in connection with a Promotional Certificate or DISH DBS System purchased by Retailer directly from a Third party
Manufacturer, unless and until the Third Party Manufacturer provides EchoStar with accurate information req'"r.ﬂ by EchoStar to be

able to pay such Incentives to Retailer mc'.udmg at a minimum: (a) the serial number of the Promotional Certificate or DISH DBS
System sold by the Third Party Manufacturer to Retailer; and (' ) the name and address, and other appropriate identifying information of
Retailer.

6.6 Suspension and Termination of Incentives.

6.6.1 Suspension. In addition to any other rights and remedies available, EchoStar shall not be required to pay
any Incentives to Retailer which would otherwise be due to Retailer during any period in which Retailer is in breach or default of this
Agreement, the Trademark License Agreement (Attachment A) or any Other Agreement (as defined in Section 6.8 below), and EchoStar
shall have no liability to Retailer as a result of such suspension of payment. Specifically, and without limitation of the foregoing, Retailer
shall have no right at any time to recoup any Incentives not paid during a period of breach or default. The foregoing provisions of this
Section 6.6.1 may be exercised without terminating this Agreement and are without prejudice to any other rights and remedies that
EchoStar and/or its Affiliates may have under this Agreement, at law, in equity or otherwise. The provisions of this Section 6.6.1 shall
survive expiration or termination of this Agreement, for any reason whatsoever, indefinitely (even if termination is due to a default or

breach by EchoStar).
6.6.2 Termination. In the event this Agreement or any Other Agreement (as defined in Section 6.8, beiow)

expires or is terminated for any reason whatsoever, EchoStar shail have the right, in addition to any other rights and remedies it may
have, to terminate immediately all payments of Incentives then presently due and owing, or thereafter due, to Retailer under this
Agreement.

6.7 Non-Incentivized Activations by EchoStar. In the event that Retailer for any reason does not qualify for an
Incentive with respect to any Qualifying Residential Subscriber or any DISH DBS System, EchoStar shall be entitled to activate
Programming for that Qualifying Residential Subscriber without payment of any Incentive to Retailer, even if Retailer solicited the
Qualifying Residential Subscriber to order Programming from EchoStar.

6.8 Offsets. In no event shall Retailer offset any Programming payment which might be collected by Retailer, or any

other amounts due to EchoStar or any of its Affiliates from Retailer for any reason, against any Incentives owed to Retailer by EchoStar ‘
or any other sums owed to Retailer by EchoStar or any of its Affiliates. In the event that the Incentives paid by EchoStar to Retailer
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exceed the amount to which Retailer was entitled, or if Retailer is indebted to EchoStar or its Affiliates under Section 13 below or for any
other r 1éason, Retailer avllu’“AG‘v'v}\.usca and agrees that EchoStar and its Affiliates shall have the ri ugut, but not the o uuusauuu, to offset a any
such amounts due to EchoStar or its Affiliates from Retailer for any reason against any Incentives or other money otherwise due to
Retailer from EchoStar or any of its Affiliates. Further, should one or more contracts now or hereafter exist between EchoStar and/or an
Affiliate of EchoStar on the one hand and Retailer and/or an Affiliate of Retailer on the other hand, or if EchoStar or any such Affiliate is
holding funds or equipment to be paid or disbursed to Retailer pursuant to business dealings between the parties not reflected in any
contract (all such other contracts and business dealings with EchoStar and/or any Affiliate are herein collectively referred to as the "Other
Agreements"), EchoStar or such Affiliate may, but shall have no obligation to, deduct from any amounts due or to become due to Retailer
under this Agreement any sums which Retailer owes to EchoStar or such Affiliate, whether or not then due arising out of this Agreement
or the Other Agreements, as well as any and all amounts for which EchoStar or such Affiliate may become liable to third parties by
reason of Retailer's acts in performing, or failing to perform, Retailer's obligations under this Agreement or any of the Other Agreements.
Further, EchoStar may, but shall have no obligation to, withhold such sums from any monies due or to become due to Retailer hereunder
as EchoStar, in its sole discretion and for any reason, deems necessary to protect EchoStar or any Affiliate from any loss, damage, or
expense relating to or arising out of Retailer’s actions or performance hereunder, or in response to any claim or threatened claim of which
EchoStar becomes aware conceming Retailer or the performance of Retailer's duties hereunder. EchoStar's right to money due and to
become due hereunder shall not be subject to any defense (except payment), offset, counterclaim, or recoupment of Retailer whatsoever,

fFiliatac Tha nravicingng
mc!udmg but not limited to, any wh-f'h might arise from a breach of this Agreement by EchoStar or any. of its Affiliates. The provisions
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shall survive expiration or termination of this Agreement, for any reason whatsoever, indefinitely {even if termination
r breach by EchoStar).

. 6.9 Collection of Programming Fees. Retailer acknowledges and agrees that, except for the installation of DISH DBS
Systems which may be provided by Retailer, under no circumstances shall Retailer collect any payment for Programming or any other
money due to EchoStar and/or any of EchoStar's Affiliates directly from any EchoStar Subscriber or other person, and all Programming
fees will be billed directly to EchoStar Subscribers by EchoStar. In the event that, notwithstanding Retailer's best efforts to comply with
this requirement, any EchoStar Subscriber or other person forwards any payment to Retailer rather than to EchoStar directly, Retailer
shall immediately forward the payment, together with any applicable sales or similar taxes, to EchoStar without deduction or offset of
any kind, and shall instruct the EchoStar Subscriber or other person that all future payments for Programming must be made to EchoStar
directly.

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

£11 Ng Admission. No payment to Retailer under this Agreement, whether in full or in part. shall be deemed to operate
C.i1 30 AGIRESSION. NO P“.Y nHL 10 nCianlr unGlr wais nsl\.«\uuvul walinlr 1 idu OF il part, shdu of GECIca 1o Oplraid

as EchoStar's acceptance, waiver or admission that Retailer has complied with any provision of this Agreement or the requirements of
any Promotional Program including, without limitation, any Business Rules related thereto. The parties agree that at all times (including
but not limited to in any arbitration or court proceeding) it shall remain Retailer’s burden to prove eligibility for receipt of any Incentive
(including, without limitation, performance of any conditions precedent thereto) or that any chargeback was incorrect.

6.12 Acknowledgement. Retailer hereby acknowledges and agrees that the Incentives pa1d to Retaller under this
Agreement do not represent deferred compensation in any form whatsoever and are not being paid to Retailer with respect to the
procurement of EchoStar Subscribers or the activation of EchoStar Subscriber Accounts, but rather are being paid to Retailer as an
incentive to market, promote, and solicit orders for Programming from future subscribers and to prov1de continuing service to subscribers

after initial activation.

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

paymenis undgcr 1S Agreement.

