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DISH NETWORK CORPORATION

NOTES TO CONSOLIDATED FINANCIAL STATEMENTS - Continued

Geographic Information. Revenues are attributed to geographic regions based upon the location where the goods
and services are provided. During the year ended December 31, 2011, our international revenue includes
transactions with customers in United Kingdom, Mexico and Denmark totaling $242 million, $117 million and $45

million, respectively.

18. Valuation and Qualifying Accounts

Our valuation and qualifying accounts as of December 31, 2011, 2010 and 2009 are as follows:

Balance at Charged to Balance at
Beginning  Costs and End of
Allowance for doubtful accounts of Year Expenses  Deductions Year
(In thousands)
For the years ended:
December 31, 2011 $ 29,650 $ 100,321 $(117,621) $ 12,350
December 31, 2010 $ 16372 $§ 115478  $(102,200) $ 29,650
December 31, 2009 $ 15207 $ 112,025 $(110,860) $ 16,372
19. Quarterly Financial Data (Unaudited)
Our quarterly results of operations are summarized as follows:
For the Three Months Ended
March 31 June 30 September 30 December 31
(In thousands, except per share data)
Year ended December 31, 2011:
TOtAl FEVEIMUE. ...ttt et e $ 3,224,131 $ 3,590,161 $ 3,602,651 $ 3,631,450
Operating income (loss).... 983,353 717,782 624,839 601,980
Net income (10SS)....covveveeeierieieieieeeeeeee 549,326 334,838 318,978 312,436
Net income (loss) attributable to DISH Network..........ccooovvevvieierienieieeinns 549,394 334,760 319,099 312,654
Basic net income (loss) per share attributable to DISH Network.................... $ 124§ 075 $ 072 §$ 0.70
Diluted net income (loss) per share attributable to DISH Network................. $ 122§ 075 $ 071 § 0.70
Year ended December 31, 2010:
TOtAl TEVENMUE. ....c.eitiiieiiitiii et $ 3,057,395 $§ 3,169,042 $ 3,207,728 $ 3,206,579
Operating iNCOME (10SS)......ceuveuieuiiieiiieieiertete et 456,979 525,810 454,657 503,382
Net INCOME (10SS)....euviiiiiiiiiiieiietieie ettt 230,915 256,984 244,978 251,855
Net income (loss) attributable to DISH Network...........cccoevivvieniiininieieene 230,947 256,990 244,964 251,828
Basic net income (loss) per share attributable to DISH Network.................... $ 052 $ 057 $ 055 § 0.57
Diluted net income (loss) per share attributable to DISH Network................. $ 052 $ 057 § 055 8§ 0.56
20. Related Party Transactions
Related Party Transactions with EchoStar
Following the Spin-off, EchoStar has operated as a separate public company, and we have no continued ownership
interest in EchoStar. However, a substantial majority of the voting power of the shares of both companies is owned
beneficially by Charles W. Ergen, our Chairman, or by certain trusts established by Mr. Ergen for the benefit of his
family.
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DISH NETWORK CORPORATION
NOTES TO CONSOLIDATED FINANCIAL STATEMENTS - Continued

EchoStar is our primary supplier of set-top boxes and digital broadcast operations and our key supplier of
transponder capacity. Generally, the prices charged for products and services provided under the agreements are
based on pricing equal to EchoStar’s cost plus a fixed margin (unless noted differently below), which will vary
depending on the nature of the products and services provided.

Since the Spin-off, we and EchoStar have entered into certain agreements pursuant to which we obtain certain
products, services and rights from EchoStar, EchoStar obtains certain products, services and rights from us, and we
and EchoStar have indemnified each other against certain liabilities arising from our respective businesses. We also
may enter into additional agreements with EchoStar in the future. The following is a summary of the terms of the
principal agreements that we have entered into with EchoStar that may have an impact on our financial position and
results of operations.

“Equipment sales - EchoStar”

Remanufactured Receiver Agreement. In connection with the Spin-off, we entered into a remanufactured receiver
agreement with EchoStar pursuant to which EchoStar has the right, but not the obligation, to purchase
remanufactured receivers and accessories from us at cost plus a fixed margin, which varies depending on the nature
of the equipment purchased. In November 2011, we and EchoStar extended this agreement until December 31,
2012. EchoStar may terminate the remanufactured receiver agreement for any reason upon at least 60 days notice to
us. We may also terminate this agreement if certain entities acquire us.

“Services and other revenue - EchoStar”

Professional Services Agreement. Prior to 2010, in connection with the Spin-off, we entered into various
agreements with EchoStar including the Transition Services Agreement, Satellite Procurement Agreement and
Services Agreement, which all expired on January 1, 2010 and were replaced by a Professional Services Agreement.
During 2009, we and EchoStar agreed that EchoStar shall continue to have the right, but not the obligation, to
receive from us the following services, among others certain of which were previously provided under the
Transition Services Agreement: information technology, travel and event coordination, internal audit, legal,
accounting and tax, benefits administration, program acquisition services and other support services. Additionally,
we and EchoStar agreed that we shall continue to have the right, but not the obligation, to engage EchoStar to
manage the process of procuring new satellite capacity for DISH Network (previously provided under the Satellite
Procurement Agreement) and receive logistics, procurement and quality assurance services from EchoStar
(previously provided under the Services Agreement). The Professional Services Agreement automatically renewed
on January 1, 2012 for an additional one-year period until January 1, 2013 and renews automatically for successive
one-year periods thereafter, unless terminated earlier by either party upon at least 60 days notice. However, either
party may terminate the Professional Services Agreement in part with respect to any particular service it receives for
any reason upon at least 30 days notice.

Management Services Agreement. We entered into a Management Services Agreement with EchoStar pursuant to
which we make certain of our officers available to provide services (which are primarily legal and accounting
services) to EchoStar. Specifically, Paul W. Orban remains employed by us, but also serves as EchoStar’s Senior
Vice President and Controller. In addition, R. Stanton Dodge also served as EchoStar’s Executive Vice President,
General Counsel and Secretary through November 2011. EchoStar makes payments to us based upon an allocable
portion of the personnel costs and expenses incurred by us with respect to such officers (taking into account wages
and fringe benefits). These allocations are based upon the estimated percentages of time to be spent by our
executive officers performing services for EchoStar under the management services agreement. EchoStar also
reimburses us for direct out-of-pocket costs incurred by us for management services provided to EchoStar. We and
EchoStar evaluate all charges for reasonableness at least annually and make any adjustments to these charges as we
and EchoStar mutually agree upon.
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DISH NETWORK CORPORATION
NOTES TO CONSOLIDATED FINANCIAL STATEMENTS - Continued

The management services agreement automatically renewed on January 1, 2012 for an additional one-year period
until January 1, 2013 and renews automatically for successive one-year periods thereafter, unless terminated earlier:
(i) by EchoStar at any time upon at least 30 days notice; (ii) by us at the end of any renewal term, upon at least 180
days notice; or (iii) by us upon notice to EchoStar, following certain changes in control.

Satellite Capacity Leased to EchoStar. During 2009, we entered into a satellite capacity agreement pursuant to
which EchoStar leases certain satellite capacity from us on EchoStar I. The fee for the services provided under this
satellite capacity agreement depends, among other things, upon the orbital location of the satellite and the length of
the lease. The lease generally terminates upon the earlier of: (i) the end of life or replacement of the satellite
(unless EchoStar determines to renew on a year-to-year basis); (ii) the date the satellite fails; (iii) the date the
transponder on which service is being provided fails; or (iv) a certain date, which depends, among other things,
upon the estimated useful life of the satellite, whether the replacement satellite fails at launch or in orbit prior to
being placed into service, and the exercise of certain renewal options. EchoStar generally has the option to renew
this lease on a year-to-year basis through the end of the satellite’s life. There can be no assurance that any options
to renew this agreement will be exercised.

Real Estate Lease Agreement. During 2008, we entered into a sublease for space at 185 Varick Street, New York,
New York to EchoStar for a period of approximately seven years. The rent on a per square foot basis for this
sublease was comparable to per square foot rental rates of similar commercial property in the same geographic area
at the time of the sublease, and EchoStar is responsible for its portion of the taxes, insurance, utilities and
maintenance of the premises.

“Satellite and transmission expenses — EchoStar”

Broadcast Agreement. In connection with the Spin-off, we and EchoStar entered into a broadcast agreement
pursuant to which EchoStar provided certain broadcast services to us, including teleport services such as
transmission and downlinking, channel origination services, and channel management services for a period ending
on January 1, 2012 (the “Prior Broadcast Agreement”). We had the ability to terminate channel origination services
and channel management services for any reason and without any liability upon at least 60 days notice to EchoStar.
If we terminated teleport services for a reason other than our breach, we were obligated to pay EchoStar the
aggregate amount of the remainder of the expected cost of providing the teleport services. The fees for the services
provided under the Prior Broadcast Agreement were calculated at cost plus a fixed margin, which varied depending
on the nature of the products and services provided.

Effective January 1, 2012, we and EchoStar entered into a new broadcast agreement (the “2012 Broadcast
Agreement”) pursuant to which EchoStar will continue to provide broadcast services to us, for the period from
January 1, 2012 to December 31, 2016. The material terms of the 2012 Broadcast Agreement are substantially the
same as the material terms of the Prior Broadcast Agreement, except that: (i) the fees for services provided under
the 2012 Broadcast Agreement are calculated at either: (a) EchoStar’s cost of providing the relevant service plus a
fixed dollar fee, which is subject to certain adjustments; or (b) EchoStar’s cost of providing the relevant service plus
a fixed margin, which will depend on the nature of the services provided; and (ii) if we terminate the teleport
services provided under the 2012 Broadcast Agreement for a reason other than EchoStar’s breach, we are generally
obligated to reimburse EchoStar for any direct costs EchoStar incurs related to any such termination that it cannot
reasonably mitigate. At the commencement of the 2012 Broadcast Agreement the aggregate pricing for the services
provided thereunder was substantially the same as the aggregate pricing for the services provided under the Prior
Broadcast Agreement at the time of its expiration.

Broadcast Agreement for Certain Sports Related Programming. During May 2010, we and EchoStar entered into a
broadcast agreement pursuant to which EchoStar provides certain broadcast services to us in connection with our
carriage of certain sports related programming. The term of this agreement is for ten years. If we terminate this
agreement for a reason other than EchoStar’s breach, we are generally obligated to reimburse EchoStar for any
direct costs EchoStar incurs related to any such termination that it cannot reasonably mitigate. The fees for the
broadcast services provided under this agreement depend, among other things, upon the cost to develop and provide
such services.
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DISH NETWORK CORPORATION
NOTES TO CONSOLIDATED FINANCIAL STATEMENTS - Continued

Satellite Capacity Leased from EchoStar. Since the Spin-off, we entered into certain satellite capacity agreements
pursuant to which we lease certain satellite capacity on certain satellites owned or leased by EchoStar. The fees for
the services provided under these satellite capacity agreements depend, among other things, upon the orbital
location of the applicable satellite and the length of the lease. The term of each lease is set forth below:

EchoStar I1I, VI, VIII and XII. We lease certain satellite capacity from EchoStar on EchoStar VI, VIII and XII.
The leases generally terminate upon the earlier of: (i) the end of life or replacement of the satellite (unless we
determine to renew on a year-to-year basis); (ii) the date the satellite fails; (iii) the date the transponders on
which service is being provided fails; or (iv) a certain date, which depends upon, among other things, the
estimated useful life of the satellite, whether the replacement satellite fails at launch or in orbit prior to being
placed into service and the exercise of certain renewal options. We generally have the option to renew each
lease on a year-to-year basis through the end of the respective satellite’s life. There can be no assurance that
any options to renew such agreements will be exercised. In August 2010, our lease of EchoStar III terminated
when it was replaced by EchoStar XV.

EchoStar IX. We lease certain satellite capacity from EchoStar on EchoStar IX. Subject to availability, we
generally have the right to continue to lease satellite capacity from EchoStar on EchoStar IX on a month-to-
month basis.

EchoStar XVI. We will lease certain satellite capacity from EchoStar on EchoStar X VI after its service
commencement date and this lease generally terminates upon the earlier of: (i) the end of life or replacement of
the satellite; (ii) the date the satellite fails; (iii) the date the transponder(s) on which service is being provided
under the agreement fails; or (iv) ten years following the actual service commencement date. Upon expiration
of the initial term, we have the option to renew on a year-to-year basis through the end of life of the satellite.
There can be no assurance that any options to renew this agreement will be exercised. EchoStar XVI is
expected to be launched during the second half of 2012.

EchoStar XV. EchoStar XV is owned by us and is operated at the 61.5 degree orbital location. The FCC has
granted EchoStar an authorization to operate the satellite at the 61.5 degree orbital location. For so long as
EchoStar XV remains in service at the 61.5 degree orbital location, we are obligated to pay EchoStar a fee, which
varies depending on the number of frequencies being used by EchoStar XV.

Nimiq 5 Agreement. During 2009, EchoStar entered into a fifteen-year satellite service agreement with Telesat
Canada (“Telesat”) to receive service on all 32 DBS transponders on the Nimiq 5 satellite at the 72.7 degree orbital
location (the “Telesat Transponder Agreement’). During 2009, EchoStar also entered into a satellite service
agreement (the “DISH Telesat Agreement”) with us, pursuant to which we currently receive service from EchoStar
on all 32 of the DBS transponders covered by the Telesat Transponder Agreement. We have also guaranteed
certain obligations of EchoStar under the Telesat Transponder Agreement. See discussion under “Guarantees” in
Note 16.

Under the terms of the DISH Telesat Agreement, we make certain monthly payments to EchoStar that commenced
in 2009 when the Nimiq 5 satellite was placed into service and continue through the service term. Unless earlier
terminated under the terms and conditions of the DISH Telesat Agreement, the service term will expire ten years
following the date it was placed into service. Upon expiration of the initial term we have the option to renew the
DISH Telesat Agreement on a year-to-year basis through the end of life of the Nimiq 5 satellite. Upon in-orbit
failure or end of life of the Nimiq 5 satellite, and in certain other circumstances, we have certain rights to receive
service from EchoStar on a replacement satellite. There can be no assurance that any options to renew the DISH
Telesat Agreement will be exercised or that we will exercise our option to receive service on a replacement satellite.
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DISH NETWORK CORPORATION
NOTES TO CONSOLIDATED FINANCIAL STATEMENTS - Continued

QuetzSat-1 Lease Agreement. During 2008, EchoStar entered into a ten-year satellite service agreement with SES
Latin America S.A. ("SES"), which provides, among other things, for the provision by SES to EchoStar of service
on 32 DBS transponders on the QuetzSat-1 satellite. During 2008, EchoStar also entered into a transponder service
agreement ("QuetzSat-1 Transponder Agreement") with us pursuant to which we will receive service from EchoStar
on 24 of the DBS transponders. The QuetzSat-1 Transponder Agreement will be accounted for as an operating
lease. QuetzSat-1 was launched on September 29, 2011 and was placed into service during the fourth quarter 2011
at the 67.1 degree orbital location while we and EchoStar explore alternative uses for the QuetzSat-1 satellite. In
the interim, EchoStar is providing us with alternate capacity at the 77 degree orbital location.

Under the terms of the QuetzSat-1 Transponder Agreement, we will make certain monthly payments to EchoStar
commencing when the QuetzSat-1 satellite is placed into service at the 77 degree orbital location and continuing
through the remainder of the service term. Unless earlier terminated under the terms and conditions of the
QuetzSat-1 Transponder Agreement, the initial service term will expire in November 2021. Upon expiration of the
initial term, we have the option to renew the QuetzSat-1 Transponder Agreement on a year-to-year basis through the
end of life of the QuetzSat-1 satellite. Upon an in-orbit failure or end of life of the QuetzSat-1 satellite, and in
certain other circumstances, we have certain rights to receive service from EchoStar on a replacement satellite.
There can be no assurance that any options to renew the QuetzSat-1 Transponder Agreement will be exercised or
that we will exercise our option to receive service on a replacement satellite.

TT&C Agreement. In connection with the Spin-off, we entered into a telemetry, tracking and control (“TT&C”)
agreement pursuant to which we received TT&C services from EchoStar for a period ending on January 1, 2012
(the “Prior TT&C Agreement”). The fees for services provided under the Prior TT&C Agreement were calculated
at cost plus a fixed margin. We were able to terminate the Prior TT&C Agreement for any reason upon 60 days
notice.

On January 1, 2012, we entered into a TT&C agreement pursuant to which we will continue to receive TT&C
services from EchoStar for a period ending on December 31, 2016 (the “2012 TT&C Agreement”). The material
terms of the 2012 TT&C Agreement are substantially the same as the material terms of the Prior TT&C Agreement,
except that the fees for services provided under the 2012 TT&C Agreement are calculated at either: (i) a fixed fee;
or (ii) cost plus a fixed margin, which will vary depending on the nature of the services provided.

“Cost of sales — subscriber promotion subsidies — EchoStar”

Receiver Agreement. EchoStar is currently our sole supplier of set-top box receivers. The table below indicates the
dollar value of set-top boxes and other equipment that we purchased from EchoStar as well as the amount of
purchases that are included in “Cost of sales — subscriber promotion subsidies — EchoStar” on our Consolidated
Statements of Operations and Comprehensive Income (Loss). The remaining amount is included in “Inventory” and
“Property and equipment, net” on our Consolidated Balance Sheets.

For the Years Ended December 31,

Purchases from EchoStar 2011 2010 2009
(In thousands)
Set-top boxes and other eqUIPMENL..........ccoeveverierereeieiereiiereieeneens $ 1,158293 $ 1.470,173 $ 1,174,763

Set-top boxes and other equipment included in “Cost
of sales — subscriber promotion subsidies — EchoStar™................ $ 249440 $ 175777 $ 188,793
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DISH NETWORK CORPORATION
NOTES TO CONSOLIDATED FINANCIAL STATEMENTS - Continued

In connection with the Spin-off, we and EchoStar entered into a receiver agreement pursuant to which we had the
right, but not the obligation, to purchase digital set-top boxes and related accessories, and other equipment from
EchoStar for a period ending on January 1, 2012 (the “Prior Receiver Agreement”). The Prior Receiver Agreement
allowed us to purchase digital set-top boxes, related accessories and other equipment from EchoStar at cost plus a
fixed percentage margin, which varied depending on the nature of the equipment purchased. Additionally, EchoStar
provided us with standard manufacturer warranties for the goods sold under the Prior Receiver Agreement. We
were able to terminate the Prior Receiver Agreement for any reason upon at least 60 days notice to EchoStar.
EchoStar was able to terminate the Prior Receiver Agreement if certain entities were to acquire us. The Prior
Receiver Agreement also included an indemnification provision, whereby the parties indemnified each other for
certain intellectual property matters.

Effective January 1, 2012, we and EchoStar entered into a new agreement (the “2012 Receiver Agreement”)
pursuant to which we continue to have the right, but not the obligation, to purchase digital set-top boxes, related
accessories, and other equipment from EchoStar for the period from January 1, 2012 to December 31, 2014. We
have an option, but not the obligation, to extend the 2012 Receiver Agreement for one additional year upon 180
days notice prior to the end of the term. The material terms of the 2012 Receiver Agreement are substantially the
same as the material terms of the Prior Receiver Agreement, except that the 2012 Receiver Agreement allows us to
purchase digital set-top boxes, related accessories and other equipment from EchoStar either: (i) at a cost
(decreasing as EchoStar reduces costs and increasing as costs increase) plus a dollar mark-up which will depend
upon the cost of the product subject to a collar on EchoStar's mark-up; or (ii) at cost plus a fixed margin, which will
depend on the nature of the equipment purchased. Under the 2012 Receiver Agreement EchoStar’s margins will be
increased if they are able to reduce the costs of their digital set-top boxes and their margins will be impaired if these
costs increase. At the commencement of the 2012 Receiver Agreement, the aggregate pricing for the digital set-top
boxes, related accessories, and other equipment sold under the 2012 Receiver Agreement was substantially the same
as the aggregate pricing for the products and equipment sold under the Prior Receiver Agreement at the time of its
expiration.

“General and administrative expenses — EchoStar”

Product Support Agreement. In connection with the Spin-off, we entered into a product support agreement pursuant
to which we have the right, but not the obligation, to receive product support from EchoStar (including certain
engineering and technical support services) for all set-top boxes and related accessories that EchoStar has
previously sold and in the future may sell to us. The fees for the services provided under the product support
agreement are calculated at cost plus a fixed margin, which varies depending on the nature of the services provided.
The term of the product support agreement is the economic life of such receivers and related accessories, unless
terminated earlier. We may terminate the product support agreement for any reason upon at least 60 days notice. In
the event of an early termination of this agreement, we are entitled to a refund of any unearned fees paid to EchoStar
for the services.

Real Estate Lease Agreements. We have entered into lease agreements pursuant to which we lease certain real
estate from EchoStar. The rent on a per square foot basis for each of the leases is comparable to per square foot
rental rates of similar commercial property in the same geographic area, and EchoStar is responsible for its portion
of the taxes, insurance, utilities and maintenance of the premises. The term of each of the leases is set forth below:

o [nverness Lease Agreement. In November 2011, we and EchoStar extended the lease for certain space at
90 Inverness Circle East in Englewood, Colorado for a period ending on December 31, 2016. This
agreement can be terminated by either party upon six months prior notice.

o  Meridian Lease Agreement. The lease for all of 9601 S. Meridian Blvd. in Englewood, Colorado is for a
period ending on December 31, 2016.

e Santa Fe Lease Agreement. In November 2011, we and EchoStar extended the lease for all of 5701 S.

Santa Fe Dr. in Littleton, Colorado for a period ending on December 31, 2016 with a renewal option for
one additional year.
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DISH NETWORK CORPORATION
NOTES TO CONSOLIDATED FINANCIAL STATEMENTS - Continued

e EchoStar Data Networks Sublease Agreement. The sublease for certain space at 211 Perimeter Center in
Atlanta, Georgia is for a period ending on October 31, 2016.

e Gilbert Lease Agreement. The lease for certain space at 801 N. DISH Dr. in Gilbert, Arizona is a month-
to-month lease and can be terminated by either party upon 30 days prior notice.

o Cheyenne Lease Agreement. Effective January 1, 2012, we and EchoStar entered into a lease for certain
space at 530 EchoStar Drive in Cheyenne, Wyoming for a period ending on December 31, 2031.

DISHOnline.com Services Agreement. Effective January 1, 2010, we entered into a two-year agreement with
EchoStar pursuant to which we will receive certain services associated with an online video portal. The fees for the
services provided under this services agreement depend, among other things, upon the cost to develop and operate
such services. We have the option to renew this agreement for three successive one year terms and the agreement
may be terminated for any reason upon at least 120 days notice to EchoStar. In November 2011, we exercised our
right to renew this agreement for a one-year period ending on December 31, 2012.

DISH Remote Access Services Agreement. Effective February 23, 2010, we entered into an agreement with
EchoStar pursuant to which we will receive, among other things, certain remote DVR management services. The
fees for the services provided under this services agreement depend, among other things, upon the cost to develop
and operate such services. This agreement has a term of five years with automatic renewal for successive one year
terms and may be terminated for any reason upon at least 120 days notice to EchoStar.

SlingService Services Agreement. Effective February 23, 2010, we entered into an agreement with EchoStar
pursuant to which we will receive certain place-shifting services. The fees for the services provided under this
services agreement depend, among other things, upon the cost to develop and operate such services. This
agreement has a term of five years with automatic renewal for successive one year terms and may be terminated for
any reason upon at least 120 days notice to EchoStar.

Blockbuster. On April 26, 2011, we completed the Blockbuster Acquisition. During the second quarter 2011,
EchoStar acquired Hughes Communications, Inc. (“Hughes”), which provides broadband products and services.
During the year ended December 31, 2011, Blockbuster purchased $2 million of broadband products and services
from Hughes. As of December 31,2011, we had $1 million payable to EchoStar for Hughes providing these
broadband products and services to Blockbuster.

Additionally, on August 5, 2011, we entered into a letter agreement with EchoStar pursuant to which certain assets
used to support Blockbuster’s website were transferred to EchoStar and they agreed to provide certain technical and
infrastructure support for the Blockbuster website to us. The fees for the services provided under the letter
agreement are calculated at cost plus a fixed margin, which varies depending upon the nature of the services
provided. The letter agreement provides that it shall continue in effect until the completion of a definitive
agreement between EchoStar and us setting forth the terms of the support of the Blockbuster website.

Move Networks Services Agreement. In the fourth quarter 2011, EchoStar granted us the right to use Move
Network’s software and video publishing systems, which facilitate the streaming, downloading and distribution of
audio and video content to set-top boxes via the Internet. The fees for the services provided under this agreement
are based upon a fixed fee which varies based upon the number of set-top boxes in a given month that access Move
Network’s software. This agreement has a term of five years with automatic renewal for successive one year terms
and may be terminated for any reason upon at least 180 days notice to EchoStar.

Other Agreements — EchoStar

Tax Sharing Agreement. In connection with the Spin-off, we entered into a tax sharing agreement with EchoStar
which governs our respective rights, responsibilities and obligations after the Spin-off with respect to taxes for the
periods ending on or before the Spin-off. Generally, all pre-Spin-off taxes, including any taxes that are incurred as
a result of restructuring activities undertaken to implement the Spin-off, are borne by us, and we will indemnify
EchoStar for such taxes. However, we are not liable for and will not indemnify EchoStar for any taxes that are

F05 JA012238
PX1093-155 010993

TX 102-011500



DISH NETWORK CORPORATION
NOTES TO CONSOLIDATED FINANCIAL STATEMENTS - Continued

incurred as a result of the Spin-off or certain related transactions failing to qualify as tax-free distributions pursuant
to any provision of Section 355 or Section 361 of the Code because of: (i) a direct or indirect acquisition of any of
EchoStar’s stock, stock options or assets; (ii) any action that EchoStar takes or fails to take; or (iii) any action that
EchoStar takes that is inconsistent with the information and representations furnished to the IRS in connection with
the request for the private letter ruling, or to counsel in connection with any opinion being delivered by counsel with
respect to the Spin-off or certain related transactions. In such case, EchoStar is solely liable for, and will indemnify
us for, any resulting taxes, as well as any losses, claims and expenses. The tax sharing agreement will only
terminate after the later of the full period of all applicable statutes of limitations, including extensions, or once all
rights and obligations are fully effectuated or performed.

TiVo. On April 29,2011, we and EchoStar entered into a settlement agreement with TiVo Inc. See Note 16 for further
discussion.

EchoStar XV Launch Service. During 2009, EchoStar assigned certain of its rights under a launch contract to us for
EchoStar’s fair value of $103 million. This amount was paid to EchoStar during the first quarter 2010. We
recorded these rights at EchoStar’s net book value of $89 million and recorded the $14 million difference between
EchoStar’s net book value and our purchase price as a capital transaction with EchoStar. We used these rights to
launch EchoStar XV in July 2010.

Weather Related Programming Agreement. During May 2010, we entered into an agreement pursuant to which,
among other things, EchoStar agreed to develop certain weather related programming and we received the right to
distribute such programming. This agreement was terminated during June 2010. In July 2010, we purchased
EchoStar’s interest in the entity that was developing such weather related programming for $5 million.

International Programming Rights Agreement. During the year ended December 31, 2011 we made no purchases
and for the years ended December 31, 2010 and 2009 we purchased $2 million and $8 million, respectively, of
certain international rights for sporting events from EchoStar, included in “Subscriber-related expenses” on the
Consolidated Statements of Operations and Comprehensive Income (Loss), of which EchoStar only retained a
certain portion.

Acquisition of South.com, L.L.C. During October 2010, we purchased all of South.com, L.L.C. from EchoStar and
another party for $5 million. South.com, L.L.C. is an entity that holds certain authorizations for multichannel video
and data distribution service (“MVDDS”) spectrum in the United States.

Patent Cross-License Agreements. During December 2011, we and EchoStar entered into separate patent cross-
license agreements with the same third party whereby: (i) EchoStar and such third party licensed their respective
patents to each other subject to certain conditions; and (ii) we and such third party licensed our respective patents to
each other subject to certain conditions (each, a “Cross-License Agreement”). Each Cross License Agreement
covers patents acquired by the respective party prior to January 1, 2017 and aggregate payments under both Cross-
License Agreements total less than $10 million. Each Cross License Agreement also contains an option to extend
each Cross-License Agreement to include patents acquired by the respective party prior to January 1, 2022. If both
options are exercised, the aggregate additional payments to such third party would total less than $3 million.
However, we and EchoStar may elect to extend our respective Cross-License Agreement independent of each other.
Since the aggregate payments under both Cross-License Agreements were based on the combined annual revenues
of us and EchoStar, we and EchoStar agreed to allocate our respective payments to such third party based on our
respective percentage of combined total revenue.

Sprint Settlement Agreement. On November 3, 2011, we and Sprint entered into the Sprint Settlement Agreement
pursuant to which all disputed issues relating to our acquisition of DBSD North America and the TerreStar
Transaction were resolved between us and Sprint, including, but not limited to, issues relating to the Sprint Clearing
Costs. EchoStar was a party to the Sprint Settlement Agreement solely for the purposes of executing a mutual
release between it and Sprint relating to the Sprint Clearing Costs. As of December 31, 2011, EchoStar is currently
a holder of certain TerreStar debt instruments. Pursuant to the terms of the Sprint Settlement Agreement, we made a
net payment of approximately $114 million to Sprint, which is included on our Consolidated Balance Sheets under
the caption “Other noncurrent assets, net.” As this payment relates directly to our acquisitions of DBSD North

F-66 JA012239
PX1093-156 010994

TX 102-011501



DISH NETWORK CORPORATION
NOTES TO CONSOLIDATED FINANCIAL STATEMENTS - Continued

America and TerreStar, the $114 million will be allocated evenly between these investments as purchase
consideration on the dates of the respective closings.

Other Agreements

In November 2009, Mr. Roger Lynch became employed by both us and EchoStar as Executive Vice President. Mr.
Lynch is responsible for the development and implementation of advanced technologies that are of potential utility
and importance to both DISH Network and EchoStar. Mr. Lynch’s compensation consists of cash and equity
compensation and is borne by both EchoStar and DISH Network.

Related Party Transactions with NagraStar L.L.C.

NagraStar is a joint venture between EchoStar and Nagra USA, Inc. that is our provider of encryption and related
security systems intended to assure that only authorized customers have access to our programming.

The table below summarizes our transactions with NagraStar.

For the Years Ended December 31,

2011 2010 2009
(In thousands)
Purchases (including fees):
Purchases from NagraStar............cccocceevevneenene $ 77,705  $ 79,547 $ 81,904

As of December 31,
2011 2010
(In thousands)

Amounts Payable and Commitments:
Amounts payable to NagraStar......................... $ 5,853  §$ 13,272
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COMPARATIVE PERFORMANCE

The graph below sets forth the cumulative total return to our shareholders during the period from December 31,
2006 to December 31, 2011. The graph assumes the investment on December 31, 2006 of $100 in (i) our Class A
Shares, (ii) an industry peer group and (iii) the NASDAQ Composite Index and reflects reinvestment of dividends

and market capitalization weighting.

We have included an industry peer group comprised of: AT&T Inc., Cablevision Systems Corporation, Comcast
Corporation, DISH Network Corporation, The DirecTV Group, Inc., Time Warner Cable, Inc., and Verizon
Communications. Although the companies included in the industry peer group were selected because of similar

industry characteristics, they are not entirely representative of our business.

Comparison of 5 Year Cumulative Total Return
Assumes Initial Investment of $100
December 2011
140.00
120.00 + A
—a
100.00 | m/:\
A
80.00 + k
60.00
40.00 1 \\/
20.00 +
0.00 : : : : : : : :
2006 2007 2008 2009 2011
—&— DISH Network Corp —8— NASDAQ Composite-Total Returns 4~ Peer Group
Total Return Analysis 12/31/2006 12/31/2007 12/31/2008 12/31/2009 12/31/2010 12/31/2011
DISH Network Corporation $100.00 $ 99.18 $ 33.05 $ 67.87 $ 64.24 $100.63
NASDAQ Composite — Total Returns $100.00 $110.65 $ 66.42 $ 96.54 $114.06 $113.16
Peer Group $100.00 $ 104.28 $ 78.99 $ 88.76 $106.30 $ 118.65
010996
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Incentive Eligible Dec +/- over Jan +/- over
INFINITY 23,099 | 23,908 3.5% 22,372 -6.4% 21,830 -2.4% 21,749 -0.4% 18,239 1.5%
GO DISH 14,420 | 16,952 17.6% 14,957 -11.8% 15,036 0.5% 15,223 2% 13,949 12.8%
ALTITUDE 8,576 8,689 1.3% 8,869 2.1% 7,892 -11.0% 7,654 -3.0% 6,745 7.9%
STERLING 6,200 5,549 -10.5% 5,472 -1.4% 6,204 13.4% 5,883 -5.2% 5,030 3.2%
I-DISH 6,927 7,008 1.2% 7,317 4.4% 7,135 -2.5% 6,939 2.7% 5,479 -0.2%
DEFENDER 4,636 4,087 -11.8% 3,559 -12.9% 2,594 -27.1% 2,436 -6.1% 1,394 -30.0%
NSS 3,029 2,741 -2.5% 2,321 -12.8% 2,156 -2.8% 2,364 2.6% 1,802 -8.8%
DISH INSTALLS 4,357 5312 21.9% 5,553 4.5% 4,824 -13.1% 4,636 -3.9% 3,435 6.8%
SATELLITE COUNTRY 2,058 2,277 10.6% 1,983 -12.9% 705 -14.0% 1,428 8.2% 1,081 2.2%
EBN 1,809 2,040 12.8% 1,649 -19.2% 1,365 -17.2% 1,332 % 1,369 30.7%
NPS 1,690 1,307 -22.7% 1,764 35.0% 2,560 45.1% 1,701 -33.6% 2,238 54.7%
VMC SATELLITE 896 1,113 24.2% 1,205 8.3% 1,052 -12.7% 1,033 -1.8% 836 -8.7%
SATELLITE SOLUTIONS 2,148 1,884 -12.3% 2,111 12.0% 2,262 7.2% 1,946 -14.0% 1,462 -8.6%
UNISAT 1,096 1,120 2.2% 997 -11.0% 946 -5.1% 844 -10.8% 701 -3.2%
PORTLAND MARKETING 942 1,015 7.7% 992 -2.3% 752 -24.2% 277 -63.2% 266 5.9%
DNA 938 894 -4.7% 855 -4.4% 750 -12.3% 715 -4.7% 582 -2.5%
METRO 612 710 16.0% 673 -5.2% 570 -15.3% 554 -2.8% 0 -100.0%
MQOREHEAD 806 981 21.7% 982 0.1% 883 -10.1% 872 -1.2% 607 -9.0%
LATITUDE 397 732 84.4% 793 8.3% 724 -8.7% 891 -4.6% 521 9.6%
DISH DIRECT(AZ) 638 590 -7.5% 694 17.6% 699 0.7% 727 4.0% 787 25.7%
DISH SATELLITE 613 578 5.7% 576 -0.3% 540 -6.3% 509 5.7% 416 -0.9%
CANNON 494 509 3.0% 3 -32.8% 306 -10.5% 70 -11.8% 272 11.9%

Sales data through 1/26/12
U.S., et al. v. Dish
z Network L.L.C.
Plaintiff's Exhibit
PX0409
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OE# Retailer Dec Summlt’? NAM SSR
23972235 | ACCELLER Up 10% Yes Todd Peterson Sarah Smith; Katie Kovinkova
12379127 | AEROWAVE GROUP Same Yes Holly Taber Not Currently Supporting
Kendra Trabookis; Open SLC: Trevor

24098639 | ALLCONNECT N/A Yes Brett Mason Karnes
14855265 | ALTITUDE MARKETING Up 10% Yes Steve King Beth King
15808408 | BETTER TV N/A Yes Brett Mason Not Currently Supporting
10143270 | BLAC HEEP Flat No Todd Peterson Open SLC
23804452 | CANNCN Up 21.5% ($45k) Yes Steve King Jon Kopf
476074 CASCADE CALLWORKS Flat No Todd Peterson Open SLC
338060 CHANNEL CHOICE Up 15% No Todd Peterson Not Currently Suppoiting
2444511 CUSTOM COMMUNICATIONS Up 5% Yes Brett Mason Kendra Trabookis

Will Not Discuss -

stated that it will be
15937435 | DEFENDER down significantiy No Steve King Jeremy Justus; Trevor Karnes
9106 DIGITAL TV Unknown No Kevin Reese Matt Duguid
25569556 | DIRECT SATELLITE TV increased No Holiy Taber Open LA
2115761 DISH DIRECT(AZ) Up 15% Yes Todd Peterson Open SLC
10819085 | DiSH INSTALLATION Up 10% Yes Brett Mason Dave Guidera
18803546 | DISH NORTH AMERICA (DISH TV) Same Yes Holly Taber Not Currently Supporting
14544125 | DISH SATELLITE TV Up 13% ($62k) Yes Steve King Beth Moore

Up (Cosl/acqwsuion
17395421 | DRESHERY no definitive $ amt) No Steve King Not Currently Supporting
696797 EBN (CONNECT YOUR HOME) Increased Yes Holly Taber Open LA
23260773 | ESE MARKETING up Yes Rich Briiii Dave Guidera
1000006 FORTUNE HI TECH MARKETING Unknown Yes Kevin Reese Trevor Karnes
20121 GO DISH urP Yes Wiil Waiker Open TX
17718730 | GROQVE SATELLITE Up 20% Yes Todd Peterson Sarah Smith
20505854 | HD SATELLITE SALES DOT COM Same Yes Holly Taber Open LA
1466088 | DISH Up 10% Yes Todd Peterson Sarah Smith
620551 INFINITY Fiat Yes Rich Briiii Not Currentiy Supporting
24172777 | KEYON (WISPSTORE) Flat Yes Todd Peterson Sarah Smith
14429896 | LATITUDE Up 12% Yes Todd Peterson Sarah Smith
17140488 | MARKETING GURU (SAVEOLOGY) | Up 25% (Estimated) Yes Rich Brilli Katie Kovinkova
183486 METRO 25 OF DETROIT Unknown Yes Kevin Reese Open SLC; Matt Duguid
21238 MOOREHEAD COMMUNICATIONS Unknown Yes Kevin Reese Kierra Yarbrough
2586873 NPS Un 50% Yes Steve King Jeremy Justus
14969364 | NATIONAL SATELLITE SYSTEMS Same Yes Holly Taber Open LA
1885901 NATIONWIDE SATELLITE FLAT Yes Will Walker Not Currently Supporting
49585 ORBIT SATELLITE FLAT Yes Will Walker Not Currently Supporting
22626841 | PORTLAND MARKETING GROUP Up 20% (Estimated) No Rich Brilli Dave Guidera
25087264 | QDI WIRELESS N/A No Todd Peterson Open SLC
312697 SATELLITES UNLIMITED N/A Yes Brett Mason Not Currently Supporting
459522 SATELLITE COUNTRY UP Yes Will Walker Open TX
439693 SATELLITE SOLUTIONS Flat Yes Brett Mason Dave Guidera
25807608 | SATELLITE SYSTEMS Up No Rich Brilli Dave Guidera
821970 SATELLITE SYSTEMS NETWORK Same No Holly Taber Not Currently Supporting
2113768 SINGLE SOURCE SATELLITE UP Yes Will Walker Open TX
25617643 | STACEY FOR SCHOOLS N/A No Todd Peterson Not Currently Supporting
10039650 | STERLING CCMMERCE GRCUP Unknown Yes Kevin Reese Kierra Yarbrough
18837561 | TELESERVICES (DISH NOW) Same Yes Holly Taber Open LA
21000884 | TIERONE MARKETING Flat No Todd Peterson Open SLC
25791917 | TITAN ALARM N/A No Todd Peterson Open SLC
9237 TRI STATE SATELLITE Unknown No Kevin Reese Not Currently Supporting
10019 UNI SAT COMMUNICATIONS Increased Yes Holly Taber Open LA

Up 20-25% (Heavy on
555103 VMC SATELLITE (SIMPLEXITY) CPA) Yes Steve King Jon Kopf
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25676367 | VODAPLEX N/A Yes Brett Mason Kendra Trabookis
26030785 | WEB CLIENTS N/A No Rich Brilli Mary Malecek
Acceller

e QA Call Flow Updates: SSR-scored calls have improved from 70% to 87%.

e Training Updates: Trained ten reps in the Marketlink |A center on right-sizing programming, equipment
configurations and monthly fees. Met with management and QA team to discuss upcoming promo and QA
changes Q1 promo tralnlng scheduled for week of the 30™.

e Current Incentive Contests: Contest is planned for month of Feb focusing on DVR, AT200+, CCA, PPL, and
second phone number attach rates.

e Additionai Notes: Agenis are siiii having difficuity fuily quaiifying ACN customers with the iBOs on the phone iine.

Aerowave Group

e Qverall Business Update: Retailer is excited for new promotion and will begin implementing new changes to their
customer retention efforts to decrease their CRi. Retailer currently has no pians to grow marketing

e Current Challenges: Loss of market share and decreasing sales.

o Marketing Campaigns: Uses affinity partnerships

o Response Rate: Up
e Sales Update: Retailer is currently is pacing for 172 activations for January and closing at 14%.
Allconnect

e QA/Call Flow Updates: First round of QA scored 95%.

e Training Updates: Next new hire classes began on 01/09/12. Lexington information - Group of 14 in training class
finished CORE training on 01/12/12. Will support Academy follow-up training on 01/27/12.

s Current Incentive Contests: “DISH Buddies” - DISH/HSD bundle contest with weekly drawing for gift cards. Reps
can also earn $10 for each DISH sale that completes. Lexington information — Finalizing plans to rollout daily and
weekly contest beginning at the end of January.

o Additional Notes: Week 4 Quiz completed in all centers — 192 surveys were completed and 20 reps answered all
5 questions correctly. SSR’s were onsite this week to assist with providing a DISH Help Desk at the center as

weli as participating in focus groups, team huddies, and trainings as points have increased to 56 points per saie.
Common associate concerns include customer not having money on card and inability to sell to MDU'’s. Lexington

information - Met with supervisors and gave floor support to agents who have not been averaging a DISH a day
focusing on nilot aroun

IVLUSHy Ui il g Yuap.

Altitude Marketing
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Overall Business Update: The sales contest is starting
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agents they averaged 89% on secondary phone numbers and 80% on email attachment. Their top 12 agent’s
conversion average was 34.6% with the top agent closing at 44%. In December they ended the month at 57% on
secondary phone numbers and 61% on email attachment. | spoke to Jeff and told him to work with Erin (trainer)
to see if they can come up with a plan to get their top agents secret recipe for success. | suggested posting a

oS 1T TREY C80 Come Up WiTh 8 pran [0 g€ TEW 1p agen's SECTE, Tecipe Tor suscess. ' suggested during
Pointer of the Week” on their TV’s, pass out a 1 page hand out with a success story, bring them in during
i recem completion percentaoest see where they were trending for Completion
[o}

Al o~ An L DT/ Al bl Ale A~ ot JIAA ..- 1
meir Sa Ub (.£170 aoove lllvll gUdI) I SCIIL UIC I

ele iai
emall out with the areas of opport nlty the week of 12/20/11 Beth and | started putting a game plan in place that
week on how to handle the yesterday cancel reports and pinpoint the opportunities from an agent level. Mike and
Lana worked with Karl and Kevin on a follow up mailer to customers that didn’t buy and this should hit in

Eahriiary Thau will alen ha intradiinina warmina anaontg 0 tha pall flaw nrannce ag winll
rowviudaly. 11Ty Wil dloU VT 1Hiuvuuviny wailiiiiiily ayviits wU uic vdaill 1HUvw pPiruutos as woil.

Current Challenges: No current challenges to report at this time.
Marketing Campaigns: Will Not Discuss.
o Response Rate: Up .03%
Sales Update: Trending through 1/25- 6758 Activations (7% increase over December)

. Nlac~ DAt 270/
o CI0S€ Raie. 27/ 7

o Close Rate: 34.6%
QA Call Flow Updates: Updated auto disclosure scripting with 2/1 changes; Met with new hire class to review QA
form and scripting
Training Updates: Reviewed individual agent completion rates with floor manager; highlighting areas of
opportunity for each team lead to focus on for the week

PP B RIS Ar_ 1 I L

Current incentive Contests: Week 1 Contest resuits: 2" pni 89% Emaii: 80
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Overall Business Update:

o Axiom launching this Friday 1/27

= Planned launch for Tuesday 1/24, but Principais had issues providi
RCS to proceed with credentials

= Training was administered on 1/24

o Call volume has sustained increased levels w/w due to a new internal focus on their tech campaign
= Launched dual flyer campaign in Jan for all technicians
= Two sided flyer is required for all techs to leave behind
= Incorporated existing required leave behind on one side with sales flyer on other side

- AL raarnrh 20 NNN Anictamare /imanth
= VVIIL 1ALl YU, UUU LUOSLUILTITTIO/TTIVEIL T
= Launched business rules to all installation managers that requires flyer to be left at every sale
- Intarnal DA ic callina tn anciira dictrininitinn
IV I N/ o vanin IU LV ViUl v Uivuaivuuvii
o 4 week compietion is 100%
Markotinn Camnainne: Tarh rafarral nnlhy
IVIAI NVLITIY VwdllIpdIi>ilio. T vuwlliviviial viii

o Response Rate: flat w/iw

Sales Update: trending 72; down 6% m/m
o Close Rate: 15%

QA Call Flow Updates: 99

Blacksheep

Overall Business Update: No updates this week
Marketing Campaigns:
o Response Rate: down 3%
Sales Update: Sales are up 11% compared to December
o Close Rate: Flat

Cannon

Overall Business Update: They finally got their QA up to 95% last week. It only took them 6 weeks to get this

point so a pretty big accomplishment. Shane had 89 sales last week which was his best sales week since

12/2/11. | scheduled a meeting with Jorge Ventura (Latino AM), Shane and myself on 2/8 to go over marketing

opportunities for 2012. Shane is building out his Latino Page on his site and we’re planning on making this a

bigger part of his business in the months to come. He has a couple Spanish speaking reps that could take the
h

inbound sales calls and he iust hired two more bi-lingual reps. | reviewed the Hopper with Shane earlier in the
nmivuvuiliu 1Ivo vdiilo diiv 1i1v Juql vy wwvwv 1iivi v wvi Illlguul l\/vg. wvvvu llI\J 1 l\.l P\Il VVILIL Wwiidiiv vdinvl i uiv

week and he added the press reieases and content to his biog site
(http://dishblog.cannonsatellitetv.com/index.php/2012/01/dish-network-introduces-hopper/). It is our goal to

continue hyning this and get a list of followers so he can sian them un when we launch it. He is almost finished

LUHUITUDT TPy Ui Qv yot & oL Vi TVHUVW OIS SU 1T0 VS Sigil Uiviig Up WU yWo AUV T 110 10 SHHVS L TnnJiiou

with his mobile site. After we get approvals from marketing we will start testing the site to see how effective the
traffic is. | have been tracking his Completion Percentages through the end of December and the last 4 weeks he

1 Aan An/ ann/ noA~

averagea vu.£%. His goal for the contest is 88%. | have been WOI'KIﬂg with Shane on |ncrea5|ng ViU
percentages and |mnlpmpnt|nn the 1 page MDU doc into his Qr‘rlntlnn so that it scrubs out mhc that will not go in,

Current ChaIIenqes CRI contlnues to be a focus. Shane’s Phase 35 went up 2.4% compared t0 1.86% in Phase
34. We continue to work the 17734 report to help stop the bleeding. He’s trending in the wrong direction and he

knows it. |told him that he has to outbound these customers and do what is needed to keep them active. He’s
incentivizing the rep who is winning back customers in hopes that this will lower his churn.

VIRT] va o~ .—

iviarketing Campaigns: iviedia bIGS |:x0|a|m Locai LISIIﬂgS/YeIIOW I:SOOK vvnlterence SEO/ Paid Search, |n|1y,
Rlnn Revenue. and about to try Mobile Search.

ue, a0 10 oCcd

o Response Rate: Down 15% over last week

Saies Updaie: Trending through 1/25- 277 Aciivations (Up 13% over December)
o Close Rate: Down 2% over previous week (17%)
o Close Rate: 23%

QA Call Flow Updates: 95%, within 6 weeks of being scored for the first time.

e alts. J2 VOOKS LS IR 1020 L1 &

Training Updaies: Focus wiii now shift from QA to aitachment rates, specificaily CCA, DVR, HD, and 2 phone.

Cascade Caiiworks

Marketing Campaigns: All outbound at this time
Sales Update: Sales are up 9% compared to December

o Close Rate: Flat
o Ligse

TACRLT. 1

Channel Choice
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Sales Update: Sales are up 32% compared to December
o Close Rate: Flat

Client Services

Overall Business Update: Axiom training scheduled for January 31, 2012
Current Challenges: Lost Metro 25 as a retailer which accounted for 30% of volume
Sales Update: 223 MTD

Trainina Lindates: Trained on Q1 chanaeg
ainng vpPGales.  railniel O W Ghanges

Custom Communications

Overall Business Update:
o Volume is up 25% wi/w, but ciosing rates have been highiy fiuctuant
o Blended weekly closing rate remained flat w/iw at 23%
o Quaiification rates decreased approximateiy 10% w/w
o 4 week completion rate is 89.40%

CTR LLmpieuln 1 alc !

Current Challenges: In order to expand they must increase headcount and up train new staff.
Marketing Campaigns: Pay Per Call — 80% Exclaim; 20% Red Rhino

o Response Rate: Flat
Sales Update: trending 454; up 24%% m/m

o Close Rate: 23%

c Close Rate: 26%

P NA Call Elnw | Indatoac: QA

- N/ WAl TVVY WVUAdLLUOD.. VT

e Current Incentive Contests: Incremental Completion Rate Incentive. Associates can earn $10 for each salein a
month if they achieve a 24% close rate and 89% install rate.

e Additional Notes: Account is working with associates to ensure that they are tagging all calls to ensure that entire
rnalle ara haina cithmittad far DA roavioww Qarnnnd wanl that innanmnlata ralle hawva ralniead ennra tn Arnn halAwe
wvdailio airv UUIIIH DQUNITTIHWOU 1TV \XM 1TeVvivyvy JULVIIU VWOUN LAl IIIUUIII'JIUI.U wvdllo 11Idyve vdauovu ouvviv w UIUP MUivyy
95%

Defender

Overall Business Update: Conducted a Train the Trainer webinar session with Kevin Whipple, Kendall Glavish
and our SSR group on Tuesday. | presented on 2/1 promotions and reviewed other opportunities with attachment

rateg to all of the call center mananere \We uged thic trainina to diccuee cecondarvy nhone nuumhere and how
rates 10 an OF tNe Can cenier managers. Ve usSel S raining 1C GISCUSS seconaary pnene numoeers and now

vaiuabie it will be to gain correct emaii addresses at the point of saie. | worked with Kendaii to get her some
Hopper information from our website and DVR training for new hires. We supported all 3 centers on Wednesday
durinn their new promo 1r9ininn sessions. Not a lot of mmcfinnc from reps or managers. We are fgrwarding

A

individuai feed back from the caiis to Kevin VWhippie to use as training opportunities. Now that they have
downtime in the centers they have a call back program that they have implemented to help increase their overall
close. | know this because NPS stated their close increased over the past month. | asked Kevin if they are
fnllnwmn har‘k up with customers if they don’t sign up the first time around and he said yes. Kevin was very
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wouldn’t discuss who they were. Per our discussions
this point and look to implement more overflow.

Marketing Campaigns: Will Not Discuss. Only seeing Yellow Book ads getting approved at this time.
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it appears that they are happy with the volum
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o Keprlle Rate: Wili Not Discuss.

Sales Update: Trending through 1/25- 1396 Activations (30% decrease over December)

QA Call Flow Undates: Defender hit an all time high this week at 97%. Defender also submitted their new script

YPLaiTo. CTH al Qs SuUMnucu LARSASL R SAN

and recorded disclosures for the Q1 promo. This WI|| hopefully keep Defenders QA up when the promo changes;
Listened to calls and provided feedback to manager

"'raining Ugdate SSM and SSRs were in ali Defender centers this week WOFKIng with their trainers on the Q1
nmmnhnn This allowed SSRs and SSM an nnnnrhl_nlh/ to qget in front of most agents from the centers and

uen cLU 2o LLO e D ] (ALY A1N sl &

answer any questions they had. This will help agents transition over to the new promo; Cincinnati location — SSR
assisted with two 2/1 promo training classes on 01/25/12

150 Lidastbos

Additional Notes: NAM, SSM and SSRs met with Kevin Whipple and Kendall Glavish to review Q1 changes and
discuss the CES announcements. Signed up for Team Summit. Attended conference call with trainers at all

........ L Moo [ T

iocations to discuss 2/1 promo cnanges.

Digital TV
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Overall Business Update: Digital TV is on pace for 262 activations in January compared to 185 in January 2011.
They are currently running a sales contest for their staff from 1/1 to 2/29 that is centered on metrics such as DVR
%, closing %, AT200 % eic.
Current Challenges: Digital TV’s primary challenge still remains cash flow. Larry and Dallas are increasing their
direct mail spend for February and March and plan to use the momentum they gain in Q1 to continue to increase
their spends for 2012
Sales Update: 1/23 -10,1/24 -12,1/25-7,1/26 - 13

o Close Rate: (‘Inep rate for last week was 19% with 71 -a_!es
>all Flow Upndates: QA score last week was 99% up 3 nm nt
%. Reviewed Q1 ith Br r
script
Current incentive Contests: in the process of finalizing a saies incentive program for 2/
program is to obtain 25% activation growth in February and March 2012 over 2011 to

ralnlng QGaIe Presented on the Q' ppI uuanerly bnap Shot, and Q1 upuate JO
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ids with 7 ag enis.

Direct Satellite TV

Overall Business Update: Retailer has decided to not make large changes in call center and will only do a test
program with two agents remotely. He is almost ready to launch web site and begin email marketing campaign.
Current Challenges: Trying to launch web site with all features he wants

Marketing Campaigns: Shared mail, directories and SEO

o Recnonge Rate' Lin

o] REeSPONsSe Rawe. Lvp
Qalag | Indata- Ratailar ic nconvartina at 14904 far woak and ic nacina for EN2 faor laniary
WAUIVO W ALV, TyvLwdiivi 1o vviilvul ul Is UL 17T /V 1IVI VYWWUUIN dIu 1o Paulllu IVl vuw 1VI vdiiludil

Marketing Campaigns: Dish Direct is increasing DRTV spots over the next 3 weeks to build inbound call volume.

ey have an additional 22 TV spots in the next 10 days and should see an incremental 40-45 sales. They'll also
€y nave an aGailionai 2<£ PO N INE NEXt 1V Gays and SNouiG See an incrementai 4U-42 saies. ney . aise

be increasing their spend of the remalnder of Q1 by 20-30% Approximately 125 incremental sales are expected.
Januarv is their hmnnef sales month in the histo ry of the companv!

LAV y wion sales montn In the history or the CUinipGnn y.

o Response Rate: Fiat
Sales Update: Sales are up 23% compared to December
o Close Rate: Flat

nsiaiiation

Dish i
[ ]

Overall Business Update:
Holds are up 15% w/w and mlallflr\afmn rates are down 10%

~o/

Currently ramping up staff to prepare for growth, which has hampered ciosing rates 2% w/w
Trending for the 24% incremental bonus
Met with DNS Analytics Team(Knott/Vasquez) onsite to discuss improvement opportunities

= Address maodifications are a system driven issue that needs to be discussed further from an API

LU(d)Ib perspeciive
= 2" phone number penetration is very low at 37%

AR dnnllz

° vvii IllbUlpUldle 27 PN
tech status protocol

e Pulling agent-level reporting on 2" PN to rate and coach to low performing reps
= Matching API MDU tagging on the account level with DNS MDU tagging to identify the large delta

O O O O

RAPNE L

in MDU counts

e Dish Installation is tracking 13% MDU vs. DNS data that shows 20% MDU

e Notable that DI has a best in class MDU completion rate

= |dentifying Tampa area installations on the account Ievel
e Completing at 60% in Tampa for years and no fraud or cause has been identified
= jt was noted that they have best in ciass ranking on canceis on creaie, which may point io their
mlallf\l soft sales skills and may be an argument anaanf future Qr‘,rlnhnn

= DVR CH30 WO mods = 10%, so we set expectatlon of additional 10% DVR penetration
= Hold for payments is driving up WO mods, address mods, and booking profile days to install

U YV OULLS, dUUTNCoo A0 hl | 91920, Udyos W 21d

e Customer Service agents are not currently utilizing POET to reschedule install once
payment is collected — this process will change immediately
iiarketing Campaigns: Directories, Shared Maii
o Rano se Rate: up 5% w/w
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Sales Update: trending 3440; up 5.6% m/m
o Close Rate: 16%; down 2% w/w
QA Caii Fiow Updates: 99
Current Incentive Contests: Incremental Completion Rate Incentive

h America (DISH TV)

due to falling volume and increased CRI.

ort
Overall Business Update Retaller is looking into diversifying marketing mix with adding SEO and directory ads.
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uoi . mia u weoui LB AV IIPI uwvin nu Tvao wi I II.
Their goal for Januarys mcentlve contest is 91% and the most recent report’s 4 week trend has them at 93.2%.
We changed their scripting back in November to tell the customer when they will be installed rather than asking
when the would like to be installed. Paul Knott found this to be their biggest opportunity and it looks like they are
capitalizing on it. Their sales have been down over the past two weeks because Tina is out of the office due to a

personal issue (Mother passed away). She is the whip cracker and reps get laxed when she is not around to
push them. Their call volume over the past two weeks has been consistent (around 160) but they are back to

c.!osg_n_g at 10-12%. Chris said this will nlr‘k up next week when Tina’s back. Thp\/ have an addmnna 14k nlpr‘pc of

mail hitting starting next week and | sald they need to be closing higher! I'm worklng with Beth to get out there a
couple of days next and assist with closing and not just taking orders

Current Challenges: We are focusing on close until we get it back up to 20%. In 2011 when we ran contests, it
hplnpd boost their overall conversion percentages | hnnpeﬂv feel that the dln is dueto Tina hplnn out of the

offlce and it will go back up when she returns
Marketing Campaigns: Increased Dlrpr‘f Mail and email over December (No c._h_a_n_ge)_

WO npaigt! cdascl cLl vid

xt week they
J

are Illuedblllg their Hldle‘IIllg sp py ip i14k.
o Response Rate: Flat
Sales Update: Trending through 1/25- 424 Activations (Flat over December)

o Close Rate: Down 9%

QA Caii Fiow Updaies: Score was 97 with an 8 week avg. of 97.
Training Updates: SSR trained all agents on Q1 and reviewed the new QA dlsclosures
n

Current Incentive Contests: Completion Percentage Incentive -

A UTTOIHIL HTUTHIUVY Viiltoow. HPMITUULT T CIuTHIay v i

sale if they hit 91% Compietion Raie
Additional Notes: Signed up for Team Summit

verall Business Update: Phillip is still looking into the d2d sales force that is currently selling for Comcast. He
tlmate!u wants to learn from their program so he can start his own d2d group in the near future. | told himto nnf

them on a caii or set up a meeting so we can get the baii roliing. He is traditionaliy siow at getting the baii romng
| said if he sends me their contact | will gladly call them and he said he will take care of it. The Chinese New Year

started on the 23" and he said he has been busy with parties and celebrations. His sales are on the rise and they
have increased over December by 76%. | told him we need to continue the momentum and grow to 100+ by mid

= o» <

e P TR T R | . .

year. He feeis it obtainabie and that is the goal we are snooung for. He said heis galnlng more saies from the
international side lately and noticed that his Arabic sales are increasing. | am looking to train Dreshery next week
on the Axiom tool and he should launch the week of 2/6/12

Current Challenges: No current challenges at this time but | have emphasized to Phillip that he can not lose focus
on sales during the Chinese holiday. He said he will have a good month in February and moving forward.
Another area that he needed deveiopment on was DVR. in December he ciosed the month out with 50%
attachment rate and he is currently trending at 76% through 1/20.

SRR et~

o Response Rate: Up
Sales Update: Trending through 1/25- 81 Activations (76% increase over December

oaltos aalc AL i8] vallo < Ly

Additional Notes: Will Not Be Attending Team Summlt

Additional Notes: Spoke to Clay Suter, discussed 2/1 promo changes, will follow up with additional information on
DISH/Exede internet bundle.
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EBN (Connect Your Home)
e Overail Business Update: Retailer is launching severai
affinity partnerships with Southern California Universities
e Current Challenges: Lower customer qualifications
Marketing Campaigns: Affiliates, online, Exclaim an
o Response Rate: Up

Sales Update: They are currently qualifying at 30% and closing 14% of their total call volume
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e Overaii Business Update: ESE has signed the contracts for their affinity campaign Which wiii roii out over the next
few weeks. This will continue to ivatio

FIr I T S Ty

UIIELlUIIEb I:DI: Ib L,unenuy spe' i Wi I Caii Venu IS t 1at have favorabie ebUllOl‘l‘libb, lllebe
programs should be tested over the next 30 days and scaled if effi e
e Current Challenges: No update
o Marketing Campaigns: SEO, Phone directories, Affinity Partnerships, Email marketing.
o Response Rate: Up
e Sales Update: ESE Marketing is pacing for a 50% increase in sales for January.
o Close Rate: Up at 14 - 15%

e Overall Business Update: Fortune is on pace for 551 activations for January 2012 compared to 1,117 activations
in January 2011, We have lacked exposure with their agents due to not appearing in their weekly newsletters or

at their monthly sales rallies. | was able to secure a DISH spot in Fortune’s weekly newsletter for this week and all
weeks nmnn forward. Donald and | are also wnrklnn on an event strategy for the remainder of the year.

o Current ChaIIenqe Over the last few months DISH has lacked exposure with new and existing agents at
Fortune. The ke to exposure at Fortune is h_avmn wpeklv entries in their newsletters and mnnthl\l anpearances at

....... 1ele rred

Fortune High Tech Marketina

their events/saies raiiies.
e Sales Update: 1/23 — 44, 1/24 — 35, 1/25 — 40, 1/26 - 36

e Current Incentive Contests: Fortune is part of the Q1 completion rate incentive goal is 93%; Last 4 week average
(through 12/23) was just under 94%

e Additionai Notes: Working with Emily and Donaid at Fortune to get 02/1 script and disciosure changes approved.

e Overail Business Update: Overaii business has trended up since my Iast update. Retailer seeing solid caii
volume, overall quality in response, and close rates have been acceptable. This current week has seen a dip in
response rate versus the previous four, but this isn’t completely unexpected in the shared mail arena.

e Current (‘hlnllnnnnc Retailers mail hits on Innnar\l 31st could be a bit nrnhlnmnhr‘ but no real concerns

[=iii~i] CLGTIS 11 11w UnITH VOIS,

¢ Marketing Campaigns: New marketing this week is about 80% shared mail, with some overflow call volume from

last week on direct mail programs. About 15% of the remnant for this week is direct mail. and the final 5%
€ex on QIreCt man programs. me remnaniiorin KIS GIredt man, anG u 7o ON

GoDish

oniine programs. Overail response has been up the iast four weeks versus most of 2011, but was down about
10% last week from the previous. This week is looking like a similar 5-7% drop. Retailer expects to have a good
upcoming week given end-of-month and end-of-promo.
o Response Rate: Down
e Saies Update: Ciose rates have actuaily been down about 5-7% over the iast week versus comparabie maii cycie
in the last two months. Again, retailer expects higher close rates next week for the same reasons that response is
pynpr‘tpd to ||nt|r‘k

o QA Call Flow Updates: Strong 97
e Training Updates: NAM Trained over Q1/Hopper

HD Satellite Sales Dot Com
o Overall Business Update: Retailer is trying to work out deal with new marketing company to pay per activation for
new DISH subscribers via an email campaign, but the suppiier is having issues with the price. He wili continue to

work on it and ideallv aet the nnm:\ he desgireg

VWU U L Qb iMT Gy yor uio VO T LTS TS,
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Infinity

Current Challenges: High PIA sales
Marketing Campaigns: Online ads and shared mail
o Response Rate: Up
Sales Update: Third Party call center is converting at 12% and internally at 13%, pacing for 135 for January.

(e

Overall Business Update: No changes this week

Marketing Campaigns: We're working hard to get their completion % up. Work order mods and reschedules are
the largest focus this month. They have just launched a revised website and are implementing an outbound email
campaign at the end of next week. 200-300 incrementai saies are expected in February. A specific team fo focus
on lost sales started this week and should add some volume as well

o Response Rate: Fiat
Sales Undate: Sales are slightly up compared to December

o Ciose Rate: Fiat
QA/Call Flow Updates: Current score is 97.
Training Updates: Sat trainers are holding DISH refresher trainings with a focus on fulfillment/completion rate

h
improvement with all Sat, Telco and Phint agents, SSR working with training team coordinator and QA lead to
execute 2/1 changes

Overall Business Update: Sales should be up this week based on Infinity’s mail south drop, but actual sales will
be lower then historical mail drops, based on credit reset challenges which started affecting performance last
week
Current Challenges: Short term challenges this week were stability issues and sporadic down time on the API.
Additionally, as mentioned Infinity started to feel the impact of the credit bureau resets as their net DHA numbers
are lower this week.
Marketing Campaigns: Mail South (Shared Mail), Print, PPC, Affinity programs

o Response rate: up for this week,
Saies Update: infinity is pacing for 18,439.

o Close Rate: Flat
Current Incentive Contests: Completion % incentive for Q1
AAdAtinnal Nlntae: Tha NNC HAalA rannt hae haan nnrrantad anAd ractartand aftar niichina NANIC fAr thic Aata
aaduiiuvIIal INvViwivo. HIT WINW TTIVIV TOPVIL TTAo VUUITT LUTTOULLIDU dillv Toolaltou aiwvel iINW 1Vl Ul vuawa.

Infinity’s sales agents are now responsible for out cailing their cancelled orders in
as possible. This program will have a positive impact on Infinity’s completion percentages.

Keyon (Wispstore)

o Marketing Campaigns: CEO and two top executives have left the company. Marketing is in limbo right now.
o Response Rate: Flat
a qunc | |r\r|qh: Darninn foar 15 antivatinne in laniiary
- U 1w ddALv.,. 1 GUIIIM i Iw auuvdauviio 1l vailiuail
e Training Updat Tralnlng on 2/1 changes week of 1/30.
= AAAN: A~ Al Inl,\n. nnnnnnnn Assimnmn wazfn 4 /0N QQD wasill dnninn An ha mneacant fAar laiimal
. AQaiuona INOLES: I_clullblllllg AAIVITT W/U 1/0U, OO VVIII lIClIII clll DT PITOSCTIIL TUI Iaulivll.
Latitude
o Marketing Campaigns: All volume caps have been pulled from their lead sources. They are finally at a point
arh hanAdla rvnr vunhimaon ~nf Anlla A ciirmn nf oala nntad thn AN Anove +n finich
VVIIUI\S lIIUy L:all ||a||uu: IGIHUI VUIuIIICQ vl vaio. A OUIHC v QGIUQ IQ CA}JUL’[UU UVUI lllc IIUAL v uay AV RIRINI N
January and start February strong. We're expecting 100 incremental sales next month over January.
o Response Rate: Down 2%
= CQalnn llnAdatan: Qalan Ara Anrmnarad A Nanambhar
A4 Ao UEUG[U. 2aAlto alo up \J /0 bUIIIde CU WV wTUCITIVTI
o Close Rate: Flat
e QA/Call Flow Updates: Current score 95. Working with QA mgr to ensure smooth transition to 2/1 changes.
° g class held 1/24 for all agents to review updates and QA changes.
°

Marketing Guru (Saveology)

ness Undate: Th

Qverall Bu
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stronger month over December. This is driven by their focus on new marketing campaigns and they are
continuing to explore new opportunities. Saveology will launch a campaign with Exclaim Marketing (contracts are
pending) and they are evaluating media from Kawa. Both oppoitunities will provide incremental calls in addition
to their Red Rhino, Pace Car, and internal DM campaigns.

e Current Challenges: IT and Facilities issues at the new building and Fact Act agents refusing to take orders from
Saveology (currently being addressed with the call center team).

¢ Marketing Campaigns: DM, Pay Per Call, Pace car, Telco Cross-Sales. Saveology is currently evaluating
Exclaim Marketing and Kawa Media.

o Responserate: up

~la || .1..;-. Qavianlacig e nanine far a ONOL inaranen in antiviatinne rvar Dasramhar
o ies Update: Saveoiogy is pacing for a 20% increase in activations over Deceimber
o Close Rate:
N2 PRTE = PO R PP
e QA Cail riow updaates: 9o
e Training Undates: Stressed capturing the 2" phone number with all agents. Scheduled visit for 1/26 -meeting w/
Y i I Y 0. Y. U i Py PR Ry RPN DI TRT [ Sy & W)
training ana WA aepartmentis 10 make sure agenis are reaay ior Q1.
e Current Incentive Contests: Completion Incentive for Q1; Putting together a contest for the month of February.

WY C OISt

mO

e Additional Notes: | am working with Jose Romero and Jorge Ventura to formulate Dish Latino marketing for
Saveology; this will be ready in the next two weeks. Saveology will launch an ADT warm-transfer program in the
next 10 days. This will add up to 80 incremental activations per week.

e Additional Notes: Working with Jeremy on completion rates and focusing on yesterday’s cancels- will start out
calling customers. All agents are starting at the new location on 1/26.

