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E (DISH NETWORK LOGO)

March 31, 2009
DEAR SHAREHOLDER:

It is a pleasure for me to extend to you an inigtato attend the 2009 Annual Meeting of Sharehwldé DISH Network Corporation. The
Annual Meeting will be held on May 11, 2009, atd®noon, local time, at DISH Network’s headquartecsited at 9601 S. Meridian Blvd.,
Englewood, Colorado 80112.

The enclosed Notice of 2009 Annual Meeting of Shalders and Proxy Statement describe the proptsélks considered and voted on at the
Annual Meeting. During the Annual Meeting, we algitl review DISH Network’s operations and othemite of general interest regarding the
corporation.

We hope that all shareholders will be able to alttive Annual Meeting. Whether or not you plan terad the Annual Meeting personally, it
important that you be represented. To ensure that yote will be received and counted, please etsetronically through the Internet, by
mail or by telephone, by following the instructionsluded with your proxy card.

On behalf of the Board of Directors and senior nganaent, | would like to express our appreciatianyfaur support and interest in DISH
Network. | look forward to seeing you at the Annlaeting.

E -S- CHARLES W. ERGEN

CHARLES W. ERGEN
Chairman, President and Chief Executive Officer
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NOTICE OF 2009 ANNUAL MEETING OF SHAREHOLDERS
To THE SHAREHOLDERSOF DISH NETWORK CORPORATION

The Annual Meeting of Shareholders of DISH Netw@drporation will be held on May 11, 2009, at 12r@®n, local time, at our
headquarters located at 9601 S. Meridian Blvd. |&ngod, Colorado 80112, to consider and vote upon:

1. The election of eight directors to our Board ofdgtors;

2. The ratification of the appointment of KPMGP as our independent registered public accouritingfor the fiscal year ending
December 31, 200!

A proposal to approve our 2009 Stock Incentive F
A proposal to approve amendments to existing equ#ys to allow for stock award exchange prograans

Any other business that may properly confereehe Annual Meeting or any adjournment or posgment of the Annual
Meeting.

You may vote on these matters in person or by prékyether or not you plan to attend the Annual Megtwe ask that you vote by one of
the following methods to ensure that your shardisbeirepresented at the meeting in accordance ymitin wishes:

. Vote by telephone, or electronically through theetnet, by following the instructions included withur proxy card; o
. Vote by mail, by completing and returning the eseld proxy card in the enclosed addressed stampetbee.

Only shareholders of record at the close of busimasMarch 16, 2009 are entitled to notice of, sndote at, the Annual Meeting or any
adjournment of the meeting. We anticipate firstimgiour proxy statement and proxy card on or aliatch 31, 2009.

By Order of the Board of Directors

E -S- R. STANTON DODGE

R. STANTON DODGE
ExecutiveV ice P resident, G eneral C ounsel and Secretary

March 31, 2009

9601 S. Meridian Blvde Englewood, Colorado 801%2Tel: (303) 723-1006 Fax: (303) 723-1999
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PROXY STATEMENT
OF
DISH NETWORK CORPORATION

GENERAL INFORMATION

This Proxy Statement and the accompanying proxy aee being furnished to you in connection with2889 Annual Meeting of
Shareholders (the “Annual Meeting”) of DISH Netwdkrporation (“DISH Network,” “we,” “us,” “our” othe “Corporation”). The Annual
Meeting will be held on May 11, 2009, at 12:00 ngdoal time, at our headquarters located at 96(MeSidian Blvd., Englewood, Colorado
80112.

This Proxy Statement is being sent or providedroabout March 31, 2009, to holders of record atddbse of business on March 16, 2009 of
our Class A Common Stock (the “Class A Shares”)@legs B Common Stock (the “Class B Shares”).

Your proxy is being solicited by our Board of Ditexs (the “Board” or “Board of Directors”)t may be revoked by written notice given to
Secretary at our headquarters at any time befang lveted. You may also revoke your proxy by sulimita proxy with a later date or by
voting in person at the Annual Meeting. To votengil, please complete the accompanying proxy caddraturn it to us as instructed in the
proxy card. To vote using the telephone or eledtaily through the Internet, please refer to thetrimctions included with the proxy card.
Votes submitted by mail, telephone or electronyctiitough the Internet must be received by 11:59. pEastern Time, on May 10, 2009.
Submitting your vote by mail, telephone or elecitaily through the Internet will not affect youghit to vote in person, if you choose to do
so. Proxies that are properly delivered to us leefoe closing of the polls during the Annual Megtamd not revoked will be voted for the
proposals described in this Proxy Statement inraescwe with the instructions set forth on the proayd. The Board is currently not aware of
any matters proposed to be presented at the Aivbeiing other than the election of eight directting, ratification of KPMG LLP as our
independent registered public accounting firm Far fiscal year ending December 31, 2009, the padgosapprove our 2009 Stock Incentive
Plan and the proposal to approve amendments texisting equity plans to allow for stock award exighe programs. If any other matter is
properly presented at the Annual Meeting, the pess@med in the accompanying proxy card will haserdtionary authority to vote on that
matter in accordance with their best judgment. Yfmessence at the Annual Meeting does not of itesibke your proxy.

Attendance at the Meeting

All of our shareholders of record at the close udihess on March 16, 2009, or their duly appoiptexies, may attend the Annual Meeting.
Seating is limited, however, and admission to tinaual Meeting will be on a first-come, firserved basis. Registration and seating will b

at 11:30 a.m., local time, and the Annual Meetinlljlvegin at 12:00 noon, local time. Each sharebpltiay be asked to present an admission
ticket, which is attached to the accompanying preamsd, together with a valid government issued plidéntification confirming their identi

as a shareholder of record, such as a dsvaénse or passport. Cameras, recording de\acekother electronic devices will not be permi

at the Annual Meeting.

If your shares are held by a broker, bank, or otleeninee (often referred to as holding in “stremine”) and you desire to attend the Annual
Meeting, you will need to bring a legal proxy oc@y of a brokerage or bank statement reflecting gbare ownership as of the record date,
March 16, 2009. All shareholders must check ihatregistration desk at the Annual Meeting.

Securities Entitled to Vote

Only shareholders of record at the close of businesMarch 16, 2009 are entitled to notice of tmadal Meeting. Such shareholders may
vote shares held by them at the close of businesdasch 16, 2009 at the Annual Meeting. At the elo$ business on March 16, 2009,
209,015,920 Class A Shares and 238,435,208 Cl&twmBes were outstanding. Each of the Class A Skaestditled to one vote per share on
each proposal to be considered by our shareholBach of the Class B Shares is entitled to tensvpée share on each proposal to be
considered by our shareholders.
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Vote Required

In accordance with our Amended and Restated Astisfdncorporation (our “Articles of Incorporation'the presence at the Annual Meeting,
in person or by proxy, of the holders of a majodfythe total voting power of all classes of outing stock taken together shall constitute a
qguorum for the transaction of business at the AhMeeting.

The affirmative vote of a plurality of the totaltes cast for directors at the Annual Meeting isessary to elect a director. No cumulative
voting is permitted. The eight nominees receivimg highest number of votes cast “for” will be ettt

The affirmative vote of a majority of the votingyer represented at the Annual Meeting is requioeabiprove the ratification of the
appointment of KPMG LLP as our independent regéstqrublic accounting firm, the proposal to approue 2009 Stock Incentive Plan, and
the proposal to approve amendments to our existijuity plans to allow for stock award exchange @HDT.

The total number of votes cast “fowill be counted for purposes of determining whethdficient affirmative votes have been cast torapp
the ratification of the appointment of KPMG LLP @& independent registered public accounting flargpprove our 2009 Stock Incentive
Plan and to approve amendments to our existingyeplsns to allow for stock award exchange prograhtstentions from voting on a
proposal by a shareholder at the Annual Meetingyalkas broker nonvotes, will be considered fommses of determining the number of
total votes present at the Annual Meeting. Abstargtiwill have the same effect as votes “agaitis’ratification of the appointment of KPN
LLP as our independent registered public accourftinyg the proposal to approve our 2009 Stock ItiserPlan and the proposal to approve
amendments to our existing equity plans to allomstock award exchange programs. However, abstentidll not be counted as “against’
“for” the election of directors. Broker nonvotesliwiot be considered in determining the electiomlioéctors, the ratification of the
appointment of KPMG LLP as our independent regéstgiublic accounting firm, the proposal to approue 2009 Stock Incentive Plan, or
the approval of the amendment of our existing gquiins to allow for stock award exchange programs

Charles W. Ergen, our Chairman, President and Gxetutive Officer, currently possesses approxiipdig.0% of the total voting power.
addition, certain trusts established by Mr. Ergartifie benefit of his family hold approximately 3% of our voting power. Mr. Ergen has
indicated his intention to vote: (1) for the electiof each of the eight director nominees, (2)fierratification of the appointment of KPMG
LLP as our independent registered public accourfting (3) for the proposal to approve our 2009cRtincentive Plan, and (4) for
amendment of to our existing equity plans to alfowstock award exchange programs. Accordingly efleetion of each of the director
nominees, the ratification of the appointment ofM® LLP as our independent registered public acdagrfirm, the approval of our 2009
Stock Incentive Plan, and the approval of the amed of our existing equity plans to allow for #@ward exchange programs are assured
notwithstanding a negative vote by any or all shalgers other than Mr. Ergen.

Householding

We have adopted a procedure approved by the Seswaitd Exchange Commission (“SEC”) called “houtgihg.” Under this procedure,
service providers that deliver our communicatianshareholders may deliver a single copy of ourwahiReport and Proxy Statement to
multiple shareholders sharing the same addressssiohe or more of these shareholders notifielsaighey wish to continue receiving
individual copies. Shareholders who participathonseholding will continue to receive separate preeds. This householding procedure
will reduce our printing costs and postage fees.

We will deliver promptly upon written or oral recgtea separate copy of our Annual Report or ProgyeBtent, as applicable, to a shareholder
at a shared address to which a single copy ofdbardents was delivered. Please notify our trarefent at the address provided below to
receive a separate copy of our Annual Report oxyP8tatement.

If you are eligible for householding, but you artbey shareholders with whom you share an addressntly receive multiple copies of our
annual reports and/or proxy statements, or if yold ktock in more than one account, and in eithseg/ou wish to receive only a single copy
of our Annual Report or Proxy Statement for youusehold, please contact our transfer agent, Comghatee Investor Services, at 250 Ro
Street, Canton, Massachusetts 02021, telephoneen8i-437-8901.

Our Mailing Address

Our mailing address is 9601 S. Meridian Blvd., Emgbod, Colorado 80112.

2
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PROPOSAL NO. 1 — ELECTION OF DIRECTORS
Nominees

Our shareholders will elect a board of eight dvesiat the Annual Meeting. Each of the directorxigsected to hold office until the next
annual meeting of our shareholders or until hisarrespective successor shall be duly electedjaalified. The affirmative vote of a

plurality of the total votes cast for directorsiecessary to elect a director. This means thatitite nominees who receive the most votes will
be elected to the eight open directorships evéreif get less than a majority of the votes casthE®@minee has consented to his or her
nomination and has advised us that he or she iatenskerve the entire term if elected. If at theetiof the meeting one or more of the
nominees have become unable to serve: (i) shapessented by proxies will be voted for the remajniominees and for any substitute
nominee or nominees designated by the Nominatingr@ittee; or (ii) the Board of Directors may, in aogance with our bylaws, reduce the
size of the Board of Directors or may leave a vagamtil a nominee is identified. The Nominatingr@oittee knows of no reason why an)
the nominees will be unable to serve.

The nominees for director are as follows:

Name Age First Became Directol Position with the Company
James DeFranc 56 1980 Director and Executive Vice Preside
Cantey Ergel 53 2001 Director and Employe
Charles W. Erge 56 1980 Chairman of the Board of Directors, President ahtefCExecutive Office
Steven R. Goodbal 51 2002 Director
Gary S. Howart 58 2005 Director
David K. Moskowitz 50 1998 Director and Senior Advisc
Tom A. Ortolf 58 2005 Director
Carl E. Vogel 51 2005 Director and Senior Advisc

The following sets forth the business experienceash of the nominees over the last five years:

James DeFranca Mr. DeFranco is one of our Executive Vice Presidemid has been one of our vice presidents and dearevhthe Board
since our formation. During the past five yeardhe held various executive officer and directoritpmss with our subsidiaries. Mr. DeFranco
co-founded DISH Network with Charles W. Ergen aigiife, Cantey Ergen, in 1980.

Cantey Ergen Mrs. Ergen has served on the Board since May 2@@1as had a variety of operational responsilslitigh us over the past
29 years. Mrs. Ergen has served on the board ettdirs of The Children’s Hospital of Denver sin@®2 and served on the board of trustees
of The Children’s Hospital Foundation of Denvemfird999 to 2001. Mrs. Ergen co-founded DISH Netwawitk her husband, Charles W.
Ergen, and James DeFranco in 1980.

Charles W. Ergen Mr. Ergen serves as our Chairman, Chief Executiffece€ and President. During the past five yeaeshhs also held
various executive officer and director positionshwiur subsidiaries. Mr. Ergen co-founded DISH Netawith his wife, Cantey Ergen, and
James DeFranco in 1980. Since October 2007, MerEngs also served as the Chairman and Chief Bxecddificer of EchoStar
Corporation (“EchoStar”). On January 1, 2008, wmpteted the spin-off of EchoStar (the “Spin-offijhich was previously our subsidiary.

Steven R. Goodbar. Mr. Goodbarn joined the Board in December 2002iarmdmember of our Executive Compensation Committee
Nominating Committee, and Audit Committee, wherespses as ol“audit committee financial expert.” Since July 2002 . Goodbarn has
served as director, chief executive officer andsiglent of Secure64 Software Corporation, a compengo-founded. Mr. Goodbarn was chief
financial officer of Janus Capital Corporation frd®92 until late 2000. During that time, he wasember of the executive committee and
served on the board of directors of many Janusocatp and investment entities. Mr. Goodbarn is & @Rd spent 12 years at Price
Waterhouse prior to joining Janus. The Board hasragned that Mr. Goodbarn meets the independendéaudit committee financial
expert” requirements of NASDAQ and SEC rules amit&tions. Mr. Goodbarn served as a member of tlaedoof

3
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directors of EchoStar, and as a member of its BkeeCompensation Committee, Nominating Committe®] Audit Committee from its
inception in October 2007 until November 2008.

Gary S. Howard Mr. Howard joined the Board in November 2005 &nd member of our Executive Compensation Committeeinating
Committee and Audit Committee. Mr. Howard servedrscutive Vice President and Chief Operating @ffiof Liberty Media Corporation
from July 1998 to February 2004 as well as sereindriberty Media Corporation’s Board of Directorsrh July 1998 until January 2005.
Additionally, Mr. Howard held several executiveioffr positions with companies affiliated with LitbheMedia Corporation. The Board has
determined that Mr. Howard meets the independesmpairements of NASDAQ and SEC rules and regulations

David K. Moskowitz. Mr. Moskowitz is one of our Senior Advisors andsaan Executive Vice President as well as our Segrand General
Counsel until 2007. Mr. Moskowitz joined us in Mart990. He was elected to the Board in 1998. Mrskédwavitz performs certain business
functions for us and our subsidiaries from timéine. Since October 2007, Mr. Moskowitz has alswea as a member of the board of
directors of EchoStar.

Tom A. Ortolf. Mr. Ortolf joined the Board in May 2005 and ism@mber of our Executive Compensation Committee, iNating
Committee, and Audit Committee. Mr. Ortolf has béles President of CMC, a privately held investmaanagement firm, for nearly twenty
years. From 1988 until 1991, Mr. Ortolf served as Bresident and Chief Operating Officer. The Bdzad determined that Mr. Ortolf me:
the independence requirements of NASDAQ and SE€Srahd regulations. Since October 2007, Mr. Ohta#f also served as a member o
board of directors of EchoStar, and as a membis &xecutive Compensation Committee, Nominatingn@uttee, and Audit Committee.

Carl E. Vogel. Mr. Vogel has served on the Board since May 2@fdbbecame a full-time employee in June 2005. Mgal is currently a
Senior Advisor to us. He served as our Presidem feeptember 2006 until February 2008 and servedr¥gice Chairman from June 2005
until March 2009. From 2001 until 2005, Mr. Vogelged as the President and CEO of Charter Commtionisalnc., a publicly-traded
company providing cable television and broadbamdices to approximately six million customers. Ptio joining Charter, Mr. Vogel
worked as an executive officer in various capagited companies affiliated with Liberty Media Corption. Mr. Vogel was one of our
executive officers from 1994 until 1997, includisgrving as our President from 1995 until 1997. Whgel is also currently serving on the
Board of Directors and Audit Committee of Shaw Camimations, Inc. From October 2007 until March 20019. VVogel served as the Vice
Chairman of the board of directors of, and as &semvisor to, EchoStar.

Charles W. Ergen, our Chairman, President and @&xetutive Officer, currently possesses approxityd8.0% of the total voting power.
addition, certain trusts established by Mr. Ergartfie benefit of his family hold approximately 3% of our voting power. Mr. Ergen has
indicated his intention to vote in favor of Propldsa. 1. Accordingly, approval of Proposal No. Jassured notwithstanding a negative vote
by any or all shareholders other than Mr. Ergen.

The Board of Directors unanimously recommends a vetFOR the election of all of the nominees named hain (Item No. 1 on the
enclosed proxy card).

Board of Directors and Committees and Selection Peess

Our Board held eleven meetings in 2008 and alsk éotion by unanimous written consent on three siocs during 2008. Each of our
directors attended at least 75% of the aggregai@ dtie total number of meetings of the Boarddhdliring the period in which he or she was
a director, and (ii) the total number of meetingfdtby all committees of the Board on which he sdrin addition, our non-employee
directors held four executive sessions in 2008.

Directors are elected annually and serve untirthetcessors are duly elected and qualified or gaalier resignation or removal. Officers
serve at the discretion of the Board.

We are a “controlled companyithin the meaning of the NASDAQ Marketplace Rubesause more than 50% of our voting power is hg
Charles W. Ergen, our Chairman, President and &xetutive Officer. Please see “Equity Security @wghip” below. Therefore, we are not
subject to the NASDAQ listing requirements that Vdootherwise require us to have: (i) a Board ofebiors comprised of a majority of
independent directors; (ii) compensation of ourcetiee officers determined by a majority of the épendent directors or a Compensation
Committee composed solely of independent directd;(iii) director nominees selected, or recomneeindr the Board selection, either k

a majority
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of the independent directors or a nominating cort@mitomposed solely of independent directors. Nlegfass, the Corporation has create
Executive Compensation Committee (the “Compensaliommittee”)and a Nominating Committee, in addition to an Alitmmittee, all o
which are composed entirely of independent dirsct®he charters of our Compensation, Audit, and Nating Committees are available
free of charge on our website at http://www.dislwgek.com. The function and authority of these cottees are described below:

Compensation CommitteeThe Compensation Committee operates under a Comiem&Eommittee Charter adopted by the Board. The
principal functions of the Compensation Committess 0 the extent the Board deems necessary copigte, to: (i) make and approve all
option grants and other issuances of DISH Netwaeksity securities to DISH Network’s executive offis and Board members other than
nonemployee directors; (ii) approve all other optipants and issuances of DISH Network’s equityisges, and recommend that the full
Board make and approve such grants and issuatigesstablish in writing all performance goals foerformance-based compensation that
together with other compensation to senior exeeufficers could exceed $1 million annually, ottean standard stock incentive plan
options that may be paid to DISH Network’s exeoritdificers, and certify achievement of such goailsrgo payment; and (iv) set the
compensation of Mr. Ergen, who is our Chairmansilent and Chief Executive Officer. The Compensa@ommittee held nine meetings
and took action by unanimous written consent ondaeasions during 2008. The current members oCtrapensation Committee are

Mr. Goodbarn, Mr. Howard and Mr. Ortolf, with Mr.o8dbarn serving as Chairman of the Committee. Téerd@has determined that each of
these individuals meets the independence requirsneéMNASDAQ and SEC rules and regulations. Theentrcomposition of the
Compensation Committee is expected to remain tiie dallowing our Annual Meeting.

Audit Committee. Our Board has established a standing Audit Comenitteccordance with NASDAQ rules and Section 3@&)@) of the
Securities Exchange Act of 1934. The Audit Commaitbperates under an Audit Committee Charter addptete Board. The principal
functions of the Audit Committee are to: (i) seltat independent registered public accounting éimd set their compensation; (ii) select the
internal auditor; (iii) review and approve managetteeplan for engaging our independent registerdalip accounting firm during the year to
perform non-audit services and consider what effezse services will have on the independence ninokependent registered public
accounting firm; (iv) review our annual financightements and other financial reports that recpyigroval by the Board; (v) oversee the
integrity of our financial statements, our systevhdisclosure and internal controls, and our coamie with legal and regulatory
requirements; (vi) review the scope of our indegemidegistered public accounting firm’s audit plansl the results of their audits; and

(vii) evaluate the performance of our internal afginction and independent registered public actingrfirm.

The Audit Committee held nine meetings and tooloadbdy unanimous written consent on three occagiomisig 2008. The current members
of the Audit Committee are Mr. Goodbarn, Mr. Howardd Mr. Ortolf, with Mr. Ortolf serving as Chairmaf the Audit Committee and

Mr. Goodbarn serving as our “audit committee firahexpert”. The Board has determined that eadhede individuals meets the
independence requirements of NASDAQ and SEC ruldsegulations. The Board has also determinedethett member of our Audit
Committee is financially literate and that Mr. Gbagn qualifies as an “audit committee financialexxpas defined by applicable SEC rules
and regulations. The current composition of theinGdmmittee is expected to remain the same folhgwour Annual Meeting, with

Mr. Goodbarn continuing as the “audit committeafinial expert”.

Nominating Committee. The Nominating Committee operates under a Nomiga@iommittee Charter adopted by the Board. The jméhc
function of the Nominating Committee is to recomuhémdependent director nominees for selection kyBbard. The Nominating Commiti
held one meeting during 2008. The current membfeitseoNominating Committee are Mr. Goodbarn, Mrwéod and Mr. Ortolf, with

Mr. Howard serving as Chairman of the Committeee Bloard has determined that each of these indiladuaets the independence
requirements of NASDAQ and SEC rules and regulatidime current composition of the Nominating Conteeitis expected to remain the
same following our Annual Meeting.

The Nominating Committee will consider candidateggested by its members, other directors, senioagement and shareholders as
appropriate. No search firms or other advisors wet@ned to identify nominees during the pastfisear. The Nominating Committee has
not adopted a written policy with respect to thagideration of candidates proposed by securitydrsldr with respect to nominating anyone
to our Board other than nonemployee directors. dinecandidates, whether recommended by the Nomm&ommittee, other directors,
senior management or shareholders are currentkidered by the Nominating Committee and the Boasdapplicable, in light of the entirety
of their credentials,
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including but not limited to the following factor§) their reputation and character; (i) theirlapiand willingness to devote sufficient time to
Board duties; (iii) their educational backgrounig) ¢heir business and professional achievemenrfsgrence and industry background;

(v) their independence from management under ¢igtandards and the Corporation’s governance gneteland (vi) the needs of the Board
and the Corporation. A shareholder who wishes¢omenend a prospective nominee for the Board shoatifly the Corporation’s Secretary
or any member of the Nominating Committee in wgtimith whatever supporting material the sharehotdeisiders appropriate. The
Nominating Committee will also consider whethentninate any person nominated by a shareholdeugntso the provisions of tt
Corporation’s bylaws relating to shareholder noriiores. Communications can be directed to the Ceatjaon’s Secretary or any member of
the Nominating Committee in accordance with thecpss described it8hareholder Communicationdielow.

Other Information About Our Board of Directors

Although we do not have a policy with regard to Bbmembers’ attendance at our annual meetingsaséhblders, all of our directors are
encouraged to attend such meetings. All of ourcttirs were in attendance at our 2008 Annual Meelivig expect that all of our directors
will attend our 2009 Annual Meeting.

Equity Security Ownership

The following table sets forth, to the best of knowledge, the beneficial ownership of our votiegities as of the close of business on
March 16, 2009 by: (i) each person known by usatdhe beneficial owner of more than five percerdrof class of our voting securities;

(i) each of our directors; (iii) our Chief Execusti Officer, Chief Financial Officer and three otimeost highly compensated persons acting as
one of our executive officers in 2008 (collectivelye “Named Executive Officers”); and (iv) all ofir directors and executive officers as a
group. Unless otherwise indicated, each persoediist the following table (alone or with family mbers) has sole voting and dispositive
power over the shares listed opposite such persame.

Amount and
Nature of
Beneficial Percentage
Name (1) Ownership of Class
Class A Common Stock:
Charles W. Ergen (2), (¢ 151,434,02 42.1%
Cantey Ergen (4 150,434,02 41.%%
William R. Gouger (5 79,252,53 27.5%
Barclays Global Investors, NA (i 12,530,10 6.C%
Dodge & Cox (7] 11,279,62 5.4%
Renaissance Technologies LLC 10,859,52 5.2%
David K. Moskowitz (9) 10,116,97 4.£%
James DeFranco (1 7,117,58: 3.4%
Michael Kelly (11) 944,80: *
Carl E. Vogel (12 490,54 *
Bernard L. Han (13 140,12 *
Tom A. Ortolf (14) 126,20( *
Steven R. Goodbarn (1 70,00( *
Gary S. Howard (1€ 65,10( *
All Directors and Executive Officers as a Group fktsons) (17 170,752,01 47.1%
Class B Common Stoc}
Charles W. Erge 149,938,21 62.%
Cantey Ergel 149,938,221 62.%%
Trusts (18 88,496,99 37.1%
All Directors and Executive Officers as a Group fiktsons) (17 238,435,20 100.(%

* Less than 1%
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1)

(2)

(3)

(4)
()

(6)

(7)

(8)

(9)

(10)

Except as otherwise noted below, the addsesach such person is 9601 S. Meridian Blvd., Bwgbd, Colorado 80112. As of the
close of business on March 16, 2009, there weregd26%920 outstanding shares of Class A Common $tndk238,435,208 shares of
Class B Common Stoc

Mr. Ergen is deemed to own beneficially dlttee Class A Shares owned by his spouse, CanggnEMr. Ergen’s beneficial ownership
includes: (i) 448,652 Class A Shares; (ii) 18,6488 A Shares held in the Corporation’s 401(k) Eayeé Savings Plan (the “401(k)
Plan™); (iii) the right to acquire 1,000,000 Class$hares within 60 days upon the exercise of engdatock options; (iv) 235 Class A
Shares held by Mr. Ergen’s spouse; (v) 1,099 ClaShares held in the 401(k) Plan by Mrs. Ergen); 27,175 Class A Shares held as
custodian for Mr. Ergen’s children; and (vii) 14398218 Class A Shares issuable upon conversionroEMen’s Class B Shares.

Mr. Ergen has sole voting power with respect t0,438,693 shares and holds sole dispositive powtr nespect to 150,432,693 shares.
Mr. Ergen’s beneficial ownership of Class A Shaesludes: (A) 9,251,839 Class A Shares issuabla gpaversion of Class B Shares
currently held by the Ergen Five-Year GRAT dated/&taber 9, 2005 and the Ergen Four-Year GRAT daieehhber 9, 2005;

(B) 75,000,000 Class A Shares issuable upon coioveo$ Class B Shares currently held by the Ergen-Vear GRAT dated
September 5, 2008; and (C) 4,245,151 Class A Sleseable upon conversion of Class B Shares helebtigin trusts established by
Mr. Ergen for the benefit of his famil

Because each share of Class B Common Staskiited to 10 votes per share, Mr. Ergen own®heially equity securities of the
Company representing approximately 58% of the gotiower of the Company (assuming no conversioh®fllass B Common Stock
and after giving effect to the exercise of Mr. Er's options exercisable within 60 day

Mrs. Ergen beneficially owns all of the ClasS$hares owned by her spouse, Mr. Ergen, excepiifoErgen’s right to acquire
1,000,000 Class A Shares within 60 days upon tleecese of employee stock optiol

The address of Mr. William R. Gouger is 460drness Parkway, Suite 250, Englewood, CO 801*2@duger’s beneficial ownership
includes: (i) 140 shares of Class A Common Stockexhbeneficially directly by Mr. Gouger; (ii) 7,248ares of Class A Common
Stock owned beneficially indirectly by Mr. Gougarthe 401(k) Plan; (iii) 4,245,151 shares of CB€Sommon Stock owned
beneficially by Mr. Gouger solely by virtue of hpssition as trustee of certain trusts establishellb Ergen for the benefit of his
family; and (iv) 75,000,000 shares of Class B Comi8tock owned beneficially by Mr. Gouger solelyuvistue of his position as trust
of the Ergen 2008 Tv-Year GRAT dated September 5, 20

The address of Barclay Global Investors, KBarclays”) is 400 Howard Street, San Franciscalif@rnia, 94105. The Class A Shares
beneficially owned by Barclays include 8,501,044s3IA Shares, of which Barclays has sole votinggp@s to 6,942,882 Class A
Shares. In addition, affiliates of Barclays havie amting power as to the following shares: (i)113838 Class A Shares held by
Barclays Global Fund Advisors; (ii) 1,230,047 ClasShares held by Barclays Global Investors, Lid);1,171,874 Class A Shares
held by Barclays Global Investors Japan Limitedy 90,254 Class A Shares held by Barclays Globatdtors Canada Limited; and
(v) 23,546 Class A Shares held by Barclays Gloimats$tors Australia Limited. The foregoing inforneetiis based solely upon a
Schedule 13G filed by Barclays on February 5, 2!