7. ORDERS.

7.1 Retailer agrees to use its reasonable commercial efforts to promote and enhance EchoStar's business, reputation and
goodwill. Retailer shall not use any independent contractors, Affiliates or sub-agents to fulfill its obligations hereunder without
EchoStar's specific prior written consent, which consent may be withheld in EchoStar's sole judgment for any reason whatsoever. In the
event EchoStar does grant consent to Retailer to use persons not employed by Retailer to perform activities contemplated hereunder,
Retailer shall be responsible for the acts and omissions of such persons under this Agreement to the same extent it is responsible for the
acts and omissions of its own employees.

7.2 Retailer shall not sell Programming under any circumstances. All sales of Programming are transactions solely
between EchoStar and EchoStar Subscribers. Retailer shall promptly forward to EchoStar all orders for Programming in the manner
prescribed by EchoStar from time to time. Retailer understands that EchoStar shall have the right, in its sole discretion and for any
reason, to accept or reject, in whole or in part, all orders for the Programming. Retailer also agrees that it shall not condition, tie or
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otherwise bundle any purchase of Programming with the purchase of other services or products other than as specifically agreed to in
writing by EchoStar in advance.

7.3 Retailer shall comply with each Business Rule, including without limitation all Business Rules which govern or are -
applicable to any Promotional Program in which Retailer elects to participate. Retailer shall disclose to each prospective EchoStar
Subscriber the terms as are relevant to the Promotional Program in which the prospective EchoStar Subscriber is mtercstcd as well as any
other terms as set forth in any applicable Business Rule. Furthermore, Retailer shall take all actions and refrain from taking any action,
as reasonably requested by EchoStar in connection with the marketing, advertisement, promotion and/or solicitation of orders for
Programming and sale of equipment and Retailer shall cooperate by supplying EchoStar with information relating to those actions as
EchoStar reasonably requests. Failure to adhere to any Business Rules may result in disciplinary action up to and including termination
and any other remedy provided in this Agreement.

7.4 Retailer hereby acknowledges and agrees that the relationship, contractual or otherwise, between EchoStar (and/or

.any of its Affiliates) and any consumer that purchases Programming services or other products and services from EchoStar and/or any of

©  its Affiliates (an “EchoStar Subscriber”) is, as between EchoStar and Retailer, for the sole and exclusive benefit of EchoStar and that
EchoStar may conduct such relationship in any manner that it sees fit, in its sole discretion for any reason, without incurring any liability

to Retailer. In furtherance (but not limitation) of the fangnrng Retailer acknowledges and agrees that Retailer is a not a third, -party

hanafin AF “nner oo et that DAk aCénn ~e e Foadao zeane nxra wxmdle Qi o R

oenc uiary 01 aity agitimiCiit uldat LLlndoiar Of any of its Affiliates may have with any EchoStar ouuahrlocr, and l.ﬂdl. under no
circumstances, shaii Retaiier have any ciaim or cause of action against EchoStar or any Affiliate of EchoStar for any action taken by
EchoStar and/or any of its Affiliates with regard to any EchoStar Subscriber. Retailer further acknowledges and agrees that all records
created or maintained by, or on behalf of, EchoStar relating to any EchoStar Subscriber are the sole and exclusive property of EchoStar
and EchoStar shall not have any obligation whatsoever to give or allow Retailer access to such information, even if authorized or
requested by such EchoStar Subscriber. The provisions of this Section 7.4 shall survive expiration or termination of this Agreement for
any reason whatsoever indefinitely (even if termination is due to a default or breach by EchoStar).

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

9.1 Compliance with Laws. Retailer shall comply with all applicable governmental statutes, laws, rules, regulaﬁons,
ordinances, codes, dlrectlves, and orders (whether federal, state, municipal, or otherw1se) and all amendments thereto, now enacted or

ring the Term (hereinafier "Laws"), and Retailer is solely responsible for its compliance with all Laws

---------- promuligateqg, 1 Ior quL.A& e T (aereinaner "Laws and nolalier 15 SOty re5ponsivie 107 its COmMpiiance wiln au L.aws
which apply to its obligations under this Agreement.
9.2 Signal Theft. Retailer shall not directly or indirectly: (i) engage in any signal theft, piracy or similar activities; (ii)

engage in any unauthorized reception, transmission, publication, use, display or similar activities with respect to Programming; (iii) use a
single DISH Network account for the purpose of authorizing Programming for multiple DISH DBS Systems that are not all located in the
same Resideéntial Location and connected to the same phone line; (iv) alter any DISH DBS Systems or "Smart Cards", or any other
equipment compatible with programming delivered by EchoStar or any of its Affiliates to be capable of signal theft (or for any other
reason without the express written consent of EchoStar); (v) manufacture, import, offer to the public, sell provide or otherwise traffic in
any technology, product, service, or device which is primarily designed or produced for the purpose of, or is marketed for use in, or has a
limited commercially significant purpose other than, assisting in or facilitating signal theft or other piracy; or (vi) aid any others in
engaging in, or attempting to engage in, any of the above described activities. Retailer shall immediately notify EchoStar if it becomes
aware of any such activity by any person or entity.

9.3 Hardware and Programming Export and Sale Restrictions. In addition to, and not in limitation of, the
Territory restrictions contained in this Agreement, Retailer he.rth acknowledges that the U.S. Department of State and/or the U.S,
Department of Co y in i , and that DISH DBS Systems and Programming

Cpariment o1 Lommer 1 1 t juri
may not currenily be so e of the Territory. Retailer represents and warrants that it will not directiy or indirectly arrange for or
participate in the export or sale of DISH DBS Systems or Programming, in whole or in part, outside of the Territory, and agrees that
Retailer will take all reasonable and adequate steps to prevent the export or sale of DISH DBS Systems and Programming outside of the
Territory by others who purchase from Retailer and who might reasonably be expected to export or sell them outside the Territory.

9.4 Bounty Programs: Subscriber Information.  Retailer acknowledges that it is in the best interest of both
EchoStar and Retailer for EchoStar Subscribers to be long-term customers of EchoStar and/or its Affiliates. Retailer acknowledges that
churning of EchoStar Subscribers is detrimental to EchoStar and negatively affects EchoStar’s ability to offer Monthly Incentives and/or
Additional Incentives. Retailer acknowledges that for any Promotional Program to be viable, EchoStar Subscribers must be long-term
subscribers to DISH Network. Therefore, Retailer agrees that, during the Term and for a period of five (5) years following the expiration
or termination thereof for any reason whatsoever, Retailer and its Affiliates will not directly or indirectly operate, offer to any other
person or entity, participate in, or assist any other person or entity to participate in, any promotion or program offered by any person or
entity other than EchoStar or any of its Affiliates which provides for the delivery of an economic incentive or other benefit to Retailer, an