Metro 25 of Detroit
e Noupdates

Moorehead Communications

« OQverall Business Update: Moorehead Communications is pacing for 607 activations for January 2012 compared
to 532 in January 2011. Eric and | are working on a strategy to increase sales across their corporate and dealer
chains. The goal is to get to "- per door per month. We are also working on a strategy to incorporate DISH into
their “VIVA” store concept in seiect markets across the country in 2012.

ec
e Sales Update: 1/23 — 26, 1/24 — 21, 1/25 — 22, 1/26 - 28
o Close Rate: Close rate is at 26.33% though 1/21 with a goal of 30% by 1/31

QA Call Flow Updates: QA score last week was 96%, 4 weeks in arow at 96%, and the 8 week average is Q'—'\O/n_

VNG T IUVY W PUGRTD . W DUV T TGO VY DTN VY G T VYOI 11 & vy (1ROt

e Current incentive Contests: in the process of finaiizing a saies incentive program for 2/1 — 3/31.

be analyzed on three levels — total call center DHA activations, total DHA activations by Regional Manager, and
total DHA activations h\l store

e Training Updates: Conducted training session on the Q1 update ppt., quarteriy snapshot, and quarteriy update job
aids with 13 agents. Meeting with Kristy to go through their Q1 scripts on DHA24 and Flex24. Side by side
monitoring with CSR’s to identify coaching opportunities with QA and MDU scripting.

a Region
erall Business Update: So IL starting month strong. Actual Goal: 78 Trending: 96. Coordinate travel with VP

il Dieter. 5 associate stores in the Indiana region will be transitioning to Moorehead corporate ownership.
irrent Challenges: Face time with Indiana stores.

aies Update: So iL: 22, SWiN: 14, W: 7, SE:

=1
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ri Region
Sales Update: Pacing to end month with 26 activations. 100% completion MTD.

e Training Updates: DISH Training class scheduled for 2/7, required attendance by all new hires and reps with
iowest saies in January.

Michigan Region

e Training Updates: Presented at Nichole Anderson’s manager meeting (Comfort Inn Fort Wayne, IN) covering
new Q1 ppt., quarterly snapshot, and quarterly update with 12 store managers
Syracuse Region
e Sales Update:51 Sales for Jan (39 activated as of 1/25)
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e Training Updates: Completed 4 conference calls with all regions to review 2/1 changes and CES press releases
e Additional Notes: Scheduled manager meeting for 1/31 WNY and 2/9 Central PA

Ohio Region

o Overall Business Update: Continuing to see increased foot traffic in most locations.

e Current Challenges: Emphasizing to some MH locations the ease of transitioning from a phone sale to 2 DISH
sale.

e Sales Update: DISH sales were slow last week and SSR is working with locations on how to take advantage of
opportunities to interject DISH into the conversation. DISH Sales for SSR’s area last week were down

e Training Updates: Per request of the MH Regional Mgr training for the next few weeks will focus on Q1.

a Currant Inprantiva O nntacte: Thara wae nn winnar fram lact mnanth'e €5 NNN rnntact MU rarnarata ic Aividina that

- MUITUIHIL HTTLUITIUYY WUIILVOWD. THIVICU WAoo 1TV YWHHIUD 1TV IAOoLU HTTIVIIIUT O YV, VUV LUlILvoL vl UUIPUIﬂlU o ulvlullls uiqac
money between two contests. They must have dish saie installed from 1/16 through the end of the month. They
will divide the money evenly for every dish sale. Prize: $2500 Winner: Regional Manager with the highest per
door average (based on stores that are currently open today) of DHA instaiis of DHAs soid between 1/16/12 and
1/31/12. The DHAs need to be installed by 2/7/12 to count towards per door average. Stipulation: Every store in
Regional Manager Region needs to have at least 1 sale between now and the end of the month for the region to
qualify.

e Additional Notes: Attending Regional MH Mgrs meeting next week.

NPS

e Overall Business Update: Had a conference call with Slava and it looks like we might try the online lead
aeneration campaian that he is runnina. Approximately 50 calls ner day. $22 ner lead and thev are aoina to test
generation campaign that he is running. Approximately 50 calls per day, $22 per lead and they are going to test
200 calls (incremental 50 sales). Proposed to try it for a week, take a week off and try it again to see if it is
effective. Conversion for this program is proj iected at 10-12%. Had 3 qgood selling davs earlier in the week,

CHTLUVO. =00 va CU al L7, gl @ UL et Y Lay

Monday 144 sales, Tuesday 116 sales and Wednesday 143 sales. Worked on some graphics with Adam to get
Hnnnpr information on their site and start to hvnp the nnnnrhlnltv Also wnrklnn with JC to aet them Qnanlqh

auo cal alrt o o DU

Marketlng Materials and ideas. They have 1 b| lingual rep and they believe Defender has some as weII that could
support the calls. We discussed that Churn is lower than what we previously thought.

o Current blldllellqeb Ve had issues with pdbbWOlU resets on DdIUIUdy rlgmeu out that it was a Defender
overflow password and every time | reset it they would login and get locked out. | finally sent over multiple logins
and passwords so this issue doesn’t happen again or until we launch Axiom. They had an average sales day on
Saturday (45) but their call volume was up so they took hit due to the issue (500 calls).

e Marketing Campaigns: Yeiiowpages.com, VaiPak, Vaiasis, Maii South, Relish & Spry Magazine, FSi (Commitied
to weekly Sunday drops throughout 2012) and Exclaim (No Change and this will be their marketing through
March), Kawa Media Lead Generations

o Response Rate: Flat compared to last week

e Sales Update: Trending through 1/25- 2190 Activations (50% increase over December)

e QA Call Flow Updates: QA was at 95% this week. This is holding steady and is the same score where they have
been over the past few weeks.

=

e Training Updates: This week, SSR wiii be training aii agents on the Q1 promotion. This wiil aiso give SSR an
opportunity to work with agents on second phone number and e mail address capture rates. SSR will also be
training one new agent while at the center this week.

e Additional Notes: Signed up for Team Summit

e Overaii Business Update: Retailer is trying to get aii of their online media ready for the new promotion iaunch, but
is falling behind on activation goals. Retailer is not willing to increase at this time.
Current Challenges: Not hitting their 2,000 per month activation goal

MTe. INUL T s T asuvaud

e Marketing Campaigns: 80% online media, 20% offline.
o Response Rate: Down

National Satellite Systems
r

e Sales Update: They are currently converting at 16% and is pacing for 1802 for January.

Nationwide Satellite
e Qverall BRusiness Undate: Retailer has beaun their agaressive marketinag campaian wit awa and is nacing for
e Veran SUSINGSS UPCGAaIe. Relaler nas 2egun el aggressive markeung campaign with Aawa, ang IS pacing 1or

61 activations for Jan.
Current Challenges: Retailers completion percentage has decreased to 86% down 4% with EZ Connect.
Marketing Campaigns: Currently 85% is PPC with Kawa and 15% direct mail.

Calng llnAdAatn: Dacnnnan anAd nlaca ratn 1in
Ao UPUALT. I\NCTOPUIIOT dllu LIVOT 14dlT Uy
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Orbit Satellite

e Overail Business Update: (Unchanged from previous weeks) Retailer doesn’t want to increase business, is happy
with the current amount of activations.

e Current Challenges: Retailer wants 20k to increase

e Marketing Campaigns: Launch Marketing PPC program / Direct mail with launch as well 80% Direct Mail 20%
PPC

[ ]

Portland Marketina Group

e Overail Business Updatie: Business continues to be siower then expected due to a more strategic and caicuiated

approach to email marketing. Additionally, PMG’s radio response rates have been lower when compared with

November and December.
e Current Challenges: Credit qualifications have been more challenging over the last two weeks, based on credit
score resets. This is having a harder impact on radio advertising based that media’s demographics.
e Marketing Campaigns: Radio, Email.
o Response Rate: Down

e Sales Update: PMG is pacing to be flat for January as compared to December. 274 activations as of 1/26
e QA Call Flow Updates: QA scripts have been approved for 2/1, agents are being training.
e Current Incentive Contests: Completion percentage incentive for Q1.
a AdAitinnal Nlntac: Dadin ade ara annrnvuad and in nradnistinn far 2/1 OCnamnlatinn narrantana ara trandinn 1in ae nf
- MUMIUvVIIAl INULUO. I\GUIU GUQ airv GPPIUVUU aliuvu 1 PIUUU\JI.IUII v ari \JUIIIPIUUUII yUIUUIIlﬂuU aiv u Ullullls blr.l, ao vi
12/23 - 89.10%
QDI Wireless
a Owvarall Riicinace | Ind {n' A orkinn with Canff Karchaw tn minrata QNI tn tha E71922 nronram
- N/ VAl I_IUIJI TVOOD W VUAdLL. YV VI I\Ills VVILITL N2 UV TAVIDITAVY WV llllyl UL WX/ WV UV el & Plvylulll.
e Sales Update: Pacing for 11 total sales in January
Satellite Country
Munrall Riicinace | lnAdata: Qat N ic wnrlkkina hard +n innraanca antivintinne and finich lan ctrana with nnecitiva
s ANveidil DUuollivoy uuuuus Al WU 1o vywul l\lllu naiu wv iivivaov auuvauvii U 1ol vaii ou Vllu yviui PUOILIVU
momentum heading in to Q1. First, they decided to roll their TVRO activations into OE for an instant bump
Second, they reduced the am ount of overflow calls to TWG. Retailer is optimistic about Q1 and taking an
annrncc' a annrnach tn hit thair nnal of 1 200 Qr\fi\lationsl Saf Coic lnnokina fonuard 1o ce”ing ihle oey and

ayyi eSSive QppMIUQUIT WU T neir Yyvdal Ui 1,0vu avuyv atcolis IVURITIY 1VIVWaIu W o

Hopper and eager to pitch this against those caliers shopping DTV and UVerse which is about 13% of their cail
volume. Retailer is also excited about the Dish Internet bundle and waiting for more details.
e Current Challenges: Past month retailer has had a challenge getting customers approved for DHA; with no

change in mnrl(nhnn retailer feels this heavy increase in PIlA is seasonal I—lmfnrmnll\l March brinas a decrease in
1S a gecrease |

LGy T i nNou vy STASUIITaI. 1 HowUiiva or

PIA activations, relaller is OpIImISIIC.
arketing Campaians: 47 .58% PPC . 23.46% subscri

VICH NUUIY Al ipaigl F o\, £9.907/0 Su

other (Main number, referrai, website, etc.)
o Response Rate: Call volume up 14% over previous 2 weeks.

e Sales Update:
o CloseRate: U

e QA Cail Flow Updates: 97
e Training Updates: Nam trained over Q1

>
-

Satellite Solutions
e Overall Business Update:

o CPC from mobile Android campaign has doubled in the last three weeks from increased competitive
hiddina nracciira (Starlina) — low hide nf €2 B0 ner olick in Ontahar hava hallnonad 10 €7 80 in laniary

MIUUIY MITOOUIT \(DLUIHITHY ] — TUVY MIUD Ul Y&.WJV PUIT VIIVRA T WULUMUIT TIAVY VAlIVUITIOU WU Y1 .YV TTT vdiiudl y

o Since Android mobile campaign accounts for the majority of their current volume, overall volume is down

m/m

AR

o Had productive meeting onsite to discuss diversification and growth opportunities in 2012
= Willinvest into more Latino and International terms

= Hiring new empioyee in Q1 to focus soiely on boosting organic search rankings
4 week com nlphnn has |mnrn\/pd to 89 .56%

O
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e Current Challenges: Fluctuations in Mobile PPC acquisition cost and response rates
¢ Marketing Campaigns: Pay Per Click
o Response Rate: down 6%
e Sales Update: trending 1468; down 8.9% m/m
o Close Rate: 17%
e QA Call Flow Updates: 98
e Current Incentive Contests: Incremental Completion Rate Incentive

e Overalil Busmess Update: Business is up on the OE tool for Satellite Systems as their ieads from Exciaim
\Y h

increased. Additionally the sales manaager Frisell has retrained their agents and has bheen

ASTU. MUUIUVIIGIY, UIT SAITS Gy i HISTIH HIAS 1 DU AnITU uiTin Qyving Qi 11aS voTh

intimately invoived as orders are processed. We are currently working to scheduie Axiom training and roiiout for

e Current Chalienges: Credit Score resets are ImpaCtlng their aDI"ty qua“T customers
P Markatina Camnainng: Evnlaim Markatina nav nar pall Cradit rnnq rlaade DNirant Mail and Incal nrint aduvarticina
i iarkeiing Lampaigns: cXGiaim wviarKeing pay per Cau, LIreGii repair i€aas, vireCtl wial, ana i6Cai print aGverusing,

local radio Boston DMA.
e Sales Update: Satellite Systems is pacing for a significant increase over December.
e Additional Notes: Axiom Training is scheduled for next week, rollout will take place after the 2/1 launch.

Satellite Systems Network

icinace | lnda

'ualllcea upua te:

Response Rate Up
Calacn A aba. Anime £an ANA £an lams: ~m
° 2dl UEU LC. I'dblllg 10Ul 1VO 1Vl Jd |ua|y
Catalliban | lLinlivmaibadd
QALTCHILECD VLTI uU
e Noupdates

Sinale Source Satellite

o Overall Business Update: Single Source is reporting a slow week of activations. Retailer is pacing for 600
activations for Jan but will hit our goal of 1000 for February.

e Cuirent Chalienges: To make the phones ring. Singie Source is cuirently realiocating 70% of its marketing spend
to Kawa Media for PPC and PPP campaigns.

e Marketing Campaigns: (Unchanged from previous week) 40% pay per sale; 40% pay per call; 10% Newspaper;

IU /o UUUI lU UUUI \I‘IIIUU O new LJLLJ guyb cxpcub lU bldll bCIIIIIg u I)
o Response Rate: Pay per call campaigns flat

e Sales Update:

bUIlllllelbe UIUU
e Overall Business Update: Sterling is pacing for 5,107 activations in January compared to 4,825 activations in

January 2012. For 1/23 to 1/26 they have 1,096 sales which is their strongest week thus far in January. Their
primary focus continues to be on growing their DISH Latino activations. They have hired 4 new DISH Latino

Almin dm i A A AL~ Thaie sarmcilal bnidin mo dhe Al & ad

agents and plan to hire 4 additional by 3/1. This would bring their total to 18. We have another DISH Lati
training scheduled for 2/23.
e Current Challenges: Sterling’s primary challenge is recruiting and hiring new DISH Latino sales reps in the

14

ile A e anl AL

IVIIIVVdu RECC ITIdI RCL.
Sales Update: 1/23 — 321, 1/24 — 269, 1/25 — 252, 1/26 - 254
QA Call Flow Updates: QA score of 98% for the 2nd week. 8 wk average is 97%.

Tmmmg Updates: New hires are in their first week of training. SSR is working with lead, Mike Cain on Q1 up

n: . ~nA

training. Next Latino training scheduied for 2/23.
eieservices (Dish Now)
e Overall Business Update: Retailer is excited to continue doing business with Evergreen and will realign

Evergreens goals for email and second phone number attachments as they have dropped dramatically since
relationship inception and completion is beginning to be affected

- '

e Current Chaiienges: Neouuolng the DiSH business.
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Marketing Campaigns: Online ads
o Response Rate: Up

oA Py

aies Updaie: Third party caii center ciosing at 14%, pacing for 420 for January.

Tier One Marketing

Titan Alarm

No updates

Update: 1/23 -2, 1/24 —1,1/25-2,1/26 - 1

Unlsat Commumcatlons

Overall Business Update: Retailer has pulled back on Exclaim expansion but is looking into new partnership with
US Military to be a Preferred Vendor for DISH Network. More details to come in regards to relationship approvals
and activation expectations.

Current Challenges: Low quahflcatlons

Marketing Campai ians:

IVICH MU I i

pat
o Resnonge
se

C TAOSPVUI

Sales Update: Retailer i

VMC Satellite (Simplexity)

[ ]

Overall Business Update: Directbuy- average 25-30 sales over the past week and a half (up from 15 per week).
Amway holding discussion at their sales event on Thursday with their top 5 Diamond Leaders who manage the
biggest networks in the US, They will then forward out a mass News Letter to all of their networks in regards to

- =
-
— -

the DiSH promo and have a iast minuie push on saies. VWere hoping o get them back up to 80+ for the iast week
of the month. 5Linx’s sales hit 75 over the past week (up from 50 per week). Increase is due to the Big Game
Contest and convention overflow. Their Facebook and other social networks are also seeing some sales due to
the contest. We are seeing positive tweets about DISH and negative about the competition. They are also

okt ) Py cem b

WUIKI[Ig iast minute ciose contiest that staried on vveunesuay to lly and getl as llldlly activations in the gIUU 1a as
possible. Giving away gift cards to reps that increase close over the next 6 days. Call Center contest will
continue through February. Discussed last minute installs with reps and asked that she send an email to call
center telling reps to push to get same day/next day installs in the ground.

Current Challenges: Amway 65 sales over the past week (down from 80-85 sales per week). Also seeing a
decrease on their cellular sales so they think that their business is just down this month. CRI increased to 1.7%

for Phase 35, dropping their Premium Payment from $100 to $75. Nicole and | are working on ways to increase

nttnnhmannt vatao Al wAanl-~ far th laco Anmanlatinm mAarAaantamn A Anntact nlo~ A mwaalsa

ataulinicetit ratcs lU IID‘I}J IHIane up 1Gi" i€ 10SS. IIIU bUIIIpIClIUII |JCI bCIIldyC LUIILTCOL VVIII alov IIUIp lIIUIII IIanc up
some of this difference as long as they hit their goal. It will be easy for them to use this as an excuse and lose
focus on sales over the next quaiter if we don't stay in tune with the issue.

Marketing Campaigns: DirectBuy and 5Linx (TV giveaway contest). Amway Ambassador Email and News Letter
addition, Last Week Call Center Spiff to increase sales.
o Response Rate: Flat

Qalanc lladAdata: Trandin~ dheao ~h 410

LdITS UpUdle. I IUIIUIIIQ lIIIUuyII IIL{EJ‘ 854 A
o Close Rate: 18%

QA Call Flow Updates: 99%

Training Updates: Working with new hires in final week of training. New hire class consists of former mobile reps

that are now transitioning into DISH.

PPN LT, PP PR, £ o e

Additionai Noies: olgneu up 10r 1 Team Sumimi

Vodaplex

Overall Business Update:

o Building sales teams for 2/1 campaign
o Uptraining sales teams through online portal on 2/1
t

about Exede broadband
olio.

[ PaYal’d I P e et TaTatat i |28

dllu IVUR lU ulIIILC il pIUlIIIIIUIIlIy as dIIUtIIe
o Launching Axiom this Friday 1/27
Marketing Campaigns: D2D and event sales

m
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L
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e Sales Update: trending 5; flat m/m
Web Ciients

e Overall Business Update: Web Clients management are currently working on marketing and scripting for a 2/1 re-
launch. | have discussed hot spot marketing with Jim Merante and | believe that this will help them target their
marketing more effectively.

e Current Challenges: Web Clients due to poor performance with their initial campaign is pressing the reset button
on their dish business, they are in the process of hiring new agents so they can re-launch the program. The
biggest challenge was not their marketing, but the sales skills of their former agent pool.

e QA Caii Fiow Updates: in progress

e Additional Notes: Launching Axiom Jan 30™.
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NAM MEETINGS SCHEDULED FOR NEXT WEEK

Duntdéd AMlan v
DITLL IVIa>VUIl.
e C

forecasting

Holly Taber:

ustom Communications: Q1 situational analysis, operations overview, February and March ad budget, and

o | will be visiting EBN, Direct Satellite, Unisat and NSS next week to train on new promotion and discuss activation

goals for the next 30 60 and 90 days.

Kevin Reese:

= RMantinee anAd doatnin~n At Qiavlhi;es ~Anm D/4 AnAd DD
A4 WITCCTLIY allu talllly at oleiiy Vil /1 alllu /<
Dinkh Deillis

(VI A= Rl

e Barrington Media, CT.

Steve King:
e Altitude Marketing
o Completion/Sales Contest & Reviewing Completion Percentages
o 2/1 Promo feedback/training
o 2/1 QA Updates
o Marketing (Hopper on fb, twitter, website etc...)- Kevin Pish
e Intertech
o Q1 Events
o 2/1 Promo training
o Hopper Education

Todd Peterson:
a W avunn
- I\Cy\.lll
e Acceller call center
Will Walker:
RA~AnAav Nffinn
IVIUIIuCly - VIILVC

e Tuesday— Austin (Sat Co - BLIS)

e Wednesday — Houston GoDish, Orbit
e Thursday — Daiias (Singie Source)

e Friday - Austin - Commercial
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SSR MEETINGS SCHEDULED FOR NEXT WEEK

—
=
L
=3
>

«
—

or all agents, CORE Training for the Satellite group and launch the February incentive.

John Morris (SSM West)
e Allconnect: Meeting in Atlanta

Beth King
Alit: cdm RAaalati o AN L 0 s a1 A
L4 AllitUde viarketi 1. £ PI & eilidil CONEesSL WEEeK o
e MH Manager Meeting WNY
Beth Moore
A e o gy
e Aliconnect: Training St. George center on 2/1 promotionai changes

Dave Guidera
e Acceller: Q1 training for all agents, CORE Training for the Satellite group and launch the February incentive.

Jeremy Justus

e NPS: Q1 promotion changes and also new hire changes
e Defender Indiananolis: Q1 promotion undates and also working with agents on 2" phone number & e-mail
e Defender Batesville: Q1 promotion updates and also working with agents on 2 phone number & e-mail

Jon Konf
Jon nt

e All Connect: Training Danville VA center on 2/1 promotional changes.

Katie Kovinkova

e Saveology: Q1 train

e Savolvivyy. 4

Fioor Support

Kendra Trabookis
e Allconnect — Atlanta GA

e Custom Communications — Raleigh, NC

Kierra Yarbrough

e Steriing Sateiiite: Q1 iaunch. Working with new hires whiie they are in their 2" week of training. Working with trainers
to go over training material and suggest changes where needed.

Matt Duguid
e Digitai TV: Training set for 1/31 to finish up Q1 Training Updaies. Meeting with Brenda to discuss meirics, ciose rate,
and QA

e NMoorehead Cali Center: Fioor support for new Q1 launch on 2/1 and 2/2. Monitoring and review new disciosures.
Meeting with Kristy to finalize training schedule for the Competitive Intelligence Training set for 2/8 and 2/9.

Mary Malecek

e Ciient Services: Axiom
e Web Clients: Axiom, Q1

Sarah Smith
e Keyon: Axiom training and launch.

Trevor Karneg

LA AR

e Allconnect Lexington: 2/1 Support 1/30-2/3
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DATED this 28th day of November 2018.
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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 41 OF APPENDIX TO THE REPORT OF THE SPECIAL

LITIGATION COMMITTEE OF DISH NETWORK CORPORATION was served by the
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O
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SUGARMAN & SUSSKIND
100 Miracle Mile, Suite 300
Coral Gables, FL 33134

Attorneys for Plaintiff Plumbers Local Union
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UNITED STATES
SECURITIES AND EXCHANGE COMMISSION

Washington, D.C. 20549

Form 10-K

(Mark One)

ANNUAL REPORT PURSUANT TO SECTION 13 OR 15(d) OF THE SECURITIES EXCHANGE
ACT OF 1934

FOR THE FISCAL YEAR ENDED DECEMBER 31, 2011
OR

O TRANSITION REPORT PURSUANT TO SECTION 13 OR 15(d) OF THE SECURITIES
EXCHANGE ACT OF 1934

FOR THE TRANSITION PERIOD FROM TO
Commission file number: 0-26176

DISH Network Corporation

(Exact name of registrant as specified in its charter)

Nevada 88-0336997
(State or other jurisdiction of incorporation or organizat (I.LR.S. Employer Identification No
9601 South Meridian Boulevard
Englewood, Colorada 80112
(Address of principal executive office (Zip Code)

Registrant’s telephone number, including area c(RE8) 723-1000
Securities registered pursuant to Section 12(b) of the Act:

Name of each exchange on which
Title of each class registered

Class A common stock, $0.01 par va The Nasdaq Stock Market L.L.
Securities registered pursuant to Section 12(g) of the Altine

Indicate by check mark if the registrant is a well-known seasoned issuer, as defined in Rule 405 of the Securitiesct. NesO

Indicate by check mark if the registrant is not required to file reports pursuant to Section 13 or Section 15(d) of the Bict. Ne&l

Indicate by check mark whether the registrant (1) has filed all reports required to be filed by Section 13 or 15(d) of the Securities Exc
Act of 1934 during the preceding 12 months (or for such shorter period that the registrant was required to file such reports), and (2) has |
subject to such filing requirements for the past 90 days.Res No [

Indicate by check mark whether the registrant has submitted electronically and posted on its corporate Web site, if any, every Interas
Data File required to be submitted and posted pursuant to Rule 405 of Regulation S-T (8§232.405 of this chapter) during the preceding 1:
(or for such shorter period that the registrant was required to submit and post such fildg). Yék O

Indicate by check mark if disclosure of delinquent filers pursuant to Item 405 of Regulation S-K (§229.405 of this chapter) is not con
herein, and will not be contained, to the best of registrant’s knowledge, in definitive proxy or information statements incorporated by refe
in Part Ill of this Form 10-K or any amendment to this Form 1.

Indicate by check mark whether the registrant is a large accelerated filer, an accelerated filer, a non-accelerated filer, or a smaller re
company. See the definitions of “large accelerated filer,” “accelerated filer” and “smaller reporting company” in Rule 12b-2 of the Exchar
Act.

Large accelerated filelX] Accelerated fileild
Non-accelerated fileO Smaller reporting compard
(Do not check if a smaller reportir
company)

Indicate by check mark whether the registrant is a shell company (as defined in Rule 12b-2 of the Act). Yes£ No T

As of June 30, 2011, the aggregate market value of Class A common stock held by non-affiliates of the registrant was $6.2 billion based
the closing price of the Class A common stock as reported on the Nasdaq Global Select Market as of the close of business on that date.

As of February 14, 2012, the registrantutstanding common stock consisted of 208,668,014 shares of Class A common stock and 23
shares of Class B common stock, each $0.01 par value.
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The following documents are incorporated into this Form 10-K by reference:

Portions of the registrant’s definitive Proxy Statement to be filed in connection with its 2012 Annual Meeting of Shareholders are incorpo
by reference in Part Ill.
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DISCLOSURE REGARDING FORWARD-LOOKING STATEMENTS

We make “forward-looking statements” within the meaning of the Private Securities Litigation Reform Act of 1995 throughout this report.
Whenever you read a statement that is not simply a statement of historical fact (such as when we describe what we “believe,” “intend,” “|
“estimate,” “expect” or “anticipate” will occur and other similar statements), you must remember that our expectations may not be achiev
even though we believe they are reasonable. We do not guarantee that any future transactions or events described herein will happen ¢
described or that they will happen at all. You should read this report completely and with the understanding that actual future results ma
materially different from what we expect. Whether actual events or results will conform with our expectations and predictions is subject t
number of risks and uncertainties. For further discussion kem“lA. Risk Factors.” The risks and uncertainties include, but are not limited

to, the following:

”

Competition and Economic Risks Affecting our Business

¢ We face intense and increasing competition from satellite television providers, cable companies and telecommunications
companies, especially as the pay-TV industry matures, which may require us to increase subscriber acquisition and retentio
spending or accept lower subscriber activations and higher subscriber churn.

«  Competition from digital media companies that provide or facilitate the delivery of video content via the Internet may reduce
gross new subscriber activations and may cause our subscribers to purchase less services from us or to cancel our services
altogether, resulting in less revenue to us.

e Economic weakness, including higher unemployment and reduced consumer spending, may adversely affect our ability to ¢
maintain our business.

«  Our competitors may be able to leverage their relationships with programmers so that they are able to reduce their program
costs and offer exclusive content that will place them at a competitive advantage to us.

*  We face increasing competition from other distributors of foreign language programming that may limit our ability to mai
foreign language programming subscriber base.

Operational and Service Delivery Risks Affecting our Business

«  If we do not continue improving our operational performance and customer satisfaction, our gross new subscriber activatior
decrease and our subscriber churn may increase.

. If our gross new subscriber activations decrease, or if subscriber churn, subscriber acquisition costs or retention costs incre
financial performance will be adversely affected.

¢ Programming expenses are increasing and could adversely affect our future financial condition and results of operations.

< We depend on others to provide the programming that we offer to our subscribers and, if we lose access to this programmir
gross new subscriber activations may decline and subscriber churn may increase.

¢ We may be required to make substantial additional investments to maintain competitive programming offerings.

* Any failure or inadequacy of our information technology infrastructure could harm our business.

< We rely on EchoStar Corporation, or EchoStar, to design and develop all of our rieprlsetes and certain related compone
and to provide transponder capacity, digital broadcast operations and other services to us. Our business would be adversel

affected if EchoStar ceases to provide these products and services to us and we are unable to obtain suitable replacement |
and services from third parties.
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¢ We operate in an extremely competitive environment and our success may depend in part on our timely introduction and
implementation of, and effective investment in, new competitive products and services, the failure of which could negatively
impact our business.

« Technology in our industry changes rapidly and our inability to offer new subscribers and upgrade existing subscribers with
advanced equipment could cause our products and services to become obsolete.

«  We rely on a single vendor or a limited number of vendors to provide certain key products or services to us such as informa
technology support, billing systems, and security access devices, and the inability of these key vendors to meet our needs ¢
have a material adverse effect on our business.

¢ Our sole supplier of new set-top boxes, EchoStar, relies on a few suppliers and in some cases a single supplier, for many
components of our new set-top boxes, and any reduction or interruption in supplies or significant increase in the price of sup
could have a negative impact on our business.

e Our programming signals are subject to theft, and we are vulnerable to other forms of fraud that could require us to make
significant expenditures to remedy.

*  We depend on third parties to solicit orders for DISH services that represent a significant percentage of our total gross new
subscriber activations.

«  Our local programming strategy faces uncertainty because we may not be able to obtain necessary retransmission consent
agreements at acceptable rates from local network stations.

< We have limited owned and leased satellite capacity and failures or reduced capacity could adversely affect our business.

. Our owned and leased satellites are subject to construction, launch, operational and environmental risks that could limit our
to utilize these satellites.

«  We generally do not have commercial insurance coverage on the satellites we use and could face significant impairment ch
one of our satellites fails.

*  We may have potential conflicts of interest with EchoStar due to our common ownership and management.

«  We rely on key personnel and the loss of their services may negatively affect our businesses.

Acquisition and Capital Structure Risks Affecting our Business

*«  We have agreed to acquire certain spectrum and other assets from DBSD North America and TerreStar and we have paid
substantially all of the purchase price for these acquisitions. If we are unable to obtain certain regulatory approvals and wai
they are granted in a manner that varies from the form we have requested, the value of these assets may be impaired. To tr
we receive these approvals and waivers, we will be required to make significant additional investments or partner with other:

commercialize these assets.

< We have made a substantial investment in certain 700 MHz wireless licenses and will be required to make significant additi
investments or partner with others to commercialize these licenses.

*  Our Blockbuster business, and retail stores in particular, face risks, including, among other things, operational challenges a
increasing competition from video rental kiosk, streaming and mail order businesses that may negatively impact the busines
financial condition or results of operations of Blockbuster.

*  We may pursue acquisitions and other strategic transactions to complement or expand our business that may not be succe:
we may lose up to the entire value of our investment in these acquisitions and transactions.

< We may need additional capital, which may not be available on acceptable terms or at all, to continue investing in our b
to finance acquisitions and other strategic transactions.
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« A portion of our investment portfolio is invested in securities that have experienced limited or no liquidity and may not be
immediately accessible to support our financing needs.

*«  We have substantial debt outstanding and may incur additional debt.

« It may be difficult for a third party to acquire us, even if doing so may be beneficial to our shareholders, because of our own:
structure.

¢ We are controlled by one principal stockholder who is also our Chairman.
Legal and Regulatory Risks Affecting our Business

* If Voom prevails in its breach of contract suit against us, we could be required to pay substantial damages, which would hay
material adverse affect on our financial position and results of operations.

e Our business depends on certain intellectual property rights and on not infringing the intellectual property rights of others.

«  We are party to various lawsuits which, if adversely decided, could have a significant adverse impact on our business, partis
lawsuits regarding intellectual property.

* Increased distribution of video content via the Internet could expose us to regulatory risk.
*«  We depend on the Cable Act for access to programming from cable-affiliate programmers at non-discriminatory rates.
¢ The injunction against our retransmission of distant networks, which is currently waived, may be reinstated.

e We are subject to significant regulatory oversight, and changes in applicable regulatory requirements, including any adoptio
modification of laws or regulations relating to the Internet, could adversely affect our business.

e Our business depends on Federal Communications Commission, or FCC, licenses that can expire or be revoked or modifie
applications for FCC licenses that may not be granted.

«  We are subject to digital high-definition (“HD") “carry-one, carry-all” requirements that cause capacity constraints.

«  There can be no assurance that there will not be deficiencies leading to material weaknesses in our internal control over fin.
reporting.

*  We may face other risks described from time to time in periodic and current reports we file with the Securities and Exchangt
Commission, or SEC.

All cautionary statements made herein should be read as being applicable to all forward-looking statements wherever they appear. Inve
should consider the risks described herein and should not place undue reliance on any forward-looking statements. We assume no resg
for updating forward-looking information contained or incorporated by reference herein or in other reports we file with the SEC.

In this report, the words “DISH Network,” the “Company,” “we,” “our” and “uefer to DISH Network Corporation and its subsidiaries, ur
the context otherwise requires. “EchoStar” refers to EchoStar Corporation and its subsidiaries. “DDBS” refers to DISH DBS Corporatior
its subsidiaries, a wholly owned, indirect subsidiary of DISH Network.
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PART I
Item 1. BUSINESS
OVERVIEW

DISH Network Corporation is the nation’s third largest pay-TV provider, with approximately 13.967 million customers across the United £
as of December 31, 2011 (the “DISH” pay-TV service). We were organized in 1995 as a corporation under the laws of the State of Neve
started offering the DISH pay-TV service in March 1996.

Our common stock is publicly traded on the Nasdaq Global Select Market under the symbol “Di8Hbfincipal executive offices are loca
at 9601 South Meridian Boulevard, Englewood, Colorado 80112 and our telephone number is (303) 723-1000.

On April 26, 2011, we completed the acquisition of most of the assets of Blockbuster, Inc. (the “Blockbuster Acquisition”). We acquired
Blockbuster operations in the United States and in certain foreign countries. Blockbuster primarily offers movies and video games for sa
rental through multiple distribution channels such as retail stores, by-mail, digital devices, the blockbuster.com website and the
BLOCKBUSTER On Demand service.

During the first half of 2011, we entered into a transaction to acquire 100% of the equity of reorganized DBSD North America Inc. (“DBS|
North Americi”) for approximately $1.4 billion upon DBSD North America’s emergence from bankruptcy. In addition, in June 2011, we
entered into a transaction to acquire substantially all of the assets of TerreStar Networks, Inc. (“Teioe&tadichase price of $1.375 billi
(the “TerreStar Transaction”). These acquisitions are subject to certain conditions, including approval by the FCC. Additionally, during t
fourth quarter 2011, we and Sprint Nextel Corporation (“Sprint”) entered into a mutual release and settlement agreement (“Sprint Settlen
Agreement”) pursuant to which all disputed issues relating to our acquisition of DBSD North America and the TerreStar Transaction wert
resolved between us and Sprint, including, but not limited to, issues relating to costs allegedly incurred by Sprint to relocate users from tl
spectrum now licensed to DBSD North America and TerreStar. Pursuant to the Sprint Settlement Agreement, we made a net payment ¢
approximately $114 million to Sprint. For more information, sékeiv Business Opportunities — Spectrum Investmiafithis annual report

on Form 10-K.

Business Strategy

Our business strategy is to be the best provider of video services in the United States by providing high-quality products, outstanding cu:
service, and great value. We promote DISH  programming packages as providing our subscribers with a better “price-to-value” relatior
than those available from other subscription television providers. We believe that there continues to be unsatisfied demand for high-qua
reasonably priced television programming services.

«  High-Quality Products. We offer a wide selection of local and national programming, featuring more national and local HD chant
than most pay-TV providers. We have been a technology leader in our industry, introducing award-winning DVRs, dual tuner
receivers, 1080p video on demand, and external hard drives. To maintain and enhance our competitiveness over the long term,
recently introduced a new whole-home HD DVR receiver (the Hopper ) that allows, among other things, recorded programming
viewed in HD in multiple rooms. We are also promoting a suite of integrated products designed to maximize the convenience ar
of watching TV anytime and anywhere, which we refer to as TV Everywhere  which utilizes, among other things, online access
Slingbox “placeshifting” technology.

¢ Outstanding Customer Servic&/e strive to provide outstanding customer service by improving the quality of the initial installe
subscriber equipment, improving the reliability of our equipment, better educating our customers about our products and service
resolving customer problems promptly and effectively when they arise.

1
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«  Great Value. We have historically been viewed as the low-cost provider in the pay-TV industry in the U.S. because we seek to ¢
the lowest everyday prices available to consumers after introductory promotions expire.

Programming. We provide programming that includes more than: (i) 230 basic video channels, (ii) 60 Sirius Satellite Radio music chann
(iii) 30 premium movie channels, (iv) 35 regional and specialty sports channels, (v) 3,200 standard definition and high definition local che
(vi) 275 Latino and international channels, and (vii) 70 channels of pay-per-view content. Although we distribute over 3,200 local channe
subscriber typically may only receive the local channels available in the subschiber® market. As of December 31, 2011, we provided
channels in standard definition in all 210 TV markets in the U.S. and local channels in HD in more than 170 markets in the U.S., serving
approximately 97% of TV households.

Receiver System Our subscribers receive programming via equipment that includes a small satellite dish, digital set-top receivers, and r
controls. Some of our advanced receiver models feature DVRs, HD capability, multiple tuners (which allow independent viewing on sepi
televisions) and Internet-protocol compatibility (which allows consumers to view movies and other content on their televisions via the Inte
and a broadband connection). We rely on EchoStar to design and manufacture all of our new receivers and certain related components
Item 1A— Risk Factors’

DISHOnline.com. DISHOnline.com gives DISH subscribers the ability to watch television programs, movies, and clips online at no addit
charge with their paid subscription to qualifying programming and compatible equipment. DISHOnline.com offers more than 270,000 mc
television shows, clips and trailers.

Blockbuster@Home Blockbuster@Home gives DISH subscribers access to more than 100,000 DVD movies, TV shows and games by r
with unlimited in-store exchanges, streaming access to more than 10,000 movies and TV shows via their TV and online access to more -
25,000 movies and TV shows via their computer.

DISH Remote AccessDISH's free remote access (“DISH Remote Access”) gives subscribers the ability to remotely control certain featurt
their DVRs using compatible devices such as smartphones, tablets, laptops and home computers.

Content Delivery

Digital Broadcast Operations Center The principal digital broadcast operations facilities we use are EchoStar’s facilities located in
Cheyenne, Wyoming and Gilbert, Arizona. We also use four regional digital broadcast operations facilities and four micro digital broadc:
operations facilities owned and operated by EchoStar that allow us to maximize the use of the spot beam capabilities of certain own
satellites. Programming content is delivered to these facilities by fiber or satellite and processed, compressed, encrypted and then uplin
satellites for delivery to consumers. EchoStar provides certain broadcast services to us, including teleport services such as transmissior
downlinking, channel origination services, and channel management services pursuant to a broadcast agreement for a period ending on
December 31, 2016. See Note 20 in the Notes to our Consolidated Financial Statements in Iltem 15 of this Annual Report on Form 10-K
further discussion of our Related Party Transactions with EchoStar.

2

JA012274
PX1092-009 011020

TX 102-011536



Table of Contents

Satellites. Our DISH programming is currently delivered to customers using satellites that operate in the “Ku” band portion of the microw
radio spectrum. The Ku-band is divided into two spectrum segments. The portion of the Ku-band that allows the use of higher power s¢
12.2 to 12.7 GHz over the United States — is known as the Broadcast Satellite Service band, which is also referred to as the Direct Broac
Satellite (“DBS”) band. The portion of the Ku-band that utilizes lower power satellites — 11.7 to 12.2 GHz over the United States — is kna
the Fixed Satellite Service (“FSS”) band.

Most of our programming is currently delivered using DBS satellites. To accommodate more bandwidth-intensive HD programming and
needs, we continue to explore opportunities to expand our satellite capacity through the acquisition of new spectrum, the launching of m
technologically advanced satellites, and the more efficient use of existing spectrum via, among other things, better modulation and comg
technologies.

We own or lease capacity on 13 satellites in geostationary orbit approximately 22,300 miles above the equator. For further information
concerning these satellites and satellite anomalies, please see the table and discuss®ateifites” below.

Conditional Access SystemOur conditional access system secures our programming content using encryption so that only authorized
customers can access our programming. We use microchips embedded in credit card-sized access cards, called “smart cards,” or secu
in our receiver systems to control access to authorized programming content (“Security Access Devices”).

Our signal encryption has been compromised in the past and may be compromised in the future even though we continue to respond wi
significant investment in security measures, such as Security Access Device replacement programs and updates in security software, th
intended to make signal theft more difficult. It has been our prior experience that security measures may only be effective for short perio
time or not at all and that we remain susceptible to additional signal theft. During 2009, we completed the replacement of our Security A
Devices and re-secured our system. We expect additional future replacements of these devices will be necessary to keep our system s
cannot ensure that we will be successful in reducing or controlling theft of our programming content and we may incur additional costs in
future if our system’s security is compromised.

Distribution Channels

While we offer receiver systems and programming through direct sales channels, a majority of our new subscriber activations are gener:
through independent third parties such as small satellite retailers, direct marketing groups, local and regional consumer electronics store
nationwide retailers, and telecommunications companies. In general, we pay these independent third parties a mix of upfront and montt
incentives to solicit orders for our services. In addition, we partner with certain telecommunications companies to bundle DISH programi
with broadband and voice services on a single bill.

Competition

As of December 31, 2011, our 13.967 million subscribers represent approximately 14% of pay-TV subscribers in the United States. We
substantial competition from established pay-TV providers and increasing competition from companies providing/facilitating the delivery
video content via the Internet to computers, televisions, and mobile devices. As of September 30, 2011, more than 99 million household
subscribe to a pay-TV service.

e Other Direct Broadcast Satellite OperatordVe compete directly with the DirecTV Group, Inc., or DirecTV, the largest satellite TV
provider in the U.S. which had 19.8 million subscribers as of September 30, 2011, representing approximately 20% of pay-TV
subscribers.

¢  Cable Television CompaniesWe encounter substantial competition in the pay-TV industry from numerous cable television
companies that operate via franchise licenses across the U.S. According to the National Cable & Telecommunications Associat
98% of U.S. housing units are passed by cable. As of September 30, 2011, cable television companies have more than 58.3 mi
subscribers, representing approximately 58% of pay-TV subscribers. Cable companies are typically able to bundle their video
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services with broadband Internet access and voice services and many have significant investments in companies that provide
programming content.

«  Telecommunications Companies.arge telecommunications companies have upgraded older copper wire lines with fiber opti
certain markets. These fiber optic lines provide high capacity bandwidth, enabling telecommunications companies to offer video
content that can be bundled with their broadband Internet access and voice services. In particular, AT&T and Verizon have built
optic based networks to provide video services in substantial portions of their service areas. As of September 30, 2011, AT&T &
Verizon had approximately 3.6 million U-verse and 4.0 million FiOS TV subscribers, respectively. These telecommunications
companies represent approximately 8% of pay-TV subscribers.

« Internet Delivered VideoWe face competition from content providers who distribute video directly to consumers over the Interne
Programming offered over the Internet has become more prevalent as the speed and quality of broadband networks have impro
Significant changes in consumer behavior with regard to the means by which they obtain video entertainment and information in
response to this emerging digital media competition could materially adversely affect our business, results of operations and fine
condition or otherwise disrupt our business.

*  Wireless Mobile Video.We also expect to face increasing competition from wireless telecommunications providers who offer mo
video offerings. We expect mobile video offerings will likely become more prevalent in the marketplace as wireless
telecommunications providers implement and expand the fourth generation of wireless communications.

Acquisition of New Subscribers

We incur significant upfront costs to acquire subscribers, including advertising, retailer incentives, equipment subsidies and installation.
addition, customer promotions to acquire new subscribers result in less revenue to us over the promotional period. While we attempt to
these upfront costs over the lives of their subscriptions, there can be no assurance that we will. We employ business rules such as cred
requirements and contractual commitments, and we strive to provide outstanding customer service, to increase the likelihood of custome
keeping their DISH service over longer periods of time. Our subscriber acquisition costs may vary significantly from period to period.

Advertising. We use print, radio, television and Internet media, on a local and national basis to motivate potential subscribers to call DI¢
visit our website or contact independent third party retailers.

Retailer Incentives We pay retailers an upfront incentive for each new subscriber they bring to DISH that results in the activation of qual
programming and generally pay retailers small monthly incentives for up to 60 months; provided, among other things, the customer «
subscribes to qualified programming.

Equipment. We incur significant upfront costs to provide our new subscribers with in-home equipment, including advanced HD and DV
receivers, which most of our new subscribers lease from us. While we seek to recoup these upfront equipment costs mostly through ma
fees, there can be no assurance that we will be successful in achieving that objective. In addition, upon deactivation of a subscriber we
refurbish and redeploy their equipment which lowers future upfront costs. However, our ability to capitalize on these cost savings may b
limited as technological advances and consumer demand for new features may render the returned equipment obsolete.

Installation. We incur significant upfront costs to install satellite dishes and receivers in the homes of our new customers.
New Customer Promotion: We often offer programming at no additional charge and/or promotional pricing during introductory periods fo

new subscribers. While such promotional activities have an economic cost and reduce our subscriber-related revenue, they are not inch
our definitions of subscriber acquisition costs or the SAC metric.
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Customer Retention

We incur significant costs to retain our existing customers, mostly by upgrading their equipment to HD and DVR receivers. As with our
subscriber acquisition costs, our retention upgrade spending includes the cost of equipment and installation. In certain circumstances, w
offer programming at no additional charge and/or promotional pricing for limited periods for existing customers in exchange for a contrac
commitment. A component of our retention efforts includes the installation of equipment for customers who move. Our subscriber reten
costs may vary significantly from period to period.

Customer Service

Customer Service Centers We use both internally-operated and outsourced customer service centers to handle calls from prospective ar
existing customers. We strive to answer customer calls promptly and to resolve issues effectively on the first call. We intend to better u:
Internet and other applications to provide our customers with more self-service capabilities over time.

Installation and Other Ir-Home Service Operations High - quality installations, upgrades, and in-home repairs are critical to providing goc
customer service. Such in-home service is performed by both DISH employees and a network of independent contractors and includes,
other things, priority technical support, replacement equipment, cabling and power surge repairs for a monthly fee.

Subscriber Managemer. We presently use, and depend on, CSG Systems International, Inc.’s (“CSG”) software system for the majority
DISH subscriber billing and related functions. During 2011, we implemented new interactive voice response and in-home appointment
scheduling systems. Also during 2011, we began developing and testing a new CSG billing system as well as new sales and customer «
systems that are likely to be implemented in 2012.

New Business Opportunities

From time to time we evaluate opportunities for strategic investments or acquisitions that may complement our current services and proc
enhance our technical capabilities, improve or sustain our competitive position, or otherwise offer growth opportunities. We may make
investments in or partner with others to expand our business into mobile and portable video, data and voice services.

We are currently promoting a suite of integrated products designed to maximize the convenience and ease of watching TV anytime and
anywhere, which we refer to as TV Everywhere which utilizes, among other things, online access and Slingbox “placeshifting” technolog
There can be no assurance that these integrated products will positively affect our results of operations or our gross new subscriber acti

Blockbuster

On April 26, 2011, we completed the Blockbuster Acquisition. We acquired Blockbuster operations in the United States and in certain fo
countries. Blockbuster primarily offers movies and video games for sale and rental through multiple distribution channels such as retail ¢
by-mail, digital devices, the blockbuster.com website and the BLOCKBUSTER On Demand service. The Blockbuster Acquisition co

our core business of delivering high-quality video entertainment to consumers. We are promoting our new Blockbuster offerings includir
Blockbuster@Home which provides movies, games and TV shows through Internet streaming, mail and in-store exchanges and online.
offering is only available to DISH subscribers.

Spectrum Investment

In 2008, we paid $712 million to acquire certain 700 MHz wireless licenses, which were granted to us by the FCC in February 2009. Pai
of these licenses may be terminated if the associated FCC build-out requirements are not satisfied.

During the first half of 2011, we entered into a transaction to acquire 100% of the equity of reorganized DBSD North America for apf.
$1.4 billion upon DBSD North America’s emergence from bankruptcy, which
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included capital stock and convertible securities of, and certain claims related to, DBSD North America. In addition, in June 2011, we er
into the TerreStar Transaction for a purchase price of $1.375 billion. We have paid all but $30 million of the purchase price for the Terre¢
Transaction, which will be paid upon closing of the TerreStar Transaction, or upon certain other conditions being met under the asset pu
agreement. Additionally, during the fourth quarter 2011, we and Sprint entered into the Sprint Settlement Agreement pursuant to which i
disputed issues relating to our acquisition of DBSD North America and the TerreStar Transaction were resolved between us and Sprint,
including, but not limited to, issues relating to costs allegedly incurred by Sprint to relocate users from the spectrum now licensed to DB¢
North America and TerreStar. Pursuant to the Sprint Settlement Agreement, we made a net payment of approximately $114 millio

Our ultimate acquisition of 100% of the equity of reorganized DBSD North America and consummation of the TerreStar Transaction are
to certain conditions, including approval by the FCC.

Under our agreements to acquire DBSD North America and purchase TerreStar's assets, we paid substantially all of the purchase price
transactions prior to the receipt of certain regulatory approvals (the FCC with respect to DBSD North America, and the FCC and the Car
federal Department of Industry (“Industry Canada”) with respect to TerreStar). On February 7, 2012, Industry Canada approved the tran
the Canadian spectrum licenses held by TerreStar to us. If the remaining required approvals are not obtained, subject to certain excepti
have the right to require and direct the sale of some or all of the assets of the relevant company to a third party and we would be entitled
proceeds from such a sale. These proceeds could, however, be substantially less than amounts we have paid in the respective transact

In addition, our consolidated FCC applications for approval of the license transfers from DBSD North America and TerreStar were ac

by requests for waiver of the integrated service requirement, the spare satellite requirement and various technical provisions. Waiver of
integrated service requirement would allow DISH to offer single-mode terrestrial terminals to customers who do not desire satellite
functionality. The spectrum licenses currently held by DBSD North America and TerreStar do not include a waiver of this integrated sen
requirement. Our integrated service requirement waiver request has been opposed by certain parties, and there can be no assurance tt
will approve it. If our FCC applications and waiver requests are not granted by the FCC, or are granted in a manner that varies from
have requested, it could cause the value of these assets to be impaired, potentially requiring us to take significant write-downs on these
We assess potential impairments to these assets annually, or more often if indicators of impairment arise, to determine whether an impa
condition may exist. We use a probability weighted analysis considering estimated future cash flows discounted at a rate commenst
risk involved and market based data to assess potential impairments.

To the extent we receive these approvals and waivers, there can be no assurance that we will be able to develop and implement a busir
that will realize a return on these spectrum investments or that we will be able to profitably deploy the assets represented by these spect
investments. We will likely be required to make significant additional investments or partner with others to commercialize these licenses
Because we have not received approval from the FCC, we do not yet know the full costs (including any build-out requirements) associat
complying with regulations applicable to our acquisition of DBSD North America or the TerreStar Transaction. Depending on the nature
scope of such commercialization and build-out, any such investment or partnership could vary significantly, which may affect the carrying
of our investments and our future financial condition or results of operations.

Transactions with EchoStar

On January 1, 2008, we completed the distribution of our technology and set-top box business and certain infrastructure assets (the “Sp
into a separate publicly-traded company, EchoStar. DISH Network and EchoStar operate as separate publicly-traded companies, and n
entity has any ownership interest in the other. However, a substantial majority of the voting power of the shares of both DISH Network a
EchoStar is owned beneficially by Charles W. Ergen, our Chairman, or by certain trusts established by Mr. Ergen for the benefit of his fa
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SATELLITES

Most of our programming is currently delivered using DBS satellites. We continue to explore opportunities to expand our available satell
capacity through the use of other available spectrum. Increasing our available spectrum is particularly important as more bandwidth inte
HD programming is produced and to address new video and data applications consumers may desire in the future. We currently utilize
in geostationary orbit approximately 22,300 miles above the equator detailed in the table below.

Original
Degree Useful
Launch Orbital Life Lease Term
Satellites Date Location (Years) (Years)
Owned:
EchoStar | (1 December 199 77 12
EchoStar VII February 200: 119 12
EchoStar X February 200t 110 12
EchoStar X July 2008 110 12
EchoStar XIV March 201C 119 15
EchoStar XV July 2010 61.5 15
Leased from EchoStar:
EchoStar VI (1 July 2000 77 12
EchoStar VIII (1)(2) August 2002 77 12
EchoStar 1X (1)(2)(3 August 2002 121 12
EchoStar XII (1) July 2003 61.5 10
Nimiqg 5 (1)(2) September 200 72.7 10 10
Leased from Other Third Party:
Anik F3 April 2007 118.7 15 15
Ciel l December 200 129 10 10
Under Construction:
Leased from EchoStar:
EchoStar XVI 2012 61.5 10 10

(1) See Note 20 in the Notes to our Consolidated Financial Statements in Item 15 of this Annual Report on Form 10-K for further
discussion of our Related Party Transactions with EchoStar.

(2) We lease a portion of the capacity on these satellites.

(3) Leased on a month to month basis.

Recent Developments
Recent developments with respect to certain of our satellites are discussed below.

QuetzSat-1. During 2008, we entered into a transponder service agreement with EchoStar expiring in November 2021, which will be

for as an operating lease. We will lease 24 DBS transponders on QuetzSat-1 when the satellite is placed into commercial operation at tl
degree orbital location. QuetzSat-1 was launched on September 29, 2011 and was placed into service during the fourth quarter 2011 at
degree orbital location while we and EchoStar explore alternative uses for the QuetzSat-1 satellite. In the interim, EchoStar is providing
alternate capacity at the 77 degree orbital location. See Note 20 in the Notes to our Consolidated Financial Statements in Iltem 15 of this
Report on Form 10-K.
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Satellites Under Constructiol
We have agreed to lease capacity on one satellite from EchoStar that is currently under construction.

«  EchoStar XVI During December 2009, we entered into a ten-year transponder service agreement with EchoStar to lease all of
capacity on EchoStar XVI, a DBS satellite. EchoStar XVI will replace the satellites currently at the 61.5 degree orbital location a
will allow us to offer other value-added services. We will lease certain satellite capacity from EchoStar on EchoStar XVI after its
service commencement date and this lease generally terminates upon the earlier of: (i) the end of life or replacement of the sate
(i) the date the satellite fails; (iii) the date the transponder(s) on which service is being provided under the agreement fails; or (iv
years following the actual service commencement date. Upon expiration of the initial term, we have the option to renew on a ye.
year basis through the end of life of the satellite. There can be no assurance that any options to renew this agreement will &
EchoStar XVI is expected to be launched during the second half of 2012.

Satellite Anomalies

Operation of our pajJ-V service requires that we have adequate satellite transmission capacity for the programming we offer. Moreo\
competitive conditions require that we continue to expand our offering of new programming, particularly by expanding local HD coverage
offering more HD national channels. While we generally have had in-orbit satellite capacity sufficient to transmit our existing channels a
some backup capacity to recover the transmission of certain critical programming, our backup capacity is limited.

In the event of a failure or loss of any of our satellites, we may need to acquire or lease additional satellite capacity or relocate one of ou
satellites and use it as a replacement for the failed or lost satellite. Such a failure could result in a prolonged loss of critical programming
significant delay in our plans to expand programming as necessary to remain competitive and thus may have a material adverse effect o
business, financial condition and results of operations.

Prior to 2011, certain satellites in our fleet experienced anomalies, some of which have had a significant adverse impact on their remaini
useful life and/or commercial operation. There can be no assurance that future anomalies will not further impact the remaining useful life
commercial operation of any of these satellites. See “Long-Lived Satellite Assets” below for further discussion of evaluation of impairme
Note 7 in the Notes to our Consolidated Financial Statements in Item 15 of this Annual Report on-K. There can be no assurance that
we can recover critical transmission capacity in the event one or more of our in-orbit satellites were to fail. We do not anticipate carrying
insurance for any of the in-orbit satellites that we use, and we will bear the risk associated with any in-orbit satellite failures. Recent
developments with respect to certain of our satellites are discussed below.

Owned Satellites

EchoStar XIV. EchoStar XIV was designed to meet a minimum 15-year useful life. During September 2011, we determined that EchoS
XIV experienced a solar array anomaly that reduced the total power available for use by the spacecraft. While this anomaly did not redu
estimated useful life of the satellite to less than 15 years or impact commercial operation of the satellite, there can be no assurance that
anomalies will not reduce its useful life or impact its commercial operation.
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Leased Satellite

EchoStar VIII . EchoStar VIII was designed to operate 32 DBS transponders with the ability to provide service to the entire continental
States (“CONUS”) at approximately 120 watts per channel, switchable to 16 DBS transponders operating at approximately 240 watts pel
channel. EchoStar VIl was also designed with spot-beam technology. This satellite has experienced several anomalies prior to 2011, ¢
during January 2011 the satellite experienced an anomaly that temporarily disrupted electrical power to some components causing an
interruption of broadcast service. In addition, it has now been determined one of the two on-board computers used to control the satellit:
in connection with the January 2011 anomaly. None of these anomalies has impacted the commercial operation or estimated useful life
satellite. However, if the remaining on-board computer fails, the commercial operation of the satellite would likely be substantially impac
and may result in an impairment of the satellite. There can also be no assurance that this anomaly or any future anomalies will not redu:
useful life or impact its commercial operation.

Long-Lived Satellite Assets

We evaluate our satellite fleet for impairment as one asset group and test for recoverability whenever events or changes in circumst;
that its carrying amount may not be recoverable. While certain of the anomalies discussed above, and previously disclosed, may be cor
to represent a significant adverse change in the physical condition of an individual satellite, based on the redundancy designed within ez
satellite and considering the asset grouping, these anomalies are not considered to be significant events that would require evaluation fc
impairment recognition. Unless and until a specific satellite is abandoned or otherwise determined to have no service potential, the net ¢
amount related to the satellite would not be written off.

GOVERNMENT REGULATIONS

DBS operators are subject to significant government regulation, primarily by the FCC and, to a certain extent, by Congress, other federa
agencies and foreign, state and local authorities. Depending upon the circumstances, noncompliance with legislation or regulations pror
by these entities could result in the suspension or revocation of our licenses or registrations, the termination or loss of contracts or the in
of contractual damages, civil fines or criminal penalties, any of which could have a material adverse effect on our business, financial con
and results of operations. Furthermore, the adoption or modification of laws or regulations relating to video programming, satellite servic
Internet or other areas of our business could limit or otherwise adversely affect the manner in which we currently conduct our business.
become subject to new regulations or legislation or new interpretations of existing regulations or legislation that govern Internet network
neutrality, we may be required to incur additional expenses or alter our business model. The manner in which legislation governing Intei
network neutrality may be interpreted and enforced cannot be precisely determined, which in turn could have an adverse effect on our b
financial condition and results of operations.

The following summary of regulatory developments and legislation in the United States is not intended to describe all present and propo:
government regulation and legislation affecting the satellite and video programming distribution industries. Government regulations that
currently the subject of judicial or administrative proceedings, legislative hearings or administrative proposals could change our industry
varying degrees. We cannot predict either the outcome of these proceedings or any potential impact they might have on the industry or
operations.

FCC Regulation under the Communications Act

FCC Jurisdiction over our Satellite Operations The Communications Act gives the FCC broad authority to regulate the operations of
companies. Specifically, the Communications Act gives the FCC regulatory jurisdiction over the following areas relating to communicatic
satellite operations:

* the assignment of satellite radio frequencies and orbital locations, the licensing of satellites and earth stations, the
related authorizations, and evaluation of the fithess of a company to be a licensee;

« approval for the relocation of satellites to different orbital locations or the replacement of an existing satellite with a nev
satellite;
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* ensuring compliance with the terms and conditions of such assignments, licenses, authorizations and approvals; incluc
required timetables for construction and operation of satellites;

« avoiding interference with other radio frequency emitters; and

* ensuring compliance with other applicable provisions of the Communications Act and FCC rules and regulations.

To obtain FCC satellite licenses and authorizations, satellite operators must satisfy strict legal, technical and financial qualification
requirements. Once issued, these licenses and authorizations are subject to a number of conditions including, among other things, satis
ongoing due diligence obligations, construction milestones, and various reporting requirements. Necessary federal approval of thes:
may not be granted, may not be granted in a timely manner, or may be granted subject to conditions which may be cumbersome.

Overview of our Satellites, Authorizations and Contractual Rights for Satellite CapaciQur satellites are located in orbital positions, or
slots, that are designated by their western longitude. An orbital position describes both a physical location and an assignment of spectrt
applicable frequency band. Each DBS orbital position has 500 MHz of available Ku-band spectrum that is divided into 32 frequency cha
Through digital compression technology, we can currently transmit between nine and 13 standard definition digital video channels per DI
frequency channel. Several of our satellites also include spot-beam technology that enables us to increase the number of markets wher
provide local channels, but reduces the number of video channels that could otherwise be offered across the entire United States.

The FCC has licensed us to operate a total of 82 DBS frequency channels at the following orbital locations:

* 21 DBS frequency channels at the 119 degree orbital location, capable of providing service to CONUS;
» 29 DBS frequency channels at the 110 degree orbital location, capable of providing service to CONUS; and
» 32 DBS frequency channels at the 148 degree orbital location, capable of providing service to the Western United Stat

We currently do not have any satellites positioned at the 148 degree orbital location as a result of the retirement of EchoStar V. While w
requested approval from the FCC for the future use of this orbital location, there can be no assurance that the FCC will determine that ot
proposed future use of this orbital location complies fully with all licensing requirements. If we do not use this orbital location, we could I
the associated FCC license.

In addition, we currently lease or have entered into agreements to lease capacity on satellites using the following spectrum at the followi
orbital locations:

e 500 MHz of Ku-band FSS spectrum that is divided into 32 frequency channels at the 118.7 degree orbital location, whic
Canadian FSS slot that is capable of providing service to the continental United States, Alaska and Hawaii;

32 DBS frequency channels at the 129 degree orbital location, which is a Canadian DBS slot that is capable of providin
service to most of the United States;

32 DBS frequency channels at the 61.5 degree orbital location, capable of providing service to most of the United State
24 DBS frequency channels at the 77 degree orbital location, which is a Mexican DBS slot that is capable of providi

to most of the United States and Mexico; and

32 DBS frequency channels at the 72.7 degree orbital location, which is a Canadian DBS slot that is capable of providir
service to the United States.

We also have month-to-month FSS capacity available from EchoStar on a satellite located at the 121 degree orbital location.
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Mobile-Satellite Service (“MSS”) and Ancillary Terrestrial Component (“ATC”).In 2011, we entered into transactions to acquire DBSD
North America and purchase Terre's assets, the two FCC 2GHz MSS licensees. Both DBSD North America and TerreStar have authori
offer an ATC service with their MSS services. We currently have consolidated applications pending with the FCC to approve the license
transfers accompanied by requests for waiver of the integrated service requirement, the spare satellite requirement and various technics
provisions. If the applications are approved, we will become subject to FCC regulation regarding wireless operations of these licenses a
be subject to certain conditions stemming from the FCC'’s grant of the application. For more informatidiewdgusiness Opportunities —
Spectrum Investment®f this annual report on Form 10-K.

700 MHz Spectrum In 2008, we paid $712 million to acquire certain 700 MHz wireless licenses, which were granted to us by the FCC in
February 2009. To commercialize these licenses and satisfy the associated FCC build-out requirements, we will be required to make sig
additional investments or partner with others. Depending on the nature and scope of such commercialization and build-out, any such in\
or partnership could vary significantly. Part or all of these licenses may be terminated if the associated FCC build-out requirements are |
satisfied.

Multichannel Video Distribution & Data Service“MVDDS”) . In 2010, we purchased all of South.com L.L.C., which is an entity that holds
MVDDS licenses in 37 markets in the United States. We are subject to certain FCC build-out requirements for these licenses. Part or a
MVDDS licenses may be terminated if those FCC build-out requirements are not satisfied.

Duration of our DBS Satellite License. Generally speaking, all of our satellite licenses are subject to expiration unless renewed by the F(
The term of each of our DBS licenses is ten years. Our licenses are currently set to expire at various times. In addition, we currently op
the 118.7 degree orbital location under a special temporary authorization. A special temporary authorization is granted for a period of or
days or less, subject again to possible renewal by the FCC. Generally, our FCC licenses and special temporary authorization have beer
by the FCC on a routine basis, but there can be no assurance that the FCC will continue to do so.

Opposition and Other Risks to our LicensesSeveral third parties have opposed, and we expect them to continue to oppose, some of our
satellite authorizations and pending and future requests to the FCC for extensions, modifications, waivers and approvals of our licenses.
addition, we may not have fully complied with all of the FCC reporting, filing and other requirements in connection with our satellite
authorizations. Consequently, it is possible the FCC could revoke, terminate, condition or decline to extend or renew certain of our
authorizations or licenses.

4.5 Degree Spacing Tweener Satelliteghe FCC has proposed to allow so-called “tweener” DBS operations — DBS satellites operating a
orbital locations 4.5 degrees (half of the usual nine degrees) away from other DBS satellites. The FCC granted authorizations to Spectri
and EchoStar for tweener satellites at the 86.5 and 114.5 degree orbital locations. Even though these authorizations were subseque
because the FCC determined that the licensees did not meet certain milestone requirements, Spectrum Five and EchoStar have reques
reconsideration of the FCC’s determinations for both of these licensees. Tweener operations close to our licensed orbital locations (inclt
Spectrum Five’s proposed use at the 114.5 degree orbital location) could cause harmful interference to our service and constrain our fut
operations. The FCC has not completed its rulemaking on the operating and service rules for tweener satellites.

Interference from Other Services Sharing Satellite Spectr. The FCC has adopted rules that allow non-geostationary orbit fixed satellite
services to operate on a co-primary basis in the same frequency band as DBS and FSS. The FCC has also authorized the use of MVDL
DBS band. MVDDS licenses were auctioned in 2004. While we are not aware of any MVDDS systems having been commercially deplc
several systems are currently being tested and may soon be deployed. Despite regulatory provisions intended to protect DBS and F
from harmful interference, there can be no assurance that operations by other satellites or terrestrial communication services in the |
bands will not interfere with our DBS and FSS operations and adversely affect our business.
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International Satellite Competition and Interferenc. DirecTV has obtained FCC authority to provide service to the United States from a
Canadian DBS orbital slot, and EchoStar has obtained authority to provide service to the United States from both a Mexican and a Cana
DBS orbital slot. Further, we have also received authority to do the same from a Canadian DBS orbital slot at 129 degrees and a Canac
orbital slot at 118.7 degrees. The possibility that the FCC will allow service to the U.S. from additional foreign slots may permit additione
competition against us from other satellite providers. It may also provide a means by which to increase our available satellite capacity in
United States. In addition, a number of administrations, such as Great Britain and the Netherlands, have requested to add orbital locatic
serving the U.S. close to our licensed slots. Such operations could cause harmful interference to our satellites and constrain our future
operations.

Rules Relating to Broadcast Servic. The FCC imposes different rules for “subscription” and “broadcast” services. We believe that becat
we offer a subscription programming service, we are not subject to many of the regulatory obligations imposed upon broadcast licensee:
However, we cannot be certain whether the FCC will find in the future that we must comply with regulatory obligations as a broadcast lic
and certain parties have requested that we be treated as a broadcaster. If the FCC determines that we are a broadcast licensee, it coul
to comply with all regulatory obligations imposed upon broadcast licensees, which in certain respects are subject to more burdensome re
than subscription television service providers.

Public Interest Requirement. The FCC imposes certain public interest obligations on our DBS licenses. These obligations require us to
aside four percent of our channel capacity exclusively for noncommercial programming for which we must charge programnoest baiew-
and for which we may not impose additional charges on subscribers. The Satellite Television Extension and Localism Act of 2010 (“STE
requires the FCC to decrease this set-aside to 3.5 percent for satellite carriers who provide retransmission of state public affairs network
states and are otherwise qualified. The FCC, however, has not yet determined whether we qualify for this decrease in set-aside. The ol
to provide noncommercial programming may displace programming for which we could earn commercial rates and could adversely affec
financial results. We cannot be sure that, if the FCC were to review our methodology for processing public interest carriage request:

the channel capacity we must set aside or determining the rates that we charge public interest programmers, it would find them in compl
with the public interest requirements.