The address of Dodge & Cox is 555 Califor®teeet, 40" Floor, San Francisco, California, 94104. Of thesSlA Shares beneficially
owned, Dodge & Cox has sole voting power as to 93,336 Class A Shares and sole dispositive powtr 4%,279,628 shares. The
foregoing information is based solely upon a Sched@G filed by Dodge & Cox on February 11, 20

The address of Renaissance Technologies LR€én@aissance”) is 800 Third Avenue, New York, Neark' 10022. Renaissance
Technologies LLC (“Renaissance”) and James H. Sgneho controls Renaissance, have sole voting paneidispositive power with
respect to all of the shares held by Renaissarieefdregoing information is based solely upon ae8die 13G filed by Renaissance on
February 13, 200¢

Mr. Moskowitz's beneficial ownership includgg 127,779 Class A Shares; (ii) 17,840 Classhar@s held in the 401(k) Plan; (iii) the
right to acquire 680,000 Class A Shares within &gsdupon the exercise of employee stock optiomp1(B28 Class A Shares held as
custodian for his minor children; (v) 8,184 ClasShares held as trustee for Mr. Ergen’s children;30,000 Class A Shares held by a
charitable foundation for which Mr. Moskowitz isreember of the Board of Directors; and (vii) 9,28B&lass A Shares issuable upon
conversion of the Class B Shares held by the EFjenYear GRAT dated November 9, 2005 and the ERgamr-Year GRAT dated
November 9, 2005, for which Mr. Moskowitz is théestrustee

Mr. DeFranco’s beneficial ownership includes:2i234,088 Class A Shares; (ii) 18,648 Class A &hheld in the 401(k) Plan; (iii) the
right to acquire 228,000 Class A Shares within &gsdupon the exercise of employee stock optioms5(,000 Class A Shares held by
Mr. DeFranco in an irrevocable trust for the beneffihis minor childrer
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and grandchildren; (v) 8,760 Class A Shared hglMr. DeFranco as custodian for his minor cletdr(vi) 2,673,028 Class A Shares
controlled by Mr. DeFranco as general partner lahéed partnership, and (vii) 1,905,059 Class Aa&is held by Mr. DeFranco as a
general partner of a different limited partners|

(11) Mr. Kelly’s beneficial ownership includes: (i) ,AB3 Class A Shares (including 49,000 shares Inedohiaccount that is subject to a
margin loan); (ii) 818 Class A Shares held in tb& %) Plan; (iii) the right to acquire 860,000 (&% Shares within 60 days upon the
exercise of employee stock options; (iv) 3,000 €lasshares held by Mr. Kelly in trust for the bahef his minor children; and
(v) 3,500 Class A Shares held by Mr. Kelly as cdigto for his minor childrer

(12) Mr. Vogel's beneficial ownership includes: (i),185 Class A Shares (including 10,000 shares hedahiaccount that is subject to a
margin loan); (ii) 377 Class A Shares held in tb&@#%) Plan; and (iii) the right to acquire 480,00lass A Shares within 60 days upon
the exercise of employee stock optic

(13) Mr. Han's beneficial ownership includes: (i) 12tass A Shares held in the 401(k) Plan; and (&)right to acquire 140,000 Class A
Shares within 60 days upon the exercise of empleteek options

(14) Mr. Ortolf's beneficial ownership includes: (B4 right to acquire 65,000 Class A Shares withid&@s upon the exercise of
nonemployee director stock options; (ii) 200 ClasShares held in the name of one of his childrexd, @i) 61,000 Class A Shares held
by a partnership of which Mr. Ortolf is a partn

(15) Mr. Goodbarn’s beneficial ownership includes5j00 Class A Shares; and (i) the right to aeéB,000 Class A Shares within
60 days upon the exercise of nonemployee diretdok ©ptions

(16) Mr. Howard’s beneficial ownership includes: (fQClass A Shares owned by his spouse; and (iiighé to acquire 65,000 Class A
Shares within 60 days upon the exercise of noneyepldirector stock option

(17) Includes: (i) 4,732,517 Class A Shares; (i) 98,Class A Shares held in the 401(k) Plan; (ii@ tight to acquire 3,827,000 Class A
Shares within 60 days upon the exercise of empletaek options; (iv) 2,811,000 Class A Shares el partnership; (v) 159,190,057
Class A Shares issuable upon conversion of ClaSkaBes; (vi) 102,147 Class A Shares held in theenafiror in trust for, children and
other family members; (vii) 30,000 Class A Sharelsliby a charitable foundation for which Mr. Moskitgnis a member of its board of
directors; and (viii) 100 Class A Shares held Ispause. Class A and Class B Common Stock benéfioahed by both Mr. and
Mrs. Ergen is only included once in calculating #ygregate number of shares owned by directorexecltive officers as a grot

(18) Held by certain trusts established by Mr. Ergartiie benefit of Mr. Ergen’s family of which Mr. ddkowitz and Mr. Gouger are each a
trustee

Section 16(a) Beneficial Ownership Reporting Compdince

Section 16(a) of the Securities Exchange Act of41@8e “Exchange Act’Jequires our directors, officers and holders of enttian 10% of ot
common stock to file reports with the SEC regardhmgjr ownership and changes in ownership of ouitggecurities. We believe that during
2008, our directors, officers and 10% shareholdersplied with all Section 16(a) filing requiremenits making these statements, we have
relied upon examination of copies of Forms 3, 4 &movided to us and the written representatidriaio directors and officers.

COMPENSATION DISCUSSION AND ANALYSIS

This Compensation Discussion and Analysis addremsesompensation objectives and policies for amad executive officers, or NEOSs,
the elements of NEO compensation and the applitatithose objectives and policies to each eleragfiscal 2008 compensation for our
NEOs.

This Compensation Discussion and Analysis contaiftsmation regarding company performance targatsgoals for our executive
compensation program. These targets and goalsdisaiesed to provide information on how executieenpensation was determined in 2!
but are not intended to be estimates of futureltesu other forward-looking guidance. We cautiomdstors against using these targets and
goals outside of the context of their use in owgceive compensation program as described herein.
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Overall Compensation Program Objectives and Policie

Compensation Philosophy

DISH Network’s executive compensation program islgd by the following key principles:
. Attraction, retention and motivation of executiiiaers over the lon-term;
. Recognition of individual performanc
. Recognition of the achievement of comp-wide performance goals; ai

. Creation of shareholder value by aligning theriest of management with that of DISH Network’srshalders through equity
incentives,

General Compensation Levels

The total direct compensation opportunities, bathebsalaries and long-term incentives, offeredi&HNetwork's NEOs have been desigr
to ensure that they are competitive with markettira, support DISH Network’s executive recruitmant retention objectives, reward
individual and company-wide performance and contglio DISH Network’s long-term success by alignting interest of its executive
officers and shareholders.

The Compensation Committee of DISH Network, withbluit Ergen present, determines Mr. Ergeobmpensation. Mr. Ergen recommenc
the Board of Directors, but DISH Network’s Boardifectors ultimately approves, the base compenmsati DISH Network’s other NEOs.
DISH Network’s Compensation Committee has madeagpadoved grants of options and other equity-basetpensation to DISH Network’
NEOs, and established in writing performance gmlany performanc-based compensation that together with other cosgiEm to any
DISH Network NEO could exceed $1 million annuaiSH Network’s Compensation Committee has alsafeedtachievement of those
performance goals prior to payment of performanzsed compensation.

In determining the actual amount of each NEO’s censation, the Compensation Committee of DISH Ndtweviews the materials
discussed in the peer group analysis describedvbéhe Compensation Committee’s subjective perforreaevaluation of the individual’s
performance (after reviewing Mr. Ergen’s recommaeiatis with respect to the NEOs other than hims#iB,individuals success in achievil
DISH Network’s and individual goals, whether thefpemance goals of any short-term incentive plaesaamet and the payouts that would
become payable upon achievement of those perforngmals, equity awards previously granted to thévidual, and equity awards that
would be normally granted upon a promotion in adaace with DISH Network’s policies for promotiofdSH Network’s Compensation
Committee and Board have also considered eachQifiNetwork’s NEOs individual extraordinary efforesulting in tangible increases in
corporate, division or department success wheimgdiase cash salaries and short term incentivgpensation.

Furthermore, the Compensation Committee of DISHMEet also makes a subjective determination as tetldr an increase should be made
to Mr. Ergen’s compensation based on its evaluaifdvir. Ergen’s contribution to the success of DINEtwork, whether the performance
goals of any shorterm incentive plans were met, the payouts thatidvbecome payable to Mr. Ergen upon achievemetitagfe performanc
goals, the options and other stock awards currématlg by Mr. Ergen and whether such awards arécgift to retain Mr. Ergen.

This approach to general compensation levels ianotulaic and the weight given to any particulactbr in determining a particular NEO'’s
compensation depends on the subjective consideratiall factors described above in the aggregate.

With respect to incentive compensation, DISH Netnattempts to ensure that each NEO has stock apéind/or restricted stock units at any
given time that are significant in relation to suetividual’'s annual cash compensation to ensusedhch of DISH Network’s NEOs has
appropriate incentives tied to the performance IHDNetwork’s Class A Common Stock. Therefore, DISetwork may grant more options
to one particular NEO in a given year if a substdmortion of the NEO’s equity incentives are wesaind the underlying stock capable of
being sold. In addition, if an NEO recently recei\eesubstantial amount of equity incentives, DISétwork may not grant any equity
incentives to that particular NEO.
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Peer Group Analysis

In connection with the approval process for DISHW®k’s executive officer compensation, DISH NetWesrBoard of Directors and
Compensation Committee had management prepardedistimg the compensation components for the NBO=mpanies selected by the
Compensation Committee, as disclosed in their its@epublicly-filed proxy statements. These sue@gompanies included: The DirecTV
Group, Inc., Comcast Corporation, Cablevision Syst€orporation, Cox Communications, Inc., Chartem@unications, Inc., Adelphia
Communications Corporation, Liberty Media CorparatiCenturyTel, Inc., UnitedGlobalCom, Inc., and/&ke3 Communications, Inc. This
table, along with other information obtained by eoittee members from media reports, such as newspapeagazine articles or other
generally available sources related to executivepemsation, and from corporate director eventsidtte by committee members, is used
solely as a subjective frame of reference to sptagimate boundaries for compensation, rather thhasis for benchmarking compensation
of DISH Network’s NEOs. DISH Network’s Compensatidommittee and Board of Directors do not utilize@anulaic or standard,
formalized benchmarking level or element in tyingotherwise setting DISH Network’s executive comgegion to that of other companies.
Generally, DISH Network’s overall compensation laghind competitors in the area of base pay, saeerpackages, and short-term
incentives and may be competitive over time in ggeompensation. If DISH Network’s stock performarstibstantially outperforms similar
companies, executive compensation at DISH Netwotltccexceed that at similar companies. Barringifigant increases in the stock price,
DISH Network’s compensation levels generally lagpeers.

Deductibility of Compensation

Section 162(m) of the U.S. Internal Revenue Colde {€ode”) places a limit on the tax deductibilitficompensation in excess of $1 million
paid to certain “covered employees” of a publichichcorporation (generally, the corporation’s cligrécutive officer and its four next most
highly compensated executive officers in the ybat the compensation is paid). This limitation @&pbnly to compensation which is not
considered performance-based under the Sectiom)68(es. The Compensation Committee conducts going review of DISH Network’s
compensation practices for purposes of obtainiegriaximum continued deductibility of compensatiaidpconsistent with DISH Network’s
existing commitments and ongoing competitive neefilsvever, nondeductible compensation in exceskisflimitation may be paid.

Implementation of Executive Compensation Program Ojectives and Policies

Weighting and Selection of Elements of Compensation

As described in “General Compensation Levels” abae&her DISH Network’s Board of Directors nor @@mpensation Committee has in
the past assigned specific weights to any factonsidered by DISH Network’s Board of Directors asdCompensation Committee in
determining compensation, and none of the factarsrere dispositive than others.
Elements of Executive Compensation
The primary components of DISH Network’s executteenpensation program have included:

. base cash salar

. short-term incentive compensation, including ¢todal and/or performance-based cash incentivepeasation and discretionary
bonuses

. long-term equity incentive compensation in therfef stock options and restricted stock units effieunder DISH Network’s
stock incentive plan

. 401(k) plan; ant
. other compensation, including perquisites and peisibenefits and pc-termination compensatio

These elements combine to promote the objectivépalicies described above. Base salary, 401 (k¢fitsrand other benefits and perquis
provided generally to DISH Network employees prevadminimum level of compensation for our NEOs.rEhkerm incentives reward
individual performance and achievement of annualgimportant to DISH Network. Long-term equity-@émtive compensation aligns NEO
compensation directly with the creation of longnieshareholder value and promotes retention.
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DISH Network has not required that a certain peiags of an executive’s salary be provided in ommfeersus another. However, the
Compensation Committee’s goal is to award compansétat is reasonable in relation to DISH Netwsr&bmpensation program and
objectives when all elements of potential compeonadre considered. Each element of DISH Netwankssorical executive compensation
and the rationale for each element is describeaibel

Base Cash Salary

DISH Network has traditionally included salary is éxecutive compensation package under the lib&eéft is appropriate that some portion
of the compensation paid to its executives be pliexyin a form that is fixed and liquid occurringeovegular intervals. Generally, for the
reasons discussed in “Equity Incentive CompensatloisH Network has weighted overall compensatiowdrds equity components as
opposed to base salaries. DISH Network’'s Compams@ommittee and Board of Directors have traditilgrizeen free to set base salary at
any level deemed appropriate and typically reviesebsalaries once annually. Any increases or dezséa base salary on a year-over-year
basis have usually been dependent on a combinaititre following factors:

. the Compensation Committee’s and Board of Dimstt@spective assessment of DISH Network’s ovdiadincial and business
performance

. the performance of the NF' s business uni
. the NEC's individual contributions to DISH Network; a

. the rate of DISH Netwol's standard annual merit increase for employeesamerforming at a satisfactory lev

Short-Term Incentive Compensation and 2008 Short-Tren Incentive Plan

The compensation program provides for a bonusighatked to annual performance as determined byabmpensation Committee at the
beginning of each fiscal year when it establishesshort-term incentive plan for that year. Thesotiye of the short-term incentive plan is to
compensate NEOs in significant part based on theeaement of specific annual goals that the Comgtims Committee believes will create
an incentive to maximize long-term shareholder @aldlSH Network’s compensation program also perai®rtion of short-term incentive
compensation to be awarded in the form of discnetip cash bonuses based on individual performandegithe year.

In determining the specific performance-based efgmef executive compensation for the short-teroeirtive plan that was implemented in
2008, the Board of Directors and the Compensatiom@ittee reviewed a number of potential performamegrics including, among other
things: (a) subscriber growth; (b) subscriber chthnet subscriber additions as compared to thd84SH Network’s competitors;

(d) earnings before interest and taxes, and othandial metrics; (e) average revenue per subgciifjecustomer service metrics;

(9) departmental goals; and (h) individual accostptient metrics. The particular metrics used by DN&tivork for performance-based
incentives vary from year-to-year based on a detetion by DISH Network’s Board of Directors, itd@pensation Committee and

Mr. Ergen as to the key company-wide, departmeamdlindividual performance goals for DISH Netwaook the upcoming year. The
particular metrics used for 2008 are set forth Wwelo

DISH Network may provide performance-based comp@rsto executives in the form of equity incentiveash incentives, or both. In 2008,
DISH Network’s performance-based compensation wasiged solely in the form of cash incentives pdggiursuant to DISH Network’s
2008 Short-Term Incentive Plan, the terms of whitd described below.

Determination of Short-Term Incentive Compensationof Chief Executive Officer and other NEOs

For 2008, cash incentives were payable to each b€ than Mr. Ergen if a combination of certaiedetermined corporate goals were 1
by DISH Network and an individual performance g@ak met by that NEO as set forth in DISH Netwo2(98 Short-Term Incentive Plan.
Mr. Ergen did not participate in the 2008 Shortfiiéncentive Plan. DISH Network’s Compensation Cottewi, with input from Mr. Ergen,
based the corporate goals for the 2008 Short-Taoentive Plan on key metrics for growth and praiiity established by Mr. Ergen and the
Compensation Committee for 2008. The 2008 Shertn Incentive Plan is comprised of seven corpaga#ds. The corporate goals accour
for 100% of the total potential cash incentive cemgation payments to DISH Network’s NEOs (othentllt. Ergen) under the 2008 Short-
Term Incentive Plan. However, only NEOs with a peed performance appraisal score of at least “megiectations” from Mr. Ergen based
upon his subjective evaluation of such NEO’s perfance in 2008 are eligible to
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receive such cash incentive compensation paymeuisrihe 2008 Short-Term Incentive Plan. In deteimgi each NEO’s performance
appraisal score, Mr. Ergen makes a subjective atialuof each NEO’s performance by evaluating exdhe following three categories —
Results, Leadership and Individual Skills/Abilities

Each of DISH Networls NEOs other than Mr. Ergen was eligible to receagh incentive payments in increments based ugtimaeement ¢
each of the corporate goals described herein. B&sh other than Mr. Ergen had a maximum payout &0$200 if all of the corporate goals
were achieved and if such NEO receives a persaréance appraisal score of at least “meets ¢apens” from Mr. Ergen based upon
his subjective evaluation of such NEQO’s performainc2008, as described above. Of the seven comguils, five of the goals were able to
be measured on December 31, 2008. Because nohe obtporate goals measured on December 31, 20@8met, to date, no amounts have
been paid to any NEOs under the 2008 Short-Terenlinee Plan. However, because we cannot determiveher the American Customer
Satisfaction Index (“ACSI”) Score Increase and AC8p Score goals were met until these scores &rased in May 2009, our NEOs may
still receive up to $40,000 under the 2008 ShoraTkcentive Plan if both the ACSI Score Increase ACSI Top Score goals are achieved
and if such individual NEO receives a personalqrentince appraisal score of at least “meets expeasitfrom Mr. Ergen based upon his
subjective evaluation of such NEO’s performanc20df8. The 2008 Short-Term Incentive Plan strucisisimmarized below:

Corporate Performance Goal Performance Threshold Overall Cash Incentive Percentag
Total Contact Rate Achieve a material reduction in total subscriber

contact rates to below 91 perce 20.(%
2008 Budgeted Net Subscribers DISH Network achieves its 2008 Budgeted Net

Subscribers target of 800,000 net subscriber

additions. 20.(%
Fasting Growing DBS Provider (Net Additions) DISH Network is the leading DBS provider in termr

of net new subscribers in 20( 20.(%
Fasting Growing DBS Provider (Gross Additions) DISH Network is the leading DBS provider in terms

of gross new subscribers in 20! 10.(%
ACSI Score Increase Achieve an American Cable Satisfaction Index sci

at least 1 point higher than the previous year’s

score. 10.C%
ACSI Top Score DISH Network obtains the highest score provided by

the American Cable Satisfaction Ind 10.(%
Variable Cost Decrea: Achieve a material reduction in variable co 10.(%
Total 100.%

Long-Term Equity Incentive Compensation

DISH Network has traditionally operated under teéds that executive officers will be better abbecontribute to its long-term success and
help build incremental shareholder value if theyeha stake in that future success and value. DIStdFk has stated it believes this stake
focuses the executive officers’ attention on mamgdSH Network as owners with equity positionifSH Network and has aligned their
interests with the long-term interests of DISH Neitkis shareholders. Equity awards therefore hagesgented an important and significant
component of DISH Network’compensation program for executive officers. DItwork has attempted to create general incentintsits
standard stock option grants and conditional irigestthrough conditional awards that may includgopis in cash or equity.

General Equity Incentives

With respect to equity incentive compensation, DIS¢étwork attempts to ensure that each NEO has siptiins and/or restricted stock units
at any given time that are significant in relattorsuch individual's annual cash compensation suenthat each of DISH Network’s NEOs
has appropriate incentives tied to the performaridaSH Network’s Class A Common Stock. TherefdéSH Network may grant more
options to one particular NEO in a given year siudstantial
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portion of the NEQO'’s equity incentives are vestad the underlying stock is capable of being saidaddition, if an NEO recently received a
substantial amount of equity incentives, DISH Netwmay not grant any equity incentives to thatipatar NEO. In particular, in granting
awards for 2008, the Compensation Committee totwkdancount, among other things, the amount necessaetain our executive officers
and that the 1999 Long Term Incentive Plan expivédout achieving the goal necessary for vestindeurthe 1999 Long Term Incentive
Plan.

In granting equity incentive compensation, the Cengation Committee also takes into account whetleeNEO has been promoted in
determining whether to award equity awards to ithditvidual. Finally, from time to time, the Competioen Committee may award one-time
equity awards based on a number of subjectiverigjtmcluding the NEQO's position and role in DIS¥twork’s success and whether the
NEO made any exceptional contributions to DISH Nek’'s success.

To encourage executive officers to remain in DISétviork’s employ, options granted under DISH Netw®stock incentive plans generally
vest at the rate of 20% per year and have exepcises not less than the fair market value of DI¥¢iwork’s Class A Common Stock on the
date of grant. DISH Network’s standard form of optagreement given to executive officers has ireddualcceleration of vesting upon a
change in control of DISH Network for those exeegtofficers that do not continue to be employedib$H Network or the surviving entity,
as applicable, for any reason other than for cdus@g the twenty-four month period following sucthange in control.

Practices Regarding Grant of Equity Incentives

DISH Network has generally awarded stock optiors rastricted stock units as of the last day of emdéndar quarter and has set exercise
prices, as applicable, of not less than the faiketavalue of DISH Network’s Class A Common Stocktbe date of grant.

1999 Stock Incentive Plan

We have adopted an employee stock incentive plaichmve refer to as the 1999 Stock Incentive Pl purpose of the 1999 Stock
Incentive Plan is to provide incentives to attiaudl retain executive officers and other key empsy@wards available to be granted under
the 1999 Stock Incentive Plan include: (i) stockians; (ii) stock appreciation rights; (iii) resttéd stock and restricted stock units;

(iv) performance awards; (v) dividend equivalemats (vi) other stock-based awards. The 1999 Stoodritive Plan expires on April 16,
2009. After its expiration, we will no longer bethaorized to grant new equity awards under the 19@@k Incentive Plan.

2009 Stock Incentive Plan

Our Board adopted an employee stock incentive @lalbject to shareholder approval at our 2009 AnMesdting. We refer to this plan as the
2009 Stock Incentive Plan. Our Board has recomntttts our shareholders approve our 2009 StockitiveePlan. The purpose of the 2(
Stock Incentive Plan is to allow us to grant newiggawards after the 1999 Stock Incentive Planrespon April 16, 2009. The 2009 Stock
Incentive Plan will allow the Corporation to contato provide incentives to attract and retain atiee officers and other key employees.
Assuming that the 2009 Stock Incentive Plan is apgal at the 2009 Annual Meeting, awards availableet granted under the 2009 Stock
Incentive Plan include: (i) stock options; (ii) skoappreciation rights; (iii) restricted stock amdtricted stock units; (iv) performance awards;
(v) dividend equivalents; and (vi) other stock-lzhaevards.

Class B CEO Stock Option Plan

We have adopted a Class B CEO stock option plaichate refer to as the 2002 Class B CEO Stock @filan. The purpose of the 2002
Class B CEO Stock Option Plan is to promote theragts of DISH Network and its subsidiaries byrajdi the retention of Charles W.
Ergen, the Chairman, President and Chief Exec@ifieer of DISH Network, who our Board of Directdoglieves is crucial to assuring our
future success, to offer Mr. Ergen incentives tofprth maximum efforts for our future success &mdfford Mr. Ergen an opportunity to
acquire additional proprietary interests in DISH\Mark. Awards available to be granted under the220lass B CEO Stock Option Plan will
include nonqualified stock options and dividendieglent rights with respect to DISH Network’s Cl&£ommon Stock.
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Employee Stock Purchase Plan

We have adopted an employee stock purchase plach wie refer to as our ESPP. The purpose of thePES I provide our eligible
employees with an opportunity to acquire a proprietnterest in us by the purchase of our Classriroon stock. All full-time employees
who are employed by DISH Network for at least oakerdar quarter will be eligible to participatetiie ESPP. Employee stock purchases
be made through payroll deductions. Under the teritise ESPP, employees will not be permitted wudé an amount which would permit
such employee to purchase our capital stock urbef aur stock purchase plans which would exce28,800 in fair market value of capital
stock in any one year. The ESPP is intended tafgualder Section 423 of the Code and thereby ml®articipating employees with an
opportunity to receive certain favorable incometarsequences as to stock purchase rights undeiSiRe.

Nonemployee Director Stock Option Plan

We have adopted a non-employee director stock mplian, which we refer to as the 2001 Director Plare purpose of the 2001 Director
Plan is to advance our interests through the mimbivaattraction and retention of highly-qualifiadn-employee directors. The 2001 Director
Plan grants our new non-employee directors, upein thitial election or appointment to our Board, @ption to acquire a certain number of
shares of DISH Network’s Class A Common Stock. Way ralso grant, in our discretion, any continuing+employee directors further
options to acquire our shares of Class A Commonk3toexchange for their continuing services.

1999 Long-Term Incentive Plan

In February 1999, DISH Network adopted its 1999leerm incentive plan, or 1999 LTIP, within therntey of DISH Network’s 1995 Stock
Incentive Plan. The 1999 LTIP provided key emplayeith stock options that were exercisable if DISetwork became the largest DBS
provider measured by total subscribers by DecerdbgP008. The performance goal was the same faeglemployees granted options
pursuant to the 1999 LTIP. The performance goaltferl999 LTIP was not achieved prior to the exjiraof the 1999 LTIP on
December 31, 2008. As a result, none of the stptibras that were issued under the 1999 LTIP vested.

2005 Long-Term Incentive Plan

During January 2005, DISH Network adopted the 200§-term incentive plan, or 2005 LTIP, within ttegms of DISH Network’s 1999
Stock Incentive Plan. The purpose of the 2005 Li$l® promote DISH Network’s interests and theries¢s of its shareholders by providing
key employees with financial rewards through egpayticipation upon achievement of DISH Networkat@ag the milestone of 15 million
subscribers. The employees eligible to participatbe 2005 LTIP include DISH Network’s executiviicers, vice presidents, directors and
certain other key employees designated by DISH Net\w Compensation Committee. Awards under the 200® consist of a one-time
grant of: (a) an option to acquire a specified nandf shares priced at the market value as ofasteday of the calendar quarter in which the
option was granted; (b) rights to acquire for ndiidnal consideration a specified smaller numHtestares of DISH Network’s Class A
Common Stock; or (c) in some cases, a corresporadintpination of a lesser number of option sharekssaich rights to acquire shares of
DISH Network’s Class A Common Stock. The optiond &ghts vest in 10% increments on each of thé firgr anniversaries of the date of
grant and then at the rate of 20% per year theregftovided, however, that none of the optionggirts shall be exercisable until DISH
Network reaches the milestone of 15 million sulixens. The performance goal under the 2005 LTIPneasichieved in 2008. Mr. Ergen t
900,000 stock options under the 2005 LTIP that vageamted on September 30, 2005. Mr. Vogel has B00sfock options under the 2005
LTIP that were granted on September 30, 2006. Mn kias 90,000 stock options and 30,000 restri¢tad sinits under the 2005 LTIP that
were granted on September 30, 2006. Messrs. Det-earttKelly each have 300,000 stock options urtte2005 LTIP that were granted on
March 31, 2005.