Page 9 of 26
I:\cmm\Retailer Agreements\retailer version 1.0.doc

JA011149
PX0200-023 009937

Confidential-US v. DISH DISH-Paper-001523
TX 102-010411



EchoStar Subscriber or any third party that is tied or connected to the solicitation of existing EchoStar Subscribers to cancel their
EchoStar service and/or switch to a service offered b oy auy other multi-channe! video programming seivice provider (hereinafter a

“Bounty Program”). Furthermore, Retailer agrees that, during the Term and for a period of five (5) years foliowing the expiration or
termination thereof for any reason whatsoever, Retailer and its Affiliates will not directly or indirectly produce, place, display or use any
advertising or marketing material that explicitly references DISH Network, EchoStar, an Affiliate of EchoStar or EchoStar Subscribers
and attempts to persuade EchoStar Subscribers to cancel their EchoStar service and/or switch to a service offered by any other multi-
channel video programming service provider. In addition to and without limitation of the foregoing, Retailer acknowledges and agrees
that the names, addresses and other identifying information of EchoStar Subscribers ("Subscriber Information") are proprietary to
EchoStar and that Subscriber Information shall be treated with the highest degree of confidentiality by Retailer. During the Term and a
period of five (5) years following the expiration or termination of this Agreement, Retailer will not, without the express prior written
consent of EchoStar, which EchoStar may withhold in its sole discretion and for any reason, directly or indirectly: (i) make use of any list
of past or current EchoStar Subscribers (whether developed by Retailer, obtained from EchoStar or obtained from any other source); (ii)
use any Subscriber Information for the direct or indirect benefit of any individual or entity, other than EchoStar; or (iii) reveal any
Subscriber Information to any third party for any reason, provxded however, that nothing herein shall prohibit Retailer from utilizing its
own list of persons who have purchased any products or services from Retailer (but not a discrete portion thereof identifying only
EchoStar Subscn'bers) for its general business operations if such operations are unrelated to the delivery of audio, video or data
programming services or the provision of the hardware necessary to receive such services. Nm}nng in this A Agreement shall preclude
Rcta ving payments from another multi-channel video programming service provider in connection with the saie of that
service provider’s programming services to consumers who are not EchoStar Subscribers. The provisions of this Section 9.4 shall survive
expiration or termination of this Agreement, for any reason whatsoever, for five (5) years (even if termination is due to a default or
breach by EchoStar).

oo 1o

9.5 Remedies. Retailer agrees that any breach of its obligations set forth in this Section 9 will cause substantial and
irreparable harm and injury to EchoStar for which monetary damages alone would be an inadequate remedy, and which damages are
difficult to accurately measure. Accordingly, Retailer agrees that EchoStar shall have the right, in addition to any other remedies
available, to obtain immediate injunctive relief (without the necessity of posting or filing a bond or other security) to restrain the
threatened or actual violation hereof by Retailer, its employees or agents, as well as other equitable relief allowed by the federal and state
courts. The provisions of this Section shall survive expiration or termination of this Agreement indefinitely (even if termmatlon is due to
a default or breach by EchoStar).

9.6 Economic Benefits Derived Held in Trust. In the event that Retailer derives an economic benefit, in any form,

from a violation of its obligations under this Section 9, it is hereby agreed that such economic benefit is the property of EchoStar and that
Retailer shall deliver the cash value of the economic benefit to EchoStar :mmed.atc}y upon recerpt of the economic benefit. 1t is further
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agreed that Retailer shall hold such economic benefit in trust for the benefit of EchoStar until such time as its cash value is delivered to
EchoStar. The foregoing is agreed to without prejudice to EchoStar to exercise any other rights and remedies it may have, including
without limitation, the right to terminate this Agreement and seek damages or other legal or equitable relief. The provisions of this
Section shall survive expiration or termination of this Agreement indefinitely (even if termination is due to a default or breach by
EchoStar).

9.7 Sales and Use Tax. Any transactions between Retailer and consumers for the purchase of DISH DBS Systems and
related equipment are transactions entered into solely and exclusively between Retailer and the consumer. Although EchoStar may from
time to time incentivize Retailer to offer consumers free or discounted DISH DBS Systems and related equipment, EchoStar does not
acquire or retain title in such DISH DBS Systems and related equipment. Retailer, and not EchoStar, is solely responsible for Retailer’s i
investigation of and compliance with all Laws concerning sales and use taxes applicable to any equipment transactions between Retailer
and consumers.

10. TERM AND TERMINATION. !
|
10.1 Term. This Agcemem shall commence on the date of execution by both parties and shall continue untii December I

31, 2004 {the “Term”) uniess eariier terminated by either party in accordance with the terms and conditions of this Agreement. This
Agreement is not automatically renewable and neither party hereto shall be under any obligation whatsoever to offer or to accept an
agreement to renew or replace this Agreement upon its expiration. RETAILER RECOGNIZES THAT THIS AGREEMENT MAY BE |
TERMINATED PRIOR TO THE EXPIRATION OF THE TERM AND THAT NO REPRESENTATIONS HAVE BEEN MADE TO !
RETAILER THAT RETAILER WILL REMAIN AN AUTHORIZED RETAILER DURING THE ENTIRE TERM OR THAT THE }
AGREEMENT WILL NOT BE TERMINATED PRIOR TO EXPIRATION OF THE TERM PURSUANT TO SECTIONS 10.2, 10.3, i
10.4 OR 10.5 BELOW. \

10.2 Termination by Either Party Without Cause. Either party may, in its sole discretion, terminate this Agreement
for its convenience (without cause) by giving the other party no-less than sixty (60) days prior written notice, except that EchoStar may
not terminate Retailer without cause pursuant to this Section 10.2 during the first twelve calendar months of this Agreement if
immediately prior to executing this Agreement, Retailer was an Authorized Retailer in good standing and not in breach or default under a w
Prior Retailer Agreement. EchoStar acknowledges and agrees that Retailer may choose to sell products or programming which compete
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10.3 Termination By Either Party Upon Default. This Agreement may be terminated by a party (the "Affected Party"),
if the other party (the “Other Party™) has failed to cure any Default (as defined below) within twenty (20) days of receipt of a written
notice of such Default from the Affected Party. For the purposes of this Agreement a Default shall occur when the Other Party: (i) fails
to pay any amount to either party or its Affiliates when due; (ii) fails to perform any obligation or breaches any representation, warranty
or covenant in this Agreement, or the Trademark License Agreement (Attachment A) (regardless of whether breach or default of such
obligation, representation, warranty or covenant is designated as giving rise to a termination right); (iii) becomes insolvent, or voluntary
or involuntary bankruptcy, insolvency or similar proceedings are instituted against it; (iv) fails to maintain operations as a going business;
(v) ceases to continuously and actively market and promote Programming; (vi) makes any representation or promise on behalf of the
Affected Party inconsistent with the representations or promises that the Affected Party has specifically authorized.