Separate Security, Plug and Plc. Cable companies are required by law to separate the security from the other functionality of their set-to|
boxes. Setep boxes used by DBS providers are not currently subject to such separate security requirement. However, the FCC is c
possible expansion of that requirement to DBS set-top boxes. Also, the FCC has adopted the so-called “plug and play” standard for
compatibility between digital television sets and cable systems. That standard was developed through negotiations involving the cable &
consumer electronics industries, but not the satellite television industry. The FCC's adoption of the standard was accompanied by certa
rules regarding copy protection measures that are applicable to us. While we have appealed the FCC's decision regarding the copy pro
measures to the U.S. Court of Appeals for the D.C. Circuit (“D.C. Circuit”), there can be no assurance that the D.C. Circuit will set aside
remand that decision. The FCC is also considering various proposals to establish two-way digital cable “plug and play” rules. That proc
also asks about means to incorporate all pay-TV providers into its “plug and play” rules. The cable industry and consumer electronics
companies have reached a “tru2way” commercial arrangement to resolve many of the outstanding issues in this docket. We cannot pres
whether the FCC will impose rules on our DBS operations that are based on cable system architectures or the private cable/consumer e
tru2way commercial arrangement. Complying with the separate security and other “plug and play” requirements would require potentiall
costly modifications to our set-top boxes and operations. We cannot predict the timing or outcome of this FCC proceeding.

Retransmission Conser. The Copyright Act generally gives satellite companies a statutory copyright license to retransmit local broadca:
channels by satellite back into the market from which they originated, subject to obtaining the retransmission consent of local network sti
that do not elect “must carry” status, as required by the Communications Act. If we fail to reach retransmission consent agreements witt
broadcasters, we cannot carry their signals. This could have an adverse effect on our strategy to compete with cable and other satellite
companies that provide local signals. While we have been able to reach retransmission consent agreements with most of these local ne
stations, there remain stations with which we have not been able to reach an agreement. We cannot be sure that we will secure these ag
or that we will secure new agreements on acceptable terms (or at all) upon the expiration of our current retransmission consent agre

of which are short-term. In
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recent years, national broadcasters have used their ownership of certain local broadcast stations to attempt to require us to carry additio
programming in exchange for retransmission consent of their local broadcast stations. These requirements may place constraints on av
capacity on our satellites for other programming. Furthermore, the rates we are charged for retransmitting local channels have been inc
We may be unable to pass these increased programming costs on to our customers, which could have a material adverse effect on our 1
condition and results of operations. The FCC is currently considering changes to its rules governing retransmission consent disputes th:
designed to provide more guidance to the negotiating parties on good-faith negotiation requirements and to improve notice to consumers
advance of possible service disruptions. We cannot predict the timing or outcome of this FCC proceeding.

Digital HD Carry-One, Carry-All Requirement To provide any full-power local broadcast signal in any market, we are required to retrans
all qualifying broadcast signals in that market (“carry-one, carry-all”). The FCC has adopted digital carriage rules that require DBS provit
phase in carry-one, carry-all obligations with respect to the carriage of full-power broadcasters’ HD signals by February 2013 in markets
which DISH elects to provide local channels in HD. In addition, STELA has imposed accelerated HD carriage requirements for noncomr
educational stations on DBS providers that do not have a certain contractual relationship with a certain number of such stations. DISH M
has entered into an agreement with a number of PBS stations to comply with the requirements. The carriage of additional HD signals or
pay-TV service could cause us to experience significant capacity constraints and prevent us from carrying additional popular national prc
and/or carrying those national programs in HD.

In addition, there is a pending rulemaking before the FCC regarding whether to require DBS providers to carry all broadcast stations in a
market in both standard definition and HD if they carry any station in that market in both standard definition and HD. If we were required
carry multiple versions of each broadcast station, we would have to dedicate more of our finite satellite capacity to each broadcast statio
cannot predict the outcome or timing of that rulemaking process.

Distant Signals. Pursuant to STELA, we have been able to obtain a waiver of a court injunction that previously prevented us from
retransmitting certain distant network signals under a statutory copyright license. Because of that waiver, we may once again provide di:
network signals to eligible subscribers. To qualify for that waiver, we are required to provide local service in all 210 local markets in

an ongoing basis. This condition poses a significant strain on our capacity. Moreover, we may lose that waiver if we are found to have f
provide local service in any of the 210 local markets. If we lose the waiver, the injunction could be reinstated. Furthermore, depending ¢
severity of the failure, we may also be subject to other sanctions, which may include, among other things, damages. Pursuantto STELA
compliance with certain conditions of the waiver is subject to periodic examination and review.

Dependence on Cable Act for Program Acc. We purchase a large percentage of our programming from cable-affiliated programmers. 1
provisions of the Cable Act of 1992, as amended (“Cable Act”), prohibiting exclusive contracting practices with cable-affiliated programm
were extended for another five-year period in September 2007. Cable companies appealed the FCC'’s decision, and while that decision
upheld by the D.C. Circuit in March 2010, that court indicated if the market continues to evolve, it is expected that the exclusivity prohibit
may no longer be necessary. Any change in the Cable Act and the FCC's rules that currently limit the ability of cable-affiliated programn
discriminate against competing businesses, such as ours, in the sale of programming could adversely affect our ability to acquire cable-¢
programming at all or to acquire programming on a cost-effective basis. As a result, we may be limited in our ability to obtain access on
nondiscriminatory terms to programming from programmers that are affiliated with cable system operators. In the case of certain types ¢
programming affiliated with Comcast, Time-Warner Cable, and Liberty, the terms of access to the programming are subject to arbitration
limited period of time if we and the programmer cannot reach agreement on terms, subject to FCC review. We cannot be sure that t

will result in favorable terms for us or that the FCC conditions that establish this procedure will be allowed to expire on their own terms.

In addition, affiliates of certain cable providers have denied us access to sports programming they feed to their cable systems terrestriall
than by satellite. The FCC held that new denials of such service are unfair if they have the purpose or effect of significantly hindering us
providing programming to consumers. However, we cannot be sure that we can prevail in a complaint related to such programming and
access to it. Our continuing failure
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to access such programming could materially and adversely affect our ability to compete in regions serviced by these cable providers.

MDU Exclusivity. The FCC has found that cable companies should not be permitted to have exclusive relationships with multiple dwellir
units (e.g., apartment buildings). In May 2009, the D.C. Circuit upheld the FCC’s decision. While the FCC requested comments in
November 2007 on whether DBS and Private Cable Operators should be prohibited from having similar relationships with multipl

units, it has yet to make a formal decision. If the cable exclusivity ban were to be extended to DBS providers, our ability to serve these t
buildings and communities would be adversely affected. We cannot predict the timing or outcome of the FCC's consideration of this pro

Net Neutrality. The FCC has recently imposed rules of nondiscrimination and transparency upon wireline broadband providers. While tt
decision provides certain protection from discrimination by wireline broadband providers against our distribution of video content via the
Internet, it may still permit wireline broadband providers to provide certain services over their wireline broadband network that are nc
these requirements. Although the FCC imposed similar transparency requirements on wireless broadband providers, it declined to impo
nondiscrimination rule. Instead, wireless broadband Internet providers are prohibited from blocking websites and applications that c
voice and video telephony services. The FCEt neutrality rules have been challenged in Federal court and could be curtailed or ovel
those challenges are successful. One party has asked the FCC to clarify and/or ease the limitations under which wireline broadband prc
can provide services that are not subject to these requirements. It is uncertain how these requirements, even if they are affirmed by the
court of appeals, may be interpreted and enforced by the FCC; therefore, we cannot predict the practical effect of these rules on our abil
distribute our video content via the Internet.

Comcast/NBC Universal Transaction Comcast and General Electric have joined their programming properties, including NBC, Bravo anc
many others, in a venture to be controlled by Comcast. In January 2011, the transaction was approved by the FCC and the Department
Justice. The FCC conditioned its approval on, among other things, Comcast complying with the terms of the FCC’s recent order on netv
neutrality (even if that order is vacated by judicial or legislative action) and Comcast licensing its affiliated content to us, other traditional
TV providers and certain providers of video services over the Internet on fair and nondiscriminatory terms and conditions, including, amc
others, price. If Comcast does not license its affiliated content to us on fair and nondiscriminatory terms and conditions, we can seek art
and continue to carry such content while the arbitration is pending. However, it is uncertain how these conditions may be interpreted ans
enforced by the FCC; therefore, we cannot predict the practical effect of these conditions.

Spectrum Investment FCC Authorization

During the first half of 2011, we entered into a transaction to acquire 100% of the equity of reorganized DBSD North America for apg
$1.4 billion upon DBSD North America’s emergence from bankruptcy, which included capital stock and convertible securities of, and cer
claims related to, DBSD North America. In addition, in June 2011, we entered into the TerreStar Transaction for a purchase price of $1.
billion. We have paid all but $30 million of the purchase price for the TerreStar Transaction, which will be paid upon closing of the Terre<
Transaction, or upon certain other conditions being met under the asset purchase agreement. Additionally, during the fourth quarter 201
and Sprint entered into the Sprint Settlement Agreement pursuant to which all disputed issues relating to our acquisition of DBSD North
America and the TerreStar Transaction were resolved between us and Sprint, including, but not limited to, issues relating to costs allege
incurred by Sprint to relocate users from the spectrum now licensed to DBSD North America and TerreStar. Pursuant to the Sprint Settl
Agreement, we made a net payment of approximately $114 million to Sprint. Our ultimate acquisition of 100% of the equity of reorganiz:
DBSD North America and consummation of the TerreStar Transaction are subject to certain conditions, including approval by the FCC.

Under our agreements to acquire DBSD North America and purchase TerreStar’'s assets, we paid substantially all of the purchase price
transactions prior to the receipt of certain regulatory approvals (the FCC with respect to DBSD North America, and the FCC and Industry
Canada with respect to TerreStar). On February 7, 2012, Industry Canada approved the transfer of the Canadian spectrum licenses hel
TerreStar to us. If the remaining required approvals are not obtained, subject to certain exceptions, we have the right to require and dire
sale of some or
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all of the assets of the relevant company to a third party and we would be entitled to the proceeds from such a sale. These proceeds col
however, be substantially less than amounts we have paid in the respective transactions.

In addition, our consolidated FCC applications for approval of the license transfers from DBSD North America and TerreStar were ac

by requests for waiver of the integrated service requirement, the spare satellite requirement and various technical provisions. Waiver of
integrated service requirement would allow DISH to offer single-mode terrestrial terminals to customers who do not desire satellite
functionality. The spectrum licenses currently held by DBSD North America and TerreStar do not include a waiver of this integrated sen
requirement. Our integrated service requirement waiver request has been opposed by certain parties, and there can be no assurance tr
will approve it. If our FCC applications and waiver requests are not granted by the FCC, or are granted in a manner that varies from
have requested, it could cause the value of these assets to be impaired, potentially requiring us to take significant write-downs on these
We assess potential impairments to these assets annually, or more often if indicators of impairment arise, to determine whether an impa
condition may exist. We use a probability weighted analysis considering estimated future cash flows discounted at a rate commenst
risk involved and market based data to assess potential impairments.

To the extent we receive these approvals and waivers, there can be no assurance that we will be able to develop and implement a busir
that will realize a return on these spectrum investments or that we will be able to profitably deploy the assets represented by these spect
investments. We will likely be required to make significant additional investments or partner with others to commercialize these licenses
Because we have not received approval from the FCC, we do not yet know the full costs (including any build-out requirements) associat
complying with regulations applicable to our acquisition of DBSD North America or the TerreStar Transaction. Depending on the nature
scope of such commercialization and build-out, any such investment or partnership could vary significantly, which may affect the carryin
of our investments and our future financial condition or results of operations.

The International Telecommunication Union

Our pay-TV service also must conform to the ITU broadcasting satellite service plan for Region 2 (which includes the United States). If ¢
our operations are not consistent with this plan, the ITU will only provide authorization on a non-interference basis pending successful
modification of the plan or the agreement of all affected administrations to the non-conforming operations. Certain of our DBS satellites
presently entitled to any interference protection from other satellites that are in conformance with the plan. Accordingly, unless and until
ITU modifies its broadcasting satellite service plan to include the technical parameters of DBS applicants’ non-conforming operations, oL
conforming satellites, along with those of other DBS operators, must not cause harmful electrical interference with other assignments the
conformance with the plan.

Export Control Regulation

The delivery of satellites and related technical information for purposes of launch by foreign launch service providers is subject to strict e
control and prior approval requirements. We are required to obtain import and export licenses from the United States government to rec
deliver certain components of direct-to-home satellite television systems. In addition, the delivery of satellites and the supply of certain r
ground control equipment, technical services and data, and satellite communication/control services to destinations outside the United S
subject to export control and prior approval requirements from the United States government (including prohibitions on the sharing of cet
satellite-related goods and services with China).

PATENTS AND OTHER INTELLECTUAL PROPERTY

Many entities, including some of our competitors, have or may in the future obtain patents and other intellectual property rights that cove
affect products or services that we offer. In general, if a court determines that one or more of our products or services infringe intellectus
property rights held by others, we may be required to cease developing or marketing those products or services, to obtain licenses from
holders of the intellectual property rights at a material cost, or to redesign those products or services in such a way as to avoid infringing
patent claims. If those intellectual property rights are held by a competitor, we may be unable to obtain the intellectual property rights at
price, which could adversely affect our competitive position.
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We may not be aware of all intellectual property rights that our products or services may potentially infringe. In addition, patent applicatir
the United States are confidential until the Patent and Trademark Office either publishes the application or issues a patent (whicheve
and, accordingly, our products may infringe claims contained in pending patent applications of which we are not aware. Further, the pro
determining definitively whether a claim of infringement is valid often involves expensive and protracted litigation, even if we are ultimate
successful on the merits.

We cannot estimate the extent to which we may be required in the future to obtain intellectual property licenses or the availability and co
any such licenses. Those costs, and their impact on our results of operations, could be material. Damages in patent infringement cases
substantial, and in certain circumstances can be trebled. To the extent that we are required to pay unanticipated royalties to third parties
increased costs of doing business could negatively affect our liquidity and operating results. We are currently defending multiple patent
infringement actions. We cannot be certain the courts will conclude these companies do not own the rights they claim, that our products
infringe on these rights and/or that these rights are not valid. Further, we cannot be certain that we would be able to obtain licenses fron
persons on commercially reasonable terms or, if we were unable to obtain such licenses, that we would be able to redesign our products
infringement.

ENVIRONMENTAL REGULATIONS

We are subject to the requirements of federal, state, local and foreign environmental and occupational safety and health laws and reguls
These include laws regulating air emissions, water discharge and waste management. We attempt to maintain compliance with all such
requirements. We do not expect capital or other expenditures for environmental compliance to be material in 2012 or 2013. Environmel
requirements are complex, change frequently and have become more stringent over time. Accordingly, we cannot provide assurance th
requirements will not change or become more stringent in the future in a manner that could have a material adverse effect on our busine

SEGMENT REPORTING DATA AND GEOGRAPHIC AREA DATA

For segment reporting data and principal geographic area data for 2011, 2010 and 2009, see Note 17 in the Notes to our Consolidated F
Statements in Item 15 of this Annual Report on Form 10-K.

EMPLOYEES

We had approximately 34,000 employees at December 31, 2011, most of whom are located in the United States. We generally con:
with our employees to be good.

Approximately 60 employees in three of our field offices have voted to have a union represent them in contract negotiations. While we a
currently a party to any collective bargaining agreements, we are currently negotiating collective bargaining agreements at these offices.

WHERE YOU CAN FIND MORE INFORMATION

We are subject to the informational requirements of the Exchange Act and accordingly file our annual report on Form 10-K, quarterly rep
Form 10-Q, current reports on Form 8-K, proxy statements and other information with the SEC. The public may read and copy any mate
filed with the SEC at the SEC’s Public Reference Room at 100 F Street, NE, Washington, D.C. 20549. Please call the SEC at (800) SE(
for further information on the operation of the Public Reference Room. As an electronic filer, our public filings are also maintained on the
SEC'’s Internet site that contains reports, proxy and information statements, and other information regarding issuers that file electronicall
the SEC. The address of that website is http://www.sec.gov.
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WEBSITE ACCESS

Our annual report on Form 10-K, quarterly reports on Form 10-Q, current reports on Form 8-K and amendments to those reports filed or
furnished pursuant to Section 13(a) or 15(d) of the Exchange Act also may be accessed free of charge through our website as soon as r
practicable after we have electronically filed such material with, or furnished it to, the SEC. The address of that website is
http://www.dishnetwork.com.

We have adopted a written code of ethics that applies to all of our directors, officers and employees, including our principal executive
senior financial officers, in accordance with Section 406 of the Sarbanes-Oxley Act of 2002 and the rules of the SEC promulgated theret
Our code of ethics is available on our corporate website at http://www.dishnetwork.com. In the event that we make changes in, or provic
waivers of, the provisions of this code of ethics that the SEC requires us to disclose, we intend to disclose these events on our website.

EXECUTIVE OFFICERS OF THE REGISTRANT
(furnished in accordance with Item 401 (b) of Regulation S-K, pursuant to General Instruction G(3) of Form 10-K)

The following table and information below sets forth the name, age and position with DISH Network of each of our executive officers, the
period during which each executive officer has served as such, and each executive officer's business experience during the past five ye:

Name Age Position
Charles W. Erge 58 Chairman

Joseph P. Clayto 62 President and Chief Executive Officer and Dire:

W. Erik Carlsor 42 Executive Vice President, DNS and Service Opera
Thomas A. Culler 52 Executive Vice President, Corporate Developn
James DeFranc 59 Executive Vice President and Direc

R. Stanton Dodg 44 Executive Vice President, General Counsel and Sect
Bernard L. Har 47 Executive Vice President and Chief Operating Off
Michael Kelly 50 President, Blockbuster L.L.(

Roger J. Lynct 49 Executive Vice President, Advanced Technolo
Robert E. Olsol 52 Executive Vice President and Chief Financial Offi
Stephen W. Woo 53 Executive Vice President, Human Resoul

Charles W. Ergen.Mr. Ergen is our executive Chairman and has been Chairman of the Board of Directors of DISH Network since its
and, during the past five years, has held executive officer and director positions with DISH Network and its subsidiaries. Mr. Ergen also
as executive Chairman and Chairman of the Board of Directors of EchoStar. Mr. Ergen co-founded DISH Network with his spouse, Can
Ergen, and James DeFranco, in 1980.

Joseph P. ClaytonMr. Clayton has served as our President and Chief Executive Officer and has been a member of our Board of Director
June 2011. Mr. Clayton served as Chairman of Sirius Satellite Radio Inc. (Sirius) from November 2004 through July 2008 and served as
Executive Officer of Sirius from November 2001 through November 2004. Prior to joining Sirius, Mr. Clayton served as President of Glol
Crossing North America, as President and Chief Executive Officer of Frontier Corporation and as Executive Vice President, Marketir

- Americas and Asia, of Thomson S.A. Mr. Clayton is also currently serving on the Board of Directors of Transcend Services, Inc. Mr. C
previously served on the Board of Directors of EchoStar from October 2008 until June 2011.

W. Erik Carlson. Mr. Carlson has served as our Executive Vice President, DNS and Service Operations since February 2008 and is resy
for overseeing our residential and commercial installations, customer billing and equipment retrieval and refurbishment operations. Mr. (
previously was Senior Vice President of Retail Services, a position he held since mid-2006. He joined DISH Network in 1995 and has ht
operating roles of increasing responsibility over the years.

Thomas A. Cullen.Mr. Cullen has served as our Executive Vice President, Corporate Development since July 2011. Mr. Cullen served &
Executive Vice President, Sales, Marketing and Programming from April 2009 until July
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2011 and as our Executive Vice President, Corporate Development from December 2006 until April 2009. Before joining DISH Network,
Mr. Cullen served as President of TensorComm, a venture-backed wireless technology company. From August 2003 to April 2005, Mr.
was with Charter Communications Inc., serving as Senior Vice President, Advanced Services and Business Development from Augt

he was promoted to Executive Vice President in August 2004.

James DeFranc. Mr. DeFranco is one of our Executive Vice Presidents and has been one of our vice presidents and a member of the B
Directors since our formation. During the past five years he has held various executive officer and director positions with our subsidiarie
Mr. DeFranco co-founded DISH Network with Charles W. Ergen and Cantey Ergen, in 1980.

R. Stanton DodgeMr. Dodge has served as our Executive Vice President, General Counsel and Secretary since June 2007 and is re

all legal and government affairs for DISH Network and its subsidiaries. Mr. Dodge has served on the Board of Directors of EchoStar sint
March 2009. Mr. Dodge also served as EchoStar’s Executive Vice President, General Counsel and Secretary from October 2007 to
November 2011 pursuant to a management services agreement between DISH Network and EchoStar. Since joining DISH

November 1996, he has held various positions of increasing responsibility in DISH N's legal department.

Bernard L. Han Mr. Han has served as our Executive Vice President and Chief Operating Officer since April 2009 and is in charge of all
operations and information technology functions for DISH Network. Mr. Han served as Executive Vice President and Chief Financia
DISH Network from September 2006 until April 2009. Mr. Han also served as EclwoBxacutive Vice President and Chief Financial Off
from January 2008 to June 2010 pursuant to a management services agreement between DISH Network and EchoStar. From October :
May 2005, Mr. Han served as Executive Vice President and Chief Financial Officer of Northwest Airlines, Inc.

Michael Kelly. Mr. Kelly has served as the President of Blockbuster L.L.C since May 2011. Mr. Kelly served as our Executive Vice Pres
Direct, Commercial and Advertising Sales from December 2005 until May 2011 and as Executive Vice President of DISH Network Servic
L.L.C. and Customer Service from February 2004 until December 2005.

Roger J. LynchMr. Lynch has served as our Executive Vice President, Advanced Technologies since November 2009. Mr. Lynch also s
as EchoStar’s Executive Vice President, Advanced Technologies. Prior to joining DISH Network, Mr. Lynch served as Chairman and CE
Video Networks International, Ltd., an IPTV technology company in the United Kingdom from 2002 until 2009.

Robert E. Olson Mr. Olson has served as our Executive Vice President and Chief Financial Officer since AprilN0@Ison was the Chi
Financial Officer of Trane Commercial Systems, the largest operating division of American Standard, from April 2006 to August 2008. F
April 2003 to January 2006, Mr. Olson served as the Chief Financial Officer of AT&T’s Consumer Services division and later its Busines:
Services division.

Stephen W. WoodMr. Wood has served as our Executive Vice President, Human Resources since May 2006 and is responsible for all ht
resource functions for DISH Network and its subsidiaries. Prior to joining DISH Network, Mr. Wood served as an Executive Vice Preside
Gate Gourmet International from 2004 to 2006.

There are no arrangements or understandings between any executive officer and any other person pursuant to which any executive offic
selected as such. Pursuant to the Bylaws of DISH Network, executive officers serve at the discretion of the Board of Directors.
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Item 1A. RISK FACTORS

The risks and uncertainties described below are not the only ones facing us. If any of the following events occur, our business, financial
condition or results of operations could be materially and adversely affected.

Competition and Economic Risks Affecting our Business

We face intense and increasing competition from satellite television providers, cable companies and telecommunications companies,
especially as the pay-TV industry matures, which may require us to increase subscriber acquisition and retention spending or accept low
subscriber activations and higher subscriber chui

Our business is focused on providing pay-TV services and we have traditionally competed against satellite television providers and cable
companies, some of whom have greater financial, marketing and other resources than we do. Many of these competitors offer video sel
bundled with broadband, telephony services, HD offerings, interactive services and video on demand services that consumers may find

attractive. Moreover, mergers and acquisitions, joint ventures and alliances among cable television providers, telecommunications comy
and others may result in, among other things, greater financial leverage and increase the availability of offerings from providers capable
bundling television, broadband and telephone services in competition with our services. We and our competitors increasingly must seek
attract a greater proportion of new subscribers from each other’s existing subscriber bases rather than from first-time purchasers of pay-
services. In addition, because other pay-TV providers may be seeking to attract a greater proportion of their new subscribers from our e
subscriber base we may be required to increase retention spending.

Competition has intensified in recent quarters as the pay-TV industry matures and the growth of fiber-based pay-TV services offered by
telecommunications companies such as Verizon and AT&T continues. These fiber-based pay-TV services have significantly greater caf
enabling the telecommunications companies to offer substantial HD programming content as well as bundled services. This increasingly
competitive environment may require us to increase subscriber acquisition and retention spending or accept lower subscriber activations
higher subscriber churn.

Competition from digital media companies that provide or facilitate the delivery of video content via the Internet may reduce our gross ne
subscriber activations and may cause our subscribers to purchase less services from us or to cancel our services altogether, resull
revenue to us.

Our business is focused on pay-TV services, and we face competition from providers of digital media, including companies that offer onl
services distributing movies, television shows and other video programming. Moreover, new technologies have been, and will likely

be, developed that further increase the number of competitors we face with respect to video services. For example, online platforms

for the distribution and viewing of video programming compete with our pay-TV services. These online platforms may cause our subscri
disconnect our services. In addition, even if our subscribers do not disconnect our services, they may purchase a certain portion of the ¢
that they would have historically purchased from us through these online platforms, such as pay per view movies, resulting in less re
Some of these companies have greater financial, marketing and other resources than we do. In particular, programming offered over ths
has become more prevalent as the speed and quality of broadband and wireless networks have improved. In addition, consumers a
increasing amount of time accessing video content via the Internet on their mobile devices. These technological advancements and cha
consumer behavior with regard to the means by which they obtain video content could reduce our gross new subscriber activations and
materially adversely affect our business, results of operations and financial condition or otherwise disrupt our business.
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Economic weakness, including higher unemployment and reduced consumer spending, may adversely affect our ability to grow or 1
our business.

A substantial majority of our revenue comes from residential customers whose spending patterns may be affected by sustained econom
weakness and uncertainty. Economic weakness and uncertainty persisted during 2011. Our ability to grow or maintain our business me
adversely affected by sustained economic weakness and uncertainty, including the effect of wavering consumer confidence, continued
unemployment and other factors that may adversely affect the pay-TV industry. In particular, economic weakness and uncertainty could
in the following:

«  Fewer gross new subscriber activations and increased chu¥lie could face fewer gross new subscriber activations and increased
churn due to, among other things: (i) the sustained weak housing market in the United States combined with lower discretionary
spending; (ii) increased price competition for our products and services; and (iii) the potential loss of retailers, who generate a
significant portion of our new subscribers, because many of them are small businesses that are more susceptible to the negative
of economic weakness. In particular, subscriber churn may increase with respect to subscribers who purchase our lower tier
programming packages and who may be more sensitive to sustained economic weakness, including, among others, our pay-in-:
subscribers.

«  Lower average monthly revenue per subscriber (“ARPU”)Our ARPU could be negatively impacted by aggressive introductory
offers by our competitors and the growth of video content being delivered via the Internet. Furthermore, due to lower levels of
disposable income, our customers may downgrade to lower cost programming packages, elect not to purchase premium service
per view movies or may disconnect our services and choose to replace them with less expensive alternatives such as video con
delivered via the Internet, including, among others, video on demand.

e Higher subscriber acquisition and retention costsOur profits may be adversely affected by increased subscriber acquisition and
retention costs necessary to attract and retain subscribers during a period of economic weakness.

Our competitors may be able to leverage their relationships with programmers so that they are able to reduce their programming costs a
offer exclusive content that will place them at a competitive advantage to us.

The cost of programming represents the largest percentage of our overall costs. Certain of our competitors own directly or are affiliated
companies that own programming content that may enable them to obtain lower programming costs or offer exclusive programming that
attractive to prospective subscribers. Unlike our larger cable and satellite competitors, we have not made significant investments in
programming providers. For example, Comcast and General Electric have joined their programming properties, including NBC, Bravo al
many others that are available in the majority of our programming packages, in a venture controlled by Comcast. This transaction may ¢
adversely by, among other things, making it more difficult for us to obtain access to their programming networks on nondiscriminatory ar
terms, or at all. The transaction was approved by the FCC and the Department of Justice in January 2011. The FCC conditioned its
among other things, Comcast complying with the terms of the FCC's recent order on network neutrality (even if that order is vacated by j
or legislative action) and Comcast licensing its affiliated content to us, other traditiorBY/ pagviders and certain providers of video servi
over the Internet on fair and nondiscriminatory terms and conditions, including, among others, price. If Comcast does not license its affil
content to us on fair and nondiscriminatory terms and conditions, we can seek arbitration and continue to carry such content while tr

is pending. However, it is uncertain how these conditions may be interpreted and enforced by the FCC; therefore, we cannot predic
effect of these conditions.

We face increasing competition from other distributors of foreign language programming that may limit our ability to maintain our foreign
language programming subscriber base .

We face increasing competition from other distributors of foreign language programming, including programming distributed over the Inte
There can be no assurance that we will maintain subscribers in our foreign language programming services. In addition, the increasing
availability of foreign language programming from our
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competitors, which in certain cases has resulted from our inability to renew programming agreements on an exclusive basis or at all, cou
contribute to an increase in our subscriber churn. Our agreements with distributors of foreign language programming have varying expir
dates, and some agreements are on a month-to-month basis. There can be no assurance that we will be able to grow or maintain our fc
language programming subscriber base.

Operational and Service Delivery Risks Affecting our Business

If we do not continueimproving our operational performance and customer satisfaction, our gross new subscriber activations may decrea
and our subscriber churn may increase.

If we are unable to continue improving our operational performance and customer satisfaction, we may experience a decrease in gross r
subscriber activations and an increase in churn, which could have a material adverse effect on our business, financial condition and rest
operations. To continue improving our operational performance, we need to make significant investments in staffing, training, informatio
systems, and other initiatives, primarily in our call center and in-home service operations. These investments are intended to help comb
inefficiencies introduced by the increasing complexity of our business, improve customer satisfaction, reduce churn, increase productivit
allow us to scale better over the long run. We cannot, however, be certain that our spending will ultimately be successful in improving ol
operational performance. In the meantime, we may continue to incur higher costs to improve our operational performance. While we be
that these costs will be outweighed by longer-term benefits, there can be no assurance when or if we will realize these benefits at all. If
unable to improve our operational performance, our future gross new subscriber activations and existing subscriber churn may be negat
impacted, which could in turn adversely affect our revenue growth and results of operations.

If our gross new subscriber activations decreaor if subscriber churn, subscriber acquisition costs or retentioosts increase, our financi
performance will be adversely affecte

We may incur increased costs to acquire new subscribers and retain existing subscribers. Our subscriber acquisition costs could increa
result of increased spending for advertising and the installation of more HD and DVR receivers, which are generally more expensive thal
receivers. Meanwhile, retention costs may be driven higher by increased upgrades of existing subscribers’ equipment to HD and DVR
receivers. Additionally, certain of our promotions, including, among others, pegvamce, allow consumers with relatively lower credit sc

to become subscribers. These subscribers typically churn at a higher rate.

Our subscriber acquisition costs and our subscriber retention costs can vary significantly from period to period and can cause material vi
to our net income (loss) and free cash flow. Any material increase in subscriber acquisition or retention costs from current levels could
material adverse effect on our business, financial position and results of operations.

Programming expenses are increasing and could adversely affect our future financial conditiorresults of operations.

Our programming costs currently represent the largest component of our total expense and we expect these costs to continue to increas
pay-TV industry has continued to experience an increase in the cost of programming, especially local broadcast channels and sports
programming. Our ability to compete successfully will depend on our ability to continue to obtain desirable programming and deliver it tc
subscribers at competitive prices.

When offering new programming, or upon expiration of existing contracts, programming suppliers have historically attempted to increase
rates they charge us for programming. We expect this practice to continue, which, if successful, would increase our programming costs.
result, our margins may face further pressure if we are unable to renew our long-term programming contracts on favorable pricing and of
economic terms.

In addition, increases in programming costs could cause us to increase the rates that we charge our subscribers, which could in turn cat
existing subscribers to disconnect our service or cause potential new subscribers to choose not to subscribe to our service. Therefo
unable to pass increased programming costs on to our customers, which could have a material adverse effect on our financial condition
results of operations.
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We depend on others to provide the programming that we offer to our subscribers and, if we lose access to this programming, our gross
subscriber activations may decline and subscriber churn rincrease.

We depend on third parties to provide us with programming services. Our programming agreements have remaining terms ranging from
than one to up to several years and contain various renewal and cancellation provisions. We may not be able to renew these agreemen
favorable terms or at all, and these agreements may be canceled prior to expiration of their original term. Certain programmers have, in
temporarily limited our access to their programming. For example, during the fourth quarter 2010, our gross new subscriber activations i
subscriber churn were negatively impacted as a result of multiple programming interruptions and threatened programming interruptions 1
to contract disputes with several content providers. If we are unable to renew any of these agreements or the other parties cancel tt

there can be no assurance that we would be able to obtain substitute programming, or that such substitute programming would be comp
quality or cost to our existing programming. In addition, loss of access to programming could have a material adverse effect on our busi
financial condition and results of operations, including, among other things, our gross new subscriber activations and subscriber churn re

We may be required to make substantial additional investments to maintain competitive programming offerings.

We believe that the availability and extent of HD programming continues to be a significant factor in consumers’ choice among pay-TV
providers. Other paJV providers may have more successfully marketed and promoted their HD programming packages and may al
equipped and have greater resources to increase their HD offerings to respond to increasing consumer demand for this content. In addi
though it remains a small portion of the market, consumer demand for 3D televisions and programming will likely increase in the future.
may be required to make substantial additional investments in infrastructure to respond to competitive pressure to deliver additional
programming, and there can be no assurance that we will be able to compete effectively with programming offerings from other pay-TV
providers.

Any failure or inadequacy of our information technology infrastructure could harm our busine

The capacity, reliability and security of our information technology hardware and software infrastructure (including our billing systems) ar
important to the operation of our current business, which would suffer in the event of system failures. Likewise, our ability to expand

our information technology infrastructure in response to our growth and changing needs is important to the continued implementatiol
service offering initiatives. Our inability to expand or upgrade our technology infrastructure could have adverse consequences, which ca
include the delayed implementation of new service offerings, service or billing interruptions, and the diversion of development resources.
example, during 2011, we implemented new interactive voice response and in-home appointment scheduling systems. Also during 201:
began developing and testing a new CSG billing system as well as new sales and customer care systems that are likely to be implement
2012. We are relying on third parties for developing key components of these systems and ongoing service after their implementation. -
parties may experience errors or disruptions that could adversely impact us and over which we may have limited control. Interruption, fa
and/or delay in transitioning to any of these new systems could disrupt our operations and damage our reputation thus adversely impact
ability to provide our services, retain our current subscribers and attract new subscribers. As a result, an unsuccessful transition to thest
systems could have a material adverse effect on our business, financial condition and results of operations.

In addition, although we take protective measures and endeavor to modify them as circumstances warrant, our information technology h
and software infrastructure may be vulnerable to unauthorized access, misuse, computer viruses or other malicious code and other ever
could have a security impact. If one or more of such events occur, this potentially could jeopardize our customer and other information
processed and stored in, and transmitted through, our information technology hardware and software infrastructure, or otherwise cause
interruptions or malfunctions in our operations, which could result in significant losses or reputational damage. We may be required to e»
significant additional resources to modify our protective measures or to investigate and remediate vulnerabilities or other exposures,

be subject to litigation and financial losses.
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We rely on EchoStar, to design and develop all of our new set-top boxes and certain related components, and to provide transponder
capacity, digital broadcast operations and other services to us. Our business would be adversely affected if EchoStar ceases to provide
products and services to us and we are unable to obtain suitable replacement products and services from third

EchoStar is our sole supplier of digital set-top boxes and digital broadcast operations. In addition, EchoStar is a key supplier of transpor
capacity and related services to us. We purchase digital set-top boxes from EchoStar pursuant to a contract that expires on December :
EchoStar provides digital broadcast operations to us pursuant to a contract that expires on December 31, 2016. EchoStar has no obliga
supply digital set-top boxes or digital broadcast operations to us after these dates. We may be unable to renew agreements for digital s¢
boxes or digital broadcast operations with EchoStar on acceptable terms or at all. Equipment, transponder leasing and digital broadcast
operation costs may increase beyond our current expectations. Echoftaitity to develop and produce, or our inability to obtain, equipi
with the latest technology, or our inability to obtain transponder capacity and digital broadcast operations and other services from third pi
could affect our subscriber acquisition and churn and cause related revenue to decline.

Furthermore, due to the lack of compatibility of our infrastructure with the set-top boxes of a provider other than EchoStar, any transition
new supplier of set-top boxes could take a significant period of time to complete, cause us to incur significant costs and negatively affect
gross new subscriber activations and subscriber churn. For example, the proprietary nature of the Sling technology and certain other te«
used in EchoStar’s set-top boxes may significantly limit our ability to obtain set-top boxes with the same or similar features from any othe
provider of set-top boxes.

If we were to switch to another provider of set-top boxes, we may have to implement additional infrastructure to support the set-top boxe
purchased from such new provider, which could significantly increase our costs. In addition, differences in, among other things, the usel
interface between set-top boxes provided by EchoStar and those of any other provider could cause subscriber confusion, which could in
our costs and have a material adverse effect on our gross new subscriber activations and subscriber churn. Furthermore, switching to a
provider of set-top boxes may cause a reduction in our supply of set-top boxes and thus delay our ability to ship set-top boxes, which co
a material adverse effect on our gross new subscriber activations and subscriber churn rate.

We operate in an extremely competitive environment and our success may depend in part on our timely introduction and implementatior
and effective investment in, new competitive products and services, the failure of which could negatively impact our business.

Our operating results are dependent to a significant extent upon our ability to continue to introduce new products and services and to up
existing products and services on a timely basis, and to reduce costs of our existing products and services. We may not be able to succ
identify new product or service opportunities or develop and market these opportunities in a timely or cost-effective manner. The resear
development of new, technologically advanced products is a complex and uncertain process requiring high levels of innovation and inve:
The success of new product and service development depends on many factors, including among others, the following:

» difficulties and delays in the development, production, timely completion, testing and marketing of products and service:
» the cost of the products and services;

»  proper identification of customer need and customer acceptance of products;

» the development of, approval of and compliance with industry standards;

» the significant amount of resources we must devote to the development of new technologies; and

« the ability to differentiate our products and services and compete with other companies in the same markets.

If our products and services, including without limitation, our new whole-home HD DVR entertainment system featuring the Hopper, are |
competitive or do not work properly, our business could suffer and our financial
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performance could be negatively impacted. If the quality of our products and services do not meet our customers’ expectations or our pr
are found to be defective, then our sales and revenues, and ultimately our reputation, could be negatively impacted.

Technology in our industry changes rapidly and our inability to offer new subscribers and upgrade existing subscribers with more advanc
equipment could cause our products and services to become obsolete.

Technology in the pay-TV industry changes rapidly as new technologies are developed, which could cause our products and services to
obsolete. We and our suppliers may not be able to keep pace with technological developments. If the new technologies on which we in
focus our research and development investments fail to achieve acceptance in the marketplace, our competitive position could be negat
impacted causing a reduction in our revenues and earnings. We may also be at a competitive disadvantage in developing and introducil
complex new products and services because of the substantial costs we may incur in making these products or services available acros:
installed base of approximately 14 million subscribers. For example, our competitors could use proprietary technologies that are perceiv
the market as being superior. Further, after we have incurred substantial costs, one or more of the products or services under our devel
or under development by one or more of our strategic partners, could become obsolete prior to it being widely adopted.

In addition, our competitive position depends in part on our ability to offer new subscribers and upgrade existing subscribers with more
advanced equipment, such as receivers with DVR and HD technology and by otherwise making additional infrastructure investments, su
those related to our information technology and call centers. Furthermore, the continued demand for HD programming continues to reqt
investments in additional satellite capacity. We may not be able to pass on to our subscribers the entire cost of these upgrades and infr:
investments.

New technologies could also create new competitors for us. For instance, we face increasing consumer demand for the delivery of
services via the Internet, including providing what we refer to as “TV Everywhere.” We expect to continue to face increased threats from
companies who use the Internet to deliver digital video services as the speed and quality of broadband and wireless networks continues
improve.

Technological innovation is important to our success and depends, to a significant degree, on the work of technically skilled employe

on EchoStar to design and develop set-top boxes with advanced features and functionality and solutions for providing digital video servic
the Internet. If EchoStar is unable to attract and retain appropriately technically skilled employees, our competitive position could be ma
and adversely affected. In addition, delays in the delivery of components or other unforeseen problems associated with our technology 1
occur that could materially and adversely affect our ability to generate revenue, offer new products and services and remain competitive,

We rely on a single vendor or a limited number of vendors to provide certain key products or services to us such as information technolo
support, billing systems, and security access devices, and the inability of these key vendors to meet our needs could have a matel
effect on our business.

Historically, we have contracted with a single vendor or a limited number of vendors to provide certain key products or services to us suc
information technology support, billing systems, and security access devices. If these vendors are unable to meet our needs because tr
perform adequately, are no longer in business, are experiencing shortages or discontinue a certain product or service we need, our busi
financial position and results of operations may be adversely affected. While alternative sources for these products and services exist, v
not be able to develop these alternative sources quickly and cost-effectively which could materially impair our ability to timely deliver our
products to our subscribers or operate our business. Furthermore, our vendors may request changes in pricing, payment terms or other
contractual obligations between the parties, which could cause us to make substantial additional investments.
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Our sole supplier of new set-top boxes, EchoStar, relies on a few suppliers and in some cases a single supplier, for many components o
new set-top boxes, and any reduction or interruption in supplies or significant increase in the price of supplies could have a negative imp
on our business.

EchoStar relies on a few suppliers and in some cases a single supplier, for many components of our new set-top boxes that we provide -
subscribers in order to deliver our digital television services. Our ability to meet customer demand depends, in part, on EchoStar’s ability
obtain timely and adequate delivery of quality materials, parts and components from suppliers. In the event of an interruption of supply o
significant price increase from these suppliers, EchoStar may not be able to diversify sources of supply in a timely manner, which could |
negative impact on our business. Further, due to increased demand for products, many electronic manufacturers are experiencing shorti
certain components. EchoStar has experienced in the past and may continue to experience shortages driven by raw material availability
manufacturing capacity, labor shortages, industry allocations, natural disasters and significant changes in the financial or business condi
our suppliers that negatively impact our operations.

For example, during 2011, several regions of Thailand experienced severe flooding, causing damage to infrastructure, housing and factc
Certain of EchoStar’s hard drive suppliers are located in Thailand. There is uncertainty regarding the ultimate impact of this event on ou
business, but there is a risk in the future that EchoStar could experience delays or other constraints in obtaining hard drive components.
can be no assurance that we will not encounter shortages in the future or that such shortages will not negatively impact our operatio
delays or constraints could have a material adverse affect on our business, financial condition and results of operations, including, amon
things, our gross new subscriber activations.

Our programming signals are subject to theft, and we are vulnerable to other forms of fraud that could require us to make significant
expenditures to remedy.

Increases in theft of our signal or our competitors’ signals could, in addition to reducing new subscriber activations, also cause subscribe
to increase. We use microchips embedded in credit card-sized cards, called “smart cards” or Security Access Devices.

Our signal encryption has been compromised in the past and may be compromised in the future even though we continue to respond wi
significant investment in security measures, such as Security Access Device replacement programs and updates in security software, th
intended to make signal theft more difficult. It has been our prior experience that security measures may only be effective for short perio
time or not at all and that we remain susceptible to additional signal theft. During 2009, we completed the replacement of our Security A
Devices and re-secured our system. We expect additional future replacements of these devices will be necessary to keep our system st
cannot ensure that we will be successful in reducing or controlling theft of our programming content and we may incur additional costs in
future if our system’s security is compromised.

We are also vulnerable to other forms of fraud. While we are addressing certain fraud through a number of actions, including terminating
retailers that we believe violated DISH Network’s business rules, there can be no assurance that we will not continue to experience frauc
could impact our gross new subscriber activations and subscriber churn. Sustained economic weakness may create greater incentive fc
theft and other forms of fraud, which could lead to higher subscriber churn and reduced revenue.

We depend on third parties to solicit orders for DISH services that represent a significant percentage of our total gross new subscriber
activations.

Most of our retailers are not exclusive to us and some of our retailers may favor our competitors’ products and services over ours based
relative financial arrangements associated with marketing our products and services and those of our competitors. Furthermore, most o
retailers are significantly smaller than we are and may be more susceptible to sustained economic weaknesses that make it more difficu
them to operate profitably. Because our retailers receive most of their incentive value at activation and not over an extended period of ti
interests in obtaining and retaining subscribers through good customer service may not always be aligned with our retailers. It may be d
to better align our interests with our resellers’ because of their capital and liquidity
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constraints. Loss of these relationships could have an adverse effect on our subscriber base and certain of our other key operating metr
because we may not be able to develop comparable alternative distribution channels.

Our local programming strategy faces uncertainty because we may not be able to obtain necessary retransmission consent agreements
acceptable rates from local network stations.

The Copyright Act generally gives satellite companies a statutory copyright license to retransmit local broadcast channels by satellite ba
the market from which they originated, subject to obtaining the retransmission consent of local network stations that do not elect “must ¢
status, as required by the Communications Act. If we fail to reach retransmission consent agreements with such broadcasters, we cann
their signals. This could have an adverse effect on our strategy to compete with cable and other satellite companies that provide local si
While we have been able to reach retransmission consent agreements with most of these local network stations, there remain stations w
we have not been able to reach an agreement. We cannot be sure that we will secure these agreements or that we will secure new agre
acceptable terms (or at all) upon the expiration of our current retransmission consent agreements, some of which are short-term. In rece
national broadcasters have used their ownership of certain local broadcast stations to require us to carry additional cable programming i
exchange for retransmission consent of their local broadcast stations. These requirements may place constraints on available capacity «
satellites for other programming. Furthermore, the rates we are charged for retransmitting local channels have been increasing. We ma
unable to pass these increased programming costs on to our customers, which could have a material adverse effect on our financial
results of operations.

We have limited owned and leased satellite capacity and failures or reduced capacity could adversely affect our business.

Operation of our programming service requires that we have adequate satellite transmission capacity for the programming we offer. Mo
current competitive conditions require that we continue to expand our offering of new programming, particularly by expanding local HD
coverage and offering more HD national channels. While we generally have had in-orbit satellite capacity sufficient to transmit our existi
channels and some backup capacity to recover the transmission of certain critical programming, our backup capacity is limited.

Our ability to earn revenue depends on the usefulness of our satellites, each of which has a limited useful life. A number of factors affec
useful lives of the satellites, including, among other things, the quality of their construction, the durability of their component parts, th
continue to maintain proper orbit and control over the satellite’s functions, the efficiency of the launch vehicle used, and the remaining or
fuel following orbit insertion. Generally, the minimum design life of each of our satellites ranges from 12 to 15 years. We can provide nc
assurance, however, as to the actual useful lives of the satellites. Our operating results could be adversely affected if the useful life of a
satellites were significantly shorter than 12 years from the launch date.

In the event of a failure or loss of any of our satellites, we may need to acquire or lease additional satellite capacity or relocate one of ou
satellites and use it as a replacement for the failed or lost satellite, any of which could have a material adverse effect on our business, fir
condition and results of operations. Such a failure could result in a prolonged loss of critical programming or a significant delay in our pl:
expand programming as necessary to remain competitive. A relocation would require FCC approval and, among other things, a showin¢
FCC that the replacement satellite would not cause additional interference compared to the failed or lost satellite. We cannot be certain
could obtain such FCC approval. If we choose to use a satellite in this manner, this use could adversely affect our ability to satisfy certa
operational conditions associated with our authorizations. Failure to satisfy those conditions could result in the loss of such authorizatior
which would have an adverse effect on our ability to generate revenues.

Our owned and leased satellites are subject to construction, launch, operational and environmental risks that could limit our ability to utili
these satellites.

Construction and launch risks. A key component of our business strategy is our ability to expand our offering of new programming and
services, including increased local and HD programming. To accomplish this goal, we need to construct and launch satellites. Satellite
construction and launch is subject to significant risks, including construction and launch delays, launch failure and incorrect orbital placel
Certain launch vehicles that may be
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used by us have either unproven track records or have experienced launch failures in the recent past. The risks of launch delay and faili
usually greater when the launch vehicle does not have a track record of previous successful flights. Launch failures result in signific

the deployment of satellites because of the need both to construct replacement satellites, which can take more than three years, and to «
other launch opportunities. Significant construction or launch delays could materially and adversely affect our ability to generate revenut
we were unable to obtain launch insurance, or obtain launch insurance at rates we deem commercially reasonable, and a significant laul
failure were to occur, it could have a material adverse effect on our ability to fund future satellite procurement and launch opportunities.

In addition, the occurrence of future launch failures for other operators may delay the deployment of our satellites and materially and ad\
affect our ability to insure the launch of our satellites at commercially reasonable premiums, if at all. Please see further discussion unde
caption “We generally do not have commercial insurance coverage on the satellites we use and could face significant impairment ch

of our satellites fail$ below.

Operational risks. Satellites are subject to significant operational risks while in orbit. These risks include malfunctions, commonly referr
as anomalies, that have occurred in our satellites and the satellites of other operators as a result of various factors, such as satellite
manufacturers’ errors, problems with the power systems or control systems of the satellites and general failures resulting from operating
satellites in the harsh environment of space.

Although we work closely with the satellite manufacturers to determine and eliminate the cause of anomalies in new satellites and provic
redundancies of many critical components in the satellites, we may experience anomalies in the future, whether of the types described a
arising from the failure of other systems or components.

Any single anomaly or series of anomalies could materially and adversely affect our operations and revenues and our relationship with ¢
customers, as well as our ability to attract new customers for our pay-TV services. In particular, future anomalies may result in the loss ¢
individual transponders on a satellite, a group of transponders on that satellite or the entire satellite, depending on the nature of the anor
Anomalies may also reduce the expected useful life of a satellite, thereby reducing the channels that could be offered using that satellite
create additional expenses due to the need to provide replacement or back-up satellites. You should review the disclosures relating to s
anomalies set forth under Note 7 in the Notes to our Consolidated Financial Statements in Item 15 of this Annual Report on Form 10-K.

Environmental risks. Meteoroid events pose a potential threat to all in-orbit satellites. The probability that meteoroids will damage those
satellites increases significantly when the Earth passes through the particulate stream left behind by comets. Occasionally, increased sc
activity also poses a potential threat to all in-orbit satellites.

Some decommissioned spacecraft are in uncontrolled orbits that pass through the geostationary belt at various points, and present hazs
operational spacecraft, including our satellites. We may be required to perform maneuvers to avoid collisions and these maneuvers may
unsuccessful or could reduce the useful life of the satellite through the expenditure of fuel to perform these maneuvers. The loss, damay
destruction of any of our satellites as a result of an electrostatic storm, collision with space debris, malfunction or other event could have
material adverse effect on our business, financial condition and results of operations.

We generally do not have commercial insurance coverage on the satellites we use and could face significant impairment charges if one
our satellites fails.

Generally, we do not carry launch or in-orbit insurance on the satellites we use. We currently do not carry in-orbit insurance on any of ol
satellites and generally do not use commercial insurance to mitigate the potential financial impact of launch or in-orbit failures because w
believe that the cost of insurance premiums is uneconomical relative to the risk of such failures. If one or more of our in-orbit satellites f
could be required to record significant impairment charges.
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We may have potential conflicts of interest with EchoStar due to our common ownership and management.

Questions relating to conflicts of interest may arise between EchoStar and us in a number of areas relating to our past and ongoing relat
Areas in which conflicts of interest between EchoStar and us could arise include, but are not limited to, the following:

«  Cross officerships, directorships and stock ownershige have certain overlap in directors and executive officers with EchoStar,
which may lead to conflicting interests. Our Board of Directors and executive officers include persons who are members of the |
of Directors of EchoStar, including Charles W. Ergen, who serves as the Chairman of EchoStar and us. The executive officers ¢
members of our Board of Directors who overlap with EchoStar have fiduciary duties to EchoStar’s shareholders. For example, t
the potential for a conflict of interest when we or EchoStar look at acquisitions and other corporate opportunities that may be sui
for both companies. In addition, certain of our directors and officers own EchoStar stock and options to purchase EchoStar stoc
which they acquired or were granted prior to the $jfirof EchoStar from us, including Mr. Ergen, who owns approximately 50.7
the total equity (assuming conversion of only the Class B Common Stock held by Mr. Ergen into Class A Common Stock) and cc
approximately 75.6% of the voting power of EchoStar. Mr. Ergen’s beneficial ownership of EchoStar excludes 8,734,250 shares
Class A Common Stock issuable upon conversion of shares of its Class B Common Stock currently held by certain trusts es
Mr. Ergen for the benefit of his family. These trusts beneficially own approximately 18.3% of EchoStar’s total equity securities
(assuming conversion of only the Class B Common Stock held by such trusts into Class A Common Stock) and possess approx|
16.9% of EchoStar’s total voting power. These ownership interests could create actual, apparent or potential conflicts of interest
these individuals are faced with decisions that could have different implications for us and EchoStar. Furthermore, Charles W. E
our Chairman, and Roger Lynch, Executive Vice President, Advanced Technologies, are employed by both us and EchoStar an
Orban, our Senior Vice President and Controller, provides management services to EchoStar pursuant to a management service
agreement between EchoStar and us. These individuals may have actual or apparent conflicts of interest with respect to matter
involving or affecting each company.

¢ Intercompany agreements related to the Spin-&fe have entered into certain agreements with EchoStar pursuant to which we

provide EchoStar with certain management, administrative, accounting, tax, legal and other services, for which EchoStar pays u
cost plus a fixed margin. In addition, we have entered into a number of intercompany agreements covering matters such as tax
and EchoStar’s responsibility for certain liabilities previously undertaken by us for certain of EchoStar’s businesses. We have al
entered into certain commercial agreements with EchoStar pursuant to which EchoStar, among other things, sells set-top boxes
related equipment to us at specified prices. The terms of certain of these agreements were established while EchoStar was a w
owned subsidiary of us and were not the result of stemigth negotiations. The allocation of assets, liabilities, rights, indemnific
and other obligations between EchoStar and us under the separation and other intercompany agreements we entered into with |
in connection with the Spin-off of EchoStar may have been different if agreed to by two unaffiliated parties. Had these agreemei
been negotiated with unaffiliated third parties, their terms may have been more favorable, or less favorable, to us. In addition, c
could arise between us and EchoStar in the interpretation or any extension or renegotiation of these existing agreements.

¢ Additional intercompany transactionsEchoStar or its affiliates have and will continue to enter into transactions with us or our
subsidiaries or other affiliates. Although the terms of any such transactions will be established based upon negotiations betweel
EchoStar and us and, when appropriate, subject to the approval of a committee of the non-interlocking directors or in certain ins
non-interlocking management, there can be no assurance that the terms of any such transactions will be as favorable to us or ot
subsidiaries or affiliates as may otherwise be obtained between unaffiliated parties.

«  Business opportunitiesWe have retained interests in various companies that have subsidiaries or controlled affiliates that own o
operate domestic or foreign services that may compete with services offered by EchoStar. We may also compete with EchoStal
we participate in auctions for spectrum or orbital slots for our satellites. In addition, EchoStar may in the future use its satellites,
and transmission assets to compete directly against us in the subscription television business.
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We may not be able to resolve any potential conflicts, and, even if we do so, the resolution may be less favorable to us than if we were ¢
with an unaffiliated party.

We do not have any agreements with EchoStar that would prevent either company from competing with the other.
We rely on key personnel and the loss of their services may negatively affect our businesses.

We believe that our future success will depend to a significant extent upon the performance of Charles W. Ergen, our Chairman, and cer
other executives. The loss of Mr. Ergen or of certain other key executives could have a material adverse effect on our business, financie
condition and results of operations. Although all of our executives have executed agreements limiting their ability to work for or consult v
competitors if they leave us, we do not have employment agreements with any of them. Paul W. Orban, our Senior Vice President and
Controller, provides services to EchoStar pursuant to a management services agreement with EchoStar. In addition, Roger J. Lynch als
as Executive Vice President, Advanced Technologies of EchoStar. To the extent these and other officers are performing services for Ec
this may divert their time and attention away from our business and may therefore adversely affect our business.

Acquisition and Capital Structure Risks Affecting our Business

We have agreed to acquire certain spectrum and other assets from DBSD North America and TerreStar and we have paid substantially
the purchase price for these acquisitions. If we are unable to obtain certain regulatory approvals and waivers, or they are granted in a
manner that varies from the form we have requested, the value of these assets may be impaired. To the extent we receive these approv
waivers, we will be required to make significant additional investments or partner with others to commercialize these assets.

During the first half of 2011, we entered into a transaction to acquire 100% of the equity of reorganized DBSD North America for apf.
$1.4 billion upon DBSD North America’s emergence from bankruptcy, which included capital stock and convertible securities of, and cer
claims related to, DBSD North America. In addition, in June 2011, we entered into the TerreStar Transaction for a purchase price of $1.
billion. We have paid all but $30 million of the purchase price for the TerreStar Transaction, which will be paid upon closing of the Terre<
Transaction, or upon certain other conditions being met under the asset purchase agreement. Additionally, during the fourth quarter 201
and Sprint entered into the Sprint Settlement Agreement pursuant to which all disputed issues relating to our acquisition of DBSD North
America and the TerreStar Transaction were resolved between us and Sprint, including, but not limited to, issues relating to costs allege
incurred by Sprint to relocate users from the spectrum now licensed to DBSD North America and TerreStar. Pursuant to the Sprint Settl
Agreement, we made a net payment of approximately $114 million to Sprint. Our ultimate acquisition of 100% of the equity of reorganizt
DBSD North America and consummation of the TerreStar Transaction are subject to certain conditions, including approval by the FCC.

Under our agreements to acquire DBSD North America and purchase TerreStar’'s assets, we paid substantially all of the purchase price
transactions prior to the receipt of certain regulatory approvals (the FCC with respect to DBSD North America, and the FCC and Industry
Canada with respect to TerreStar). On February 7, 2012, Industry Canada approved the transfer of the Canadian spectrum licenses hel
TerreStar to us. If the remaining required approvals are not obtained, subject to certain exceptions, we have the right to require and dire
sale of some or all of the assets of the relevant company to a third party and we would be entitled to the proceeds from such a sale. The
proceeds could, however, be substantially less than amounts we have paid in the respective transactions.

In addition, our consolidated FCC applications for approval of the license transfers from DBSD North America and TerreStar were ac

by requests for waiver of the integrated service requirement, the spare satellite requirement and various technical provisions. Waiver of
integrated service requirement would allow DISH to offer single-mode terrestrial terminals to customers who do not desire satellite
functionality. The spectrum licenses currently held by DBSD North America and TerreStar do not include a waiver of this integrated sen
requirement. Our integrated service requirement waiver request has been opposed by certain parties, and there can be no assurance tr
will approve it. If our FCC applications and waiver requests are not granted by the FCC, or are granted in a manner that varies from
have requested, it could cause the value of these assets

29

JAO

(SRS
=
)

—

PX1092-036

TX 102-011563



Table of Contents

to be impaired, potentially requiring us to take significant wditens on these assets. We assess potential impairments to these assets

or more often if indicators of impairment arise, to determine whether an impairment condition may exist. We use a probability weighted
analysis considering estimated future cash flows discounted at a rate commensurate with the risk involved and market based data to as
potential impairments.

To the extent we receive these approvals and waivers, there can be no assurance that we will be able to develop and implement a busir
that will realize a return on these spectrum investments or that we will be able to profitably deploy the assets represented by these spect
investments. We will likely be required to make significant additional investments or partner with others to commercialize these licenses
Because we have not received approval from the FCC, we do not yet know the full costs (including any build-out requirements) associat
complying with regulations applicable to our acquisition of DBSD North America or the TerreStar Transaction. Depending on the nature
scope of such commercialization and build-out, any such investment or partnership could vary significantly, which may affect the carrying
of our investments and our future financial condition or results of operations.

We have made a substantial investment in certain 700 MHz wireless licenses and will be required to make significant additional investm
or partner with others to commercialize these licenses.

In 2008, we paid $712 million to acquire certain 700 MHz wireless licenses, which were granted to us by the FCC in February 2009. To
commercialize these licenses and satisfy the associated FCC build-out requirements, we will be required to make significant additional
investments or partner with others. Depending on the nature and scope of such commercialization and build-out, any such investment ¢
partnership could vary significantly. Part or all of these licenses may be terminated if the associated FCC build-out requirements are not
satisfied.

There can be no assurance that we will be able to develop and implement a business model that will realize a return on these investmenr
profitably deploy the spectrum represented by the 700 MHz licenses.

Furthermore, the fair values of wireless licenses may vary significantly in the future. In particular, valuation swings could occur if:

* consolidation in the wireless industry allows or requires wireless carriers to sell significant portions of their wireless spectrum
holdings, which could in turn reduce the value of our spectrum holdings; or

e asudden large sale of spectrum by one or more wireless providers occurs.

In addition, the fair value of wireless licenses could decline as a result of the FCC’s pursuit of policies, including auctions, designed to in
the number of wireless licenses available in each of our markets. If the fair value of our 700 MHz licenses were to decline significantly, t
value of our 700 MHz licenses could be subject to non-cash impairment charges. We assess potential impairments to our indefinite-live
intangible assets annually or more often if indicators of impairment arise to determine whether there is evidence that indicate an impairrr
condition may exist.

Our Blockbuster business, and retail stores in particular, face risks, including, among other things, operational challenges and increasing
competition from video rental kiosk, streaming and mail order businesses that may negatively impact the business, financial condition or
results of operations of Blockbuster.

On April 26, 2011, we completed the Blockbuster Acquisition. As of December 31, 2011, Blockbuster operated over 1,500 retail stores il
United States. Blockbuster’s retail store operations involve the management and distribution of product inventories, and we have limited
experience in operating retail stores. Factors that are unique to the Blockbuster business, compared to our existing businesses, include
other things, maintaining adequate inventory, controlling shrinkage due to theft and loss, managing excess inventory and product fulfillm
Prior to the acquisition, Blockbuster experienced significant operating and financial challenges, which resulted in Blockbuster commenci
bankruptcy proceedings. If we are unable to successfully address these challenges and risks, our Blockbuster business, financial condit
results of operations may likely suffer.
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In addition, our Blockbuster retail store operations face increasing competition from video rental kiosk, streaming and mail order busines
These competitive pressures have contributed to weak store-level financial performance at many of our Blockbuster retail stores. We ex
close over 500 domestic stores during the first half of 2012 as a result of weak store-level financial performance.

We continue to evaluate the impact of certain factors, including, among other things, competitive pressures, the scale of our Blockbuster
operations and other issues impacting the store-level financial performance of our Blockbuster retail stores. These factors, or other reas
could lead us to close additional Blockbuster retail stores. There is no assurance that we will achieve the expected benefits from the Bic
Acquisition.

We may pursue acquisitions and other strategic transactions to complement or expand our business that may not be successful and we
lose up to the entire value of our investment in these acquisitions and transactions.

Our future success may depend on opportunities to buy other businesses or technologies that could complement, enhance or expand ot
business or products or that might otherwise offer us growth opportunities.

We may be unable to obtain in the anticipated timeframe, or at all, any regulatory approvals required to complete proposed acquisitions .
other strategic transactions. Furthermore, the conditions imposed for obtaining any necessary approvals could delay the completion of ¢
transactions for a significant period of time or prevent them from occurring at all. We may not be able to complete such transactions anc
transactions, if executed, pose significant risks and could have a negative effect on our operations. Any transactions that we are able to
and complete may involve a number of risks, including:

« the diversion of our management’s attention from our existing business to integrate the operations and personnel of the
acquired or combined business or joint venture;

»  possible adverse effects on our operating results during the integration process;

» ahigh degree of risk involved in these transactions, which could become substantial over time, and higher exposure to
significant financial losses if the underlying ventures are not successful;

» our possible inability to achieve the intended objectives of the transaction; and

» the risks associated with complying with regulations applicable to the acquired business, which may cause us to incur
substantial expenses.

In addition, we may not be able to successfully or profitably integrate, operate, maintain and manage our newly acquired operations or
employees. We may not be able to maintain uniform standards, controls, procedures and policies, and this may lead to operational
inefficiencies. In addition, the integration process may strain our financial and managerial controls and reporting systems and procedure

New acquisitions, joint ventures and other transactions may require the commitment of significant capital that would otherwise be
investments in our existing businesses. Commitment of this capital may cause us to defer or suspend any share repurchases that we ot
may have made.

These transactions pose substantial risks and require the commitment of significant capital both to complete the acquisitions and to opei
acquired businesses following their acquisition. These acquisitions may result in significant financial losses if the intended objectives of t
transactions are not achieved. Some of the businesses acquired by us have experienced significant operating and financial challenges i
recent history, which in some cases resulted in these businesses commencing bankruptcy proceedings. We may acquire similar busine:
future. There is no assurance that we will be able to successfully address the challenges and risks encountered by these businesses
acquisition. If we are unable to successfully address these challenges and risks, our business, financial condition or results of operation
likely suffer.
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We may need additional capital, which may not be available on acceptable terms or at all, to continue investing in our business and to
finance acquisitions and other strategic transactiot

We may need to raise additional capital in the future, which may not be available on acceptable terms or at all, to among other things, cc
investing in our business, construct and launch new satellites, and to pursue acquisitions and other strategic transactions.

Furthermore, weakness in the equity markets could make it difficult for us to raise equity financing without incurring substantial dilution tc
existing shareholders. In addition, sustained economic weakness or weak results of operations may limit our ability to generate sufficien
internal cash to fund these investments, capital expenditures, acquisitions and other strategic transactions. As a result, these conditions
difficult for us to accurately forecast and plan future business activities because we may not have access to funding sources necessary f
pursue organic and strategic business development opportunities.

A portion of our investment portfolio is invested in securities that have experienced limited or no liquidity and may not be imme
accessible to support our financing needs.

A portion of our investment portfolio is invested in auction rate securities, mortgage backed securities, and strategic investments, and as
a portion of our portfolio has restricted liquidity. Liquidity in the markets for these investments has been adversely impacted. If the credi
ratings of these securities deteriorate or the lack of liquidity in the marketplace continues, we may be required to record further impairme
charges. Moreover, the sustained uncertainty of domestic and global financial markets has greatly affected the volatility and value of ou
marketable investment securities. To the extent we require access to funds, we may need to sell these securities under unfavorable ma
conditions, record further impairment charges and fall short of our financing needs.

We have substantial debt outstanding and may incur additional debt.

As of December 31, 2011, our total debt, including the debt of our subsidiaries, was $7.494 billion. Our debt levels could have significan
consequences, including:

e requiring us to devote a substantial portion of our cash to make interest and principal payments on our debt, thereby reducing tt
amount of cash available for other purposes. As a result, we would have limited financial and operating flexibility in responding
changing economic and competitive conditions;

« limiting our ability to raise additional debt because it may be more difficult for us to obtain debt financing on attractive terms; anc

e placing us at a disadvantage compared to our competitors that have less debt.

In addition, we may incur substantial additional debt in the future. The terms of the indentures relating to our senior notes permit us to ir
additional debt. If new debt is added to our current debt levels, the risks we now face could intensify.

It may be difficult for a third party to acquire us, even if doing so may be beneficial to our shareholders, because of our ownership st

Certain provisions of our certificate of incorporation and bylaws may discourage, delay or prevent a change in control of our company thi
shareholder may consider favorable. These provisions include the following:

e acapital structure with multiple classes of common stock: a Class A that entitles the holders to one vote per share, a Class B tt
entitles the holders to ten votes per share, a Class C that entitles the holders to one vote per share, except upon a change in col
our company in which case the holders of Class C are entitled to ten votes per share;

e aprovision that authorizes the issuance of “blank check” preferred stock, which could be issued by our Board of Directors to inc
the number of outstanding shares and thwart a takeover attempt;

e aprovision limiting who may call special meetings of shareholders; and

e aprovision establishing advance notice requirements for nominations of candidates for election to our Board of Directors or for
proposing matters that can be acted upon by shareholders at shareholder meetings.
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In addition, pursuant to our certificate of incorporation we have a significant amount of authorized and unissued stock which would allow
Board of Directors to issue shares to persons friendly to current management, thereby protecting the continuity of its management, or wt
could be used to dilute the stock ownership of persons seeking to obtain control of us.

We are controlled by one principal stockholder who is also our Chairman.

Charles W. Ergen, our Chairman, currently beneficially owns approximately 53.2% of our total equity securities (assuming conversion of
the Class B Common Stock held by Mr. Ergen into Class A Common Stock) and possesses approximately 90.4% of the total voting pow
Mr. Ergen’s beneficial ownership of shares of Class A Common Stock excludes 4,245,151 shares of Class A Common Stock issuable uf
conversion of shares of Class B Common Stock currently held by certain trusts established by Mr. Ergen for the benefit of his family. Th
trusts beneficially own approximately 2.0% of our total equity securities (assuming conversion of only the Class B Common Stock held b
trusts into Class A Common Stock) and possess approximately 1.6% of the total voting power. Through his voting power, Mr. Ergen has
ability to elect a majority of our directors and to control all other matters requiring the approval of our stockholders. As a result, DISH Ne
is a “controlled company” as defined in the Nasdagq listing rules and is, therefore, not subject to Nasdaq requirements that would otherwi:
require us to have: (i) a majority of independent directors; (ii) a nominating committee composed solely of independent directors;

(iii) compensation of our executive officers determined by a majority of the independent directors or a compensation committee com|

of independent directors; and (iv) director nominees selected, or recommended for the Board's selection, either by a majority of the inde|
directors or a nominating committee composed solely of independent directors.

Legal and Regulatory Risks Affecting our Business

If Voom prevails in its breach of contract suit against us, we could be required to pay substantial damages, which would have a
adverse affect on our financial position and results of operations.