2008 Long-Term Incentive Plan

During December 2008, DISH Network adopted the 2008-term incentive plan, or 2008 LTIP, within tteems of our 1999 Stock
Incentive Plan. The purpose of the 2008 LTIP ipriamote DISH Network’s interests and the interesiiss shareholders by providing key
employees with financial rewards through equitytipgration upon achievement of a specified longaeumulative free cash flow goal while
maintaining a specified long-term subscriber thoéhThe employees eligible to participate in t®& LTIP include DISH Network’s
executive officers, vice presidents, directors
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and certain other key employees designated by DNStwork’s Compensation Committee. Awards under2®@8 LTIP consist of a one-time
grant of: (a) an option to acquire a specified nendf shares priced at the market value as ofasteday of the calendar quarter in which the
option was granted; (b) rights to acquire for ndiidnal consideration a specified smaller numifeshamres of DISH Network’s Class A
Common Stock; or (c) in some cases, a corresporadinination of a lesser number of option sharekssaich rights to acquire shares of
DISH Network’s Class A Common Stock. Under the 2008, the cumulative free cash flow goals andttital net subscriber threshold are
measured on the last day of each calendar quamemencing on March 31, 2009 and continuing throaigth including December 31, 2015.
In the event that a cumulative free cash flow gealchieved and the total net subscriber thresisataket as of the last day of any such cale
quarter: (i) the applicable cumulative free cashwfijoal will be retired; and (ii) the correspondingrement of the option/restricted stock unit
will vest and shall become exercisable contemparasievith filing of the Form 10-Q or Form 10-K fdrat quarter or year, as applicable, in
accordance with the following schedule:

Cumulative Fre« Total Net Subscribe Cumulative Vesting
Cash Flow Goal Thresholc Schedule

$1 billion 13 Million 10%

$2 billion 13 Million 25%

$3 billion 13 Million 45%

$4 billion 13 Million 70%

$5 billion 13 Million 100%

Mr. Ergen was granted 900,000 stock options urtteeP008 LTIP on December 31, 2008. Messrs. DeFrathan, Kelly and VVogel each we
granted 300,000 stock options under the 2008 LTiPecember 31, 2008. While all awards granted te dader the 2008 LTIP were gran
pursuant to the 1999 Stock Incentive Plan, to Rier¢ any awards are granted under the 2008 LTiH? tfe expiration of the 1999 Stock
Incentive Plan on April 16, 2009, they will be greah pursuant to the 2009 Stock Incentive Plan,esuilbp approval of our shareholders at our
2009 Annual Meeting.

401(k) Plan

DISH Network has adopted a defined-contributiordaxrlified 401(k) plan for its employees, includiitg)executives, to encourage its
employees to save some percentage of their casheswation for their eventual retirement. DISH Neti®executives have participated in
the 401(k) plan on the same terms as DISH Netwarttisr employees. Under the plan, employees hasenie eligible for participation in
the 401(k) plan upon completing ninety days of merwith DISH Network and reaching age 19. 401 (nhpparticipants have been able to
contribute up to 50% of their compensation in eamttribution period, subject to the maximum dedaletlimit provided by the Code. DISH
Network may also make a 50% matching employer dmrtion up to a maximum of $1,500 per participaat galendar year. In additio

DISH Network may also make an annual discretiopaofit sharing contribution to the 401(k) plan witte approval of its Compensation
Committee and Board of Directors. 401(k) plan pgrtints are immediately vested in their voluntasgitdbutions and earnings on voluntary
contributions. DISH Network’s employer contribut®to 401(k) plan participants’ accounts vest 20%6year commencing one year from the
employee’s date of employment.

Perquisites and Personal Benefits, Post-Terminatio@ompensation and Other Compensation

DISH Network has traditionally offered numerousndand other benefits to its executive officerstmnsame terms as other employees.
These plans and benefits have included medicabnjiand dental insurance, life insurance, ancethployee stock purchase plan as well as
discounts on DISH Network’s services. Relocationdfés may also be reimbursed, but are individua#igotiated when they occur. DISH
Network has also permitted certain NEOs to usedtporate aircraft for personal use. DISH Netwoeik hlso paid for annual tax preparal
costs for certain NEOs.

DISH Network has not traditionally had any planglace to provide severance benefits to employdesever, certain stock options and
restricted stock units have been granted to itsutikee officers subject to accelerated vesting upamange in control.
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2008 Executive Compensation

DISH Network has historically made decisions wigspect to executive compensation for a particidarpensation year in December of the
preceding compensation year or the first quartéhefapplicable compensation year. For 2008, thafggmsation Committee (along with

Mr. Ergen for each of the NEOs other than himgelfjewed total compensation of each NEO and theevaf (a) historic and current
components of each NEO’s compensation, includiegotise salary and bonus paid to the NEO in the peiar, and (b) stock options and
restricted stock units held by each NEO in DISHW®k's incentive plans. DISH Network’'Compensation Committee (along with Mr. Er
for each of the NEOs other than himself) also neei@ the results of the peer group analysis destidbeve that was prepared for 2008. As
described in “General Incentive Compensation” ab@&H Network aims to provide base salaries ang{term incentives that are
competitive with market practice with an emphasipooviding a substantial portion of overall comgation in the form of equity incentives.
In addition, DISH Networks Compensation Committee has discretion to awarfdnpeance based compensation, that is based oarperhce
goals different from those which were previously@ethat is higher or lower than the anticipatethpensation that would be awarded under
DISH Network’s incentive plans if particular penfioance goals were met. DISH Network’s Compensatiom@ittee did not exercise this
discretion in 2008.

Compensation of Chief Executive Officer

2008 Base Salaryr. Ergen’s base salary for 2008 was determindgbeabeginning of 2008 based on a review by the Gosation
Committee of the expected base salaries in 20@&cii of DISH Network's other NEOs. The Compensaiommittee determined that

Mr. Ergen’s salary did not require an increase f@007 to 2008 because the Compensation Committeentieed that Mr. Ergen’s then
current salary of $600,000, which was set in 208/hains measurably higher than that of DISH Netvgookher NEOs. DISH Network’s
Compensation Committee also noted that Mr. Ergease salary continued to be substantially lowen tha base salaries of the CEOs of the
significant majority of the surveyed companieshia 2008 peer group analysis. Additionally, consistéith DISH Network’s executive
compensation policy, the Compensation Committeiebed that Mr. Ergen’s compensation should be weidjin favor of equity
compensation and granted Mr. Ergen new equity asvandlier the 2008 LTIP and the 1999 Stock IncerRiaa .

2008 Cash Bonufecause Mr. Ergen was not eligible to participatthe 2008 Short-Term Incentive Plan, no bonuspeéd to Mr. Ergen in
2008.

2008 Equity IncentivedVith respect to equity incentives, DISH Networleatpts to ensure that Mr. Ergen has stock optiodamnestricted
stock units at any given time that are signifidantelation to Mr. Ergen’s annual cash compensatoansure that Mr. Ergen has appropriate
incentives tied to the performance of DISH Netwerklass A Common Stock. As a result of the SpinMff Ergen is an employee of both
DISH Network and EchoStar. For 2008, the Compeosafiommittee determined that the equity incentiv@gensation Mr. Ergen received
from DISH Network should equal the equity incentemmpensation Mr. Ergen received from EchoStahabMr. Ergen would have an eq
incentive to raise the long-term stock price aretdfore create greater shareholder value at batipanies. Consequently, the Compensation
Committee determined that Mr. Ergen should be g&b00,000 options to purchase the Corporagi@iass A Common Stock. EchoStar ¢
awarded Mr. Ergen 500,000 stock options to purcitasgock. In addition, as result of Mr. Ergenligidility to participate in the recently
adopted 2008 LTIP, the Compensation Committee ated to award Mr. Ergen 900,000 stock options utiuke 2008 LTIP.

Compensation of Other Named Executive Officers
2008 Base Salary.

Base salaries for each of the other NEOs are datechannually by DISH Network’s Board of Directgmimarily based on Mr. Ergen’s
recommendations. The Board of Directors placestanbal weight on Mr. Ergen’s recommendations ghtiof his role as CEO and as co-
founder and controlling shareholder of DISH Netwdvk. Ergen made recommendations to the Board m#dbors with respect to the 2008
base salary of each of the other NEOs after coriamiéa) the NEQO'’s base salary in 2007, (b) theyeaof the percentage increases in base
salary for NEOs of the surveyed companies in th@838eer group survey, (c) whether the NEO’s balsgyswas appropriate in light of DISH
Network’'s goals, including retention of the NEO, (d) thepected compensation to be paid to other NEOs @8 20 relation to a particular
NEO in 2008, (e) whether the NEO was promoted aryéired in 2008, and (f) whether in Mr. Er¢'s subjective determination, the NEQ'’s
performance in 2007 warranted an increase in th@'sllBase salary. Placing primary weight on (a)NIED’s base salary in 2007 and

(b) whether, in Mr. Ergen’s subjective view, anrgase in 2007 base salary was necessary to reeaMEO, Mr. Ergen recommended the
base salary amounts indicated in the “Fiscal 2008
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Summary Compensation Table.” The basis for Mr. Bigjeecommendation with respect to each of therditeOs is discussed below. The
Board of Directors accepted each of Mr. Ergen’®nemendations on base salaries for each of the bE&s.

Mr. Vogel.During February 2008, Mr. Vogel stepped down asident of DISH Network. Therefore, Mr. Ergen recoemded, and the Boa
of Directors agreed, to reduce Mr. Vogel's basargaby $50,000. Mr. Ergen subjectively determirieat &fter reducing Mr. Vogel's salary it
remains within the range of market compensatioicatdd in the peer group analysis in light of DISEtwork’s practices with respect to bi
salaries.

Mr. Han. Mr. Han's salary was agreed between DISH Networkn. Han on September 28, 2006 in connection tithcommencement of
Mr. Han’s employment as Executive Vice Presidemnt @hief Financial Officer of DISH Network. In deteining Mr. Hans 2008 base salai
Mr. Ergen subjectively determined that Mr. Han’ssérg base compensation was already within thgeari market compensation indicated
in the peer group analysis in light of DISH Netwsrgractices with respect to base salaries andltlea¢fore an increase over Mr. Hai2007
base salary was not necessary.

Mr. DeFranco. Mr. Ergen determined that Mr. DeFranco’s perfanceamet expectations for 2007 and was therefogé#difor DISH
Network's standard annual merit increase in base salargddlition, Mr. Ergen determined that Mr. DeFrasbould receive an additional
increase in base salary based on Mr. Ergen’s siNgesetermination of the amount required to mampr. DeFranco’s salary within the
range of market compensation indicated in the gesmup analysis in light of DISH Network’s practiosgh respect to base salaries.

Mr. Kelly. Mr. Ergen determined that Mr. Kelly’s performancetraxpectations for 2007 and that Mr. Kelly wagdffiere eligible for DISH
Network’'s standard annual merit increase. In determinimgklly’s 2008 base salary, Mr. Ergen subjectivéétermined that Mr. Kelly’s
existing base compensation already was withindhge of market compensation indicated in the pemrganalysis in light of DISH
Network's practices with respect to base salaries andhieatfore an increase over Mr. Kelly’s 2007 badary was not necessary.

2008 Cash Bonu£onsistent with prior years, Mr. Ergen generaligoramended that other NEOs receive cash bonusedmtilg extent that
such amounts would be payable pursuant to theimgxishort-term incentive plan, which in the cas@@®8 was DISH Network’s 2008 Short-
Term Incentive Plan. Under the 2008 Shbetm Incentive Plan, there are seven corporatesg@dlthe seven corporate goals, five of the ¢
were able to be measured on December 31, 2008uBecmne of the corporate measured on Decemb8008&,were met, to date, no
amounts have been paid to any NEOs under the 200@-Ferm Incentive Plan. However, because we catei@rmine whether the ACSI
Score Increase and ACSI Top Score goals were ntiéthese scores are released in May 2009, our NB@sstill receive up to $40,000
under the 2008 Short-Term Incentive Plan if botWACSI Score Increase and ACSI Top Score performgpals are achieved and if such
individual NEO receives a personal performance @ippt score of at least “meets expectations” fromBigen based upon his subjective
evaluation of such NEO'’s performance in 2008.
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2008 Equity IncentivedVith respect to equity incentives, DISH Networknparrily evaluates the position of each NEO to enshaeeach
individual has stock options and/or restricted lstagits at any given time that are significantetation to the NEQO’s annual cash
compensation to ensure that the NEO has approjmiegatives tied to the performance of DISH Netw®®lass A Common Stock. This
determination is made by the Compensation Commjtteearily on the basis of Mr. Ergen’s recommenofatiAs discussed above, in
granting awards to the other NEOs for 2008, Mr.efrQased his recommendation on, among other thivigs, was necessary to retain our
executive officers. In particular, in granting adsufor 2008, the Compensation Committee took ictmant, among other things, the amount
necessary to retain our executive officers. Funtieee, each of our NEOs was eligible to participateur recently adopted 2008 LTIP.
Consequently, each NEO received an option grantithe 2008 LTIP. In addition, based on Mr. Ergenibjective evaluation of Mr. Kellg’
contribution to the Corporation’s performance dgr®08, Mr. Ergen recommended, and the Board afdbirs agreed, to grant Mr. Kelly an
additional option to acquire 200,000 shares of CR€ommon Stock with such option vesting at thie od 20% per year. Furthermore, as a
result of Mr. Kelly’s increased responsibilitieg ftirect and commercial sales, Mr. Ergen recommenaed the Board of Directors agreed, to
grant Mr. Kelly an additional option to acquire 100Q0 shares of Class A Common Stock if certainguerénce criteria are met during 2009.

EXECUTIVE COMPENSATION COMMITTEE REPORT ON EXECUTIV E COMPENSATION

The Compensation Committee is appointed by the @ofbirectors of DISH Network Corporation to disehe certain of the Board’s
responsibilities relating to compensation of DISEtMork’s executive officers.

The Compensation Committee, to the extent the Bdaeuns necessary or appropriate, will:

. Make and approve all option grants and otheraisses of DISH Network’s equity securities to DISKtNork’s executive officers
and Board members other than nonemployee dire(

. Approve all other option grants and issuancd3I8H Network’s equity securities, and recommend tha full Board make and
approve such grants and issuan

. Establish in writing all performance goals forfpemance-based compensation that together withrabmpensation to senior
executive officers could exceed $1 million annuadither than standard Stock Incentive Plan optibasmay be paid to DISH
Network’s executive officers, and certify achievement afhsgoals prior to payment; ai

. Set the compensation of the Chairman, PresidenCaief Executive Officer
Based on the review of the Compensation DiscusaiohAnalysis and discussions with management, e@mmended to DISH Network’s
management that the Compensation Discussion anly#s&e included in the Corporation’s proxy Stageitn
Respectfully submitted,
The DISH Network Executive Compensation Committee

Steven R. Goodbarn (Chairman)
Gary S. Howard
Tom A. Ortolf

The report of the Compensation Committee and tfegrimation contained therein shall not be deemdakttsolicited material” or “filed” or
incorporated by reference in any filing we makeemtie Securities Act or under the Exchange Argsective of any general statement
incorporating by reference this Proxy Statementt anty such filing, or subject to the liabilities ®&ction 18 of the Exchange Act, except to
the extent that we specifically incorporate thi@imation by reference into a document we file urtie Securities Act or the Exchange Act.
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EXECUTIVE COMPENSATION AND OTHER INFORMATION
Summary Compensation Table

Our executive officers are compensated by certboupsubsidiaries. The following table sets fdtth cash and noncash compensation fa
fiscal year ended December 31, 2008 for the NEOs.

Change in
Pension Value
and
Nongqualified
Non-Equity Deferred
Stock Option Incentive Plan Compensatior All Other
Salary Bonus (1) Awards (2) Awards (3) Compensation Earnings Compensation Total
Name and Principal Position Year $) ($) ($) ($) 4) ($) ($) (5) ($) ($)

Charles W. Erge 200¢ $600,00( $ — $ = $1,692,161 $ = $ — $371,65: $2,663,81:

Chairman, President and Chi 2007 $592,30¢ $ — $ — $1,412,88. $ — $ — $554,23. $2,559,42:

Executive Office 200¢ $550,00( $ — $ — $1,412,88. $ — $ — $858,17: $2,821,05:

Carl E. Vogel 200¢ $457,69: $ — $885,80:- $1,839,13' $ — $ — $ 26,38¢ $3,209,02

Director and Vice Chairma 2007 $498,07" $ — $935,19¢ $1,832,99 $ — $ — $ 16,04« $3,282,31

200¢ $383,07¢ $ — $686,10( $1,574,51'  $133,00( $ — $ 51,72¢ $2,828,42

Bernard L. Har 200¢ $400,00( $ — $ = $ 809,28 $ = $ — $ 13,24¢ $1,222,53

Executive Vice Preside 2007 $400,00( $20,00( $ = $ 806,36: $ = $ — $ = $1,226,36:

and Chief Financial Office 200¢ $ 88,07 $ — $ — $ 203,24¢ $ 33,25( $ — $ = $ 324,57!

James DeFranc 200¢ $371,15¢ $ — $ — $ 742,028 $ — $ — $ 20,80( $1,133,97!

Director and Executive Vice Preside 2007 $350,00( $ — $ — $ 800,87( $ — $ — $ 18,28 $1,169,15:

Sales & Distribution 200¢ $303,84¢ $ — $ — $ 800,87( $115,50( $ — $ 23,73t $1,243,95
Travel/Events and Marketir

Michael Kelly 200¢ $275,00( $ — $ = $ 783,27 $ = $ — $ 5,50( $1,063,77.

Executive Vice Presider 2007 $270,76¢ $ — $ = $ 958,28: $ = $ — $ 5,25( $1,234,30

Commercial and Business Developr  200¢ $274,47: $ — $ — $ 958,28: $123,50( $ — $ 6,747 $1,362,99!

(1) 2007 bonus was earned in 2007 but not paid un@i8z

(2) The amounts reported in the “Stock Awardduiom reflect the dollar amount recognized for fici@hstatement reporting purposes for
the fiscal year ended December 31, 2008, in acoorlwith Statement of Financial Accounting Standaid. 123(R), Share-Based
Payment (“SFAS 123R”). Assumptions used in thewudaton of these amounts are included in Note 1héoCorporation’s audited
financial statements for the fiscal year ended bdmmr 31, 2008, included in the Corporation’s AnrRaport on Form 10-K filed with
the Securities and Exchange Commission on Mar@0Q@9.

(3) The amounts reported in the “Option Awardsluenn reflect the dollar amount recognized for fioial statement reporting purposes for
the fiscal year ended December 31, 2008, in acocrlwith SFAS 123R. Assumptions used in the cadliculaf these amounts are
included in Note 14 to the Corporation’s auditethficial statements for the fiscal year ended Deeeib, 2008, included in the
Corporatiors Annual Report on Form -K filed with the Securities and Exchange CommisgiarMarch 2, 200¢

(4) “Non-Equity Incentive Plan Compensation” regents amounts earned pursuant to the 2006 Shornt{fieentive Plan that were paid
during 2007. Mr. Ergen declined to accept any itistrons he was otherwise entitled to receive pamsto the 2006 Short-Term
Incentive Plan
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(5) “All Other Compensation” for all of the Namé&untecutive Officers includes amounts contributetspant to our 401(k) matching
program and our profit sharing program. Mr. Erge'®B Other Compensation” also includes tax prepiarapayments in each year. In
addition, with respect to Mr. Ergen and Mr. Vodd@lll Other Compensation” includes each Executivdi€gi’s personal use of
corporate aircraft for the following amoun

2008 2007 2006
Charles W. Erge $339,59. $521,65:. $821,77:
Carl E. Vogel $ 22,38¢ $ 11,79« $ 47,43¢

We calculated the value of each Executive Officpessonal use of corporate aircraft based upoimttremental cost of such usage to the
Corporation.

Grant of Plan-Based Awards
The following table provides information on equitywards in 2008 for the Named Executive Officers.

All Other All Other

Stock Option
Awards: Awards: Exercise

Estimated Future Payouts Under Number of Number of or Base Grant Date
Date of Non-Equity Incentive Plan Estimated Future Payouts Under Shares of Securities Price of Fair Value of

Compensation Awards Equity Incentive Plan Awards Stock or Underlying Option Stock and

Grant Committee Threshold Target Maximum Threshold Target Maximum Units (1) Options Awards Option
Name Date Approval $) $) $) (#) #) #) (#) (#) ($/sh) Awards

Charles W. Erge 3/27/200¢ 1/22/200¢ $— $— $ == = = = 12¢ = $ — $ ==
3/31/200¢ 3/31/200¢ $— $— $ = = = = — 500,00( $28.7: $3,817,55!

12/31/200:t 12/31/200: $— $— $ — — — 900,00( — — $11.0¢ $3,651,16.

Carl E. Vogel 3/27/200¢ 1/22/200¢ $— $— $200,00( — — — 12t — $ — $ —
12/31/200t 12/31/200: $— $— $ — — —_ 300,00 —_ —_ $11.0¢ $1,217,05.

Bernard L. Har 3/27/200¢ 1/22/200¢ $— $— $200,00( — — — 12¢ = $ — $ o
12/31/200t 12/31/200: $— $— $ — — — 300,00 — — $11.0¢ $1,217,05.

James DeFranc 3/27/200¢ 1/22/200¢ $— $— $200,00( — — — 12t — $ — $ —
12/31/200t 12/31/200: $— $— $ — — —_ 300,00t —_ —_ $11.0¢ $1,217,05.

Michael Kelly 3/27/200¢ 1/22/200¢ $— $— $200,00( — — — 12¢ = $ — $ o
12/31/200:t 12/31/200: $— $— $ = = = = — 200,00( $11.0¢ $ 638,40

12/31/200:t 12/31/200: $— $— $ = = — 100,00( — — $11.0¢ $ 311,94¢

12/31/200i 12/31/200: $— $— $ = — = 300,00¢ = — $11.0¢ $1,217,05.

(1) The amounts reported in the “All Other Stdakards” column represent shares awarded to thébliflEOs during 2008 pursuant to
our profit sharing progran
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Outstanding Equity Awards at Fiscal Year-End

Option Awards Stock Awards
Equity
Incentive
Equity Plan
Incentive Awards:
Equity Plan Market or
Incentive Awards: Payout
Plan Number of Value of
Awards: Market Unearned Unearned
Number of Number of Number of Value of Shares, Shares,
Securities Securities Securities Number of Shares or Units or Units or
Underlying Underlying Underlying Shares or Units of Other Other
Unexercised Unexercised Unexercised Option Units of Stock That Rights Rights That
Options Options Unearned Exercise Option Stock That Have Not That Have Have Not
#) #) Options Price Expiration Have Not Vested (1)  Not Vestec Vested (2)
Name Exercisable Unexercisable #) $) Date Vested (#) ($) #) $)
Charles W. Erge 80,00( — — $24.01 3/31/201.: — $ = — $ —
16,00( — — $24.3¢ 3/31/201:(3) — $ = — $ —
320,00( 80,00( = $25.5¢ 6/30/201: — $ = — $ —
64,00( 16,00( = $25.9¢ 6/30/20143) — $ = — $ —
500,00( — = $27.6¢ 12/31/201. — $ = — $ —
100,00( — = $28.0¢ 12/31/201(3) — $ = — $ —
— — 900,00( $24.5¢ 9/30/201! — $ = — $ =
— — 180,00( $24.9¢ 9/30/201'(3) — $ = — $ =
— 500,00( — $28.7: 3/31/201t — $ = — $ =
— — 900,00( $11.0¢ 12/31/201: — $ — — $ =
Carl E. Vogel 420,00( 280,00( — $25.07 6/30/201! 40,00((4) $443,60( —_ $ —
28,00( 56,00( — $25.4¢ 6/30/201Y(3) 8,00((3) $118,96( — $ —
60,00( 90,00(¢ 300,00( $27.22 9/30/2011 30,00((5) $332,70( — $ —
6,00( 18,00( 60,00( $27.6: 9/30/201((3) 6,00((3) $ 89,22( — $ —
— — 300,00( $11.0¢ 12/31/201: — $ — — $ —
Bernard L. Har 140,00( 210,00( 90,00(¢ $27.22 9/30/201.1 — $ = 30,00((6) $332,70(
27,99¢ 42,00! 18,00( $27.6¢ 9/30/201((3) — $ = 6,00((3) $ 89,22(
— — 300,00( $11.0¢ 12/31/201: — $ = — $ —
James DeFranc 8,00( — — $24.01 3/31/201: — $ — — $ —
1,60( —_ —_ $24.3¢ 3/31/201:(3) — $ — — $ —
160,00( 40,00( — $25.5¢ 6/30/201: — $ — — $ —
32,00( 8,00( — $25.9¢ 6/30/20143) — $ — — $ —
— — 300,00( $27.6¢ 3/31/201! — $ — — $ —
— — 60,00( $24.6¢ 3/31/201Y(3) — $ — — $ —
60,00( 40,00( — $24.5¢ 6/30/201! — $ — — $ —
12,00( 8,00( — $25.4¢ 6/30/201Y(3) — $ — — $ —
— — 300,00( $11.0¢ 12/31/201: — $ — — $ —
Michael Kelly 800,00( — — $49.9¢ 6/30/2011 — $ = — $ =
160,00( — — $50.74 6/30/201((3) — $ = — $ =
40,00( 40,00( = $25.5¢ 6/30/201: — $ = = $ =
8,00( 8,00( = $25.9¢ 6/30/20143) — $ = = $ =
— — 300,00( $24.3:2 3/31/201! — $ = — $ —
— — 60,00( $24.6¢ 3/31/201Y(3) — $ = — $ —
20,00( 40,00( — $25.07 6/30/201! — $ = — $ —
4,00( 8,000 — $25.4¢ 6/30/201Y(3) — $ = — $ —
— 200,00( 400,00( $11.0¢ 12/31/201: — $ = — $ —

(1) Amount represents the number of unvestedicesd stock units multiplied by $11.09, the clasmarket price of DISH Network’s
Class A Shares on December 31, 2(
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(2) Amount represents the number of unvestedppeance-based restricted stock units multipliedb.09, the closing market price of
DISH Networl's Class A Shares on December 31, 2

(3) Amounts represent outstanding awards received biN&®s from EchoStar as a result of the *-off.
(4) Restricted stock awarded on June 30, 2005 undéat DI&work’'s Stock Incentive Plan

(5) Restricted stock awarded on September 30, 2006 Wi Networl' s Stock Incentive Plan

(6) Restricted stock awarded on September 30, 2006 i@ Networl's 2005 LTIP.

Option Exercises and Stock Vested

Option Awards Stock Awards
Number of
Shares Value
Acquired on Value Realized Number of Shares  Realized or
Exercise on Exercise (1) Acquired on Vesting (2)
Name #) ($) Vesting (#) (%)
Carl E. Vogel 62,00( $ 495,70° 36,00( $968,68(
Michael Kelly 264,00( $2,234,11. — $ —

(1) The value realized on exercise is computethbitiplying the difference between the exercisegof the stock option and the market
price of the Class A Shares on the date of exelyighe number of shares with respect to whiclhohtéon was exercise:

(2) The value realized on vesting is computednbytiplying the number of shares of stock by theketprice of the Class A Shares on the
vesting date

Potential Payments Upon Termination Following a Chage in Control

As discussed in “Compensation Discussion and Airglldove, our standard form of option agreemewegito executive officers includes
acceleration of vesting upon a change in contr@I&H Network for those executive officers who dit nontinue to be employed by us or
surviving entity, as applicable, for any reasoreotifnan for cause during the twenty-four monthgmefollowing such change in control.

Generally a change in control is deemed to occanufi) a transaction or a series of transactitesrésult of which is that any person (other
than Mr. Ergen, our controlling shareholder, oelated party) individually owns more than fifty pent (50%) of the total equity interests of
either (A) DISH Network or (B) the surviving entity any such transaction(s) or a controlling &féi of such surviving entity in such
transaction(s); and (ii) the first day on which ajamity of the members of the Board of Directordd$H Network are not continuing
directors.
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Assuming a change in control were to have takeceptes of December 31, 2008, and the executivesneel@nger to continue with DISH
Network or the surviving entity at such date, tegreated benefits that would have been providedarellows:

Maximum
Value of
Accelerated
Vesting of
Name Options (1)
Charles W. Erge $—
Carl E. Vogel $—
Bernard L. Har $—
James DeFranc $—
Michael Kelly $—

(1) The value of potentially accelerated unvestgiibns as of December 31, 2008 was zero becdlusgtians held by our Named
Executive Officers were o-of-the-money.