10.4 Automatic Termination. This Agreement shall terminate automatically should any of the following occur, unless
EchoStar -notifies Retailer to the contrary m wrmng (i) Retailer, or any officer, director, substantial shareholder or principal of the
Retailer is convicted in a court of competent jurisdiction of any criminal offenses greater than a Class C Misdemeanor; (i1) Retailer fails
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Retailer in connection with this Agreement, which is determined to be an iliegal, deceptive or unfair trade practice in violation of any
applivable federal, state or local law or reguiation; (iv) Retailer falsifies any records or reports required hereunder or under any Business
Rule; (v) the Trademark License Agreement (Attachment A) or any Other Agreement (as defined in Section 6.8 above) terminate for any
reason; (vi) any actual or alleged fraud, misrepresentation, or illegal action of any sort by Retailer; (vii) Retailer fraudulently receives, or
attempts to receive, an Incentive or payment to which it is not entitled under this or any Other Agreement (as defined in Section 6.8
above); (viii) Retailer fraudulently receives, or attempts to receive, an Incentive or payment by misrepresenting any information
conceming a prior EchoStar Subscriber to make that person or entity appear to be a new EchoStar Subscriber; (ix) Retailer fails to
activate the applicable minimum number of new subscribers (the “New Subscriber Minimum™) set forth in any applicable Business
Rules; (x) any of the representations or warranties made by Retailer in this Agreement are false; (xi) Retailer is in breach or default of its
obligations under Section 3.6, 3.7, 3.8, 3.9, 6.13, 9.2, 9.3, 9.4, or 9.7; or (xii) pursuant to Section 17.4.

o
to comp!y with any federal, state or local L.w or regul
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10.5 Termination of Agreement. The parties hercto agree that if this Agreement terminates for any reason: (i) Retailer
shall immediately discontinue the marketing, promotion, and solicitation of orders for Programming, and immediately cease to represent
and/or imply to any person or entity that Retailer is an Authorized Retailer of EchoStar; (ii) Retailer shall immediately discontinue all use I

iy ssmaliadis wridbacad e lbnsl nee TYTQL FAY » IS PR
of the trademarks associated or included in any way whatsoever with the Prcgreu.m.ms, including, without limitation, DISH; \m ) Retailer

shall deliver to EchoStar, or destroy, at EchoSiar's option, ail tangible things of every kind (exciuding DiSH DBS Systems) in Retailer’s
possession or control that bear any of the trademarks; (iv) Retailer shall upon request by EchoStar, certify in writing to EchoStar that -
such delivery or destruction has taken place; and (v) Retailer shall pay all sums due EchoStar under this Agreement, or any Other

Agreement, within thirty (30) days of the date of termination. -

11. INDEPENDENT CONTRACTOR. The relationship of the parties hereto is that of independent contractors. Retailer shall
conduct its business as an independent contractor, and all persons employed in the conduct of such business shall be Retailer's employees
only, and not employees or agents of EchoStar or its Affiliates. Retailer shall prominently state its business name, address and phone
number in all communications with the public, including, without limitation, marketing materials, flyers, print ads, television or radio
spots, web sites, emails, invoices, sales slips, and the like. Notwithstanding anything in this Agreement to the contrary, Retailer
(including without limitation its officers, directors, agents and employees) shall not, under any circumstances, hold itself out to the public
or represent that it is an agent, employee or Affiliate of EchoStar or any EchoStar Affiliate. In furtherance of (and without limiting) the
foregoing, in no event shall Retailer use EchoStar’s name or the name of any EchoStar Affiliate in any manner which would tend to
imply that Retailer is an Affiliate of EchoStar or that Retailer is an agent or employee of EchoStar or one of its Affiliates or that Retailer

is arfmo or is authorized to act on behalf of EchoStar or one of its Affiliates, This Aoreement does not constitute any ioint venture or
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parnnlrsnip. neiauct repiesents inat it is not ucpcuucm on EchoStar for a major part of its business. It is further understood and agreeu
that Retailer has no right or authority to make any representation, promise or agreement or take any action on behalf of EchoStar or an
EchoStar Affiliate.

12. LIMITATION OF LIABILITY. The provisions of this Section 12 shall survive cxpiration or termination of this
Agreement indefinitely (even if termination is due to a default or breach by EchoStar).

12.1 Upon termination of this Agreement for any reason set forth herein, Retailer shall have no right to require EchoStar
to continue to allow Retailer to act as an Authorized Retailer to solicit orders on behalf of EchoStar. Retailer agrees that in the event of
termination of this Agreement for any reason, no amounts spent in its fulfiliment will be recoverable from EchoStar or any of its
Affiliates by Retailer.

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

LAWS, FOR ANY CAUSE WHATSOEVER WHETHER OR NOT CAUSED BY NEGLIGENCE.

12.3 NOTWITHSTANDING ANYTHING TO THE CONTRARY IN THIS AGREEMENT, IN NO EVENT SHALL
THE AGGREGATE LIABILITY OF ECHOSTAR AND ITS AFFILIATES UNDER THIS AGREEMENT EXCEED THE AMOUNT
PAID TO RETAILER BY ECHOSTAR UNDER THE TERMS OF THIS AGREEMENT.

13. INDEMNIFICATION. _  Retailer shall indemnify, defend and hold EchoStar and its Affiliates, and its and their respective
officers, directors, employees, agents and shareholders, and its and their respective assigns, heirs, successors and legal representatives
(collectively the “EchoStar Group”) harmless from and against, any and all costs, losses, liabilities, damages, lawsuits, judgments,
claims, actions, penalties, fines and expenses (including, without limitation, interest, penalties, reasonable attorneys' fees and all monies
paid in the investigation, defense or settlement of any or all of the foregoing) ("Claims"), that arise out of, or are incurred in connection

with: (i) Retailer's performance or failure of performance under this Agreement and any direct or indirect resulis thereof, including but

At limaita, s Datnilacdo ool 3 2
not limited to Retailer’s sale and in:

PN T To o

allation of DISH DBS Sysiems; (ii) Retaiier's iawful or uniawful acts or omissions (or those of any
of Retailer's employees or agents, whether or not such acts are within the scope of employment of such employees or agents) relating to
the sale, marketing, advertisement, promotion or distribution of Programming, Promotional Certificates and/or DISH DBS Systems and
related equipment; (iii) the failure of Retailer to comply with any provision of this Agreement or any Business Rule; (iv) the breach of
any of Retailer's representations or warranties contained herein; (v) all purchases, contracts, debts and/or obligations made by Retailer;
(vi) the failure of Retailer to comply with, or any actual or alleged violation of, any applicable laws, statute, ordinance, governmental
administrative order, rule or regulation; (vii) any claim brought by Retailer's employees or agents for compensation and/or damages
arising out of the expiration or termination of this Agreement; or (viii) any claim of pirating, infringement or imitation of the logos,
trademarks or service marks of programming providers (except with respect to any marketing materials supplied to Retailer by EchoStar).
In the event of any claim for indemnification by the EchoStar Group under this Section 13, the EchoStar Group shall be entitled to
representation by counsel of its own choosing, at Retailer's sole cost and expense. The EchoStar Group shall have the right to the
exclusive conduct of all negotiations, litigation, settlements and other proceedings arising from any such claim and Retailer shall, at its
own cost and expense, render all assistance requested by EchoStar in connection with any such negotiation, litigation, settlement or other
proceeding. Each indemnity obligation herein shall be in addition to and not in limitation of any other indemnity obligation set forth herein.
The provisions of this Section 13 shall survive expiration or termination of this Agreement indefinitely (even if termination is due to a
defanlt or breach by EchoStar) .