In January 2008, Voom HD Holdings (“Voom”) filed a lawsuit against us in New York Supreme Court, alleging breach of contract and ot
claims arising from our termination of the affiliation agreement governing carriage of certain Voom HD channels on the DISH pay-TV ser
At that time, Voom also sought a preliminary injunction to prevent us from terminating the agreement. The Court denied Voom'’s request
finding, among other things, that Voom had not demonstrated that it was likely to prevail on the merits. In April 2010, we and Voom eacl
motions for summary judgment. Voom later filed two motions seeking discovery sanctions. On November 9, 2010, the Court issued a d
denying both motions for summary judgment, but granting Voom’s motions for discovery sanctions. The Court’s decision provides for ar
adverse inference jury instruction at trial and precludes our damages expert from testifying at trial. We appealed the grant of Voom’s mc
discovery sanctions to the New York State Supreme Court, Appellate Division, First Department. On February 15, 2011, the appellate ¢
granted our motion to stay the trial pending our appeal. On January 31, 2012, the appellate court affirmed the order imposing discovery
sanctions and precluding our damages expert from testifying at trial. We are seeking leave to appeal to New York’s highest state court,
Court of Appeals. A trial date has not been set. Voom is claiming over $2.5 billion in damages. If we are unsuccessful in our suit with Vv
we may be required to pay substantial damages, which would have a material adverse affect on our financial position and results of opel

Our business depends on certain intellectual property rights and on not infringing the intellectual property rights of others.

We rely on our patents, copyrights, trademarks and trade secrets, as well as licenses and other agreements with our vendors and other
use our technologies, conduct our operations and sell our products and services. Legal challenges to our intellectual property rights anc
of intellectual property infringement by third parties could require that we enter into royalty or licensing agreements on unfavorable terms
substantial monetary liability or be enjoined preliminarily or permanently from further use of the intellectual property in question or from ti
continuation of our businesses as currently conducted, which could require us to change our business practices or limit our ability to corr
effectively or could have an adverse effect on our results of operations. Even if we believe any such challenges or claims are withot
can be time-consuming and costly to defend and divert
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management’s attention and resources away from our business. Moreover, because of the rapid pace of technological change, we rely
technologies developed or licensed by third parties, and if we are unable to obtain or continue to obtain licenses from these third parties
reasonable terms, our business, financial position and results of operations could be adversely affected.

We are party to various lawsuits which, if adversely decided, could have a significant adverse impact on our business, particularly lawsu
regarding intellectual property.

We are subject to various legal proceedings and claims which arise in the ordinary course of business, including among other things, dis
with programmers regarding fees. Many entities, including some of our competitors, have or may in the future obtain patents and other
intellectual property rights that cover or affect products or services related to those that we offer. In general, if a court determines that or
more of our products or services infringes on intellectual property held by others, we may be required to cease developing or marketing 1
products or services, to obtain licenses from the holders of the intellectual property at a material cost, or to redesign those products or se
such a way as to avoid infringing the intellectual property. If those intellectual property rights are held by a competitor, we may be unabl
obtain the intellectual property at any price, which could adversely affect our competitive position. Please see further discusdimmuhder “
Busines— Patents and Trademarksf this Annual Report on Form 10-K.

We may not be aware of all intellectual property rights that our services or the products used in connection with our services may potenti
infringe. In addition, patent applications in the United States are confidential until the Patent and Trademark Office issues a patent.

is difficult to evaluate the extent to which our services or the products used in connection with our services may infringe claims containec
pending patent applications. Further, it is often not possible to determine definitively whether a claim of infringement is valid.

Increased distribution of video content via the Internet could expose us to regulatory

As a result of recent updates to certain of our programming agreements which allow us to, among other things, deliver certain authentice
content via the Internet, we are increasingly distributing content to our subscribers via the Internet. The ability to continue this strategy n
depend in part on the FCC's success in implementing rules prohibiting discrimination against our distribution of content over networks ov
by broadband and wireless Internet providers. For more informatiotiter@el. Business — Government Regulations — FCC Regulation
under the Communications Act — Net Neutrdlioy this Annual Report on Form 10-K.

We depend on the Cable Act for access to programming from cable-affiliate programmers at non-discriminatory rates.

We purchase a large percentage of our programming from cable-affiliated programmers. The provisions of the Cable Act prohibiting exc
contracting practices with cable-affiliated programmers were extended for another five-year period in September 2007. Cable companie
appealed the FCC'’s decision, and while that decision was upheld by the D.C. Circuit in March 2010, that court indicated if the market col
to evolve, it is expected that the exclusivity prohibition may no longer be necessary. Any change in the Cable Act and the FCC's rules tt
currently limit the ability of cablaffiliated programmers to discriminate against competing businesses, such as ours, in the sale of pro
could adversely affect our ability to acquire cable-affiliated programming at all or to acquire programming on a cost-effective basis. As a
we may be limited in our ability to obtain access on nondiscriminatory terms to programming from programmers that are affiliated with ce
system operators. In the case of certain types of programming affiliated with Comcast, Time-Warner Cable, and Liberty, the terms of ac
the programming are subject to arbitration for a limited period of time if we and the programmer cannot reach agreement on terms, subje
FCC review. We cannot be sure that this procedure will result in favorable terms for us or that the FCC conditions that establish this pro
will be allowed to expire on their own terms.

In addition, affiliates of certain cable providers have denied us access to sports programming they feed to their cable systems terrestriall
than by satellite. The FCC recently held that new denials of such service are unfair if they have the purpose or effect of significantly hinc
us from providing programming to consumers. However, we cannot be sure that we can prevail in a complaint related to such progr:
gain access to it. Our
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continuing failure to access such programming could materially and adversely affect our ability to compete in regions serviced by these ¢
providers.

The injunction against our retransmission of distant networks, which is currently waived, may be reinstated.

Pursuant to STELA, we have been able to obtain a waiver of a court injunction that previously prevented us from retransmitting certain d
network signals under a statutory copyright license. Because of that waiver, we may once again provide distant network signals to eligit
subscribers. To qualify for that waiver, we are required to provide local service in all 210 local markets in the U.S. on an ongoing basis.
condition poses a significant strain on our capacity. Moreover, we may lose that waiver if we are found to have failed to provide local se
any of the 210 local markets. If we lose the waiver, the injunction could be reinstated. Furthermore, depending on the severity of thi
may also be subject to other sanctions, which may include, among other things, damages. Pursuant to STELA, our compliance with cer
conditions of the waiver is subject to periodic examination and review.

We are subject to significant regulatory oversight, and changes in applicable regory requirements, including any adoption or
modification of laws or regulations relating to the Internet, could adversely affect our business.

DBS operators are subject to significant government regulation, primarily by the FCC and, to a certain extent, by Congress, other federa
agencies and foreign, state and local authorities. Depending upon the circumstances, noncompliance with legislation or regulations pror
by these entities could result in the suspension or revocation of our licenses or registrations, the termination or loss of contracts or the in
of contractual damages, civil fines or criminal penalties, any of which could have a material adverse effect on our business, financial con
and results of operations. Furthermore, the adoption or modification of laws or regulations relating to video programming, satellite servic
Internet or other areas of our business could limit or otherwise adversely affect the manner in which we currently conduct our business.
become subject to new regulations or legislation or new interpretations of existing regulations or legislation that govern Internet network
neutrality, we may be required to incur additional expenses or alter our business model. The manner in which legislation governing Intel
network neutrality may be interpreted and enforced cannot be precisely determined, which in turn could have an adverse effect on our bi
financial condition and results of operations. You should review the regulatory disclosures under the daptidn ‘Business — Government
Regulationr— FCC Regulation under the Communications Axtthis Annual Report on Form 10-K.

Our business depends on FCC licenses that can expire or be revoked or modified and applications for FCC licenses that may not be gra

If the FCC were to cancel, revoke, suspend, restrict, significantly condition, or fail to renew any of our licenses or authorizations, or fail tc
our applications for FCC licenses, it could have a material adverse effect on our business, financial condition and results of operations.
Specifically, loss of a frequency authorization would reduce the amount of spectrum available to us, potentially reducing the amount of s
available to our subscribers. The materiality of such a loss of authorizations would vary based upon, among other things, the location of
frequency used or the availability of replacement spectrum. In addition, Congress often considers and enacts legislation that affects us
proceedings to implement the Communications Act and enforce its regulations are ongoing. We cannot predict the outcomes of these le
or regulatory proceedings or their effect on our business.

We are subject to digital HD “carry-one, carry-all” requirements that cause capacity constraints.

To provide any full-power local broadcast signal in any market, we are required to retransmit all qualifying broadcast signals in that mark
(“carry-one, carry-all’). The FCC has adopted digital carriage rules that require DBS providers to phase in carry-one, carry-all obligation:
respect to the carriage of full-power broadcasters’ HD signals by February 2013 in markets in which DISH elects to provide local channe
HD. In addition, STELA has imposed accelerated HD carriage requirements for noncommercial educational stations on DBS providers t
not have a certain contractual relationship with a certain number of such stations. DISH Network has entered into an agreement with a t
of PBS stations to comply with the requirements. The carriage of
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additional HD signals on our pay-TV service could cause us to experience significant capacity constraints and prevent us from carrying
additional popular national programs and/or carrying those national programs in HD.

In addition, there is a pending rulemaking before the FCC regarding whether to require DBS providers to carry all broadcast stations in a
market in both standard definition and HD if they carry any station in that market in both standard definition and HD. If we were required
carry multiple versions of each broadcast station, we would have to dedicate more of our finite satellite capacity to each broadcast statio
cannot predict the outcome or timing of that rulemaking process.

There can be no assurance that there will not be deficiencies leading to material weaknesses in our internal control over financial reporti

We periodically evaluate and test our internal control over financial reporting to satisfy the requirements of Section 404 of the Sarbanes-
Act. On April 26, 2011, we completed the Blockbuster Acquisition. We are currently integrating policies, processes, people, technology
operations for the combined company. Management will continue to evaluate our internal control over financial reporting as we execute
integration activities. Except as discussed above, our management has concluded that our internal control over financial reporting was ¢
as of December 31, 2011. If in the future we are unable to report that our internal control over financial reporting is effective (or if our au
do not agree with our assessment of the effectiveness of, or are unable to express an opinion on, our internal control over financial repol
investors, customers and business partners could lose confidence in the accuracy of our financial reports, which could in turn have a ma
adverse effect on our business, investor confidence in our financial results may weaken, and our stock price may suffer.

We may face other risks described from time to time in periodic and current reports we file with the SEC.
Item 1B. UNRESOLVED STAFF COMMENTS
None.
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Item 2. PROPERTIES

The following table sets forth certain information concerning our principal properties related to our DISH segment and our Blockbustt

Segment(s) Leased From
Using Other

Description/Use/Location Property Owned EchoStar (1) Third Party
Corporate headquarters, Englewood, Coloi DISH X
Customer call center and general offices, Pine Brook, New J DISH X
Customer call center and general offices, Tulsa, Oklat DISH X
Customer call center, Alvin, Tex DISH X
Customer call center, Bluefield, West Virgit DISH X
Customer call center, Christiansburg, Virgi DISH X
Customer call center, College Point, New Y DISH X
Customer call center, Harlingen, Te; DISH X
Customer call center, Hilliard, Oh DISH X
Customer call center, Littleton, Colora DISH X
Customer call center, Phoenix, Arizc DISH X
Customer call center, Thornton, Colore DISH X
Customer call center, warehouse and service center, El Paso. DISH X
Service center, Englewood, Colore DISH X
Service center, Spartanburg, South Carc DISH X
Warehouse and distribution center, Denver, Colo DISH X
Warehouse and distribution center, Sacramento, Calif DISH X
Warehouse, Denver, Colora DISH X
Warehouse, distribution and service center, Atlanta, Ge DISH X
Warehouse and general offices, McKinney, Te Blockbustel X

(1) See Note 20 in the Notes to our Consolidated Financial Statements in Item 15 of this Annual Report onk=faniut@rer discussion ¢
our Related Party Transactions with EchoStar.

In addition to the principal properties listed above, we operate numerous DISH service centers strategically located in regions throughou
United States. Furthermore, we own or lease capacity on 13 satellites which are a major component of our DISH pay-TV service. See f
discussion under ftem 1. Business — Satellitei this Annual Report on Form 10-K.

Iltem 3. LEGAL PROCEEDINGS

We are involved in a number of legal proceedings (including those described below) concerning matters arising in connection with the cc
of our business activities. Many of these proceedings are at preliminary stages, and many of these cases seek an indeterminate amoun
damages. We regularly evaluate the status of the legal proceedings in which we are involved to assess whether a loss is probable or ths
reasonable possibility that a loss or additional loss may have been incurred and to determine if accruals are appropriate. If accruals are
appropriate, we further evaluate each legal proceeding to assess whether an estimate of the possible loss or range of possible loss can

For certain cases described on the following pages, management is unable to provide a meaningful estimate of the possible loss or rang
possible loss because, among other reasons, (i) the proceedings are in various stages; (ii) damages have not been sought; (iii) damage:
unsupported and/or exaggerated; (iv) there is uncertainty as to the outcome of pending appeals or motions; (v) there are significant factt
to be resolved; and/or (vi) there are novel legal issues or unsettled legal theories to be presented or a large number of parties (as with m
patent-related cases). For these cases, however, management does not believe, based on currently available information, that the outc
these proceedings will have a material adverse effect on our financial condition, though the
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outcomes could be material to our operating results for any particular period, depending, in part, upon the operating results for such perir
Broadcast Innovation, L.L.C

During 2001, Broadcast Innovation, L.L.C. (“Broadcast Innovation”) filed a lawsuit against us, DirecTV, Thomson Consumer Electronics
others in United States District Court in Denver, Colorado. Broadcast Innovation is an entity that seeks to license an acquired patent pol
without itself practicing any of the claims recited therein. The suit alleges infringement of United States Patent Nos. 6,076,094 (the “094
patent”) and 4,992,066 (the “066 patent”). TB84 patent relates to certain methods and devices for transmitting and receiving data al
specific formatting information for the data. The ‘066 patent relates to certain methods and devices for providing the scrambling circuitry
pay television system on removable cards. Subsequently, DirecTV and Thomson settled with Broadcast Innovation leaving us as the on
defendant.

During 2004, the District Court issued an order finding the ‘066 patent invalid. Also in 2004, the District Court found the ‘094 patent inva
a parallel case filed by Broadcast Innovation against Charter and Comcast. In 2005, the United States Court of Appeals for the Federal
overturned that finding of invalidity with respect to the ‘094 patent and remanded the Charter case back to the District Court. During Jun
Charter filed a request for reexamination of the ‘094 patent with the U.S. Patent and Trademark Office and, on December 13, 2011, the |
Patent and Trademark Office issued a certificate cancelling all claims of the ‘094 patent. On February 2, 2012, Broadcast Innovation dis
the case against us with prejudice.

Channel Bundling Class Action

During 2007, a purported class of cable and satellite subscribers filed an antitrust action against us in the United States District Court for
Central District of California. The suit also names as defendants DirecTV, Comcast, Cablevision, Cox, Charter, Time Warner, Inc., Time
Warner Cable, NBC Universal, Viacom, Fox Entertainment Group and Walt Disney Company. The suit alleges, among other things, tha
defendants engaged in a conspiracy to provide customers with access only to bundled channel offerings as opposed to giving customer
ability to purchase channels on an “a la carte” basis. On October 16, 2009, the District Court granted defendants’ motion to dismiss with
prejudice. On June 3, 2011, the U.S. Court of Appeals for the Ninth Circuit affirmed the District Court's motion to dismiss with prejudice.
plaintiff class sought rehearing en banc. On October 31, 2011, the Ninth Circuit issued an order vacating the June 3, 2011 order, directil
3-judge panel be reconstituted, and denying the plaintiff class’ motion for rehearing. We intend to vigorously defend this case. We cann
predict with any degree of certainty the outcome of the suit or determine the extent of any potential liability or damages.

Cyberfone Systems, LLC (f/k/a LVL Patent Group, LLC)

On September 15, 2011, LVL Patent Group, LLC filed a complaint against our wholly-owned subsidiary DISH Network L.L.C., as well as
EchoStar, EchoStar Technologies L.L.C., a wholly-owned subsidiary of EchoStar, and DirecTV in the United States District Court for the
District of Delaware alleging infringement of United States Patent No. 6,044,382, which is entitled “Data Transaction Assembly Server.”
November 18, 2011, Cyberfone Systems, LLC (f/k/a LVL Patent Group, LLC) filed an amended complaint making the same claim

was dismissed from the case on January 4, 2012.

We intend to vigorously defend this case. In the event that a court ultimately determines that we infringe the asserted patent, we may be
to substantial damages, which may include treble damages, and/or an injunction that could require us to materially modify certain feature
we currently offer to consumers. We cannot predict with any degree of certainty the outcome of the suit or determine the extent of any p
liability or damages.

ESPN
During 2008, we filed a lawsuit against ESPN, Inc., ESPN Classic, Inc., ABC Cable Networks Group, Soapnet L.L.C. and International F
Entertainment (collectively, “ESPN”) for breach of contract in New York State Supreme Court. Our complaint alleges that ESPN failed tc

provide us with certain high-definition feeds of the
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Disney Channel, ESPN News, Toon and ABC Family. In October 2011, the jury returned a verdict in favor of the defendants. We intenc
appeal.

ESPN had asserted a counterclaim alleging that we owed approximately $35 million under the applicable affiliation agreements. On Apr
2009, the New York State Supreme Court granted, in part, ESPN’s motion for summary judgment on the counterclaim, finding that we ar
for some of the amount alleged to be owing but that the actual amount owing is disputed. On December 29, 2010, the New York State £
Court, Appellate Division, First Department affirmed the partial grant of ESPN’s motion on the counterclaim. After the partial grant of ES
motion for summary judgment, ESPN sought an additional $30 million under the applicable affiliation agreements. On March 15, 2010, t
New York State Supreme Court affirmed the prior grant of E's motion and ruled that we owe the full amount of approximately $66 million
under the applicable affiliation agreement. As of December 31, 2010, we had $42 million recorded as a “Litigatioroaczuu&dnsolidate
Balance Sheets.

On June 21, 2011, the First Department affirmed the New York Supreme Court’s ruling that we owe approximately $66 million under the
applicable affiliation agreements and, on October 18, 2011, denied our motion for leave to appeal that decision to New York’s highest ca
New York Court of Appeals. We sought leave to appeal directly to the New York Court of Appeals and, on January 10, 2012, the

Court of Appeals dismissed our motion for leave on the ground that the ruling upon which we appealed does not fully resolve all claims il
action. As a result of the First Department’s June 2011 ruling, during the year ended December 31, 2011, we recorded $24. itijadiorof “
Expense” on our Consolidated Statements of Operations and Comprehensive Income (Loss) and increased our “Litigation accrual” to a 1
$66 million as of December 31, 2011. This reflects our estimated exposure for ESPN'’s counterclaim. On February 6, 2012, ESPN filed
motion seeking $5 million in attorneys’ fees as the prevailing party on both our claim andsE®BRterclaim, which we intend to oppose.
intend to vigorously prosecute and defend this case.

Ganas, L.L.C.

During August 2010, Ganas, L.L.C. (“Ganas”) filed suit against DISH DBS Corporation, our indirect wholly owned subsidiary, Sabre Holc
Corporation, SAP America, Inc., SAS Institute Inc., Scottrade, Inc., TD Ameritrade, Inc., The Charles Schwab Corporation, TiVo Inc., Un
Systems Inc., Xerox Corporation, Adobe Systems Inc., AOL Inc., Apple Inc., Axibase Corporation, DirecTV, E*Trade Securities L.L.C
Networks, Fidelity Brokerage Services L.L.C., Firstrade Securities Inc., H-Packard Company, iControl Inc., International Business
Machines Corporation and JPMorgan Chase & Co. in the United States District Court for the Eastern District of Texas alleging infringem
United States Patent Nos. 7,136,913, 7,325,053, and 7,734,756. The patents relate to hypertext transfer protocol and simple object acc
protocol. Ganas is an entity that seeks to license an acquired patent portfolio without itself practicing any of the claims recited therein. (
January 23, 2012, Ganas dismissed the case against us with prejudice pursuant to a settlement in which our contribution was not materi

InterAD Technologies, LLC

On September 16, 2011, InterAD Technologies, LLC (“InterAD") filed a complaint against our vaatlge subsidiary DISH Network L.L.C

as well as EchoStar, EchoStar Technologies L.L.C., a wholly-owned subsidiary of EchoStar, Atlantic Broadband Finance, LLC, AT&T, In
Bright House Networks, LLC, Cable One, Inc., Cequel Communications, LLC, Charter Communications Holding Company, LLC, Charter
Communications, Inc., Comcast Corporation, Cox Communications, Inc., CSC Holdings, LLC, DirecTV, Inc., Insight Communications
Company, Inc., Knology, Inc., Mediacom Broadband, LLC, RCN Telecom Services, LLC, Time Warner Cable, Inc., and Verizon, Inc. in tl
United States District Court for the District of Delaware alleging infringement of United States Patent No. 5,438,355, which is entitled
“Interactive System for Processing Viewer Responses to Television Programmingdnuary 5, 2012, InterAD voluntarily dismissed the
against us without prejudice.
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Norman IP Holdings, Inc.

On September 15, 2011, Norman IP Holdings, Inc. (“Norman”) filed a patent infringement complaint against Brother International Corpor
and Lexmark International Corporation in the United States District Court for the Eastern District of Texas alleging infringement of U.S. F
No. 5,592,555 (th*555 patent”) and U.S. Patent No. 5,502,689 (the “689 patent”). On December 9, 2011, Norman filed a first amendec
complaint that added Ricoh Americas Corporation and dropped Brother International Corporation as defendants. On January 27, 2012,

filed a second amended complaint that added us as a defendant, in addition to adding Belkin International, Inc., BMW of North America |
Daimler North America Corporation, Mercedes-Benz USA, LLC, D-Link Systems, Inc., Ford Motor Company, Garmin International, Inc.,

Garmin USA, Inc., General Electric Company, General Motors Company, JVC Americas Corporation, Novatel Wireless, Inc., Novatel Wi
Solutions, Inc., Novatel Wireless Technology, Inc., TomTom, Inc., ViewSonic Corporation, Vizio, Inc., Volkswagen Group of America, Inc
Xerox Corporation, ZTE USA, Inc., and ZTE Solutions, Inc. The ‘555 patent relates to a wireless communications privacy method and s'
and the ‘689 patent relates to a clock generator capable of shut-down mode and clock generation method. Norman is an entity that seel
license an acquired patent portfolio without itself practicing any of the claims recited therein.

We intend to vigorously defend this case. In the event that a court ultimately determines that we infringe any of the asserted patents, we
subject to substantial damages, which may include treble damages, and/or an injunction that could require us to materially modify certai
features that we currently offer to consumers. We cannot predict with any degree of certainty the outcome of the suit or determine the e
any potential liability or damages.

NorthPoint Technology, Ltd

On July 2, 2009, NorthPoint Technology, Ltd. (“Northpoint”) filed suit against us, EchoStar and DirecTV in the United States District Coul
the Western District of Texas alleging infringement of United States Patent No. 6,208,636 (the “'636 patent”). The ‘636 patent relates to
of multiple low-noise block converter feedhorns, or LNBFs, which are antennas used for satellite reception. On April 21, 2011, the U.S. |
and Trademark Office issued an order granting reexamination of the ‘636 patent. On June 21, 2011, the District Court entered summary
judgment in our favor, finding that all asserted claims 0636 patent are invalid. Northpoint has appealed.

We intend to vigorously defend this case. In the event that a court ultimately determines that we infringe the asserted patent, we may be
to substantial damages, which may include treble damages, and/or an injunction that could require us to materially modify certain feature
we currently offer to consumers. We cannot predict with any degree of certainty the outcome of the suit or determine the extent of any p
liability or damages.

Olympic Developments AG, LLC

On January 20, 2011, Olympic Developments AG, LLC (“Olympic”) filed suit against us, Atlantic Broadband, Inc., Bright House Networks
LLC, Cable One, Inc., Cequel Communications Holdings I, LLC, CSC Holdings, LLC, GCI Communication Corp., Insight Communication
Company, Inc., Knology, Inc., Mediacom Communications Corporation and RCN Telecom Services, LLC in the United States Distric

the Central District of California alleging infringement of United States Patent Nos. 5,475,585 and 6,246,400. The patents relate to on-di
services. Olympic is an entity that seeks to license an acquired patent portfolio without itself practicing any of the claims recited therein.
June 13, 2011, the case was transferred to the Northern District of California. On November 4, 2011, the case was stayed pending |

by the U.S. Patent and Trademark Office.

We intend to vigorously defend this case. In the event that a court ultimately determines that we infringe the asserted patents, we m

to substantial damages, which may include treble damages, and/or an injunction that could require us to materially modify certain feature
we currently offer to consumers. We cannot predict with any degree of certainty the outcome of the suit or determine the extent of any p
liability or damages.
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Personalized Media Communications, In

During 2008, Personalized Media Communications, Inc. (“PMC”) filed suit against us, EchoStar and Motorola Inc. in the United States D
Court for the Eastern District of Texas alleging infringement of United States Patent Nos. 4,694,490, 5,109,414, 4,965,825, 5,233,654,
5,335,277, and 5,887,243, which relate to satellite signal processing. PMC is an entity that seeks to license an acquired patent portfolio
itself practicing any of the claims recited therein. Subsequently, Motorola Inc. settled with PMC leaving EchoStar and us as defenda
currently set for August 2012.

We intend to vigorously defend this case. In the event that a court ultimately determines that we infringe any of the asserted patents, we
subject to substantial damages, which may include treble damages, and/or an injunction that could require us to materially modify certail
friendly features that we currently offer to consumers. We cannot predict with any degree of certainty the outcome of the suit or determi
extent of any potential liability or damages.

Preservation Technologies, LL!

In December 2011, Preservation Technologies, LLC filed suit against us in the United States District Court for the Central District of Calif
alleging infringement of U.S. Patent Nos. 6,199,060, 6,581,070, 5,813,014, 6,092,080, 5,832,495, 5,832,499, 6,212,527, 6,574,638, 6,5¢
and 6,353,831. The patents relate to digital libraries, the management of multimedia assets, and the cataloging of multimedia data, whic
allegedly provided by our BLOCKBUSTER On Demand service.

We intend to vigorously defend this case. In the event that a court ultimately determines that we infringe the asserted patents, we m

to substantial damages, which may include treble damages, and/or an injunction that could require us to materially modify certain feature
we currently offer to consumers. We cannot predict with any degree of certainty the outcome of the suit or determine the extent of any p
liability or damages.

Retailer Class Action:

During 2000, lawsuits were filed in Colorado state and federal courts attempting to certify nationwide classes on behalf of certain of our
retailers. The plaintiffs requested that the Courts declare certain provisions of, and changes to, alleged agreements between us and the
invalid and unenforceable, and to award damages for lost incentives and payments, charge backs and other compensation. On Septem
2010, we agreed to a settlement of both lawsuits that provides, among other things, for mutual releases of the claims underlying the litig:
payment by us of up to $60 million, and the option for certain class members to elect to reinstate certain monthly incentive payments, wt
parties agreed have an aggregate maximum value of $23 million. We cannot predict with any degree of certainty how many class memk
elect to reinstate these monthly incentive payments. As a result, a $60 million “Litigation as@asiaécorded as of December 31, 2010 ol
Consolidated Balance Sheets. On February 9, 2011, the court granted final approval of the settlement, and we made a $60 million settle
payment on April 28, 2011.

Ronald A. Katz Technology Licensing, L.I

During 2007, Ronald A. Katz Technology Licensing, L.P. (“Katz”) filed a patent infringement action against us in the United States Distric
Court for the Northern District of California. The suit alleges infringement of 19 patents owned by Katz. The patents relate to interactive
response, or IVR, technology. The case has been transferred and consolidated for pretrial purposes in the United States District Court f
Central District of California by order of the Judicial Panel on Multidistrict Litigation. Only four patents remain in the case against us, one
which is subject to a reexamination request before the U.S. Patent and Trademark Office, which was filed on February 13, 2012.

We intend to vigorously defend this case. In the event that a court ultimately determines that we infringe any of the asserted patents, we
subject to substantial damages, which may include treble damages and/or an injunction
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that could require us to materially modify certain user-friendly features that we currently offer to consumers. We cannot predict with any
of certainty the outcome of the suit or determine the extent of any potential liability or damages.

Suomen Colorize O

During October 2010, Suomen Colorize Oy (“Suomen”) filed suit against DISH Network L.L.C., our indirect wholly owned subsidiary, anc
EchoStar in the United States District Court for the Middle District of Florida alleging infringement of United States Patent No. 7,277,398,
abstract of the patent states that the claims are directed to a method and terminal for providing services in a telecommunications networ
Suomen is an entity that seeks to license an acquired patent portfolio without itself practicing any of the claims recited therein. The actic
transferred to the United States District Court for the District of Colorado, and on January 10, 2012, Suomen voluntarily dismissed the ce
against us without prejudice.

Technology Development and Licensing L.L.C.

On January 22, 2009, Technology Development and Licensing L.L.C. (“TDL") filed suit against us and EchoStar in the United States Dis
Court for the Northern District of lllinois alleging infringement of United States Patent No. Re. 35,952, which relates to certain favorite ch.
features. TDL is an entity that seeks to license an acquired patent portfolio without itself practicing any of the claims recited therein. In
July 2009, the Court granted our motion to stay the case pending two reexamination petitions before the Patent and Trademark Office.

We intend to vigorously defend this case. In the event that a court ultimately determines that we infringe the asserted patent, we may be
to substantial damages, which may include treble damages, and/or an injunction that could require us to materially modify certain user-fr
features that we currently offer to consumers. We cannot predict with any degree of certainty the outcome of the suit or determine the e
any potential liability or damages.

TiVo Inc.

In connection with our litigation with TiVo Inc. (“TiVo”), which is described in our periodic reports filed with the SEC, including in our annt
report on Form 10-K for the year ended December 31, 2010 under the calpion3. Legal Proceedings — TiVo Iricgn April 20, 2011, th
U.S. Court of Appeals for the Federal Circuit vacated the District Court’'s contempt ruling on infringement, articulated a new standard for
determining “colorable difference” and remanded that issue back to the District Court for determination. The Federal Circuit also vacate(
District Court's amended injunction requiring that we inform the court of any further attempts to design around TiVo's United States Pate
No. 6,233,389 (th‘389 patent) and seek approval from the court before any such design-around is implemented. The Federal Circuit als
vacated the infringement damages for the period after we deployed our original alternative technology (although it did not foreclose that
damages may be reinstated if upon remand a new court or jury decision found that the original alternative technology infringed TiVo’s ‘3t
patent). The Federal Circuit affirmed the District Cauddntempt ruling on disablement, holding that the original 2006 injunction require

we disable DVR functionality in all but approximately 192,000 digital set-top boxes deployed with customers (the “Disablement Pemdsion
affirmed the $90 million in contempt sanctions awarded against us for violating the Disablement Provision.

On April 29, 2011, we and EchoStar entered into a settlement agreement with TiVo. The settlement resolves all pending litigation betwe
and EchoStar, on the one hand, and TiVo, on the other hand, including litigation relating to alleged patent infringement involving certain
digital video recorders, or DVRs, which litigation is described in our periodic reports filed with the Securities and Exchange Commission
including in our annual report on Form 10-K for the year ended December 31, 2010 under the degtidh “Legal Proceedings — TiVo

Inc.”

Under the settlement agreement, all pending litigation has been dismissed with prejudice and all injunctions that permanently restrain, el
compel any action by us or EchoStar have been dissolved. We and EchoStar are jointly responsible for making payments to TiVo in the
aggregate amount of $500 million, including an initial payment of $300 million and the remaining $200 million in six equal annual installrr
between 2012 and 2017. Pursuant to the terms and conditions of the agreements entered into in connection with the Spin-off of EchoSt
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from us, we made the initial payment to TiVo in May 2011, except for a contribution from EchoStar totaling approximately $10 million,
representing an allocation of liability relating to EchoStar’s sales of DVR-enabled receivers to an international customer. Future paymen
be allocated between us and EchoStar based on historical sales of certain licensed products, with us being responsible for 95% of each
payment.

As previously disclosed, our total litigation accrual for TiVo was $517 million as of December 31, 2010. As a result of the settlement
agreement, we reversed $335 million of this accrual and made a payment of approximately $290 million for our portion of the initial paym
TiVo. Of this amount, approximately $182 million relates to prior periods and the remaining $108 million represents a prepayment. Our
million prepayment and our $190 million share of the remaining payments, a total of $298 million, will be expensed ratably as a subscribr
related expense from April 1, 2011 through July 31, 2018, the expiration date of the ‘389 patent. In connection with our TiVo settlement,
agreed to advertise and market certain of our products and services. As a result, $6 million was recognized as a reduction of litigation e
and we recorded a pre-paid marketing asset on our Consolidated Statements of Operations and Comprehensive Income (Loss) and our
Consolidated Balance Sheets, respectively. The amount of the pre-paid license agreement is being amortized as costs of sales over the
term of the agreement.

In addition, under the settlement agreement, TiVo granted us a license under its ‘389 patent and certain related patents, for the remainin
those patents, with respect to DISH-branded and co-branded products and services.

We and EchoStar, on the one hand, and TiVo, on the other hand, have also agreed on mutual releases of certain related claims and agr
challenge each other’'s DVR technology-related patents that are licensed under the settlement agreement.

Because both we and EchoStar were defendants in the TiVo lawsuit, we and EchoStar were jointly and severally liable to TiVo for any fit
damages and sanctions that could have been awarded by the District Court. As previously disclosed, we determined that we were oblig.
under the agreements entered into in connection with the Spin-off to indemnify EchoStar for substantially all liability arising from this law:
EchoStar contributed an amount equal to its $5 million intellectual property liability limit under the receiver agreement. We and EchoSta
further agreed that EchoStar’s $5 million contribution would not exhaust EchoStar’s liability to us for other intellectual property claims the
arise under the receiver agreement. We and EchoStar also agreed that we would each be entitled to joint ownership of, and a cross-lice
use, any intellectual property developed in connection with any potential new alternative technology. Any amounts that EchoStar is resp
for under the settlement agreement with TiVo are in addition to the $5 million contribution previously made by EchoStar.

Vigilos, LLC

On February 23, 2011, Vigilos, LLC filed suit against EchoStar, two EchoStar subsidiaries, Sling Media, Inc. and EchoStar Technolo
and Monsoon Multimedia, Inc. in the U.S. District Court for the Eastern District of Texas alleging infringement of U.S. Patent No. 6,839,7
which is entitled “System and Method for Providing Data Communication in a Device Network.” Subsequently in 2011, Vigilos added DI!
Network L.L.C., our indirect wholly owned subsidiary, as a defendant in its First Amended Complaint and the case was transfe

Northern District of California. Later in 2011, Vigilos filed a Second Amended Complaint that added claims for infringement of

patent, U.S. Patent No. 7,370,074, which is entitled “System and Method for Implementing Open-Protocol Remote Device Control.”

We intend to vigorously defend this case. In the event that a court ultimately determines that we infringe the asserted patents, we m

to substantial damages, which may include treble damages, and/or an injunction that could require us to materially modify certain feature
we currently offer to consumers. We cannot predict with any degree of certainty the outcome of the suit or determine the extent of any p
liability or damages.

Voom
In January 2008, Voom filed a lawsuit against us in New York Supreme Court, alleging breach of contract and other claims arising from «
termination of the affiliation agreement governing carriage of certain Voom HD channels on the DISH pay-TV service. At that time, Voor

sought a preliminary injunction to prevent us from
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terminating the agreement. The Court denied Veom@quest, finding, among other things, that Voom had not demonstrated that it was
prevail on the merits. In April 2010, we and Voom each filed motions for summary judgment. Voom later filed two motions seeking disct
sanctions. On November 9, 2010, the Court issued a decision denying both motions for summary judgment, but granting Voom’s motior
discovery sanctions. The Court’s decision provides for an adverse inference jury instruction at trial and precludes our damages expert fr
testifying at trial. We appealed the grant of Voom’s motion for discovery sanctions to the New York State Supreme Court, Appellate Divi
First Department. On February 15, 2011, the appellate court granted our motion to stay the trial pending our appeal. On January 31, 2C
appellate court affirmed the order imposing discovery sanctions and precluding our damages expert from testifying at trial. We are s

to appeal to New Yorls highest state court, the Court of Appeals. A trial date has not been set. Voom is claiming over $2.5 billion in

We intend to vigorously defend this case. We cannot predict with any degree of certainty the outcome of the suit or determine the exten
potential liability or damages.

Other

In addition to the above actions, we are subject to various other legal proceedings and claims which arise in the ordinary course of busin
including, among other things, disputes with programmers regarding fees. In our opinion, the amount of ultimate liability with respect to i
these actions is unlikely to materially affect our financial position, results of operations or liquidity, though the outcomes could be materis
our operating results for any particular period, depending, in part, upon the operating results for such period.

Item 4. MINE SAFETY DISCLOSURES
Not applicable
PART Il

Item 5. MARKET FOR REGISTRANT'S COMMON EQUITY, RELATED STOCKHOLDER MATTERS AND ISSUER
PURCHASES OF EQUITY SECURITIES

Market Price of and Dividends on the Registrant’'s Common Equity and Related Stockholder Matters

Market Information . Our Class A common stock is quoted on the Nasdaq Global Select Market under the symbol “DISH.” The high and
closing sale prices of our Class A common stock during 2011 and 2010 on the Nasdaqg Global Select Market (as reported by Nasdac
below. The sales prices of our Class A common stock reported below are not adjusted to reflect the dividend paid on December 1, 2011
discussed below.

2011 High Low

First Quarte! $ 24.4C % 19.5¢
Second Quarte 30.67 23.1(
Third Quartel 32.01 21.3i
Fourth Quarte 29.0( 23.2%
2010 High Low

First Quarte $ 21.8C $ 17.7¢
Second Quarte 23.1¢t 18.1¢
Third Quartel 20.8¢ 17.4¢
Fourth Quarte 20.81 17.9%

As of February 14, 2012, there were approximately 10,478 holders of record of our Class A common stock, not including stockholders w
beneficially own Class A common stock held in nominee or street name. As of February 14, 2012, 234,190,057 of the 238,435,208 outs
shares of our Class B common stock were held by Charles W. Ergen, our Chairman, and the remaining 4,245,151 were held in trusts es
by Mr. Ergen for the benefit of his family. There is currently no trading market for our Class B common stock.
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Dividends. On December 1, 2011, we paid a cash dividend of $2.00 per share, or approximately $893 million, on our outstanding Class
Class B common stock to stockholders of record at the close of business on November 17, 2011.

While we currently do not intend to declare additional dividends on our common stock, we may elect to do so from time to time. Paymer
any future dividends will depend upon our earnings and capital requirements, restrictions in our debt facilities, and other factors the Boar
Directors considers appropriate. We currently intend to retain our earnings, if any, to support future growth and expansion although
repurchase shares of our common stock from time to time. See further discussionltamlét. ‘Management's Discussion and Analysis of
Financial Condition and Results of Operatic— Liquidity and Capital Resourcésn this Annual Report on Form 10-K.

Securities Authorized for Issuance Under Equity Compensation Pl. See “Item 12. Security Ownership of Certain Beneficial Owners and
Management and Related Stockholder Mat” in this Annual Report on Form 10-K.

Purchases of Equity Securities by the Issuer and Affiliated Purchasers

The following table provides information regarding purchases of our Class A common stock made by us for the period from October 1, 2
through December 31, 2011.

Total Number of Maximum Approximate
Total Shares Purchased Dollar Value of Shares
Number of Average as Part of Publicly that May Yet be
Shares Price Paid Announced Plans Purchased Under the
Period Purchased per Share or Programs Plans or Programs (1)
(In thousands, except share data)

October 1, 201- October 31, 201 — 3 — — 3 999,60:-
November 1, 201- November 30, 201 — % — — % 1,000,00!
December 1, 201- December 31, 201 — $ = — $ 1,000,001
Total — $ — — $ 1,000,00!

(1) Our Board of Directors previously authorized the repurchase of up to $1.0 billion of our Class A common s
November 1, 2011, our Board of Directors extended the plan and authorized an increase in the maximum dollar valu
that may be repurchased under the plan, such that we are currently authorized to repurchase up to $1.0 billion of our outs
shares of our Class A common stock through and including December 31, 2012. Purchases under our repurchase prograr
be made through open market purchases, privately negotiated transactions, or Rule 10b5-1 trading plans, subject to mark
conditions and other factors. We may elect not to purchase the maximum amount of shares allowable under this prog
may also enter into additional share repurchase programs authorized by our Board of C
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ltem 6. SELECTED FINANCIAL DATA

The selected consolidated financial data as of and for each of the five years ended December 31, 2011 have been derived from, and are
by reference to our Consolidated Financial Statements. Certain prior year amounts have been reclassified to conform to the current yea
presentation. See further discussion underh 7. Management'’s Discussion and Analysis of Financial Condition and Results of Operation
Explanation of Key Metrics and Other Ite” in this Annual Report on Form 10-K. This data should be read in conjunction with our
Consolidated Financial Statements and related Notes thereto for the three years ended December 31, 2011, and “Management’s Discus
Analysis of Financial Condition and Results of Operations” included elsewhere in this report.

As of December 31,
Balance Sheet Data 2011 2010 2009 2008 2007
(In thousands)

Cash, cash equivalents and current marke

investment securitie $ 2,040,855 $ 2,940,377 $ 2,139,331 $ 559,13: $ 2,788,19
Total asset 11,470,23 9,632,15: 8,295,34. 6,460,04 10,086,52
Long-term debt and capital lease obligations (incluc

current portion 7,493,77! 6,514,93I 6,496,56: 5,007,75! 6,125,70.
Total stockholdel’ equity (deficit) (419,009 (1,133,44) (2,091,68) (1,949,101 639,98¢

For the Years Ended December 31,
Statements of Operations Dat: 2011 2010 2009 2008 2007
(In thousands, except per share amounts)

Total revenu $ 14,048,39 $ 12,640,74 $ 11,664,145 $ 11,617,18 $ 11,090,37
Total costs and expens 11,120,43 10,699,91 10,277,22 9,561,00 9,516,97.
Operating income (los $ 292795 $ 194082 $ 138693 $ 2,056,181 $ 1,573,40.
Net income (loss) attributable to DISH Netw $ 151590 $ 984,72¢ $ 635,54! $ 902,94 $ 756,05¢
Basic net income (loss) per share attributable to DI¢

Network $ 34C $ 221 % 14z $ 201 % 1.6¢
Diluted net income (loss) per share attributable to DISH

Network $ 33¢ § 22C % 14z $ 19¢ $ 1.6¢
Cash dividend per common shi $ 20C $ — 3 20C $ — 3 =

For the Years Ended December 31,

Other Data (Unaudited except for net cash flows) 2011 2010 2009 2008 2007
DISH Network subscribers, as of period end (in

millions) 13.967 14.13: 14.10( 13.67¢ 13.78(
DISH Network subscriber additions, gross (in millio 2.57¢ 3.05z 3.11¢ 2.96¢ 3.43¢
DISH Network subscriber additions, net (in millioi (0.166€) 0.03: 0.42: (0.109) 0.67¢
Average monthly subscriber churn ri 1.63% 1.7€% 1.6/% 1.8€% 1.7(%
Average monthly revenue per subscrit*ARPU") $ 76.9¢ % 733z % 70.0¢ % 69.27 $ 65.8¢
Average subscriber acquisition cost per subsc

(“SAC") $ 771 $ 7€ $ 697 $ 72C % 65€
Net cash flows from (in thousand

Operating activitie: $ 257387 $ 2,139,80. $ 2,19454 $ 2,188,34 $ 2,616,72

Investing activities $ (2,695,32) $ (1,477,52) $ (2,605,55) $ (1,597,47) $ (2,470,83)

Financing activitie: $ 93,997 $ (127,45) $  418,28. $ (1,411,84) $ (976,01¢
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Item 7. MANAGEMENT ’S DISCUSSION AND ANALYSIS OF FINANCIAL CONDITION AND RESULTS OF OPERATIONS

You should read the following discussion and analys@ur financial condition and results of operations together with the audited conso
financial statements and notesour financial statements included elsewhere in this annual report. This management’s discussion and ane
is intended to help provide an understanding of our financial condition, changes in financial condition and results of our operations and
contains forward-looking statements that involve risks and uncertainties. The forward-looking statements are not historical facts, but ratt
based on current expectations, estimates, assumptions and projections about our industry, business and future financial results. Our ac
results could differ materially from the results contemplated by these forward-looking statements due to a number of factors, including th
discussed in this report, including under the caption “ltem 1A. Risk Factors” in this Annual Report on Form 10-K.

EXECUTIVE SUMMARY
Overview

DISH lost approximately 166,000 net subscribers during the year ended December 31, 2011, compared to a gain of approximately 33,0C
new subscribers during the same period in 2010. The change versus the prior year primarily resulted from a decline in gross new subsc
activations. During the year ended December 31, 2011, DISH added approximately 2.576 million gross new subscribers compared to
approximately 3.052 million gross new subscribers during the same period in 2010, a decrease of 15.6%.

Our gross activations and net subscriber additions were negatively impacted during the year ended December 31, 2011 compared to the
period in 2010 as a result of increased competitive pressures, including aggressive marketing and the effectiveness of certain competito
promotional offers, which included an increased level of programming discounts. In addition, telecommunications companies continue tc
their respective customer bases. Our gross activations and net subscriber additions continue to be adversely affected during the year ei
December 31, 2011 by sustained economic weakness and uncertainty, including, among other things, the weak housing market in the U
States combined with lower discretionary spending.

Our average monthly subscriber churn rate for the year ended December 31, 2011 was 1.63%, compared to 1.76% for the same period
While churn improved compared to the same period in 2010, churn continues to be adversely affected by the increased competitive pres
discussed above. In general, our churn rate is impacted by the quality of subscribers acquired in past quarters, our ability to provide out
customer service, and our ability to control piracy.

“Net income (loss) attributable to DISH Network” for the year ended December 31, 2011 was $1.516 billion compared to $985 million for
same period in 2010. During the year ended December 31, 2011, “Net income (loss) attributable to DISH Megwarkd primarily due to
reduction in our accrued expenses related to the TiVo Inc. settlement, price increases during the past year and less costs associated wit
gross new subscriber activations.

Programming costs represent a large percentage of our “Subscriber-related expenses.” Going forward, our margins may face pressure
unable to renew our long-term programming contracts on favorable pricing and other economic terms. Additionally, our gross new subst
activations and subscriber churn rate may be negatively impacted if we are unable to renew our long-term programming contracts before
expire.

As the pay-TV industry matures, we and our competitors increasingly must seek to attract a greater proportion of new subscribers from e
other’s existing subscriber bases rather than from first-time purchasers of pay-TV services. Some of our competitors have been especis
aggressive by offering discounted programming and services for both new and existing subscribers. In addition, programming offered o»
Internet has become more prevalent as the speed and quality of broadband networks have improved. Significant changes in consumer
with regard to the means by which they obtain video entertainment and information in response to digital media competition could materi
adversely affect our business, results of operations and financial condition or otherwise disrupt our business.
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Item 7. MANAGEMENT 'S DISCUSSION AND ANALYSIS OF FINANCIAL CONDITION AND RESULTS OF OPERATIONS -
Continued

While economic factors have impacted the entire pay-TV industry, our relative performance has also been driven by issues specific to DI
the past, our subscriber growth has been adversely affected by signal theft and other forms of fraud and by operational inefficiencies at [
To combat signal theft and improve the security of our broadcast system, we completed the replacement of our security access devices
secure our system during 2009. We expect that additional future replacements of these devices will be necessary to keep our system se
combat other forms of fraud, we continue to expect that our third party distributors and retailers will adhere to our business rules.

While we have made improvements in responding to and dealing with customer service issues, we continue to focus on the prevention ¢
issues, which is critical to our business, financial position and results of operations. To improve our operational performance, we contint
make significant investments in staffing, training, information systems, and other initiatives, primarily in our call center and in-home servi
operations. These investments are intended to help combat inefficiencies introduced by the increasing complexity of our business, impr
customer satisfaction, reduce churn, increase productivity, and allow us to scale better over the long run. We cannot, however, be certa
our spending will ultimately be successful in improving our operational performance.

We have been deploying receivers that utilize 8PSK modulation technology and receivers that utilize MPEG-4 compression technology f
several years. These technologies, when fully deployed, will allow more programming channels to be carried over our existing satellites.
of our customers today, however, do not have receivers that use MPEG-4 compression and a smaller but still significant percentage do 1
receivers that use 8PSK modulation. We may choose to invest significant capital to accelerate the conversion of customers to MPEG-4
8PSK to realize the bandwidth benefits sooner. In addition, given that all of our HD content is broadcast in MPEG-4, any growth in HD
penetration will naturally accelerate our transition to these newer technologies and may increase our subscriber acquisition and retentior
All new receivers that we purchase from EchoStar have MPEG-4 technology. Although we continue to refurbish and redeploy MPEG-2
receivers, as a result of our HD initiatives and current promotions, we currently activate most new customers with higher priced MPEG-4
technology. This limits our ability to redeploy MPEG-2 receivers and, to the extent that our promotions are successful, will accelerate the
transition to MPEG-4 technology, resulting in an adverse effect on our average subscriber acquisition costs per new subscriber activatiol
(“SAC").

From time to time, we change equipment for certain subscribers to make more efficient use of transponder capacity in support of HD anc
initiatives. We believe that the benefit from the increase in available transponder capacity outweighs the short-term cost of these equipn
changes.

To maintain and enhance our competitiveness over the long term, we recently introduced the Hopper that allows, among other things, re
programming to be viewed in HD in multiple rooms. We are also promoting a suite of integrated products designed to maximize the
convenience and ease of watching TV anytime and anywhere, which we refer to as TV Everywhere which utilizes, among other things, c
access and Slingbox “placeshifting” technology. There can be no assurance that these integrated products will positively affect our resu
operations or our gross new subscriber activations.

Blockbuster

On April 26, 2011, we completed the Blockbuster Acquisition. We acquired Blockbuster operations in the United States and in certain fo
countries. Our winning bid in the bankruptcy court auction was valued at $321 million. We paid $238 million, including $226 million in c:
and $12 million in certain assumed liabilities. Of the $226 million paid in cash, $20 million was placed in escrow. Subsequent to this pa
we received a $4 million refund from escrow, resulting in a net purchase price of $234 million. This transaction was accounted for as a k
combination and therefore the purchase price was allocated to the assets acquired based on their estimated fair value. Since the purch:
of future inventory are expected to be higher than the fair value of the inventory acquired, our cost of sales as a percentage of revenue v
higher in the future.

Blockbuster primarily offers movies and video games for sale and rental through multiple distribution channels such as retail stores, by-n
digital devices, the blockbuster.com website and the BLOCKBUSTER On Demand service. The Blockbuster Acquisition complemer
business of delivering high-quality video entertainment to
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Item 7. MANAGEMENT 'S DISCUSSION AND ANALYSIS OF FINANCIAL CONDITION AND RESULTS OF OPERATIONS -
Continued

consumers. We are promoting our new Blockbuster offerings including Blockbuster@Home which provides movies, games and TV shoy
through Internet streaming, mail and in-store exchanges and online. This offering is only available to DISH subscribers.

From the acquisition date of April 26, 2011 through December 31, 2011, Blockbuster operations contributed $975 million in revenue and
million in net income to our consolidated results of operations. As of December 31, 2011, Blockbuster operated over 1,500 retail stores
United States. We expect to close over 500 domestic stores during the first half of 2012 as a result of weak store-level financial perform
Over 900 of our retail store leases, including the leases for the majority of the stores we expect to close, include favorable early terminat
rights for us. We continue to evaluate the impact of certain factors, including, among other things, competitive pressures, the scale of ot
Blockbuster retail operations and other issues impacting the store-level financial performance of our Blockbuster retail stores. These fac
other reasons, could lead us to close additional Blockbuster retail stores.

The following discussion and analysis of our consolidated results of operations, financial condition and liquidity are presented on a histor
basis. Our Consolidated Statements of Operations and Comprehensive Income (Loss) for the year ended December 31, 2011 inclu

of operations for Blockbuster from the acquisition date of April 26, 2011 to December 31, 2011. Therefore, our results of operations
ended December 31, 2011 are not comparable to our results of operations for the same periods in 2010 and 2009.

Operational Liquidity

Like many companies, we make general investments in property such as satellites, set-top boxes, information technology and facilities tl
support our overall business. As a subscriber-based company, however, we also make subscriber-specific investments to acquire new
subscribers and retain existing subscribers. While the general investments may be deferred without impacting the business in the short-
subscriber-specific investments are less discretionary. Our overall objective is to generate sufficient cash flow over the life of each subs
provide an adequate return against the upfront investment. Once the upfront investment has been made for each subscriber, the subse:
flow is generally positive.

There are a number of factors that impact our future cash flow compared to the cash flow we generate at a given point in time. The first
how successful we are at retaining our current subscribers. As we lose subscribers from our existing base, the positive cash flow from tl
is correspondingly reduced. The second factor is how successful we are at maintaining our subscriber-related margins. To the extent o
“Subscriber-related expenses” grow faster than our “Subscriber-related revenue,” the amount of cash flow that is generated per existing
subscriber is reduced. The third factor is the rate at which we acquire new subscribers. The faster we acquire new subscribers, the moi
positive ongoing cash flow from existing subscribers is offset by the negative upfront cash flow associated with new subscribers. Finally
future cash flow is impacted by the rate at which we make general investments and any cash flow from financing activities.

Our subscriber-specific investments to acquire new subscribers have a significant impact on our cash flow. While fewer subscribers mig
translate into lower ongoing cash flow in the long-term, cash flow is actually aided, in the short-term, by the reduction in subscriber-speci
investment spending. As a result, a slow down in our business due to external or internal factors does not introduce the same level of st
liquidity risk as it might in other industries.
Availability of Credit and Effect on Liquidity

The ability to raise capital has generally existed for DISH Network despite the weak economic conditions. Modest fluctuations in the cos
capital will not likely impact our current operational plans.
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Item 7. MANAGEMENT 'S DISCUSSION AND ANALYSIS OF FINANCIAL CONDITION AND RESULTS OF OPERATIONS -
Continued

Future Liquidity
Spectrum Investments

In 2008, we paid $712 million to acquire certain 700 MHz wireless licenses, which were granted to us by the FCC in February 2009. Pai
of these licenses may be terminated if the associated FCC build-out requirements are not satisfied.

During the first half of 2011, we entered into a transaction to acquire 100% of the equity of reorganized DBSD North America for apg
$1.4 billion upon DBSD North America’s emergence from bankruptcy, which included capital stock and convertible securities of, and cer
claims related to, DBSD North America. In addition, in June 2011, we entered into the TerreStar Transaction for a purchase price of $1.
billion. We have paid all but $30 million of the purchase price for the TerreStar Transaction, which will be paid upon closing of the Terre<
Transaction, or upon certain other conditions being met under the asset purchase agreement. Additionally, during the fourth quarter 201
and Sprint entered into the Sprint Settlement Agreement pursuant to which all disputed issues relating to our acquisition of DBSD North
America and the TerreStar Transaction were resolved between us and Sprint, including, but not limited to, issues relating to costs allege
incurred by Sprint to relocate users from the spectrum now licensed to DBSD North America and TerreStar. Pursuant to the Sprint Settl
Agreement, we made a net payment of approximately $114 million to Sprint. Our ultimate acquisition of 100% of the equity of reorganiz:
DBSD North America and consummation of the TerreStar Transaction are subject to certain conditions, including approval by the FCC.

Under our agreements to acquire DBSD North America and purchase TerreStar’'s assets, we paid substantially all of the purchase price
transactions prior to the receipt of certain regulatory approvals (the FCC with respect to DBSD North America, and the FCC and Industry
Canada with respect to TerreStar). On February 7, 2012, Industry Canada approved the transfer of the Canadian spectrum licenses hel
TerreStar to us. If the remaining required approvals are not obtained, subject to certain exceptions, we have the right to require and dire
sale of some or all of the assets of the relevant company to a third party and we would be entitled to the proceeds from such a sale. The
proceeds could, however, be substantially less than amounts we have paid in the respective transactions.

In addition, our consolidated FCC applications for approval of the license transfers from DBSD North America and TerreStar were ac

by requests for waiver of the integrated service requirement, the spare satellite requirement and various technical provisions. Waiver of
integrated service requirement would allow DISH to offer single-mode terrestrial terminals to customers who do not desire satellite
functionality. The spectrum licenses currently held by DBSD North America and TerreStar do not include a waiver of this integrated sen
requirement. Our integrated service requirement waiver request has been opposed by certain parties, and there can be no assurance tt
will approve it. If our FCC applications and waiver requests are not granted by the FCC, or are granted in a manner that varies from
have requested, it could cause the value of these assets to be impaired, potentially requiring us to take significant write-downs on these
We assess potential impairments to these assets annually, or more often if indicators of impairment arise, to determine whether an impa
condition may exist. We use a probability weighted analysis considering estimated future cash flows discounted at a rate commenst
risk involved and market based data to assess potential impairments.

To the extent we receive these approvals and waivers, there can be no assurance that we will be able to develop and implement a busir
that will realize a return on these spectrum investments or that we will be able to profitably deploy the assets represented by these spect
investments. We will likely be required to make significant additional investments or partner with others to commercialize these licenses
Because we have not received approval from the FCC, we do not yet know the full costs (including any build-out requirements) associat
complying with regulations applicable to our acquisition of DBSD North America or the TerreStar Transaction. Depending on the nature
scope of such commercialization and build-out, any such investment or partnership could vary significantly, which may affect the carrying
of our investments and our future financial condition or results of operations.
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Voom

If Voom prevails in its breach of contract suit against us, we could be required to pay substantial damages, which would have a material
affect on our financial position and results of operations. In January 2008, Voom HD Holdings (“\ikenrél)lawsuit against us in New Yc
Supreme Court, alleging breach of contract and other claims arising from our termination of the affiliation agreement governing carriage
certain Voom HD channels on the DISH pay-TV service. At that time, Voom also sought a preliminary injunction to prevent us from
terminating the agreement. The Court denied Vaomquest, finding, among other things, that Voom had not demonstrated that it was
prevail on the merits. In April 2010, we and Voom each filed motions for summary judgment. Voom later filed two motions seeking disct
sanctions. On November 9, 2010, the Court issued a decision denying both motions for summary judgment, but granting Voom'’s motior
discovery sanctions. The Court’s decision provides for an adverse inference jury instruction at trial and precludes our damages expert fr
testifying at trial. We appealed the grant of Voom’s motion for discovery sanctions to the New York State Supreme Court, Appellate Divi
First Department. On February 15, 2011, the appellate court granted our motion to stay the trial pending our appeal. On January 31, 2C
appellate court affirmed the order imposing discovery sanctions and precluding our damages expert from testifying at trial. We are s

to appeal to New York’s highest state court, the Court of Appeals. A trial date has not been set. Voom is claiming over $2.5 billion in da

EXPLANATION OF KEY METRICS AND OTHER ITEMS

Subscribe-related revenue “Subscriber-related revenue” consists principally of revenue from basic, premium movie, local, HD
programming, pay-per-view, Latino and international subscription television services, equipment rental fees and other hardware related 1
including fees for DVRs, equipment upgrade fees and additional outlet fees from subscribers with receivers with multiple tuners, advertis
services, fees earned from our in-home service operations and other subscriber revenue. Certain of the amounts included in “Subscribe
revenue” are not recurring on a monthly basis.

Equipment and merchandise sales, rental and other reve. “Equipment and merchandise sales, rental and other revenue” principally
includes the non-subsidized sales of DBS accessories to retailers and other third-party distributors of our equipment domestically and to
subscribers. Effective April 26, 2011, revenue from merchandise sold to customers including movies, video games and other accessorie
revenue from the rental of movies and video games and the sale of previously rented titles related to our Blockbuster operations are incl
this category.

Equipment sales, services and other revei— EchoStar. “Equipment sales, services and other revenue — EchoStar” includes revenue
related to equipment sales, services, and other agreements with EchoStar.

Subscribe-related expenses “Subscriber-related expenses” principally include programming expenses, which represent a substantial me
of these expenses. “Subscriber-related expenses” also include costs incurred in connection with our in-home service and call center opt
billing costs, refurbishment and repair costs related to receiver systems, subscriber retention and other variable subscriber expenses.

Satellite and transmission expens— EchoStar. “Satellite and transmission expenses — EchoStar” includes the cost of leasing satellite ¢
transponder capacity from EchoStar and the cost of digital broadcast operations provided to us by EchoStar, including satellite
uplinking/downlinking, signal processing, conditional access management, telemetry, tracking and control, and other professional servict

Satellite and transmission expens— other. “Satellite and transmission expenses — other” includes executory costs associated with cag
leases and costs associated with transponder leases and other related services.

Cost of sales - equipment, merchandise, services, rental and oth€pst of sales - equipment, merchandise, services, rental and other”
principally includes the cost of non-subsidized sales of DBS accessories to retailers and other third-party distributors of our equipment
domestically and to DISH subscribers. Effective April 26, 2011, the cost of movies and video games including rental title purchases or re
sharing to studios, packaging and online delivery costs and cost of merchandise sold including movies, video games and other acce

to our
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Blockbuster operations are included in this category. In addition, “Cost of sales - equipment, merchandise, services, rental and other” in
costs related to equipment sales, services, and other agreements with EchoStar.

Subscriber acquisition cosi. In addition to leasing receivers, we generally subsidize installation and all or a portion of the cost of our rec
systems to attract new DISH subscribers. Our “Subscriber acquisition costs” include the cost of sales of receiver systems to retailers an
third-party distributors of our equipment, the cost of sales of receiver systems directly by us to subscribers, including net costs related to
promotional incentives, costs related to our direct sales efforts and costs related to installation and acquisition advertising. We exclude t
of equipment capitalized under our lease program for new subscribers from “Subscriber acquisition costs.”

SAC. Subscriber acquisition cost measures are commonly used by those evaluating companies in the pay-TV industry. We are not awz
any uniform standards for calculating the “average subscriber acquisition costs per new subscriber activation,” or SAC, and we believe
presentations of SAC may not be calculated consistently by different companies in the same or similar businesses. Our SAC is calculats
“Subscriber acquisition costs,” plus the value of equipment capitalized under our lease program for new subscribers, divided by gross ne
subscriber activations. We include all the costs of acquiring subscribers (e.g., subsidized and capitalized equipment) as we believe it is .
comprehensive measure of how much we are spending to acquire subscribers. We also include all new DISH subscribers in our calcula
including DISH subscribers added with little or no subscriber acquisition costs.

General and administrative expenses“General and administrative expenses” consists primarily of employee-related costs associated witl
administrative services such as legal, information systems, accounting and finance, including non-cash, stock-based compensation expe
also includes outside professional fees (e.g., legal, information systems and accounting services) and other items associated with facilitit
administration.

Litigation expense “Litigation expense” primarily consists of legal settlements, judgments or accruals associated with certain significant
litigation.

Interest expense, net of amounts capitaliz “Interest expense, net of amounts capitalized” primarily includes interest expense, prepaymet
premiums and amortization of debt issuance costs associated with our senior debt (net of capitalized interest), and interest expense ass
with our capital lease obligations.

Other, net. The main components of “Other, net” are gains and losses realized on the sale of investments, impairment of marketable an
marketable investment securities, unrealized gains and losses from changes in fair value of marketable and non-marketable strategic in
accounted for at fair value, and equity in earnings and losses of our affiliates.

Earnings before interest, taxes, depreciation and amortizati‘EBITDA”). EBITDA is defined as “Net income (loss) attributable to DISH
Network” plus “Interest expense, net of amounts capitalized” net of “Interest income,” “Taxes” and “Depreciation and amortization.” This
“non-GAAP measure” is reconciled to “Net income (loss) attributable to DISH Network” in our discussion of “Results of Operations” beloy

DISH subscribers. We include customers obtained through direct sales, third-party retailers and other third-party distribution relationship
our DISH subscriber count. We also provide DISH service to hotels, motels and other commercial accounts. For certain of these comm
accounts, we divide our total revenue for these commercial accounts by an amount approximately equal to the retail price of our DISH A
programming package, and include the resulting number, which is substantially smaller than the actual number of commercial units serv
our DISH subscriber count. Effective during the first quarter 2011, we made two changes to this calculation methodology compared to p
periods. Beginning February 1, 2011, the retail price of our DISH America programming package was used in the calculation rather thar
America’s Top 120 programming package, which had been used in prior periods. We also determined that two of our commercial bt
which had previously been included in the described calculation, could be more accurately reflected through actual subscriber counts. T
impact of these two changes was to increase our subscriber count by approximately 6,000 subscribers in the first quarter 2011. Prior pe
DISH subscriber counts have not been adjusted for this revised commercial accounts calculation as the impacts were immaterial.
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Average monthly revenue per subscribeWe are not aware of any uniform standards for calculating ARPU and believe presentations «
may not be calculated consistently by other companies in the same or similar businesses. We calculate average monthly revenue per sl
or ARPU, by dividing average monthly “Subscriber-related revenue” for the period (total “Subscriber-related rdugngehe period divide

by the number of months in the period) by our average number of DISH subscribers for the period. The average number of DISH subsci
calculated for the period by adding the average number of DISH subscribers for each month and dividing by the number of months in the
period. The average number of DISH subscribers for each month is calculated by adding the beginning and ending DISH subscribers fo
month and dividing by two.

Average monthly subscriber churn rateWe are not aware of any uniform standards for calculating subscriber churn rate and believe
presentations of subscriber churn rates may not be calculated consistently by different companies in the same or similar businesses. W
calculate subscriber churn rate for any period by dividing the number of DISH subscribers who terminated service during the period by tt
average number of DISH subscribers for the same period, and further dividing by the number of months in the period. When calculating
subscriber churn, the same methodology for calculating average number of DISH subscribers is used as when calculating ARPU.

Free cash flow. We define free cash flow as “Net cash flows from operating activities” less “Purchases of property and equipment,” as s
on our Consolidated Statements of Cash Flows.
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RESULTS OF OPERATIONS

Year Ended December 31, 2011 Compared to the Year Ended December 31, 2010.

For the Years Ended December 31, Variance
Statements of Operations Dat: 2011 2010 Amount %
(In thousands)
Revenue:
Subscribe-related revenu $ 12,976,000 $ 12,543,779 $ 432,21! 34
Equipment and merchandise sales, rental and other re 1,035,911 59,77( 976,14( NM
Equipment sales, services and other reve EchoStal 36,47 37,18( (706) 1.9
Total revenus 14,048,39 12,640,74 1,407,64 11.1
Costs and Expenses
Subscribe-related expense 6,845,61. 6,676,14! 169,46t 2.E
% of Subscriber-related revenue 52.8% 53.2%
Satellite and transmission expen- EchoStal 441,54 418,35¢ 23,18: 5.
% of Subscriber-related revenue 3.4% 3.2%
Satellite and transmission expen- Other 39,80¢ 40,24¢ (443%) (1.3
% of Subscriber-related revenue 0.2% 0.2%
Cost of sales equipment, merchandise, services, renta
other 448,68t 76,40¢ 372,28( NM
Subscriber acquisition cos 1,505,17 1,653,49. (148,31) (9.0
General and administrative expen 1,234,49. 625,84 608,65: 97.c
% of Total revenue 8.8% 5.C%
Litigation expenst (316,949 225,45¢ (542,409 NM
Depreciation and amortizatic 922,07¢ 983,96! (61,899 (6.9
Total costs and expens 11,120,43 10,699,91 420,52 3.6
Operating income (los: 2,927,95. 1,940,82 987,12¢ 50.¢
Other Income (Expense):
Interest incom 34,35« 25,15¢ 9,19¢ 36.€
Interest expense, net of amounts capital (557,910 (454,77 (103,13) (22.7)
Other, ne 6,18¢ 30,99¢ (24,810 (80.0
Total other income (expens (517,370 (398,62) (118,74) (29.9)
Income (loss) before income tax 2,410,58. 1,542,20! 868,37 56.:
Income tax (provision) benefit, n (895,00¢) (557,47)) (337,53) (60.5)
Effective tax rate 37.1% 36.1%
Net income (loss 1,515,57: 984,73 530,84t 53.¢
Less: Net income (loss) attributable to noncontrolling
interest (329) 3 (332) NM
Net income (loss) attributable to DISH Netw $ 1,515,900 $ 984,72¢ $ 531,17¢ 53.¢
Other Data:
DISH Network subscribers, as of period end (in millic 13.967 14.13: (0.16€) (1.2
DISH Network subscriber additions, gross (in millio 2.57¢ 3.052 (0.47¢) (15.¢)
DISH Network subscriber additions, net (in millio (0.16€) 0.03: (0.199) NM
Average monthly subscriber churn r 1.62% 1.7¢% (0.19% (7.9)
Average monthly revenue per subscrit*ARPU") $ 76.9: $ 7332 $ 3.61 4.9
Average subscriber acquisition cost per subscr“SAC") $ 771 % 77€ $ (5) (0.6
EBITDA $ 3,856,54. $ 2,955,78 $ 900,75t 30.t
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DISH subscribers. DISH lost approximately 166,000 net subscribers during the year ended December 31, 2011, compared to a gain of
approximately 33,000 net new subscribers during the same period in 2010. The change versus the prior year primarily resulted from a d
gross new subscriber activations. During the year ended December 31, 2011, DISH added approximately 2.576 million gross new subs
compared to approximately 3.052 million gross new subscribers during the same period in 2010, a decrease of 15.6%.