Director Compensation and Nonemployee Director Optin Plans

Our employee directors are not compensated for fleevices as directors. Each nonemployee direetaives an annual retainer of $40,000
which is paid in equal quarterly installments oe tast day of each calendar quarter, provided pacson is a member of the Board on the
day of the applicable calendar quarter. Our noneygd directors also receive $1,000 for each meetiregmded in person and $500 for each
meeting attended by telephone. Additionally, thaigderson of each committee of the Board receiv®s,@00 annual retainer, which is paid
in equal quarterly installments on the last dagacth calendar quarter, provided such person istthieperson of the committee on the last
of the applicable calendar quarter. Furthermore homemployee directors receive: (i) reimbursemienfill, of reasonable travel expenses
related to attendance at all meetings of the Bo&mirectors and its committees and (ii) reimbursetof reasonable expenses related to
educational activities undertaken in connectiorhwirvice on the Board of Directors and its conmeritt

Change in
Pension Value
and
Fees Nonqualified
Earned or Non-Equity Deferred
Paid in Stock Option Incentive Plan Compensation All Other
Cash Awards Awards (1) Compensation Earnings Compensation Total
Name ® ® ® ® ® ® ®

Steven R. Goodbal $56,50( $— $28,67: $— $— $— $85,17:
Gary S. Howart $55,75( $— $28,67: $— $— $— $84,42:
Tom A. Ortolf $57,00( $— $28,67: $— $— $— $85,67:

(1) The amounts reported in the “Option Awardsluenn reflect the dollar amount recognized for fioial statement reporting purposes for
the fiscal year ended December 31, 2008, in acooewith SFAS 123R. Assumptions used in the cdlicunlaf these amounts are
included in Note 14 to the Corporation’s auditethficial statements for the fiscal year ended Deeeidib, 2008, included in the
Corporatior's Annual Report on Form -K filed with the Securities and Exchange CommissiarMarch 2, 200¢
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On June 30, 2008, each of the nonemployeetdiewas granted an option to acquire 5,000 ClaSé#es at an exercise price of
$29.28 per share. Options granted under our NormraplDirector Plans are 100% vested upon issudihess, the amount recognized
for financial statement reporting purposes anduhagrant date fair value are the sar

Upon election to our Board, our nonemployee dinecéwe granted an option to acquire a certain nuwibeur Class A Shares under our 2!
Nonemployee Director Stock Option Plan (“2001 Director Plan,’and together with the 1995 Nonemployee DirectociSption Plan, th
“Nonemployee Director Plans”). Options granted urmée Nonemployee Director Plans are 100% vestexh igsuance and have a term of
five years. We also currently grant each continuingemployee director an option to acquire 5,05€A Shares every year in exchange
their continuing services.

Our nonemployee directors do not hold any stockrdsvaxcept those granted to the nonemployee dieptosuant to the Nonemployee
Director Plans. We have granted the following apdito our nonemployee directors under such plans:

Option Awards

Number of
Securities
Underlying
Unexercised  Option
Options Exercise Option
#) Price Expiration
Name Exercisable (%) Date
Steven R. Goodbal 5,00( $25.81 9/30/200!
1,000  $26.27 9/30/200¢ (1)
5,00( $25.01 6/30/201(

1,000  $25.4¢ 6/30/201( (1)
40,000  $22.6C  12/30/201
8,00 $22.9.  12/30/201(1)
5,000  $25.61 6/30/201
1,000 $26.01 6/30/201: (1)
5,000  $36.0¢ 6/30/201;
1,000  $36.61 6/30/201: (1)
5000  $29.2¢ 6/30/201

Total Options Outstanding at December 31, 2

Gary S. Howartc , $22.6( 12/30/201!
10,00  $22.9¢ 12/30/2011 (1)

5,000 $25.61 6/30/201:
1,000  $26.01 6/30/201: (1)

5,00  $36.0¢ 6/30/201:
1,000  $36.61 6/30/201: (1)

5,000  $29.2¢ 6/30/201:

Total Options Outstanding at December 31, 2 77,00(

Tom A. Ortolf 10,00  $25.07 6/30/201(
2,000  $25.4¢ 6/30/201( (1)
40,000  $22.6C  12/30/201
8,000 $22.9¢  12/30/201! (1)
5000  $25.61 6/30/201
1,000 $26.01 6/30/201: (1)
5,000  $36.0¢ 6/30/201;
1,000  $36.61 6/30/201: (1)
5000  $29.2¢ 6/30/201

Total Options Outstanding at December 31, 2 77,00(

(1) Amounts represent outstanding awards received bypwactors from EchoStar as a result of the -off.
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Employee Stock Incentive Plans

We have two employee stock incentive plans, oub1®@ck Incentive Plan and 1999 Stock Incentiven Pfae “Stock Incentive Plans”). We
adopted the Stock Incentive Plans to provide irigestto attract and retain executive officers atiebiokey employees. The Stock Incentive
Plans are administered by our Compensation Comnenitteorder to grant new equity awards following #xpiration of our 1999 Stock

Incentive Plan on April 16, 2009, we are propogtmf our shareholders approve our 2009 Stock IheeRian at our 2009 Annual Meeting.

Awards available under the Stock Incentive Plaskigte: (i) common stock purchase options; (ii) ktappreciation rights; (iii) restricted
stock and restricted stock units; (iv) performaaeards; (v) dividend equivalents; and (vi) othecktbased awards. As of December 31,
2008, 56,562,766 of our Class A Shares were avaifab issuance under the 1999 Stock Incentive Bldrough no shares will be available
for issuance after the expiration of the 1999 Stockentive Plan on April 16, 2009. Our authorizatto grant new awards under the 1995
Stock Incentive Plan has also expired. The Compgiems@ommittee retains discretion, subject to pianits, to modify the terms of
outstanding awards and to re-price awards.

Options to purchase 21,835,687 Class A Sharesowtstanding as of December 31, 2008 under the Stmentive Plans. These options
generally vest at the rate of 20% per year comnmgnane year from the date of grant. The exercimepiof these options, which have
generally been equal to or greater than the faikaetavalue of our Class A Shares at the date aftgrange from $2.125 to $79.00 per Clas
Share.

As previously discussed in Compensation Discus&idmalysis, we have adopted the 1999 LTIP, the 2008°, and the 2008 LTIP under
DISH Network’s Stock Incentive Plans. The perforicegoal for the 1999 LTIP was not achieved prightexpiration of the 1999 LTIP on
December 31, 2008. As a result, none of the stptibras that were issued under the 1999 LTIP vested.

Equity Compensation Plan Information

In addition to the Nonemployee Director Plans dra$tock Incentive Plans, during 2002 we adoptedCtass B CEO Stock Option Plan,
under which we have reserved 20 million sharesuofGlass B Shares for issuance. No options have gpemted to date under our Class B
CEO Stock Option Plan.

The following table sets forth a description of eqguity compensation plans as of December 31, 2008:

Number of
Number of Securities
Securities to Weighted- Remaining
be Issued Average Available for
Upon Exercise Price Future Issuance
Exercise of of Under Equity
Outstanding Outstanding Compensation
Options, Options, Plans (excluding
Warrants Warrants and securities reflecter
and Rights Rights in column (a))
Plan Category (@) (b) (1) (c)
Equity compensation plans approved by securitydrs 23,288,42 $ 22.5( 57,542,76
Equity compensation plans not approved by sechotglers — — 80,000,00
Total 23,288,42 $ 22.5( 137,542,76

(1) The calculation of the weighted-average dgerprice of outstanding options, warrants andtsigixcludes restricted stock units that
provide for the issuance of shares of common stipcin vesting because these awards do not requiregrd of an exercise price in
order to obtain the underlying shares upon ves

We no longer grant equity awards pursuant to o@51%ock Incentive Plan or our 1995 Nonemployee®aor Stock Option Plan.
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Compensation Committee Interlocks and Insider Parttipation

The Compensation Committee is comprised solelyutdide directors. The Compensation Committee mesrduer Mr. Goodbarn,

Mr. Howard and Mr. Ortolf. None of these individaalas an officer or employee of DISH Network at eime during the 2008 fiscal year.
With the exception of those executive officers divdctors who are also executive officers and dinescof EchoStar, no executive officer of
DISH Network served on the board of directors anpensation committee of any other entity that hael ar more executive officers who
served as a member of DISH Network’s Board of Doecor its Compensation Committee during the 265l year.

Certain Relationships and Related Transactions

Our Board has adopted a written policy for theeavand approval of transactions involving DISH Netkvand related parties, such as
directors, executive officers and their immediateily members. In order to survey these transastiove distribute questionnaires to our
officers and directors on a quarterly basis. Ounédal Counsel then directs the appropriate revieall potential related-party transactions
and schedules their presentation at the next rdgtdeheduled meetings of the Audit Committee drelBoard of Directors. Both the Audit
Committee and the Board of Directors must apprbesé transactions, with all interested partiesaaisg from the vote. Once each calendar
year, the Audit Committee and the Board of Direstandertake a review of all recurring potentiahtet-party transactions. Both the Audit
Committee and the Board of Directors must apprbeecontinuation of each such transaction, witlinddirested parties abstaining.

In March of 2000, we purchased Kelly Broadcastiggt&ms, Inc. (‘KBS”). At that time, Mr. Kelly wasshareholder of KBS and served as
its President. During the first quarter of 2008, Kelly, DISH Network and EchoStar entered intoagmeement pursuant to which:

(i) amounts owing between the parties arising dutrgelated to the acquisition of KBS were offsegulting in a payment to Mr. Kelly of
$600,000 (ii) title to certain assets purchaseithénacquisition were transferred to EchoStar arsHDINetwork and (iii) DISH Network,
EchoStar and Mr. Kelly mutually released any claarising out of or related to the merger agreerf@rihe purchase of KBS.

Intercompany Agreements with EchoStar Corporation

On January 1, 2008, we completed the Spin-off dfaStar, which was previously our subsidiary. Follaythe Spin-off, EchoStar has
operated as a separate public company and we lsasentinued ownership interest in EchoStar. Howeaenajority of the voting power of
the shares of EchoStar and us is owned benefidigllyur Chairman, President and Chief Executivec®ff Charles W. Ergen.

EchosStar is our primary supplier of set-top boxed digital broadcast operations and our key suppfi¢ransponder leasing. Generally all
agreements entered into in connection with the -8ffiare based on pricing equal to EchoStar’s past a fixed margin (unless noted
differently below), which will vary depending onetimature of the products and services providedr Ryithe Spin-off, these products were
provided and services were performed internallgoat. The terms of our agreements with EchoStarigeecfor an arbitration mechanism in
the event we are unable to reach agreement witb$ah as to the additional amounts payable forymtsdand services, under which the
arbitrator will determine the additional amountyadale by reference to the fair market value ofpiheducts and services supplied.

We and EchoStar also entered into certain tramsitiservices agreements pursuant to which we ob#atain services and rights from
EchoStar, EchoStar obtains certain services amdisrigom us, and we and EchoStar have indemnifieth ®ther against certain liabilities
arising from our respective businesses under tinanmsitional services agreements. The following simmary of the terms of the principle
agreements that we have entered into with EchoStar.

Broadcast Agreemer

We entered into a broadcast agreement with Echo8teareby EchoStar provides broadcast serviceadirg teleport services such as
transmission and downlinking, channel originatienvices, and channel management services, therethbfieg us to deliver satellite
television programming to subscribers. We incueepenses payable to EchoStar of approximately 2087000 under the broadcast
agreement during 2008. The broadcast agreememesxui December 31, 2009; however, we have thé bghnot the obligation, to extend
the agreement annually for successive one-yeangeefor up to two additional years. We may terngratannel origination services and
channel management services for any reason andwriétmy liability upon sixty days written notice BEzhoStar. If we terminate teleport
services for a
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reason other than EchoStar’s breach, we shall pag&ar a sum equal to the aggregate amount eéthainder of the expected cost of
providing the teleport services. The fees for tawises to be provided under the broadcast agreeanecost plus a fixed margin, which will
vary depending on the nature of the products andces provided.

Employee Matters Agreeme

We entered into an employee matters agreementBeitioStar providing for our respective obligatiom®tir employees. Pursuant to the
agreement, EchoStar established a defined coritibptan for the benefit of its eligible employergshe United States (including its
employees that transferred prior to the Spin-&f)bject to any adjustments required by applicable the assets and liabilities of the DISH
Network 401(k) Employee Savings Plan attributabl&ansferring employees, other than certain engdeywhose employment termina

prior to January 1, 2008, have been transferreshtbassumed by the defined contribution plan dstadd by EchoStar. In addition, EchoStar
established welfare plans for the benefit of itgible employees and their respective eligible aejgats that are substantially similar to the
welfare plans currently maintained by DISH Netwdda payments were made under the employee matiezerment during 2008 and no
payments are expected under the employee mattexeragnt in 2009 except for the reimbursement dateexpenses in connection with
these employee benefit plans and potential indeoatibn payments in accordance with the separatggeement. The employee matters
agreement is non-terminable and will survive fa #pplicable statute of limitations.

Installation Services Agreemer

We entered into an installation services agreeméhtEchoStar whereby EchoStar had the right buitime obligation to engage us and our
network of installation service providers to pravidstallation services in respect of various typlesquipment that EchoStar provides to its
customers. For the provision of these servicespBtdr agreed to pay us fees at cost plus a fixedimavhich will vary depending on the
nature of the products and services provided. Wieeglrevenues of approximately $1,000 from Echo&@tder the installation services
agreement during 2008. The term of the installasiervices agreement expired on December 31, 2@ SFEar may not generally solicit any
of our installers for employment during the agreeh@nd for a period of one year thereafter.

Intellectual Property Matters Agreemel

We entered into an intellectual property mattergeament with EchoStar in connection with the Sgin-the intellectual property matters
agreement governs our relationship with EchoSt#r véspect to patents, trademarks and other intaliéproperty. The term of the
intellectual property matters agreement will coméinn perpetuity. Pursuant to the intellectual prtypmatters agreement we irrevocably
assigned to EchoStar all right, title and intenegtertain patents, trademarks and other intellgitoperty necessary for the operation of
EchoStar’s set-top box business. In addition, tireement permits EchoStar to use, in the operafids set-top box business, certain other
intellectual property currently owned or licensgdus and our subsidiaries.

EchoStar granted to us and our subsidiaries a Rolaggve, non-transferable, worldwide license te tiee name “EchoStar” and a portion of
the assigned intellectual property as trade namedrademarks for a limited period of time in coctegn with the continued operation of our
consumer business. The purpose of such licenseeilininate confusion on the part of customersa@heérs during the period following the
Spin-off. After the transitional period, we may st the “EchoStar” name as a trademark, exceggriain limited circumstances. Similarly,
the intellectual property matters agreement pravitiat EchoStar will not make any use of the namteademark “DISH Network” or any
other trademark owned by us, except in limiteduwinstances. There were no payments under the tttedleproperty matters agreement
during 2008. No payments are expected under tedantual property agreement in 2009.

Real Estate Lease Agreemer

We entered into lease agreements with EchoStdrasavie can continue to operate certain propettigsviere distributed to EchoStar in the
Spin-off. The rent on a per square foot basis émheof the leases is comparable to per squaredatdl rates of similar commercial property
in the same geographic area, and EchoStar is regpeffor its portion of the taxes, insurance,itig and maintenance of the premises. We
incurred expenses payable to EchoStar of approgignéii4.6 million under the real estate lease ageses during 2008. The term of each of
the leases is set forth below:
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Inverness Lease AgreemeThe lease for 90 Inverness Circle East in Englew@udorado, expires on December 31, 2009.

Meridian Lease AgreemelThe lease for 9601 S. Meridian Blvd. in Englewo@d|orado, expires on December 31, 2009 with anrerswa
options for up to three additional years.

Santa Fe Lease Agreemerihe lease for 5701 S. Santa Fe Dr. in Littletorip€@alo, expires on December 31, 2009 with annusadwel
options for up to three additional years.

Gilbert Lease Agreementhe lease for 801 N. DISH Dr. in Gilbert, Arizqrexpires on December 31, 2009 with annual reneptibns for
up to three additional years.

EDN Sublease Agreeme. The sublease for 211 Perimeter Center in AtlaB&rgia, expires on April 30, 2011.

Additionally, we subleased space at 185 Varickedtidew York, New York to EchoStar for a periodagiproximately seven years. The rent
on a per square foot basis for this sublease wapamble to per square foot rental rates of sinsitlenmercial property in the same
geographic area at the time of the sublease, ahd3ar is responsible for its portion of the taxesurance, utilities and maintenance of the
premises. We earned revenues of approximately $80Grom EchoStar under the Varick Street leaseeagent during 2008.

Management Services Agreeme

In connection with the Spin-off, we entered intmanagement services agreement with EchoStar pursuatich we make certain of our
officers available to provide services (which anenarily legal and accounting services) to EchoSHecifically, Bernard L. Han, R. Stanton
Dodge and Paul W. Orban remain employed by usalsotserve as EchoStar’s Executive Vice PresidethiCGhief Financial Officer,

Executive Vice President and General Counsel, @mibg Vice President and Controller, respectivElghoStar makes payments to us based
upon an allocable portion of the personnel costsexqpenses incurred by us with respect to suchesffi(taking into account wages and fri
benefits). These allocations are based upon tireastd percentages of time spent by our execuffieees performing services for EchoStar
under the management services agreement. Echd&iaeanburses us for direct out-of-pocket costsiired by us for management services
provided to EchoStar. We and EchoStar evaluatehallges for reasonableness at least annually ake amy adjustments to these charges as
we and EchoStar mutually agree upon. We earnechuegeof approximately $1,400,000 from EchoStar uttteemanagement services
agreement during 2008.

The management services agreement was renewedaigaliy on January 1, 2009, and will be renewetmatically for successive one-
year periods, unless terminated earlier (1) by Bthoat any time upon at least 30 ¢ prior written notice, (2) by us at the end of any
renewal term, upon at least 180 days’ prior notére] (3) by us upon written notice to EchoStalpfeing certain changes in control.

Packout Services Agreeme

We entered into a packout services agreement velto&tar, whereby EchoStar has the right, but reebtiigation, to engage us to package
and ship satellite receivers to customers thahat@ssociated with us. The fees charged by uhéoservices provided under the packout
services agreement are cost plus a fixed margiichakill vary depending on the nature of the pradwand services provided. This agreer
is designed to provide EchoStar with sufficientdito develop its own packaging and shipping fumctit¥’e earned revenues of approxima
$1,400,000 from EchoStar under the packout senagesement during 2008. The original one year ®frthe packout services agreement
was extended on December 18, 2008 for an additmmalyear term that expires on December 31, 20€l90&ar may terminate this
agreement for any reason upon sixty days’ priotteminotice to us. In the event of an early teritidmaof this agreement, EchoStar will be
entitled to a refund of any unearned fees paicstouthe services.

Product Support Agreemer

We need EchoStar to provide product support (irinpdertain engineering and technical support sess/and IPTV functionality) for all
receivers and related accessories that EchoStaoland will sell to us. As a result, we enteirgd a product support agreement, under
which we have the right, but not the obligationréoeive product support services in respect di seceivers and related accessories. The
for the services provided under the product suppgrtement
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are cost plus a fixed margin, which will vary degig on the nature of the products and servicesgiged. We incurred expenses payable to
EchoStar of approximately $32,200,000 under thelyecbsupport agreement during 2008. The term optbduct support agreement is the
economic life of such receivers and related accgessanless terminated earlier. We may terminageptioduct support agreement for any
reason upon sixty days’ prior written notice. le #avent of an early termination of this agreemestwill be entitled to a refund of any
unearned fees paid to EchoStar for the services.

Receiver Agreemer

EchoStar is currently our sole supplier of setitog receivers. Under our receiver agreement withoS¢ar, we have the right but not the
obligation to purchase receivers, accessories Hrat equipment from EchoStar through December 8Q92Additionally, EchoStar provides
us with standard manufacturer warranties for thedgasold under the receiver agreement. We may tietmthe receiver agreement for any
reason upon sixty days written notice to EchoSt&.may also terminate the receiver agreement f&iceentities were to acquire us. We also
have the right, but not the obligation, to extelmel teceiver agreement annually for up to two yeEns.receiver agreement allows us to
purchase receivers and accessories from EchoStastplus a fixed margin, which varies dependinghe nature of the equipment
purchased. We incurred expenses payable to EchofStaproximately $1,492,000,000 under the receaggeement during 2008. The
receiver agreement also includes an indemnificationwision, whereby the parties indemnify each ofbecertain intellectual property
matters.

Remanufactured Receiver Agreeme

We entered into a remanufactured receiver agreewigmEchoStar under which EchoStar has the riglpturchase remanufactured receivers
and accessories from us through December 31, 20@r the remanufactured receiver agreement, Eaho%ty purchase remanufactured
receivers and accessories from us at cost plueed fhargin, which will vary depending on the natof¢he products and services provided.
We earned revenues of approximately $11,600,008 #ohoStar under the remanufactured receiver agneeduring 2008. EchoStar may
terminate the remanufactured receiver agreememrfprreason upon sixty days written notice to us.riéy also terminate this agreement if
certain entities acquire us.

Satellite Capacity Agreemen

We have entered into satellite capacity agreemeitiisEchoStar on a transitional basis. Pursuatti¢se agreements, we lease satellite
capacity on satellites owned or leased by EchoSkntain DISH Network subscribers currently poh#it satellite antenna at these satellites
and this agreement is designed to facilitate tiparsgion of us and EchoStar by allowing a periotmé for these DISH Network subscribers
to be moved to satellites owned or leased by ueviihg the Spin-off. The fees for the services ¢éopgpovided under the satellite capacity
agreements are based on spot market prices fdasisaitellite capacity and will depend upon, amotiger things, the orbital location of the
satellite and the frequency on which the satdfiitevides services. We incurred expenses payalitehioStar of approximately $144,300,000
under the satellite capacity agreements during 2G@8erally, each satellite capacity agreementtesithinate upon the earlier of: (a) the end
of life or replacement of the satellite; (b) theadtne satellite fails; (c) the date that the tpemmgler on which service is being provided under
the agreement fails; or (d) two years from theaffe date of such agreement.

Satellite Procurement Agreemel

We entered into a satellite procurement agreemdrgreby we have the right, but not the obligatiorengage EchoStar to manage the
process of procuring new satellite capacity forTie satellite procurement agreement expires orember 31, 2009. The fees for the serv
provided under the satellite procurement agreementost plus a fixed margin, which will vary degieg on the nature of the products and
services provided. We incurred expenses payalieioStar of approximately $2,800,000 under thelgatprocurement agreement during
2008. We may terminate the satellite procuremergeagent for any reason upon sixty days’ prior writhotice.

Services Agreemer

We entered into a services agreement with Echai@er which we have the right, but not the obliyatito receive logistics, procurement
and quality assurance services from EchoStar. ddrisement expires on December 31, 2009, and teddethe services provided under this
agreement are cost plus a fixed margin, which weity depending on the
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nature of the products and services provided. Wermned expenses payable to EchoStar of approxin@€e600,000 under the services
agreement during 2008. We may terminate the semdgesement with respect to a particular serviceriiy reason upon sixty days prior
written notice.

Tax Sharing Agreement

We entered into a tax sharing agreement with E@rotich governs our and EchoStar’s respectivesigiesponsibilities and obligations
after the Spin-off with respect to taxes for theigeds ending on or before the Spin-off. Generallypre-Spin-off taxes, including any taxes
that are incurred as a result of restructuringvdies undertaken to implement the Spin-off, arenledby us, and we will indemnify EchoStar
for such taxes. However, we are not liable for ailbinot indemnify EchoStar for any taxes that areurred as a result of the Spin-off or
certain related transactions failing to qualifytas-free distributions pursuant to any provisiorSefttion 355 or Section 361 of the Code
because of (i) a direct or indirect acquisitioraaf/ of EchoStar’s stock, stock options or ass&tary action that EchoStar takes or fails to
take or (iii) any action that EchoStar takes tkahconsistent with the information and represémnatfurnished to the IRS in connection with
the request for the private letter ruling, or taesel in connection with any opinion being delivkby counsel with respect to the Spin-off or
certain related transactions. In such case, Ech@Ssalely liable for, and will indemnify us faany resulting taxes, as well as any losses,
claims and expenses. The tax sharing agreementniliterminate after the later of the full periofdall applicable statutes of limitations
including extensions or once all rights and oblgyzd are fully effectuated or performed. No payrsemére made under the tax sharing
agreement during 2008.

Transition Services Agreement

We entered into a transition services agreemett BchoStar pursuant to which we, or one of our isiidr$es, provide certain transitional
services to EchoStar. Under the transition senacgeement, EchoStar has the right, but not thigaiinn, to receive the following services
from us or one of our subsidiaries: finance, infation technology, benefits administration, traved @vent coordination, human resources,
human resources development (training), programagament, internal audit and corporate quality, lleagacounting and tax, and other
support services.

The fees for the services provided under such aggaeare cost plus a fixed margin, which will vagpending on the nature of the products
and services provided. We earned revenues of ajppatedy $22,300,000 from EchoStar under the traomsgervices agreement during 2008.
We may terminate the transition services agreeméhtrespect to a particular service for any reagpon thirty days prior written notice. T
transition services agreement expires on Decemhe2(®L0.

TT&C Agreement

We need EchoStar to provide telemetry, tracking@mdrol (“TT&C”) services to support our satelliteet. As a result, we entered into a
TT&C agreement with EchoStar under which EchoStliprovide TT&C services to us. The fees for theevices to be provided under the
TT&C agreement are cost plus a fixed margin. Werired expenses payable to EchoStar of approxim&telyillion under the TT&C
agreement during 2008. The TT&C agreement expineBecember 31, 2009. We have the right, but nobltigation, to extend the
agreement annually for up to an additional two ge#fe may terminate the TT&C agreement for anyaeagpon sixty days’ prior written
notice.

NagraStar

In connection with the Spin-off, we contributed &% interest in NagraStar L.L.C. (“NagraStar”)pmt venture that is our exclusive
provider of encryption and related security system&choStar. During the year ended December @18 2ve purchased $58.2 million of
security access devices from NagraStar. As of Deeei®1, 2008, there were outstanding invoices fikagraStar to us totaling
approximately $44.3 million. Additionally, as of Bember 31, 2008, there were outstanding purchagfrom us to NagraStar totaling
approximately $25.4 million for security accessides.
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Nimig 5 Agreemen

On March 11, 2008, EchoStar entered into a trardgroservice agreement (the “Transponder Agreemauitti) Bell ExpressVu Inc., in its
capacity as General Partner of Bell ExpressVu lathiRartnership (“Bell ExpressVu”), which providasjong other things, for the provision
by Bell ExpressVu to EchoStar of service on sixtB&S transponders on the Nimiq 5 satellite at th&°7W.L. orbital location, all in
accordance with the terms and conditions of th@3pander Agreement. The Nimiqg 5 satellite is exge¢d be launched in the second half of
2009. Bell ExpressVu currently has the right tceree service on the entire communications capaditihe Nimiq 5 satellite pursuant to an
agreement with Telesat Canada. On March 11, 208 &ar also entered into a transponder serviaeagnt with DISH Network L.L.C.
(“DISH L.L.C."), a wholly-owned subsidiary of usupsuant to which DISH L.L.C. will receive servigef EchoStar on all of the BSS
transponders covered by the Transponder AgreertfentDISH Agreement”). We guaranteed certain olilgyes of EchoStar under the
Transponder Agreement.

Under the terms of the Transponder Agreement, Bieine8ll make certain up-front payments to Bell ExgsVu through the service
commencement date on the Nimiq 5 satellite andeifaar will make certain monthly payments to BelpEessVu for the remainder of the
service term. Unless earlier terminated under¢h@s and conditions of the Transponder Agreembatsérvice term will expire fifteen years
following the actual service commencement datdvefNimiq 5 satellite. Upon expiration of this imitterm, EchoStar has the option to
continue to receive service on the Nimiq 5 satetit a month-to-month basis. Upon a launch failurerbit failure or end-of-life of the

Nimiqg 5 satellite, and in certain other circumstsidEchoStar has certain rights to receive sefudre Bell ExpressVu on a replacem
satellite.

Under the terms of the DISH Agreement, DISH L.Lwill make certain monthly payments to EchoStar canaing when the Nimiqg 5
satellite is placed into service (the “In-Servicat®) and continuing through the service term. 9slearlier terminated under the terms and
conditions of the DISH Agreement, the service terthexpire ten years following the In-Service Datépon expiration of the initial term,
DISH L.L.C. has the option to renew the DISH Agresinon a year-to-year basis through the end-oflifitne Nimiq 5 satellite. Upon a
launch failure, in-orbit failure or end-of-life ¢tfie Nimiqg 5 satellite, and in certain other circtanses, DISH L.L.C. has certain rights to
receive service from EchoStar on a replacementlisate

QuetzSat-1 Agreement

On November 24, 2008, EchoStar 77 Corporation (tthr 777), a direct wholly-owned subsidiary of B&ftar entered into a satellite
service agreement (the “Satellite Agreement”) V@S Latin America S.A. (“SES"yhich provides, among other things, for the pransby
SES to EchoStar 77 of service on thirty-two BS8spmnders on the new QuetzSat-1 satellite expéateed placed in service at the 77° W.L.
orbital location, all in accordance with the teraml conditions of the Satellite Agreement. SESdirase entered into a contract to procure the
QuetzSat-1 satellite from Space Systems Loral,@mcNovember 24, 2008, EchoStar 77 also enteredaititansponder service agreement
with DISH L.L.C. pursuant to which DISH L.L.C. witeceive service from EchoStar on twenty-four & BSS transponders covered by the
Satellite Agreement (the “DISH Agreement”).