cIauil Or dreacn oy Cnosiar).
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4. CO ENTIALITY. Except as otherwise set forth in Section 9.4, at all times during the term of this Agreement and
for a period of three (3) years thereafter, Retailer and its employees will maintain, in confidence, the terms and provisions of this
Agreement, the terms and provisions of any and all Business Rules and Promotional Programs, as well as all data, summaries, reports,
communications or information of all kinds, whether oral or written, acquired, devised or developed in any manner from EchoStar’s
personnel or files, or as a direct or indirect result of Retailer’s actions or performance under this Agreement, and Retailer represents that
it has not and will not reveal the same to any persons not employed by Retailer, except: (i) at the written direction of EchoStar; (ii) to the
extent necessary to comply with law, the valid order of a court of competent jurisdiction or the valid order or requirement of a
governmental agency or any successor agency thereto, in which event Retailer shall notify EchoStar of the information in advance, prior
to making any disclosure, and shall seek confidential treatment of such information; (iii) as part of its normal reporting or review
procedure to its parent company, its auditors and its attorneys, provided such parent company, auditors and attorneys agree to be bound
by the provisions of this paragraph; or (iv) to the extent necessary to permit the performance of obligations under this Agreement.

15. DISPUTE RESOLUTION.

Retailer acknowledges that EchoStar deals with thousands of Retailers and that hundreds of thousands of Incentive payments
re Retailer acknowledges that any delay in notifying BchoStar of any aiieged shortage or non payment, allegediy
incorrect chargeback, or any other claim that may result in EchoStar’s liability to Retailer for damages may impede EchoStar’s ability to
fully and timely investigate any such claim by Retailer. Retailer agrees that it is in each party’s best interest to give EchoStar control
over claims that have to be investigated and to allow EchoStar to investigate any such claim at the earliest possible moment as well as
maintain an orderly method for handling Retailer claims. Accordingly, Retailer agrees to immediately inspect and review the statements
described in Section 6.4 to determine any claims or disputes the Retailer believes exist and, in the event of any claim or dispute, to follow
the procedures set forth below. Retailer also agrees to follow the below claims procedures for all other claims that may resuit in
EchoStar’s liability to Retailer for damages.
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15.1 Claims for Breach or Default. IN THE EVENT OF AN OCCURRENCE THAT RENDERS, OR MIGHT
RENDER, ECHOSTAR LIABLE TO RETAILER FOR ANY DAMAGES OR INJUNCTIVE RELIEF AS A RESULT OF ANY

,
mnrr METATIT T AL TIITQ MDTTAATATT MOTAITT QIYAT T AITUIT VI TTYrTTALY T AT QY T/ALT
ALLEGED BREACH OR DEFAULT OF THIS AGREEMENT, RETAILER SHALL GIVE WRITTEN NOTICE OF SUCH

OCCURRENCE AS SOON AS PRACTICABLE TO ECHOSTAR (A "NOTICE OF CLAIM"). IN NO EVENT SHALL ANY NOTICE
OF CLAIM BE PROVIDED LATER THAN NINETY (90) DAYS AFTER THE DATE OF THE RELEVANT OCCURRENCE, OR
THE SHORTEST PERIOD PERMITTED UNDER APPLICABLE LAW (IN THE EVENT THAT SUCH PERIOD IS IN EXCESS OF
THE APPLICABLE PERIOD SET FORTH ABOVE). THE NOTICE OF CLAIM SHALL STATE: (A) THE DATE, TIME AND
NATURE OF THE OCCURRENCE; (B) THE TOTAL AMOUNT CLAIMED BY RETAILER, IF ANY, IN CONNECTION WITH
SUCH OCCURRENCE AND THE BASIS FOR ANY AMOUNT CLAIMED, AND (C) IDENTIFICATION OF ALL DOCUMENTS
AND OTHER INFORMATION IN RETAILER'S CONTROL OR POSSESSION RELATING TO SUCH OCCURRENCE. RETAILER
MAY SUBMIT A NOTICE OF CLAIM CONCERNING INCENTIVE PAYMENTS THROUGH ECHOSTAR’S RETAILER
WEBSITE (https:/retailer.echostar.com) IN ACCORDANCE WITH THE NOTICE OF CLAIM BUSINESS RULES. RETAILER
MAY SUBMIT A NOTICE OF CLAIM CONCERNING ANY OTHER OCCURRENCE VIA ELECTRONIC MAIL TO
executiveresolution@echostar.com WITH THE SUBJECT LINE “NOTICE OF CLAIM.” AFTER SUBMITING A NOTICE OF
CLAIM, RETAILER SHALL PROVIDE ECHOSTAR WITH ANY AND ALL ADDITIONAL INFORMATION REQUESTED BY
ECHOSTAR WITHIN THIRTY (30) DAYS AFTER RECEIPT OF ECHOSTAR'S REQUEST. ECHOSTAR SHALL BE ENTITLED
TO HAVE ACCESS TO RETAILER'S ROOKS AND RECORDS DURING ITS INVESTIGATION OF RETAILER'S CLAIM,

FAILUF HIS SECTION 15.1 WITH RESPECT TO A PARTICULAR
OGCCURREN ENDER, ECHOSTAR IN BREACH OR DEFAULT OF THIS AGREEMENT AND

R
LIABLE TO RETAILER FOR DAMA(Jbb SHALL CONSTITUTE A WAIVER BY RETAILER WITH RESPECT TO THE
RELEVANT OCCURRENCE, INCLUDING ANY DAMAGES RELATED THERETO.