Our gross activations and net subscriber additions were negatively impacted during the year ended December 31, 2011 compared to the
period in 2010 as a result of increased competitive pressures, including aggressive marketing and the effectiveness of certain competito
promotional offers, which included an increased level of programming discounts. In addition, telecommunications companies continue tc
their respective customer bases. Our gross activations and net subscriber additions continue to be adversely affected during the year ei
December 31, 2011 by sustained economic weakness and uncertainty, including, among other things, the weak housing market in the U
States combined with lower discretionary spending.

Our average monthly subscriber churn rate for the year ended December 31, 2011 was 1.63%, compared to 1.76% for the same period
While churn improved compared to the same period in 2010, churn continues to be adversely affected by the increased competitive pres
discussed above. In general, our churn rate is impacted by the quality of subscribers acquired in past quarters, our ability to provide out:
customer service, and our ability to control piracy.

We have not always met our own standards for performing high-quality installations, effectively resolving subscriber issues when they ar
answering subscriber calls in an acceptable timeframe, effectively communicating with our subscriber base, reducing calls driven by the
complexity of our business, improving the reliability of certain systems and subscriber equipment, and aligning the interests of certail
retailers and installers to provide high-quality service. Most of these factors have affected both gross new subscriber activations as well
existing subscriber churn. Our future gross new subscriber activations and subscriber churn may be negatively impacted by these factol
could in turn adversely affect our revenue growth.

Subscribe-related revenue. DISH “Subscriber-related revenue” totaled $12.976 billion for the year ended December 31, 2011, an increas
$432 million or 3.4% compared to the same period in 2010. This change was primarily related to the increase in “ARPU” discussed belo

ARPU. “Average monthly revenue per subscriber” was $76.93 during the year ended December 31, 2011 versus $73.32 during the san
in 2010. The $3.61 or 4.9% increase in ARPU was primarily attributable to price increases during the past year, higher hardware rel
and fees earned from our in-home service operations, partially offset by decreases in premium and pay per view revenue.

Equipment and merchandise sales, rental and other reven“Equipment and merchandise sales, rental and other revenue” totaled $1.036
billion for the year ended December 31, 2011, an increase of $976 million compared to the same period in 2010. This increase was prin
driven by revenue from the rental of movies and video games, the sale of previously rented titles, and other merchandise sold to custom
including movies, video games and other accessories related to our Blockbuster operations which commenced April 26, 2011.

Subscribe-related expenses.“Subscriber-related expenses” totaled $6.846 billion during the year ended December 31, 2011, an increase
$169 million or 2.5% compared to the same period in 2010. The increase in “Subscriber-related expenses” was primarily attributable to
programming costs and an increase in customer retention expense, partially offset by reduced costs related to our call centers. The incr
programming costs was driven by rate increases in certain of our programming contracts, including the renewal of certain contracts at hi
rates. “Subscriber-related expenses” represented 52.8% and 53.2% of “Subscriber-related revenue” during the year ended December 3:
and 2010, respectively. The improvement in this expense to revenue ratio primarily resulted from an increase in “Subscriber-related rew
partially offset by higher programming costs, discussed above.

In the normal course of business, we enter into contracts to purchase programming content in which our payment obligations are full
on the number of subscribers to whom we provide the respective content. Our programming expenses will continue to increase to the e:
are successful in growing our subscriber base. In
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addition, our “Subscriber-related expenses” may face further upward pressure from price increases and the renewal of long-term prograt
contracts on less favorable pricing terms.

Cost of sales — equipment, merchandise, services, rental and otl@wst of sales — equipment, merchandise, services, rental and other”

totaled $449 million for the year ended December 31, 2011, an increase of $372 million compared to the same period in 2010. This incr
primarily associated with the cost of rental title purchases or revenue sharing to studios, packaging and on-line delivery costs as well as
of merchandise sold such as movies, video games and other accessories related to our Blockbuster operations which commenced April

Subscriber acquisition cost: “Subscriber acquisition costs” totaled $1.505 billion for the year ended December 31, 2011, a decrease of $
million or 9.0% compared to the same period in 2010. This decrease was primarily attributable to a decline in gross new subscriber acti

SAC. SAC was $771 during the year ended December 31, 2011 compared to $776 during the same period in 2010, a decrease of $5 ol
This decrease was primarily attributable to an increase in the percentage of redeployed receivers that were installed.

During the years ended December 31, 2011 and 2010, the amount of equipment capitalized under our lease program for new subscribel
$480 million and $716 million, respectively. This decrease in capital expenditures under our lease program for new subscribers resulted
primarily from a decrease in gross new subscriber activations and an increase in the percentage of redeployed receivers that were instal

Capital expenditures resulting from our equipment lease program for new subscribers were partially mitigated by the redeployment ¢
returned by disconnecting lease program subscribers. To remain competitive we upgrade or replace subscriber equipment periodically ¢
technology changes, and the costs associated with these upgrades may be substantial. To the extent technological changes render a pr
our existing equipment obsolete, we would be unable to redeploy all returned equipment and consequently would realize less benefit fro
SAC reduction associated with redeployment of that returned lease equipment.

Our SAC calculation does not reflect any benefit from payments we received in connection with equipment not returned to us from
disconnecting lease subscribers and returned equipment that is made available for sale or used in our existing customer lease progr
being redeployed through our new customer lease program. During the years ended December 31, 2011 and 2010, these amounts tota
million and $108 million, respectively.

We have been deploying receivers that utilize 8PSK modulation technology and receivers that utilize MPEG-4 compression technology f
several years. These technologies, when fully deployed, will allow more programming channels to be carried over our existing satellites.
of our customers today, however, do not have receivers that use MPEG-4 compression and a smaller but still significant percentage do 1
receivers that use 8PSK modulation. We may choose to invest significant capital to accelerate the conversion of customers to MPEG-4
8PSK to realize the bandwidth benefits sooner. In addition, given that all of our HD content is broadcast in MPEG-4, any growth in HD
penetration will naturally accelerate our transition to these newer technologies and may increase our subscriber acquisition and retentior
All new receivers that we purchase from EchoStar have MPEG-4 technology. Although we continue to refurbish and redeploy MPEG-2
receivers, as a result of our HD initiatives and current promotions, we currently activate most new customers with higher priced MPEG-4
technology. This limits our ability to redeploy MPEG-2 receivers and, to the extent that our promotions are successful, will accelerate the
transition to MPEG-4 technology, resulting in an adverse effect on our SAC.

Our “Subscriber acquisition costs” and “SAC” may materially increase in the future to the extent that we transition to newer technologies,
introduce more aggressive promotions, or provide greater equipment subsidies. See further discussioguiditieand Capital Resources
— Subscriber Acquisition and Retention Costs.”

General and administrative expensé&eneral and administrative expenséstaled $1.234 billion during the year ended December 31, 2
$609 million increase compared to the same period in 2010. This increase was primarily due to an increase in personnel, building and
maintenance and other administrative costs associated with our Blockbuster operations which commenced April 26, 2011.
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Litigation expense “Litigation expense” totaled a negative $317 million during the year ended December 31, 2011, a reduction in expens
$542 million compared to the same period in 2010. See Note 16 in the Notes to our Consolidated Financial Statements in Iltem 15 o
Report on Form 10-K for further discussion.

Depreciation and amortizatior “Depreciation and amortization” expense totaled $922 million during the year ended December 31, 2011,
$62 million or 6.3% decrease compared to the same period in 2010. This change in “Depreciation and amortization” expense was prime
to a decrease in depreciation on equipment leased to subscribers principally related to less equipment capitalization during 2011 compa
same period in 2010 and less equipment write-offs from disconnecting subscribers. This decrease was partially offset by an increase in
depreciation on satellites as a result of EchoStar XIV and EchoStar XV being placed into service during the second and third quarters 2C
respectively.

Interest expense, net of amounts capitaliz “Interest expense, net of amounts capitalized” totaled $558 million during the year ended
December 31, 2011, an increase of $103 million or 22.7% compared to the same period in 2010. This change primarily resulted from ar
increase in interest expense related to the issuance of our 6 3/4% Senior Notes due 2021 during the second quarter 2011 and a decreas
amount of interest capitalized, partially offset by a decrease in interest expense as a result of the repurchases and redemptions of our 6
Senior Notes due 2011.

Earnings before interest, taxes, depreciation and amortizal. EBITDA was $3.857 billion during the year ended December 31, 2011, an
increase of $901 million or 30.5% compared to the same period in 2010. The following table reconciles EBITDA to the accompanying fin
statements.

For the Years Ended
December 31

2011 2010
(In thousands)

EBITDA $ 3,856,54; $ 2,955,78!
Interest expense, n (523,55() (429,619
Income tax (provision) benefit, n (895,009) (557,47
Depreciation and amortizatic (922,07)) (983,96

Net income (loss) attributable to DISH Netwt $ 151590 $ 984,72t

EBITDA is not a measure determined in accordance with accounting principles generally accepted in the United States (“GAAP”) and sh
not be considered a substitute for operating income, net income or any other measure determined in accordance with GAAP. EBITIL

a measurement of operating efficiency and overall financial performance and we believe it to be a helpful measure for those evaluating
companies in the pay-TV industry. Conceptually, EBITDA measures the amount of income generated each period that could be used to
debt, pay taxes and fund capital expenditures. EBITDA should not be considered in isolation or as a substitute for measures of perform:
prepared in accordance with GAAP.

Income tax (provision) benefit, ne Our income tax provision was $895 million during the year efdkmember 31, 2011, an increase of §
million compared to the same period in 2010. The increase in the provision was primarily related to the increase in “Income (loss) before
income taxes.”

Net income (loss) attributable to DISH Networ “ Net income (loss) attributable to DISH Network” was $1.516 billion during the year endec
December 31, 2011, an increase of $531 million compared to $985 million for the same period in 2010. The increase was primarily attrit
to the changes in revenue and expenses discussed above.
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Year Ended December 31, 2010 Compared to the Year Ended December 31, 2009.

For the Years Ended December 31 Variance
Statements of Operations Data 2010 2009 Amount %
(In thousands)
Revenue:
Subscribe-related revenu $ 1254379 $ 11,638,72 $ 1,005,06! 8.7
Equipment and merchandise sales, rental and other re 59,77( 97,86: (38,099 (38.9
Equipment sales, services and other reve EchoStal 37,18( 27,55¢ 9,621 34.¢
Total revenue 12,640,74 11,664,15 976,59: 84
Costs and Expenses
Subscribe-related expense 6,676,14! 6,359,32! 316,81t 5.C
% of Subscriber-related revenue 53.2% 55.1%
Satellite and transmission expen- EchoStal 418,35¢ 319,75: 98,60¢ 30.¢
% of Subscriber-related revenue 3.2% 2.8%
Satellite and transmission expen- Other 40,24¢ 33,67 6,57 19.5
% of Subscriber-related revenue 0.2% 0.3%
Cost of sales equipment, merchandise, services, renta
other 76,40¢ 121,23t (44,837 (37.0
Subscriber acquisition cos 1,653,49. 1,539,56: 113,93: 7.4
General and administrative expen 625,84: 602,61: 23,23: 3.8
% of Total revenue 5.C% 5.2%
Litigation expenst 225,45¢ 361,02¢ (135,56 (37.6)
Depreciation and amortizatic 983,96! 940,03( 43,93 4.7
Total costs and expens 10,699,91 10,277,22 422,69! 4.1
Operating income (los: 1,940,82 1,386,93 553,89¢ 39.€
Other Income (Expense):
Interest incom 25,15¢ 30,03¢ (4,87¢) (16.2)
Interest expense, net of amounts capital (454,77°) (388,42Y (66,357) (7.3
Other, ne 30,99¢ (15,707 46,70: NM
Total other income (expens (398,62) (374,099 (24,52%) (6.6)
Income (loss) before income tax 1,542,20! 1,012,83. 529,37 52.2
Income tax (provision) benefit, n (557,47)) (377,429 (180,04,) (47.7)
Effective tax rate 36.1% 37.2%
Net income (loss 984,73 635,40 349,32¢ 55.C
Less: Net income (loss) attributable to noncontrolling
interest 3 (142) 14E NM
Net income (loss) attributable to DISH Netwt $ 984,72¢ $ 635,54 $ 349,18 54.¢
Other Data:
DISH Network subscribers, as of period end (in millic 14.13: 14.10( 0.03: 0.2
DISH Network subscriber additions, gross (in millio 3.052 3.11¢ (0.06€) (2.3
DISH Network subscriber additions, net (in milliot 0.03: 0.42z (0.389 (92.2)
Average monthly subscriber churn r. 1.7¢% 1.64% 0.12% 7.3
Average monthly revenue per subscrik*ARPU”) $ 7332 % 70.0¢ % 3.2¢ 4.7
Average subscriber acquisition cost per subscr“SAC") $ 77¢  $ 697 $ 79 ilil.&
EBITDA $ 2,955,78 $ 2,311,390 $ 644,38t 27.¢
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DISH subscribers. As of December 31, 2010, we had approximately 14.133 million DISH subscribers compared to approximately 14.10!
million subscribers at December 31, 2009, an increase of 0.2%. During the year ended December 31, 2010, DISH added approximately
million gross new subscribers compared to approximately 3.118 million gross new subscribers during the same period in 2009, a decrea
2.1%. Our gross activations in 2010 were negatively impacted relative to 2009 by increased competitive pressures, including the aggres
marketing and the effectiveness of certain competitors’ promotional offers, which included an increased level of discounts. DISH added
approximately 33,000 net new subscribers during the year ended December 31, 2010, compared to approximately 422,000 net new sub
during the same period in 2009. This decrease primarily resulted from increased churn.

Our average monthly subscriber churn rate for the year ended December 31, 2010 was 1.76%, compared to 1.64% for the same period

Churn increased during the year as a result of the increasingly competitive nature of our industry, the current economic conditions, multij
programming interruptions related to contract disputes with several content providers during the fourth quarter of 2010, and our 2010 prir
increases. In general, our churn rate is impacted by the quality of subscribers acquired in past quarters, our ability to provide strong cus
service, and our ability to control piracy. Historically, we have experienced slightly higher churn in the months following the expiration of
commitments for new subscribers. In February 2008, we extended our new subscriber commitment from 18 to 24 months. Conseqt

the second half of 2009, churn was positively impacted by, among other things, this increase in our new subscriber commitment period.

Subscribe-related revenue. DISH “Subscriber-related revenue” totaled $12.544 billion for the year ended December 31, 2010, an increas
$1.005 billion or 8.7% compared to the same period in 2009. This change was primarily related to the increase in “ARPU” discussed bel
well as a larger average subscriber base during the year ended December 31, 2010 compared to the same period in 2009.

ARPU. “Average monthly revenue per subscriber” was $73.32 during the year ended December 31, 2010 versus $70.04 during the san
in 2009. The $3.28 or 4.7% increase in ARPU was primarily attributable to price increases in February and June 2010 and changes in tt
mix toward more advanced hardware offerings. ARPU increased as a result of higher hardware related fees which include rental fees, f
earned from our in-home service operations, and fees for DVRs. This increase was partially offset by increases in the amount of promot
discounts on programming offered to our new subscribers.

Equipment and merchandise sales, rental and other reven“Equipment and merchandise sales, rental and other revestagd $60 millior
during the year ended December 31, 2010, a decrease of $38 million or 38.9% compared to the same period in 2009. The decrease in
“Equipment sales and other revenue” primarily resulted from a decline in the sales of non-subsidized DBS receivers and accessories, ar
converter boxes in 2010 compared to the same period in 2009.

Subscribe-related expenses.“Subscriber-related expenses” totaled $6.676 billion during the year ended December 31, 2010, an increase
$317 million or 5.0% compared to the same period in 2009. The increase in “Subscriber-related expenses” was primarily attributable to
programming costs. The increase in programming costs was driven by rate increases in certain of our programming contracts, including
renewal of certain contracts at higher rates and by a larger average subscriber base. This increase was partially offset by reduced costs
our call centers, customer retention, and in-home service operations. We continue to address our operational inefficiencies by streamlin
hardware offerings and making significant investments in staffing, training, information systems and other initiatives, primarily in our call
centers and in-home service operations. “Subscriber-related expenses” represented 53.2% and 55.1% of “Subscriber-relatiedingvireue”
years ended December 31, 2010 and 2009, respectively. The improvement in this expense to revenue ratio primarily resulted from :
“Subscriber-related revenue” and the reduced costs discussed above, partially offset by higher programming costs.

Satellite and transmission expens— EchoStar. “Satellite and transmission expenses — EchoStar” totaled $418 million during the year
ended December 31, 2010, an increase of $99 million or 30.8% compared to the same period in 2009. The increase in “Satellite and
transmission expenses — EchoStar” is related to an increase in transponder capacity leased from EchoStar primarily related to the Nimi
satellite, which was placed into service in October 2009, an increase in monthly lease rates per transponder on certain satellites based ¢
terms of our amended lease agreements and the increase in uplink services. The increase in uplink services was primarily attributable t
launch
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of additional local channels and increased costs related to additional satellites being placed into service. See Note 20 in the Notes to ou
Consolidated Financial Statements in Item 15 of this Annual Report on Form 10-K for further discussion. “Satellite and transmission exp
— EchoStar” as a percentage of “Subscriber-related revenue” increased to 3.3% in 2010 from 2.8% in 2009 primarily as a result of the ir
in expenses discussed above.

Cost of sales — equipment, merchandise, services, rental and otl@wst of sales — equipment, merchandise, services, rental and other”
totaled $76 million during the year ended December 31, 2010, a decrease of $45 million or 37.0% compared to the same period in 2009,
decrease in “Equipment, services and other cost of sales” primarily resulted from a decline in the sales of non-subsidized DBS receivers
accessories and in sales of digital converter boxes, and lower charges for slow moving and obsolete inventory in 2010 compared to the ¢
period in 2009.

Subscriber acquisition cost: “Subscriber acquisition costs” totaled $1.653 billion for the year ended December 31, 2010, an increase of ¢
million or 7.4% compared to the same period in 2009. This increase was primarily attributable to higher SAC discussed below, partially
by the decline in gross new subscriber activations.

SAC. SAC was $776 during the year ended December 31, 2010 compared to $697 during the same period in 2009, an increase of $79
11.3%. This increase was primarily attributable to increased advertising and hardware costs per activation.

During the years ended December 31, 2010 and 2009, the amount of equipment capitalized under our lease program for new subscribel
$716 million and $634 million, respectively. This increase in capital expenditures under our lease program for new subscribers resulted
primarily from an increase in hardware costs per activation, which was driven by an increase in the deployment of more advanced set-to
such as HD receivers and HD DVRs, and a decrease in the redeployment of remanufactured receivers. The increase in the deployment
advanced set-top boxes was partially driven by our HD Free for Life promotion, which began during June 2010.

Our SAC calculation does not reflect any benefit from payments we received in connection with equipment not returned to us from
disconnecting lease subscribers and returned equipment that is made available for sale or used in our existing customer lease progr
being redeployed through our new lease program. During the years ended December 31, 2010 and 2009, these amounts totaled $1
$94 million, respectively.

Litigation expense.“Litigation expense” totaled $225 million during the year ended December 31, 2010, a $136 million or 37.6% decreast
compared to the same period in 2009. “Litigation expense” during 2009 included expense related to the Tivo litigation for the period fron
April 2008 to June 2009 for supplemental damages, contempt sanctions and interest expense. See Note 16 in the Notes to our Consolic
Financial Statements in Item 15 of this Annual Report on Form 10-K for further discussion.

Depreciation and amortizatior “Depreciation and amortization” expense totaled $984 million during the year ended December 31, 2010,
$44 million or 4.7% increase compared to the same period in 2009. The change in “Depreciation and amortization” expense was primar
to an increase in depreciation on satellites, as a result of EchoStar X1V and EchoStar XV being placed into service and on equipment le¢
subscribers.

Interest expense, net of amounts capitaliz “Interest expense, net of amounts capitalized” totaled $455 million during the year ended
December 31, 2010, an increase of $66 million or 17.1% compared to the same period in 2009. This change primarily resulted from an i
in interest expense related to the issuance of debt during the second half of 2009.

Other, net. “Other, net’income totaled $31 million during the year ended December 31, 2010, an increase of $47 million compared t
period in 2009. This increase primarily resulted from lower impairment charges on marketable and other investment securities of $28 mi
and higher realized and unrealized gains of marketable and other investment securities in 2010 compared to 2009.
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Earnings before interest, taxes, depreciation and amortizal. EBITDA was $2.956 billion during the year ended December 31, 2010, an
increase of $644 million or 27.9% compared to the same period in 2009. The following table reconciles EBITDA to the accompanying fir
statements.

For the Years Ended
December 31,

2010 2009
(In thousands)

EBITDA $ 2,955,78 $ 2,311,39
Interest expense, n (429,619 (358,39)
Income tax (provision) benefit, n (557,47)) (377,429
Depreciation and amortizatic (983,96 (940,03

Net income (loss) attributable to DISH Netwt $ 984,72¢ $ 635,54

EBITDA is not a measure determined in accordance with GAAP, and should not be considered a substitute for operating income, net inc
any other measure determined in accordance with GAAP. EBITDA is used as a measurement of operating efficiency and overall financi
performance and we believe it to be a helpful measure for those evaluating companies inffiénpangtry. Conceptually, EBITDA measul

the amount of income generated each period that could be used to service debt, pay taxes and fund capital expenditures. EBITDA shot
considered in isolation or as a substitute for measures of performance prepared in accordance with GAAP.

Income tax (provision) benefit, ne Our income tax provision was $557 million during the year efdkmbmber 31, 2010, an increase of §
million compared to the same period in 2009. The increase in the provision was primarily related to the increase in “Income (loss) before
income taxes.”

Net income (loss) attributable to DISH Networ “ Net income (loss) attributable to DISH Network” was $985 million during the year ended
December 31, 2010, an increase of $349 million compared to $636 million for the same period in 2009. The increase was primarily attrit
to the changes in revenue and expenses discussed above.

LIQUIDITY AND CAPITAL RESOURCES
Cash, Cash Equivalents and Current Marketable Investment Securities

We consider all liquid investments purchased within 90 days of their maturity to be cash equivalentisen$&a " — Quantitative and
Qualitative Disclosures About Market Risfor further discussion regarding our marketable investment securities. As of December 31, 201
our cash, cash equivalents and current marketable investment securities totaled $2.041 billion compared to $2.940 billion as of Decemb
2010, a decrease of $899 million. This decrease in cash, cash equivalents and current marketable investment securities was primarily i
our investment in DBSD North America of $1.139 billion, the TerreStar Transaction of $1.345 billion, repurchases and redemptions of ou
3/8% Senior Notes due 2011 totaling $1.0 billion, the $893 million dividend paid in cash on our Class A and Class B common stock, capi
expenditures of $779 million, the Blockbuster Acquisition of $127 million, net of $107 million cash received, and the Sprint Settlement
Agreement net payment of approximately $114 million, which were partially offset by cash generated from operations of $2.574 billion ar
net proceeds of $1.973 billion related to the issuance of our 6 3/4% Senior Notes due 2021.

We have investments in various debt and equity instruments including corporate bonds, corporate equity securities, government bonds &
variable rate demand notes (“VRDNs"). VRDNs are long-term floating rate municipal bonds with embedded put options that allow the
bondholder to sell the security at par plus accrued interest. All of the put options are secured by a pledged liquidity source. Our VR

is comprised of investments in many municipalities, which are backed by financial institutions or other highly rated companies that serve
pledged liquidity source. While they are classified as marketable investment securities, the put option allows VRDNSs to be liquidated ge
on a same day or on a five business day settlement basis. As of December 31, 2011 and 2010, we held VRDNSs, within our current marl
investment securities portfolio, with fair values of $161 million and $1.334 billion, respectively.
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The following discussion highlights our cash flow activities during the years ended December 31, 2011, 2010 and 2009.

Free Cash Flow

We define free cash flow as “Net cash flows from operating activities” less “Purchases of property and equipment,” as shown on our
Consolidated Statements of Cash Flows. We believe free cash flow is an important liquidity metric because it measures, during a given
the amount of cash generated that is available to repay debt obligations, make investments, fund acquisitions and for certain other activi
Free cash flow is not a measure determined in accordance with GAAP and should not be considered a substitute for “Operating income,
income,” “Net cash flows from operating activities” or any other measure determined in accordance with GAAP. Since free cash flow inc
investments in operating assets, we believe this non-GAAP liquidity measure is useful in addition to the most directly comparable GAAP
measure “Net cash flows from operating activities.”

During the years ended December 31, 2011, 2010 and 2009, free cash flow was significantly impacted by changes in operating assets a
liabilities and in “Purchases of property and equipment” as shown in the “Net cash flows from operating activities” and “Net cash flows frc
investing” sections, respectively, of our Consolidated Statements of Cash Flows included herein. Operating asset and liability balances
fluctuate significantly from period to period and there can be no assurance that free cash flow will not be negatively impacted by materia
changes in operating assets and liabilities in future periods, since these changes depend upon, among other things, management’s timir
payments and control of inventory levels, and cash receipts. In addition to fluctuations resulting from changes in operating assets and li
free cash flow can vary significantly from period to period depending upon, among other things, subscriber growth, subscriber revenue,
subscriber churn, subscriber acquisition costs including amounts capitalized under our equipment lease programs, operating efficiencies
increases or decreases in purchases of property and equipment, and other factors.

The following table reconciles free cash flow to “Net cash flows from operating activities.”

For the Years Ended December 31

2011 2010 2009
(In thousands)
Free cash flov $ 1,794,97. $ 923,67( $ 1,157,35:
Add back:
Purchases of property and equipm 778,90! 1,216,13. 1,037,191
Net cash flows from operating activiti $ 257387 $ 213980, $ 219454

The increase in free cash flow from 2010 to 2011 of $871 million resulted from an increase in “Net cash flows from operating efc$4i3i¢s”
million and a decrease in “Purchases of property and equipment” of $437 million. The increase in “Net cash flows from operating activiti
was primarily attributable to a $895 million increase in cash resulting from net income, adjusted to exclude non-cash changes in “Deferre
expense (benefit),” and “Depreciation and amortization” expense, partially offset by a $502 million decrease in cash resulting from chanc
operating assets and liabilities. The decrease in cash resulting from changes in operating assets and liabilities is principally attribute
differences between book expense and cash payments and $350 million in payments for the TiVo and Retailer Class Action settlements
decrease in “Purchases of property and equipment” in 2011 was primarily attributable to a decrease in satellite construction and a declin
expenditures for equipment under our lease programs for new and existing subscribers of $241 million.

On December 17, 2010, the Tax Relief, Unemployment Insurance Reauthorization and Job Creation Act of 2010 was enacted, which prc
for a bonus depreciation deduction of 100% of the cost of our qualified capital expenditures from September 8, 2010 through December
2011. During the year ended December 31, 2011, our “Deferred income tax expense (benefit)” recorded as a non-cash adjustment to ne
on our Consolidated Statements of Cash Flows increased $427 million compared to the same period in 2010. This change is primar
with equipment-related temporary differences as a result of bonus depreciation deductions available in 2011.
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The decrease in free cash flow from 2009 to 2010 of $234 million resulted from a decrease in “Net cash flows from operating activities” ¢
million or 2.5% and an increase in “Purchases of property and equipment” of $179 million or 17.3%. The decrease in “Net cash flows frc
operating activities” was primarily attributable to a $605 million decrease in cash resulting from changes in operating assets and liabilitie:
partially offset by a $543 million increase in net income, adjusted to exclude non-cash changes in “Deferred tax expense (benefit),” “Rea
and unrealized losses (gains) on investments,” and “Depreciation and amortization” expense. The decrease in cash resulting from chan
operating assets and liabilities is principally attributable to the increase in inventory and timing differences between book expense and c:
payments, primarily related to income taxes and litigation expense. The increase in “Purchases of property and equipment” in 2010 was
primarily attributable to the assignment of certain rights under a launch contract for EchoStar XV and an increase in expenditures for eqt
under our lease program for new subscribers.

Cash flows from operating activitiesWe typically reinvest the cash flow from operating activities in our business primarily to grow our
subscriber base and to expand our infrastructure. For the years ended December 31, 2011, 2010 and 2009, we reported net cash flows
operating activities of $2.574 billion, $2.140 billion, and $2.195 billion, respectively. See discussion of changes in net cash flows from
operating activities included in “Free cash flow” above.

Cash flows from investing activities.Our investing activities generally include purchases and sales of marketable investment securities,
acquisitions, strategic investments and cash used to grow our subscriber base and expand our infrastructure. For the years ended Dece
2011, 2010 and 2009, we reported net cash outflows from investing activities of $2.695 billion, $1.478 billion and $2.606 billion, respecti
During the years ended December 31, 2011, 2010 and 2009, capital expenditures for new and existing customer equipment totaled $70:
$942 million and $876 million, respectively.

The increase in net cash outflows from investing activities from 2010 to 2011 of $1.218 billion primarily resulted from our investment in C
North America of $1.139 billion, the TerreStar Transaction of $1.345 billion, the Blockbuster Acquisition of $127 million, net of $10’

cash received, and the Sprint Settlement Agreement net payment of $114 million which were partially offset by a net increase in sales of
marketable investment securities of $1.072 billion and a decline in capital expenditures of $437 million.

The decrease in net cash outflows from investing activities from 2009 to 2010 of $1.128 billion primarily resulted from a net decrease in
purchases of marketable investment securities, partially offset by an increase in capital expenditures including the assignment of certain
under a launch contract from EchoStar.

Cash flows from financing activities. Our financing activities generally include net proceeds related to the issuance of long-term debt, cas
used for the repurchase, redemption or payment of long-term debt and capital lease obligations, dividends paid on our Class A and Clas
common stock and repurchases of our Class A common stock. For the year ended December 31, 2011, we reported net cash inflows fre
financing activities of $94 million. For the year ended December 31, 2010, we reported net cash outflows from financing activities of $12
million. For the year ended December 31, 2009, we reported net cash inflows from financing activities of $418 million.

The net cash inflows in 2011 primarily related to the proceeds of $1.973 billion from the issuance of our 6 3/4% Senior Notes due 2021,

deferred financing costs, partially offset by the redemption and repurchases of our 6 3/8% Senior Notes due 2011 of $1.0 billion and our
dividend payment of $893 million.

The net cash outflows in 2010 primarily related to the repurchases of our Class A common stock.

The net cash inflows in 2009 primarily related to the debt issuance of our 7 7/8% Senior Notes due 2019, partially offset by our dividend
payment of $894 million.

Other Liquidity Items
Subscriber Base

DISH lost approximately 166,000 net subscribers during the year ended December 31, 2011, compared to a gain of approximately 33,0C
new subscribers during the same period in 2010. The change versus the prior year
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primarily resulted from a decline in gross new subscriber activations. Our gross new subscriber activations for the year ended Decembe
2011 was 2.576 million, compared to 3.052 million for the same period in 2010. See “Results of Operations” above for further discussior
There are a number of factors that impact our future cash flow compared to the cash flow we generate at any given point in time, includit
subscriber churn and how successful we are at retaining our current subscribers. As we lose subscribers from our existing base, the
flow from that base is correspondingly reduced.

Satellites

Operation of our subscription television service requires that we have adequate satellite transmission capacity for the programming we ¢
Moreover, current competitive conditions require that we continue to expand our offering of new programming, particularly by expanding
HD coverage and offering more national HD channels. While we generally have had in-orbit satellite capacity sufficient to transmit our e
channels and some backup capacity to recover the transmission of certain critical programming, our backup capacity is limited. In the e\
failure or loss of any of our satellites, we may need to acquire or lease additional satellite capacity or relocate one of our other satellites i
it as a replacement for the failed or lost satellite. Such a failure could result in a prolonged loss of critical programming or a significant de
our plans to expand programming as necessary to remain competitive and cause us to expend a significant portion of our cash to acquir
additional satellite capacity.

Security Systems

Increases in theft of our signal or our competitors’ signals could, in addition to reducing new subscriber activations, also cause subscribe
to increase. We use Security Access Devices in our receiver systems to control access to authorized programming content. Our signal
encryption has been compromised in the past and may be compromised in the future even though we continue to respond with significal
investment in security measures, such as Security Access Device replacement programs and updates in security software, that are inter
make signal theft more difficult. It has been our prior experience that security measures may only be effective for short periods of time o
all and that we remain susceptible to additional signal theft. During 2009, we completed the replacement of our Security Access Devices
secured our system. We expect additional future replacements of these devices will be necessary to keep our system secure. We cann
that we will be successful in reducing or controlling theft of our programming content and we may incur additional costs in the future if oL
system’s security is compromised.

Stock Repurchases

Our Board of Directors previously authorized the repurchase of up to $1.0 billion of our Class A common stock. On November 1, 2011, «
Board of Directors extended the plan and authorized an increase in the maximum dollar value of shares that may be repurchased under
such that we are currently authorized to repurchase up to $1.0 billion of our outstanding shares of our Class A common stock through ar
including December 31, 2012. As of December 31, 2011, we may repurchase up to $1.0 billion under this plan.

The following table provides information regarding repurchases of our Class A common stock.

For the Years Ended December 31

Class A Common Stock Repurchases 2011 2010 2009

(In thousands)
Total number of shares repurcha: — 6,02( 1,94¢
Dollar value of shares repurchas $ — 3 107,07¢ $ 18,59¢

Subscriber Acquisition and Retention Costs

We incur significant upfront costs to acquire subscribers, including advertising, retailer incentives, equipment subsidies, installation <
new customer promotions. While we attempt to recoup these upfront costs over the lives of their subscription, there can be no assuranc
will. We employ business rules such as minimum credit requirements and we strive to provide outstanding customer service, to increase
likelihood of customers
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keeping their DISH service over longer periods of time. Our subscriber acquisition costs may vary significantly from period to period.

We incur significant costs to retain our existing customers, mostly by upgrading their equipment to HD and DVR receivers. As with our
subscriber acquisition costs, our retention spending includes the cost of equipment and installation services. In certain circumstances, v
offer free programming and/or promotional pricing for limited periods for existing customers in exchange for a commitment to receive ser
for a minimum term. A component of our retention efforts includes the installation of equipment for customers who move. Our subscribe
retention costs may vary significantly from period to period.

Covenants and Restrictions Related to our Senior Notes

The indentures related to our outstanding senior notes contain restrictive covenants that, among other things, impose limitations on the ¢
DISH DBS Corporation (“DDBS") and its restricted subsidiaries to: (i) incur additional indebtedness; (ii) enter into sale and leaseback
transactions; (iii) pay dividends or make distributions on DDBS’ capital stock or repurchase BApB&! stock; (iv) make certain investmel

(v) create liens; (vi) enter into certain transactions with affiliates; (vii) merge or consolidate with another company; and (viii) transfer or se
assets. Should we fail to comply with these covenants, all or a portion of the debt under the senior notes could become immediately pay
The senior notes also provide that the debt may be required to be prepaid if certain change-in-control events occur. As of the date of filil
DDBS was in compliance with the covenants.

Other

We are also vulnerable to fraud, particularly in the acquisition of new subscribers. While we are addressing the impact of subscriber frat
through a number of actions, there can be no assurance that we will not continue to experience fraud, which could impact our subscribel
and churn. Sustained economic weakness may create greater incentive for signal theft and subscriber fraud, which could lead to higher
subscriber churn and reduced revenue.

Obligations and Future Capital Requirements

Contractual Obligations and Off-Balance Sheet Arrangements

As of December 31, 2011, future maturities of our long-term debt, capital lease and contractual obligations are summarized as follows:

Payments due by period

Total 2012 2013 2014 2015 2016 Thereafter
(In thousands)

Long-term debt obligation $ 722187 % 6,445 $ 506,11« $ 1,005,77t $ 756,16( $ 1,504,66' $ 3,442,70
Capital lease obligatior 271,90¢ 29,20: 24,541 25,201 27,33¢ 30,02¢ 135,59!
Interest expense on lorigrm debt an

capital lease obligatior 3,257,95! 537,00( 534,68! 497,27: 399,50( 313,96! 975,53:
Satellite-related obligation 2,224,771 220,52° 248,67¢ 248,46 248,24 248,02° 1,010,83:
Operating lease obligations ( 437,89 145,05( 87,41 60,24 37,31 29,50¢ 78,37
Purchase obligatior 2,911,02! 1,481,01. 445,77 432,31¢ 327,28t 187,30 37,33:
Total $ 16,32543 $ 2,419,231 $ 1,847,20- $ 2,269,28. $ 1,795,841 $ 2,313,49! $ 5,680,37!

(1) In connection with the Blockbuster Acquisition, we assumed or entered into new leases that had an aggregate commitment of $254 |
included in the table above. Certain of these leases have an early termination right, which is reflected in the future maturity.

In certain circumstances the dates on which we are obligated to make these payments could be delayed. These amounts will increase t
extent we procure insurance for our satellites or contract for the construction, launch or lease of additional satellites.
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The table above does not include $267 million of liabilities associated with unrecognized tax benefits which were accrued, as discussed
12 in the Notes to our Consolidated Financial Statements in Item 15 of this Annual Report on Form 10-K, and are included on our Consc
Balance Sheets as of December 31, 2011. We do not expect any portion of this amount to be paid or settled within the next twelve mon

Other than the “Guarantees” disclosed in Note 16 in the Notes to our Consolidated Financial Statements in Item 15 of this Annual Repor
Form 10-K, we generally do not engage in off-balance sheet financing activities.

Satellite-Related Obligations

Satellites Under Constructior As of December 31, 2011, we have agreed to lease capacity on one satellite from EchoStar that is current
under construction. Future commitments related to this satellite are included in the table above under “Satellite-related obligations.”

«  EchoStar XVI.During December 2009, we entered into a ten-year transponder service agreement with EchoStar to lease all of i
capacity on EchoStar XVI, a DBS satellite, which is expected to be launched during the second half of 2012.

Satellite Insurance

We generally do not have commercial insurance coverage on the satellites Weéeude.not use commercial insurance to mitigate the pott
financial impact of inerbit failures because we believe that the premium costs are uneconomical relative to the risk of satellite failure.
generally have had iorbit satellite capacity sufficient to transmit our existing channels and some backup capacity to recover the trans
certain critical programming, our backup capacity is limited. In the event of a failure or loss of any of our satellites, we may need to acqL
lease additional satellite capacity or relocate one of our other satellites and use it as a replacement for the failed or lost satellite.

Purchase Obligation:

Our 2012 purchase obligations primarily consist of binding purchase orders for receiver systems and related equipment, digital broadcas
operations, satellite and transponder leases, engineering and for products and services related to the operation of DISH. Our purchase
obligations also include certain guaranteed fixed contractual commitments to purchase programming content. Our purchase obligations
fluctuate significantly from period to period due to, among other things, managsmenitrol of inventory levels, and can materially impac
future operating asset and liability balances, and our future working capital requirements.

Programming Contract:

In the normal course of business, we enter into contracts to purchase programming content in which our payment obligations are full

on the number of subscribers to whom we provide the respective content. These programming commitments are not incl@iatriactoe
obligations and off-balance sheet arrangements” table above. The terms of our contracts typically range from one to ten years with annt
increases. Our programming expenses will continue to increase to the extent we are successful growing our subscriber base. In additio
margins may face further downward pressure from price increases and the renewal of long term programming contracts on less favorabl
terms.

Future Capital Requirements

We expect to fund our future working capital, capital expenditure and debt service requirements from cash generated from operations, e
cash and marketable investment securities balances, and cash generated through raising additional capital. The amount of capital requi
fund our future working capital and capital expenditure needs varies, depending on, among other things, the rate at which we acquire ne
subscribers and the cost of subscriber acquisition and retention, including capitalized costs associated with our new and existing subscri
equipment lease programs. The majority of our capital expenditures for 2012 are driven by the costs associated with subscriber premise
equipment, included in our firm purchase obligations, as well as capital expenditures for our satellite-
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related obligations. These expenditures are necessary to operate and maintain the DISH pay-TV service. Consequently, we consider tt
non-discretionary. The amount of capital required will also depend on the levels of investment necessary to support potential strategic
initiatives, including our plans to expand our national HD offerings and other strategic opportunities that may arise from time to time. Ou
capital expenditures vary depending on the number of satellites leased or under construction at any point in time, and could increase ms
as a result of increased competition, significant satellite failures, or sustained economic weakness. These factors could require that we |
additional capital in the future.

Volatility in the financial markets has made it more difficult at times for issuers of high-yield indebtedness, such as us, to access capital r
at acceptable terms. These developments may have a significant effect on our cost of financing and our liquidity position.

Spectrum Investments

In 2008, we paid $712 million to acquire certain 700 MHz wireless licenses, which were granted to us by the FCC in February 2009. Pal
of these licenses may be terminated if the associated FCC build-out requirements are not satisfied.

During the first half of 2011, we entered into a transaction to acquire 100% of the equity of reorganized DBSD North America for apf.
$1.4 billion upon DBSD North America’s emergence from bankruptcy, which included capital stock and convertible securities of, and cer
claims related to, DBSD North America. In addition, in June 2011, we entered into the TerreStar Transaction for a purchase price of $1.
billion. We have paid all but $30 million of the purchase price for the TerreStar Transaction (included in the table above), which will be p:
upon closing of the TerreStar Transaction, or upon certain other conditions being met under the asset purchase agreement. Additionally
the fourth quarter 2011, we and Sprint entered into the Sprint Settlement Agreement pursuant to which all disputed issues relating to our
acquisition of DBSD North America and the TerreStar Transaction were resolved between us and Sprint, including, but not limited to, iss
relating to costs allegedly incurred by Sprint to relocate users from the spectrum now licensed to DBSD North America and TerreStar. F
to the Sprint Settlement Agreement, we made a net payment of approximately $114 million to Sprint. Our ultimate acquisition of 100% ¢
equity of reorganized DBSD North America and consummation of the TerreStar Transaction are subject to certain conditions, includi

by the FCC.

Under our agreements to acquire DBSD North America and purchase TerreStar's assets, we paid substantially all of the purchase price
transactions prior to the receipt of certain regulatory approvals (the FCC with respect to DBSD North America, and the FCC and Industny
Canada with respect to TerreStar). On February 7, 2012, Industry Canada approved the transfer of the Canadian spectrum licenses hel
TerreStar to us. If the remaining required approvals are not obtained, subject to certain exceptions, we have the right to require and dire
sale of some or all of the assets of the relevant company to a third party and we would be entitled to the proceeds from such a sale. The
proceeds could, however, be substantially less than amounts we have paid in the respective transactions.

In addition, our consolidated FCC applications for approval of the license transfers from DBSD North America and TerreStar were ac

by requests for waiver of the integrated service requirement, the spare satellite requirement and various technical provisions. Waiver of
integrated service requirement would allow DISH to offer single-mode terrestrial terminals to customers who do not desire satellite
functionality. The spectrum licenses currently held by DBSD North America and TerreStar do not include a waiver of this integrated sen
requirement. Our integrated service requirement waiver request has been opposed by certain parties, and there can be no assurance tr
will approve it. If our FCC applications and waiver requests are not granted by the FCC, or are granted in a manner that varies from
have requested, it could cause the value of these assets to be impaired, potentially requiring us to take significant write-downs on these
We assess potential impairments to these assets annually, or more often if indicators of impairment arise, to determine whether an impa
condition may exist. We use a probability weighted analysis considering estimated future cash flows discounted at a rate commenst
risk involved and market based data to assess potential impairments.

To the extent we receive these approvals and waivers, there can be no assurance that we will be able to develop and implement a busir
that will realize a return on these spectrum investments or that we will be able to profitably deploy the assets represented by these spect
investments. We will likely be required to make
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significant additional investments or partner with others to commercialize these licenses. Because we have not received approval from t
we do not yet know the full costs (including any build-out requirements) associated with complying with regulations applicable to our
acquisition of DBSD North America or the TerreStar Transaction. Depending on the nature and scope of such commercialization and bt
any such investment or partnership could vary significantly, which may affect the carrying value of our investments and our future financi
condition or results of operations.

Voom

If Voom prevails in its breach of contract suit against us, we could be required to pay substantial damages, which would have a material
affect on our financial position and results of operations. In January 2008, Voom HD Holdings (“\fikedrél)lawsuit against us in New Y¢
Supreme Court, alleging breach of contract and other claims arising from our termination of the affiliation agreement governing carriage
certain Voom HD channels on the DISH pay-TV service. At that time, Voom also sought a preliminary injunction to prevent us from
terminating the agreement. The Court denied Veomuest, finding, among other things, that Voom had not demonstrated that it was
prevail on the merits. In April 2010, we and Voom each filed motions for summary judgment. VVoom later filed two motions seeking disct
sanctions. On November 9, 2010, the Court issued a decision denying both motions for summary judgment, but granting Voom'’s motior
discovery sanctions. The Court’s decision provides for an adverse inference jury instruction at trial and precludes our damages expert fr
testifying at trial. We appealed the grant of Voom’s motion for discovery sanctions to the New York State Supreme Court, Appellate Divi
First Department. On February 15, 2011, the appellate court granted our motion to stay the trial pending our appeal. On January 31, 2C
appellate court affirmed the order imposing discovery sanctions and precluding our damages expert from testifying at trial. We are s

to appeal to New York’s highest state court, the Court of Appeals. A trial date has not been set. Voom is claiming over $2.5 billion in da

Critical Accounting Estimates

The preparation of the consolidated financial statements in conformity with GAAP requires management to make estimates, judgments ¢
assumptions that affect amounts reported therein. Management bases its estimates, judgments and assumptions on historical experiens
various other factors that are believed to be reasonable under the circumstances. Actual results may differ from previously estimated an
and such differences may be material to the Consolidated Financial Statements. Estimates and assumptions are reviewed periodically,
effects of revisions are reflected prospectively in the period they occur. The following represent what we believe are the critical accounti
policies that may involve a high degree of estimation, judgment and complexity. For a summary of our significant accounting policie:

those discussed below, see Note 2 in the Notes to our Consolidated Financial Statements in Item 15 of this Annual Report on Form 10-k

* Capitalized satellite receiversSince we retain ownership of certain equipment provided pursuant to our subscriber equipment le:
programs, we capitalize and depreciate equipment costs that would otherwise be expensed at the time of sale. Such capita
depreciated over the estimated useful life of the equipment, which is based on, among other things, management’s judgment of
of technological obsolescence. Because of the inherent difficulty of making this estimate, the estimated useful life of capitalized
equipment may change based on, among other things, historical experience and changes in technology as well as our response
competitive conditions. Changes in estimated useful life may impact “Depreciation and amortization” on our Consolidated Statel
of Operations and Comprehensive Income (Loss). For example, if we decreased the estimated useful life of our capitalized sub:
equipment by one year, annual depreciation expense would increase by approximately $53 million.

* Accounting for investments in private and publicly-traded securitiedVe hold debt and equity interests in companies, some of
which are publicly traded and have highly volatile prices. We record an investment impairment charge in “Other, net” within “Ott
Income (Expense)” on our Consolidated Statements of Operations and Comprehensive Income (Loss) when we believe an inve:
has experienced a decline in value that is judged to be other-than-temporary. We monitor our investments for impairment by
considering current factors including economic environment, market conditions and the operational performance and other speci
factors relating to the business underlying the investment. Future adverse changes in these factors
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could result in losses or an inability to recover the carrying value of the investments that may not be reflected in an investeent’
carrying value, thereby possibly requiring an impairment charge in the future.

«  Fair value of financial instruments. Fair value estimates of our financial instruments are made at a point in time, based on relev:
market data as well as the best information available about the financial instrument. Sustained economic weakness has resulte:
inactive markets for certain of our financial instruments, including Mortgage-Backed Securities (“MBS”) and Auction Rate Securi
(“ARS"). For certain of these instruments, there is no or limited observable market data. Fair value estimates for financial instru
for which no or limited observable market data is available are based on judgments regarding current economic conditions, liquic
discounts, currency, credit and interest rate risks, loss experience and other factors. These estimates involve significant uncerte
and judgments and may be a less precise measurement of fair value as compared to financial instruments where observable me
is available. We make certain assumptions related to expected maturity date, credit and interest rate risk based upon market co
and prior experience. As a result, such calculated fair value estimates may not be realizable in a current sale or immediate settl
the instrument. In addition, changes in the underlying assumptions used in the fair value measurement technique, including liqu
risks, and estimate of future cash flows, could significantly affect these fair value estimates, which coulddtavialeadverse impe
on our financial position and results of operations. For example, as of December 31, 2011, we held $945 million of securities th:
observable market quotes, and a 10% decrease in our estimated fair value of these securities would result in a decrease of the 1
amount by approximately $95 million.

*  Valuation of long-lived assets We evaluate the carrying value of long-lived assets to be held and used, other than goodwill and
intangible assets with indefinite lives, when events and circumstances warrant such a review. We evaluate our satellite fleet for
recoverability as one asset group. See Note 2 in the Notes to our Consolidated Financial Statements in Item 15 of this Annual F
on Form 10-K. The carrying value of a long-lived asset or asset group is considered impaired when the anticipated undiscounte
flows from such asset or asset group is less than its carrying value. In that event, a loss will be recorded in a new line item entitl
“Impairments of indefinite-lived and long-lived assets” on our Consolidated Statements of Operations and Comprehensive Incorr
(Loss) based on the amount by which the carrying value exceeds the fair value of the long-lived asset or asset group. Fair value
determined primarily using the estimated cash flows associated with the asset or asset group under review, discounted at a rate
commensurate with the risk involved. Losses on long-lived assets to be disposed of by sale are determined in a similar manner,
that fair values are reduced for estimated selling costs. Among other reasons, changes in estimates of future cash flows cot
write-down of the asset in a future period.

* Valuation of intangible assets with indefinite livesWe evaluate the carrying value of intangible assets with indefinite lives ani
and also when events and circumstances warrant. We use estimates of fair value to determine the amount of impairment, if any
recorded intangible assets with indefinite lives. Fair value is determined using the estimated future cash flows, discounted at a r
commensurate with the risk involved or the market approach. While our impairment tests in 2011 indicated the fair value of our
intangible assets exceeded their carrying amounts, significant changes in our estimates of future cash flows or market data coul
in a write-down of intangible assets with indefinite lives in a future period, which will be recorded in a new line item entitled
“Impairments of indefinite-lived and long-lived assets,” on our Consolidated Statements of Operations and Comprehensive Incor
(Loss) and could be material to our consolidated results of operations and financial position. Based on the methodology utilized
for impairment, a 10% decrease in the estimated future cash flows or market value of comparable assets and/or a 10% increase
discount rate used in estimating the fair value of these assets (while all other assumptions remain unchanged) would not result i
assets being impaired.

« Income taxes Our income tax policy is to record the estimated future tax effects of temporary differences between the tax base
assets and liabilities and amounts reported in the accompanying consolidated balance sheets, as well as operating loss and tax
carryforwards. Determining necessary valuation allowances requires us to make assessments about the timing of future events
including the probability of expected future taxable income and available tax planning opportunities. We periodically evaluat
for a valuation allowance based on both historical evidence, including trends, and future expectations in each reporting
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period. Any such valuation allowance is recorded in either “Income tax (provision) benefit, net” on our Consolidated Statements
Operations and Comprehensive Income (Loss) or “Accumulated other comprehensive income (loss)” within “Stockholders’ equit
(deficit)” on our Consolidated Balance Sheets. Future performance could have a significant effect on the realization of tax benel
reversals of valuation allowances, as reported in our consolidated results of operations.

¢ Uncertainty in tax positions Management evaluates the recognition and measurement of uncertain tax positions based on appli
tax law, regulations, case law, administrative rulings and pronouncements and the facts and circumstances surrounding the
Changes in our estimates related to the recognition and measurement of the amount recorded for uncertain tax positions could r
significant changes in our “Income tax provision (benefit), net,” which could be material to our consolidated results of operations.

e Contingent liabilities. A significant amount of management judgment is required in determining when, or if, an accrual should be
recorded for a contingency and the amount of such accrual. Estimates generally are developed in consultation with counsel anc
based on an analysis of potential outcomes. Due to the uncertainty of determining the likelihood of a future event occurring and
potential financial statement impact of such an event, it is possible that upon further development or resolution of a contingent m
charge could be recorded in a future period to “General and administrative expenses” or “Litigation expense” on our Consolidate
Statements of Operations and Comprehensive Income (Loss) that would be material to our consolidated results of operations ar
financial position.

«  Business combinationsWhen we acquire a business, we allocate the purchase price to the various components of the acquisitic
based upon the fair value of each component using various valuation techniques, including the market approach, income approz
and/or cost approach. The accounting standard for business combinations requires most identifiable assets, liabilities, noncontr
interests and goodwill acquired to be recorded at estimated fair value. Determining the fair value of assets acquired and liabilitie
assumed requires management’s judgment and often involves the use of significant estimates and assumptions, including assur
with respect to the estimated future cash flows, discounted at a rate commensurate with the risk involved or the market approacl

Seasonality

Historically, the first half of the year generally produces fewer new subscribers than the second half of the year, as is typical in the pay-T
service industry. In addition, the first and fourth quarter generally produce a lower churn rate than the second and third quarter. Howevt
can not provide assurance that this will continue in the future.

Inflation

Inflation has not materially affected our operations during the past three years. We believe that our ability to increase the prices chargec
products and services in future periods will depend primarily on competitive pressures.

Backlog
We do not have any material backlog of our products.
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Market Risks Associated With Financial Instruments

Our investments and debt are exposed to market risks, discussed below.

Cash, Cash Equivalents and Current Marketable Investment Securities

As of December 31, 2011, our cash, cash equivalents and current marketable investment securities had a fair value of $2.041 billion. Of
amount, a total of $1.681 billion was invested in: (a) cash; (b) VRDNs convertible into cash at par value plus accrued interest generally i
business days or less; (c) debt instruments of the United States Government and its agencies; (d) commercial paper and corporate note:
overall average maturity of less than one year and rated in one of the four highest rating categories by at least two nationally recognized
statistical rating organizations; and/or (e) instruments with similar risk, duration and credit quality characteristics to the commercial papel
corporate obligations described above. The primary purpose of these investing activities has been to preserve principal until the cash is
to, among other things, fund operations, make strategic investments and expand the business. Consequently, the size of this portfolio fl
significantly as cash is received and used in our business. The value of this portfolio is negatively impacted by credit losses; howevt
mitigated through diversification that limits our exposure to any one issuer.

Interest Rate Ris

A change in interest rates would affect the fair value of our cash, cash equivalents and current marketable investment securities portfolic
however, we normally hold these investments to maturity. Based on our December 31, 2011 cusieatagininvestment portfolio of $1.€
billion, a hypothetical 10% change in average interest rates would not have a material impact on the fair value due to the limited duratior
investments.

Our cash, cash equivalents and current marketable investment securities had an average annual rate of return for the year ended Decer
2011 of 0.5%. A change in interest rates would affect our future annual interest income from this portfolio, since funds would be re-inves
different rates as the instruments mature. A hypothetical 10% decrease in average interest rates during 2011 would result in a decrease
approximately $2 million in annual interest income.

Strategic Marketable Investment Securities

As of December 31, 2011, we held current strategic and financial debt and equity investments of public companies with a fair value of $:
million. These investments, which are held for strategic and financial purposes, are concentrated in several companies, are highly speci
and have experienced and continue to experience volatility. The fair value of our strategic and financial debt and equity investments car
significantly impacted by the risk of adverse changes in securities markets generally, as well as risks related to the performance of tt
whose securities we have invested in, risks associated with specific industries, and other factors. These investments are subject to sign
fluctuations in fair value due to the volatility of the securities markets and of the underlying businesses. In general, the debt instruments
our strategic marketable investment securities portfolio are not significantly impacted by interest rate fluctuations as their value is more ¢
related to factors specific to the underlying business. A hypothetical 10% adverse change in the price of our public strategic debt and ec
investments would result in a decrease of approximately $36 million in the fair value of these investments.

Restricted Cash and Marketable Investment Securities and Noncurrent Marketable and Other Investment Se«

Restricted Cash and Marketable Investment Secu

As of December 31, 2011, we had $132 million of restricted cash and marketable investment securities invested in: (a) cash; (b) VRDN
convertible into cash at par value plus accrued interest generally in five business days or less; (c) debt instruments of the United States
Government and its agencies; (d) commercial paper and corporate notes with an overall average maturity of less than one year and rate
of the four highest rating categories by at least two nationally recognized statistical rating organizations; and/or (e) instruments with simil
duration and credit quality characteristics to the commercial paper described above. Based on our December 31, 2011 investment
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portfolio, a hypothetical 10% increase in average interest rates would not have a material impact in the fair value of our restricted cash a
marketable investment securities.

Noncurrent Auction Rate and Mortgage Backed Secu

As of December 31, 2011, we held investments in ARS and MBS of $109 million, which are reported at fair value. Events in the credit
have reduced or eliminated current liquidity for certain of our ARS and MBS investments. As a result, we classify these investments as
noncurrent assets as we intend to hold these investments until they recover or mature, and therefore interest rate risk associated with th
securities is mitigated. A hypothetical 10% adverse change in the price of these investments would result in a decrease of approximatel
million in the fair value of these investments.

Investment in DBSD North America and Other Investment Sect

As of December 31, 2011, we had $1.3 billion of noncurrent public and nonpublic debt and equity instruments that we hold for strate
purposes. We account for these investments under the cost, equity and/or fair value methods of accounting. A hypothetical 10% ac

in the price of these public and nonpublic debt and equity instruments would result in a decrease of approximately $130 million in the faii
of these investments. Of the $1.3 billion, a total of $1.298 billion is invested in DBSD North America. If our FCC applications and waive!
requests are not granted by the FCC, or are granted in a manner that varies from the form we have requested, it could cause the value ¢
assets to be impaired, potentially requiring us to take significant write-downs on these assets. See Note 10 in the Notes to our Consolid.
Financial Statements in Item 15 of this Annual Report on Form 10-K for further discussion.

Our ability to realize value from our strategic investments in companies that are not publicly traded depends on the success of those con
businesses and their ability to obtain sufficient capital to execute their business plans. Because private markets are not as liquid as pub
markets, there is also increased risk that we will not be able to sell these investments, or that when we desire to sell them we will not be
obtain fair value for them.

Long-Term Debt

As of December 31, 2011, we had loegm debt of $7.222 billion on our Consolidated Balance Sheets. We estimated the fair value of

to be approximately $7.807 billion using quoted market prices for our publicly traded debt, which constitutes approximately 99% of our d
The fair value of our debt is affected by fluctuations in interest rates. A hypothetical 10% decrease in assumed interest rates would incre
fair value of our debt by approximately $213 million. To the extent interest rates increase, our costs of financing would increase at such
we are required to refinance our debt. As of December 31, 2011, a hypothetical 10% increase in assumed interest rates would increase
annual interest expense by approximately $52 million.

Derivative Financial Instruments

From time to time, we speculate using derivative financial instruments, such amounts, however, are typically insignificant.

Item 8. FINANCIAL STATEMENTS AND SUPPLEMENTARY DATA

Our Consolidated Financial Statements are included in this report beginning on page F-1.

ltem9. CHANGES IN AND DISAGREEMENTS WITH ACCOUNTANTS ON ACCOUNTING AND FINANCIAL DISCLOSURE

Not applicable
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Disclosure controls and procedures

Under the supervision and with the participation of our management, including our Chief Executive Officer and Chief Financial Officer, w
evaluated the effectiveness of our disclosure controls and procedures (as defined in Rule 13a-15(e) under the Securities Exchange Act «
as of the end of the period covered by this report. Based upon that evaluation, our Chief Executive Officer and Chief Financial Officer
concluded that our disclosure controls and procedures were effective as of the end of the period covered by this report.

Changes in internal control over financial reporting

On April 26, 2011, we completed the Blockbuster Acquisition. We are currently integrating policies, processes, people, technology and
operations for the combined company. Management will continue to evaluate our internal control over financial reporting as we execute
integration activities. Except as discussed above, there has been no change in our internal control over financial reporting (as defined ir
Rule 13a-15(f) under the Securities Exchange Act of 1934) during our most recent fiscal quarter that has materially affected, or is reasor
likely to materially affect, our internal control over financial reporting.

Management’s Annual Report on Internal Control Over Financial Reporting

Our management is responsible for establishing and maintaining adequate internal control over financial reporting. Our internal control o
financial reporting is designed to provide reasonable assurance regarding the reliability of financial reporting and the preparation of finan
statements for external purposes in accordance with U.S. generally accepted accounting principles.

Our internal control over financial reporting includes those policies and procedures that:

0] pertain to the maintenance of records that, in reasonable detail, accurately and fairly reflect our transactions and dispositions
assets;

(i) provide reasonable assurance that our transactions are recorded as necessary to permit preparation of our financial statemel
accordance with generally accepted accounting principles, and that our receipts and expenditures are being made only in acct
with authorizations of our management and our directors; and

(iii) provide reasonable assurance regarding prevention or timely detection of unauthorized acquisition, use, or disposition of our
that could have a material effect on our financial statements.

Because of its inherent limitations, internal control over financial reporting may not prevent or detect misstatements. Also, projections of
evaluation of effectiveness to future periods are subject to the risk that controls may become inadequate because of changes in con
the degree of compliance with policies or procedures may deteriorate.

Our management conducted an evaluation of the effectiveness of our internal control over financial reporting based on the framework in
Control—Integrated Framework issued by the Committee of Sponsoring Organizations of the Treadway Commission. Based on this eve
our management concluded that our internal control over financial reporting was effective as of December 31, 2011. Our evaluation of ir
control over financial reporting did not include the internal control of Blockbuster which we acquired on April 26, 2011. Our consolidated
financial statements as of and for the year ended December 31, 2011 included $454 million of assets and $975 million of revenue as
this business.

The effectiveness of our internal control over financial reporting as of December 31, 2011 has been audited by KPMG LLP, an independ
registered public accounting firm, as stated in their report which appears in ltem 15(a) of this Annual Report on Form 10-K.
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Item 9B. OTHER INFORMATION
None.
PART Il
Iltem 10. DIRECTORS, EXECUTIVE OFFICERS AND CORPORATE GOVERNANCE
The information required by this Item with respect to the identity and business experience of our directors will be set forth in our Proxy
Statement for the 2012 Annual Meeting of Shareholders under the caption “Election of Directors,” which information is hereby incorporat

herein by reference.

The information required by this Item with respect to the identity and business experience of our executive officers is set forth on page 1
report under the caption “Executive Officers of the Registrant.”

Iltem 11. EXECUTIVE COMPENSATION

The information required by this Item will be set forth in our Proxy Statement for the 2012 Annual Meeting of Shareholders under the cay
“Executive Compensation and Other Information,” which information is hereby incorporated herein by reference.

Iltem 12. SECURITY OWNERSHIP OF CERTAIN BENEFICIAL OWNERS AND MANAGEMENT AND RELATED
STOCKHOLDER MATTERS

The information required by this Item will be set forth in our Proxy Statement for the 2012 Annual Meeting of Shareholders under the cay
“Election of Directors,” “Equity Security Ownership” and “Equity Compensation Plan Information,” which information is hereby incorporat
herein by reference.

Iltem 13. CERTAIN RELATIONSHIPS AND RELATED TRANSACTIONS, AND DIRECTOR INDEPENDENCE

The information required by this Item will be set forth in our Proxy Statement for the 2012 Annual Meeting of Shareholders under the car
“Certain Relationships and Related Transactions,” which information is hereby incorporated herein by reference.

Iltem 14. PRINCIPAL ACCOUNTING FEES AND SERVICES

The information required by this Item will be set forth in our Proxy Statement for the 2012 Annual Meeting of Shareholders under the cay
“Principal Accounting Fees and Services,” which information is hereby incorporated herein by reference.

PART IV
Item 15. EXHIBITS, FINANCIAL STATEMENT SCHEDULES
(@) The following documents are filed as part of this report:

(1) Financial Statements

Page

Report of KPMG LLP, Independent Registered Public Accounting Firm F-2
Consolidated Balance Sheets at December 31, 2011 anc F-4
Consolidated Statements of Operations and Comprehensive Income (Loss) for the years ended December 31, 2011, 20|]_.Q5

and 200¢
Consolidated Statements of Changes in Stockh¢ Equity (Deficit) for the years ended December 31, 2009, 201 F6

2011
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Consolidated Statements of Cash Flows for the years ended December 31, 2011, 2010 F-7
Notes to Consolidated Financial Stateme F-8

(2) Financial Statement Schedules
None. All schedules have been included in the Consolidated Financial Statements or Notes thereto.
(3) Exhibits

3.1(a)* Amended and Restated Articles of Incorporation of DISH Network Corporation (incorporated by reference to Exhibit 3.1
(2) on the Quarterly Report on Form 10-Q of DISH Network Corporation for the quarter ended June 30, 2003, Commissi
File No. 026176) as amended by the Certificate of Amendment to the Articles of Incorporation of DISH Network Cor
(incorporated by reference to Annex 1 on DISH Network Corporation’s Definitive Information Statement on Schedule 14(
filed on December 31, 2007, Commission File N-26176).

3.1(b)* Amended and Restated Bylaws of DISH Network Corporation (incorporated by reference to Exhibit 3.1(b) on the Quartel
Report on Form 1-Q of DISH Network Corporation for the quarter ended March 31, 2007, Commission Fil-26176).

3.2(a)* Articles of Incorporation of DISH DBS Corporation (incorporated by reference to Exhibit 3.4(a) to the Registration Staten
on Form -4 of DDBS, Registration No. 3-31929).

3.2(b)* Bylaws of DDBS (incorporated by reference to Exhibit 3.4(b) to the Registration Statement on Form S-4 of DDBS,
Registration No. 33-31929).

4.1* Registration Rights Agreement by and between DISH Network Corporation and Charles W. Ergen (incorporated by refer
to Exhibit 4.8 to the Registration Statement on Fo-1 of DISH Network Corporation, Registration No.-91276).

4.2* Indenture, relating to the 6 5/8% Senior Notes Due 2014, dated as of October 1, 2004 between DDBS and U.S. Bal
Association, as Trustee (incorporated by reference to Exhibit 4.1 to the Current Report on Form 8-K of DISH Network
Corporation filed October 1, 2004, Commission File N-26176).

4.3* Indenture, relating to the 7 1/8% Senior Notes Due 2016, dated as of February 2, 2006 between DDBS and U.S. Be
Association, as Trustee (incorporated by reference to Exhibit 4.1 to the Current Report on Form 8-K of DISH Network
Corporation filed February 3, 2006, Commission File -26176).

4.4* Indenture, relating to the 7% Senior Notes Due 2013, dated as of October 18, 2006 between DDBS and U.S. Bank Natic
Association, as Trustee (incorporated by reference to Exhibit 4.1 to the Current Report on Form 8-K of DISH Network
Corporation filed October 18, 2006, Commission File -26176).

4.5* Indenture, relating to the 7 3/4% Senior Notes Due 2015, dated as of May 27, 2008 between DDBS and U.S. Bar
Association, as Trustee (incorporated by reference to Exhibit 4.1 to the Current Report on Form 8-K of DISH Network
Corporation filed May 28, 2008, Commission File N-26176).

4.6* Indenture, relating to the 7 7/8% Senior Notes Due 2019, dated as of August 17, 2009 between DDBS and U.S. Bank N:
Association, as Trustee (incorporated by reference to Exhibit 4.1 to the Current Report on Form 8-K of DISH Network
Corporation filed August 18, 2009, Commission File N-26176).
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4.7*  Indenture, relating to the $2.0 billion aggregate principal amount of DDBS 6.75% Senior Notes due z“Note<"), dated
as of May 5, 2011, among DDBS, the guarantors hamed on the signature pages thereto and Wells Fargo Bank, National
Association, as trustee (incorporated by reference from Exhibit 4.1 to the Current Report on Form 8-K of DISH Network
Corporation filed May 5, 2011, Commission File No. -26176).

4.8* Registration Rights Agreement, relating to the Notes, dated as of May 5, 2011, among DDBS, the guarantors na
signature pages thereto and Wells Fargo Bank, National Association, as trustee (incorporated by reference from Exhibit
the Current Report on Forn-K of DISH Network Corporation filed May 5, 2011, Commission File N0.-26176).

10.1* 2002 Class B CEO Stock Option Plan (incorporated by reference to Appendix A to DISH Network Corporation’s Definitiv:
Proxy Statement on Schedule 14A dated April 9, 200:

10.2*  Satellite Service Agreement, dated as of March 21, 2003, between SES Americom, Inc., DISH Network L.L.C. and DISH
Network Corporation (incorporated by reference to Exhibit 10.1 to the Quarterly Report on I-Q of DISH Network
Corporation for the quarter ended March 31, 2003, Commission File-26176).

10.3*  Amendment No. 1 to Satellite Service Agreement dated March 31, 2003 between SES Americom Inc. and DISF
Corporation (incorporated by reference to Exhibit 10.1 to the Quarterly Report on Form 10-Q of DISH Network Corporatit
for the quarter ended September 30, 2003, Commission File-26176).

10.4*  Satellite Service Agreement dated as of August 13, 2003 between SES Americom Inc. and DISH Network Cc
(incorporated by reference to Exhibit 10.2 to the Quarterly Report on Fo@naf@ISH Network Corporation for the quar
ended September 30, 2003, Commission File 1-26176).