Under the terms of the Satellite Agreement, EchoBtawill make certain up-front payments to SEStigh the service commencement date
on the QuetzSat-1 satellite and thereafter will enedrtain monthly payments to SES for the remainéiéne service term. Unless earlier
terminated under the terms and conditions of thelBa Agreement, the service term will expire tgars following the actual service
commencement date of the QuetzSat-1 satellite. @gpiration of the initial term, EchoStar 77 has dption to renew the Satellite
Agreement on a year-to-year basis through the édifeaf the QuetzSat-1 satellite. Upon a launahure, in-orbit failure or end-dife of the
QuetzSat-1 satellite, and in certain other circamsgs, EchoStar 77 has certain rights to recervicedrom SES on a replacement satellite.

Under the terms of the DISH Agreement, DISH L.Lwill make certain monthly payments to EchoStar @ihmencing when the QuetzSat-1
satellite is placed into service (the “In-Servicat®) and continuing through the service term. 9slearlier terminated under the terms and
conditions of the DISH Agreement, the service tarthexpire ten years following the In-Service Datépon expiration of the initial term,
DISH L.L.C. has the option to renew the DISH Agresinon a year-to-year basis through the end-oblifithe QuetzSat-1 satellite. Upon a
launch failure, in-orbit failure or end-of-life tfie QuetzSat-1 satellite, and in certain otheueistances, DISH L.L.C. has certain rights to
receive service from EchoStar 77 on a replacensgstiise.
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PRINCIPAL ACCOUNTANT FEES AND SERVICES
Appointment of Independent Registered Public Accouting Firm

Appointment of Independent Registered Public Accdiag Firm for 2009. KPMG served as our independent registered pubtiowating
firm for the fiscal year ended December 31, 2008, the Board has proposed that our shareholdéf tteg appointment of KPMG as our
independent registered public accounting firm Far fiscal year ending December 31, 2009. PleasPrsgmsal No. 2 below.

The Audit Committee, in its discretion, may dirdoe¢ appointment of a different independent regigtgrublic accounting firm at any time
during the year if the Audit Committee believestth@hange would be in the best interests of DItMerk.
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Fees Paid to KPMG LLP for 2008 and 2007

The following table presents fees for professi@nalit services rendered by KPMG LLP for the aufibur annual financial statements for
years ended December 31, 2008, and December 37, 200 fees billed for other services rendered BWIKG LLP during those period
However, the following table does not include fé@sprofessional services rendered by KPMG LLP thate charged in respect of EchoStar
for 2007.

For the Years Ended
December 31

2008 2007
Audit Fees (1 $1,797,26: $1,802,15:
Audit-Related Fees (: 15,40( 16,00(
Total Audit and Aud-Related Fee 1,812,66- 1,818,15:
Tax Fees (3 109,29 199,72
All Other Fees — —
Total Fees $1,921,96: $2,017,88!

(1) Consists of fees paid by us for the audiaf consolidated financial statements includedunAnnual Report on Form 10-K, review of
our unaudited financial statements included in@Quarterly Reports on Form 10-Q, fees in conneatiih the audit of our internal
control over financial reporting and fees for otkervices that are normally provided by the accatrih connection with registration
statement filings, issuance of consents and priofieglsconsultations with respect to accounting éss

(2) Consists of fees for audit of financial statemeitsertain employee benefit plai
(3) Consists of fees for tax consultation and tax caangk services

Policy on Audit Committee Pre-Approval of Audit and Permissible Non-Audit Services of Independent Regfiered Public Accounting
Firm

The Audit Committee is responsible for appointisgtting compensation, retaining and overseeingvtité of our independent registered
public accounting firm. The Audit Committee hasabdished a process regarding pre-approval of aitaund permissible non-audit services
provided by the independent registered public actiog firm.

Requests are submitted to the Audit Committee safrthe following ways:
. Request for approval of services at a meeting @fthdit Committee; o

. Request for approval of services by members oftlndit Committee acting by written conse

The request may be made with respect to eitheiifgpservices or a type of service for predictableecurring services. 100% of the fees |
by us to KPMG LLP for services rendered in 2008 26d7 were pre-approved by the Audit Committee.
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REPORT OF THE AUDIT COMMITTEE

The role of the Audit Committee is to assist DISEtMork’s Board of Directors in its oversight of IH{Network’s financial reporting
process, as is more fully described in its chab¢8H Network’s management is responsible foriitaricial reporting process, including its
system of internal controls, and for the preparatind presentation of its consolidated financiaeshents in accordance with generally
accepted accounting principles. DISH Network’s peledent registered public accounting firm is resjiaa for auditing those financial
statements and expressing an opinion as to theforuity with generally accepted accounting pritesp Our responsibility is to monitor and
review these processes. It is not our duty or esponsibility to conduct auditing or accountingiegxs or procedures. We are not and may
be employees of DISH Network, and we may not represurselves to be or to serve as accountantsditoss by profession or experts in 1
fields of accounting or auditing. Therefore, we éaglied, without independent verification, on eg@ntations by DISH Network’s
management that its financial statements have pegrared with integrity and objectivity and in comhity with accounting principles
generally accepted in the United States of Ameki¢a.have also relied on representations of DISHWIEt's independent registered public
accounting firm included in their report on itsdicial statements. Our oversight does not provideith an independent basis to determine
that management has maintained appropriate acoguartid financial reporting principles or policiesappropriate internal controls and
procedures designed to assure compliance with atiogustandards and applicable laws and regulatiemshermore, our considerations and
discussions with DISH Network’s management andpedeent registered public accounting firm do netiees that DISH Network' financia
statements are presented in accordance with ggnacakpted accounting principles, that the autd2I&H Network’s financial statements
has been carried out in accordance with the stdad#drthe Public Company Accounting Oversight Baafdited States), or that DISH
Network's independent registered public accounting firrmigact “independent.”

In the performance of our oversight function, weieeved and discussed with DISH Network’'s managentsratudited financial statements
for the fiscal year ended December 31, 2008. We dikcussed these audited financial statementsiViii Network’s independent
registered public accounting firm. Our discussiaith the independent registered public accounting fncluded the matters required to be
discussed by Statement of Auditing Standards Np“®immunication with Audit Committeesds currently in effect. We also discussed 1
them their independence and any relationship thgitnaffect their objectivity or independence. bmaection with these discussions, we
received and reviewed the written disclosures fkiPMG LLP required by Independence Standards Botaddards No. 1, “Independence
Discussions with Audit Committees.” Finally, we leasonsidered whether the non-audit services pravigethe independent registered
public accounting firm are compatible with maintagtheir independence.

Based on the reviews and discussions referreddeealve are not aware of any relationship betwbenrtdependent registered public
accounting firm and DISH Network that affects thgeativity or independence of the independent tegésl public accounting firm. Based on
these discussions and our review discussed ab@/egea@mmended to DISH Network’s Board of Directhit its audited financial
statements for fiscal 2008 be included in DISH Nekis Annual Report on Form 10-K for the year en@egtember 31, 2008 for filing with
the Securities and Exchange Commission.

Respectfully submitted,
The DISH Network Audit Committee

Tom A. Ortolf (Chairman)
Steven R. Goodbarn
Gary S. Howard

The report of the Audit Committee and the inforroatcontained therein shall not be deemed to béctsoy material” or “filed” or
incorporated by reference in any filing we makeeamtie Securities Act or under the Exchange Amspective of any general statement
incorporating by reference this Proxy Statementt arty such filing, or subject to the liabilities ®&ction 18 of the Exchange Act, except to
the extent that we specifically incorporate thimimation by reference into a document we file urtie Securities Act or the Exchange Act.
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PROPOSAL NO. 2 — RATIFICATION OF INDEPENDENT REGIST ERED PUBLIC ACCOUNTING FIRM

We customarily ask our shareholders to ratify thgogntment of our independent registered publioanting firm at each annual meeting.
The Audit Committee and the Board has selectecagpdinted KPMG LLP as our independent registerddipaccounting firm for the fisc:
year ending December 31, 2009 and we are askingh@ueholders to ratify this appointment at the valiMeeting. Even if the selection
ratified, the Audit Committee in its discretion msglect a different independent public registei@manting firm at any time if it determines
that such a change would be in the best interé$2$3H Network. Representatives of KPMG are expettebe present at the Annual Mee
and will have the opportunity to make any statemémy may desire. They also will be availablesgpond to appropriate questions of
shareholders.

Charles W. Ergen, our Chairman, President and @&xetutive Officer, currently possesses approxiityd8.0% of the total voting power.
addition, certain trusts established by Mr. Ergartfie benefit of his family hold approximately 3% of our voting power. Mr. Ergen has
indicated his intention to vote in favor of Propldsa. 2. Accordingly, approval of Proposal No. Zassured notwithstanding a negative vote
by any or all shareholders other than Mr. Ergen.

The Board of Directors unanimously recommends a vetFOR approval of Proposal No. 2 (Item No. 2 on thenclosed proxy card).

PROPOSAL NO. 3 — TO APPROVE THE 2009 STOCK INCENTIVE PLAN

Our Board adopted our 2009 Stock IncentiveaFdabject to approval from our shareholders. Tump@se of the 2009 Stock Incentive Plan
is to allow us to grant new equity awards aftertB89 Stock Incentive Plan expires on April 16, 20Dhe 2009 Stock Incentive Plan is
attached as Appendix A to this Proxy Statement. drivecipal provisions of the 2009 Stock IncentidarPare summarized below. This
summary and the features of the 2009 Stock Incelan set forth below do not purport to be congpdetd are qualified in their entirety by
reference to the provisions of the 2009 Stock ItigerPlan.

General Information

The 2009 Stock Incentive Plan authorizes tbarB of Directors or a committee appointed by tlar# of Directors (the “Plan
Committee”) to grant incentive stock options, noalified stock options, stock appreciation rightstricted stock, restricted stock units,
performance awards, dividend equivalents and attoek-based awards (collectively, “Awards”) to l@yployees, consultants, or advisors of
DISH Network and its subsidiaries who are desighatethe Plan Committee. The Plan Committee may gidant Awards to all employees if
they are part of a broad-based performance incepian approved by the Plan Committee. The Planrittee also has the authority to,
among other things: (i) select the employees, dtarsts, or advisors to whom Awards will be grant@dl,determine the type, size and the
terms and conditions of Awards, (iii) amend therteand conditions of Awards, (iv) accelerate thereisability of Awards or the lapse of
restrictions relating to Awards and (v) interpratiadminister the 2009 Stock Incentive Plan anddagreements thereunder.

As used in this summary of the 2009 Stocktiwe Plan, the term “Plan Committeefll include the Board of Directors in the evenatlit
performs the functions described. If the Plan Cott@aiconsists of less than the entire Board, eagahlmer must be a “nonemployee director”
within the meaning of Rule 16®promulgated under the Securities Exchange A&B8#, as amended. To the extent necessary for aayd
to qualify as performance-based compensation uddetion 162(m) of the Code, each Plan Committee meemust be an “outside director”
within the meaning of Section 162(m) of the Codlee Plan Committee may determine the extent to waighAward under the 2009 Stock
Incentive Plan is required to comply or not complth Section 409A of the Code.

The aggregate number of Class A Shares thatw&ssued subject to Awards under the 2009 Stamsntive Plan shall not exceed
80,000,000 shares. If there is a stock split, stheklend or other relevant change affecting owrsh, appropriate adjustments will be mac
the number of shares that may be issued in theefatad in the number of our Class A Shares ané jmiall outstanding grants made before
such event. If shares under a grant are not isshiese shares would again be available for inctusiduture grants.
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Grants under the 2009 Stock Incentive Plan
Stock Options

The Plan Committee will determine whether aption is a nonqualified or incentive stock optairthe time of grant. The per share
exercise price of an option granted under the 28108k Incentive Plan will be determined by the Ranmmittee at the time of grant,
provided that the purchase price per share for eptibn must not be less than 100% of the fair mewvklue of the Class A Shares as of the
date of grant (110% in the case of an incentivekstption granted to a Teercent Stockholder, as defined in the 2009 Stocéritive Plan)
Each option will be exercisable at such dates arslich installments as determined by the Plan CtteemiEach option terminates at the time
determined by the Plan Committee provided thatehm of each incentive stock option may not exdeedyears (five years in the case of an
incentive stock option granted to a Tearcent Stockholder) and the term of each nonge@lgtock option may not exceed ten years and
months from the date of grant.

The Plan Committee may grant restoration mgticeparately or together with another optioneumdhich the grantee would be granted a
new option when the grantee pays the exercise pfittee original option by delivery of previouslyoed shares. The restoration option
would permit the grantee to purchase a numberanfeshnot exceeding the sum of (i) the number afeshprovided as consideration upon the
exercise of the previously granted option to wtsalh restoration option relates and (ii) the nuntbeshares, if any, tendered or withheld as
payment of the amount to be withheld under appletdx laws in connection with the exercise of tipgion to which the restoration option
relates.

Stock Appreciation Rights

The Plan Committee may grant stock appreciaights (“SARs”) which confer to the grantee tight to receive upon exercise thereof the
excess, if any, of the fair market value of thereshaubject thereto on the date of exercise owegtant price of the SAR (which shall not be
less than the fair market value of such sharesienlate of grant). The grant price, term, datesnaetthods of exercisability and all other te
and conditions of an SAR shall be fixed by the Rlammittee.

Restricted Stock and Restricted Stock Units

The Plan Committee may also grant restrictedksor restricted stock units. Each grant shalfeh a restriction period during which the
grantee must remain in the employ of DISH Netwark®subsidiaries in order to retain the shareteuigrant. If the grantee’s employment
terminates during the restriction period, all skaebject to restriction shall be forfeited anccoedred by DISH Network. However, the Plan
Committee may provide complete or partial excemtitmthis requirement. Neither restricted stocknestricted stock units may be disposed
of prior to the expiration of the restriction patidAll terms and conditions shall be determinedh®/Plan Committee upon grant of restricted
stock or restricted stock units. Each certificagied would bear a legend giving notice of theiotisins in the grant.

Performance Awards

The Plan Committee may grant performance asvandier which payment may be made in shares af@umon stock, cash or other
securities. Awards may be made upon achievemergrtdin goals established by the Plan Committeegwan award period. The Plan
Committee would determine the goals, the lengtaroAward period, the maximum payment value of aardwhe minimum performance
required before a payment would be made and arey t¢hms and conditions applicable to a performaveard.

Dividend Equivalents

The Plan Committee may grant dividend equivaléother than in connection with options or stapkreciation rights) which confer upon
participants the right to receive a payment (irebaother securities or other Awards) equal taatheunt of cash dividends paid by DISH
Network to shareholders with respect to a specifi@hber of shares determined by the Plan Commifiee Plan Committee will als
establish all terms and conditions applicable divadend equivalent grant.
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Other Stock-Based Awards

The Plan Committee may also grant such otheairds that are denominated or payable in, valuadhiole or in part by reference to, or
otherwise based on or related to, the Class A Shate Plan Committee shall determine the termscanditions of such Awards.

All Awards issued under the 2009 Stock Inaen®lan may be paid by DISH Network in cash, shamesnissory notes, other securities,
other Awards or such other property or combinatiwreof as shall be determined by the Plan Comenifté such Awards may be paid in a
single payment or transfer, or in installments waadeferred basis, in each case in accordancewlis and procedures established by the
Plan Committee.

Exchange Program Flexibility Under 2009 Stock Incetive Plan

The 2009 Stock Incentive Plan permits the Rlammittee to institute one or more exchange prograithout further approval of our
shareholders. An exchange program is a programruvitieh outstanding awards are surrendered or dadde exchange for awards of the
same type (which may have lower exercise pricesd#fetent terms), awards of a different type, ama/ash, or in which the exercise price of
an outstanding award is reduced.

DISH Network’s employees hold a significantmher of stock options with exercise prices thaeextchoth the current market price of
DISH Network’s Class A common stock and the averageket price of DISH Network’s Class A common &toeer the prior 12 months.
Thus, the Board believes that it is appropriateetain flexibility in the 2009 Stock Incentive Plemallow DISH Network to implement
exchange programs. Such a program may includeputifimitation, an exchange of outstanding awanmsen any of DISH Network’s equity
incentive plans for new awards under the 2009 Skocéntive Plan, including new awards that havaiarharket value based on the market
price of DISH Network’s Class A Common Stock at tinee of the exchange. While we may institute achexge program in the very near
term including within the next month, no final dgon has been made and there can be no assuraneeethvill institute an exchange
program within that timeframe or in the future. Wadieve, however, that in light of the reductiorour share price, the flexibility to institute
an exchange program under the 2009 Stock InceRtave is important for DISH Network because it yadirmit DISH Network to, among
other things:

. Provide renewed incentives to our employees whdipiate in an exchange prograr. As of March 16, 2009, a significant
amount of DISH Network’s outstanding stock optitwasl exercise prices that were below the closingef DISH Network’s
Class A common stock on March 16, 2009. The wedjhteerage exercise price of these underwater aptias $26.75 as
compared to a $10.42 closing price of DISH NetwsiRlass A common stock on March 16, 2009. As até¢kese stock
options do not currently provide meaningful retentor performance incentives to our employees. @iewe that an exchange
program would enhance long-term shareholder vajueproving our ability to retain and provide in¢ees to experienced
and productive employees, and improving the maslsur employees generall

. Meaningfully reduce our total number of outstandingtock options, 0" overhang” represented by outstanding options tt
have high exercise prices and may no longer provaikequate incentives to our employekgeping underwater options
outstanding for an extended period does not sbev@nterests of our shareholders and does not aifote realize the benefits
intended by our equity compensation program. Thexltang represented by the Awards granted pursoamtyt potential
exchange program will reflect an appropriate batdmetween the goals for our equity compensatiogrpro and our interest in
minimizing our overhang and the dilution of our elder’ interests

Implementation of an Exchange Progr.

We will not complete an exchange program unlessshareholders approve the 2009 Stock Incentive &idrthe amendments to our existing
equity plans described in Proposal No. 4. Howel¢8H Network may commence an exchange program piogceiving such shareholder
approval, provided that completion of any such paiagis contingent on shareholder approval of tH#28tock Incentive Plan and the
amendment to our existing equity plans describeé@raposal No. 4. Any exchange program will be achsierms as the Plan Committee and
Board determines in their sole discretion. Becaquastcipation in any exchange program would be rntauy, the benefits or amounts that
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would be received by any participant, if an excleapgpgram is implemented, are not currently deteatvlie. As we have not yet formulated
terms of a specific exchange program, we are rlettaldetermine who or how many participants walktt to participate, how many optic
would be surrendered for exchange or the numberathcement awards that may be offered.

Upon commencement of any exchange program, eligdatgcipants that hold eligible awards would reeainaterials (the “offer to
exchange”) explaining the terms and timing of tkehange program. If an offer to exchange were aedegnd eligible awards were tendered
for exchange, such exchanged awards would be dadcahd the Plan Committee would grant replaceraeirds to participating employe

in accordance with the terms of the exchange proghdl such replacement awards would be subjetiéaterms and conditions of the plan
under which they were granted.

Effect on Shareholdel

We are unable to predict with certainty the impzfciny future exchange program on our shareholgiecause for example we are unable to
predict how many or which employees will exchartygrteligible awards under any such exchange prognar have we established the te

of such exchange program. Nonetheless, it is plestiat an exchange program may substantially asear@ur reported compensation expense
if our Plan Committee determines that such an exghgrogram is necessary to fulfill the goals o8BINetwork’s equity compensation
program.

Federal Income Tax Consequences
Stock Options

The grant of an incentive stock option or aquelified stock option would not result in incoffioe the grantee or in a deduction for DISH
Network.

The exercise of a nonqualified stock optioruldaesult in ordinary income for the grantee auhject to deduction limitations under Cc
Section 162(m), a deduction for DISH Network meadury the difference between the option price eddir market value of the shares
received at the time of exercise. Income tax wittlimg would be required.

The exercise of an incentive stock option waudt result in income for the grantee if the geanfi) does not dispose of the shares within
two years after the date of grant or one year #fietransfer of shares upon exercise and (iipisraployee of DISH Network or a subsidiary
of DISH Network from the date of grant until thre®nths before the exercise date. If these requinesrage met, the basis of the shares upon
later disposition would be the option exercise @fir such shares. Any gain will be taxed to th@leyee as long-term capital gain and DISH
Network would not be entitled to a deduction. Theess of the fair market value on the exercise dage the option exercise price is an it
of tax preference, potentially subject to the alédive minimum tax.

If the grantee of an award under an incerpiia@ disposes of the shares prior to the expiradfagither of the holding periods, the grantee
would recognize ordinary income and, subject toud&dn limitations under Code Section 162(m), DISEtwork would be entitled to a
deduction equal to the lesser of the fair mark&ievaf the shares on the exercise date minus ttienogxercise price or the amount realized
on disposition minus the option exercise price. gajn in excess of the ordinary income portion widag taxable as long-term or short-term
capital gain.

SARS, Performance Awards and Dividend Equivalents

The grant of an SAR, a performance awarddividend equivalent generally should not resulnitome for the grantee or a deduction for
DISH Network. Upon the exercise of an SAR or theengt of shares or cash under a performance awatiyidend equivalent, the grantee
would recognize ordinary income and, subject toud&dn limitations under Code Section 162(m), DISEtwork would be entitled to a
deduction equal to the fair market value of theest@r the amount of any cash received. Incomavitdpholding would be required.
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Restricted Stock and Restricted Stock Units

The grant of restricted stock should not reisuincome for the grantee or in a deduction fé8B Network for federal income tax
purposes, assuming the shares transferred arestbjestrictions resulting in a “substantial riflforfeiture” as intended by DISH Network
and no Code Section 83(b) election is made. Ifettaee no such restrictions or a Code Section &éa}ion is made, the grantee would
recognize ordinary income upon receipt of the sharae grant of restricted stock units generallyusth not result in income for the grante¢
a deduction for DISH Network. Dividends paid to tirantee while the stock remained subject to i&&in would be treated as compensation
for federal income tax purposes. Upon the lapsessifictions, the grantee generally should receidinary income and, subject to deduction
limitations under Code Section 162(m), DISH Netwanduld be entitled to a deduction measured by divenfiarket value of the shares at the
time of lapse or at the time of receipt of shanesash in respect of a restricted stock grant.imetax withholding would be required.

Requirements Regarding “Deferred Compensation”

Certain of the Awards under the 2009 Stocleittive Plan may constitute “non-qualified defercethpensation” subject to Section 409A
of the Code. Failure to comply with the requirenseritthe provisions of the Code regarding participgections and the timing of payment
distributions could result in the affected partaips being required to recognize ordinary incormméa® purposes earlier than the times
otherwise applicable as described in the aboveauig$son and to pay substantial penalties.

Other Information

If approved by the shareholders, the 2009ISkocentive Plan will have a term of ten years,igrg on May 11, 2019, unless terminated
earlier by the Board or extended by the Board ajgproval of the shareholders. The Board may amen@®09 Stock Incentive Plan as it
deems advisable, except that no amendment willrheceffective without prior approval of our sharetesk if such approval is necessary for
continued compliance with Nasdaq rules and reguriatiDuring the term of the 2009 Stock IncentivenP(i) no grantee may be granted
options or stock appreciation rights under the 28tk Incentive Plan in the aggregate in respegtare than 4,000,000 shares in any one
calendar year, and (ii) the maximum dollar amodrnhe fair market value of shares that any grameg receive in any one calendar year in
respect of performance awards granted under thg 36ick Incentive Plan may not exceed $30,000,068.maximum aggregate number of
shares that may be issued under the 2009 StocktlmedPlan through incentive stock options mayeaateed 80,000,000. Grantees who will
participate in the 2009 Stock Incentive Plan inftitere and the amounts of their allotments arectaletermined by the Plan Committee
subject to any restrictions outlined above.

Charles W. Ergen, our Chairman, PresidentGimidf Executive Officer, currently possesses apipnately 58.0% of the total voting
power. In addition, certain trusts established by Btgen for the benefit of his family hold appnmstely 37.1% of our voting power.
Mr. Ergen has indicated his intention to vote imdiaof Proposal No. 3. Accordingly, approval of posal No. 3 is assured notwithstanding a
negative vote by any or all shareholders other MarErgen.

The Board of Directors unanimously recommends a vetFOR approval of Proposal No. 3 (Item No. 3 on thenclosed proxy card)

PROPOSAL NO. 4 — TO APPROVE AMENDMENTS TO EXISTING EQUITY PLANS TO ALLOW FOR STOCK AWARD
EXCHANGE PROGRAMS

Our Board adopted amendments to our 2001 irédan, 1999 Stock Incentive Plan and 1995 Stockntive Plan (the “Existing Equity
Plans”), subject to approval of our shareholdersgliow for one or more exchange programs of thards/granted under the Existing Equity
Plans, as generally described in Proposal 3 taptioisy statement. After April 15, 2009, we will tanger have the authority to grant new
awards under the 1999 Stock Incentive Plan. Thieoaity to grant awards under our 1995 Stock IneenBlan has previously expired.
However, the Board and the Plan Committee belieakit is appropriate to retain flexibility in treeplans to allow for one or more exchange
programs, wherein new awards would be offered aharge for awards outstanding under the ExistingjtEdlans. While we may institute
an exchange program in the very near term, no fleaision has been made and there can be no assuhat we will institute an exchange
program within that timeframe or in the future. Teasons the Board of Directors may consider imptging such exchange programs are
discussed in Proposal 3 and are incorporated iggtoposal by reference.
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Implementation of an Exchange Progr.

We will not complete an exchange program umder2009 Stock Incentive Plan and any of our ExgsEquity Plans unless our
shareholders approve the amendments to such @geposed herein. However, DISH Network may commaem exchange program prior
to receiving such shareholder approval, provided ¢ompletion of any such exchange program is ogatit on shareholder approval of the
2009 Stock Incentive Plan and the amendments t&xfsting Equity Plans. Any exchange program wdldn such terms as the Board and
Plan Committee determine in their sole discreti®ecause participation in any exchange program wbeldoluntary, the benefits or amounts
that would be received by any participant, if aol@nge program is implemented, are not currentigrdeénable. As we have not yet
formulated terms of any specific exchange programsare not able to determine who or how many ppéits would elect to participate, h
many awards would be surrendered for exchangeeandmber of replacement Awards that may be offered.

Upon commencement of any exchange progeéigible participants that hold eligible awardsuid receive materials (the “offer to
exchange”) explaining the terms and timing of tkehange program. If an offer to exchange were aedegnd eligible awards were tendered
for exchange, such exchanged awards would be dadcahd the Plan Committee would grant replaceraemirds to participating employe
and/or directors in accordance with the terms efakchange program. All such replacement awardsddmisubject to the terms and
conditions of the plan under which they are granted

Proposed Amendments to Existing Equity P

The proposed amendments to the Existiongtiz Plans specifically authorize the Plan Comesitto institute one or more exchange
programs. An exchange program is a program undahwdutstanding awards are surrendered or candelledchange for awards of the st
type (which may have lower exercise prices ancedffit terms), awards of a different type, and/shaar, in the case of the 2001 Director
Plan, in which the exercise price of an outstan@dwgrd is reduced.

Effect on Shareholdel

We are unable to predict with certaifity impact of any future exchange program on ourestwdders because for example we are
unable to predict how many or which eligible pap@nts will exchange their eligible awards undey amch exchange program nor have we
established the terms of such exchange programetNeless, it is possible that an exchange progragnsubstantially increase our reported
compensation expense if our Board and Plan Comemiliééermines that such an exchange program isseegds fulfill the goals of DISH
Network’s equity compensation program.

Summaries of Existing Equity Plans

The following is a summary of the materiahterof the Existing Equity Plans, as proposed tarhended. These summaries and the
features of the 2001 Director Plan, 1999 Stockitige Plan and the 1995 Stock Incentive Plan sgh foelow do not purport to be complete
and are qualified in their entirety by referencéhe provisions of the 2001 Director Plan, 199%&tmcentive Plan and the 1995 Stock
Incentive Plan, as proposed to be amended. The RD6ttor Plan, the 1999 Stock Incentive Plan dr@1995 Stock Incentive Plan, as
proposed to be amended, are attached as Appeii€eand D to this proxy statement, respectively.