152 Mediation. The parties agree to submit any and all disputes, controversies or claims not otherwise barred or
resolved under Section 15.1 or exempted under Section 15.4, which may arise between Retailer and/or any of its Affiliates, on the one
hand, and EchoStar and/or any of its Affiliates, on the other hand, including but not limited to any and all disputes, controversies, and
claims arising in connection with this Agreement including, without limitation, all disputes, controversies or claims related to: (i) the
execution of this Agreement; (ii) the interpretation of this Agreement; (iii) a party’s performance or failure to perform hereunder; (iv) the
termination of this Agreement; and (v) any rights Retailer may have under dealer termination or non-renewal laws (collectively
“Disputes”), to mandatory non-binding mediation (the “Mediation”) in front of a single mediator. Either party may initiate a2 mediation
by giving written notice to the other party describing the Dispute (a “Notice of Mediation). The Notice of Mediation shall include (1) a
statement of the initiating party’s position and a summary of arguments supporting that position, and (2) the name and title of the
executive who will represent that party and of any other persons who will accompany the executive. The Mediation must be initiated
within one (1) year of the event(s) giving rise to the Dispute. The Mediation shall take place in the city and County of Denver, Colorado

n 5. Each narty ghall i t
e and location before a mediator chosen by mutual agreement of the yar:.eo Each party shall pa.dc:pate

~.

through a représeniaiive with full settlement duulunl.y and shall bear its own costs and expenses and one-half of the costs and €xpenses of
the mediator. Any such Mediation must be concluded within 60 days of the Notice of Mediation. Nothing contained herein shall limit or
restrict the rights of either party and/or its Affiliates to file a Notice of Arbitration and/or bring a request for injunctive relief against the
other party and/or its Affiliates for either party’s and/or its Affiliates’ violations of Sections 3.2, 3.6, 3.7, 3.8, 5, 6.9, 7.2, 7.3, 9.1,9.2, 9.3,
9.4, 11, and 14 or any provisions of any Other Agreement (as defined in Section 6.8).

15.3 Arbitration. Except as set forth in Section 15.4, below, any and all disputes, controversies or claims between
Retailer and/or any of its Affiliates, on the one hand, and EchoStar and/or any of its Affiliates, on the other hand, including without
limitation any and all disputes, controversies or claims arising out of or in connection with this Agreement, including but not limited to
the validity of section 15.3, the circumstances concerning the execution of this Agreement, and allegations of fraud in the inducement, or
which relate to the parties’ relationship with each other or either party’s compliance with any state or federal law, which are not settled
through negotiation, the claim process above, or the mediation process set forth above, shall be resolved solely and exclusively by
binding arbitration in accordance with both the substantive and procedural laws of Title 9 of the U.S. Code (“Federal Arbitration Act™)

and the Commercial Arbitration Rules of the American Arbitration Association. In the event of any conflict between the Federal
Arbitration Act and the Commercial Arbitration Rules of the American Arbitration Association, the Federal Arbitration Act wg_l control.

4atlon AC anad e Lommercial Arbliration Rules o1 inge American Aroiraion Association, me rederal Arditration ACt
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The Arbitration must be initiated within nincty (90) days from the final day of mediation, or 150 days from the Notice of Mediation in the

event Mediation is not conciuded within 60 days of the Notice of Mediation, and shall be initiated by written notice from the initiating
party to the other party stating the initiating party’s intent to initiate arbitration (“Notice of Arbitration”). The Arbitration shall be
conducted in the City and County of Denver, Colorado by a panel of three arbitrators who shall be selected as follows: (i) one arbitrator
shall be selected by the claimant(s) within 30 days of sending the Notice of Arbitration; (ii) one arbitrator shall be selected by the
respondent(s) within 30 days of the claimant(s) notifying respondent of the identity of claimant’s arbitrator; and (iii) the third arbitrator
shall be selected by the arbitrators chosen by the claimant(s) and the respondent(s) within 30 days of their appointment. The decision of
the arbitrators shall be final and binding on the parties and any award of the arbitrators may be entered and enforced as a final judgment
in any state or Federal court of competent jurisdiction in the United States. The parties agree that, in no event, shall the arbitrators'
decision include a recovery under any theory of liability, or award in any amount, not expressly allowed under this Agreement, any
Promotional Program or applicable Business Rules. In furtherance and without limitation of the foregoing, any award made by the
arbitrators shall be within the limitations set forth in Section 12. The cost of any arbitration hereunder, including without limitation the
cost of the record or transcripts thereof, if any, administrative fees, and all other fees involved, shall be paid by the party(ies) determined
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by the arbitrators to not be the prevailing party(ies), or otherwise allocated in an equitable manner as determined by the arbitrators.

NEITHED DADTV HEDRDETN NNODR I'TC ALEIT TATEC AMAY DRI/ ANV NMEAMANT ENAD ADDITD ATINN AANCT TUD NTUED
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PARTY AND/OR ITS AFFILIATES IF IT AND/OR ITS AFFILIATES HAVE: (i) FAILED TO FULLY COMPLY WITH THE
PROCEDURES SET FORTH IN SECTIONS 15.1 AND 15.2 provided, however, that nothing contained herein shall limit or restrict the
rights of either party and/or its Affiliates to file a Notice of Arbitration and/or bring a request for injunctive relief against the other party

and/or its Afﬁhatcs for either party’s and/or its Affiliates’ violations of Sections 3.2, 3.6,3.7,3.8,5,69,7.2,73,9.1,9.2, 93, 9.4, 11,
and 14 or any provisions of any Other Agreement (as defined in Section 6.8).

15.4 Exceptions. Notwithstanding the foregoing, the request by either party for preliminary or permanent
injunctive relief, whether prohibitive or mandatory, shall not be subject to mediation or arbitration and may be adjudicated solely and
exclusively in the United States District Court for the District of Colorado or in the appropriate state court of competent jurisdiction
located in Arapahoe County, Colorado pursuant to Section 155, below. Furthermore, notwithstanding anything to the contrary in this
Agreement, either party and/or its Affiliates may, at any time without regard for the time limitations or restrictions set forth above and
without regard for Section 15.2, file a Notice of Arbitration and/or bring a request for injunctive relief against either party and/or its
Affiliates for either party’s and/or its Affiliates’ violations of Sections 3.2, 3.6, 3.7, 3.8, 5, 6.9, 7.2, 7.3, 9.1, 9.2, 9.3, 9.4, 11, and 14 or
any of the provisions of any Other Agreement (as defined in Section 6.8).

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

15.6 Survival. The provisions of this Section 15 shall survive expiration or termination of this Agreement indefinitely
(even if termination is due to a default or breach by EchoStar).
16. INSURANCE.

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

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

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

- 16.2 All such policies and coverages shall be primary and non-contributory, issued by insurers, licensed to do business in
any state in which Retailer conducts business operations in connection with this Agreement, and endorsed to provide EchoStar at least
30-days prior notification of cancellation or material change in coverage.
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17. MISCELLANEQUS.

17.1 Waiver. Except as otherwise set forth to the contrary in Section 15.1,
performance of any provision of this Agreement shall not be construed as a waiver of any subsequent breach of the same
nature. All rights and remedies reserved to either party shall be cumulative and shall not be in limitation of a t
which such party may have at law or in equity.