10.5* Satellite Service Agreement, dated February 19, 2004, between SES Americom, Inc. and DISH Network Corporation
(incorporated by reference to Exhibit 10.1 to the Quarterly Report on Fonaf@ISH Network Corporation for the quar
ended March 31, 2004, Commission File N-26176).

10.6* Amendment No. 1 to Satellite Service Agreement, dated March 10, 2004, between SES Americom, Inc. and DIS}
Corporation (incorporated by reference to Exhibit 10.2 to the Quarterly Report on Form 10-Q of DISH Network Corporatit
for the quarter ended March 31, 2004, Commission File -26176).

10.7*  Amendment No. 3 to Satellite Service Agreement, dated February 19, 2004, between SES Americom, Inc. and DISH Ne
Corporation (incorporated by reference to Exhibit 10.3 to the Quarterly Report on Form 10-Q of DISH Network Corporatit
for the quarter ended March 31, 2004, Commission File -26176).

10.8* Whole RF Channel Service Agreement, dated February 4, 2004, between Telesat Canada and DISH Network ¢
(incorporated by reference to Exhibit 10.4 to the Quarterly Report on Fonaf@ISH Network Corporation for the quar
ended March 31, 2004, Commission File N-26176).

10.9* Letter Amendment to Whole RF Channel Service Agreement, dated March 25, 2004, between Telesat Canada and DISF
Network Corporation (incorporated by reference to Exhibit 10.5 to the Quarterly Report on I-Q of DISH Network
Corporation for the quarter ended March 31, 2004, Commission File-26176).
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10.10* Amendment No. 2 to Satellite Service Agreement, dated April 30, 2004, between SES Americom, Inc. and DISH
Corporation (incorporated by reference to Exhibit 10.1 to the Quarterly Report on Form 10-Q of DISH Network Corporatis
for the quarter ended June 30, 2004, Commission File -26176).

10.11* Second Amendment to Whole RF Channel Service Agreement, dated May 5, 2004, between Telesat Canada and DISH
Network Corporation (incorporated by reference to Exhibit 10.2 to the Quarterly Report on I-Q of DISH Network
Corporation for the quarter ended June 30, 2004, Commission File-26176).

10.12* Third Amendment to Whole RF Channel Service Agreement, dated October 12, 2004, between Telesat Canadz
Network Corporation (incorporated by reference to Exhibit 10.22 to the Annual Report on F-K of DISH Network
Corporation for the year ended December 31, 2004, Commission Fil-26176).

10.13* Amendment No. 4 to Satellite Service Agreement, dated October 21, 2004, between SES Americom, Inc. and DISH Net
Corporation (incorporated by reference to Exhibit 10.23 to the Annual Report on Fd¢rofIDISH Network Corporation f
the year ended December 31, 2004, Commission File -26176).

10.14* Amendment No. 3 to Satellite Service Agreement, dated November 19, 2004 between SES Americom, Inc. and DIS
Corporation (incorporated by reference to Exhibit 10.24 to the Annual Report on Fa¢rofIDISH Network Corporation f
the year ended December 31, 2004, Commission File -26176).

10.15* Amendment No. 5 to Satellite Service Agreement, dated November 19, 2004, between SES Americom, Inc.
Network Corporation (incorporated by reference to Exhibit 10.25 to the Annual Report on F-K of DISH Network
Corporation for the year ended December 31, 2004, Commission Fil¢-26176).

10.16* Amendment No. 6 to Satellite Service Agreement, dated December 20, 2004, between SES Americom, Inc. and DISH
Network Corporation (incorporated by reference to Exhibit 10.26 to the Annual Report on F-K of DISH Network
Corporation for the year ended December 31, 2004, Commission Fil¢-26176).

10.17* Description of the 2005 Lo-Term Incentive Plan dated January 26, 2005 (incorporated by reference to Exhibit 10
Quarterly Report on Form 10-Q of DISH Network Corporation for the quarter ended March 31, 2005, Commission File Nt
26176).**

10.18* Amendment No. 4 to Satellite Service Agreement, dated April 6, 2005, between SES Americom, Inc. and DISH Network
Corporation (incorporated by reference to Exhibit 10.1 to the Quarterly Report on Form 10-Q of DISH Network Corporatis
for the quarter ended June 30, 2005, Commission File -26176).

10.19* Amendment No. 5 to Satellite Service Agreement, dated June 20, 2005, between SES Americom, Inc. and DISI
Corporation (incorporated by reference to Exhibit 10.2 to the Quarterly Report on Form 10-Q of DISH Network Corporatis
for the quarter ended June 30, 2005, Commission File -26176).

10.20* Incentive Stock Option Agreement (Form A) (incorporated by reference to Exhibit 99.1 to the Current Report on Form 8-
DISH Network Corporation filed July 7, 2005, Commission File -26176).**
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10.21* Incentive Stock Option Agreement (Form B) (incorporated by reference to Exhibit 99.2 to the Current Report -K of
DISH Network Corporation filed July 7, 2005, Commission File M-26176).**

10.22* Restricted Stock Unit Agreement (Form A) (incorporated by reference to Exhibit 99.3 to the Current Report ¢-K of
DISH Network Corporation filed July 7, 2005, Commission File M-26176).**

10.23* Restricted Stock Unit Agreement (Form B) (incorporated by reference to Exhibit 99.4 to the Current Report ¢-K of
DISH Network Corporation filed July 7, 2005, Commission File M-26176).**

10.24* Incentive Stock Option Agreement (1999 Long-Term Incentive Plan) (incorporated by reference to Exhibit 99.5 to the Cu
Report on Form -K of DISH Network Corporation filed July 7, 2005, Commission File M-26176).**

10.25* Nonemployee Director Stock Option Agreement (incorporated by reference to Exhibit 99.6 to the Current Report -K
of DISH Network Corporation filed July 7, 2005, Commission File M-26176).**

10.26* Nonqualifying Stock Option Agreement (2005 L-Term Incentive Plan (incorporated by reference to Exhibit 99.7 to the
Current Report on Form-K of DISH Network Corporation filed July 7, 2005, Commission File M26176).**

10.27* Restricted Stock Unit Agreement (2005 Long-Term Incentive Plan) (incorporated by reference to Exhibit 99.8 to the Curr
Report on Form -K of DISH Network Corporation filed July 7, 2005, Commission File M26176).**

10.28* Separation Agreement between EchoStar Corporation and DISH Network Corporation (incorporated by reference from
Exhibit 2.1 to the Form 10 of EchoStar Corporation filed December 28, 2007, Commission File -33807).

10.29* Tax Sharing Agreement between EchoStar Corporation and DISH Network Corporation (incorporated by reference from
Exhibit 10.2 to the Form 10 of EchoStar Corporation filed December 28, 2007, Commission File -33807).

10.30* Employee Matters Agreement between EchoStar Corporation and DISH Network Corporation (incorporated by refer
Exhibit 10.3 to the Form 10 of EchoStar Corporation filed December 28, 2007, Commission File-33807).

10.31* Intellectual Property Matters Agreement between EchoStar Corporation, EchoStar Acquisition L.L.C., Echosphe
DDBS, EIC Spain SL, EchoStar Technologies L.L.C. and DISH Network Corporation (incorporated by reference from
Exhibit 10.4 to the Form 10 of EchoStar Corporation filed December 28, 2007, Commission File -33807).

10.32* Management Services Agreement between EchoStar Corporation and DISH Network Corporation (incorporated by refer:
from Exhibit 10.5 to the Form 10 of EchoStar Corporation filed December 28, 2007, Commission File-33807).

10.33* Form of Satellite Capacity Agreement between EchoStar Corporation and DISH Network L.L.C. (incorporated by referen
from Exhibit 10.28 to the Amendment No.2 to Form 10 of EchoStar Corporation filed December 26, 2007, Commission F
No. 002-33807).
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10.34* Amendment No. 1 to Receiver Agreement dated December 31, 2007 between EchoSphere L.L.C. and EchoStar Tt
L.L.C. (incorporated by reference to Exhibit 99.1 to the Quarterly Report on Form 10-Q of DISH Network Corporation for
quarter ended September 30, 2008, Commission File-26176).

10.35* Amendment No. 1 to Broadcast Agreement dated December 31, 2007 between EchoStar Corporation and DISH Networ
L.L.C. (incorporated by reference to Exhibit 99.2 to the Quarterly Report on Form 10-Q of DISH Network Corporation for
quarter ended September 30, 2008, Commission File-26176).

10.36* Description of the 2008 Lo-Term Incentive Plan dated December 22, 2008 (incorporated by reference to Exhibit 10.
Annual Report on Form 10-K of DISH Network Corporation for the year ended December 31, 2008, Commission File No
26176).**

10.37* DISH Network Corporation 2009 Stock Incentive Plan (incorporated by reference to DISH Network Corporation’s Definiti
Proxy Statement on Form 14A filed March 31, 2009, Commission File N-26176). **

10.38* Amended and Restated DISH Network Corporation 2001 Nonemployee Director Stock Option Plan (incorporated by
to DISH Network Corporation’s Definitive Proxy Statement on Form 14A filed March 31, 2009, Commission File No. 000-
26176). **

10.39* Amended and Restated DISH Network Corporation 1999 Stock Incentive Plan (incorporated by reference to DISF
Corporatior s Definitive Proxy Statement on Form 14A filed March 31, 2009, Commission File N-26176). **

10.40* Amended and Restated DISH Network Corporation 1995 Stock Incentive Plan (incorporated by reference to DISF
Corporatior' s Definitive Proxy Statement on Form 14A filed March 31, 2009, Commission File N-26176). **

10.41* NIMIQ 5 Whole RF Channel Service Agreement, dated September 15, 2009, between Telesat Canada an
Corporation (incorporated by reference from Exhibit 10.29 to the Annual Report on Form 10-K of EchoStar Corporation fi
the year ended December 31, 2009, Commission File N-33807).****

10.42* NIMIQ 5 Whole RF Channel Service Agreement, dated September 15, 2009, between EchoStar Corporation
Network L.L.C. (incorporated by reference from Exhibit 10.30 to the Annual Report on F-K of EchoStar Corporation
for the year ended December 31, 2009, Commission File N-33807).****

10.43* Professional Services Agreement, dated August 4, 2009, between EchoStar Corporation and DISH Network C
(incorporated by reference from Exhibit 10.3 to the Quarterly Report on Form 10-Q of EchoStar Corporation for the quart
ended September 30, 2009, Commission File No-33807).****

10.44* Allocation Agreement, dated August 4, 2009, between EchoStar Corporation and DISH Network Corporation (incorg
reference from Exhibit 10.4 to the Quarterly Report on Form 10-Q of EchoStar Corporation for the quarter ended
September 30, 2009, Commission File No.-33807).

10.45* Amendment to Form of Satellite Capacity Agreement (Form A) between EchoStar Corporation and DISH Netwo
(incorporated by reference from Exhibit 10.33 to the Annual Report on Form 10-K of EchoStar Corporation for the year e
December 31, 2009, Commission File No.-33807).
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10.46* Amendment to Form of Satellite Capacity Agreement (Form B) between EchoStar Corporation and DISH Netwo
(incorporated by reference from Exhibit 10.34 to the Annual Report on Form 10-K of EchoStar Corporation for the year e
December 31, 2009, Commission File No.-33807).

10.47* EchoStar XVI Satellite Capacity Agreement between EchoStar Satellite Services L.L.C. and DISH Network L.L.C.
(incorporated by reference from Exhibit 10.35 to the Annual Report on Form 10-K of EchoStar Corporation for the year e
December 31, 2009, Commission File No. -33807).****

10.48* Assignment of Rights Under Launch Service Contract from EchoStar Corporation to DISH Orbital Il L.L.C. (incorpo
reference from Exhibit 10.36 to the Annual Report on Form 10-K of EchoStar Corporation for the year ended December .
2009, Commission File No. 0-33807).

10.49* Amended and Restated Investment Agreement, dated as of February 24, 2011, and First Amendment to Amended :
Investment Agreement, dated as of March 15, 2011, between DISH Network Corporation and DBSD North America, Inc.
(incorporated by reference from Exhibit 10.1 to the Current Report on Form 8-K of ICO Global Communications (Holding
Limited filed March 17, 2011, Commission File No. -33008).

10.50* Implementation Agreement, dated as of March 15, 2011, between DISH Network and ICO Global Communications |
Limited (incorporated by reference from Exhibit 10.2 to the Current Report on Form 8-K of ICO Global Communications
(Holdings) Limited filed March 17, 2011, Commission File No.-33008).

10.51* Restructuring Support Agreement, dated as of March 15, 2011, between DISH Network and ICO Global Communication:
(Holdings) Limited (incorporated by reference from Exhibit 10.3 to the Current Report on Form 8-K of ICO Global
Communications (Holdings) Limited filed March 17, 2011, Commission File N¢-33008).

10.54* Purchase Agreement, dated as of June 14, 2011, by and among TerreStar Networks Inc., TerreStar License In
National Services Inc., TerreStar Networks Holdings (Canada) Inc., TerreStar Networks (Canada) Inc., 0887729 B.C
Gamma Acquisition L.L.C. and DISH Network Corporation (solely with respect to Section 6.19 thereof) (incorporated by
reference from Exhibit 99.1 to the Current Report on Form 8-K of DISH Network Corporation filed June 16, 2011,
Commission File No. 0(-26176).

10.55* Cost Allocation Agreement, dated April 29, 2011, between EchoStar and DISH Network (incorporated by refere
Exhibit 10.2 to the Quarterly Report on Form 10-Q of EchoStar for the quarter ended June 30, 2011, Commission File
No. 00:-33807).

10.56* Settlement and Patent License between TiVo Inc. and DISH Network Corporation and EchoStar Corporation, dated
29, 2011 (incorporated by reference to Exhibit 10.9 to the Quarterly Report on Form 10-Q/A of EchoStar Corporation file:
February 21, 2012, Commission File No. -33807).****

10.57* QuetzSe-1 Transponder Service Agreement, dated November 24, 2008, between EchoStar 77 Corporation, a di-
owned subsidiary of EchoStar, and DISH Network L.L.C. (incorporated by reference to Exhibit 10.25 to the Annual Repo
Form 1(-K of EchoStar Corporation for the year ended December 31, 2009, Commission File -33807).****

210  Subsidiaries of DISH Network Corporatic

230  Consent of KPMG LLP, Independent Registered Public Accounting

240  Power of Attorney authorizing signature of Charles W. Ergen, James DeFranco, Cantey M. Ergen, Steven R. Goodbarn,
S. Howard, David K. Moskowitz, Tom A. Ortolf and Carl E. Vot
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31.10 Section 302 Certification of Chief Executive Offic

31.20 Section 302 Certification of Chief Financial Offic

32.10 Section 906 Certification of Chief Executive Offic

32.20 Section 906 Certification of Chief Financial Offic

101*** The following materials from the Annual Report on Form 10-K of DISH Network Corporation for the year ended
December 31, 2011, filed on February 23, 2012, formatted in eXtensible Business Reporting Language (“XBRL"):
(i) Consolidated Balance Sheets, (ii) Consolidated Statements of Operations and Comprehensive Income (Loss),

(iif) Consolidated Statement of Changes in Stockholders’ Equity (Deficit), (iv) Consolidated Statements of Cash Flows, al
(v) related notes to these financial stateme

O Filed herewith.

* Incorporated by reference.

** Constitutes a management contract or compensatory plan or arrangement.

xxx In accordance with Rule 402 of Regulation S-T, the information in this Exhibit 101 shall not be deemed “filed” for the purposes ¢

section 18 of the Securities Exchange Act of 1934, as amended (the “Exchange Act”), or otherwise subject to the liability of that
section, and shall not be incorporated by reference into any registration statement or other document filed under the Securities £
1933, as amended, or the Exchange Act, except as shall be expressly set forth by the specific reference in such filing.

Fkkk Certain portions of the exhibit have been omitted and separately filed with the Securities and Exchange Commission with a reqt
confidential treatment.
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Pursuant to the requirements of Section 13 or 15(d) of the Securities Exchange Act of 1934, the registrant has duly caused this report to

SIGNATURES

signed on its behalf by the undersigned, thereunto duly authorized.

Date: February 23, 2012

Pursuant to the requirements of the Securities Exchange Act of 1934, this report has been signed below by the following persons on

DISH NETWORK CORPORATION

/s/ Robert E. Olsol

Robert E. Olsol

Executive Vice President and Chief Financial Offi

registrant and in the capacities and on the dates indicated.

Signature

Title

Date

/sl Joseph P. Clayto

Joseph P. Claytc

/s/ Robert E. Olsol

Robert E. Olsol

*

Charles W. Erge

*

James DeFranc

*

Cantey M. Ergel

*

Steven R. Goodbai

*

Gary S. Howar(

*

David K. Moskowitz

*

Tom A. Ortolf

*

Carl E. Voge!

*By: /s/R. Stanton Dodg

President and Chief Executive Offic

(Principal Executive Officer)

Executive Vice President and Chief Financial Officer
(Principal Financial and Accounting Officer)

Chairman

Director

Director

Director

Director

Director

Director

Director

R. Stanton Dodg
Attorney-in-Fact
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REPORT OF INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM

The Board of Directors and Stockholders
DISH Network Corporation:

We have audited the accompanying consolidated balance sheets of DISH Network Corporation and subsidiaries as of December 31, 20:
2010, and the related consolidated statements of operations and comprehensive income (loss), changes in stockholders’ equity (deficit),
flows for each of the years in the three-year period ended December 31, 2011. We also have audited DISH Network Corporation’s interr
control over financial reporting as of December 31, 2011, based on criteria establistiethal Control — Integrated Framewoissued by

the Committee of Sponsoring Organizations of the Treadway Commission (COSO). DISH Network Corporation’s management is respon
for these consolidated financial statements, for maintaining effective internal control over financial reporting, and for its assessment of th
effectiveness of internal control over financial reporting, included in the accompanying Management’s Annual Report on Internal Control
Financial Reporting. Our responsibility is to express an opinion on these consolidated financial statements and an opinion on DISH Netw
Corporation’s internal control over financial reporting based on our audits.

We conducted our audits in accordance with the standards of the Public Company Accounting Oversight Board (United States). Those s
require that we plan and perform the audits to obtain reasonable assurance about whether the financial statements are free of material
misstatement and whether effective internal control over financial reporting was maintained in all material respects. Our audits of the
consolidated financial statements included examining, on a test basis, evidence supporting the amounts and disclosures in the financial
statements, assessing the accounting principles used and significant estimates made by management, and evaluating the overall financ
statement presentation. Our audit of internal control over financial reporting included obtaining an understanding of internal control over
financial reporting, assessing the risk that a material weakness exists, and testing and evaluating the design and operating effectiveness
internal control based on the assessed risk. Our audits also included performing such other procedures as we considered necessary in t
circumstances. We believe that our audits provide a reasonable basis for our opinions.

A company’s internal control over financial reporting is a process designed to provide reasonable assurance regarding the reliability of fil
reporting and the preparation of financial statements for external purposes in accordance with generally accepted accounting principles.
company'’s internal control over financial reporting includes those policies and procedures that (1) pertain to the maintenance of records
reasonable detail, accurately and fairly reflect the transactions and dispositions of the assets of the company; (2) provide reasonable as:
that transactions are recorded as necessary to permit preparation of financial statements in accordance with generally accepted account
principles, and that receipts and expenditures of the company are being made only in accordance with authorizations of management ar
directors of the company; and (3) provide reasonable assurance regarding prevention or timely detection of unauthorized acquisition, us
disposition of the company’s assets that could have a material effect on the financial statements.

Because of its inherent limitations, internal control over financial reporting may not prevent or detect misstatements. Also, projections of
evaluation of effectiveness to future periods are subject to the risk that controls may become inadequate because of changes in con
the degree of compliance with the policies or procedures may deteriorate.
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REPORT OF INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM

In our opinion, the consolidated financial statements referred to above present fairly, in all material respects, the financial position of DIS
Network Corporation and subsidiaries as of December 31, 2011 and 2010, and the results of their operations and their cash flows fc
years in the thre-year period ended December 31, 2011, in conformity with U.S. generally accepted accounting principles. Also in our opi
DISH Network Corporation maintained, in all material respects, effective internal control over financial reporting as of December 31, 201
based on criteria establishedliternal Control — Integrated Framewoissued by the COSO.

Management'’s evaluation of the effectiveness of DISH Network Corporation and subsidiaries’ internal control over financial reporting as
December 31, 2011, excluded Blockbuster, which was acquired in 2011. Our audit of internal control over financial reporting of DISH Ne
Corporation and subsidiaries also excluded an evaluation of the internal control over financial reporting of this subsidiary. The aggre

of total assets and revenue of Blockbuster included in the consolidated financial statements of DISH Network Corporation and subsidiari
and for the year ended December 31, 2011 was $454 million and $975 million, respectively.

/s KPMG LLP

Denver, Coloradt
February 23, 201
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DISH NETWORK CORPORATION
CONSOLIDATED BALANCE SHEETS
(Dollars in thousands, except share amounts)

Assets
Current Assets
Cash and cash equivalel
Marketable investment securities (Note
Trade accounts receivable - other, net of allowance for doubtful accounts of $12,350 and $2¢
respectively
Trade accounts receivat- EchoStar, net of allowance for doubtful accounts of
Inventory
Deferred tax assets (Note 1
Other current asse
Total current asse

Noncurrent Assets
Restricted cash and marketable investment securities (N
Property and equipment, net (Note
FCC authorization
Marketable and other investment securities (Not
Investment in DBSD North America (Note 1
TerreStar Transaction (Note 1
Other noncurrent assets, |
Total noncurrent asse
Total asset

Liabilities and Stockholders’ Equity (Deficit)
Current Liabilities:

Trade accounts payak- other

Trade accounts payak- EchoStal

Deferred revenue and ot

Accrued programmin

Litigation accrual (Note 1€

Other accrued expens

Current portion of lon-term debt and capital lease obligations (Note
Total current liabilities

Long-Term Obligations, Net of Current Portio
Long-term debt and capital lease obligations, net of current portion (No
Deferred tax liabilities (Note 1:
Long-term deferred revenue, distribution and carriage payments and oth-term liabilities
Total lon¢-term obligations, net of current porti
Total liabilities

Commitments and Contingencies (Note

Stockholder' Equity (Deficit):
Class A common stock, $.01 par value, 1,600,000,000 shares authorized, 264,732
260,917,977 shares issued, 208,613,814 and 204,799,717 shares outstanding, re:
Class B common stock, $.01 par value, 800,000,000 shares authorized, 238,435,208 shares
outstanding
Class C common stock, $.01 par value, 800,000,000 shares authorized, none issued and o
Additional paic-in capital
Accumulated other comprehensive income (I
Accumulated earnings (defic
Treasury stock, at co
Total DISH Network stockholde’ equity (deficit)
Noncontrolling interes
Total stockholder' equity (deficit)

Total liabilities and stockholde’ equity (deficit)

As of December 31,

The accompanying notes are an integral part of these consolidated financial stal

PX1092-093

2011 2010
$ 609,10¢ $ 640,67:
1,431,74! 2,299,70!
778,44: 771,89
16,37« 14,15¢
707,15 487,57
73,01 216,89
131,98t 142,48
3,747,82: 4,573,39.
132,43! 144,43
3,169,89. 3,232,34:
1,391,44 1,391,44.
112,13 121,92¢
1,297,61. 102,59:
1,345,001 —
273,89 66,01
7,722,40; 5,058,761
$ 1147023 $  9,632,15
$ 22555( $ 161,76°
229,85: 238,99°
832,39 803,76t
1,067,62! 1,089,98:
65,58( 619,02
763,86: 554,86
35,64 1,030,89!
3,220,51 4,499,30.
7,458,13. 5,484,04.
974,41« 567,68
236,17 214,56¢
8,668,72: 6,266,29'
11,889,23 10,765,59
2,647 2,60¢
2,38¢ 2,38¢
2,274,00! 2,171,79'
82,04: 93,35'
(1,211,99) (1,834,61)
(1,569,45) (1,569,45)
(420,370 (1,133,92)
1,367 48€
(419,00) (1,133,44)
$ 1147023 $  9,632,15
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DISH NETWORK CORPORATION

CONSOLIDATED STATEMENTS OF OPERATIONS AND COMPREHENSIVE INCOME (LOSS)
(In thousands, except per share amounts)

Revenue:

Subscribe-related revenu

Equipment and merchandise sales, rental and other re

Equipment sales, services and other reve- EchoStal
Total revenue

Costs and Expense(exclusive of depreciation shown separately be- Note 7):
Subscribe-related expense
Satellite and transmission expens
EchoStal
Other
Cost of sale- equipment, merchandise, services, rental and
Subscriber acquisition cost
Cost of sale- subscriber promotion subsidi- EchoStal
Other subscriber promotion subsid
Subscriber acquisition advertisi
Total subscriber acquisition cos
General and administrative expen- EchoStal
General and administrative expen
Litigation expense (Note 1!
Depreciation and amortization (Note
Total costs and expens

Operating income (los:

Other Income (Expense):
Interest incomt
Interest expense, net of amounts capital
Other, ne
Total other income (expens

Income (loss) before income tax
Income tax (provision) benefit, net (Note :
Net income (loss
Less: Net income (loss) attributable to noncontrolling inte
Net income (loss) attributable to DISH Netw«

Comprehensive Income (Loss)

Net income (loss

Foreign currency translation adjustme

Unrealized holding gains (losses) on avail-for-sale securities, net of t:

Recognition of previously unrealized (gains) losses on available-for-sale securities

included in net income (loss), net of 1
Deferred income tax (expense) ben
Comprehensive income (los

Less: Comprehensive income (loss) attributable to noncontrolling in
Comprehensive income (loss) attributable to DISH Netv

Weighted-average common shares outstandin- Class A and B common stock
Basic
Diluted

Earnings per share- Class A and B common stock
Basic net income (loss) per share attributable to DISH Net

Diluted net income (loss) per share attributable to DISH Net

For the Years Ended December 31,

The accompanying notes are an integral part of these consolidated financial statements.

F-5
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2011 2010 2009
$ 1297600 $ 12,543,79 $ 11,538,72
1,035,911 59,77 97,86:
36,47 37,18 27,55¢
14,048,39 12,640,74 11,664,15
6,845,61. 6,676,14! 6,359,32!
441,54: 418,35¢ 319,75:
39,80¢ 40,24¢ 33,67
448,68t 76,40¢ 121,23
249, 44( 175,77 188,79
925,00 1,104,65: 1,071,65!
330,64: 373,06¢ 279,11«
1,505,17 1,653,49. 1,539,56.
47,39: 47,45, 45,35¢
1,187,10: 578,38t 557,25
(316,949 225,45 361,02
922,07: 983,96! 940,03
11,120,43 10,699,091 10,277,22
2,927,95. 1,940,82: 1,386,93!
34,35¢ 25,15¢ 30,03
(557,91() (454,77) (388,42
6,18¢ 30,99¢ (15,70
(517,37() (398,62) (374,099
2,410,58. 1,542,20! 1,012,83;
(895,00) (557,47) (377,429
1,515,57: 984,73 635,40:
(329) 3 (142)
$ 151590 $ 984,72¢ $ 635,54
$ 151557 $ 984,73. $ 635,40
(9,139) (13,479 (10€)
(13,965 50,34¢ 133,63
11,79( (3,857) (20,04¢)
— 5,067 12¢
1,504,26. 1,022,81" 749,01
(329) 3 (142)
$ 150459 $ 102281 $ 749,15
445,43 445 86! 446,87
446,86 446,59 448,59
$ 3.4C $ 221 $ 1.4z
$ 33 $ 22 $ 1.4z
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Balance, December 31, 2008

Issuance of Class A common sto
Exercise of stock optior
Employee benefit
Employee Stock Purchase P

Class A common stock repurchases, at
cost

Non-cash, stoc-based compensatic

Income tax (expense) benefit related to
stock awards and oth

Change in unrealized holding gains
(losses) on available-for-sale
securities, ne

Foreign currency translatic

Deferred income tax (expense) bene
attributable to foreign currency
translation

Cash dividend on Class A and Class B
common stock ($2.00 per sha

Capital transaction with EchoStar in
connection with launch service, n
of tax of $5,280 (Note 2(

Acquisition of noncontrolling interest
in subsidiary

Net income (loss) attributable
noncontrolling interes

Net income (loss) attributable to DI
Network

Balance, December 31, 20C

Investment securities - fair value
election (Note 5

Issuance of Class A common sto
Exercise of stock optior
Employee benefit
Employee Stock Purchase P

Class A common stock repurchases
cost

Non-cash, stoc-based compensatic

Income tax (expense) benefit relatec
stock awards and oth

Change in unrealized holding gains
(losses) on available-for-sale
securities, ne

Foreign currency translatic

Deferred income tax (expense) benefit
attributable to foreign currency
translation

Capital transaction with EchoStar in
connection with purchases of
strategic investments, net of tax o
$2,895 (Note 20

Net income (loss) attributable
noncontrolling interes

Net income (loss) attributable to DIS
Network

Balance, December 31, 2010

Issuance of Class A common sto
Exercise of stock optior
Employee benefit
Employee Stock Purchase P

Non-cash, stoc-based compensatic

Income tax (expense) benefit related to
stock awards and oth

Change in unrealized holding gains
(losses) on available-for-sale
securities, ne

Foreign currency translatic

Cash dividend on Class A and Class
common stock ($2.00 per sha

Acquisition of noncontrolling interest
in subsidiary

Net income (loss) attributable
noncontrolling interes

Net income (loss) attributable to DI

DISH NETWORK CORPORATION
CONSOLIDATED STATEMENTS OF CHANGES IN STOCKHOLDERS’ EQUITY (DEFICIT)

(In thousands)

Accumulated

PX1092-096

Class A and B Additional Other Accumulated
Common Paid-In Comprehensive Earnings Treasury Noncontrolling
Capital Income (Loss) (Deficit) Stock Interest Total

4,958 $ 2,09052 $ (107,999 $ (2,492,80) $ (1,443,78) $ —  $(1,949,10)
5 3,18¢ — — — — 3,194

11 12,18 — — — — 12,19¢

2 2,22: — — — — 2,22¢

_ _ — — (18,599 — (18,599
— 12,22] — — — — 12,22
— (147) — — — — (141
— — 113,59( — — — 113,59(
— — (10€) — — — (106)
— — 12¢ — — — 12€
_ — — (894,15() — — (894,150
— — — (9,180) — — (9,180
— — — — — 62E 62E
— — — — — (142) (142
— — — 635,54! — — 635,54!
4,97 2,120,21 5,614 (2,760,58) (1,462,38) 482 (2,091,68))
— — 49,65¢ (49,65¢) — — —

5 4,13¢ — — — — 4,13¢

14 29,11: — — — — 29,127

1 2,37¢ — — — — 2,38(

— — — — (107,079 — (107,079
— 15,381 — — — — 15,381
— 57& — — — — 57¢
— — 46,49¢ — — — 46,49¢
— — (13,476 — — = (13,476
— — 5,067 — — — 5,067
— — — (9,109 — — (9,109
— — — — — 3 3
— — — 984,72 — — 984,72¢
4,99¢ 2,171,79! 93,351 (1,834,61) (1,569,459 48€ (1,133,44)
24 36,89: — — — — 36,91¢

13 24,79: — — — — 24,804

1 3,07¢ — — — — 3,07¢

— 31514 — — — 10 31,52!
— 5,93¢ — — — — 5,93¢
— — (2,17%) — — — (2,17%)
— — (9,139 — — — (9,139)
— — — (893,279 — — (893,279)
— — — — — 1,20¢ 1,20
— — — — — (329 (329

011113
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Network — — — 1,515,90 — — 151590
Balance, December 31, 2011 $ 5031 § 2,274,000 $ 82,04. $  (1,211,99) $  (1,569.45) $ 1367 $ (419,00)

The accompanying notes are an integral part of these consolidated financial statements.
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DISH NETWORK CORPORATION

CONSOLIDATED STATEMENTS OF CASH FLOWS

(In thousands)

Cash Flows From Operating Activities:
Net income (loss
Adjustments to reconcile net income (loss) to net cash flows from operating ac
Depreciation and amortizatic
Realized and unrealized losses (gains) on investr
Non-cash, stoc-based compensatic
Deferred tax expense (benefit) (Note
Other, ne
Change in noncurrent ass
Change in lon-term deferred revenue, distribution and carriage payments and oth-
term liabilities
Changes in current assets and current liabili
Trade accounts receival- other
Allowance for doubtful accoun
Prepaid income taxe
Trade accounts receival- EchoStal
Inventory
Other current asse
Trade accounts payat
Trade accounts payak- EchoStal
Deferred revenue and ot
Litigation expense accrual (Note 1
Litigation settlement payments (Note :
Accrued programming and other accrued expe
Net cash flows from operating activities

Cash Flows From Investing Activities:
Purchases of marketable investment secul
Sales and maturities of marketable investment secu
Purchases of property and equipm
Launch service assigned from EchoStar (Note
Change in restricted cash and marketable investment sec
Investment in DBSD North America (Note 1
TerreStar Transaction (Note 1
Purchase of Blockbuster assets, net of cash acquired of $107,061 (|
Sprint Settlement Agreement (Note :
Purchase of other strategic investme
Proceeds from sale of strategic investm
Other
Net cash flows from investing activities

Cash Flows From Financing Activities:
Proceeds from issuance of l--term debi
Debt issuance cos
Repayment of lor-term debt and capital lease obligatic
Repurchases and redemption of 6 3/8% Senior Notes due
Class A common stock repurchases (Note
Net proceeds from Class A common stock options exercised and stock issued u
Employee Stock Purchase P
Cash dividend on Class A and Class B common ¢
Other
Net cash flows from financing activities

Effect of exchange rates on cash and cash equivale

Net increase (decrease) in cash and cash equiv
Cash and cash equivalents, beginning of pe

Cash and cash equivalents, end of pe

The accompanying notes are an integral part of these consolidated financial sta

PX1092-098

For the Years Ended December 31,

2011 2010 2009
$ 151557 $ 984,73; $ 635,40
922,07: 983,96t 940,03
(8,019 (33,709 13,81:
31,52 15,38" 12,22;
627,92° 201,40( 4,63(
16,15( 17,72: 12,65¢
16,97¢ 401 6,501
21,60: (124,759 31,65¢
34,26¢ (41,657 56,53¢
(17,300 13,27¢ 1,16¢
72,63¢ (37,53)) 113,64
(2,109 24,19: (16,77
(139,225 (229,15 51,41
(15,059 2,461 (35,599
32,59: 20,21¢ (33,42()
(9,145 (32,549 (27,08%)
10,56¢ (11,896 (14,116)
(316,949 225,45¢ 361,02
(350,00() — —
129,78¢ 161,83 80,83
2,573,87i 2,139,80. 2,194 54
(5407,32)  (5359,28)  (6,017,79)
6,210,19; 5,090,46: 4,570,12.
(778,909  (1,113,21)  (1,037,19)
— (102,915 —
12,36: (2,921 (58,209)
(1,139,20) — —
(1,345,00) _ —
(126,52) — —
(114,15() — —
(9,27 (11,749 (62,147
11,32; 22,00: —
(8,825) 94 (347)
(2,69532) _ (1,477,52) _ (2,605,55)
2,000,001 — 1,400,001
(27,26) — (23,090
(32,230) (26,910 (51,307
(1,000,001 _ —
— (107,079 (18,59
39,99t 6,52( 5,41¢
(893,27%) — (894,15()
6,771 16 —
93,99; (127,45) 418,28
(4,119 — —
(31,569 534,82t 7,27¢
640,67: 105,84 98,57+
$ 609,10¢ $ 640,67: $ 10584

JA012363
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DISH NETWORK CORPORATION
NOTES TO CONSOLIDATED FINANCIAL STATEMENTS

1. Organization and Business Activities
Principal Business

DISH Network Corporation is a holding company. Its subsidiaries (which together with DISH Network Corporation are referred to as “DI¢
Network” the “Company,” “we,” “us” and/or “our”) operate two primary segments.

¢ DISH. The DISH® direct broadcast satellite (‘“DBS”) subscription television service (the “DISH” pay-TV service) had 13.967
million subscribers in the United States as of December 31, 2011. The DISH pay-TV service consists of Federal Communications
Commission (“FCC”) licenses authorizing us to use DBS and Fixed Satellite Service (“FSS”) spectrum, our owned and leased satelli
receiver systems, third-party broadcast operations, customer service facilities, a leased fiber network, in-home service and call cente
operations, and certain other assets utilized in our operations.

e Blockbuster. On April 26, 2011, we completed the acquisition of most of the assets of Blockbuster, Inc. (the “Blockbuster
Acquisition”). We acquired Blockbuster operations in the United States and in certain foreign countries. Blockbuster primarily offers
movies and video games for sale and rental through multiple distribution channels such as retail stores, by-mail, digital devices, the
blockbuster.com website and the BLOCKBUSTER On Demand service.

During the first half of 2011, we entered into a transaction to acquire 100% of the equity of reorganized DBSD North America Inc. (“DBSI
North Americ”) for approximately $1.4 billion upon DBSD North America’s emergence from bankruptcy. In addition, in June 2011, we
entered into a transaction to acquire substantially all of the assets of TerreStar Networks, Inc. (“Teioe&tadichase price of $1.375 billi
(the “TerreStar Transaction”). These acquisitions are subject to certain conditions, including approval by the FCC. Additionally, during t
fourth quarter 2011, we and Sprint Nextel Corporation (“Sprint”) entered into a mutual release and settlement agreement (“Sprint Settlen
Agreement”) pursuant to which all disputed issues relating to our acquisition of DBSD North America and the TerreStar Transaction wert
resolved between us and Sprint, including, but not limited to, issues relating to costs allegedly incurred by Sprint to relocate users from tl
spectrum now licensed to DBSD North America and TerreStar. Pursuant to the Sprint Settlement Agreement, we made a net payment ¢
approximately $114 million to Sprint. For more information, see Note 10.

2. Summary of Significant Accounting Policies
Principles of Consolidation and Basis of Presentati

We consolidate all majority owned subsidiaries, investments in entities in which we have controlling influence and variable interest entitie
where we have been determined to be the primary beneficiary. Non-majority owned investments are accounted for using the equity met
when we have the ability to significantly influence the operating decisions of the investee. When we do not have the ability to significant
influence the operating decisions of an investee, the cost method is used. All significant intercompany accounts and transactions have t
eliminated in consolidation. Certain prior period amounts have been reclassified to conform to the current period presentation.

Use of Estimates

The preparation of financial statements in conformity with accounting principles generally accepted in the United States (“GAAP”) require
to make estimates and assumptions that affect the reported amounts of assets and liabilities and disclosure of contingent assets and liat
the date of the financial statements and the reported amounts of revenue and expense for each reporting period. Estimates are use

for, among other things, allowances for doubtful accounts, self-insurance obligations, deferred taxes and related valuation allowances, u
tax positions, loss contingencies, the useful lives and residual value surrounding our rental library inventory, estimated accruals related t
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DISH NETWORK CORPORATION
NOTES TO CONSOLIDATED FINANCIAL STATEMENTS - Continued

revenue-sharing titles that are subject to performance guarantees, fair value of financial instruments, fair value of options granted under
stock-based compensation plans, fair value of assets and liabilities acquired in business combinations, capital leases, asset impairments
estimates of future cash flows used to evaluate impairments, useful lives of property, equipment and intangible assets, asset retirement
obligations, retailer incentives, programming expenses, subscriber lives and royalty obligations. Weak economic conditions have increa
inherent uncertainty in the estimates and assumptions indicated above. Actual results may differ from previously estimated amounts, an
differences may be material to the Consolidated Financial Statements. Estimates and assumptions are reviewed periodically, and the el
revisions are reflected prospectively in the period they occur.

Cash and Cash Equivalents

We consider all liquid investments purchased with an original maturity of 90 days or less to be cash equivalents. Cash equivalents as of
December 31, 2011 and 2010 may consist of money market funds, government bonds, corporate notes and commercial paper. The cos
investments approximates their fair value.

Marketable Investment Securitie

We currently classify all marketable investment securities as available-for-sale, except for investments accounted for under the fair value
method. We adjust the carrying value of our available-for-sale securities to fair value and report the related temporary unrealized gains i
losses as a separate component of “Accumulated other comprehensive income (loss)” within “Total stockholders’ equity (deficit),” net of
deferred income tax. Declines in the fair value of a marketable investment security which are determined to be “other-than-temporary” a
recognized in the Consolidated Statements of Operations and Comprehensive Income (Loss), thus establishing a new cost basis for suc
investment. All changes to our securities accounted for at fair value are reflected in “Other, net” in the Consolidated Statements of Operz
and Comprehensive Income (Loss).

We evaluate our marketable investment securities portfolio on a quarterly basis to determine whether declines in the fair value of these <
are other-than-temporary. This quarterly evaluation consists of reviewing, among other things:

e the fair value of our marketable investment securities compared to the carrying amount,
« the historical volatility of the price of each security, and
« any market and company specific factors related to each security.

Declines in the fair value of debt and equity investments below cost basis are generally accounted for as follows:

Length of Time Investment

Has Been In a Continuous Treatment of the Decline in Value
Loss Position (absent specific factors to the contrary)

Less than six montt Generally, considered tempora

Six to nine month Evaluated on a case by case basis to determine whether any company ¢-specific
factors exist indicating that such decline is c-thar-temporary

Greater than nine months Generally, considered other-th&amporary. The decline in value is recorded as a ct
to earnings
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DISH NETWORK CORPORATION
NOTES TO CONSOLIDATED FINANCIAL STATEMENTS - Continued

Additionally, in situations where the fair value of a debt security is below its carrying amount, we consider the decline to be other-than-
temporary and record a charge to earnings if any of the following factors apply:

« we have the intent to sell the security,
« itis more likely than not that we will be required to sell the security before maturity or recovery, or
e we do not expect to recover the security’s entire amortized cost basis, even if there is no intent to sell the security.

In general, we use the first in, first out method to determine the cost basis on sales of marketable investment securities.
Accounts Receivabl

Management estimates the amount of required allowances for the potential non-collectability of accounts receivable based upon past co
experience and consideration of other relevant factors. However, past experience may not be indicative of future collections and therefo
additional charges could be incurred in the future to reflect differences between estimated and actual collections.

DISH Inventory

Inventory is stated at the lower of cost or market value. Cost is determined using the first-in, first-out method. The cost of manufactured
inventory includes the cost of materials, labor, freight-in, royalties and manufacturing overhead.

Blockbuster Rental Library Inventon

Our rental library inventory consists of movies and video games available for rental by customers and previously rented movies and

that are available for sale. Our rental library inventory is carried at cost and includes an allocation of costs incurred in our distribution ce
prepare this product for our stores. This inventory is amortized over its estimated useful life ranging from six to 24 months, depending ol
title, down to an estimated residual value. Because of the relatively short useful lives of this inventory and because this inventory is
sale to customers at any time, we view these assets as current assets.

Blockbuster Merchandise Inventor

Our merchandise inventory consists primarily of new and traded movies and video games and other general merchandise, including con
and are stated at the lower of cost or market value. We include in the cost of our merchandise inventory an allocation of costs incurred i
distribution center to prepare this product for our stores. Merchandise inventory costs are determined using the weighted-average meths
use of which approximates the first-in, first-out basis.

Property and Equipmen

Property and equipment are stated at cost. The costs of satellites under construction, including certain amounts prepaid under our satel
service agreements, are capitalized during the construction phase, assuming the eventual successful laoriuih gperation of the satellite

If a satellite were to fail during launch or whileambit, the resultant loss would be charged to expense in the period such loss was incur
amount of any such loss would be reduced to the extent of insurance proceeds estimated to be received, if any. Depreciation is recorde
straight-line basis over useful lives ranging from one to 40 years. Repair and maintenance costs are charged to expense when incurred
Renewals and improvements that add value or extend the asset’s useful life are capitalized.
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DISH NETWORK CORPORATION
NOTES TO CONSOLIDATED FINANCIAL STATEMENTS - Continued

Long-Lived Assets

We review our long-lived assets and identifiable finite lived intangible assets for impairment whenever events or changes in circumstanc
indicate that the carrying amount of an asset may not be recoverable. We evaluate our satellite fleet for recoverability as one asset grou
assets which are held and used in operations, the asset would be impaired if the carrying value of the asset (or asset group) exceeded it
undiscounted future net cash flows. Once an impairment is determined, the actual impairment is reported as the difference between the
value and the fair value as estimated using discounted cash flows. Assets which are to be disposed of are reported at the lower of the ¢
amount or fair value less costs to sell. We consider relevant cash flow, estimated future operating results, trends and other available inf
in assessing whether the carrying value of assets are recoverable.

Other Intangible Assets
We do not amortize indefinite lived intangible assets, but test these assets for impairment annually or more often if indicators of impairm:
arise. Intangible assets that have finite lives are amortized over their estimated useful lives and tested for impairment as described abo\
long-lived assets. Our intangible assets with indefinite lives primarily consist of FCC licenses. Generally, we have determined that our F
licenses have indefinite useful lives due to the following:

¢« FCC spectrum is a non-depleting asset;

e existing DBS licenses are integral to our business and will contribute to cash flows indefinitely;

* replacement satellite applications are generally authorized by the FCC subject to certain conditions, without substantial cost unc
stable regulatory, legislative and legal environment;

¢ maintenance expenditures to obtain future cash flows are not significant;

« DBS licenses are not technologically dependent; and

e we intend to use these assets indefinitely.
We combine all of our indefinite lived FCC licenses that we currently utilize or plan to utilize in the future into a single unit of accounting,
except for 700 MHz wireless licenses (see Note 8). The analysis encompasses future cash flows from satellites transmitting from such |
orbital locations, including revenue attributable to programming offerings from such satellites, the direct operating and subscriber acquisi
costs related to such programming, and future capital costs for replacement satellites. Projected revenue and cost amounts include proj
subscribers. In conducting our annual impairment test in 2011, we determined that the estimated fair value of the FCC licenses, calculal
a discounted cash flow analysis, exceeded their carrying amounts.

700 MHz

In conducting our annual impairment test in 2011 for our 700 MHz wireless licenses, we determined that the estimated fair value of these
licenses, calculated using the market approach, exceeded its carrying amount of $712 million (See Note 8).
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DISH NETWORK CORPORATION
NOTES TO CONSOLIDATED FINANCIAL STATEMENTS - Continued

DBSD North America and TerreSte

In 2011, we considered whether the amounts we invested (the carrying values) in DBSD North America and TerreStar, including the Spr
Settlement Agreement, exceeded their fair values and, if so, the amount of impairment to record. Based on our evaluation, the fair value
exceeded their carrying values. The estimated fair values were determined using a probability weighted analysis considering estimated
cash flows discounted at a rate commensurate with the risk involved, and market based data. Changes in circumstances or market cont
including significant changes in our estimates of future cash flows or available market data could result in a write-down of any of these a
the future.

Business Combination

When we acquire a business, we allocate the purchase price to the various components of the acquisition based upon the fair value of e
component using various valuation techniques, including the market approach, income approach and/or cost approach. The accounting
for business combinations requires most identifiable assets, liabilities, noncontrolling interests and goodwill acquired to be recorded at fa
value. Transaction costs related to the acquisition of the business are expensed as incurred. Costs associated with the issuance of
with a business combination are capitalized and included as a yield adjustment to the underlying debt’s stated rate. Acquired intangible
other than goodwill are amortized over their estimated useful lives unless the lives are determined to be indefinite. Amortization of these
intangible assets are recorded on a straight line basis over an average finite useful life primarily ranging from approximately one to twent
or in relation to the estimated discounted cash flows over the life of the intangible asset.

Other Investment Securities

Generally, we account for our unconsolidated equity investments under either the equity method or cost method of accounting. Because
equity securities are generally not publicly traded, it is not practical to regularly estimate the fair value of the investments; however, these
investments are subject to an evaluation for other-than-temporary impairment on a quarterly basis. This quarterly evaluation consists of
reviewing, among other things, company business plans and current financial statements, if available, for factors that may indicate a

of our investment. Such factors may include, but are not limited to, cash flow concerns, material litigation, violations of debt covenants a
changes in business strategy. The fair value of these equity investments is not estimated unless there are identified changes in circi
may indicate an impairment exists and these changes are likely to have a significant adverse effect on the fair value of the investment. \
impairments occur related to our foreign investments, any cumulative translation adjustment associated with these investments will reme
“Accumulated other comprehensive income (loss)” within “Total stockholders’ equity (deficit)” on our Consolidated Balance Sheets until t
investments are sold or otherwise liquidated; at which time, they will be recorded in our Consolidated Statements of Operations and
Comprehensive Income (Loss).

Long-Term Deferred Revenue, Distribution and Carriage Payments

Certain programmers provide us up-front payments. Such amounts are deferred and recognized as reductions to “Subscriber-related ex
on a straight-line basis over the relevant remaining contract term (generally up to ten years). The current and long-term portions of thes:
deferred credits are recorded in our Consolidated Balance Sheets in “Deferred revenue and other” and “Long-term deferred revenue, dis
and carriage payments and other long-term liabilities,” respectively.

Sales Taxe:

We account for sales taxes imposed on our goods and services on a net basis in our Consolidated Statements of Operations and Comp
Income (Loss). Since we primarily act as an agent for the governmental authorities, the amount charged to the customer is collected an
remitted directly to the appropriate jurisdictional entity.
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DISH NETWORK CORPORATION
NOTES TO CONSOLIDATED FINANCIAL STATEMENTS - Continued

Income Taxes

We establish a provision for income taxes currently payable or receivable and for income tax amounts deferred to future periods. Deferr
assets and liabilities are recorded for the estimated future tax effects of differences that exist between the book and tax basis of assets ¢
liabilities. Deferred tax assets are offset by valuation allowances when we believe it is more likely than not that such net deferred tax as:
not be realized.

Accounting for Uncertainty in Income Taxe

From time to time, we engage in transactions where the tax consequences may be subject to uncertainty. We record a liability when, in
management’s judgment, a tax filing position does not meet the more likely than not threshold. For tax positions that meet the more like
not threshold, we may record a liability depending on managesnesgessment of how the tax position will ultimately be settled. We adj
estimates periodically for ongoing examinations by and settlements with various taxing authorities, as well as changes in tax laws, regulz
and precedent. We classify interest and penalties, if any, associated with our uncertain tax positions as a component of “Interest expens
amounts capitalized” and “Other, net,” respectively.

Fair Value of Financial Instruments

As of December 31, 2011 and 2010, the carrying value for cash and cash equivalents, marketable investment securities, trade accounts
receivable, net of allowance for doubtful accounts, and current liabilities is equal to or approximates fair value due to their short-term nat
proximity to current market rates.

Fair values for our publicly traded debt securities are based on quoted market prices. The fair values of our private debt is estimatec
analysis in which we evaluate market conditions, related securities, various public and private offerings, and other publicly available
information. In performing this analysis, we make various assumptions regarding, among other things, credit spreads, and the impact of
factors on the value of the notes. See Note 11 for the fair value of our long-term debt.

Deferred Debt Issuance Cos

Costs of issuing debt are generally deferred and amortized to interest expense ratably over the terms of the respective notes (see Note :
Revenue Recognitio

We recognize revenue when an arrangement exists, prices are determinable, collectibility is reasonably assured and the goods or servic
been delivered.

DISH Segmer

Revenue from our subscription television services is recognized when programming is broadcast to subscribers. Payments received fro
subscribers in advance of the broadcast or service period are recorded as “Deferred revenue and other” in our Consolidated Balance Sh
earned.

For certain of our promotions, subscribers are charged an upfront fee. A portion of these fees may be deferred and recognized over
subscriber life for new subscribers or the estimated remaining life for existing subscribers ranging from 18 months to five years. Revenu
advertising sales is recognized when the related services are performed.
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DISH NETWORK CORPORATION
NOTES TO CONSOLIDATED FINANCIAL STATEMENTS - Continued

Subscriber fees for equipment rental, including DVRs, additional outlets and fees for receivers with multiple tuners, and our in-home sen
operations are recognized as revenue as earned. Revenue from equipment sales and equipment upgrades are recognized upon shipme
customers.

Certain of our existing and new subscriber promotions include programming discounts. Programming revenues are recorded as earned
discounted monthly rate charged to the subscriber.

Blockbuster Segme

Rental revenue is generally recognized at the time of rental or sale. Rental revenue is generated from the rental of movies and video ga
any eventual sale of previously rented items.

Certain rental and subscription programs allow customers to rent a specified or unlimited number of titles during a specific period. We
recognize rental revenues from the sale of these programs and our online subscription service over the term of the service.

We offer our customers the opportunity to download movies for a specific viewing period or permanently purchase a movie from our wek
We recognize revenue when the movie is successfully downloaded by the customer, which, based on our current technology, occurs at 1
the customer plays the movie for the first time.

Subscribe-Related Expenses

The cost of television programming distribution rights is generally incurred on a per subscriber basis and various upfront carriage payme
recognized when the related programming is distributed to subscribers. Long-term flat rate programming contracts are charged to expetr
the straight-line method over the term of the agreement. The cost of television programming rights to distribute live sporting events for a
or tournament is charged to expense using the straight-line method over the course of the season or tournament. “Subscriber-related e»
in the Consolidated Statements of Operations and Comprehensive Income (Loss) principally include programming expenses, costs incul
connection with our in-home service and call center operations, billing costs, refurbishment and repair costs related to receiver systems,
subscriber retention and other variable subscriber expenses. These costs are recognized as the services are performed or as incurred.

Subscriber Acquisition Cost

Subscriber acquisition costs in our Consolidated Statements of Operations and Comprehensive Income (Loss) consist of costs incur
new subscribers through third parties and our direct sales distribution channel. Subscriber acquisition costs include the following line
our Consolidated Statements of Operations and Comprehensive Income (Loss):

e  “Cost of sales — subscriber promotion subsidies - EchoStettides the cost of our receiver systems sold to retailers and other
distributors of our equipment and receiver systems sold directly by us to subscribers.

«  “Other subscriber promotion subsidie&icludes net costs related to promotional incentives and costs related to installation and ot
promotional subsidies.

e “Subscriber acquisition advertisingihcludes advertising and marketing expenses related to the acquisition of new DISH subscrib
Advertising costs are expensed as incurred.

We characterize amounts paid to our independent retailers as consideration for equipment installation services and for equipment buydc
(incentives and rebates) as a reduction of revenue. We expense payments for equipment installation services as “Other subscriber pron
subsidies.” Our payments for equipment buydowns represent a partial or complete return of the retailer’s purchase price and are, therefi
netted against the proceeds received from the retailer. We report the net cost from our various sales promotions through our independe
network as a component of “Other subscriber
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DISH NETWORK CORPORATION
NOTES TO CONSOLIDATED FINANCIAL STATEMENTS - Continued

promotion subsidies.” Net proceeds from the sale of subscriber related equipment pursuant to our subscriber acquisition promotions are
recognized as revenue.

Equipment Lease Program

DISH subscribers have the choice of leasing or purchasing the satellite receiver and other equipment necessary to receive our programr
Most of our new subscribers choose to lease equipment and thus we retain title to such equipment. Equipment leased to new and existi
subscribers is capitalized and depreciated over their estimated useful lives.

Foreign Currency Translation and Transactions

The functional currency of our foreign operations generally is the local currency. Assets and liabilities of foreign operations (including
intercompany balances for which settlement is not anticipated in the foreseeable future) are translated at the spot rate in effect at the ap)
reporting date, and our consolidated statements of operations generally are translated at the average exchange rates in effect during
period. The resulting unrealized cumulative translation adjustment, net of applicable income taxes, is recorded as a component of “Accu
other comprehensive income (loss)” in our Consolidated Statements of Changes in Stockholders’ Equity (Deficit). Cash flows from our
operations in foreign countries are translated at actual exchange rates when known or at the average rate for the applicable period. The
exchange rates on cash balances held in foreign currencies are separately reported in our Consolidated Statements of Cash Flows. Tra
denominated in currencies other than our or our foreign operations functional currencies are recorded based on exchange rates at the tit
transactions arise. Changes in exchange rates with respect to amounts recorded in our Consolidated Balance Sheets related to these nc
functional currency transactions result in transaction gains and losses that are reflected in our consolidated statement of operations as u
(based on the applicable period end exchange rates) or realized upon settlement of the transactions. Net transaction gains (losses) duri
2010 and 2009 were not significant.
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3. Basic and Diluted Net Income (Loss) Per Share

We present both basic earnings per share (“EPS”) and diluted EPS. Basic EPS excludes potential dilution and is computed by dividing *
income (loss) attributable to DISH Network” by the weighted-average number of common shares outstanding for the period. Diluted EP:
reflects the potential dilution that could occur if stock awards were exercised and convertible securities were converted to common stock

The potential dilution from our subordinated notes convertible into common stock was computed using the “if converted Tiethmmdentia
dilution from stock awards was computed using the treasury stock method based on the average market value of our Class A common s
The following table presents earnings per share amounts for all periods and the basic and diluted weighted-average shares outstanding
the calculation.

For the Years Ended December 31,

2011 2010 2009
(In thousands, except per share amounts)

Basic net income (loss) attributable to DISH Netw $ 1,515,90° $ 984,72¢ $ 635,54!
Interest on dilutive subordinated convertible notes, net of relate

effect — — 39C
Diluted net income (loss) attributable to DISH Netw $ 151590 $ 984,72¢ $ 635,93!
Weighted-average common shares outstandin- Class A and B

common stock:
Basic 445,43: 445,86! 446,87:
Dilutive impact of stock awards outstandi 1,431 732 1,32(
Dilutive impact of subordinated notes convertible into common sl — — 40z
Diluted 446,86! 446,59 448,59
Earnings per share- Class A and B common stock
Basic net income (loss) per share attributable to DISH Net $ 34C $ 221 $ 142
Diluted net income (loss) per share attributable to DISH Net $ 3.3¢ § 22C § 1.4z
Shares of Class A common stock issuable upon conversion

3% Convertible Subordinated Note due 2011 (repaid during fourth

quarter 2009 — — 482

As of December 31, 2011, 2010 and 2009, there were stock awards to purchase 5.0 million, 10.8 million and 8.9 million shares, respecti
Class A common stock outstanding, not included in the weighted-average common shares outstanding above, as their effect is antidilutiy

Vesting of options and rights to acquire shares of our Class A common stock granted pursuant to our performance based stock incentive
(“Restricted Performance Units”) is contingent upon meeting certain goals which are not yet probable of being achieved. As a conseque
following are also not included in the diluted EPS calculation.

As of December 31,

2011 2010 2009
(In thousands)
Performance based optio 9,54¢ 10,97¢ 9,36°
Restricted Performance Units and ot 1,28¢ 1,49¢ 1,09¢
Total 10,83« 12,47: 10,45¢
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NOTES TO CONSOLIDATED FINANCIAL STATEMENTS - Continued

4.  Statements of Cash Flow Data
The following presents our supplemental cash flow statement disclosure.

For the Years Ended December 31,

2011 2010 2009
(In thousands)

Cash paid for interest (including capitalized inter $ 545,40¢ $ 472,58t $ 357,99(
Capitalized interes 12C 17,13¢ 19,68¢
Cash received for intere 37,50: 36,85: 19,48¢
Cash paid for income taxes | 38,76! 525,02¢ 348,93:
Employee benefits paid in Class A common si 24,80¢ 29,127 12,19¢
Vendor financing — 40,00( —
Launch service assigned from EchoStar (Note — — 102,91:
Satellites and other assets financed under capital lease oblic 10,54¢ 5,282 140,10¢

(1) On December 17, 2010, the Tax Relief, Unemployment Insurance Reauthorization and Job Creation Act of 2010 was enacted, which
provides for a bonus depreciation deduction of 100% of the cost of our qualified capital expenditures from September 8, 2010 through
December 31, 2011. As a result, during the year ended December 31, 2011, our “Cash paid for income taxes” decreased $486 million ¢
to the same period in 2010. In 2012, the bonus depreciation deduction will be lowered to approximately 50%, which will likely result in ai
increase in cash paid for income taxes.

5. Marketable Investment Securities, Restricted Cash and Other Investment Securities

Our marketable investment securities, restricted cash and other investment securities consist of the following:

As of December 31,
2011 2010
(In thousands)

Marketable investment securities:

Current marketable investment securi- VRDNs $ 160,55¢ $ 1,334,08
Current marketable investment securi- strategic 360,05: 211,14
Current marketable investment securi- other 911,13¢ 754,48
Total current marketable investment securi 1,431,74! 2,299,70!
Restricted marketable investment securities 65,84: 62,19¢
Noncurrent marketable investment securi- ARS and MBS (2 109,32 119,12:
Total marketable investment securities 1,606,91! 2,481,02;
Restricted cash and cash equivalents (. 66,59: 82,24
Other investment securities:
Other investment securiti- cost method (2 2,80t 2,80¢
Investment in DBSD North Americ 1,297,61. 102,59:
Total other investment securities 1,300,41! 105,39¢

Total marketable investment securities, restricted cash and othe
investment securities $ 2,973,920 $ 2,668,65!

(1) Restricted marketable investment securities and restricted cash and cash equivalents are included in “Restricted cash and marketa
investment securities” on our Consolidated Balance Sheets.

(2) Noncurrent marketable investment securities — auction rate securities (“ARS”), mortgage backed securitiesgfitlB8i®r investmel
securities are included in “Marketable and other investment securities” on our Consolidated Balance Sheets.
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Marketable Investment Securitie

O ur marketable investment securities portfolio consists of various debt and equity instruments, all of which are classified as available-fo
except as specified below (see Note 2).

Current Marketable Investment Securities - VRDNs

Variable rate demand notes (“WRDNSs") are long-term floating rate municipal bonds with embedded put options that allow the bondholder
the security at par plus accrued interest. All of the put options are secured by a pledged liquidity source. Our VRDN portfolio is compris
investments in many municipalities, which are backed by financial institutions or other highly rated companies that serve as the pled:
source. While they are classified as marketable investment securities, the put option allows VRDNSs to be liquidated generally on a same
on a five business day settlement basis.

Current Marketable Investment Securities - Strategic

Our current strategic marketable investment securities include strategic and financial investments in public companies that are highl
and have experienced and continue to experience volatility. As of December 31, 2011, a significant portion of our strategic investment p
consisted of securities of several issuers, and a significant portion of the value of that portfolio depends on the value of those issuers.

Current Marketable Investment Securities - Other

Our c urrent marketable investment securities portfolio includes investments in various debt instruments including corporate and governr
bonds.

Restricted Cash and Marketable Investment Secu

As of December 31, 2011 and 2010, our restricted marketable investment securities, together with our restricted cash, included amo
as collateral for our letters of credit or surety bonds and for litigation (See Note 16).

Noncurrent Marketable Investment Securi— ARS and MBS

We have investments in ARS and MBS which are either classified as available-for-sale securities or are accounted for under the fair valt
method. Events in the credit markets have reduced or eliminated current liquidity for certain of our ARS and MBS investments. As a res
classify these investments as noncurrent assets, as we intend to hold these investments until they recover or mature. See below for furt
discussion on the July 1, 2010 fair value election on certain ARS investments.

The valuation of our ARS and MBS investments portfolio is subject to uncertainties that are difficult to estimate. Due to the lack of obser
market quotes for identical assets, we utilize analyses that rely on Level 2 and/or Level 3 inputs, as defined in “Fair Value Measurement:
These inputs include, among other things, observed prices on similar assets as well as our assumptions and estimates related to the col
credit quality, default risk underlying the security and overall capital market liquidity. These securities were also compared, when possib
other observable market data for financial instruments with similar characteristics.

Fair Value Election.As of December 31, 2011 our ARS and MBS noncurrent marketable investment securities portfolio of $109 million
includes $63 million of securities accounted for under the fair value method. In March 2010, the FASB issued Accounting Standards Up
2010-11 (“ASU 2010-11"), Derivatives and Hedging: Scope Exception Related to Embedded Credit Derivatives. ASU 2010-11 clarifies
type of embedded credit derivative that is exempt from certain bifurcation requirements. Only one form of embedded credit derivative qt
for the exemption - one that is related to the subordination of one financial instrument to another. As a result, entities that have contract:
containing an embedded credit
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derivative feature in a form other than subordination may need to separately account for the embedded credit derivative feature. On July
2010, we elected to apply the fair value option to certain of our ARS portfolio impacted by ASU 2010-11. As a result, we recorded a $50
million loss, net of tax, which is included as a cumulative-effect adjustment to “Accumulated earnings (déficif)@nges in the fair value «
these investments after June 30, 2010 are recognized in our results of operations and included in “Other, net” income and expense on o
Consolidated Statements of Operations and Comprehensive Income (Loss) and detailed in the table titled “Gains and Losses on Sales &
Changes in Carrying Value of Investments” below.

Other Investment Securities

We have a few strategic investments in certain debt and equity securities that are included in noncurrent “Marketable and other investme
securities” on our Consolidated Balance Sheets and accounted for using the cost, equity and/or fair value methods of accounting.

Our ability to realize value from our strategic investments in companies that are not publicly traded depends on the success of those con
businesses and their ability to obtain sufficient capital to execute their business plans. Because private markets are not as liquid as pub
markets, there is also increased risk that we will not be able to sell these investments, or that when we desire to sell them we will not be
obtain fair value for them.

Investment in DBSD North Americi

Over the past several years, we have made various strategic investments in DBSD North America, a subsidiary of Pendrell Corporai
known as ICO Global Communications (Holdings) Limited (“ICO”). We have committed, through various agreements described in Note
acquire 100% of the equity of reorganized DBSD North America for approximately $1.4 billion. As of December 31, 2011, our total inves!
in DBSD North America is $1.298 billion and is included on our Consolidated Balance Sheets under the caption “Investment in DBSD Nc
America.”

All of our investments in DBSD North America are accounted for under the cost method of accounting, except for the 7.5% Convertible ¢
Secured Notes due 2009, which are accounted for at fair value. The unrealized gains and losses associated with the 7.5% Convertible ¢
Secured Notes due 2009 are accounted for as a separate component of “Accumulated other comprehensive income (loss)” within “Total
stockholders’ equity (deficit)” on our Consolidated Balance Sheets.
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DISH NETWORK CORPORATION
NOTES TO CONSOLIDATED FINANCIAL STATEMENTS - Continued

As of December 31, 2011 and 2010, we had accumulated net unrealized gains of $91 million and $93 million, both net of related tax effe
respectively, as a part of “Accumulated other comprehensive income (loss)” within “Total stockholders’ equity (deficit).” A full valuation

allowance has been established against any deferred taxes that are capital in nature. The components of our available-for-sale investm:
detailed in the table below.

Debt securities:
VRDNSs
ARS and MBS
ARS fair value
election
Other (including
restricted)
Equity securities:
Other
Subtotal
Investment ir
DBSD North
America (1)

Total

As of December 31,

2011 2010
Marketable Marketable
Investment Unrealized Investment Unrealized
Securities Gains Losses Net Securities Gains Losses Net
(In thousands)
$ 160,55 $ — 3 — — $ 1,334,08 % — $ — 8 —
46,65’ 84¢ (14,486 (13,639 56,43( 90z (12,26 (11,360
62,67( — — — 62,69: — — —
994,02: 5,52¢ (6,565) (1,040 832,79¢ 9,33( (1,676) 7,65¢
343,01: 89,04 (61,939 27,11( 195,02: 82,56¢ (8,429) 74,13¢
1,606,91! 95,417 (82,985 12,43: 2,481,02: 92,797 (22,367 70,43(
839,00¢ 78,74¢ — 78,74¢ 55,82 22,92¢ — 22,92¢
$ 244592, $ 174,16¢ $ (82,987 $ 91,18, $ 2,536,84 $ 115720 $ (22,367 $ 93,35¢

(1) Of our total investment in DBSD North America of $1.298 billion as of December 31, 2011 and $103 million as of December 31, 201
$839 million and $56 million, respectively, are invested in the 7.5% Convertible Senior Secured Notes due 2009, which are acco
available-for-sale investments.

As of December 31, 2011, restricted and non-restricted marketable investment securities include debt securities of $1.061 billion with
contractual maturities of one year or less and $203 million with contractual maturities greater than one year, excluding our $839 million
available-for-sale investment in DBSD North America. Actual maturities may differ from contractual maturities as a result of our ability to
these securities prior to maturity.
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Marketable Investment Securities in a Loss Positi

The following table reflects the length of time that the individual securities, accounted for as available-for-sale, have been in an unrealize
position, aggregated by investment category. As of December 31, 2011, the unrealized losses on our investments in equity securities re
investments in broad-based indexes and several companies in the telecommunications and technology industries. We are not aware of
specific factors which indicate the unrealized losses in these investments are due to anything other than temporary market fluctuations.
December 31, 2011 and 2010, the unrealized losses on our investments in debt securities primarily represent investments in auction rats
mortgage backed securities. We do not intend to sell our investments in these debt securities before they recover or mature, and it is mi
than not that we will hold these investments until that time. In addition, we are not aware of any specific factors indicating that the under
issuers of these debt securities would not be able to pay interest as it becomes due or repay the principal at maturity. Therefore, we bel
these changes in the estimated fair values of these marketable investment securities are related to temporary market fluctuations.