1999 Stock Incentive Plan and 1995 Stock Incentian

A discussion of the material terms of the 28®88ck Incentive Plan and the U.S. federal incomxecbnsequences of awards granted
thereunder is included in Proposal 3 of this pretatement and is incorporated into this proposahisyreference. We administer the 1999
Stock Incentive Plan and the 1995 Stock Incentia@ Bonsistent with the proposed administratiothef2009 Stock Incentive Plan, and the
U.S. federal income tax consequences associatacawirds under the 1999 Stock Incentive Plan amd 995 Stock Incentive Plan are the
same as similar awards that may be granted und&089 Stock Incentive Plan. The principal provisiof the 1999 Stock Incentive Plan
the 1995 Stock Incentive Plan are substantiallylainio the provisions of the 2009 Stock IncentRlan, as summarized in Proposal 3.
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2001 Director Plan
General Information

Our 2001 Director Plan currently provides thoe issuance of options to purchase a maximum2&01000 Class A Shares. The Board of
Directors believes options continue to be an imgurtool to attract and retain nonemployee direct®ur 2001 Director Plan authorizes the
Board of Directors or a committee appointed byBbard of Directors (the “Plan Committee”) to gramiy nonqualified stock options to
nonemployee directors of DISH Network (the “Direc@ptions”). The Plan Committee or the Board, a&sdhse may be, has full authority to
administer the 2001 Director Plan, including auittydio interpret and construe any provision of #®1 Director Plan and any Director
Options granted thereunder, and to adopt such andsegulations for administering the 2001 Dire&fan as it may deem necessary in order
to comply with the requirements of the Code orrideen to conform to any regulations or to any chaingany law or regulation applicable
thereto. The Board may reserve to itself any ofaihthority granted to the Plan Committee, and i perform and discharge all of the
functions and responsibilities of the Plan Commiti any time that a duly constituted Plan Commiisenot appointed and serving. As used
in this summary of the 2001 Director Plan, the té&Rian Committee” will include the Board of Directoin the event that it performs the
functions described.

If there is a stock split, stock dividend d¢iner relevant change affecting our shares, ap@tpeédjustments will be made in the number of
shares that may be issued or transferred in thieef@nd in the number of shares and price in afitanding grants made before such event. If
shares under a grant are not issued or transfehesk shares would again be available for inctusiduture grants. In the event any changes
are made to the shares of our common stock (whbtherason of merger, consolidation, reorganizatiecapitalization, stock dividend in
excess of ten percent (10%) at any single timekséplit, combination of shares, exchange of shatesnge in corporate structure or
otherwise), appropriate adjustments shall be madg)ithe number of shares of common stock théoetomade subject to stock options, and
in the purchase price of such shares; and (iijptiwregate number of shares which may be made $tbjsiock options. If any of the
foregoing adjustments shall result in a fracticsta@re, the fraction shall be disregarded, and ak Ishve no obligation to make any cash or
other payment with respect to such a fractionatesha

Grants Under the 2001 Director Plan

Upon the initial election or appointment ai@nemployee director to the Board, the Plan Coremittill determine the amount, if any, of
Director Options to be granted. The Director Opishall have an exercise price of 100% of therfeirket value of our Class A Shares as of
the last day of the calendar quarter in which tieemployee director receiving the option is grarttedDirector Option. The Plan Committee
in its discretion shall have the ability to maketHfier grants to any nonemployee director. All Dice®©ptions granted under the 2001 Dires
Plan expire not later than five years after the dditgrant and typically vest immediately upon gran

The Plan Committee may accelerate the vestirmgny Director Options granted subject to vestieguirements by giving written notice to
the nonemployee director. Upon receipt of suchceotihe nonemployee director and DISH Network shakénd the applicable option
agreement to reflect the new vesting schedule.aEkeleration of the exercise period of a Directpti@ shall not affect the expiration date
of that Director Option.

Termination of Nonemployee Director Status Before kercise

If the term of a nonemployee director of DISHtwork shall terminate for any reason other thenrtonemployee director’s disability, any
Director Options then held by the nonemployee diredo the extent then exercisable under the eablé option agreement(s), shall remain
exercisable after the termination of his or heeclior status for a period of three months (butdrewent beyond five years from the date of
grant of the Director Option). If the nonemployeéeedtor’s director status is terminated becausentireemployee director is disabled within
the meaning of Section 22(e)(3) of the Code, amgd@dr Option then held by the nonemployee diredtothe extent then exercisable under
the applicable option agreement(s), shall rema@ra@sable after the termination of his or her emplent for a period of twelve months (but
in no event beyond five years from the date of godithe Director Option). If the Director Optios not exercised during the applicable
period, it shall be deemed to have been forfeitetia no further force or effect.
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Federal Income Tax Consequences

There are generally no tax consequences todhemployee director or DISH Network by reasothefgrant of a Director Option, which
is a nonqualifying stock option. Upon exercise @isector Option, the nonemployee director normaliif recognize taxable ordinary incot
equal to the excess, if any, of the stock’s fairketivalue on the acquisition date over the purelmie. The exercise of a Director Option
would result in a deduction for DISH Network measliby the difference between the option price dedair market value of the shares
received at the time of exercise.

Upon disposition of the stock, the nonemplogieector will recognize a capital gain or loss algto the difference between the selling
and the sum of the amount paid for such stock @hysamount recognized as ordinary income upon aitoui (or vesting) of the stock. Such
gain or loss will be long-term or short-term depegdn whether the stock was held for more thanyaze.

Requirements Regarding “Deferred Compensation”

Certain of the Director Options under #0891 Director Plan may constitute “deferred congadion” within the meaning of
Section 409A of the Code, a recently enacted pimvigoverning “nonqualified deferred compensatitanp.” Failure to comply with the
requirements of the provisions of the Code regargrticipant elections and the timing of paymastributions could result in the affected
participants being required to recognize ordinagoime for tax purposes earlier than the times wtiserapplicable as described in the above
discussion and to pay substantial penalties.

Charles W. Ergen, our Chairman, idlezg and Chief Executive Officer, currently possssapproximately 58.0% of the total voting
power. In addition, certain trusts established bry Bftgen for the benefit of his family hold appnmstely 37.1% of our voting power.
Mr. Ergen has indicated his intention to vote imdiaof Proposal No. 4. Accordingly, approval of posal No. 4 is assured notwithstanding a
negative vote by any or all shareholders other MarErgen.

The Board of Directors unanimously recommends a vetFOR approval of Proposal No. 4 (Item No. 4 on thenclosed proxy
card)

WHERE TO GET ADDITIONAL INFORMATION

As a reporting company, we are subject to the médional requirements of the Exchange Act and aliegly file our annual report on Form
10-K, quarterly reports on Form 10-Q, current répon Form 8-K, proxy statements and other inforomatvith the Securities and Exchange
Commission (“SEC”). The Public may read and copy ewaterials filed with the SEC at the SEC’s PuBleference Room at 100 F Street,
NE, Washington, DC 20549. Please call the SECQQ)(8EC-0330 for further information on the Public RefezerRoom. As an electronic
filer, our public filings are maintained on the SEGternet site that contains reports, proxy arfdrimation statements, and other information
regarding issuers that file electronically with ®EC. The address of that website is http://wwwggec In addition, our annual report on
Form 10-K, quarterly reports on Form 10-Q, curmemorts on Form 8-K and amendments to those refiledisor furnished pursuant to
Section 13(a) or 15(d) of the Exchange Act maydmessed free of charge through our website as@a®osasonably practicable after we h
electronically filed such material with, or furnestit to, the SEC. The address of that websitétjs/lwww.dishnetwork.com.

COST OF PROXY STATEMENT

We will bear the cost of the solicitation of proxien behalf of the Board. In addition to the us¢hefmail, proxies may be solicited by us
personally, by telephone or by similar means. Nofin@ur directors, officers or employees will be Gifieally compensated for those activiti
We do not expect to pay any compensation for thieisdion of proxies. However, we will reimbursedixerage firms, custodians, nominees,
fiduciaries and other persons holding our sharglséir names, or in the names of nominees, at apdroates for their reasonable expenses in
forwarding proxy materials to beneficial ownersseturities held of record by them and obtaining thXxies.
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SHAREHOLDER COMMUNICATIONS

General. We provide an informal process for shareholdeisend communications to our Board and its memiSdrareholders who wish to
contact the Board or any of its members may doyseriing to DISH Network Corporation, Attn: Boadf Directors, 9601 S. Meridian
Blvd., Englewood, Colorado 80112. At the directafrthe Board of Directors, all mail received wik lopened and screened for security
purposes. Correspondence directed to an indivilaatd member is referred to that member. Correspoecelinot directed to a particular
Board member is referred to our General CounselSswletary, Mr. Dodge.

Submission of Shareholder Proposals and Directomiations for 2010 Annual Meetin§hareholders who intend to have a proposal or
director nomination considered for inclusion in puoxy materials for presentation at our 2010 Andieeting of Shareholders must submit
the proposal or director nomination to us no I#tan November 27, 2009. In accordance with our Bg)dor a proposal or director
nomination not included in our proxy materials ®tyought before the 2010 Annual Meeting of Shadsrs, a shareholder’s notice of the
proposal or director nomination that the shareholdshes to present must be delivered to R. Stabtmige, our General Counsel and
Secretary, at DISH Network Corporation, 9601 S.iilan Blvd., Englewood, Colorado 80112 not lesstB@ nor more than 120 days prior
to the first anniversary of the 2009 Annual Meetafgshareholders. Accordingly, any notice givenspant to our Bylaws and outside the
process of Rule 14a-8 must be received no eahiger §anuary 11, 2010 and no later than FebruargQi®. We reserve the right to reject,
rule out of order or take other appropriate actidth respect to any proposal or director nominattoat does not comply with these and other
applicable requirements.

OTHER BUSINESS

Management knows of no other business that wiifiesented at the Annual Meeting other than thathvls set forth in this Proxy Stateme
However, if any other matter is properly preserstethe Annual Meeting, the persons named in therapanying proxy card will have
discretionary authority to vote on such matterdoaadance with their best judgment.

By Order of the Board of Directors

E -S- R. STANTON DODGE

R. STANTON DODGE
ExecutiveV ice P resident, G eneral C ounsel and S ecretary
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Appendix A

DISH NETWORK CORPORATION
2009 STOCK INCENTIVE PLAN

Section 1. Purpose

The purpose of this DISH Network @anation 2009 Stock Incentive Plan (the “Plan®agpromote the interests of DISH Network
Corporation (the “Company”) and its Subsidiariesaiing the Company in attracting and retainingiPigants capable of assuring the future
success of the Company, to offer such personnehines to put forth maximum efforts for the suscethe Company’s business and to
afford such personnel an opportunity to acquireapipetary interest in the Company.

Section 2. Definitions
As used in the Plan, the followiegns shall have the meanings set forth below:

(a) “Award” shall mean an award dezhto a Participant in accordance with the terfithie Plan in the form of Options, Stock
Appreciation Rights, Restricted Stock, Restrictéatk Units, Performance Awards, Dividend Equivatenit Other Stock-Based Awards
granted under the Plan, or any combination of tihegoing. As used in the context of an Exchanggi@m, the term “Award” shall include
any awards granted under any predecessor plae @dmpany or its predecessors, including withauitéition the Company’s 1999 Stock
Incentive Plan and 1995 Stock Incentive Plan.

(b) “Award Agreement” shall mean amgtten agreement, contract or other instrumerdaaument evidencing any Award granted
under the Plan.

(c) “Code” shall mean the Internavi@nue Code of 1986, as amended from time to time any regulations promulgated
thereunder.

(d) “Committee” shall mean the corttee described in Section 3 of the Plan.

(e) “Company” shall mean DISH Netlw@orporation, a Nevada corporation, and any ssorerporation.
(f) “Dividend Equivalent” shall meamy right granted under Section 6(e) of the Plan.

(9) “Exchange Act” shall mean the&ities Exchange Act of 1934, as amended.

(h) “Exchange Program” means a paogunder which (i) outstanding Awards are surreedi@er cancelled in exchange for Awards
of the same type (which may have lower exerciseegrand different terms), Awards of a differentetyand/or cash, and/or (ii) the exercise
price of an outstanding Award is reduced. The temrm conditions of any Exchange Program will bedeined by the Committee in its sole
discretion and shall not require separate apprhoyshe Company’s shareholders.

(i) “Key Employee” shall mean anyrgan, including officers and directors, in the ragdull-time employment of the Company or a
Subsidiary who, in the opinion of the Committee gisis expected to be, primarily responsible far management, growth or protection of
some part or all of the business of the CompanyitarBubsidiaries or otherwise to contribute sufttidly to the success of the Company and
its Subsidiaries.

(j) “Fair Market Value” shall meanith respect to Shares, the final closing priceqasted by the National Association of Securities
Dealers Automated Quotation System (“NASDAQ") oy ather exchange on which the Shares are tradethdalate in question. If Fair
Market Value is in reference to property other t&mares, the Fair Market Value of such other pypsrall be determined by such methods
or procedures as shall be established from tintien® by the Committee.
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(k) “Incentive Stock Option” shalle@n an option granted under Section 6(a) of the ®at is intended to meet the requirements of
Section 422 of the Code or any successor provision.

() “Nonemployee Director” shall nrea director of the Company who is a “nonemployieector” within the meaning of
Rule 16b-3.

(m) “Non-Qualified Stock Option” dhmean an option granted under Section 6(a) ofPfam that is not intended to be an Incentive
Stock Option.

(n) “Option” shall mean an Incent®tock Option or a Non-Qualified Stock Option, atall include Restoration Options.
(o) “Other Stock-Based Award” shakkan any right granted under Section 6(f) of tranPlI

(p) “Outside Director” shall meaulisector of the Company who is an “outside direttaithin the meaning of Section 162(m) of
Code.

(q) “Participant” shall mean (1) akgy Employee designated to be granted an Awarewutte Plan by the Committee, (2) a
consultant or advisor currently providing serviteshe Company or Subsidiary (by contract or otheejvdesignated to be granted an Award
under the Plan by the Committee, or (3) any emmmfeche Company or Subsidiary designated to betgdaan Award under the Plan by the
Committee if such grant is part of a broad-basetbpmance incentive program.

() “Performance Award” shall mearyaight granted under Section 6(d) of the Plan.
(s) “Person” shall mean any indivatjicorporation, partnership, association or trust.
(t) “Plan” shall mean this 2009 $tdocentive Plan, as amended from time to time.

(u) “Restoration Option” shall meamy Option granted under Section 6(a)(iv) of th@nRkhich confers upon the Participant the
right to receive a new Option upon the paymenheféaxercise price of a previously held Option blveey of previously owned Shares.

(v) “Restricted Stock” shall meary&@hare granted under Section 6(c) of the Plarjestto such restrictions as the Committee
deems appropriate or desirable.

(w) “Restricted Stock Unit” shall ameany unit granted under Section 6(c) of the Bladencing the right to receive a Share (or a
cash payment equal to the Fair Market Value of&&hat some future date.

(x) “Retirement” shall mean becomeigible to receive immediate retirement benaiitsler a retirement or pension plan of the
Company or any Subsidiary.

(y) “Rule 16b-3" shall mean Rule 18lpromulgated by the Securities and Exchange Casiam under the Securities Exchange Act
of 1934, as amended, or any successor rule oraggul

(2) “Shares” shall mean shares as€IA Common Stock, $.01 par value, of the Comjparsyich other securities or property as may
become subject to Awards pursuant to an adjustmande under Section 4(c) of the Plan.

(aa) “Stock Appreciation Right” shalean any right granted under Section 6(b) ofRtfza.

(bb) “Subsidiary” shall mean anymanation (other than the Company) in an unbrokezirchf corporations beginning with the
Company if each of the corporations other thariakecorporation in the unbroken chain owns 50%nore of the voting stock or other eqt
interests in one of the other corporations in stiedin.
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(cc) “Ten-Percent Stockholder” stm#éan an individual who owns (within the meaningettion 422(b)(6) of the Code) stock
possessing more than 10% of the total combineaggiower of all classes of stock of the Compangfa Subsidiary.

(dd) “Total Disability” shall meahd¢ complete and permanent inability of an empldyaeicipant to perform such Participant’s
duties under the terms of the Participar@mployment with the Company or any Subsidiaryeisrmined by the Committee upon the bas
such evidence, including independent medical repamt data, as the Committee deems appropriatecessary.

Section 3. Administration.
(a) Power and Authority of the Cortte®.

()The Committee The Committee shall consist of at least two doecof the Company and may consist of the entoard of
Directors;provided, howevethat (i) if the Committee consists of less thaneghére Board of Directors, each member shall be a
Nonemployee Director and (ii) to the extent necasia any Award intended to qualify as performe-based compensation under Section
162(m) of the Code, to so qualify, each membehef@Gommittee, whether or not it consists of théermoard of Directors, shall be an
Outside Director. The Committee may determine tierd to which any Option under the Plan is requigecomply, or not comply, with
Section 409A of the Code.

(iyPower and Authority Subject to the express provisions of the Plantaragpplicable law, the Committee shall have faliver
and authority to: (i) designate Participants; d&termine the type or types of Awards to be gratdezhch Participant under the Plan; (iii)
determine the number of Shares to be covered byifbrespect to which payments, rights or othettera are to be calculated in connection
with) each Award; (iv) determine the terms and dtiods of any Award or Award Agreement which maydased on various factors such as
length of employment and/or performance of thei€ipent or the Company (such performance criteréy include but are not limited to
Company'’s achievement of specified financial orotperformance metrics, such as subscriber grdattclarification purposes, with respect
to Section 162(m) of the Code, such performanderaiiare intended to include any one or a comiminaif the business criteria set forth on
Exhibit A)); (v) amend the terms and conditionsaafy Award or Award Agreement and accelerate thecesability of Options or the lapse of
restrictions relating to Restricted Stock, RestdcBtock Units or other Awards; (vi) determine viieet to what extent and under what
circumstances Awards may be exercised in casheShather securities, other Awards or other prgpertcanceled, forfeited or suspended,;
(vii) determine whether, to what extent and undeatcircumstances cash, Shares, other securithesy, Awards, other property and other
amounts payable with respect to an Award undePtar shall be deferred either automatically ohatelection of the holder thereof or the
Committee; (viii) interpret and administer the P&nd any instrument or agreement relating to, oalamade under, the Plan; (ix) establish,
amend, suspend or waive such rules and regulagiasppoint such agents as it shall deem appregaathe proper administration of the
Plan; (x) institute one or more Exchange Prograntdiding without limitation any Exchange Prograssdribed in Section 9(b); and
(xi) make any other determination and take anyragle&on that the Committee deems necessary oratiésifor the administration of the Pl
Unless otherwise expressly provided in the Pldrdedignations, determinations, interpretations @thér decisions under or with respect to
the Plan or any Award shall be within the sole idison of the Committee, may be made at any timtesdnall be final, conclusive and binding
upon any Participant, any holder or beneficiarammy Award and any employee of the Company or arsigliary. The Committes’decision
and determinations under the Plan need not berumidmd may be made selectively among Participartsther or not such Participants are
similarly situated.

(b) Delegation. The Committee mayits sole discretion, delegate such powers andslunder the Plan as it deems appropriate;
provided, howeve, that the Committee shall not delegate its powearsduties under the Plan with regard to execuiifieers or directors of
the Company or any Subsidiary who are subject tti@e16 of the Exchange Act.

Section 4. Shares Available for Awards.

(a) Shares Available. Subject taiatipent as provided in Section 4(c), the numb&taires that may be issued subject to Awards
under the Plan shall not exceed 80,000,000 (foificiation purposes, this limitation applies to émtive Stock Optionsprovided, however,
that during the term of the Plan (i) no Participaraty be granted
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Awards (other than Awards described in clauseb@lpw) in the aggregate in respect of more tha@G@O0 Shares in any one calendar year
(for clarification purposes, this limitation apggieo Options and Stock Appreciation Rights) andtiie maximum amount that any Participant
may receive in any one calendar year in respeedbrmance Awards granted pursuant to Sectionriéy) not exceed the Fair Market Ve

of 2,000,000 Shares (for clarification purpoststhe extent such award is intended to qualifypasformance-based compensation” within
the meaning of Section 162(m) of the Code, the mari amount that such Participant may receive incargycalendar year may not exceed
$30,000,000). Shares to be issued under the Plsubenaither Shares reacquired and held in theurgas authorized but unissued Shares. If
any Shares covered by an Award or to which an Awelates are not purchased or are forfeited, an ifward otherwise terminates without
delivery of any Shares, then the number of Sharaated against the aggregate number of Shareshlaiinder the Plan with respect to s
Award, to the extent of any such forfeiture or taration, shall again be available for granting Adsiunder the Plan. The Company shall at
all times keep available out of authorized but suésl Shares the number of Shares to satisfy Avgmesided under the Plan.

(b) Accounting for Awards. For purposésiis Section 4, if an Award entitles the holdeereof to receive or purchase Shares, the
number of Shares covered by such Award or to whiath Award relates shall be counted on the daggaoft of such Award against the
aggregate number of Shares available under Setf&rabove for granting Awards under the Plan.

(c) Adjustments. In the event that then@attee shall determine that any dividend or otfistribution (whether in the form of cash,
Shares, other securities or other property), regligation, stock split, reverse stock split, reamrgation, merger, consolidation, split-up, spin-
off, combination, repurchase or exchange of Sharesher securities of the Company, issuance ofamés or other rights to purchase Shares
or other securities of the Company or other singtanporate transaction or event affects the Shauels that an adjustment is determined by
the Committee to be appropriate in order to preddation or enlargement of the benefits or potaintienefits intended to be made available
under the Plan, then the Committee shall, in sughmar as it may deem equitable, adjust any oif @) the number and type of Shares (or
other securities or other property) which thereaftay be made the subject of Awards, (ii) the nunamg type of Shares (or other securities
or other property) subject to outstanding Awardd @ii) the purchase or exercise price with respecny Awardprovided, howevethat the
number of Shares covered by any Award or to whigthsAward relates shall always be a whole number.

Section 5. Eligibility of Key Employees.

Any Key Employee, including any Key Emy#e who is an officer or director of the Companyny Subsidiary, shall be eligible to be
designated a Participamtrovided, howevei director of the Company who is not also an emggoyf the Company or a Subsidiary shall not
be designated as an Participant. In determininglwkiey Employees shall receive an Award and thagesf any Award, the Committee may
take into account the nature of the services rattley the respective Key Employees, their presespatential contributions to the success
of the Company or such other factors as the Coragith its sole discretion, shall deem relevantwitbstanding the foregoing, an Incentive
Stock Option may only be granted to full or paméi employees (which term as used herein includiéisout limitation, officers and directors
who are also employees) of the Company and itsidiabies.

Section 6. Awards.

(a) Options. The Committee is hereby anled to grant Options to Participants with thikofeing terms and conditions and with such
additional terms and conditions not inconsisternhwhe provisions of the Plan as the Committeel steérmine, which terms and conditions
shall be set forth in a form approved by the Cortamit

(i) Exercise Price The exercise price per Share purchasable und®ptian shall be determined by the Commitigmyvided,
however, that, the exercise price of an Option shall reotdss than 100% of the Fair Market Value of a Slaarthe date of grant of such
Option (110% in the case of an Incentive Stock @ptranted to a Ten-Percent Stockholderpyided, furtherthat the aggregate Fair Marl
Value, determined at the time an Incentive Stockddgs granted, of the Shares with respect to timcentive Stock Options may be
exercisable for the first time by an employee Rgéint in any calendar year under all plans ofGbenpany and any parent corporation of the
Company and any Subsidiary shall not exceed $100,00
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(ii) Option Term The term of each Option shall be for a perioteafyears from the date of grant of any Incentitazs Option
(5 years in the case of an Incentive Stock Optiamigd to a Ten-Percent Stockholder) and ten yeatdhree months from the date of grant
of a Non-Qualified Stock Option, unless an eadigpiration date shall be stated in the Option er@ption shall cease to be exercisable
pursuant to this Section 6. If an employee Paficijs employment with the Company and all Subsidgaterminates other than by reason of
such Participant’s death, Total Disability or Retirent, the Participant’'s Option shall terminate emaise to be exercisable upon termination
of employment, unless the Committee shall deterratherwise.

(i) Time and Method of Exercis@he Committee shall determine the time or tintestach an Option may be exercised in whole
or in part and the method or methods by which,thedorm or forms (including, without limitationash, Shares, promissory notes, other
securities, other Awards or other property, or esmbination thereof, having a Fair Market Valuetlom exercise date equal to the relevant
exercise price) in which, payment of the exercisegpwith respect thereto may be made or deembédue been made. The Committee may
also permit the holders of Options, in accordanitk such procedures as the Committee may in its discretion establish, including those
set forth in Section 6(g) hereof, to exercise Opgtiand sell Shares acquired pursuant to a brokeragjmilar arrangement approved in
advance by the Committee, and to use the proceenssuch sale as payment of the exercise pricaasf ©ptions.

(iv) Restoration OptionsThe Committee may grant Restoration Options, rsgply or together with another Option, pursuant to
which, subject to the terms and conditions establishy the Committee and any applicable requiresngRule 16183 or any other applicab
law, the Participant would be granted a new Opiiien the payment of the exercise price of the @ptiowhich such Restoration Option
relates is made by the delivery of Shares ownetthéyarticipant pursuant to the relevant provisfithe Plan or agreement relating to such
Option, which new Option would be an Option to guaree the number of Shares not exceeding the s@#) tfie number of Shares so
provided as consideration upon the exercise optheiously granted Option to which such Restora@gation relates and (B) the number of
Shares, if any, tendered or withheld as paymetti@mmount to be withheld under applicable tax lemsnnection with the exercise of the
Option to which such Restoration Option relatespant to the relevant provisions of the Plan oeagrent relating to such Option.
Restoration Options may be granted with respe€tions previously granted under the Plan or ahgrostock option plan of the Company,
and may be granted in connection with any Opti@ntgd under the Plan or any other stock option pfahe Company at the time of such
grant;provided, howeverthat Restoration Options may not be granted weipect to any Option granted to a NonemployeecRirainder
any other stock option plan of the Company.

(v) Incentive and Non-Qualified Stock Optiarsach Option granted pursuant to the Plan shatligpwhether it is an Incentive
Stock Option or a Non-Qualified Stock Option, paad that the Committee may in the case of the graah Incentive Stock Option give the
Participant the right to receive in its place a Namalified Stock Option.

(b) Stock Appreciation Rights. The Contastis hereby authorized to grant Stock Appreaia®@hts to Participants subject to the
terms of the Plan and any applicable Award Agreamfeistock Appreciation Right granted under thenP3hall confer on the holder therec
right to receive upon exercise thereof the excé¢$ the Fair Market Value of one Share on theedaftexercise (or, if the Committee shall so
determine, at any time during a specified perioibitgeor after the date of exercise) over (ii) tharg price of the Stock Appreciation Right as
specified by the Committee, which price shall netdss than 100% of the Fair Market Value of onar8lon the date of grant of the Stock
Appreciation Right. Subject to the terms of thenRdad any applicable Award Agreement, the gramteptierm, methods of exercise, dates of
exercise, methods of settlement and any other tamdsonditions of any Stock Appreciation Rightlsha as determined by the Committee.
The Committee may impose such conditions or ragtris on the exercise of any Stock AppreciationhRags it may deem appropriate.

(c) Restricted Stock and Restricted Stdoks. The Committee is hereby authorized to gremards of Restricted Stock and Restricted
Stock Units to Participants with the following tesrand conditions and with such additional terms@mditions not inconsistent with the
provisions of the Plan as the Committee shall dates:

(i) Restrictions Shares of Restricted Stock and Restricted Stattsdhall be subject to such restrictions as the@ittee may
impose (including, without limitation, any limitat on the right to vote a Share of Restricted Stwdke right to receive any dividend or
other right or property with respect thereto), vihiestrictions may
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lapse separately or in combination at such timnues, in such installments or otherwise as the @dtae may deem appropriate (the
“Restricted Period”).

(i) Stock CertificatesAny Restricted Stock granted under the Plan ste#\idenced by issuance of a stock certificate or
certificates, which certificate or certificates Bl held by the Company. Such certificate orifiedtes shall be registered in the name of the
Participant and shall bear an appropriate legefedrieg to the terms, conditions and restrictioppl&able to such Restricted Stock. Excef
otherwise provided in this Section 6(c), no ShafeRestricted Stock received by a Participant shalsold, exchanged, transferred, pledged,
hypothecated or otherwise disposed of during thetriRéed Period. In the case of Restricted StockdJno Shares shall be issued at the time
such Awards are granted.

(iii) Forfeiture; Delivery of SharesExcept as otherwise determined by the Committpen termination of a Participant’s
employment (as determined under criteria estaldiflyethe Committee) during the applicable Restdd®eriod, all Shares of Restricted St
and all Restricted Stock Units held by such Par#int at such time subject to restriction shalldréefted and reacquired by the Company;
provided, howeve, that in the cases of death, Total Disability etiffment, or in circumstances where the Commiitels that a waiver
would be in the best interest of the Company, tbm@ittee may waive in whole or in part any or alnaining restrictions with respect to
Shares of Restricted Stock or Restricted StockdJAity Share representing Restricted Stock thaw ilwnger subject to restrictions shall be
delivered to the holder thereof promptly after épplicable restrictions lapse or are waived. Uganlapse or waiver of restrictions and the
restricted period relating to Restricted Stock Beitidencing the right to receive Shares, sucheSh&lvall be issued and delivered to the
holders of the Restricted Stock Units.