17.2 Successor Interests; No Assignment by Retailer; Third Party beneficiaries. This Agreement is binding upon the
heirs, legal representatives, successors and permitted assigns of EchoStar and Retailer. In addition to, and not in limitation of the
prohibition against assignment of payments set forth in Section 6.13, above, neither party shall assign this Agreement without the prior
written consent of the other party, except that EchoStar may assign this Agreement to an Affiliate in whole or in part at any time without
the consent of Retailer. Because this Agreement is made by EchoStar in reliance on the financial, business and personal reputation of
Retailer and its ownership and management, any merger, reorganization or consolidation of Retailer shall be deemed an assignment and
if any person not a substantial stockholder of Retailer (someone with less than a 25% interest) as of the date of this Agreement becomes a
substantial stockholder of Retailer (equal to, or greater than a 25% interest), that shall be considered an assignment requiring EchoStar’s
consent hereunder. The provisions of this Agreement are for the exclusive benefit of the parties hereto, EchoStar’s Affiliates and their
heirs, legal representatives, successors and permitted assigns, and nothing in this Agreement, express or implied, is intended, or shail be
deemed or construed, to confer upon any third party (other than as expressly set forth for Affiliates of EchoStar) any rights, benefits,
duties, obligations, remedies or interests of any nature or kind whatsoever under or by reason of this Agreement.

17.3 Construction and Interpretation. Retailer and EchoStar hereby represent, warrant, acknowledge and agree that
the normal rule of construction to the effect that any ambiguities are to be resolved against the drafting party shall not be employed in the !
interpretation of this Agreement or the Business Rules, any amendments or addendums hereof or Exhibits hereto. i

174 Severability. The parties agree that each provision contained herein is material to each party’s decision to enter into
this agreement and therefore, this Agreement shall automatically terminate upon the issuance of a final judgment holding that any one or
more of the provisions contained herein, or the application thereof to any person, entity, or circumstance, for any reason is invalid, illegal,
or unenforceable in any respect, except for ary provisions that this Agreement expressly states shall survive expiration or termination of
this Agreement indefinitely (even if termination is due to a default or breach by EchoStar).

17.5 Entire Agreement. This Agreement, together with any documents and exhibits given or delivered pursuant to this
Agreement, constitutes the entire agreement between the parties to this Agreement. Except as expressly provided by this Agreement, no
party shall be bound by any communications between them on the subject matter of this Agreement uniess the communication is (2) in
writing, (b) bears a date contemporaneous with or subsequent to the date of this Agreement, and (c) is signed by all parties to this
Agreement. On the date this Agreement becomes effective as provided herein, all prior agreements (with the exception of the Business
Rules, Other Agreements as defined in Section 6.8, and any previous Exclusive Bounty Hunter Agreement) or understandings between
the parties shall be null and void. The parties specifically acknowledge there are no unwritten side agreements or oral agreements
between the parties which alter, amend, modify or supplement this Agreement. Any provision of this Agreement which logically would
be expected to survive termination or expiration, shall survive for a reasonable time period under the circumstances, whether or not

specifically provided in this Agreement (even if termination is due to a default or breach by EchoStar).

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

17.7 Force Majeure. Notwithstanding anything to the contrary in this Agreement, neither party shall be liable to the
other for failure to fulfill its obligations hereunder if such failure is caused by or arises out of an act of force majeure including acts of

God, war, riot, natural disaster, technical failure (including the failure of all or part of the communications satellite, or transponders on
which the Programming is delivered to Qualifying Residential Subscribers, or of the related uplinking or other equipment) or any other

wialch ogral

e conirol of the party whose performanc revented during the period of such occurrence.
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17.8 Remedies Cumulative. It is agreed that the rights and remedies herein provided in case of default or breach by

Retailer of this Agreement are cumulative and shall not affect in any manner any other remedies that EchoStar may have by reason of

- such default or breach by Retailer. The exercise of any right or remedy herein provided shall be without prejudice to the right to exercise
any other right or remedy provided herein, at law, or in equity.

17.9 Records and Audit Rights. During the Term of this Agreement and for a period of three (3) years thereafter,
Retailer shall keep and maintain at its principal place of business complete and accurate records and books of account in connection with
its performance under this Agreement. Such books and records shall be in sufficient detail to show all information necessary to support
Retailer’s claim, request or entitlement to any payments from EchoStar. EchoStar shall have the right, upon two (2) days prior written
notice, to review, audit and make copies of Retailer's books and records for the purpose of determining Retailer's compliance with its
duties and obligations under this Agreement (an "Audit"). EchoStar shall be entitled to conduct an Audit regardless of the existence of
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any claim, dispute, controversy, mediation, arbitration or litigation between the parties. In the event Retailer refuses to allow EchoStar to
conduct an Audit, Retailer acknowledges that EchoStar shall be entitled to obtain immediate relief in the form of specific performance
from either the panel of arbitrators (if arbitration has been commenced pursuant to Section 15, above) or a court of competent
jurisdiction. Any audit conducted by EchoStar shall be conducted by EchoStar or its representative(s) at Retailer's offices during normal

vaa nai  Ratailar racnlting in an
business hours. If an Audit reveals that Retailer has miscalcnlated any item bearing upon the Incent:ws paid to Retailer resulting in an

overpayment of Incentives by EchoStar, Retailer agrees to: (i) repay to EchoStar the amount of any overpayment made together with
interest thereon at the highest rate allowed by law computed from the date of the overpayment; and (ii) pay all reasonable costs and
expenses, including reasonable attorney’s fees and accountants fees incurred by EchoStar in connection with its Audit and with enforcing
the collection of such amounts. The provisions of this Section are without prejudice to any other rights and remedies that EchoStar
and/or its Affiliates may have under this Agreement, at law, in equity or otherwise (all of which are hereby expressly reserved), and shall
survive expiration or termination of this agreement for any reason whatsoever indefinitely (even if termination is due to a default or
breach by EchoStar).

17.10  Notices. Except as otherwise provided in section 15.1, all notices to be given to EchoStar pursuant to this
Agreement shall be in writing, signed by the Retailer, and sent by: (i) first class certified mail, postage prepaid; or (ii) overnight courier
service, charges prepaid, to EchoStar, attention Mary Davidson, or current Director of Retail Services at the address listed on the first !
page of this Agreemem witha ccpy to David K. Moskowitz, General Counsel at the same address, or such other address(es) as EchoStar
may designate in writing to Retailer in accordance with this Section. Such notice shail be deemed given upon its receipt. Except as set
forth in Section 6.2, all notices to be given to Retailer pursuant to this Agreement shall be in writing and sent by: (i) first class certified
mail, postage prepaid; or (ii) overnight courier service, .charges prepaid to Retailer at the address listed on the first page of this
Agreement or such other address as Retailer may designate in writing delivered to EchoStar in accordance with this Section; or (iii) with
the exception of notices given pursuant to Sections 10, 13 or 15, any method of mass communication reasonably directed to EchoStar’s
retailer base, including, without limitation, a fax blast, email or posting on EchoStar’s retailer web site. Such notice shall be deemed
given upon receipt in the case of first class mail or overnight courier service, fax blast or email and upon posting in the case of posting on
EchoStar’s retailer web site. It shall be Retailer’s sole responsibility to keep itself informed of all notices, changes, or other information
set forth in any fax blast, Charlie Chat or on EchoStar’s retailer web site.