As of December 31,

2011 2010
Investment Category Investment Category
Debt Equity Debt Equity
Securities Securities Total Securities Securities Total

(In thousands)
Less than Six Months:

Fair value $ 279,36: $ 247,68, $ 527,04 $ 93,07: $ 26,89C $ 119,96

Unrealized los: (1,259 (61,939 (63,199 (174) (8,429 (8,609
Six to Nine Months:

Fair value 233,70¢ — 233,70¢ 26,18: — 26,18:

Unrealized los: (2,369 — (2,369 (103 — (209)
Nine Months or More:

Fair value 279,36¢ — 279,36¢ 193,60 — 193,60:

Unrealized los: (17,429 — (17,429 (13,66)) — (13,662
Total Fair Value $ 792,43¢ § 247,68 $ 1,040,12; $ 312,85 $ 26,89( $ 339,74°

Fair Value Measurements

We determine fair value based on the exchange price that would be received for an asset or paid to transfer a liability (an exit price) in th
principal or most advantageous market for the asset or liability in an orderly transaction between market participants. Market or observa
inputs are the preferred source of values, followed by unobservable inputs or assumptions based on hypothetical transactions in the abs
market inputs. We apply the following hierarchy in determining fair value:

« Level 1, defined as observable inputs being quoted prices in active markets for identical assets;
« Level 2, defined as observable inputs other than quoted prices included in Level 1, including quoted prices for similar assets ani
liabilities in active markets; quoted prices for identical or similar instruments in markets that are not active; and model-derived

valuations in which significant inputs and significant value drivers are observable in active markets; and

« Level 3, defined as unobservable inputs for which little or no market data exists, consistent with reasonably available assumptio
made by other participants therefore requiring assumptions based on the best information available.
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Our assets measured at fair value on a recurring basis were as follows:

Cash Equivalents
(including
restricted)

Debt securities:
VRDNs
ARS and MBS
Other (including
restricted)

Equity securities

Subtotal
Investment ir
DBSD North
America (1)

Total

As of
December 31, 2011 December 31, 2010
Total Level 1 Level 2 Level 3 Total Level 1 Level 2 Level 3
(In thousands)

$ 397,77 $ 46,37. $ 351,40t $ — $ 56955 $ 92,66: $ 476,89 $ —
$ 16055! $ — $ 160,55 $ — $ 1,334,008 $ — $ 1,334,08 $ —
109,32 — 3,412 105,91 119,12: — 6,031 113,09(
994,02: — 994,02: — 832,79¢ 21,83t 810,88 80
343,01: 343,01: — — 195,02: 195,02: — —
1,606,91! 343,01: 1,157,98: 105,91 2,481,02: 216,85 2,150,99! 113,17(
839,00¢ — — 839,00¢ 55,82 — — 55,82
$ 244592, $ 343,01. $ 1,157,98 $ 944,92 $ 2536,84! $ 216,857 $ 2,150,99' $ 168,99:

(1) Of our total investment in DBSD North America of $1.298 billion as of December 31, 2011 and $103 million as of December 31, 201
$839 million and $56 million, respectively, are invested in the 7.5% Convertible Senior Secured Notes due 2009, which are acco
available-for-sale investments.

Changes in Level 3 instruments are as follows:

Level 3
Investment
Securities
(In thousands)
Balance as of December 31, 20: $ 168,99:
Net realized and unrealized gains (losses) included in eat (1,757
Net realized and unrealized gains (losses) included in other comprehensive incon 53,48¢
Purchase 727,36«
Settlement: (3,177
Issuance: —
Transfers from level 2 to level —
Balance as of December 31, 20: $ 944,92:
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Gains and Losses on Sales and Changes in Carrying Values of Investments

“Other, net” income and expense included on our Consolidated Statements of Operations and Comprehensive Income (Loss) includes o
changes in the carrying amount of our marketable and non-marketable investments as follows:

For the Years Ended December 31

Other Income (Expense): 2011 2010 2009
(In thousands)
Marketable investment securiti- gains (losses) on sales/exchan $ 14,31:  $ 13,277 $ 23,04:
Other investment securiti- gains (losses) on sales/exchan 10,00( 21,42 —
Marketable investment securiti- unrealized gains (losses) on investme
accounted for at fair valt 262 8,371 —
Marketable investment securiti- other~thar-temporary impairment (16,557 (12,739 (1,050
Other investment securitiesinrealized gains (losses) on fair value investment
otherthar-temporary impairment — 3,361 (35,809)
Other (1,839 (2,700 (1,896
Total $ 6,18¢ $ 30,99¢ $ (15,7079
6. Inventory
Inventory consists of the following:
As of December 31,
2011 2010
(In thousands)
DISH Network:
Finished good- DBS $ 295,05¢ $ 305,06¢
Raw materials 183,71: 143,11:
Work-in-process- used 29,22¢ 36,18¢
Work-in-process- new 2,30¢ 3,21(
Total DISH Network inventor 510,30! 487,57!
Blockbuster:
Rental library 104,23¢ —
Merchandise 92,60¢ —
Total Blockbuster inventor 196,84¢ —
Total inventory $ 707,15, $ 487,57
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7.  Property and Equipment

Property and equipment consists of the following:

Depreciable
Life As of December 31,
(In Years) 2011 2010
(In thousands)
Equipment leased to custom: 2-5 $ 3,496,15. $ 3,495,36!
EchoStar | 12 201,60° 201,60°
EchoStar VII 12 177,00( 177,00(
EchoStar X 12 177,19: 177,19:
EchoStar X 12 200,19¢ 200,19¢
EchoStar XIV 15 316,54: 316,51¢
EchoStar XV 15 277,65¢ 277,53
Satellites acquired under capital lease agreen 1C-15 499,81¢ 499,81¢
Furniture, fixtures, equipment and otl 1-10 522,33( 480,37¢
Buildings and improvemen 1-40 99,34¢ 70,47!
Land — 15,89: 3,94¢
Construction in progres — 48,77¢ 16,84«
Total property and equipme 6,032,51 5,916,86!
Accumulated depreciatic (2,862,621 (2,684,52)
Property and equipment, r $ 3,169,89 $ 3,232,34
Construction in progress consists of the following:
As of December 31,
2011 2010
(In thousands)

Software related projec $ 21,51¢ $ 3,46¢
Other 27,26( 13,37t

$ 48,77¢ $ 16,84«

Construction in progres

Depreciation and amortization expense consists of the following:

For the Years Ended December 31,

2011 2010 2009

(In thousands)
Equipment leased to custom: $ 725,90: $ 822,44; $ 799,16¢
Satellites 128,35: 110,51( 86,43(
Buildings, furniture, fixtures, equipment and ot 67,81: 51,01: 54,43¢
Total depreciation and amortizati $ 922,07. $ 983,96 $ 940,03!

Cost of sales and operating expense categories included in our accompanying Consolidated Statements of Operations and Comprehens
Income (Loss) do not include depreciation expense related to satellites or equipment leased to customers.

The cost of our satellites includes capitalized interest of less than $1 million, $17 million and $20 million during the years ended Decemb
2011, 2010 and 2009, respectively.
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Satellites

We currently utilize 13 satellites in geostationary orbit approximately 22,300 miles above the equator, six of which we own and depreciat
the useful life of each satellite. We currently utilize capacity on five satellites from EchoStar, which are accounted for as operating lease
also lease two satellites from third parties, which are accounted for as capital leases and are depreciated over the shorter of the econom
the term of the satellite agreement.

Original
Degree Useful
Launch Orbital Life Lease Term
Satellites Date Location (Years) (Years)
Owned:
EchoStar | (1 December 199 77 12
EchoStar VII February 200: 119 12
EchoStar X February 200( 110 12
EchoStar X July 2008 110 12
EchoStar XIV March 201C 119 15
EchoStar XV July 2010 61.5 15
Leased from EchoStar:
EchoStar VI (1 July 2000 77 12
EchoStar VIII (1)(2) August 200z 77 12
EchoStar 1X (1)(2)(3 August 200: 121 12
EchoStar XII (1) July 2003 61.5 10
Nimiq 5 (1)(2) September 200 72.7 10 10
Leased from Other Third Party:
Anik F3 April 2007 118.7 15 15
Ciel 1l December 200 129 10 10
Under Construction:
Leased from EchoStar:
EchoStar XVI 2012 61.5 10 10

(1) See Note 20 for further discussion of our Related Party Transactions with EchoStar.
(2) We lease a portion of the capacity on these satellites.
(3) Leased on a month to month basis.

Recent Developments

Recent developments with respect to certain of our satellites are discussed below.

QuetzSat-1.During 2008, we entered into a transponder service agreement with EchoStar expiring in November 2021, which will be accc
for as an operating lease. We will lease 24 DBS transponders on QuetzSat-1 when the satellite is placed into commercial operation at tl
degree orbital location. QuetzSat-1 was launched on September 29, 2011 and was placed into service during the fourth quarter 2011 at
degree orbital location while we and EchoStar explore alternative uses for the QuetzSat-1 satellite. In the interim, EchoStar is providing
alternate capacity at the 77 degree orbital location. See Note 20 for further discussion.
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Satellite Anomalies

Operation of our pay-V service requires that we have adequate satellite transmission capacity for the programming we offer. Moreo\
competitive conditions require that we continue to expand our offering of new programming, particularly by expanding local high definitio
(“HD”) coverage and offering more HD national channels. While we generally have had in-orbit satellite capacity sufficient to transmit oL
existing channels and some backup capacity to recover the transmission of certain critical programming, our backup capacity is limited.

In the event of a failure or loss of any of our satellites, we may need to acquire or lease additional satellite capacity or relocate one of ou
satellites and use it as a replacement for the failed or lost satellite. Such a failure could result in a prolonged loss of critical programming
significant delay in our plans to expand programming as necessary to remain competitive and thus may have a material adverse effect o
business, financial condition and results of operations.

Prior to 2011, certain satellites in our fleet experienced anomalies, some of which have had a significant adverse impact on their remaini
useful life and/or commercial operation. There can be no assurance that future anomalies will not further impact the remaining useful life
commercial operation of any of these satellites. Semnj-Lived Satellite Assetdelow for further discussion of evaluation of impairment.
There can be no assurance that we can recover critical transmission capacity in the event one or more of our in-orbit satellites were to fe
do not anticipate carrying insurance for any of the in-orbit satellites that we use, and we will bear the risk associated with any in-orbit sat
failures. Recent developments with respect to certain of our satellites are discussed below.

Owned Satellites

EchoStar XIV EchoStar XIV was designed to meet a minimum 15-year useful life. During September 2011, we determined that EchoSt
experienced a solar array anomaly that reduced the total power available for use by the spacecraft. While this anomaly did not reduce ti
estimated useful life of the satellite to less than 15 years or impact commercial operation of the satellite, there can be no assurance that
anomalies will not reduce its useful life or impact its commercial operation.

Leased Satellite

EchoStar VIII. EchoStar VIII was designed to operate 32 DBS transponders in the continental United States at approximately 120 watts
channel, switchable to 16 DBS transponders operating at approximately 240 watts per channel. EchoStar VIII was also designbdanith sj
technology. This satellite has experienced several anomalies prior to 2011, and during January 2011 the satellite experienced an anom:
temporarily disrupted electrical power to some components causing an interruption of broadcast service. In addition, it has now bee
one of the two on-board computers used to control the satellite failed in connection with the January 2011 anomaly. None of these anon
has impacted the commercial operation or estimated useful life of the satellite. However, if the remaining on-board computer fails, the
commercial operation of the satellite would likely be substantially impacted and may result in an impairment of the satellite. There can a
no assurance that this anomaly or any future anomalies will not reduce its useful life or impact its commercial operation.

Long-Lived Satellite Assets.We evaluate our satellite fleet for impairment as one asset group and test for recoverability whenever events
changes in circumstances indicate that its carrying amount may not be recoverable. While certain of the anomalies discussed above, ar
previously disclosed, may be considered to represent a significant adverse change in the physical condition of an individual satellite, bas
the redundancy designed within each satellite and considering the asset grouping, these anomalies are not considered to be signific
would require evaluation for impairment recognition. Unless and until a specific satellite is abandoned or otherwise determined to have i
service potential, the net carrying amount related to the satellite would not be written off.
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FCC Authorizations. We currently do not have any satellites positioned at the 148 degree orbital location as a result of the retirement of
EchoStar V. While we have requested the necessary approval from the FCC for the continued use of this orbital location, there can be r
assurance that the FCC will determine that our proposed future use of this orbital location complies fully with all licensing requirements.

FCC decides to revoke this license, we may be required to write-off its $68 million carrying value.

8. 700 MHz Wireless Licenses

In 2008, we paid $712 million to acquire certain 700 MHz wireless licenses, which were granted to us by the FCC in February 2009. To
commercialize these licenses and satisfy the associated FCC build-out requirements, we will be required to make significant additional

investments or partner with others. Depending on the nature and scope of such commercialization and build-out, any such investment @
partnership could vary significantly. Part or all of these licenses may be terminated if the associated FCC build-out requirements are nol
satisfied. In conducting our annual impairment test in 2011, we determined that the estimated fair value of the FCC licenses, calculated
market based approach, exceeded their carrying amount. Based on this assessment, this asset was not impaired as of December 31, 2

9.  Acquisitions

When we acquire a business we recognize the assets acquired, liabilities assumed and any noncontrolling interests at fair value. We ex
transaction costs related to the acquisition as incurred.

Blockbuster Acquisitior

On April 26, 2011, we completed the Blockbuster Acquisition. We acquired Blockbuster operations in the United States and in certain fo
countries. Our winning bid in the bankruptcy court auction was valued at $321 million. We paid $238 million, including $226 million in c:
and $12 million in certain assumed liabilities. Of the $226 million paid in cash, $20 million was placed in escrow. Subsequent to this pa
we received a $4 million refund from escrow, resulting in a net purchase price of $234 million. Blockbuster primarily offers movies and v
games for sale and rental through multiple distribution channels such as retail stores, by-mail, digital devices, the blockbuster.com webs
the BLOCKBUSTER On Demand service. The Blockbuster Acquisition complements our core business of delivering high-quality video
entertainment to consumers.

From the acquisition date of April 26, 2011 through December 31, 2011, Blockbuster operations contributed $975 million in revenue and
million in net income to our consolidated results of operations. As of December 31, 2011, Blockbuster operated over 1,500 retail stores
United States. We expect to close over 500 domestic stores during the first half of 2012 as a result of weak store-level financial perform
Over 900 of our retail store leases, including the leases for the majority of the stores we expect to close, include favorable early terminat
rights for us. We continue to evaluate the impact of certain factors, including, among other things, competitive pressures, the scale of ot
Blockbuster retail operations and other issues impacting the store-level financial performance of our Blockbuster retail stores. These fac
other reasons, could lead us to close additional Blockbuster retail stores.
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This transaction was accounted for as a business combination using purchase price accounting. The allocation of the purchase con
the table below.

Purchase
Price
Allocation
(In thousands)

Cash $ 107,06:
Current assetl 153,25¢
Property and equipme 28,66
Acquisition intangible: 17,82¢
Other noncurrent asse 12,85¢
Current liabilities (86,080
Total purchase pric $  2335&

The pro forma revenue and earnings associated with the Blockbuster Acquisition are not included in this filing. Due to the material ongo
modifications of the business, management has determined that insufficient information exists to accurately develop meaningful historice
forma financial information. Moreover, the historical operations of Blockbuster materially changed during the periods preceding the acqt
as a result of Blockbuster Inc.’s bankruptcy proceedings, and any historical pro forma information would not prove useful in assessing ot
acquisition earnings and cash flows. The cost of goods sold on a unit basis for Blockbuster in the current period was histerithhoests
The carrying values in the current period of the rental library and merchandise inventories (“Blockbuster Inventory”) were reduced to thei
estimated fair value due to the application of purchase accounting. This impact on cost of goods sold on a unit basis will diminish in the
as we purchase new Blockbuster Inventory.

10. Spectrum Investments
TerreStar Transaction

Gamma Acquisition L.L.C. (“Gamma”), a whollywned subsidiary of DISH Network, entered into the TerreStar Transaction on June 1<£

On July 7, 2011, the U.S. Bankruptcy Court for the Southern District of New York approved the asset purchase agreement with Terrt
subsequently paid $1.345 billion of the cash purchase price. DISH Network is a party to the asset purchase agreement solely with respe
certain guaranty obligations. We have paid all but $30 million of the purchase price for the TerreStar Transaction, which will be paid upc
closing of the TerreStar Transaction, or upon certain other conditions being met under the asset purchase agreement. Consummation @
acquisition contemplated in the asset purchase agreement is subject to, among other things, approval by the FCC. On February 7, 201:
Canadian federal Department of Industry (“Industry Canada”) approved the transfer of the Canadian spectrum licenses held by TerreSta
If the remaining required approvals are not obtained, subject to certain exceptions, we have the right to require and direct the sale of sor
of the TerreStar assets to a third party and we would be entitled to the proceeds from such a sale. These proceeds could, however, be
substantially less than amounts we have paid in the TerreStar Transaction. Additionally, Gamma is responsible for providing certain wot
capital and certain administrative expenses of TerreStar and certain of its subsidiaries after December 31, 2011.

We expect that the TerreStar Transaction will be accounted for as a business combination using purchase price accounting. We also ex
allocate the purchase price to the various components of the acquisition based upon the fair value of each component using various valt
techniques, including the market approach, income approach and/or cost approach. We expect the purchase price of the TerreStar asst
allocated to, among other things, spectrum and satellites.
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Investment in DBSD North Americi

Over the past several years, we have made various strategic investments in DBSD North America, a subsidiary of Pendrell Corporai
known as ICO. DBSD North America is developing an advanced hybrid system that combines both satellite and terrestrial communicatic
capable of supporting wireless voice, data and/or Internet services throughout the United States. We have committed, through various
agreements described below, to acquire 100% of the equity of reorganized DBSD North America for approximately $1.4 billion. Our ultir
acquisition of 100% of the equity of reorganized DBSD North America is subject to the satisfaction of certain conditions, including appro\
the FCC and DBSD North America’s emergence from bankruptcy. In the event that necessary approval from the FCC is not obtained, w
the right to direct DBSD North America to sell substantially all of its assets under Section 363 of the bankruptcy code. Because of our
ownership of certain claims and DBSD North America debt, and our rights under the Implementation Agreement (as defined below), we .
entitled to receive substantially all of the proceeds of any such sales. There can be no assurance, however, that such sales will result in
equal to the value of the claims or DBSD North America debt held by us. While we hold a material amount of financial instruments in DE
North America, we do not have the power to direct its activities and will not until the acquisition is closed. DBSD North Americ
consolidated into our financial statements if the acquisition is approved and DBSD North America has emerged from bankruptcy. As of
December 31, 2011, our total investment in DBSD North America is $1.298 billion. The following paragraphs discuss the various compa
of our investment in DBSD North America.

Investment in DBSD North Americ As of December 31, 2011 and 2010, our other investment securities portfolio included DBSD North
America’s 7.5% Convertible Senior Secured Notes due 2009 of $112 million and $56 million, respectively. In addition, as of December &
2011 and 2010, we held a $47 million line of credit pursuant to the Amended and Restated Revolving Credit Agreement, dated as of Apr
2008 between us and DBSD North America. During the year ended December 31, 2011, we made additional investments in DBSD Nort
America pursuant to various agreements discussed below.

Investment AgreemenOn February 1, 2011, we entered into an $88 million Credit Facility with DBSD North America and committed to
acquire 100% of the equity of reorganized DBSD North America (the “Investment Agreement”) for approximately $1.4 billion subject to c
adjustments, including interest accruing on DBSD North America’s existing debt. As of December 31, 2011, we had funded $78 million 1
the Credit Facility.

On February 24, 2011 and again on March 15, 2011, we amended the Investment Agreement (the “Revised Investment Agreement”). P
to the Revised Investment Agreement, on March 22, 2011, we initiated a tender offer to purchase all of DBSD North America’s outstandi
7.5% Convertible Senior Secured Notes due 2009, certain claims against a DBSD North America’s debtor affiliate and certain allowed cl
against DBSD North America. The tender offer expired on April 18, 2011 and on April 20, 2011 we made payments of approximately $7
million to purchase tendered DBSD North America’s 7.5% Convertible Senior Secured Notes due 2009, and $19 million in payments for
claims against a DBSD North America’s debtor affiliate and claims against DBSD North America.

Restructuring Support Agreement and Implementation Agreerln connection with the Revised Investment Agreement on March 15, 2011,
we entered into a restructuring support agreement (the “Restructuring Support Agreement”) and an implementation agreement (the
“Implementation Agreement”) with ICO, the parent company of DBSD North America, pursuant to which ICO provided us with certain as:
rights and ICQO’s support of the reorganization of DBSD North America in exchange for approximately $325 million, of which $315 million
been paid. On March 21, 2011, we paid $35 million to ICO pursuant to the Implementation Agreement. On April 26, 2011, we made a s
payment of approximately $280 million to ICO pursuant to the Implementation Agreement for the capital stock of DBSD North America.
have also agreed to indemnify ICO against certain liabilities in connection with certain pending litigation related to DBSD North America.
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Sprint Settlement Agreemel

On November 3, 2011, we and Sprint entered into the Sprint Settlement Agreement pursuant to which all disputed issues relating to our
acquisition of DBSD North America and the TerreStar Transaction were resolved between us and Sprint, including, but not limited to, iss
relating to costs allegedly incurred by Sprint to relocate users from the spectrum now licensed to DBSD North America and TerreStar (th
“Sprint Clearing Costs”). EchoStar was a party to the Sprint Settlement Agreement solely for the purposes of executing a mutual release
between it and Sprint relating to the Sprint Clearing Costs. As of December 31, 2011, EchoStar is currently a holder of certain TerreStal
instruments. Pursuant to the terms of the Sprint Settlement Agreement, we made a net payment of approximately $114 million to Sprint,
is included on our Consolidated Balance Sheets under the caption “Other noncurrent assets, net.” As this payment relates directly to ou
acquisitions of DBSD North America and TerreStar, the $114 million will be allocated evenly between these investments as purchase
consideration on the dates of the respective closings.

11. Long-Term Debt
6 3/8% Senior Notes due 2011

During September 2011, we repurchased $85 million of our 6 3/8% Senior Notes due 2011 in open market transactions. On Octobe
redeemed the remaining $915 million principal balance of our 6 3/8% Senior Notes due 2011.

7% Senior Notes due 2013

The 7% Senior Notes mature October 1, 2013. Interest accrues at an annual rate of 7% and is payable semi-annually in cash, in arrears
April 1 and October 1 of each year.

The 7% Senior Notes are redeemable, in whole or in part, at any time at a redemption price equal to 100% of the principal amount plus ¢
whole” premium, as defined in the related indenture, together with accrued and unpaid interest.

The 7% Senior Notes are:

e general unsecured senior obligations of DISH DBS Corporation (“DDBS");

* ranked equally in right of payment with all of DDBS’ and the guarantors’ existing and future unsecured senior debt; and

« ranked effectively junior to our and the guarantors’ current and future secured senior indebtedness up to the value of the collate
securing such indebtedness.

The indenture related to the 7% Senior Notes contains restrictive covenants that, among other things, impose limitations on the ability of
and its restricted subsidiaries to:

* incur additional debt;

e pay dividends or make distribution on DDBS’ capital stock or repurchase DDBS’ capital stock;
* make certain investments;

« create liens or enter into sale and leaseback transactions;

* enter into transactions with affiliates;

* merge or consolidate with another company; and

« transfer or sell assets.

In the event of a change of control, as defined in the related indenture, we would be required to make an offer to repurchase all or any pi
holder's 7% Senior Notes at a purchase price equal to 101% of the aggregate principal amount thereof, together with accrued and unpai
thereon, to the date of repurchase.
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6 5/8% Senior Notes due 2014

The 6 5/8% Senior Notes mature October 1, 2014. Interest accrues at an annual rate of 6 5/8% and is payable semi-annually in cash, ir
on April 1 and October 1 of each year.

The 6 5/8% Senior Notes are redeemable, in whole or in part, at any time at a redemption price equal to 100% of their principal amount |
“make-whole” premium, as defined in the related indenture, together with accrued and unpaid interest.

The 6 5/8% Senior Notes are:

¢ general unsecured senior obligations of DDBS;

« ranked equally in right of payment with all of DDBS’ and the guarantors’ existing and future unsecured senior debt; and

* ranked effectively junior to our and the guarantors’ current and future secured senior indebtedness up to the value of the collate
securing such indebtedness.

The indenture related to the 6 5/8% Senior Notes contains restrictive covenants that, among other things, impose limitations on the abilit
DDBS and its restricted subsidiaries to:

. incur additional indebtedness or enter into sale and leaseback transactions;

«  pay dividends or make distribution on DDBS’ capital stock or repurchase DDBS’ capital stock;
. make certain investments;

. create liens;

. enter into transactions with affiliates;

¢ merge or consolidate with another company; and

« transfer or sell assets.

In the event of a change of control, as defined in the related indenture, we would be required to make an offer to repurchase all or any pi
holder’s 6 5/8% Senior Notes at a purchase price equal to 101% of the aggregate principal amount thereof, together with accrued and ui
interest thereon, to the date of repurchase.

7 3/4 % Senior Notes due 2015

The 7 3/4% Senior Notes mature May 31, 2015. Interest accrues at an annual rate of 7 3/4% and is payable semi-annually in cash, in al
May 31 and November 30 of each year.

The 7 3/4% Senior Notes are redeemable, in whole or in part, at any time at a redemption price equal to 100% of the principal amount pl
“make-whole” premium, as defined in the related indenture, together with accrued and unpaid interest.

The 7 3/4% Senior Notes are:

* general unsecured senior obligations of DDBS;

« ranked equally in right of payment with all of DDBS’ and the guarantors’ existing and future unsecured senior debt; and

* ranked effectively junior to our and the guarantors’ current and future secured senior indebtedness up to the value of the collate
securing such indebtedness.
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The indenture related to the 7 3/4% Senior Notes contains restrictive covenants that, among other things, impose limitations on the abilit
DDBS and its restricted subsidiaries to:

. incur additional debt;

e pay dividends or make distribution on DDBS’ capital stock or repurchase DDBS’ capital stock;
. make certain investments;

. create liens or enter into sale and leaseback transactions;

. enter into transactions with affiliates;

e merge or consolidate with another company; and

» transfer or sell assets.

In the event of a change of control, as defined in the related indenture, we would be required to make an offer to repurchase all or any pi
holder’s 7 3/4% Senior Notes at a purchase price equal to 101% of the aggregate principal amount thereof, together with accrued and ut
interest thereon, to the date of repurchase.

7 1/8% Senior Notes due 2016

The 7 1/8% Senior Notes mature February 1, 2016. Interest accrues at an annual rate of 7 1/8% and is payable semi-annually in cash, i
on February 1 and August 1 of each year.

The 7 1/8% Senior Notes are redeemable, in whole or in part, at any time at a redemption price equal to 100% of the principal amount pl
“make-whole” premium, as defined in the related indenture, together with accrued and unpaid interest.

The 7 1/8% Senior Notes are:

» general unsecured senior obligations of DDBS;

* ranked equally in right of payment with all of DDBS’ and the guarantors’ existing and future unsecured senior debt; and

* ranked effectively junior to our and the guarantors’ current and future secured senior indebtedness up to the value of the collate
securing such indebtedness.

The indenture related to the 7 1/8% Senior Notes contains restrictive covenants that, among other things, impose limitations on the abilit
DDBS and its restricted subsidiaries to:

. incur additional debt;

*  pay dividends or make distribution on DDBS’ capital stock or repurchase DDBS’ capital stock;
. make certain investments;

. create liens or enter into sale and leaseback transactions;

. enter into transactions with affiliates;

* merge or consolidate with another company; and

» transfer or sell assets.

In the event of a change of control, as defined in the related indenture, we would be required to make an offer to repurchase all or any pi
holder’s 7 1/8% Senior Notes at a purchase price equal to 101% of the aggregate principal amount thereof, together with accrued and ut
interest thereon, to the date of repurchase.
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7 7/8 % Senior Notes due 2019

On August 17, 2009, we issued $1.0 billion aggregate principal amount of our ten-year, 7 7/8% Senior Notes due September 1, 2019 at
price of 97.467%. Interest accrues at an annual rate of 7 7/8% and is payable semi-annually in cash, in arrears on March 1 and Septem
each year.

On October 5, 2009, we issued $400 million aggregate principal amount of additional 7 7/8% Senior Notes due 2019 at an issue price of
101.750% plus accrued interest from August 17, 2009. These notes were issued as additional notes under the indenture, dated as of At
2009, pursuant to which we issued the $1.0 billion discussed above. These notes and the notes previously issued under the related inde
be treated as a single class of debt securities.

The 7 7/8% Senior Notes are redeemable, in whole or in part, at any time at a redemption price equal to 100% of the principal amount pl
“make-whole” premium, as defined in the related indenture, together with accrued and unpaid interest. Prior to September 1, 2012, we r
redeem up to 35% of each of the 7 7/8% Senior Notes at specified premiums with the net cash proceeds from certain equity offerings or
contributions.

The 7 7/8% Senior Notes are:

e general unsecured senior obligations of DDBS;

¢ ranked equally in right of payment with all of DDBS’ and the guarantors’ existing and future unsecured senior debt; and

* ranked effectively junior to our and the guarantors’ current and future secured senior indebtedness up to the value of the collate
securing such indebtedness.

The Indenture related to the 7 7/8% Senior Notes contains restrictive covenants that, among other things, impose limitations on the abilit
DDBS and its restricted subsidiaries to:

. incur additional debt;

¢ pay dividends or make distributions on DDBS’ capital stock or repurchase DDBS’ capital stock;
. make certain investments;

. create liens or enter into sale and leaseback transactions;

*  enter into transactions with affiliates;

¢ merge or consolidate with another company; and

¢ transfer or sell assets.

In the event of a change of control, as defined in the related indenture, we would be required to make an offer to repurchase all or any pi
holder’s 7 7/8% Senior Notes at a purchase price equal to 101% of the aggregate principal amount thereof, together with accrued and ui
interest thereon, to the date of repurchase.

6 3/4% Senior Notes due 2021

On May 5, 2011, we issued $2.0 billion aggregate principal amount of our ten-year, 6 3/4% Senior Notes due June 1, 2021 at an issue p
99.093%. Interest accrues at an annual rate of 6 3/4% and is payable semi-annually in cash, in arrears on June 1 and December 1 of e:

The 6 3/4% Senior Notes are redeemable, in whole or in part, at any time at a redemption price equal to 100% of the principal amount pl
“make-whole” premium, as defined in the related indenture, together with accrued and unpaid interest. Prior to June 1, 2014, we may al
redeem up to 35% of each of the 6 3/4% Senior Notes at specified premiums with the net cash proceeds from certain equity offerings or
contributions.
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The 6 3/4% Senior Notes are:

« general unsecured senior obligations of DDBS;

« ranked equally in right of payment with all of DDBS’ and the guarantors’ existing and future unsecured senior debt; and

* ranked effectively junior to our and the guarantors’ current and future secured senior indebtedness up to the value of the collate
securing such indebtedness.

The indenture related to the 6 3/4% Senior Notes contains restrictive covenants that, among other things, impose limitations on the abilit
DDBS and its restricted subsidiaries to:

. incur additional debt;

e pay dividends or make distributions on DDBS’ capital stock or repurchase DDBS’ capital stock;
. make certain investments;

. create liens or enter into sale and leaseback transactions;

. enter into transactions with affiliates;

e merge or consolidate with another company; and

* ftransfer or sell assets.

In the event of a change of control, as defined in the related indenture, we would be required to make an offer to repurchase all or any pi
holder’s 6 3/4% Senior Notes at a purchase price equal to 101% of the aggregate principal amount thereof, together with accrued and ui
interest thereon, to the date of repurchase.

Interest on Lon¢-Term Debt

Annual

Semi-Annual Debt Service

Payment Dates Requirements

(In thousands)
7% Senior Notes due 20: April 1 and October ! $ 35,00(
6 5/8% Senior Notes due 20 April 1 and October ! $ 66,25(
7 3/4% Senior Notes due 20 May 31 and November & $ 58,12t
7 1/8% Senior Notes due 20 February 1 and August $ 106,87!
7 7/8% Senior Notes due 20 March 1 and Septembet $ 110,25(
6 3/4% Senior Notes due 20 June 1 and Decembel $ 135,00(

Our ability to meet our debt service requirements will depend on, among other factors, the successful execution of our business stra
subject to uncertainties and contingencies beyond our control.
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Fair Value of our Long-Term Debt

The following table summarizes the carrying and fair values of our debt facilities as of December 31, 2011 and 2010:

As of December 31,

2011 2010
Carrying Carrying
Value Fair Value Value Fair Value
(In thousands)
6 3/8% Senior Notes due 2011 $ — $ — % 1,000,000 $ 1,032,50!
7 % Senior Notes due 20. 500,00 535,00( 500,00( 532,81!
6 5/8% Senior Notes due 20 1,000,00! 1,060,00! 1,000,00! 1,032,50!
7 3/4% Senior Notes due 20 750,00 817,50( 750,00( 798,75(
7 1/8% Senior Notes due 20 1,500,00! 1,593,75I 1,500,00! 1,548,60I
7 7/8% Senior Notes due 20 1,400,00! 1,589,001 1,400,001 1,463,001
6 3/4% Senior Notes due 20 2,000,00! 2,140,001 — —
Mortgages and other notes paya 71,87 71,87 77,96 77,96
Subtotal 7,221,87. $ 7,807,12 6,227,96! $ 6,486,13I
Capital lease obligations ( 271,90¢ NA 286,97: NA
Total lonc-term debt and capital lea
obligations (including current portior  $ ___ 7,493,77! $  6,514,93

(1) During September 2011, we repurchased $85 million of our 6 3/8% Senior Notes due 2011 in open market transactions at amounts
par plus accrued interest. On October 3, 2011, we redeemed the remaining $915 million principal balance of our 6 3/8% Senior Not:
2011.

(2) Disclosure regarding fair value of capital leases is not required.

Other Long-Term Debt and Capital Lease Obligations

Other long-term debt and capital lease obligations consist of the following:

As of December 31,

2011 2010
(In thousands)
Satellites and other capital lease obligati $ 271,90¢ $ 286,97:
8% note payable for EchoStar VII satellite vendor financing, payable over 13 years from 6,28¢ 7,571
6% note payable for EchoStar X satellite vendor financing, payable over 15 years fronm 9,96¢ 10,86:
6% note payable for EchoStar XI satellite vendor financing, payable over 15 years from 15,10¢ 15,95
6% note payable for EchoStar XIV satellite vendor financing, payable over 15 years from 21,05¢ 22,00(
6% note payable for EchoStar XV satellite vendor financing, payable over 15 years from 17,227 18,00(
Mortgages and other unsecured notes payable due in installments through 2017 with interest re
ranging from approximately 2% to 13 2,22¢ 3,57¢
Total 343,77¢ 364,93¢
Less current portio (35,649 (30,89
Other lon¢-term debt and capital lease obligations, net of current pc $ 308,13: $ 334,04:

Capital Lease Obligations

Anik F3. Anik F3, an FSS satellite, was launched and commenced commercial operation during April 2007. This satellite is accounted f
capital lease and depreciated over the term of the satellite service agreement. We have leased 100% of the Ku-band capacity on Anik F
period of 15 years.
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Ciel Il . Ciel ll, a Canadian DBS satellite, was launched in December 2008 and commenced commercial operation during February 200¢
satellite is accounted for as a capital lease and depreciated over the term of the satellite service agreement. We have leased 100%
on Ciel Il for an initial 10 year term.

As of December 31, 2011 and 2010, we had $500 million capitalized for the estimated fair value of satellites acquired under capital leas¢
included in “Property and equipment, net,” with related accumulated depreciation of $151 million and $109 million, respectively. In our
Consolidated Statements of Operations and Comprehensive Income (Loss), we recognized $43 million, $43 million and $40 million in
depreciation expense on satellites acquired under capital lease agreements during the years ended December 31, 2011, 2010 and 200¢
respectively.

Future minimum lease payments under the capital lease obligation, together with the present value of the net minimum lease payments .
December 31, 2011 are as follows (in thousands):

For the Years Ended December 31,

2012 $ 84,71°¢
2013 77,89:
2014 76,29¢
2015 75,97(
2016 75,97(
Thereaftel 314,26¢
Total minimum lease paymer 705,11
Less: Amount representing lease of the orbital location and estimated executory costs (primarily insurance and mi

including profit thereon, included in total minimum lease paym (323,38)
Net minimum lease paymer 381,73:
Less: Amount representing inter (109,82)
Present value of net minimum lease paym 271,90¢
Less: Current portio (29,209
Long-term portion of capital lease obligatic $  242,70¢

The summary of future maturities of our outstanding long-term debt as of December 31, 2011 is included in the commitments table in Nc
12. Income Taxes and Accounting for Uncertainty in Income Taxes
Income Taxes

Our income tax policy is to record the estimated future tax effects of temporary differences between the tax bases of assets and liabilitie:
amounts reported on our Consolidated Balance Sheets, as well as probable operating loss, tax credit and other carryforwards. Defe

are offset by valuation allowances when we believe it is more likely than not that net deferred tax assets will not be realized. We periodir
evaluate our need for a valuation allowance. Determining necessary valuation allowances requires us to make assessments about histc
financial information as well as the timing of future events, including the probability of expected future taxable income and available tax
planning opportunities.

We file consolidated tax returns in the U.S. The income taxes of domestic and foreign subsidiaries not included in the U.S. tax group are
presented in our consolidated financial statements based on a separate return basis for each tax paying entity.

As of December 31, 2011, we had no net operating loss carryforwards (“NOLs") for federal income tax purposes and $13 million of NOL
benefit for state income tax purposes. The state NOLs begin to expire in the year 2020. In addition, there are $5 million of tax benefits
to credit carryforwards which are partially offset by a valuation allowance and $14 million benefit of capital loss carryforwards which are 1
offset by a valuation allowance. The credit carryforwards begin to expire in the year 2012.
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As of December 31, 2011, we had benefits of foreign tax credits and net operating loss carryforwards of approximately $9 million, which
fully offset by a valuation allowance.

The components of the (provision for) benefit from income taxes are as follows:

For the Years Ended December 31
2011 2010 2009
(In thousands)

Current (provision) benefit:

Federal $ (235,35) $ (287,52) $ (335,959
State (27,529 (68,55() (36,76%)
Foreign (4,199 — (79)
(267,079 (356,077 (372,799
Deferred (provision) benefit:
Federal (590,61%) (227,029 15,771
State (34,129 16,34: (373
Foreign (4,939 — —
Decrease (increase) in valuation allowa 1,75¢ 9,28¢ (20,029
(627,92) (201,400 (4,630
Total benefit (provision $ (895,000 $ (557,47) ¢ (377,429

The actual tax provisions for 2011, 2010 and 2009 reconcile to the amounts computed by applying the statutory Federal tax rate to il
taxes as follows:

For the Years Ended December 31,

2011 2010 2009
% of pre-tax (income)/loss
Statutory rate (35.0 (35.0 (35.0
State income taxes, net of Federal ber 2.7) (2.5 (2.9)
Stock option compensatic — 0.3 (0.2
Other 0.5 0.6 2.7
Decrease (increase) in valuation allowa 0.1 0.5 (2.0
Total benefit (provision) for income tax 37.) (36.0) (37.9

Of our $2.411 billion of “Income (loss) before income taxes” on our Consolidated Statements of Operations and Comprehensive Income
approximately $28 million relates to our foreign operations.
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The temporary differences, which give rise to deferred tax assets and liabilities as of December 31, 2011 and 2010, are as follows:

As of December 31
2011 2010
(In thousands)

Deferred tax assets

NOL, credit and other carryforwar $ 23,017 % 14,59¢
Unrealized losses on investme 48,45; 49 55¢
Accrued expense 95,90¢ 256,03
Stock-based compensatic 23,36¢ 17,73(
Deferred revenu 45,55¢ 56,32¢
State taxes net of federal effi 4917 29,59¢
Total deferred tax asse 241,21( 423,83t
Valuation allowanct (97,509 (73,12¢
Deferred tax asset after valuation allowa 143,70¢ 350,71(

Deferred tax liabilities:

Depreciation and amortizatic (1,066,471 (701,49)
Other lon¢-term liabilities (26,949 —
Total deferred tax liabilitie (1,093,419 (701,49)
Net deferred tax asset (liabilit $ (949,710 $ (350,78)
Current portion of net deferred tax as $ 73,01« $ 216,89¢
Current portion of net deferred tax liabil (48,310 —
Noncurrent portion of net deferred tax asset (liabi (974,41, (567,680
Total net deferred tax asset (liabili $ (949,710 $ (350,78)

Accounting for Uncertainty in Income Taxe

In addition to filing federal income tax returns, we and one or more of our subsidiaries file income tax returns in all states that impose an
tax and a small number of foreign jurisdictions where we have immaterial operations. We are subject to U.S. federal, state and local inc
examinations by tax authorities for the years beginning in 2002 due to the carryover of previously incurred net operating losses. As of
December 31, 2011, we are currently under a federal income tax examination for fiscal year 2008.

A reconciliation of the beginning and ending amount of unrecognized tax benefits is as follows:

For the Years Ended December 31,

Unrecognized tax benefit 2011 2010 2009
(In thousands)

Balance as of beginning of peri $ 193,32( $ 224,02¢ $ 226,52¢
Additions based on tax positions related to the current 44,35’ 7,382 7,952
Additions based on tax positions related to prior y 34,76: 11,80( 3,66¢
Reductions based on tax positions related to prior \ (1,169 (45,197 (6,042
Reductions based on tax positions related to settlements with taxing autl (1,185) (49%) (5,899
Reductions based on tax positions related to the lapse of the statute of lim (3,387) (4,207 (2,175
Balance as of end of perit $ 266,70 $ 193,32( $ 224,02¢

We have $208 million in unrecognized tax benefits that, if recognized, could favorably affect our effective tax rate. We do not expect any
portion of this amount to be paid or settled within the next twelve months.
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Accrued interest and penalties on uncertain tax positions are recorded as a component of “Other, net” on our Consolidated Statements ¢
Operations and Comprehensive Income (Loss). During the year ended December 31, 2011, we recorded $4 million in interest and pena
expense to earnings. During the year ended December 31, 2010, we recorded $3 million in interest and penalty benefit to earnings. Du
year ended December 31, 2009, we recorded $9 million in interest and penalty expense to earnings. Accrued interest and penal

million and $13 million at December 31, 2011 and 2010, respectively. The above table excludes these amounts.

13. Stockholders’ Equity (Deficit)
Common Stock

The Class A, Class B and Class C common stock are equivalent except for voting rights. Holders of Class A and Class C common stocl
entitled to one vote per share and holders of Class B common stock are entitled to 10 votes per share. Each share of Class B and Clas:
common stock is convertible, at the option of the holder, into one share of Class A common stock. Upon a change in control of DISH Ne
each holder of outstanding shares of Class C common stock is entitled to 10 votes for each share of Class C common stock held. Our p
stockholder owns the majority of all outstanding Class B common stock. Together with all other stockholders, he also owns outstanding !
common stock. There are no shares of Class C common stock outstanding.

Common Stock Repurchase Program

Our Board of Directors previously authorized the repurchase of up to $1.0 billion of our Class A common stock. On November 1, 2011, «
Board of Directors extended the plan and authorized an increase in the maximum dollar value of shares that may be repurchased under
such that we are currently authorized to repurchase up to $1.0 billion of our outstanding shares of our Class A common stock through ar
including December 31, 2012. As of December 31, 2011, we may repurchase up to $1.0 billion under the plan.

The following table provides information regarding repurchases of our Class A common stock.

For the Years Ended December 31,

Class A Common Stock Repurchase 2011 2010 2009

(In thousands)
Total number of shares repurcha: — 6,02( 1,94¢
Dollar value of shares repurchas $ — $ 107,07¢ $ 18,59¢

Cash Dividend

On December 2, 2009, we paid a cash dividend of $2.00 per share, or approximately $894 million, on our outstanding Class A and Class
common stock to shareholders of record at the close of business on November 20, 2009.

On December 1, 2011, we paid a cash dividend of $2.00 per share, or approximately $893 million, on our outstanding Class A and Class
common stock to shareholders of record at the close of business on November 17, 2011.
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14. Employee Benefit Plans
Employee Stock Purchase Ple

Our employees participate in the DISH Network employee stock purchase plan (the “ESPP”), in which we are authorized to issue 1.8 mil
shares of Class A common stock. At December 31, 2011, we had 0.4 million shares of Class A common stock which remain available fc
issuance under this plan. Substantially all full-time employees who have been employed by us for at least one calendar quarter are eligi
participate in the ESPP. Employee stock purchases are made through payroll deductions. Under the terms of the ESPP, employees mz
deduct an amount which would permit such employee to purchase our capital stock under all of our stock purchase plans at a rate whict
exceed $25,000 in fair value of capital stock in any one year. The purchase price of the stock is 85% of the closing price of the Clas
stock on the last business day of each calendar quarter in which such shares of Class A common stock are deemed sold to an employet
ESPP. During the years ended December 31, 2011, 2010 and 2009, employee purchases of Class A common stock through the ESPP
approximately 0.1 million, 0.1 million and 0.2 million shares, respectively.

401(k) Employee Savings Plan

We sponsor a 401(k) Employee Savings Plan (the “401(k) Plan”) for eligible employees. Voluntary employee contributions to the 401(k)
may be matched 50% by us, subject to a maximum annual contribution of $1,500 per employee. Forfeitures of unvested participant bale
which are retained by the 401(k) Plan may be used to fund matching and discretionary contributions. Our Board of Directors may also a

an annual discretionary contribution to the plan, subject to the maximum deductible limit provided by the Internal Revenue Code of 1986
amended. These contributions may be made in cash or in our stock.

The following table summarizes the expense associated with our matching contributions and discretionary contributions:

For the Years Ended December 31

Expense Recognized Related to the 401(k) Plan 2011 2010 2009
(In thousands)
Matching contributions, net of forfeitur: $ 2617 $ 159 $ 6,11¢
Discretionary stock contributions, net
forfeitures $ 22,33. % 24,95¢ $ 29,00/

15. Stock-Based Compensation
Stock Incentive Plan:

We maintain stock incentive plans to attract and retain officers, directors and key employees. Stock awards under these plans include b
performance and non-performance based stock incentives. As of December 31, 2011, we had outstanding under these plans stock opti
acquire 21.3 million shares of our Class A common stock and 1.3 million restricted stock units. Stock options granted prior to and on
December 31, 2011 were granted with exercise prices equal to or greater than the market value of our Class A common stock at the dat
and with a maximum term of approximately ten years. While historically we have issued stock awards subject to vesting, typically at the
20% per year, some stock awards have been granted with immediate vesting and other stock awards vest only upon the achievement of
company-wide objectives. As of December 31, 2011, we had 73.0 million shares of our Class A common stock available for future grant
our stock incentive plans.

F-40

JAO 7

(SRS
20
8O

PX1092-132

TX 102-011659



Table of Contents

DISH NETWORK CORPORATION
NOTES TO CONSOLIDATED FINANCIAL STATEMENTS - Continued

During December 2009, we paid a dividend in cash of $2.00 per share on our outstanding Class A and Class B common stock to shareh
record on November 20, 2009. In light of such dividend, during February 2010, the exercise price of 20.6 million stock options, affecting
approximately 700 employees, was reduced by $2.00 per share (the “2009 Stock Option Adjustment”). Except as noted below, all inforn
discussed below reflects the 2009 Stock Option Adjustment.

On January 1, 2008, we completed the distribution of our technology and set-top box business and certain infrastructure assets (the “Sp
into a separate publicly-traded company, EchoStar Corporation (“EchoStar”). DISH Network and EchoStar operate as separate publicly-
companies, and neither entity has any ownership interest in the other. However, a substantial majority of the voting power of the shares
companies is owned beneficially by Charles W. Ergen, our Chairman, or by certain trusts established by Mr. Ergen for the benefit of his 1

In connection with the Spin-off, as permitted by our existing stock incentive plans and consistent with the Spin-off exchange ratio, each [
Network stock option was converted into two stock options as foll

¢ an adjusted DISH Network stock option for the same number of shares that were exercisable under the original DISH Network ¢
option, with an exercise price equal to the exercise price of the original DISH Network stock option multiplied by 0.831219.

* anew EchoStar stock option for ofith of the number of shares that were exercisable under the original DISH Network stock
with an exercise price equal to the exercise price of the original DISH Network stock option multiplied by 0.843907.

Similarly, each holder of DISH Network restricted stock units retained his or her DISH Network restricted stock units and received or
restricted stock unit for every five DISH Network restricted stock units that they held.

Consequently, the fair value of the DISH Network stock award and the new EchoStar stock award immediately following the Spin-off was
equivalent to the fair value of such stock award immediately prior to the Spin-off.

As of December 31, 2011, the following stock awards were outstanding:

As of December 31, 2011

DISH Network Awards EchoStar Awards
Restricted Restricted
Stock Stock Stock Stock
Stock Awards Outstanding Options Units Options Units
Held by DISH Network
employees 18,630,44 1,189,70! 762,09: 54,28¢
Held by EchoStar employe 2,705,71 94,99¢ N/A N/A
ol 21,336,15 1,284,70i 762,09 54,28¢

We are responsible for fulfilling all stock awards related to DISH Network common stock and EchoStar is responsible for fulfilling all stoc
awards related to EchoStar common stock, regardless of whether such stock awards are held by our or EchoStar’s employees. Notwith:
the foregoing, our stock-based compensation expense, resulting from stock awards outstanding at the Spin-off date, is based on the sto
held by our employees regardless of whether such stock awards were issued by DISH Network or EchoStar. Accordingly, stock-based
compensation that we expense with respect to EchoStar stock awards is included in “Additional paid-in capital” on our Consolidated Balz
Sheets.
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Exercise prices for stock options outstanding and exercisable as of December 31, 2011 are as follows:

Options Outstanding

Options Exercisable

Number Weighted- Number Weighted-
Outstanding Average Weighted- Exercisable Average Weighted-
as of Remaining Average as of Remaining Average
December 31, Contractual Exercise December 31, Contractual Exercise
2011 Life Price 2011 Life Price
$ - - $10.0C 4,494 45! 56¢ $ 9.01 1,439,65! 57t $ 8.8¢
$10.01 - $15.0C 834,28t 6.4¢ $ 14.01 205,65: 6.41 $ 13.9¢
$15.01 - $20.0C 2,380,21! 8.1t % 18.1¢ 149,67¢ 6.61 $ 18.1¢
$20.01 - $25.0¢ 8,195,58: 41C $ 22.5¢ 3,908,08: 32¢ % 22.4%
$25.01 - $30.0C 2,651,56: 5.0z $ 26.4: 1,908,61. 448 $ 26.4:
$30.01 - $35.0( 2,741,55! 8.4€ $ 31.4¢ 755,60¢ 6.4¢ $ 32.7%
$35.01 -  $40.0C 38,50( 5.6t $ 36.7¢ 22,40( 561 $ 36.6¢
$ - - $40.0C 21,336,15 5.66 $ 20.5% 8,389,68: 441 $ 21.7¢
Stock Award Activity
Our stock option activity was as follows:
For the Years Ended December 31,
2011 2010 2009
Weighted- Weighted- Weighted-
Average Average Average
Exercise Exercise Exercise
Options Price Options Price Options Price
Total options outstanding, beginning of per
(2) 2191850 $ 18.6Z 21,861,69 $ 21.71 21,83568 $ 22.5(
Granted 3,246,000 $ 28.5¢ 2,450,500 $ 18.3¢ 3,077,000 $ 15.6¢
Exercisec (2,347,34) $ 15.7¢ (448,729 $  9.2¢ (356,799 $ 8.9t
Forfeited and cancelle (1,481,000 $ 17.4¢ (1,944,96) $ 22.2¢ (2,694,20) $ 22.9¢
Total options outstanding, end of per 21336,15 $ 20.5¢ 2191850 $ 18.6: 2186169 $ 2171
Performance based options outstanding, er
period (2) 9,549,37" $ 19.2( 1097875 $ 15.9¢ 9,362,501 $ 17.2¢
Exercisable at end of peric 8,389,68 ¢ 21.7( 7,590,26: ¢ 22.8¢ 8,062,09 ¢ 27.7¢

(1) The beginning of period weighted-average exercise price for the year ended December 31, 2010 of $21.71 does not reflect the 200

Option Adjustment, which occurred subsequent to December 31, 2009.

(2) These stock options are included in the caption “Total options outstanding, end of period.” See discussion of the 2005 LTIP, 2008 |
and other employee performance awards below.

We realized tax benefits from stock awards exercised during the years ended December 31, 2011, 2010 and 2009 as follows:

For the Years Ended December 31,

2011 2010 2009
(In thousands)
Tax benefit from stock awards exercis $ 9911 $ 1,665 $ 1,11¢
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Based on the closing market price of our Class A common stock on December 31, 2011, the aggregate intrinsic value of our stock o
follows:

As of December 31, 2011

Options Options
Outstanding Exercisable
(In thousands)
Aggregate intrinsic valu $ 178,50 $ 60,62¢

Our restricted stock unit activity was as follows:

For the Years Ended December 31

2011 2010 2009
Weighted- Weighted- Weighted-
Restricted Average Restricted Average Restricted Average
Stock Grant Date Stock Grant Date Stock Grant Date
Units Fair Value Units Fair Value Units Fair Value
Total restricted stock uni
outstanding, beginning of peri 1,564,33. $ 23.0( 1,246,28: $ 25.9: 1,975,94 $ 27.4¢
Granted 300,000 $ 30.67 600,00( $ 18.1¢ 6,666 $ 11.11
Vested (70,830 $ 27.1¢ (69,87%) $ 31.3¢ (113,19) $ 28.47
Forfeited and cancelle (508,799 $ 27.3: (212,07) $ 23.77 (623,12) $ 30.0¢
Total restricted stock uni
outstanding, end of peric 1,284,700 $ 23.2¢ 1,564,333 $ 23.0C 1,246,28. ¢ 25.9¢
Restricted Performance Units
outstanding, end of period ( 128470 g 2328 __ 149445 g 2261 __1.096,03 g 25.1¢

(1) These Restricted Performance Units are included in the caption “Total restricted stock units outstanding, end of period.” See discus
the 2005 LTIP, 2008 LTIP and other employee performance awards below.

Long-Term Performance-Based Plans

2005 LTIP. During 2005, we adopted a long-term, performance-based stock incentive plan (the “2005 LTIP”). The 2005 LTIP provides :
options and restricted stock units, either alone or in combination, which vest over seven years at the rate of 10% per year during the first
years, and at the rate of 20% per year thereafter. Exercise of the stock awards is subject to the foregoing vesting schedule and :
condition that a company-specific subscriber goal is achieved by March 31, 2015.

Contingent compensation related to the 2005 LTIP will not be recorded in our financial statements unless and until management concluc
achievement of the performance condition is probable. Given the competitive nature of our business, small variations in subscriber chur
new subscriber activation rates and certain other factors can significantly impact subscriber growth. Consequently, while it was determir
achievement of the goal was not probable as of December 31, 2011, that assessment could change in the future.
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If all of the stock awards under the 2005 LTIP were vested and the goal had been met or if we had determined that achievement of the ¢
probable during the year ended December 31, 2011, we would have recorded total non-cash, stock-based compensation expense for ot
employees as indicated in the table below. If the goal is met and there are unvested stock awards at that time, the vested amounts wou
expensed immediately on our Consolidated Statements of Operations and Comprehensive Income (Loss), with the unvested portion rec
ratably over the remaining vesting period.

2005 LTIP
Vested
Total Portion (1)
(In thousands)
DISH Network awards held by DISH Network employ $ 3523¢ $ 25,92(
EchoStar awards held by DISH Network employ 6,91: 5,07¢
Total $ 42,15. $ 30,99¢

(1) Represents the amount of this award that has met the foregoing vesting schedule and would therefore vest upon achievement of th
performance condition.

2008 LTIP. During 2008, we adopted a long-term, performance-based stock incentive plan (the “2008 LTIP”). The 2008 LTIP provides :
options and restricted stock units, either alone or in combination, which vest based on cepgeéitsubscriber and financial goals. Exer
of the stock awards is contingent on achieving these goals by December 31, 2015.

Although no awards vest until the Company attains the performance goals, compensation related to the 2008 LTIP will be recorded base
management’s assessment of the probability of meeting the remaining goals. If the remaining goals are probable of being achieved, we
begin recognizing the associated non-cash, stock-based compensation expense on our Consolidated Statements of Operations and
Comprehensive Income (Loss) over the estimated period to achieve the goal. See table below titled “Estimated Remaining Non-Cash, <
Based Compensation Expense.”

During the first quarter 2011, we determined that all of the 2008 LTIP performance goals are probable of achievement. As of December
2011, approximately 45% of the 2008 LTIP awards had vested. We are recognizing the associated non-cash stock-based compensatior
on our Consolidated Statements of Operations and Comprehensive Income (Loss) over the estimated period for vesting of the approxim
55% of the awards remaining, as indicated in the table below titled “Non-Cash, Stock-Based Compensation Expense Recognized.”

Other Employee Performance Awardsn addition to the above long-term, performance stock incentive plans, we have other stock awards
vest based on certain other company-specific subscriber and financial goals. Exercise of these stock awards is contingent on achieving
performance goals.

Additional compensation related to these awards will be recorded based on management’s assessment of the probability of meeting the
remaining performance goals. If the remaining goals are probable of being achieved, we will begin recognizing the associated non-cash
based compensation expense on our Consolidated Statements of Operations and Comprehensive Income (Loss) over the estimated per
achieve the goal. See table below titled “Estimated Remaining Non-Cash, Stock-Based Compensation Expense.”

Although no awards vest until the performance goals are attained, we determined that certain goals were probable of achievement and,
result, recorded non-cash, stock-based compensation expense for the years ended December 31, 2011 and 2010, as indicated in the ta
titled “Non-Cash, Stock-Based Compensation Expense Recognized.”
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Given the competitive nature of our business, small variations in subscriber churn, gross new subscriber activation rates and certain oth¢
can significantly impact subscriber growth. Consequently, while it was determined that achievement of certain company-specific subscri
financial goals was not probable as of December 31, 2011, that assessment could change in the future.

The non-cash stock-based compensation expense associated with these awards is as follows:

Other
Employee
Performance
Estimated Remaining Non-Cash, Stock-Based Compensation Expense 2008 LTIP Awards
(In thousands)
Expense estimated to be recognized during : $ 4631 $ 162
Estimated contingent expense subsequent to 3,451 51,25¢
Total estimated remaining expense over the term of the $ 8,09 ¢ 51,42(
For the Years Ended December 31,
Non-Cash, Stock-Based Compensation Expense Recognized 2011 2010 2009
(In thousands)
2008 LTIP $ 19,23( $ 298, $ 3,56(
Other employee performance awa 1C 271 234
Total non-cash, stock-based compensation expense
recognized for performance based aw: $ 19,24C $ 3,25¢ § 3,794

Of the 21.3 million stock options and 1.3 million restricted stock units outstanding under our stock incentive plans as of December 31, 2C
following awards were outstanding pursuant to our performance-based stock incentive plans:

As of December 31, 2011

Weighted-
Average
Number of Exercise
Performance Based Stock Options Awards Price
2005 LTIP 3,278,500 $ 22.9¢
2008 LTIP 3,270,87" % 11.8¢
Other employee performance awa 3,000,000 $ 23.1¢
Total 9,549,37" ¢ 19.2(
Restricted Performance Units and Other
2005 LTIP 363,16:
2008 LTIP 21,54¢
Other employee performance awa 900,00(
Total 1,284,70:
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Stock-Based Compensation

During the year ended December 31, 2010, we incurred $3 million of additional non-cash, stock-based compensation cost in connection
2009 Stock Option Adjustment discussed previously. This amount is included in the table below. Total non-cash, stock-based compens
expense for all of our employees is shown in the following table for the years ended December 31, 2011, 2010 and 2009 and was al
same expense categories as the base compensation for such employees:

For the Years Ended December 31,

2011 2010 2009
(In thousands)
Subscribe-related $ 1914 $ 1,16C $ 1,06¢
General and administrati\ 29,607 14,22 11,15¢
Total nor-cash, stoc-based compensatic $ 31527 $ 15,387 $ 12,22

As of December 31, 2011, our total unrecognized compensation cost related to our non-performance based unvested stock awards was
million and includes compensation expense that we will recognize for EchoStar stock awards held by our employees as a result of the S
This cost is based on an estimated future forfeiture rate of approximately 3.7% per year and will be recognized over a weighted-average
of approximately two years. Share-based compensation expense is recognized based on stock awards ultimately expected to vest and

for estimated forfeitures. Forfeitures are estimated at the time of grant and revised, if necessary, in subsequent periods if actual forfeitur
from those estimates. Changes in the estimated forfeiture rate can have a significant effectlmsstiar@mpensation expense since the

of adjusting the rate is recognized in the period the forfeiture estimate is changed.

Valuation

The fair value of each stock option for the years ended December 31, 2011, 2010 and 2009 was estimated at the date of the grant using
Scholes option valuation model with the following assumptions:

For the Years Ended December 31,

Stock Options 2011 2010 2009
Risk-free interest rat 0.36%- 3.18% 1.50%- 2.89% 1.70%- 3.19%
Volatility factor 31.74%- 45.56% 33.33%- 38.63% 29.72%- 45.97%
Expected term of options in ye¢ 3.6 -10.0 52-75 3.0-7.3
Weightec-average fair value of options grani $8.73 - $14.77 $6.83- $8.14 $3.86- $8.29

On December 2, 2009 and December 1, 2011, we paid a $2.00 cash dividend per share on our outstanding Class A and Class B commc
While we currently do not intend to declare additional dividends on our common stock, we may elect to do so from time to time. Accordil
the dividend yield percentage used in the Black-Scholes option valuation model is set at zero for all periods. Bohd@eckption valuatic
model was developed for use in estimating the fair value of traded stock options which have no vesting restrictions and are fully transfer:
Consequently, our estimate of fair value may differ from other valuation models. Further, th&&abdis option valuation model requires
input of highly subjective assumptions. Changes in the subjective input assumptions can materially affect the fair value estimate.

As discussed in Note 13, on November 1, 2011, we declared a dividend of $2.00 per share on our outstanding Class A and Class B comr
stock. The dividend was paid in cash on December 1, 2011 to shareholders of record on November 17, 2011. In light ofsuch dividend, «
Executive Compensation Committee, which administers our stock incentive plans, determined to adjust the exercise price of certain stoc
options issued under the plans by decreasing the exercise price by $2.00 per share; provided, that the exercise price of eligible stock op
not be reduced below $1.00. As a result of this adjustment, a majority of the stock options outstanding as of December 31, 2011 were a
subsequent
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to the year ended December 31, 2011. This adjustment will result in additional incremental non-cash, stock-based compensation expen
million, of which $14 million will be expensed during first quarter 2012 and $9 million will be expensed over the remaining vesting period.

We will continue to evaluate the assumptions used to derive the estimated fair value of our stock options as new events or changes in
circumstances become known.

16. Commitments and Contingencies
Commitments

As of December 31, 2011, future maturities of our long-term debt, capital lease and contractual obligations are summarized as follows:

Payments due by perioc
Total 2012 2013 2014 2015 2016 Thereafter
(In thousands)

Long-term debt

obligations $ 7,221,87. % 6,44: $ 506,11: $ 1,005, 77¢ $ 756,16( $ 1,504,66¢ $ 3,442,70
Capital lease obligatior 271,90¢ 29,20: 24,54: 25,207 27,33¢ 30,02« 135,59!
Interest expense on long

term debt and capital

lease obligation 3,257,95! 537,00( 534,68! 497,27 399,50( 313,96 975,53:
Satellite-related

obligations 2,224,771 220,52 248,67 248,46 248,24 248,02 1,010,83:i
Operating leas

obligations (1, 437,89° 145,05( 87,41« 60,24: 37,31: 29,50¢ 78,37:
Purchase obligatior 2,911,02! 1,481,01. 445,77 432,31¢ 327,28t 187,30: 37,33:
Total $16,325,43 $ 2,419,231 $ 1,847,20. $ 2,269,28 $ 1,795,841 $ 2,313,49' $ 5,680,37!

(2) In connection with the Blockbuster Acquisition, we assumed or entered into new leases that had an aggregate commitment of $254 n
included in the table above. Certain of these leases include favorable early termination rights for us, which is reflected in the future matt

In certain circumstances the dates on which we are obligated to make these payments could be delayed. These amounts will increase t
extent we procure insurance for our satellites or contract for the construction, launch or lease of additional satellites.

The table above does not include $267 million of liabilities associated with unrecognized tax benefits which were accrued, as discussed
12 and are included on our Consolidated Balance Sheets as of December 31, 2011. We do not expect any portion of this amount to be
settled within the next twelve months.

Spectrum Investment

In 2008, we paid $712 million to acquire certain 700 MHz wireless licenses, which were granted to us by the FCC in February 2009. Pal
of these licenses may be terminated if the associated FCC build-out requirements are not satisfied.

During the first half of 2011, we entered into a transaction to acquire 100% of the equity of reorganized DBSD North America for apf.
$1.4 billion upon DBSD North America’s emergence from bankruptcy, which included capital stock and convertible securities of, and cert
claims related to, DBSD North America. In addition, in June 2011, we entered into the TerreStar Transaction for a purchase price of $1.
billion. We have paid all but $30 million of the purchase price for the TerreStar Transaction (included in the table above), which will be p
upon closing of the TerreStar Transaction, or upon certain other conditions being met under the asset purchase agreement. Additionally
the fourth quarter 2011, we and Sprint entered into the Sprint Settlement Agreement pursuant to which all disputed issues relating to our
acquisition of DBSD North America and the TerreStar Transaction were resolved between us and Sprint, including, but not limited to, iss
relating to costs allegedly incurred by Sprint to relocate users from the spectrum now licensed to DBSD North America and TerreStar. F
to the Sprint Settlement Agreement, we made a
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net payment of approximately $114 million to Sprint. Our ultimate acquisition of 100% of the equity of reorganized DBSD North America
consummation of the TerreStar Transaction are subject to certain conditions, including approval by the FCC.

Under our agreements to acquire DBSD North America and purchase TerreStar's assets, we paid substantially all of the purchase price
transactions prior to the receipt of certain regulatory approvals (the FCC with respect to DBSD North America, and the FCC and Industry
Canada with respect to TerreStar). On February 7, 2012, Industry Canada approved the transfer of the Canadian spectrum licenses hel
TerreStar to us. If the remaining required approvals are not obtained, subject to certain exceptions, we have the right to require and dire
sale of some or all of the assets of the relevant company to a third party and we would be entitled to the proceeds from such a sale. The
proceeds could, however, be substantially less than amounts we have paid in the respective transactions.

In addition, our consolidated FCC applications for approval of the license transfers from DBSD North America and TerreStar were ac

by requests for waiver of the integrated service requirement, the spare satellite requirement and various technical provisions. Waiver of
integrated service requirement would allow DISH to offer single-mode terrestrial terminals to customers who do not desire satellite
functionality. The spectrum licenses currently held by DBSD North America and TerreStar do not include a waiver of this integrated sen
requirement. Our integrated service requirement waiver request has been opposed by certain parties, and there can be no assurance tt
will approve it. If our FCC applications and waiver requests are not granted by the FCC, or are granted in a manner that varies from
have requested, it could cause the value of these assets to be impaired, potentially requiring us to take significant write-downs on these
We assess potential impairments to these assets annually, or more often if indicators of impairment arise, to determine whether an impa
condition may exist. We use a probability weighted analysis considering estimated future cash flows discounted at a rate commenst
risk involved and market based data to assess potential impairments.

To the extent we receive these approvals and waivers, there can be no assurance that we will be able to develop and implement a busir
that will realize a return on these spectrum investments or that we will be able to profitably deploy the assets represented by these spect
investments. We will likely be required to make significant additional investments or partner with others to commercialize these licenses
Because we have not received approval from the FCC, we do not yet know the full costs (including any build-out requirements) associat
complying with regulations applicable to our acquisition of DBSD North America or the TerreStar Transaction. Depending on the nature
scope of such commercialization and build-out, any such investment or partnership could vary significantly, which may affect the carrying
of our investments and our future financial condition or results of operations.

Satellite-Related Obligations

Satellites Under Constructior As of December 31, 2011, we have agreed to lease capacity on one satellite from EchoStar that is current
under construction. Future commitments related to this satellite are included in the table above under “Satellite-related obligations.”

¢ EchoStar XVI.During December 2009, we entered into a ten-year transponder service agreement with EchoStar to lease all of tl
capacity on EchoStar XVI, a DBS satellite, which is expected to be launched during the second half of 2012.

Guarantees

In connection with the Spin-off, we distributed certain satellite lease agreements to EchoStar and remained the guarantor under those cz
leases for payments totaling approximately $185 million over approximately the next three years.

In addition, during the third quarter 2009, EchoStar entered into a new satellite transponder service agreement for Nimig 5 through 2024
sublease this capacity from EchoStar and also guarantee a certain portion of its obligation under this
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agreement through 2019. As of December 31, 2011, the remaining obligation under this agreement is the guarantee of $502 million.
As of December 31, 2011, we have not recorded a liability on the balance sheet for any of these guarantees.
Purchase Obligation

Our 2012 purchase obligations primarily consist of binding purchase orders for receiver systems and related equipment, digital broadcas
operations, satellite and transponder leases, engineering and for products and services related to the operation of our DISH pay-TV sen
purchase obligations also include certain guaranteed fixed contractual commitments to purchase programming content. Our purcha
can fluctuate significantly from period to period due to, among other things, managecomitdl of inventory levels, and can materially im

our future operating asset and liability balances, and our future working capital requirements.