(d) Performance Awards. The Committeleeiseby authorized to grant Performance Awards todifzants subject to the terms of the
Plan and any applicable Award Agreement. A PerforeeaAward granted under the Plan (i) may be denatathor payable in cash, Shares
(including, without limitation, Restricted Stockjther securities, other Awards or other property @iy shall confer on the holder thereof the
right to receive payments, in whole or in part, mptoe achievement of such performance goals dstic performance periods as the
Committee shall establish. Subject to the termti@fPlan and any applicable Award Agreement, thifopaance goals to be achieved during
any performance period, the length of any perforragreriod, the amount of any Performance Awardtgthrthe amount of any payment or
transfer to be made pursuant to any Performanced\erad any other terms and conditions of any Perémice Award shall be determined by
the Committee.

(e) Dividend Equivalents. The Committedéreby authorized to grant to Participants DiwdlEquivalents under which such
Participants shall be entitled to receive payméntsash, Shares, other securities, other Awardgh®r property as determined in the
discretion of the Committee) equivalent to the antaf cash dividends paid by the Company to holdé€Shares with respect to a number of
Shares determined by the Committee. Subject ttetines of the Plan and any applicable Award Agrednpwsith Dividend Equivalents may
have such terms and conditions as the Committdedstarmine.

(f) Other Stock-Based Awards. The Comaeitis hereby authorized to grant to Participants sither Awards that are denominated or
payable in, valued in whole or in part by referetaeor otherwise based on or related to, Shanetu@ing, without limitation, securities
convertible into Shares), as are deemed by the Giveento be consistent with the purpose of the Rlaovided, howeverthat such grants
must comply with applicable law and, in the casexacutive officers and directors of the CompanmyleR6b-3. Subject to the terms of the
Plan and any applicable Award Agreement, the Cotemghall determine the terms and conditions df swgards. Shares or other securities
delivered pursuant to a purchase right granted uhite Section 6(f) shall be purchased for suchsmeration, which may be paid by such
method or methods and in such form or forms (inicigdvithout limitation, cash, Shares, promissoryesoother securities, other Awards or
other property or any combination thereof), asGoenmittee shall determine, the value of which coesition, as established by the
Committee, shall not be less than 100% of the Mairket Value of such Shares or other securitiesf éise date such purchase right is grar

(g) General.

()No Cash Consideration for Award#\wards shall be granted for no cash consideratidior such minimal cash consideration
as may be required by applicable law.
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(ilAwards May Be Granted Separately or Togethwards may, in the discretion of the Committee gbanted either alone or
in addition to, in tandem with, or in substitutifor, any other Award or any award granted under@ag of the Company or any Subsidiary
other than the Plan. Awards granted in additioartm tandem with other Awards or in addition toimtandem with awards granted under
such other plan of the Company or any Subsidiary beagranted either at the same time as, or dfexeht time from, the grant of such other
Awards or awards.

(iii) Forms of Payment under AwardSubject to the terms of the Plan and of any apple Award Agreement, payments or
transfers to be made by the Company or a Subsid@oy the grant, exercise or payment of an Awarg bgamade in such form or forms as
the Committee shall determine (including, withaatitation, cash, Shares, promissory notes, otheurgtees, other Awards or other property
or any combination thereof), and may be made inglespayment or transfer, in installments or ateéerred basis, in each case in accord
with rules and procedures established by the CoteeniSuch rules and procedures may include, witlhitation, provisions for the payme
or crediting of reasonable interest on installn@rdeferred payments or the grant or crediting iwidend Equivalents with respect to
installment or deferred payments.

(iv)Cashless ExerciseOptions may be exercised in whole or in part ugelivery to the Secretary of the Company of an
irrevocable written notice of exercise. The datentnch such notice is received by the Secretaryl bleathe date of exercise of the Option,
provided that within three business days of thévdg} of such notice the funds to pay for exer@sthe Option are delivered to the Company
by a broker acting on behalf of the optionee eitharonnection with the sale of the Shares undeglyhe Option or in connection with the
making of a margin loan to the optionee to enablgent of the exercise price of the Option. In aantion with the foregoing, the Company
will provide a copy of the notice of exercise oét@ption to the aforesaid broker upon receipt lgyShcretary of such notice and will deliver
to such broker, within three business days of #lavery of such notice to the Company, a certificat certificates (as requested by the
broker) representing the number of Shares underiyia Option that have been sold by such brokethioptionee.

(v)Limits on Transfer of Awarddlo Award and no right under any such Award shallrbasferable by a Participant otherwise
than by will, the laws of descent and distribut@rpursuant to a qualified domestic relations oatedefined by the Codprovided, however
that, if so determined by the Committee, a Paicipnay, in the manner established by the Commitkesignate a beneficiary or
beneficiaries to exercise the rights of the Paréint and receive any property distributable wipeet to any Award upon the death of the
Participant. Each Award or right under any Awardlshe exercisable during the Participant’s lifegionly by the Participant or, if
permissible under applicable law, by the Particijgaguardian or legal representative. No Awardightrunder any such Award may be
pledged, alienated, attached or otherwise encurdpanel any purported pledge, alienation, attachmeahcumbrance thereof shall be void
and unenforceable against the Company or any Sabgid

(vi)Term of Awards Unless otherwise expressly set forth in the Rlasmterm of each Award shall be for such periochag be
determined by the Committee.

(vii)Restrictions; Securities ListingAll certificates for Shares or other securitiedivcered under the Plan pursuant to any Award
or the exercise thereof shall be subject to sumh tsainsfer orders and other restrictions as thar@ittee may deem advisable under the Plan
or the rules, regulations and other requirementh®fSecurities and Exchange Commission and anljcaple federal or state securities laws,
and the Committee may cause a legend or legeruks ptaced on any such certificates to make apatapreference to such restrictions. If
Shares or other securities are traded on NASDA@s@curities exchange, the Company shall not heéreztjto deliver any Shares or other
securities covered by an Award unless and untih Shares or other securities have been admittetaing on NASDAQ or such securities
exchange.

Section 7. Amendment and Termination; Adjustments.
Except to the extent prohibited by apglie law and unless otherwise expressly providexhiAward Agreement or in the Plan:

(a) Amendments to the Plan. The BoarDioéctors of the Company may amend, alter, suspdisdpntinue or terminate the Plan;
provided, howevethat, notwithstanding any other provision of tharPbr any Award
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Agreement, without the approval of the stockholddrthe Company, no such amendment, alteratiomensson, discontinuation or
termination shall be made that, absent such approva

(i) would violate the rulesregulations of NASDAQ or any securities exchangs e applicable to the Company; or
(i) would cause the Companyp#ounable, under the Code, to grant IncentivekSBy@tions under the Plan.

(b) Amendments to Awards. The Committesywaive any conditions of or rights of the Compangler any outstanding Award,
prospectively or retroactively. The Committee may amend, alter, suspend, discontinue or termiaayeoutstanding Award, prospectively
or retroactively, without the consent of the Papant or holder or beneficiary thereof, except tewise herein provided (for clarification
purposes, in no event shall the consent of theggaaht or holder or beneficiary be required inarébr the Committee to effectuate a “lock-

up”).

(c) Correction of Defects, Omissions &mmbnsistencies. The Committee may correct anyatie$epply any omission or reconcile any
inconsistency in the Plan or any Award in the marama to the extent it shall deem desirable toyctdre Plan into effect.

Section 8. Income Tax Withholding; Tax Bonuses.

(a) Withholding. In order to comply widtl applicable federal or state income tax lawsegulations, the Company may take such
action as it deems appropriate to ensure thappliGble federal or state payroll, withholdingg@me or other taxes, which are the sole and
absolute responsibility of a Participant, are witlshor collected from such Participant. In ordeassist a Participant in paying all or a portion
of the federal and state taxes to be withheld #ecied upon exercise or receipt of (or the lapfsestrictions relating to) an Award, the
Committee, in its discretion and subject to suatiitazhal terms and conditions as it may adopt, pagmit the Participant to satisfy such tax
obligation by (i) electing to have the Company withd a portion of the Shares otherwise to be dediv@ipon exercise or receipt of (or the
lapse of restrictions relating to) such Award watkair Market Value equal to the amount of sucleseor (ii) delivering to the Company
shares other than Shares issuable upon exerciseapt of (or the lapse of restrictions relatinpguch Award with a Fair Market Value eq
to the amount of such taxes.

(b) Tax Bonuses. The Committee, in itcdition, shall have the authority, at the timgrafnt of any Award under this Plan or at any
time thereafter, to approve cash bonuses to desigfarticipants to be paid upon their exerciseoeipt of (or the lapse of restrictions
relating to) Awards in order to provide funds ty@dl or a portion of federal and state taxes dua gesult of such exercise or receipt (or the
lapse of such restrictions). The Committee shaleHall authority in its discretion to determinestbtmount of any such tax bonus.

Section 9. General Provisions

(a) No Rights to Awards. No Key EmployPayticipant or other Person shall have any claitmet granted any Award under the Plan,
and there is no obligation for uniformity of trean of Key Employees, Participants or holders awelfieiaries of Awards under the Plan. 1
terms and conditions of Awards need not be the saitherespect to any Participant or with respedlifterent Participants.

(b) Exchange Programs. For the avoidafickubt, the Committee, in its sole discretionymeovide for, and the Company may
implement, one or more Exchange Programs, purdoawhich certain outstanding awards under any gdodentive plan of the Company,
including without limitation, the Company’s 199%8k Incentive Plan and 1995 Stock Incentive Plan|d; at the election of the person
holding such Awards, be tendered to the Compangdacellation in exchange for the issuance of Awamder the Plan. The terms and
conditions of any Exchange Program pursuant toSbistion 9(b) will be determined by the Committedés sole discretion.

(c) Award Agreements. No Participant waglve rights under an Award granted to such Ppaitiunless and until an Award Agreen
shall have been duly executed on behalf of the Gamp
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(d) No Limit on Other Compensation Arrangents. Nothing contained in the Plan shall prettentCompany or any Subsidiary from
adopting or continuing in effect other or additibbempensation arrangements, and such arrangemeytbe either generally applicable or
applicable only in specific cases.

(e) No Right to Employment. The granaafAward shall not be construed as giving a Paditi the right to be retained in the employ
of the Company or any Subsidiary, nor will it atfac any way the right of the Company or a Subsidta terminate such employment at any
time, with or without cause. In addition, the Compar a Subsidiary may at any time dismiss a Hp#it from employment free from any
liability or any claim under the Plan, unless ottiee expressly provided in the Plan or in any AwAgieement.

(f) Assignability. No Award granted undhbis Plan, nor any other rights acquired by ai€ipemnt under this Plan, shall be assignable or
transferable by a Participant, other than by wilttee laws of descent and distribution or pursuars qualified domestic relations order as
defined by the Code, Title | of the Employee Ratiemt Income Security Act, or the rules promulgdteteunder.

(g) Governing Law. The validity, consttioo and effect of the Plan or any Award, and arlgs and regulations relating to the Plan or
any Award, shall be determined in accordance wighlaws of the State of Colorado.

(h) Severability. If any provision of tRéan or any Award is or becomes or is deemed iavadid, illegal or unenforceable in any
jurisdiction or would disqualify the Plan or any Avd under any law deemed applicable by the Comejistigch provision shall be constrt
or deemed amended to conform to applicable lawi itocannot be so construed or deemed amenddtbuiit in the determination of the
Committee, materially altering the purpose or ihtgfrthe Plan or the Award, such provision shalktrecken as to such jurisdiction or Award,
and the remainder of the Plan or any such Awarll straain in full force and effect.

(i) No Trust or Fund Created. Neither BHan nor any Award shall create or be construenidate a trust or separate fund of any kin
a fiduciary relationship between the Company or &npsidiary and a Participant or any other Per§orthe extent that any Person acquires a
right to receive payments from the Company or amys&liary pursuant to an Award, such right shalhbeyreater than the right of any
unsecured general creditor of the Company or argifiiary.

(i) No Fractional Shares. No fractionhbges shall be issued or delivered pursuant t®lde or any Award, and the Committee shall
determine whether cash shall be paid in lieu offaagtional Shares or whether such fractional Shareany rights thereto shall be canceled,
terminated or otherwise eliminated.

(k) Transfers and Leaves of Absence.I$é&be the purposes of the Plan: (a) a transfearoemployee Participastemployment withot
an intervening period from the Company to a Subsydor vice versa, or from one Subsidiary to angtbleall not be deemed a termination of
employment, and (b) an employee Participant whgyasted in writing a leave of absence shall be @ekto have remained in the employ of
the Company or a Subsidiary, as the case may begdsuch leave of absence.

() Headings. Headings are given to theti®ns and subsections of the Plan solely as @etdence to facilitate reference. Such
headings shall not be deemed in any way materialevant to the construction or interpretationha Plan or any provision thereof.
Section 10. Effective Date of the Plan.

The Plan shall be effective as of May 2009, subject to approval by the stockholderhief@ompany on that date or within one year
thereafter.

Section 11. Term of the Plan.

Unless the Plan shall have been discoatiror terminated as provided in Section 7(a)Pla@ shall terminate on May 11, 2019. No
Award shall be granted after the termination of Btten. However, unless otherwise expressly providéke Plan or in an applicable Award
Agreement, any Award theretofore granted may exbeybnd the termination of the Plan, and the aitthof the Committee provided for
hereunder with respect to the Plan and any
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Awards, and the authority of the Board of Directofshe Company to amend the Plan, shall extendidyhe termination of the Plan.
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EXHIBIT A
PERFORMANCE CRITERIA

Subscribers, subscriber service and subscriber safaction: customers; subscribers; total subscribers; grdsscsiber additions; net
subscriber additions; subscriber quality; churnssubers; average subscriber life; ratings; retentviewership; or similar criteria.

Employees and employment activitiesattrition; retention; satisfaction; ethics comptianmanagement effectiveness; workforce
diversity; individual executive performance; or gancriteria.

Revenues, expenses and earningevenues; sales; net revenues; operating costexghses; overhead costs; costs of revenues;afosts
sales; broadcast programming and other costs; sbhbsservice expenses; broadcast operations expseking, general and administrative
expense; subscriber acquisition costs; upgradeetadtion costs; general and administrative expemapreciation and amortization;
operating profit; operating results; operating imeg adjusted operating income; operating earniogsrating profit before depreciation and
amortization; interest income; interest expengegmoincome and expense; other, net; income froniraging operations; earnings from
continuing operations; income from continuing opierss before income taxes and minority interestspime tax expense; minority interest
net earnings of subsidiaries; income from contigwperations before cumulative effect of accountingnges; income from discontinued
operations; cumulative effect of accounting changesincome; adjusted net income; basic or dilatchings or loss per common share for
income or loss from continuing operations beformulative effect of accounting changes, for incom#ss from discontinued operations
(net of taxes), for cumulative effect of accountaignges (net of taxes), or for net income or Idsggends paid; or similar criteria.

Financial metrics: cash; cash on hand; cash balance; cash equivatestsand cash equivalents; cash and short testiments; cash
flow; operating cash flows; adjusted operating déshs; cash from operations; investing cash flofirsancing cash flows; free cash flow;
free cash flow before net cash paid for interesttanes; cash flow before or after operating ati¢igj investing activities, financing activities
or discontinued operations; capital expenditurashgoaid for property, equipment, satellites, anlé@sed set top receivers; proceeds from
dispositions of businesses, assets, or other imegt; average revenue per subscriber (ARPU); sbbs@cquisition costs (SAC) per gross
subscriber addition; average cost per subscrib€P); average margin per subscriber (AMPU); pre-3$A&2gin; operating profit margin;
operating margin; profit margin; net income mardiagd debt percentage; earnings per share; adjeatathgs per share; return on assets;
adjusted return on assets; return on average assiels in excess of cost of capital; return onigg return on net assets; return on
investment; return on net investment; return orraye equity; adjusted return on equity; cash fletum on investment (discounted or
otherwise); cash flow return on capital; cash fiavexcess of cost of capital; cash flow returnamgible capital; contribution margin; debt to
capital ratio; debt to equity ratio; net preseriieainternal rate of return; profit in excess oktof capital; return on capital; return on net or
average assets, equity or capital; return on sbidets’ equity; return on invested capital; retaminvestors’ capital; return on operating
revenue; return on total capital; risk-adjustedmen capital; total equity ratio; total shareteldeturn; or similar criteria.

Stock price: share price; share price growth or appreciatioaresprice growth or appreciation in comparison wittustry or market
indices; shareholder value; shareholder value dr@vgppreciation; total market capitalizationataharket capitalization growth or
appreciation; total market value; total market eagmowth or appreciation; or similar criteria.

Other performance measuresacquisitions or divestitures of subsidiaries, &fféds and joint ventures; control of expenses; @aig
values; economic value added (EVA); environmertilifges utilization; implementation or completiaf critical projects; installations;
market expansion; market penetration; market sman@ber of channels broadcast in standard andjbrdefinition on a national and/or local
basis; network upgrades; operating performancegtp&tion rates; installation and service work omt@npletion; closed, rescheduled or
similar performance or productivity rates; numbgservice calls; availability rates; hardware reexgy hardware refurbishment or
redeployment; hardware performance; average stiesaervice phone call times; number of subscisberice phone calls received; service
level; performance relative to budget, forecagharket expectations; performance standards reléganir business, product or service;
safety; shareholder value added; strategic busiréssia based on meeting specified product dgyreknt, strategic partnering, research and
development, market penetration or geographic legsiexpansion goals; value added; website visébsite advertising; or similar criteria.
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Appendix B

AMENDED AND RESTATED
DISH NETWORK CORPORATION
2001 NONEMPLOYEE DIRECTOR STOCK OPTION PLAN

I. Purpose

The Amended and Restated DISH Network Corpmrdionemployee Director Stock Option Plan (theat?) provides for the grant of
Stock Options to Nonemployee Directors of DISH NaetivCorporation (the “Company”) in order to advatioe interests of the Company
through the motivation, attraction and retentiont®Nonemployee Directors.

II. Non-Incentive Stock Options

The Stock Options granted under the Plan &lgafionstatutory stock options (“NSOs”) which aremnded to be options that do not quality
as “incentive stock options” under Section 422hef Internal Revenue Code of 1986, as amended (thde”).

I1l. Administration

A. Committee. The Plan shall be administengthle Board of Directors of the Company (the “Bdaat by a committee of two or more
directors (the “Committee”). The Committee or theaBd, as the case may be, shall have full authtwrisdminister the Plan, including
authority to interpret and construe any provisibthe Plan and any Stock Option granted thereuridexdopt such rules and regulations for
administering the Plan as it may deem necessagdier to comply with the requirements of the Codamrder to conform to any regulatic
or to any change in any law or regulation applieabkreto, and to institute one or more Exchanggrams, including without limitation any
Exchange Program described in Section XII. The Boaay reserve to itself any of the authority grdrttethe Committee as set forth herein,
and it may perform and discharge all of the funtdiand responsibilities of the Committee at antihat a duly constituted Committee is
appointed and serving. All references in this Rtathe “Committee” shall be deemed to refer toBloard of Directors whenever the Board is
discharging the powers and responsibilities ofGoenmittee. The Committee may determine the extenthich any Stock Option under the
Plan is required to comply, or not comply, with S@t 409A of the Code.

B. Actions of Committee. All actions takemdaall interpretations and determinations madeheyGommittee in good faith (including
determinations of Fair Market Value) shall be finall binding upon all Participants, the Companyahdther interested persons. No
member of the Committee shall be personally lidbteany action, determination or interpretation @& good faith with respect to the Plan,
and all members of the Committee shall, in additmtheir rights as directors, be fully protectadtihe Company with respect to any such
action, determination or interpretation.

IV. Definitions

A. “Stock Option.” A Stock Option is the riggtanted under the Plan to a Nonemployee Direotputchase, at such time or times and at
such price or prices (“Option Price”) as are detasd pursuant to the Plan, the number of shar€oofmon Stock set forth in the Plan.

B. “Common Stock.” A share of Common Stock neea share of authorized but unissued or reacq@iless A Common Stock (par value
$.01 per share) of the Company.

C. “Fair Market Value.” If the Common Stockrist traded publicly, the Fair Market Value of ashof Common Stock on any date shall
be determined, in good faith, by the Board or tleenBiittee after such consultation with outside legatounting and other experts as the
Board or the Committee may deem advisable, an@8taed or the Committee shall maintain a writterordoof its method of determining
such value. If the Common Stock is traded publidig, Fair Market Value of a share of Common Statlany date shall be the average of the
representative closing bid and asked prices, agedury the National Association of Securities Desatbrough NASDAQ (its automated
system for reporting quotes), for the date in qoastr, if the Common Stock is listed on the NASDAQtional Market System or is listed on
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a national stock exchange, the officially quoteabsirig price on NASDAQ or such exchange, as the wasebe, on the date in question.

D. “Nonemployee Director.” A Nonemployee Ditecis a director of the Company who is not alsearployee of the Company.

E. “Participant.” A participant is a Nonempé®yDirector to whom a Stock Option is granted.

F. “Exchange Program” means a program undéchw(i) outstanding Stock Options are surrenderechacelled in exchange for Stock
Options of the same type (which may have lower@semrices and different terms), Stock Optiona dffferent type, and/or cash, and/or (ii)
the exercise price of an outstanding Stock Opsaeduced. The terms and conditions of any Exch&nggram will be determined by the
Committee in its sole discretion and shall not iejgeparate approval by the Company’s shareholders

V. Option Grants

A. Number of Shares. Upon the initial elect@rappointment of a Nonemployee Director to thafBothe Nonemployee Director shall be
granted Stock Options to purchase an amount oéshlarCommon Stock to be determined by the Comen{abject to adjustment pursuant
to Section VI.B. hereof) effective as of the laay af the calendar quarter in which such persatested or appointed to the Board of
Directors. The Committee in its discretion shaldthe ability to make further grants to Particifgan

B. Price. The purchase price per share of Com8tock for the shares to be purchased pursudétexercise of any Stock Option shall
be 100% of the Fair Market Value of a share of Cam8tock as of the last day of the calendar quartahich the Nonemployee Director
receiving the Stock Option is granted the Stocki@dpt

C. Terms. Each Stock Option shall be eviddnca written agreement (“Option Agreement”) conitagnsuch terms and provisions as the
Committee may determine, subject to the provisafribe Plan.

VI. Shares of Common Stock Subject to the Plan

A. Maximum Number. The maximum aggregate nunalbshares of Common Stock that may be made sutgjettock Options shall be
1,250,000 authorized but unissued shares. If aagestof Common Stock subject to Stock Options ate@urchased or otherwise paid for
before such Stock Options expire, such shares @iy e made subject to Stock Options.

B. Capital Changes. In the event any changemade to the shares of Common Stock (whetheedson of merger, consolidation,
reorganization, recapitalization, stock divideneékcess of ten percent (10%) at any single tinoeks$plit, combination of shares, exchange
of shares, change in corporate structure or otlsejwappropriate adjustments shall be made ithgiphumber of shares of Common Stock
theretofore made subject to Stock Options, anterpurchase price of such shares; and (ii) theeagde number of shares which may be
made subject to Stock Options. If any of the foreg@djustments shall result in a fractional shtre fraction shall be disregarded, and the
Company shall have no obligation to make any casither payment with respect to such a fractiohats.

VIIl. Exercise of Stock Options

A. Time of Exercise. Subject to the provisiafishe Plan, the Committee, in its discretion,llsti@termine the time when a Stock Optior
a portion of a Stock Option, shall become exerdesadnd the time when a Stock Option, or a portiba Stock Option, shall expire. Such
time or times shall be set forth in the Option Agrent evidencing such Stock Option. A Stock Opsiball expire, to the extent not exercis
no later than five years after the date on whiahas granted. The Committee may accelerate thingest any Participant’s Stock Option by
giving written notice to the Participant. Upon rigtef such notice, the Participant and the Compsirall amend the Option Agreement to
reflect the new vesting schedule. The acceleratfdhe exercise period of a Stock Option shallaféct the expiration date of that Stock
Option.
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B. Six-Month Holding Period. The shares of @aom Stock issued upon the exercise of a Stock @ptiay not be sold or otherwise
disposed of within six months after the date ofghent of the Stock Option.

C. Exchange of Outstanding Stock. The Commitireits sole discretion, may permit a Particip@rgurrender to the Company shares of
Common Stock previously acquired by the Particiganpart or full payment for the exercise of a Bi@ption. Such surrendered shares shall
be valued at their Fair Market Value on the datexarcise.

D. Use of Promissory Note. The Committee niiayts sole discretion, impose terms and conditiamsuding conditions relating to the
manner and timing of payments, on the exerciseé@fkSOptions. Such terms and conditions may inclbdé are not limited to, permitting a
Participant to deliver to the Company his promigsate as full or partial payment for the exer@$a Stock Option.

E. Stock Restriction Agreement. The Committessy provide that shares of Common Stock issuabiba tipe exercise of a Stock Option
shall, under certain conditions, be subject toriegins whereby the Company has a right of fiestisal with respect to such shares or a right
or obligation to repurchase all or a portion oftsgbares, which restrictions may survive a Paditijs term as a director of the Company.
The acceleration of time or times at which a StOgkion becomes exercisable may be conditioned tiRarticipant’s agreement to such
restrictions.

F. Termination of Director Status Before ExsecIf a Participant’'s term as a director of thmpany shall terminate for any reason other
than the Participant’s disability, any Stock Opttben held by the Participant, to the extent thar@sable under the applicable Option
Agreement(s), shall remain exercisable after thaitetion of his director status for a period afth months (but in no event beyond five
years from the date of grant of the Stock Optidiithe Participar’s director status is terminated because the Raatit is disabled within the
meaning of Section 22(e)(3) of the Code, any Stpkon then held by the Participant, to the exthah exercisable under the applicable
Option Agreement(s), shall remain exercisable dftertermination of his employment for a periodwélve months (but in no event beyond
five years from the date of grant of the Stock @p}i If the Stock Option is not exercised during #pplicable period, it shall be deemed to
have been forfeited and of no further force oratffe

G. Disposition of Forfeited Stock Options. Astyares of Common Stock subject to Stock Optiorfeifed by a Participant shall not
thereafter be eligible for purchase by Particigaritmay be made subject to Stock Options grantethter Participants.

VIIl. No Effect Upon Stockholder Rights

Nothing in this Plan shall interfere in anyywaith the right of the stockholders of the Compamyemove the Participant from the Board
pursuant to the Nevada General Corporation Lawtla@dompany’s Certificate of Incorporation and Byda

IX. No Rights as a Stockholder

A Participant shall have no rights as a stotdir with respect to any shares of Common Stoblestito a Stock Option. Except as
provided in Section VI.B., no adjustment shall bed® in the number of shares of Common Stock issuadParticipant, or in any other rights
of the Participant upon exercise of a Stock Oplipmeason of any dividend, distribution or othghtigranted to stockholders for which the
record date is prior to the date of exercise ofRhgicipant’s Stock Option.

X. Assignability

No Stock Option granted under this Plan, nor atiwgr rights acquired by a Participant under i, shall be assignable or transferable by
a Participant, other than by will or the laws ofdent and distribution or pursuant to a qualifiechdstic relations order as defined by the
Code, Title | of the Employee Retirement Incomeusieg Act (“ERISA”), or the rules thereunder. Ingtevent of the Participant’s death, the
Stock Option may be exercised by the personal septative of the Participastestate or, if no personal representative has #ggointed, b
the successor or successors in interest deterroiméet the Participant’s will or under the appliealaiws of descent and distribution.
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XI. Merger or Liquidation of the Company

If the Company or its stockholders enter intaagreement to dispose of all, or substantiallyadlthe assets or outstanding capital stock of
the Company by means of a sale or liquidation, imeeger or reorganization in which the Companyoisthe surviving corporation, all Stock
Options outstanding under the Plan as of the dégréd¢he consummation of such sale, liquidationrgaeor reorganization, to the extent not
exercised, shall for all purposes under this Plaoine exercisable in full as of such date evenghdlie dates of exercise established
pursuant to Section VII.A. have not yet occurredleas the Board shall have prescribed other temdsanditions to the exercise of the Stock
Options, or otherwise modified the Stock Options.

XIl. Exchange Programs

For the avoidance of doubt, the Committeetdrsole discretion, may provide for, and the Congpaay implement, one or more Exchange
Programs, pursuant to which certain outstanding@svander any equity incentive plan of the Compaowld, at the election of the person
holding such awards, be tendered to the Compangafiacellation in exchange for the issuance of asvardler the Plan. The terms and
conditions of any Exchange Program pursuant toShigion XII will be determined by the Committedtssole discretion.

XIll. Amendment

The Board may, from time to time, alter, amesupend or discontinue the Plan, including wheptiegble, any modifications or
amendments as it shall deem advisable in ordesrifoem to any regulation or to any change in any d& regulation applicable thereto;
provided, however, that no such action shall adreraffect the rights and obligations with respecBtock Options at any time outstanding
under the Plan; and provided further that no swtiom shall, without the approval for the stockrestlof the Company, (i) materially incre:
the maximum number of shares of Common Stock tlzgtloe made subject to Stock Options (unless negetssaffect the adjustments
required by Section VI.B.), or (ii) materially mdgithe requirements as to eligibility for partictjpmn in the Plan. Subject to the foregoing, the
provisions of Article V of the Plan which set foittie number of shares of Common Stock for whickelS@ptions shall be granted, the tim
of Stock Option grants and the Stock Option exerpisce shall not be amended more than once eve(@)smonths other than to comport
with changes in the Code, ERISA, or the rules tiveder.