17.11 Attorneys’ Fees In the event of any suit, action or arbitration between Retailer and/or any of its Affiliates, on the
one band, and EchoStar and/or any of its Affiliates, on the other hand, including but not limited to any and all suits, actions or arbitrations
to enforce this Agreement, any Business Rules, any Promotional Program or any provisions thereof, the prevailing party shall be entitled
to recover its costs, expenses and reasonabie attorneys’ fees, at arbitration, at trial and on appeal, in addition to all other sums allowed by
law. The provisions of this Section shall survive expiration or termination of this Agreement indefinitely (even if termination is due to a
default or breach by EchoStar).

17.12  Modifications Reiailer acknowiedges that EchoStar competes in the mulii-channei video distribution market,
which is highly competitive, fluid and volatile and that EchoStar must make changes to its marketing, promotion and sales of products
from time to time to stay competitive. Therefore, Retailer agrees that EchoStar may, at any time and for any reason in its sole discretion,
change or modify Incentives, Incentive schedules, Incentive structures, Promotional Programs, Business Rules, payiient terms, or the
chargeback rules associated therewith, upon notice to Retailer, without the need for any further consent, written or otherwise, from
Retailer. IF ANY SUCH MODIFICATION OR CHANGE IS UNACCEPTABLE TO RETAILER, RETAILER’S ONLY RECOURSE
IS TO TERMINATE THIS AGREEMENT. RETAILER’S CONTINUED PERFORMANCE UNDER THIS AGREEMENT
FOLLOWING RECEIPT OF NOTICE OF A CHANGE OR MODIFICATION WILL CONSTITUTE RETAILER’S BINDING
ACCEPTANCE OF THE CHANGE OR MODIFICATION. Except for such changes, and any other changes identified in this
Agreement, any Promotional Program, Business Rules, or Other Agreement (as defined in Section 6.8) which may be made by either
party in its sole discretion, any modification to this Agreement must be in writing and signed by both parties.

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

RETAILER AND ECHOSTAR HEREBY REPRESENT, WARRANT, ACKNOWLEDGE AND AGREE THAT: (A)
THEIR INDEPENDENT COUNSEL HAS REVIEWED, OR THEY HAVE BEEN GIVEN A REASONABLE
OPPORTUNITY FOR THEIR INDEPENDENT COUNSEL TO REVIEW (BUT DECLINED SUCH REVIEW), THIS
AGREEMENT; (B) THE TERMS AND CONDITIONS OF THIS AGREEMENT, AND EACH AND EVERY
PARAGRAPH AND EVERY PART HEREOF, HAVE BEEN COMPLETELY AND CAREFULLY READ BY, AND
EXPLAINED TO, THE PARTIES; (C) THE TERMS AND CONDITIONS OF THIS AGREEMENT ARE FULLY AND

COMPLETELY UNDERSTOOD BY EACH PARTY AND EACH PARTY IS COGNIZANT OF ALL OF SUCH TERMS
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2.22 “MDU roperty means a dormitory, apartment building, condominium or retirement community, or other
type of multifamily living establishment that affords residents living quariers, as EchoStar shali determine in its sole discretion.

m al & ot a (Tuect PDronarty o higiness
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at a Commercial Location or an MDU Property in Territory who orders Commercial Programming or Bulk Programming
packages designated by EchoStar as qualifying for the payment of Incentives under this Agreement and as set forth in the
Business Rules (which may be changed in EchoStar’s sole discretion at any time for any reason), who timely pays for the
Commercial Programming or Bulk Programming in full and who has not violated any of the terms and conditions set forth in
the EchoStar Commercial Customer Agreement, and who has never previously received any audio, video, data, or any other
programming services from EchoStar or any Affiliate of EchoStar. A Qualifying Commercial Subscriber shall not include any -
individual who would otherwise qualify, but whose equipment EchoStar, in its sole discretion for any reason, declines to
activate for any reason.

2.24 “Commercial Programming” means the DISH Network Programming services which EchoStar makes
generally available for viewing in Commercial Locations subject to any restrictions (geographic, blackout, or otherwise) as
EchoStar may impose on some or all such pi ngrammmc services for any reason at its sole discretion. EchoStar reserves the
right to »hange the Commercial Progra mming services offered and/or any resiriciions applicable io such Commercial
Programming services at any time and for any reason in EchoStar's sole discretion. Unless specifically authorized by a
separate written agreement between the Retailer and EchoStar, Retailer: (i) shall only solicit orders for Commercial
Programming which are specifically designated and authorized by EchoStar for reception at Commercial Locations; and (ii)
shall not be entitled to any Incentive related to the delivery of Programming to Commercial Locations which was intended for
Residential Locations.

225 “Bulk Programming” means the DISH Network Programming services EchoStar makes generally available

for viewing in Guest Properties, and in some cases MDU Properties, subject to any restrictions (geographic, blackout, or

- otherwise) as EchoStar may impose on some or all such programmmg services at any time for any reason at its sole discretion.

EchoStar reserves the right to change the Bulk Programming services offered and/or any restrictions applicable to such Bulk
Programming services at any time and for any reason in EchoStar's sole discretion.

~ T

2.26 Unit” means: (i) for hospitais and other healthcare facilities, each television on the premises, (ii) for hotels,
motels, and all other Guest Buildings, each room in the Guest Building, and (iii) for MDU Properties each separate living

onarters’
quancrs.

1. Section 2.10 shall be deleted in its entirety and replaced with the following:

210  “Programming” means the DISH Network video, audio, data and interactive programming services
which EchoStar makes generally available to the public for viewing in Residential Locations, Commercial Locations,
Institutional/Residential Locations, Guest Properties and MDU Properties, subject to any restrictions (geographic, i
blackout or otherwise) as EchoStar may impose on some or all such Programming services at any time for any
reason in its sole discretion. Programming shall include, but not be limited to, Commercial Programming and Bulk
Programming. EchoStar reserves the right to change the Programming services offered and/or any restrictions
applicable to such Programming services at any time and for any reason in EchoStar's sole discretion.

1. Section 2.12 shall be deleted in its entirety and replaced with the following:
2.12 "Qualifying Residential Subscriber” means an individual at a Residential Location, an

Institutional/Residential Location or an MDU Property in the Territory who orders Eligible Programming, who timely pays for
the Programming in full and who has not violated any of the terms and conditions set forth in the EchoStar Residential
Customer Agreement, and who has never previously received any audio, video, data, or any other programming services from
EchoStar or any Affiliate of EchoStar. A Qualifying Residential Subscriber shall not include any individual who would
otherwise qualify, but whose equipment EchoStar, in its sole discretion for any reason, declines to activate for any reason.
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