Programming Contract

In the normal course of business, we enter into contracts to purchase programming content in which our payment obligations are full

on the number of subscribers to whom we provide the respective content. These programming commitments are not included in the
“Commitments” table above. The terms of our contracts typically range from one to ten years with annual rate increases. Our programn
expenses will continue to increase to the extent we are successful growing our subscriber base. In addition, our margins may face furths
downward pressure from price increases and the renewal of long term programming contracts on less favorable pricing terms.

Rent Expens

Total rent expense for operating leases was $409 million, $263 million and $189 million in 2011, 2010 and 2009, respectively. The incre
rent expense from 2010 to 2011 was primarily attributable to building rent expense associated with our Blockbuster operations which
commenced April 26, 2011.

Patents and Intellectual Proper

Many entities, including some of our competitors, have or may in the future obtain patents and other intellectual property rights that cove
affect products or services that we offer. We may not be aware of all intellectual property rights that our products or services may potent
infringe. Damages in patent infringement cases can be substantial, and in certain circumstances can be trebled. Further, we cannot est
extent to which we may be required in the future to obtain licenses with respect to patents held by others and the availability and cos
licenses. Various parties have asserted patent and other intellectual property rights with respect to components within our direct broadc
satellite system. We cannot be certain that these persons do not own the rights they claim, that our products do not infringe on these rig
and/or that these rights are not valid. Further, we cannot be certain that we would be able to obtain licenses from these persons on com
reasonable terms or, if we were unable to obtain such licenses, that we would be able to redesign our products to avoid infringement.

Contingencies
Separation Agreemer

In connection with the Spin-off, we entered into a separation agreement with EchoStar that provides, among other things, for the divisior
certain liabilities, including liabilities resulting from litigation. Under the terms of the separation agreement, EchoStar has assumed certa
liabilities that relate to its business including certain designated liabilities for acts or omissions that occurred prior to the Spin-off. Certair
specific provisions govern intellectual property related claims under which, generally, EchoStar will only be liable for its acts or omissions
following the Spin-off and we will indemnify EchoStar for any liabilities or damages resulting from intellectual property claims relating to t
period prior to the Spin-off as well as our acts or omissions following the Spin-off.

F-49

JAO 6

(SRS
N
)

PX1092-141

TX 102-011668



Table of Contents

DISH NETWORK CORPORATION
NOTES TO CONSOLIDATED FINANCIAL STATEMENTS - Continued

Litigation

We are involved in a number of legal proceedings (including those described below) concerning matters arising in connection with the cc
of our business activities. Many of these proceedings are at preliminary stages, and many of these cases seek an indeterminate amoun
damages. We regularly evaluate the status of the legal proceedings in which we are involved to assess whether a loss is probable or ths
reasonable possibility that a loss or additional loss may have been incurred and to determine if accruals are appropriate. If accruals are
appropriate, we further evaluate each legal proceeding to assess whether an estimate of the possible loss or range of possible loss can

For certain cases described on the following pages, management is unable to provide a meaningful estimate of the possible loss or rang
possible loss because, among other reasons, (i) the proceedings are in various stages; (ii) damages have not been sought; (iii) damage:
unsupported and/or exaggerated; (iv) there is uncertainty as to the outcome of pending appeals or motions; (v) there are significant factt
to be resolved; and/or (vi) there are novel legal issues or unsettled legal theories to be presented or a large number of parties (as with m
patent-related cases). For these cases, however, management does not believe, based on currently available information, that the outct
these proceedings will have a material adverse effect on our financial condition, though the outcomes could be material to our operating
for any particular period, depending, in part, upon the operating results for such period.

Broadcast Innovation, L.L.C

During 2001, Broadcast Innovation, L.L.C. (“Broadcast Innovation”) filed a lawsuit against us, DirecTV, Thomson Consumer Electronics
others in United States District Court in Denver, Colorado. Broadcast Innovation is an entity that seeks to license an acquired patent pol
without itself practicing any of the claims recited therein. The suit alleges infringement of United States Patent Nos. 6,076,094 (the “094
patent”) and 4,992,066 (the “066 patent”). TB84 patent relates to certain methods and devices for transmitting and receiving data al
specific formatting information for the data. The ‘066 patent relates to certain methods and devices for providing the scrambling circuitry
pay television system on removable cards. Subsequently, DirecTV and Thomson settled with Broadcast Innovation leaving us as the on
defendant.

During 2004, the District Court issued an order finding the ‘066 patent invalid. Also in 2004, the District Court found the ‘094 patent inva
a parallel case filed by Broadcast Innovation against Charter and Comcast. In 2005, the United States Court of Appeals for the Federal
overturned that finding of invalidity with respect to the ‘094 patent and remanded the Charter case back to the District Court. During Jun
Charter filed a request for reexamination of the ‘094 patent with the U.S. Patent and Trademark Office and, on December 13, 2011, the |
Patent and Trademark Office issued a certificate cancelling all claims of the ‘094 patent. On February 2, 2012, Broadcast Innovation dis
the case against us with prejudice.

Channel Bundling Class Action

During 2007, a purported class of cable and satellite subscribers filed an antitrust action against us in the United States District Court for
Central District of California. The suit also names as defendants DirecTV, Comcast, Cablevision, Cox, Charter, Time Warner, Inc., Time
Warner Cable, NBC Universal, Viacom, Fox Entertainment Group and Walt Disney Company. The suit alleges, among other things, tha
defendants engaged in a conspiracy to provide customers with access only to bundled channel offerings as opposed to giving customers
ability to purchase channels on an “a la carte” basis. On October 16, 2009, the District Court granted defendants’ motion to dismiss with
prejudice. On June 3, 2011, the U.S. Court of Appeals for the Ninth Circuit affirmed the District Court's motion to dismiss with prejudice.
plaintiff class sought rehearing en banc. On October 31, 2011, the Ninth Circuit issued an order vacating the June 3, 2011 order, directil
3-judge panel be reconstituted, and denying the plaintiff class’ motion for rehearing. We intend to vigorously defend this case. We cann
predict with any degree of certainty the outcome of the suit or determine the extent of any potential liability or damages.
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Cyberfone Systems, LLC (f/k/a LVL Patent Group, LLC)

On September 15, 2011, LVL Patent Group, LLC filed a complaint against our wholly-owned subsidiary DISH Network L.L.C., as well as
EchoStar, EchoStar Technologies L.L.C., a wholly-owned subsidiary of EchoStar, and DirecTV in the United States District Court for the
District of Delaware alleging infringement of United States Patent No. 6,044,382, which is entitled “Data Transaction Assembly Server.”
November 18, 2011, Cyberfone Systems, LLC (f/k/a LVL Patent Group, LLC) filed an amended complaint making the same claim

was dismissed from the case on January 4, 2012.

We intend to vigorously defend this case. In the event that a court ultimately determines that we infringe the asserted patent, we may be
to substantial damages, which may include treble damages, and/or an injunction that could require us to materially modify certain feature
we currently offer to consumers. We cannot predict with any degree of certainty the outcome of the suit or determine the extent of any p
liability or damages.

ESPN

During 2008, we filed a lawsuit against ESPN, Inc., ESPN Classic, Inc., ABC Cable Networks Group, Soapnet L.L.C. and International F
Entertainment (collectively, “ESPN”) for breach of contract in New York State Supreme Court. Our complaint alleges that ESPN failed tc
provide us with certain high-definition feeds of the Disney Channel, ESPN News, Toon and ABC Family. In October 2011, the jury retur
verdict in favor of the defendants. We intend to appeal.

ESPN had asserted a counterclaim alleging that we owed approximately $35 million under the applicable affiliation agreements. On Apr
2009, the New York State Supreme Court granted, in part, ESPN’s motion for summary judgment on the counterclaim, finding that we ar
for some of the amount alleged to be owing but that the actual amount owing is disputed. On December 29, 2010, the New York State £
Court, Appellate Division, First Department affirmed the partial grant of ESPN’s motion on the counterclaim. After the partial grant of ES
motion for summary judgment, ESPN sought an additional $30 million under the applicable affiliation agreements. On March 15, 2010, t
New York State Supreme Court affirmed the prior grant of E's motion and ruled that we owe the full amount of approximately $66 million
under the applicable affiliation agreement. As of December 31, 2010, we had $42 million recorded as a “Litigatioroaczuu&dnsolidate
Balance Sheets.

On June 21, 2011, the First Department affirmed the New York Supreme Court’s ruling that we owe approximately $66 million under the
applicable affiliation agreements and, on October 18, 2011, denied our motion for leave to appeal that decision to New York’s highest co
New York Court of Appeals. We sought leave to appeal directly to the New York Court of Appeals and, on January 10, 2012, the

Court of Appeals dismissed our motion for leave on the ground that the ruling upon which we appealed does not fully resolve all claims ii
action. As a result of the First Department’s June 2011 ruling, during the year ended December 31, 2011, we recorded $24. itijadiorof “
Expense” on our Consolidated Statements of Operations and Comprehensive Income (Loss) and increased our “Litigation accrual” to a
$66 million as of December 31, 2011. This reflects our estimated exposure for ESPN’s counterclaim. On February 6, 2012, ESPN filed
motion seeking $5 million in attorneys’ fees as the prevailing party on both our claim andsE®BNterclaim, which we intend to oppose.
intend to vigorously prosecute and defend this case.

Ganas, L.L.C.

During August 2010, Ganas, L.L.C. (“Ganas”) filed suit against DISH DBS Corporation, our indirect wholly owned subsidiary, Sabre Holc
Corporation, SAP America, Inc., SAS Institute Inc., Scottrade, Inc., TD Ameritrade, Inc., The Charles Schwab Corporation, TiVo Inc., Un
Systems Inc., Xerox Corporation, Adobe Systems Inc., AOL Inc., Apple Inc., Axibase Corporation, DirecTV, E*Trade Securities L.L.(
Networks, Fidelity Brokerage Services L.L.C., Firstrade Securities Inc., H-Packard Company, iControl Inc., International Business
Machines Corporation and JPMorgan Chase & Co. in the United States District Court for the Eastern District of Texas alleging infringem
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United States Patent Nos. 7,136,913, 7,325,053, and 7,734,756. The patents relate to hypertext transfer protocol and simple object acc
protocol. Ganas is an entity that seeks to license an acquired patent portfolio without itself practicing any of the claims recited therein. (
January 23, 2012, Ganas dismissed the case against us with prejudice pursuant to a settlement in which our contribution was not materi

InterAD Technologies, LLC

On September 16, 2011, InterAD Technologies, LLC (“InterAD”) filed a complaint against our velatkyd subsidiary DISH Network L.L.C

as well as EchoStar, EchoStar Technologies L.L.C., a wholly-owned subsidiary of EchoStar, Atlantic Broadband Finance, LLC, AT&T, In
Bright House Networks, LLC, Cable One, Inc., Cequel Communications, LLC, Charter Communications Holding Company, LLC, Charter
Communications, Inc., Comcast Corporation, Cox Communications, Inc., CSC Holdings, LLC, DirecTV, Inc., Insight Communications
Company, Inc., Knology, Inc., Mediacom Broadband, LLC, RCN Telecom Services, LLC, Time Warner Cable, Inc., and Verizon, Inc. in tl
United States District Court for the District of Delaware alleging infringement of United States Patent No. 5,438,355, which is entitled
“Interactive System for Processing Viewer Responses to Television Programm@ingdnuary 5, 2012, InterAD voluntarily dismissed the
against us without prejudice.

Norman IP Holdings, Inc.

On September 15, 2011, Norman IP Holdings, Inc. (“Norman”) filed a patent infringement complaint against Brother International Corpor
and Lexmark International Corporation in the United States District Court for the Eastern District of Texas alleging infringement of U.S. F
No. 5,592,555 (th*“555 patent”) and U.S. Patent No. 5,502,689 (the “689 patent”). On December 9, 2011, Norman filed a first amendec
complaint that added Ricoh Americas Corporation and dropped Brother International Corporation as defendants. On January 27, 2012,

filed a second amended complaint that added us as a defendant, in addition to adding Belkin International, Inc., BMW of North America |
Daimler North America Corporation, Mercedes-Benz USA, LLC, D-Link Systems, Inc., Ford Motor Company, Garmin International, Inc.,

Garmin USA, Inc., General Electric Company, General Motors Company, JVC Americas Corporation, Novatel Wireless, Inc., Novatel Wi
Solutions, Inc., Novatel Wireless Technology, Inc., TomTom, Inc., ViewSonic Corporation, Vizio, Inc., Volkswagen Group of America, Inc
Xerox Corporation, ZTE USA, Inc., and ZTE Solutions, Inc. The ‘555 patent relates to a wireless communications privacy method and s'
and the ‘689 patent relates to a clock generator capable of shut-down mode and clock generation method. Norman is an entity that seel
license an acquired patent portfolio without itself practicing any of the claims recited therein.

We intend to vigorously defend this case. In the event that a court ultimately determines that we infringe any of the asserted patents, we
subject to substantial damages, which may include treble damages, and/or an injunction that could require us to materially modify certail
features that we currently offer to consumers. We cannot predict with any degree of certainty the outcome of the suit or determine the e
any potential liability or damages.

NorthPoint Technology, Ltd

On July 2, 2009, NorthPoint Technology, Ltd. (“Northpoint”) filed suit against us, EchoStar and DirecTV in the United States District Coul
the Western District of Texas alleging infringement of United States Patent No. 6,208,636 (the “‘636 patent”). The ‘636 patent relates to
of multiple low-noise block converter feedhorns, or LNBFs, which are antennas used for satellite reception. On April 21, 2011, the U.S. |
and Trademark Office issued an order granting reexamination of the ‘636 patent. On June 21, 2011, the District Court entered summary
judgment in our favor, finding that all asserted claims 0636 patent are invalid. Northpoint has appealed.

We intend to vigorously defend this case. In the event that a court ultimately determines that we infringe the asserted patent, we may be
to substantial damages, which may include treble damages, and/or an injunction that could require us to materially modify certain feature
we currently offer to consumers. We cannot predict with any degree of certainty the outcome of the suit or determine the extent of any p
liability or damages.
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Olympic Developments AG, LLC

On January 20, 2011, Olympic Developments AG, LLC (“Olympic”) filed suit against us, Atlantic Broadband, Inc., Bright House Networks
LLC, Cable One, Inc., Cequel Communications Holdings I, LLC, CSC Holdings, LLC, GCI Communication Corp., Insight Communication
Company, Inc., Knology, Inc., Mediacom Communications Corporation and RCN Telecom Services, LLC in the United States Distric

the Central District of California alleging infringement of United States Patent Nos. 5,475,585 and 6,246,400. The patents relate to on-di
services. Olympic is an entity that seeks to license an acquired patent portfolio without itself practicing any of the claims recited therein.
June 13, 2011, the case was transferred to the Northern District of California. On November 4, 2011, the case was stayed pending |

by the U.S. Patent and Trademark Office.

We intend to vigorously defend this case. In the event that a court ultimately determines that we infringe the asserted patents, we m

to substantial damages, which may include treble damages, and/or an injunction that could require us to materially modify certain feature
we currently offer to consumers. We cannot predict with any degree of certainty the outcome of the suit or determine the extent of any p
liability or damages.

Personalized Media Communications, In

During 2008, Personalized Media Communications, Inc. (“PMC”) filed suit against us, EchoStar and Motorola Inc. in the United States D
Court for the Eastern District of Texas alleging infringement of United States Patent Nos. 4,694,490, 5,109,414, 4,965,825, 5,233,654,
5,335,277, and 5,887,243, which relate to satellite signal processing. PMC is an entity that seeks to license an acquired patent portfolio
itself practicing any of the claims recited therein. Subsequently, Motorola Inc. settled with PMC leaving EchoStar and us as defenda
currently set for August 2012.

We intend to vigorously defend this case. In the event that a court ultimately determines that we infringe any of the asserted patents, we
subject to substantial damages, which may include treble damages, and/or an injunction that could require us to materially modify certail
friendly features that we currently offer to consumers. We cannot predict with any degree of certainty the outcome of the suit or determil
extent of any potential liability or damages.

Preservation Technologies, LL!

In December 2011, Preservation Technologies, LLC filed suit against us in the United States District Court for the Central District of Calil
alleging infringement of U.S. Patent Nos. 6,199,060, 6,581,070, 5,813,014, 6,092,080, 5,832,495, 5,832,499, 6,212,527, 6,574,638, 6,5¢
and 6,353,831. The patents relate to digital libraries, the management of multimedia assets, and the cataloging of multimedia data, whic
allegedly provided by our BLOCKBUSTER On Demand service.

We intend to vigorously defend this case. In the event that a court ultimately determines that we infringe the asserted patents, we m

to substantial damages, which may include treble damages, and/or an injunction that could require us to materially modify certain feature
we currently offer to consumers. We cannot predict with any degree of certainty the outcome of the suit or determine the extent of any p
liability or damages.

Retailer Class Action:

During 2000, lawsuits were filed in Colorado state and federal courts attempting to certify nationwide classes on behalf of certain of our
retailers. The plaintiffs requested that the Courts declare certain provisions of, and changes to, alleged agreements between us and the
invalid and unenforceable, and to award damages for lost incentives and payments, charge backs and other compensation. On Septem
2010, we agreed to a settlement of both lawsuits that provides, among other things, for mutual releases of the claims underlying the litig:
payment by us of up to $60 million, and the option for certain class members to elect to reinstate certain monthly incentive payments, wt
parties agreed have an aggregate maximum value of $23 million. We cannot predict with any degree of certainty how
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many class members will elect to reinstate these monthly incentive payments. As a result, a $60 million “Litigation accrual” was recorde:
December 31, 2010 on our Consolidated Balance Sheets. On February 9, 2011, the court granted final approval of the settlement, ¢
$60 million settlement payment on April 28, 2011.

Ronald A. Katz Technology Licensing, L.|

During 2007, Ronald A. Katz Technology Licensing, L.P. (“Katz”) filed a patent infringement action against us in the United States Distric
Court for the Northern District of California. The suit alleges infringement of 19 patents owned by Katz. The patents relate to interactive
response, or IVR, technology. The case has been transferred and consolidated for pretrial purposes in the United States District Court f
Central District of California by order of the Judicial Panel on Multidistrict Litigation. Only four patents remain in the case against us, one
which is subject to a reexamination request before the U.S. Patent and Trademark Office, which was filed on February 13, 2012.

We intend to vigorously defend this case. In the event that a court ultimately determines that we infringe any of the asserted patents, we
subject to substantial damages, which may include treble damages and/or an injunction that could require us to materially modify certain
friendly features that we currently offer to consumers. We cannot predict with any degree of certainty the outcome of the suit or determii
extent of any potential liability or damages.

Suomen Colorize O

During October 2010, Suomen Colorize Oy (“Suomen”) filed suit against DISH Network L.L.C., our indirect wholly owned subsidiary, anc
EchoStar in the United States District Court for the Middle District of Florida alleging infringement of United States Patent No. 7,277,398,
abstract of the patent states that the claims are directed to a method and terminal for providing services in a telecommunications networ
Suomen is an entity that seeks to license an acquired patent portfolio without itself practicing any of the claims recited therein. The actic
transferred to the United States District Court for the District of Colorado, and on January 10, 2012, Suomen voluntarily dismissed the ce
against us without prejudice.

Technology Development and Licensing L.L.C.

On January 22, 2009, Technology Development and Licensing L.L.C. (“TDL") filed suit against us and EchoStar in the United States Dis
Court for the Northern District of lllinois alleging infringement of United States Patent No. Re. 35,952, which relates to certain favorite ch.
features. TDL is an entity that seeks to license an acquired patent portfolio without itself practicing any of the claims recited therein. In
July 2009, the Court granted our motion to stay the case pending two reexamination petitions before the Patent and Trademark Office.

We intend to vigorously defend this case. In the event that a court ultimately determines that we infringe the asserted patent, we may be
to substantial damages, which may include treble damages, and/or an injunction that could require us to materially modify certain user-fr
features that we currently offer to consumers. We cannot predict with any degree of certainty the outcome of the suit or determine the e
any potential liability or damages.

TiVo Inc.

In connection with our litigation with TiVo Inc. (“TiVo”), which is described in our periodic reports filed with the SEC, including in our annt
report on Form 10-K for the year ended December 31, 2010 under the calpion3. Legal Proceedings — TiVo Iricgn April 20, 2011, th
U.S. Court of Appeals for the Federal Circuit vacated the District Court’s contempt ruling on infringement, articulated a new standard for
determining “colorable difference” and remanded that issue back to the District Court for determination. The Federal Circuit also vacatec
District Court’s amended injunction requiring that we inform the court of any further attempts to design around TiVo’s United States Pate
No. 6,233,389 (th‘389 patent) and seek approval from the court before any such design-around is implemented. The Federal Circuit als
vacated the infringement damages for the period after we deployed our original alternative technology (although it did not foreclose that
damages may be reinstated if upon remand a new court or jury decision
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found that the original alternative technology infringed TiVo’s ‘389 patent). The Federal Circuit affirmed the District Court’'s contempt ruli
on disablement, holding that the original 2006 injunction required that we disable DVR functionality in all but approximately 192,000 digit
top boxes deployed with customers (the “Disablement Provision”) and affirmed the $90 million in contempt sanctions awarded against us
violating the Disablement Provision.

On April 29, 2011, we and EchoStar entered into a settlement agreement with TiVo. The settlement resolves all pending litigation betwe
and EchoStar, on the one hand, and TiVo, on the other hand, including litigation relating to alleged patent infringement involving certain
digital video recorders, or DVRs, which litigation is described in our periodic reports filed with the Securities and Exchange Commission
including in our annual report on Form 10-K for the year ended December 31, 2010 under the degtidh “Legal Proceedings — TiVo

Inc.”

Under the settlement agreement, all pending litigation has been dismissed with prejudice and all injunctions that permanently restrain, et
compel any action by us or EchoStar have been dissolved. We and EchoStar are jointly responsible for making payments to TiVo in the
aggregate amount of $500 million, including an initial payment of $300 million and the remaining $200 million in six equal annual installrr
between 2012 and 2017. Pursuant to the terms and conditions of the agreements entered into in connection with the Spin-off of EchoSt
us, we made the initial payment to TiVo in May 2011, except for a contribution from EchoStar totaling approximately $10 million, represe
an allocation of liability relating to EchoStar’s sales of DVR-enabled receivers to an international customer. Future payments will be allo
between us and EchoStar based on historical sales of certain licensed products, with us being responsible for 95% of each annual payrnr

As previously disclosed, our total litigation accrual for TiVo was $517 million as of December 31, 2010. As a result of the settlement
agreement, we reversed $335 million of this accrual and made a payment of approximately $290 million for our portion of the initial payr
TiVo. Of this amount, approximately $182 million relates to prior periods and the remaining $108 million represents a prepayment. Our
million prepayment and our $190 million share of the remaining payments, a total of $298 million, will be expensed ratably as a subscribr
related expense from April 1, 2011 through July 31, 2018, the expiration date of the ‘389 patent. In connection with our TiVo settlement,
agreed to advertise and market certain of our products and services. As a result, $6 million was recognized as a reduction of litigation e:
and we recorded a pre-paid marketing asset on our Consolidated Statements of Operations and Comprehensive Income (Loss) and our
Consolidated Balance Sheets, respectively. The amount of the pre-paid license agreement is being amortized as costs of sales over the
term of the agreement.

In addition, under the settlement agreement, TiVo granted us a license under its ‘389 patent and certain related patents, for the remainin
those patents, with respect to DISH-branded and co-branded products and services.

We and EchoStar, on the one hand, and TiVo, on the other hand, have also agreed on mutual releases of certain related claims and agr
challenge each other’'s DVR technology-related patents that are licensed under the settlement agreement.

Because both we and EchoStar were defendants in the TiVo lawsuit, we and EchoStar were jointly and severally liable to TiVo for any fii
damages and sanctions that could have been awarded by the District Court. As previously disclosed, we determined that we were oblig.
under the agreements entered into in connection with the Spin-off to indemnify EchoStar for substantially all liability arising from this law:
EchoStar contributed an amount equal to its $5 million intellectual property liability limit under the receiver agreement. We and EchoSta
further agreed that EchoStar’s $5 million contribution would not exhaust EchoStar’s liability to us for other intellectual property claims the
arise under the receiver agreement. We and EchoStar also agreed that we would each be entitled to joint ownership of, and a cross-lice
use, any intellectual property developed in connection with any potential new alternative technology. Any amounts that EchoStar is resp
for under the settlement agreement with TiVo are in addition to the $5 million contribution previously made by EchoStar.
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Vigilos, LLC

On February 23, 2011, Vigilos, LLC filed suit against EchoStar, two EchoStar subsidiaries, Sling Media, Inc. and EchoStar Technolo
and Monsoon Multimedia, Inc. in the U.S. District Court for the Eastern District of Texas alleging infringement of U.S. Patent No. 6,839,7
which is entitled “System and Method for Providing Data Communication in a Device Network.” Subsequently in 2011, Vigilos added DI
Network L.L.C., our indirect wholly owned subsidiary, as a defendant in its First Amended Complaint and the case was transfe

Northern District of California. Later in 2011, Vigilos filed a Second Amended Complaint that added claims for infringement of

patent, U.S. Patent No. 7,370,074, which is entitled “System and Method for Implementing Open-Protocol Remote Device Control.”

We intend to vigorously defend this case. In the event that a court ultimately determines that we infringe the asserted patents, we m

to substantial damages, which may include treble damages, and/or an injunction that could require us to materially modify certain feature
we currently offer to consumers. We cannot predict with any degree of certainty the outcome of the suit or determine the extent of any p
liability or damages.

Voom

In January 2008, Voom filed a lawsuit against us in New York Supreme Court, alleging breach of contract and other claims arising from «
termination of the affiliation agreement governing carriage of certain Voom HD channels on the DISH pay-TV service. At that time, Voor
sought a preliminary injunction to prevent us from terminating the agreement. The Court denied Voom'’s request, finding, among other tt
that Voom had not demonstrated that it was likely to prevail on the merits. In April 2010, we and Voom each filed motions for summary
judgment. Voom later filed two motions seeking discovery sanctions. On November 9, 2010, the Court issued a decision denying k

for summary judgment, but granting Voom’s motions for discovery sanctions. The Court’s decision provides for an adverse inference jur
instruction at trial and precludes our damages expert from testifying at trial. We appealed the grant of Voom’s motion for discovery sanc
the New York State Supreme Court, Appellate Division, First Department. On February 15, 2011, the appellate court granted our motior
the trial pending our appeal. On January 31, 2012, the appellate court affirmed the order imposing discovery sanctions and precluding ¢
damages expert from testifying at trial. We are seeking leave to appeal to New York’s highest state court, the Court of Appeals. A trial c
not been set. Voom is claiming over $2.5 billion in damages. We intend to vigorously defend this case. We cannot predict with any dec
certainty the outcome of the suit or determine the extent of any potential liability or damages.

Other

In addition to the above actions, we are subject to various other legal proceedings and claims which arise in the ordinary course of busin
including, among other things, disputes with programmers regarding fees. In our opinion, the amount of ultimate liability with respect to
these actions is unlikely to materially affect our financial position, results of operations or liquidity, though the outcomes could be materis
our operating results for any particular period, depending, in part, upon the operating results for such period.
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17. Segment Reporting

Operating segments are components of an enterprise for which separate financial information is available and regularly evaluated by the
operating decision maker(s) of an enterprise. Under this definition, we operate two primary segments.

« DISH. The DISH pay-TV service had 13.967 million subscribers in the United States as of December 31, 2011. The DISH pay
service consists of FCC licenses authorizing us to use DBS and FSS spectrum, our owned and leased satellites, receiver syster
party broadcast operations, customer service facilities, a leased fiber network, in-home service and call center operations, and ¢

other assets utilized in our operations.

e Blockbuster. On April 26, 2011, we completed the Blockbuster Acquisition. We acquired Blockbuster operations in the United S
and in certain foreign countries. Blockbuster primarily offers movies and video games for sale and rental through multiple distrib
channels such as retail stores, by-mail, digital devices, the blockbuster.com website and the BLOCKBUSTER On Demand servi

Total assets:
DISH Network
Blockbustet
Eliminations

Total asset

Year Ended December 31, 201

Total revenue

Depreciation and amortizatic

Total costs and expens

Operating income (los:

Net income (loss) attributable to DISH Netw«

Year Ended December 31, 201

Total revenue

Depreciation and amortizatic

Total costs and expens

Operating income (los:

Net income (loss) attributable to DISH Netwt

Year Ended December 31, 200

Total revenue

Depreciation and amortizatic

Total costs and expens

Operating income (los:

Net income (loss) attributable to DISH Netwt

As of December 31,

2011 2010
(In thousands)
$ 11,104,000 $ 9,632,15:
453,66 —
(87,439 —
$ 11,47023 $ 9,632,15:
All
Other & Consolidated
DISH Blockbuster (1) Eliminations Total
(In thousands)
$ 13,078,05 $ 974,87" $ (4537) $ 14,048,39
911,66 10,41( — 922,07
10,148,93 976,04t (4,537) 11,120,43
2,929,12! (1,179) — 2,927,95.
1,512,40. 3,50¢ — 1,515,90
$ 12,640,74. $ — $ — 3 12,640,74.
983,96 — — 983,96
10,699,91 — — 10,699,91
1,940,82: — — 1,940,82!
984,72¢ — — 984,72¢
$ 11,664,15 $ — $ — $ 11,664,15
940,03¢ — — 940,03¢
10,277,22 — — 10,277,22
1,386,93! — — 1,386,93!
635,54! — — 635,54!

(1) The year ended December 31, 2011 reflects Blockbuster results from the acquisition date of April 26, 2011 through December 31, 2
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Geographic Information. Revenues are attributed to geographic regions based upon the location where the goods and services are prov
During the year ended December 31, 2011, our international revenue includes transactions with customers in United Kingdom, Mexico :
Denmark totaling $242 million, $117 million and $45 million, respectively.

18. Valuation and Qualifying Accounts

Our valuation and qualifying accounts as of December 31, 2011, 2010 and 2009 are as follows:

Balance at Charged to Balance at
Beginning Costs and End of
Allowance for doubtful accounts of Year Expenses Deductions Year
(In thousands)

For the years ende

December 31, 201 $ 29,65( $ 100,32: $ (117,62) $ 12,35(

December 31, 201 $ 16,37 $ 115,47¢ $ (102,20() $ 29,65(

December 31, 200 $ 15,207 $ 112,028 $ (110,86() $ 16,37:
19. Quarterly Financial Data (Unaudited)
Our quarterly results of operations are summarized as follows:

For the Three Months Ended
March 31 June 30 September 30 December 31
(In thousands, except per share data)
Year ended December 31, 201:
Total revenu $ 3,224,133 $ 3,590,16. $ 3,602,65 $ 3,631,45I
Operating income (los! 983,35 717,78: 624,83¢ 601,98(
Net income (loss 549,32¢ 334,83t 318,97¢ 312,43t
Net income (loss) attributable to DISH Netw 549,39 334,76( 319,09¢ 312,65¢
Basic net income (loss) per share attributable to DISH Net  $ 124 % 0.7t % 0.7z $ 0.7¢C
Diluted net income (loss) per share attributable to DISH
Network $ 122 $ 0.7t $ 071 $ 0.7C
Year ended December 31, 201(
Total revenue $ 3,057,39" $ 3,169,04. $ 3,207,720 $ 3,206,57!
Operating income (los: 456,97¢ 525,81( 454,65’ 503,38:
Net income (loss 230,91! 256,98 244,97¢ 251,85!
Net income (loss) attributable to DISH Netw 230,94° 256,99( 244,96 251,82¢
Basic net income (loss) per share attributable to DISH Net  $ 05z $ 057 $ 05t $ 0.57
Diluted net income (loss) per share attributable to DISH
Network $ 052 $ 057 $ 05t $ 0.5€

20. Related Party Transactions

Related Party Transactions with EchoStar

Following the Spin-off, EchoStar has operated as a separate public company, and we have no continued ownership interest in EchoStar
However, a substantial majority of the voting power of the shares of both companies is owned
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beneficially by Charles W. Ergen, our Chairman, or by certain trusts established by Mr. Ergen for the benefit of his family.

EchoStar is our primary supplier of set-top boxes and digital broadcast operations and our key supplier of transponder capacity. Geners
prices charged for products and services provided under the agreements are based on pricing equal te &xdiqihtara fixed margin (unle
noted differently below), which will vary depending on the nature of the products and services provided.

Since the Spin-off, we and EchoStar have entered into certain agreements pursuant to which we obtain certain products, services and ri
EchoStar, EchoStar obtains certain products, services and rights from us, and we and EchoStar have indemnified each other against ce
liabilities arising from our respective businesses. We also may enter into additional agreements with EchoStar in the future. The followil
summary of the terms of the principal agreements that we have entered into with EchoStar that may have an impact on our financial pos
results of operations.

“Equipment sales - EchoStar”

Remanufactured Receiver Agreemeln connection with the Spin-off, we entered into a remanufactured receiver agreement with EchoStar
pursuant to which EchoStar has the right, but not the obligation, to purchase remanufactured receivers and accessories from us at cost |
fixed margin, which varies depending on the nature of the equipment purchased. In November 2011, we and EchoStar extended this ag
until December 31, 2012. EchoStar may terminate the remanufactured receiver agreement for any reason upon at least 60 days notice -
may also terminate this agreement if certain entities acquire us.

“Services and other revenue - EchoStar”

Professional Services AgreemePrior to 2010, in connection with the Spin-off, we entered into various agreements with EchoStar includin
the Transition Services Agreement, Satellite Procurement Agreement and Services Agreement, which all expired on January 1, 2010 an
replaced by a Professional Services Agreement. During 2009, we and EchoStar agreed that EchoStar shall continue to have the right, t
obligation, to receive from us the following services, among others certain of which were previously provided under the Transition Servic
Agreement: information technology, travel and event coordination, internal audit, legal, accounting and tax, benefits administration, progi
acquisition services and other support services. Additionally, we and EchoStar agreed that we shall continue to have the right, but not tt
obligation, to engage EchoStar to manage the process of procuring new satellite capacity for DISH Network (previously provided under t
Satellite Procurement Agreement) and receive logistics, procurement and quality assurance services from EchoStar (previously providec
the Services Agreement). The Professional Services Agreement automatically renewed on January 1, 2012 for an additional one-year p
until January 1, 2013 and renews automatically for successive one-year periods thereafter, unless terminated earlier by either party upoi
60 days notice. However, either party may terminate the Professional Services Agreement in part with respect to any particular service i
receives for any reason upon at least 30 days notice.

Management Services Agreem¢ We entered into a Management Services Agreement with EchoStar pursuant to which we make cer
officers available to provide services (which are primarily legal and accounting services) to EchoStar. Specifically, Paul W. Orban remai
employed by us, but also serves as EchoStar’s Senior Vice President and Controller. In addition, R. Stanton Dodge also served as Ech¢
Executive Vice President, General Counsel and Secretary through November 2011. EchoStar makes payments to us based upon an all
portion of the personnel costs and expenses incurred by us with respect to such officers (taking into account wages and fringe benefits).
allocations are based upon the estimated percentages of time to be spent by our executive officers performing services for EchoStar unc
management services agreement. EchoStar also reimburses us for diregankiedosts incurred by us for management services provis
EchoStar. We and EchoStar evaluate all charges for reasonableness at least annually and make any adjustments to these charges as v
EchoStar mutually agree upon.
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The management services agreement automatically renewed on January 1, 2012 for an additional one-year period until January 1, 2013
renews automatically for successive one-year periods thereafter, unless terminated earlier: (i) by EchoStar at any time upon at least 30
notice; (ii) by us at the end of any renewal term, upon at least 180 days notice; or (iii) by us upon notice to EchoStar, following certain ch
in control.

Satellite Capacity Leased to EchoStaburing 2009, we entered into a satellite capacity agreement pursuant to which EchoStar leases cer
satellite capacity from us on EchoStar I. The fee for the services provided under this satellite capacity agreement depends, among othe
upon the orbital location of the satellite and the length of the lease. The lease generally terminates upon the earlier of: (i) the end of life
replacement of the satellite (unless EchoStar determines to renew on a year-to-year basis); (ii) the date the satellite fails; (iii) the date the
transponder on which service is being provided fails; or (iv) a certain date, which depends, among other things, upon the estimated usefi
the satellite, whether the replacement satellite fails at launch or in orbit prior to being placed into service, and the exercise of certain rene
options. EchoStar generally has the option to renew this lease on a year-to-year basis through the end of the satellite’s life. There can t
assurance that any options to renew this agreement will be exercised.

Real Estate Lease Agreem. During 2008, we entered into a sublease for space at 185 Varick Street, New York, New York to EchoStar f
period of approximately seven years. The rent on a per square foot basis for this sublease was comparable to per square foot rental rat
similar commercial property in the same geographic area at the time of the sublease, and EchoStar is responsible for its portion of the ta
insurance, utilities and maintenance of the premises.

“Satellite and transmission expenses — EchoStar”

Broadcast Agreemenin connection with the Spin-off, we and EchoStar entered into a broadcast agreement pursuant to which EchoStar
provided certain broadcast services to us, including teleport services such as transmission and downlinking, channel origination services
channel management services for a period ending on January 1, 2012 (the “Prior Broadcast Agreement”). We had the ability to terminat
channel origination services and channel management services for any reason and without any liability upon at least 60 days notice to E
If we terminated teleport services for a reason other than our breach, we were obligated to pay EchoStar the aggregate amount of the re
of the expected cost of providing the teleport services. The fees for the services provided under the Prior Broadcast Agreement were ca
at cost plus a fixed margin, which varied depending on the nature of the products and services provided.

Effective January 1, 2012, we and EchoStar entered into a new broadcast agreement (the “2012 Broadcast Agreement”) pursuant to wh
EchoStar will continue to provide broadcast services to us, for the period from January 1, 2012 to December 31, 2016. The material
2012 Broadcast Agreement are substantially the same as the material terms of the Prior Broadcast Agreement, except that: (i) the fees
services provided under the 2012 Broadcast Agreement are calculated at either: (a) Batax$tafrproviding the relevant service plus a f
dollar fee, which is subject to certain adjustments; or (b) EcheStast of providing the relevant service plus a fixed margin, which will ds

on the nature of the services provided; and (ii) if we terminate the teleport services provided under the 2012 Broadcast Agreement for a
other than EchoStar’s breach, we are generally obligated to reimburse EchoStar for any direct costs EchoStar incurs related to any such
termination that it cannot reasonably mitigate. Atthe commencement of the 2012 Broadcast Agreement the aggregate pricing for the se
provided thereunder was substantially the same as the aggregate pricing for the services provided under the Prior Broadcast Agreement
time of its expiration.

Broadcast Agreement for Certain Sports Related ProgramnDuring May 2010, we and EchoStar entered into a broadcast agreement
pursuant to which EchoStar provides certain broadcast services to us in connection with our carriage of certain sports related programm
term of this agreement is for ten years. If we terminate this agreement for a reason other than EchoStar’s breach, we are generally oblic
reimburse EchoStar for any direct costs EchoStar incurs related to any such termination that it cannot reasonably mitigate. The fees for
broadcast services provided under this agreement depend, among other things, upon the cost to develop and provide such services.
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Satellite Capacity Leased from EchoSt&ince the Spin-off, we entered into certain satellite capacity agreements pursuant to which we lea
certain satellite capacity on certain satellites owned or leased by EchoStar. The fees for the services provided under these satellite cap:
agreements depend, among other things, upon the orbital location of the applicable satellite and the length of the lease. The term of eac
set forth below:

EchoStar 111, VI, VIII and XIl.We lease certain satellite capacity from EchoStar on EchoStar VI, VIII and XIl. The leases generally
terminate upon the earlier of: (i) the end of life or replacement of the satellite (unless we determine to renew on a year-to-year basis
(ii) the date the satellite fails; (iii) the date the transponders on which service is being provided fails; or (iv) a certain date, which depe
upon, among other things, the estimated useful life of the satellite, whether the replacement satellite fails at launch or in orbit prior to
placed into service and the exercise of certain renewal options. We generally have the option to renew each lease on a year-to-yea
through the end of the respective satellite’s life. There can be no assurance that any options to renew such agreements will be exer
August 2010, our lease of EchoStar Ill terminated when it was replaced by EchoStar XV.

EchoStar IX We lease certain satellite capacity from EchoStar on EchoStar IX. Subject to availability, we generally have the right tc
continue to lease satellite capacity from EchoStar on EchoStar 1X on a month-to-month basis.

EchoStar XVI. We will lease certain satellite capacity from EchoStar on EchoStar XVI after its service commencement date and this
generally terminates upon the earlier of: (i) the end of life or replacement of the satellite; (ii) the date the satellite fails; (iii) the date tt
transponder(s) on which service is being provided under the agreement fails; or (iv) ten years following the actual service commence
date. Upon expiration of the initial term, we have the option to renew on a year-to-year basis through the end of life of the satellite.
can be no assurance that any options to renew this agreement will be exercised. EchoStar XVI is expected to be launched during tr
half of 2012.

EchoStar XV EchoStar XV is owned by us and is operated at the 61.5 degree orbital location. The FCC has granted EchoStar an authol
to operate the satellite at the 61.5 degree orbital location. For so long as EchoStar XV remains in service at the 61.5 degree orbital loca
are obligated to pay EchoStar a fee, which varies depending on the number of frequencies being used by EchoStar XV.

Nimiq 5 Agreemer. During 2009, EchoStar entered into a fifteen-year satellite service agreement with Telesat Canada (“Telesat”) to rect
service on all 32 DBS transponders on the Nimiqg 5 satellite at the 72.7 degree orbital location (the “Telesat Transponder Agreement”). [
2009, EchosStar also entered into a satellite service agreement (the “DISH Telesat Agreement”) with us, pursuant to which we currently r
service from EchoStar on all 32 of the DBS transponders covered by the Telesat Transponder Agreement. We have also guaranteed ce
obligations of EchoStar under the Telesat Transponder Agreement. See discussion under “Guarantees” in Note 16.

Under the terms of the DISH Telesat Agreement, we make certain monthly payments to EchoStar that commenced in 2009 when the Nii
satellite was placed into service and continue through the service term. Unless earlier terminated under the terms and conditions of the
Telesat Agreement, the service term will expire ten years following the date it was placed into service. Upon expiration of the initial term
have the option to renew the DISH Telesat Agreement on a year-to-year basis through the end of life of the Nimiq 5 satellite. Upon in-or
failure or end of life of the Nimiq 5 satellite, and in certain other circumstances, we have certain rights to receive service from EchoStar ¢
replacement satellite. There can be no assurance that any options to renew the DISH Telesat Agreement will be exercised or that we w
exercise our option to receive service on a replacement satellite.

QuetzSat-1 Lease Agreemeriburing 2008, EchoStar entered into a ten-year satellite service agreement with SES Latin America S.A. (“St
which provides, among other things, for the provision by SES to EchoStar of service on 32 DBS transponders on the QuetzSat-1 satellite
During 2008, EchoStar also entered into a transponder service agreement (“QuetzSat-1 Transponder Agreement”) with us pursuant to w
will receive service from EchoStar on 24 of the DBS transponders. The QuetzSat-1 Transponder Agreement will be accounted for as an
operating lease. QuetzSat-1 was launched on September 29, 2011 and was placed into service during the fourth quarter 2011
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at the 67.1 degree orbital location while we and EchoStar explore alternative uses for the QuetzSat-1 satellite. In the interim, EchoStar i
providing us with alternate capacity at the 77 degree orbital location.

Under the terms of the QuetzSat-1 Transponder Agreement, we will make certain monthly payments to EchoStar commencing when the
QuetzSat-1 satellite is placed into service at the 77 degree orbital location and continuing through the remainder of the service term. Un
earlier terminated under the terms and conditions of the QuetzSat-1 Transponder Agreement, the initial service term will expire in
November 2021. Upon expiration of the initial term, we have the option to renew the G-1 Transponder Agreement on a year-to-year
basis through the end of life of the QuetzSat-1 satellite. Upon an in-orbit failure or end of life of the QuetzSat-1 satellite, and in certain o
circumstances, we have certain rights to receive service from EchoStar on a replacement satellite. There can be no assurance that any
renew the QuetzSat-1 Transponder Agreement will be exercised or that we will exercise our option to receive service on a replacement ¢

TT&C Agreementln connection with the Spin-off, w e entered into a telemetry, tracking and control (“TT&C”) agreement pursuant to whic
we received TT&C services from EchoStar for a period ending on January 1, 2012 (the “Prior TT&C Agreement”). The fees for services
provided under the Prior TT&C Agreement were calculated at cost plus a fixed margin. We were able to terminate the Prior TT&C Agree
for any reason upon 60 days notice.

On January 1, 2012, we entered into a TT&C agreement pursuant to which we will continue to receive TT&C services from EchoStar for
period ending on December 31, 2016 (the “2012 TT&C Agreement”). The material terms of the 2012 TT&C Agreement are substantially
same as the material terms of the Prior TT&C Agreement, except that the fees for services provided under the 2012 TT&C Agreement a
calculated at either: (i) a fixed fee; or (ii) cost plus a fixed margin, which will vary depending on the nature of the services provided.

“Cost of sales — subscriber promotion subsidies — EchoStar”

Receiver AgreemenEchoStar is currently our sole supplier of set-top box receivers. The table below indicates the dollar vatap bbset-
and other equipment that we purchased from EchoStar as well as the amount of purchases that are included in “Cost of sales — subscri
promotion subsidies — EchoStar” on our Consolidated Statements of Operations and Comprehensive Income (Loss). The remaining an
included in “Inventory” and “Property and equipment, net” on our Consolidated Balance Sheets.

For the Years Ended December 31,

Purchases from EchoStar 2011 2010 2009
(In thousands)
Se-top boxes and other equipme $ 1,158,29: $ 1,470,17. $ 1,174,76:

Se-top boxes and other equipment includeCost of sale— ) )
subscriber promotion subsidi— EchoSta” $ 249,441 $ 175,77 $ 188,79:

In connection with the Spin-off, we and EchoStar entered into a receiver agreement pursuant to which we had the right, but not the oblig
purchase digital set-top boxes and related accessories, and other equipment from EchoStar for a period ending on January 1, 2012 (the
Receiver Agreement”). The Prior Receiver Agreement allowed us to purchase digital set-top boxes, related accessories and other equig
from EchoStar at cost plus a fixed percentage margin, which varied depending on the nature of the equipment purchased. Additione
provided us with standard manufacturer warranties for the goods sold under the Prior Receiver Agreement. We were able to terminate t
Receiver Agreement for any reason upon at least 60 days notice to EchoStar. EchoStar was able to terminate the Prior Receiver Agree
certain entities were to acquire us. The Prior Receiver Agreement also included an indemnification provision, whereby the parties indenr
each other for certain intellectual property matters.

Effective January 1, 2012, we and EchoStar entered into a new agreement (the “2012 Receiver Agreement”) pursuant to which we conti
have the right, but not the obligation, to purchase digital set-top boxes, related accessories, and other equipment from EchoStar for the |
from January 1, 2012 to December 31, 2014. We have an option, but not the obligation, to extend the 2012 Receiver Agreement for one
additional year upon 180 days
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notice prior to the end of the term. The material terms of the 2012 Receiver Agreement are substantially the same as the material terms
Prior Receiver Agreement, except that the 2012 Receiver Agreement allows us to purchase digital set-top boxes, related accessories an
equipment from EchoStar either: (i) at a cost (decreasing as EchoStar reduces costs and increasing as costs increase) plusup adii@hmar
will depend upon the cost of the product subject to a collar on EchoStar’'s mark-up; or (ii) at cost plus a fixed margin, which will depend ¢
nature of the equipment purchased. Under the 2012 Receiver Agreement EchoStar’s margins will be increased if they are able to reduc
costs of their digital set-top boxes and their margins will be impaired if these costs increase. Atthe commencement of the 2012 Receive
Agreement, the aggregate pricing for the digitalteptboxes, related accessories, and other equipment sold under the 2012 Receiver A
was substantially the same as the aggregate pricing for the products and equipment sold under the Prior Receiver Agreement at the time
expiration.

“General and administrative expenses — EchoStar”

Product Support Agreemerin connection with the Spin-off, we entered into a product support agreement pursuant to which we have the |
but not the obligation, to receive product support from EchoStar (including certain engineering and technical support services) for all set-
boxes and related accessories that EchoStar has previously sold and in the future may sell to us. The fees for the services provided unc
product support agreement are calculated at cost plus a fixed margin, which varies depending on the nature of the services providec

the product support agreement is the economic life of such receivers and related accessories, unless terminated earlier. We may termin
product support agreement for any reason upon at least 60 days notice. In the event of an early termination of this agreement, we a
refund of any unearned fees paid to EchoStar for the services.

Real Estate Lease AgreemerWe have entered into lease agreements pursuant to which we lease certain real estate from EchoStar. The
on a per square foot basis for each of the leases is comparable to per square foot rental rates of similar commercial property in the same
geographic area, and EchoStar is responsible for its portion of the taxes, insurance, utilities and maintenance of the premises. The term
of the leases is set forth below:

e Inverness Lease Agreemein. November 2011, we and EchoStar extended the lease for certain space at 90 Inverness Circle Eas
Englewood, Colorado for a period ending on December 31, 2016. This agreement can be terminated by either party upon six m
prior notice.

¢ Meridian Lease AgreemenThe lease for all of 9601 S. Meridian Blvd. in Englewood, Colorado is for a period ending on
December 31, 2016.

. Santa Fe Lease Agreemeiiit. November 2011, we and EchoStar extended the lease for all of 5701 S. Santa Fe Dr. in Littleton,
Colorado for a period ending on December 31, 2016 with a renewal option for one additional year.

«  EchoStar Data Networks Sublease Agreemertte sublease for certain space at 211 Perimeter Center in Atlanta, Georgia is for a
period ending on October 31, 2016.

¢ Gilbert Lease AgreementThe lease for certain space at 801 N. DISH Dr. in Gilbert, Arizona is a month-to-month lease and can |
terminated by either party upon 30 days prior notice.

¢ Cheyenne Lease Agreemeriffective January 1, 2012, we and EchoStar entered into a lease for certain space at 530 EchoStar |
in Cheyenne, Wyoming for a period ending on December 31, 2031.

DISHOnline.com Services AgreemeEffective January 1, 2010, we entered into a two-year agreement with EchoStar pursuant to which w
will receive certain services associated with an online video portal. The fees for the services provided under this services agreement de
among other things, upon the cost to develop and operate such services. We have the option to renew this agreement for three success
year terms and the agreem
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may be terminated for any reason upon at least 120 days notice to EchoStar. In November 2011, we exercised our right to renew this a
for a one-year period ending on December 31, 2012.

DISH Remote Access Services Agreen Effective February 23, 2010, we entered into an agreement with EchoStar pursuant to which we
receive, among other things, certain remote DVR management services. The fees for the services provided under this services agreem
depend, among other things, upon the cost to develop and operate such services. This agreement has a term of five years with autc

for successive one year terms and may be terminated for any reason upon at least 120 days notice to EchoStar.

SlingService Services Agreemeriffective February 23, 2010, we entered into an agreement with EchoStar pursuant to which we will rece
certain place-shifting services. The fees for the services provided under this services agreement depend, among other things, upon the
develop and operate such services. This agreement has a term of five years with automatic renewal for successive one year terms and
terminated for any reason upon at least 120 days notice to EchoStar.

Blockbuster On April 26, 2011, we completed the Blockbuster Acquisition. During the second quarter 2011, EchoStar acquired Hughes
Communications, Inc. (“Hughes”), which provides broadband products and services. During the year ended December 31, 2011, Blockk
purchased $2 million of broadband products and services from Hughes. As of December 31, 2011, we had $1 million payable to EchoSt
Hughes providing these broadband products and services to Blockbuster.

Additionally, on August 5, 2011, we entered into a letter agreement with EchoStar pursuant to which certain assets used to support8Bloc
website were transferred to EchoStar and they agreed to provide certain technical and infrastructure support for the Blockbuster website
The fees for the services provided under the letter agreement are calculated at cost plus a fixed margin, which varies depending upon th
of the services provided. The letter agreement provides that it shall continue in effect until the completion of a definitive agreement betw
EchoStar and us setting forth the terms of the support of the Blockbuster website.

Move Networks Services Agreem: In the fourth quarter 2011, EchoStar granted us the right to use Move Network’s software and video
publishing systems, which facilitate the streaming, downloading and distribution of audio and video content to set-top boxes via the Inter
The fees for the services provided under this agreement are based upon a fixed fee which varies based upon the number of set-top box
given month that access Move Network’s software. This agreement has a term of five years with automatic renewal for successive one
terms and may be terminated for any reason upon at least 180 days notice to EchoStar.

Other Agreements — EchoStar

Tax Sharing Agreementn connection with the Spin-off, we entered into a tax sharing agreement with EchoStar which governs our respec
rights, responsibilities and obligations after the Spin-off with respect to taxes for the periods ending on or before the Spin-off. Generally,
Spin-off taxes, including any taxes that are incurred as a result of restructuring activities undertaken to implement the Spin-off, are borne
and we will indemnify EchoStar for such taxes. However, we are not liable for and will not indemnify EchoStar for any taxes that are inci
as a result of the Spin-off or certain related transactions failing to qualify as tax-free distributions pursuant to any provision of Section 35!
Section 361 of the Code because of: (i) a direct or indirect acquisition of any of EchoStar’s stock, stock options or assets; (ii) any action
EchoStar takes or fails to take; or (iii) any action that EchoStar takes that is inconsistent with the information and representations fur
IRS in connection with the request for the private letter ruling, or to counsel in connection with any opinion being delivered by counsel wi
respect to the Spin-off or certain related transactions. In such case, EchoStar is solely liable for, and will indemnify us for, any resulting -
as well as any losses, claims and expenses. The tax sharing agreement will only terminate after the later of the full period of all applicak
statutes of limitations, including extensions, or once all rights and obligations are fully effectuated or performed.

TiVo. On April 29, 2011, we and EchoStar entered into a settlement agreement with TiVo Inc. See Note 16 for further discussion.
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EchoStar XV Launch Servic During 2009, EchoStar assigned certain of its rights under a launch contract to us for EchoStar’s fair value «
$103 million. This amount was paid to EchoStar during the first quarter 2010. We recorded these rights at EchoStar’s net book value of
million and recorded the $14 million difference between EchoStar’s net book value and our purchase price as a capital transaction with
EchoStar. We used these rights to launch EchoStar XV in July 2010.

Weather Related Programming Agreemeiituring May 2010, we entered into an agreement pursuant to which, among other things, Echo¢
agreed to develop certain weather related programming and we received the right to distribute such programming. This agreement was
terminated during June 2010. In July 2010, we purchased EchoStar’s interest in the entity that was developing such weather related
programming for $5 million.

International Programming Rights Agreeme During the year ended December 31, 2011 we made no purchases and for the years ended
December 31, 2010 and 2009 we purchased $2 million and $8 million, respectively, of certain international rights for sporting events fron
EchoStar, included in “Subscriber-related expenses” on the Consolidated Statements of Operations and Comprehensive Income (Loss),
EchoStar only retained a certain portion.

Acquisition of South.com, L.L.. During October 2010, we purchased all of South.com, L.L.C. from EchoStar and another party for $5
South.com, L.L.C. is an entity that holds certain authorizations for multichannel video and data distribution service (“MVDDS") spectrum
United States.

Patent Cros-License AgreementsDuring December 2011, we and EchoStar entered into separate patent cross-license agreements with 1
same third party whereby: (i) EchoStar and such third party licensed their respective patents to each other subject to certain conditions; .
(if) we and such third party licensed our respective patents to each other subject to certain conditions (each, a “Cross-License Agreemer
Each Cross License Agreement covers patents acquired by the respective party prior to January 1, 2017 and aggregate payments unde
Cross-License Agreements total less than $10 million. Each Cross License Agreement also contains an option to extend each Cross-Lic
Agreement to include patents acquired by the respective party prior to January 1, 2022. If both options are exercised, the aggregate adc
payments to such third party would total less than $3 million. However, we and EchoStar may elect to extend our respective Cross-Licel
Agreement independent of each other. Since the aggregate payments under both Cross-License Agreements were based on the combi
revenues of us and EchoStar, we and EchoStar agreed to allocate our respective payments to such third party based on our respective |
of combined total revenue.

Sprint Settlement AgreemenOn November 3, 2011, we and Sprint entered into the Sprint Settlement Agreement pursuant to which a
issues relating to our acquisition of DBSD North America and the TerreStar Transaction were resolved between us and Sprint, including,
limited to, issues relating to the Sprint Clearing Costs. EchoStar was a party to the Sprint Settlement Agreement solely for the purposes
executing a mutual release between it and Sprint relating to the Sprint Clearing Costs. As of December 31, 2011, EchoStar is currently i
of certain TerreStar debt instruments. Pursuant to the terms of the Sprint Settlement Agreement, we made a net payment of approximat
million to Sprint, which is included on our Consolidated Balance Sheets under the caption “Other noncurrent assets, net.” As this payme
relates directly to our acquisitions of DBSD North America and TerreStar, the $114 million will be allocated evenly between these investr
as purchase consideration on the dates of the respective closings.

Other Agreements
In November 2009, Mr. Roger Lynch became employed by both us and EchoStar as Executive Vice President. Mr. Lynch is responsible
development and implementation of advanced technologies that are of potential utility and importance to both us and EchoStar. Mr. Lyn

compensation consists of cash and equity compensation and is borne by both EchoStar and us.
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NagraStar is a joint venture between EchoStar and Nagra USA, Inc. that is our provider of encryption and related security system:
assure that only authorized customers have access to our programming.

The table below summarizes our transactions with NagraStar.

For the Years Ended December 31,

2011 2010 2009
(In thousands)
Purchases (including fees)
Purchases from NagraS $ 77,708 $ $ 81,90«
As of December 31
2011 2010
(In thousands)
Amounts Payable and Commitments
Amounts payable to NagraSt $ 585: $
F-66
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DISH NETWORK CORPORATION AND SUBSIDIARIES

LIST OF SUBSIDIARIES
As of December 31, 2011

State or

Exhibit 21

Country of % of
Subsidiary Incorporation Ownership Name Doing Business As
DISH Orbital Corporatiol Colorada 10C% DOC
DISH Orbital Corporation Il L.L.C Colorada 10C% DOC I
DISH DBS Corporatiol Colorada 10C% DDBS
DISH Network L.L.C. Colorada 10C%(1) DNLLC
DISH Operating L.L.C Colorada 10C%(1) SATCO
Echosphere L.L.C Colorada 10C%(1) Echospher:
Dish Network Service L.L.C Coloradao 10C%(1) DNSLLC
Blockbuster L.L.C Colorada 10C%(2) Blockbuster
(1) Thisis a subsidiary of DISH DBS Corporati
(2) This is a subsidiary of Blockbuster Holding L.L.
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EXHIBIT 23
Consent of Independent Registered Public Accounting Firm

The Board of Directors
DISH Network Corporation:

We consent to the incorporation by reference in the following registration statements of DISH Network Corporation of our report dated
February 23, 2012, with respect to the consolidated balance sheets of DISH Network Corporation and subsidiaries as of December 31, -
2010, and the related consolidated statements of operations and comprehensive income (loss), changes in stockholders’ equity (deficit),
flows for each of the years in the thrgear period ended December 31, 2011, and the effectiveness of internal control over financial re|

of December 31, 2011, which report appears in the December 31, 2011 annual report on Form 10-K of DISH Network Corporation.

Form Registration Statement No. Description
S-8 33:-159461 2009 Stock Incentive Ple
S-8 335-146962 2004 Sling Media, Inc. Stock Pl
S-8 335-136603 Amended and Restated 1997 Employee S

Purchase Plan; Amended and Restated :
Nonemployee Director Stock Option PI

S-8 33:-106423 1999 Stock Incentive Ple

S-8 33%-66490 2001 Nonemployee Director Stock Option P
S8 33559148 2000 Launch Bonus Pl¢

S-8 33:-31890 401(k) Employe€e’ Savings Plai

S-8 33E-95099 1999 Launch Bonus Ple

S-8 33574779 401(k) Employee’ Savings Plat

S-8 33551259 1998 Launch Bonus Ple

S-8 335-48895 401(k) Employee’ Savings Plai

S8 33236791 1997 Employee Stock Purchase F

S-8 33%-36749 1997 Launch Bonus Ple

S-8 33:-22971 401(k) Employee’ Savings Plai

S-8 33511597 1996 Launch Bonus Ple

S-8 3305575 1995 Nonemployee Director Stock Option P
S-8 03:-80527 1995 Stock Incentive Ple

/s KPMG LLP

Denver, Coloradt
February 23, 201
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POWER OF ATTORNEY

EXHIBIT 24

KNOW ALL PERSONS BY THESE PRESENTS, that each person whose signature appears below constitutes and appoints R. Stanton |
individually, as the true and lawful attorney{act and agent of the undersigned, with full power of substitution and resubstitution, for ar
name, place and stead of the undersigned, in any and all capacities, to sign the Annual Report on Form 10-K of DISH Network Corporat
Nevada corporation formed in April 1995, for the year ended December 31, 2011, and any and all amendments thereto and to file th

all exhibits thereto and other documents in connection therewith, with the United States Securities and Exchange Commission, and |

to each such attorney-in-fact and agent full power and authority to do and perform each and every act and thing requisite and necessary
done in connection therewith, as fully as to all intents and purposes as the undersigned might or could do in person, hereby ratifying and
confirming all that such attorney-in-fact and agent, or his substitute, may lawfully do or cause to be done by virtue hereof.

Pursuant to the requirements of the Securities Exchange Act of 1934, this Power of Attorney has been signed by the following persons ii

capacities and on the date indicated.

Signature Title Date
/s/ Charles W. Erge Chairman February 23, 201
Charles W. Erge
/s/ James DeFranc Director February 23, 2012
James DeFranc
/s/ Cantey Erge Director February 23, 2012
Cantey Ergel
/sl Steven R. Goodba Director February 23, 201
Steven R. Goodbai
/s/ Gary S. Howar Director February 23, 2012
Gary S. Howart
/s/ David K. Moskowitz Director February 23, 2012
David K. Moskowitz
/s/ Tom A. Ortolf Director February 23, 201
Tom A. Ortolf
/sl Carl E. Voge Director February 23, 2012
Carl E. Vogel
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EXHIBIT 31.1

CERTIFICATION OF CHIEF EXECUTIVE OFFICER
Section 302 Certification

I, Joseph P. Clayton, certify that:
1. | have reviewed this Annual Report on Form 10-K of DISH Network Corporation;

2. Based on my knowledge, this report does not contain any untrue statement of a material fact or omit to state a material fact necess:
make the statements made, in light of the circumstances under which such statements were made, not misleading with respect to th
covered by this report;

3. Based on my knowledge, the financial statements, and other financial information included in this report, fairly present in all materia
respects the financial condition, results of operations and cash flows of the registrant as of, and for, the periods presented in this rep

4. The registrant’s other certifying officer(s) and | are responsible for establishing and maintaining disclosure controls and procedures
defined in Exchange Act Rules 13a-15(e) and 15d-15(e)) and internal control over financial reporting (as defined in Exchange Act
Rules 13a-15(f) and 15d-15(f)) for the registrant and have:

a) Designed such disclosure controls and procedures, or caused such disclosure controls and procedures to be designed under ot
supervision, to ensure that material information relating to the registrant, including its consolidated subsidiaries, is made kna
others within those entities, particularly during the period in which this report is being prepared;

b) Designed such internal control over financial reporting, or caused such internal control over financial reporting to be designed ui
our supervision, to provide reasonable assurance regarding the reliability of financial reporting and the preparation of financial
statements for external purposes in accordance with generally accepted accounting principles;

c) Evaluated the effectiveness of the registrant’s disclosure controls and procedures and presented in this report our conclusions ¢
effectiveness of the disclosure controls and procedures, as of the end of the period covered by this report based on such evalua

d) Disclosed in this report any change in the registrant’s internal control over financial reporting that occurred during the segistrant’
recent fiscal quarter (the registrant’s fourth fiscal quarter in the case of an annual report) that has materially affected, or is reasol
likely to materially affect, the registrant’s internal control over financial reporting; and

5. The registrant’s other certifying officer(s) and | have disclosed, based on our most recent evaluation of internal control over financia
reporting, to the registrant’s auditors and the audit committee of the registrant’s board of directors (or persons performing the equiva
functions):

a) All significant deficiencies and material weaknesses in the design or operation of internal control over financial reporting which ¢
reasonably likely to adversely affect the registrant’s ability to record, process, summarize and report financial information; and

b) Any fraud, whether or not material, that involves management or other employees who have a significant role in the registrant’s
internal control over financial reporting.

Date: February 23, 2012

/s/ Joseph P. Claytc
President and Chief Executive Offic
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EXHIBIT 31.2

CERTIFICATION OF CHIEF FINANCIAL OFFICER
Section 302 Certification

I, Robert E. Olson, certify that:
1. | have reviewed this Annual Report on Form 10-K of DISH Network Corporation;

2. Based on my knowledge, this report does not contain any untrue statement of a material fact or omit to state a material fact necess:
make the statements made, in light of the circumstances under which such statements were made, not misleading with respect to th
covered by this report;

3. Based on my knowledge, the financial statements, and other financial information included in this report, fairly present in all materia
respects the financial condition, results of operations and cash flows of the registrant as of, and for, the periods presented in this rep

4. The registrant’s other certifying officer(s) and | are responsible for establishing and maintaining disclosure controls and procedures
defined in Exchange Act Rules 13a-15(e) and 15d-15(e)) and internal control over financial reporting (as defined in Exchange Act
Rules 13a-15(f) and 15d-15(f)) for the registrant and have:

a) Designed such disclosure controls and procedures, or caused such disclosure controls and procedures to be designed under ol
supervision, to ensure that material information relating to the registrant, including its consolidated subsidiaries, is made kna
others within those entities, particularly during the period in which this report is being prepared;

b) Designed such internal control over financial reporting, or caused such internal control over financial reporting to be designed ui
our supervision, to provide reasonable assurance regarding the reliability of financial reporting and the preparation of financial
statements for external purposes in accordance with generally accepted accounting principles;

c) Evaluated the effectiveness of the registrant’s disclosure controls and procedures and presented in this report our conclusions ¢
effectiveness of the disclosure controls and procedures, as of the end of the period covered by this report based on such evalua

d) Disclosed in this report any change in the registrant’s internal control over financial reporting that occurred during the segistrant’
recent fiscal quarter (the registrant’s fourth fiscal quarter in the case of an annual report) that has materially affected, or is reasol
likely to materially affect, the registrant’s internal control over financial reporting; and

5. The registrant’s other certifying officer(s) and | have disclosed, based on our most recent evaluation of internal control over financia
reporting, to the registrant’s auditors and the audit committee of the registrant’s board of directors (or persons performing the equiva
functions):

a) All significant deficiencies and material weaknesses in the design or operation of internal control over financial reporting which &
reasonably likely to adversely affect the registrant’s ability to record, process, summarize and report financial information; and

b) Any fraud, whether or not material, that involves management or other employees who have a significant role in the registrant’s
internal control over financial reporting.

Date: February 23, 2012

/s/ Robert E. Olso
Executive Vice President and Chief Financial Offi
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EXHIBIT 32.1

CERTIFICATION OF CHIEF EXECUTIVE OFFICER
Section 906 Certification

Pursuant to 18 U.S.C. § 1350, the undersigned officer of DISH Network Corporation (the “Company”) hereby certifies that to the best of |
knowledge the Company’s Annual Report on Form 10-K for the year ended December 31, 2011 (the “Report”) fully complies with the
requirements of Section 13(a) or 15(d), as applicable, of the Securities Exchange Act of 1934 and that the information contained in the F
fairly presents, in all material respects, the financial condition and results of operations of the Company.

Dated: February 23, 201

Name: /s/ Joseph P. Claytc

Title:  President and Chief Executive Offic

The foregoing certification is being furnished solely pursuant to 18 U.S.C. § 1350 and is not being filed as part of the Report or as a sepe
disclosure document.

A signed original of this written statement required by Section 906, or other document authenticating, acknowledging, or otherwise adopt
signature that appears in typed form within the electronic version of this written statement required by Section 906, has been provided to
Company and will be retained by the Company and furnished to the Securities and Exchange Commission or its staff upon request.
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EXHIBIT 32.2

CERTIFICATION OF CHIEF FINANCIAL OFFICER
Section 906 Certification

Pursuant to 18 U.S.C. § 1350, the undersigned officer of DISH Network Corporation (the “Company”) hereby certifies that to the best of |
knowledge the Company’s Annual Report on Form 10-K for the year ended December 31, 2011 (the “Report”) fully complies with the
requirements of Section 13(a) or 15(d), as applicable, of the Securities Exchange Act of 1934 and that the information contained in the F
fairly presents, in all material respects, the financial condition and results of operations of the Company.

Dated: February 23, 201

Name: /s/ Robert E. Olso

Title:  Executive Vice President ai
Chief Financial Office

The foregoing certification is being furnished solely pursuant to 18 U.S.C. § 1350 and is not being filed as part of the Report or as a sepz
disclosure document.

A signed original of this written statement required by Section 906, or other document authenticating, acknowledging, or otherwise adopt
signature that appears in typed form within the electronic version of this written statement required by Section 906, has been provided to
Company and will be retained by the Company and furnished to the Securities and Exchange Commission or its staff upon request.
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