XIV. Registration of Optioned Shares

The Stock Options shall not be exercisable wniles purchase of such optioned shares is purtmantapplicable effective registration
statement under the Securities Act of 1933, as dete(the “Act”),or unless, in the opinion of counsel to the Comp#my proposed purche
of such optioned shares would be exempt from thistration requirements of the Act and from thesegtion or qualification requirements
of applicable state securities laws.

XV. Brokerage Arrangements

The Committee, in its discretion, may enter iat@ngements with one or more banks, brokershardinancial institutions to facilitate the
disposition of shares acquired upon exercise agkS@ptions including, without limitation, arrangente for the simultaneous exercise of
Stock Options and sale of the shares acquired spom exercise.

XVI. Nonexclusivity of the Plan

Neither the adoption of the Plan by the Boardthe submission of the Plan to stockholders of@benpany for approval shall be construed
as creating any limitations on the power of autiyaf the Board to adopt such other or additiomahpensation arrangements of whatever
nature as the Board may deem necessary or desimapteclude or limit the continuation of any otipéan, practice or arrangement for the
payment of compensation or fringe benefits to Ngplegree Directors, which the Company now has lawfplit into effect.

XVII. Effective Date
This Plan was originally adopted by the Boardao&ctors and became effective on June 12, 2001.
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Appendix C

AMENDED AND RESTATED
DISH NETWORK CORPORATION
1999 STOCK INCENTIVE PLAN

Section 1. Purpose

The purpose of this Amended and Restated Stmaantive Plan (the “Plan”) is to promote the nets of DISH Network Corporation (the
“Company”) and its Subsidiaries by aiding the Compin attracting and retaining Participants capalflassuring the future success of the
Company, to offer such personnel incentives tof@h maximum efforts for the success of the Conyfmhbusiness and to afford such
personnel an opportunity to acquire a proprietatgrest in the Company.

Section 2. Definitions
As used in the Plan, the following terms shalle the meanings set forth below:

(a) “Award” shall mean an award granted tcaaiBipant in accordance with the terms of thisnRtathe form of Options, Stock
Appreciation Rights, Restricted Stock, Restrictéatk Units, Performance Awards, Dividend Equivatenit Other Stock-Based Awards
granted under the Plan, or any combination of tinegoing. As used in the context of an Exchangegraro, the term “Award” shall include
any awards granted under any predecessor or socqaan of the Company or its predecessors, inoeithout limitation the Company’s
1995 Stock Incentive Plan.

(b) “Award Agreement” shall mean any writtegr@ement, contract or other instrument or docuraeittencing any Award granted under
the Plan.

(c) “Code” shall mean the Internal Revenue €0f11986, as amended from time to time, and agylations promulgated thereunder.
(d) “Committee” shall mean the committee didxsd in Section 3 of the Plan.

(e) “Company” shall mean DISH Network Corparat a Nevada corporation, and any successor catipar

(f) “Dividend Equivalent” shall mean any rigiptanted under Section 6(e) of the Plan.

(9) “Exchange Act” shall mean the Securitigstiange Act of 1934, as amended.

(h) “Exchange Program” means a program undgchw(i) outstanding Awards are surrendered or ebed in exchange for Awards of the
same type (which may have lower exercise pricesd#fetent terms), Awards of a different type, amdéash, and/or (ii) the exercise price of
an outstanding Award is reduced. The terms anditond of any Exchange Program will be determingdhHe Committee in its sole
discretion and shall not require separate apprhoyshe Company’s shareholders.

(i) “Key Employee” shall mean any person, utdihg officers and directors, in the regular futh¢ employment of the Company or a
Subsidiary who, in the opinion of the Committee pisis expected to be, primarily responsible fer management, growth or protection of
some part or all of the business of the CompanyitarBubsidiaries or otherwise to contribute sulttsdly to the success of the Company and
its Subsidiaries.

() “Fair Market Value” shall mean, with regppéo Shares, the final closing price, as quotethieyNational Association of Securities
Dealers Automated Quotation System (“NASDAQ") oy ather exchange on which the Shares are tradethdalate in question. If Fair
Market Value is in reference to property other t&mares, the Fair Market Value of such other pypsrall be determined by such methods
or procedures as shall be established from tintien® by the Committee.

(k) “Incentive Stock Option” shall mean anioptgranted under Section 6(a) of the Plan thattended to meet the requirements of
Section 422 of the Code or any successor provision.
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() “Nonemployee Director” shall mean a dit@cof the Company who is a “nonemployee directoithim the meaning of Rule 16b-3.

(m) “Non-Qualified Stock Option” shall mean aption granted under Section 6(a) of the Planithabt intended to be an Incentive Stock
Option.

(n) “Option” shall mean an Incentive Stock @ptor a Non-Qualified Stock Option, and shall iri# Restoration Options.
(o) “Other Stock-Based Award” shall mean aigit granted under Section 6(f) of the Plan.

(p) “Outside Director” shall mean a directéttoe Company who is an “outside director” withivetmeaning of Section 162(m) of the
Code.

(q) “Participant” shall mean (1) any Key Emy#e designated to be granted an Award under thet®lghe Committee, (2) a consultant or
advisor currently providing services to the Companspubsidiary (by contract or otherwise) desigdatebe granted an Award under the F
by the Committee, or (3) any employee of the ComparSubsidiary designated to be granted an Awadguthe Plan by the Committee if
such grant is part of a broad-based performan@nthe program.

(r) “Performance Award” shall mean any righamgted under Section 6(d) of the Plan.
(s) “Person” shall mean any individual, cogtan, partnership, association or trust.
(t) “Plan” shall mean this 1999 Stock InceatRlan, as amended from time to time.

(u) “Restoration Option” shall mean any Optgmanted under Section 6(a)(iv) of the Plan whighfers upon the Participant the right to
receive a new Option upon the payment of the esengiice of a previously held Option by deliverypoéviously owned Shares.

(v) “Restricted Stock” shall mean any Sharnged under Section 6(c) of the Plan, subject ¢b sestrictions as the Committee deems
appropriate or desirable.

(w) “Restricted Stock Unit” shall mean anytugianted under Section 6(c) of the Plan evidenttiegight to receive a Share (or a cash
payment equal to the Fair Market Value of a Shatspme future date.

(x) “Retirement” shall mean becoming eligibdereceive immediate retirement benefits undetieeraent or pension plan of the Company
or any Subsidiary.

(y) “Rule 16b-3" shall mean Rule 16b-3 promatked by the Securities and Exchange Commissionrihdeésecurities Exchange Act of
1934, as amended, or any successor rule or regulati

(z) “Shares” shall mean shares of Class A Com@tock, $.01 par value, of the Company or subbratecurities or property as may
become subject to Awards pursuant to an adjustmeade under Section 4(c) of the Plan.

(aa) “Stock Appreciation Right” shall mean aight granted under Section 6(b) of the Plan.

(bb) “Subsidiary” shall mean any corporatiother than the Company) in an unbroken chain g@@tions beginning with the Company
if each of the corporations other than the laspetion in the unbroken chain owns 50% or morthefvoting stock or other equity interests
in one of the other corporations in such chain.

(cc) “Ten-Percent Stockholder” shall meanrativiidual who owns (within the meaning of Sectid?2&)(6) of the Code) stock possessing
more than 10% of the total combined voting powealb€lasses of stock of the Company or of a Suasid
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(dd) “Total Disability” shall mean the compmetnd permanent inability of an employee Partidipaiperform such Participant’s duties
under the terms of the Participant’s employmenhitie Company or any Subsidiary, as determined&yCommittee upon the basis of such
evidence, including independent medical reportsdatd, as the Committee deems appropriate or regess
Section 3. Administration.

(a) _Power and Authority of the Committee

(i) The Committee The Committee shall consist of at least two doecof the Company and may consist of the entoard of
Directors;provided, howevethat (i) if the Committee consists of less thandhére Board of Directors, each member shall be a
Nonemployee Director and (ii) to the extent necgsfa any Award intended to qualify as performe-based compensation under Section
162(m) of the Code, to so qualify, each membehef@Gommittee, whether or not it consists of théermoard of Directors, shall be an
Outside Director. The Committee may determine tierd to which any Option under the Plan is requigecomply, or not comply, with
Section 409A of the Code.

(i) Power and Authority Subject to the express provisions of the Plantaragpplicable law, the Committee shall have foliver and
authority to: (i) designate Participants; (ii) deténe the type or types of Awards to be granteeaoch Participant under the Plan;
(iii) determine the number of Shares to be covénelor with respect to which payments, rights dreotmatters are to be calculated in
connection with) each Award; (iv) determine therterand conditions of any Award or Award Agreemehtoly may be based on various
factors such as length of employment and/or perdoce of the Participant or the Company (such perdioce criteria may include but are
limited to Company’s achievement of specified ficiahor other performance metrics, such as subscglowth); (v) amend the terms and
conditions of any Award or Award Agreement and derede the exercisability of Options or the lap&eestrictions relating to Restricted
Stock, Restricted Stock Units or other Awards; @idjermine whether, to what extent and under wihetimstances Awards may be exercised
in cash, Shares, other securities, other Awardghar property, or canceled, forfeited or suspen(e) determine whether, to what extent
and under what circumstances cash, Shares, othwitsss, other Awards, other property and otheoants payable with respect to an Award
under the Plan shall be deferred either autométioalat the election of the holder thereof or @@mmittee; (viii) interpret and administer the
Plan and any instrument or agreement relatingrtéward made under, the Plan; (ix) establish, amendpend or waive such rules and
regulations and appoint such agents as it shathdg®ropriate for the proper administration of tt@n; (x) institute one or more Exchange
Programs, including without limitation any Excharig@gram described in Section 9(b); and (xi) makeather determination and take any
other action that the Committee deems necessatgsrable for the administration of the Plan. Usletherwise expressly provided in the
Plan, all designations, determinations, interpi@tatand other decisions under or with respedted®an or any Award shall be within the
sole discretion of the Committee, may be made wtiare and shall be final, conclusive and bindipgmo any Participant, any holder or
beneficiary of any Award and any employee of thenfany or any Subsidiary. The Committee’s decisams determinations under the Plan
need not be uniform and may be made selectivelyngrRarticipants, whether or not such Participarésamilarly situated.

(b) Delegation The Committee may, in its sole discretion, deflegaich powers and duties under the Plan as itslappropriate;
provided, howeve, that the Committee shall not delegate its powearsduties under the Plan with regard to execuifieers or directors of
the Company or any Subsidiary who are subject tti@e16 of the Exchange Act.

Section 4. Shares Available for Awards.

(a) _Shares AvailableSubject to adjustment as provided in Section,46& number of Shares that may be issued sulgj@ovards under
the Plan shall not exceed 80,000,00@vided, howevethat during the term of the Plan (i) no Participaraty be granted Awards (other than
Awards described in clause (ii) below) in the agate in respect of more than 4,000,000 Sharesyima@a calendar year and (i) the
maximum amount that any Participant may receivaniyione calendar year in respect of Performancerdsigranted pursuant to Section ¢
may not exceed the Fair Market Value of 2,000,008r&s. Shares to be issued under the Plan mayhiee 8hares reacquired and held in the
treasury or authorized but unissued Shares. IfSirares covered by an Award or to which an Awaralteslare not purchased or are forfeited,
or if an Award otherwise terminates without deliwef any Shares, then the number of Shares coageithst the aggregate number of Shares
available under the Plan with respect to such Awarthe extent of any such forfeiture or termioati
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shall again be available for granting Awards urttierPlan. The Company shall at all times keep albilout of authorized but unissued
Shares the number of Shares to satisfy Awards eglamtder the Plan.

(b) Accounting for AwardsFor purposes of this Section 4, if an Award éithe holder thereof to receive or purchase Shére
number of Shares covered by such Award or to whitth Award relates shall be counted on the daggaoft of such Award against the
aggregate number of Shares available under Setf@rabove for granting Awards under the Plan.

(c) Adjustments In the event that the Committee shall determtira &ny dividend or other distribution (whethethe form of cash,
Shares, other securities or other property), réghigation, stock split, reverse stock split, reamrgation, merger, consolidation, split-up, spin-
off, combination, repurchase or exchange of Sharesher securities of the Company, issuance ofams or other rights to purchase Shares
or other securities of the Company or other singtanporate transaction or event affects the Shauels that an adjustment is determined by
the Committee to be appropriate in order to preddation or enlargement of the benefits or potaintienefits intended to be made available
under the Plan, then the Committee shall, in sughmar as it may deem equitable, adjust any oif @) the number and type of Shares (or
other securities or other property) which thereaftay be made the subject of Awards, (ii) the nunalvel type of Shares (or other securities
or other property) subject to outstanding Awardd @ii) the purchase or exercise price with respecny Awardprovided, howevethat the
number of Shares covered by any Award or to whigthsAward relates shall always be a whole number.

Section 5. Eligibility of Key Employees.

Any Key Employee, including any Key Employee wha@n officer or director of the Company or anyS§idiary, shall be eligible to be
designated a Participamtrovided, howevei director of the Company who is not also an emggoyf the Company or a Subsidiary shall not
be designated as an Participant. In determininglwvkiey Employees shall receive an Award and thagesf any Award, the Committee may
take into account the nature of the services rextley the respective Key Employees, their presethfpatential contributions to the success
of the Company or such other factors as the Coragith its sole discretion, shall deem relevantwitbstanding the foregoing, an Incentive
Stock Option may only be granted to full or paméi employees (which term as used herein includiéisout limitation, officers and directors
who are also employees) of the Company and itsidiabgs.

Section 6. Awards.

(a) Options The Committee is hereby authorized to grant @stim Participants with the following terms and ditions and with such
additional terms and conditions not inconsisternhwhe provisions of the Plan as the Committeel steérmine, which terms and conditions
shall be set forth in a form approved by the Corteait

(i) Exercise Price The exercise price per Share purchasable und®ptan shall be determined by the Commitigeyvided,
however, that, the exercise price of an Option shall reotdss than 100% of the Fair Market Value of a Slaarthe date of grant of such
Option (110% in the case of an Incentive Stock @ptiranted to a Ten-Percent Stockholderyided, furtherthat the aggregate Fair Marl
Value, determined at the time an Incentive Stockddgs granted, of the Shares with respect to timcentive Stock Options may be
exercisable for the first time by an employee Rgéint in any calendar year under all plans ofGbenpany and any parent corporation of the
Company and any Subsidiary shall not exceed $100,00

(ii) Option Term The term of each Option shall be for a perioteofyears from the date of grant of any Incentiteels Option
(5 years in the case of an Incentive Stock Optiamigd to a Ten-Percent Stockholder) and ten yaatthree months from the date of grant
of a Non-Qualified Stock Option, unless an easigpiration date shall be stated in the Option er@ption shall cease to be exercisable
pursuant to this Section 6. If an employee Paidicijs employment with the Company and all Subsiégterminates other than by reason of
such Participant’s death, Total Disability or Retirent, the Participant’s Option shall terminate emaise to be exercisable upon termination
of employment, unless the Committee shall deterratherwise.

(iif) Time and Method of Exercis&he Committee shall determine the time or timestdach an Option may be exercised in whole «
part and the method or methods by which, and tire fr forms (including, without limitation, cashh&es, promissory notes, other
securities, other Awards or other property, or eombination thereof,
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having a Fair Market Value on the exercise datakiguthe relevant exercise price) in which, paytredrihe exercise price with respect
thereto may be made or deemed to have been made&drmittee may also permit the holders of Optionaccordance with such
procedures as the Committee may in its sole discresstablish, including those set forth in Secégg) hereof, to exercise Options and sell
Shares acquired pursuant to a brokerage or sianitangement approved in advance by the Committektcause the proceeds from such sale
as payment of the exercise price of such Options.

(iv) Restoration OptionsThe Committee may grant Restoration Options, reeéely or together with another Option, pursuanvhich,
subject to the terms and conditions establisheithéyCommittee and any applicable requirements ¢ R6b-3 or any other applicable law,
the Participant would be granted a new Option wtherpayment of the exercise price of the Optiowlich such Restoration Option relates
is made by the delivery of Shares owned by theiddaaint pursuant to the relevant provisions of Rten or agreement relating to such Opt
which new Option would be an Option to purchasentin@ber of Shares not exceeding the sum of (Aptlreber of Shares so provided as
consideration upon the exercise of the previousiyigd Option to which such Restoration Optiontesland (B) the number of Shares, if
any, tendered or withheld as payment of the amtmubé withheld under applicable tax laws in conioectvith the exercise of the Option to
which such Restoration Option relates pursuartiéaélevant provisions of the Plan or agreemeatirgj to such Option. Restoration Optic
may be granted with respect to Options previousinted under the Plan or any other stock option pfahe Company, and may be granted
in connection with any Option granted under thenRIaany other stock option plan of the Companghattime of such granprovided,
however, that Restoration Options may not be granted wagipect to any Option granted to a Nonemployeechirainder any other stock
option plan of the Company.

(v) Incentive and Non-Qualified Stock Optiarisach Option granted pursuant to the Plan shaltispwhether it is an Incentive Stock
Option or a Non-Qualified Stock Option, providedttthe Committee may in the case of the grant dheentive Stock Option give the
Participant the right to receive in its place a Namalified Stock Option.

(b) _Stock Appreciation RightsThe Committee is hereby authorized to grant Stggpreciation Rights to Participants subject toténens
of the Plan and any applicable Award Agreementt@ciS Appreciation Right granted under the Planist@ifer on the holder thereof a right
to receive upon exercise thereof the excess digiFair Market Value of one Share on the datexefase (or, if the Committee shall so
determine, at any time during a specified perioibitgeor after the date of exercise) over (ii) tharg price of the Stock Appreciation Right as
specified by the Committee, which price shall netdss than 100% of the Fair Market Value of onar8lon the date of grant of the Stock
Appreciation Right. Subject to the terms of thenRdad any applicable Award Agreement, the grameptierm, methods of exercise, dates of
exercise, methods of settlement and any other tamdsonditions of any Stock Appreciation Rightlsha as determined by the Committee.
The Committee may impose such conditions or ragtris on the exercise of any Stock AppreciationhRags it may deem appropriate.

(c) Restricted Stock and Restricted StockdJnfhe Committee is hereby authorized to grant AwanrfdRestricted Stock and Restricted
Stock Units to Participants with the following tesrand conditions and with such additional terms@mditions not inconsistent with the
provisions of the Plan as the Committee shall dates:

(i) Restrictions Shares of Restricted Stock and Restricted Stadtsldhall be subject to such restrictions as the@ittee may impo
(including, without limitation, any limitation orné right to vote a Share of Restricted Stock orrigjiet to receive any dividend or other right
or property with respect thereto), which restrictanay lapse separately or in combination at saoh or times, in such installments or
otherwise as the Committee may deem appropriage'Rbstricted Period”).

(ii) Stock CertificatesAny Restricted Stock granted under the Plan sleafi\bdenced by issuance of a stock certificateedificates,
which certificate or certificates shall be heldtbg Company. Such certificate or certificates shaltegistered in the name of the Participant
and shall bear an appropriate legend referringederms, conditions and restrictions applicablsutth Restricted Stock. Except as otherwise
provided in this Section 6(c), no Shares of RestdStock received by a Participant shall be satdhanged, transferred, pledged,
hypothecated or otherwise disposed of during thetriRéed Period. In the case of Restricted StockdJno Shares shall be issued at the time
such Awards are granted.
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(i) Forfeiture; Delivery of SharesExcept as otherwise determined by the Committpen termination of a Participant’'s employment
(as determined under criteria established by thmam@ittee) during the applicable Restricted PerididShares of Restricted Stock and all
Restricted Stock Units held by such Participargugh time subject to restriction shall be forfeited reacquired by the Compampyovided,
however, that in the cases of death, Total Disability etifrment, or in circumstances where the Commiftteks that a waiver would be in
the best interest of the Company, the Committee waiye in whole or in part any or all remainingtretions with respect to Shares of
Restricted Stock or Restricted Stock Units. Anyr8hrapresenting Restricted Stock that is no losgéject to restrictions shall be delivere
the holder thereof promptly after the applicablgtnietions lapse or are waived. Upon the lapseaver of restrictions and the restricted
period relating to Restricted Stock Units evidegdine right to receive Shares, such Shares shakhed and delivered to the holders of the
Restricted Stock Units.

(d) Performance Awardd’he Committee is hereby authorized to grant Perdmce Awards to Participants subject to the tevhike Plar
and any applicable Award Agreement. A Performansad granted under the Plan (i) may be denominattgxyable in cash, Shares
(including, without limitation, Restricted Stocljther securities, other Awards or other property @iy shall confer on the holder thereof the
right to receive payments, in whole or in part, miptoe achievement of such performance goals dstich performance periods as the
Committee shall establish. Subject to the termbi@fPlan and any applicable Award Agreement, thifopaance goals to be achieved during
any performance period, the length of any perfomegreriod, the amount of any Performance Awardtgchrihe amount of any payment or
transfer to be made pursuant to any Performanced\arad any other terms and conditions of any Perémice Award shall be determined by
the Committee.

(e) Dividend EquivalentsThe Committee is hereby authorized to grant wi¢hants Dividend Equivalents under which suchtigants
shall be entitled to receive payments (in cashr&hather securities, other Awards or other prypes determined in the discretion of the
Committee) equivalent to the amount of cash divitdgpaid by the Company to holders of Shares witheaet to a number of Shares
determined by the Committee. Subject to the terhtkeoPlan and any applicable Award Agreement, €diefdend Equivalents may have
such terms and conditions as the Committee shedtmiéne.

(f) Other StocilBased Awards The Committee is hereby authorized to grant tti¢dants such other Awards that are denominated o
payable in, valued in whole or in part by refereta;eor otherwise based on or related to, Shanetu@ing, without limitation, securities
convertible into Shares), as are deemed by the Giveento be consistent with the purpose of the Rlaovided, howeverthat such grants
must comply with applicable law and, in the casexadcutive officers and directors of the CompamyleR 6b-3. Subject to the terms of the
Plan and any applicable Award Agreement, the Cotemghall determine the terms and conditions df swgards. Shares or other securities
delivered pursuant to a purchase right granted uhite Section 6(f) shall be purchased for suchsmeration, which may be paid by such
method or methods and in such form or forms (inicigdvithout limitation, cash, Shares, promissoryeso other securities, other Awards or
other property or any combination thereof), asGoenmittee shall determine, the value of which coesition, as established by the
Committee, shall not be less than 100% of the Mairket Value of such Shares or other securitiesf éise date such purchase right is grar

(g) General

(i) No Cash Consideration for Award#\wards shall be granted for no cash consideratidior such minimal cash consideration as
may be required by applicable law.

(i) Awards May Be Granted Separately or Togeth&wards may, in the discretion of the Committee glbanted either alone or in
addition to, in tandem with, or in substitution,fany other Award or any award granted under aag pf the Company or any Subsidiary
other than the Plan. Awards granted in additioartm tandem with other Awards or in addition toimtandem with awards granted under
such other plan of the Company or any Subsidiary beagranted either at the same time as, or dfexeht time from, the grant of such other
Awards or awards.

(iii) Forms of Payment under AwardSubject to the terms of the Plan and of any apple Award Agreement, payments or
transfers to be made by the Company or a Subsid@oy the grant, exercise or payment of an Awarg begamade in such form or forms as
the Committee shall determine (including, withaatitation, cash, Shares, promissory notes, otheurgtees, other Awards or other property
or any combination thereof), and may be made inglespayment or transfer, in installments or ateéerred basis, in each case in accord
with rules and procedures established by the CoteiSuch rules and procedures may include, witlitation, provisions for the payme
or
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crediting of reasonable interest on installmerdeferred payments or the grant or crediting of @vid Equivalents with respect to
installment or deferred payments.

(iv) Cashless ExerciseOptions may be exercised in whole or in part ugelivery to the Secretary of the Company of aeviocable
written notice of exercise. The date on which switice is received by the Secretary shall be the diexercise of the Option, provided that
within three business days of the delivery of soetice the funds to pay for exercise of the Optom delivered to the Company by a broker
acting on behalf of the optionee either in conmectvith the sale of the Shares underlying the Qpdioin connection with the making of a
margin loan to the optionee to enable payment®gkttercise price of the Option. In connection lith foregoing, the Company will provide
a copy of the notice of exercise of the Optionhi® aforesaid broker upon receipt by the Secretasuch notice and will deliver to such
broker, within three business days of the delivdrguch notice to the Company, a certificate otilteates (as requested by the broker)
representing the number of Shares underlying th@®ghat have been sold by such broker for théoope.

(v) Limits on Transfer of Award&lo Award and no right under any such Award shallrbasferable by a Participant otherwise than by
will, the laws of descent and distribution or puastto a qualified domestic relations order asr@gfiby the Codegyrovided, howeverthat, if
so determined by the Committee, a Participant nmathe manner established by the Committee, det@gmbaeneficiary or beneficiaries to
exercise the rights of the Participant and recaiwe property distributable with respect to any Asdvapon the death of the Participant. Each
Award or right under any Award shall be exercisahleng the Participand’lifetime only by the Participant or, if permidsitunder applicabl
law, by the Participant’s guardian or legal repntéaive. No Award or right under any such Award rbaypledged, alienated, attached or
otherwise encumbered, and any purported pledgmadlon, attachment or encumbrance thereof shalblieand unenforceable against the
Company or any Subsidiary.

(vi) Term of Awards Unless otherwise expressly set forth in the Rlamterm of each Award shall be for such periochayg be
determined by the Committee.

(vii) Restrictions; Securities ListingAll certificates for Shares or other securitiesivered under the Plan pursuant to any Award e
exercise thereof shall be subject to such stogteamrders and other restrictions as the Commitiee deem advisable under the Plan or the
rules, regulations and other requirements of theu®ées and Exchange Commission and any applidableral or state securities laws, and
the Committee may cause a legend or legends ttabedgon any such certificates to make appropréftrence to such restrictions. If the
Shares or other securities are traded on NASDA@s&curities exchange, the Company shall not héregtjto deliver any Shares or other
securities covered by an Award unless and untih Shtares or other securities have been admittedaiing on NASDAQ or such securities
exchange.

Section 7. Amendment and Termination; Adjustments.

Except to the extent prohibited by applicdbie and unless otherwise expressly provided in sl Agreement or in the Plan:

(a) Amendments to the Plafhe Board of Directors of the Company may amaeitdy, suspend, discontinue or terminate the Plan;
provided, howevethat, notwithstanding any other provision of tharPbr any Award Agreement, without the approvahefstockholders of
the Company, no such amendment, alteration, sugpemscontinuation or termination shall be maug&t tabsent such approval,

(i) would violate the rules or regulatioof NASDAQ or any securities exchange that ardiegdge to the Company; or
(ii) would cause the Company to be unalheler the Code, to grant Incentive Stock Optiomder the Plan.

(b) Amendments to AwardS he Committee may waive any conditions of or t$ghf the Company under any outstanding Award,
prospectively or retroactively. The Committee may amend, alter, suspend, discontinue or termiaayeoutstanding Award, prospectively
or retroactively, without the consent of the P@pant or holder or beneficiary thereof, except geowise herein provided.
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(c) Correction of Defects, Omissions and haistencies The Committee may correct any defect, supply@mission or reconcile any
inconsistency in the Plan or any Award in the marama to the extent it shall deem desirable toyctdre Plan into effect.

Section 8. Income Tax Withholding; Tax Bonuses.

(a) Withholding In order to comply with all applicable federalstate income tax laws or regulations, the Compaay take such action
as it deems appropriate to ensure that all appéidableral or state payroll, withholding, incomeotiner taxes, which are the sole and absolute
responsibility of a Participant, are withheld oflected from such Participant. In order to assiBaaticipant in paying all or a portion of the
federal and state taxes to be withheld or colleagezh exercise or receipt of (or the lapse of igt&tns relating to) an Award, the Committee,
in its discretion and subject to such additionahieand conditions as it may adopt, may permifRsicipant to satisfy such tax obligation by
(i) electing to have the Company withhold a portifrthe Shares otherwise to be delivered upon esesor receipt of (or the lapse of
restrictions relating to) such Award with a Fairikiet Value equal to the amount of such taxes pdélivering to the Company shares other
than Shares issuable upon exercise or receipt dfiédapse of restrictions relating to) such Awaith a Fair Market Value equal to the
amount of such taxes.

(b) Tax BonusesThe Committee, in its discretion, shall havedhéhority, at the time of grant of any Award untles Plan or at any tin
thereafter, to approve cash bonuses to designattidiPants to be paid upon their exercise or jagf (or the lapse of restrictions relating
Awards in order to provide funds to pay all or atjpm of federal and state taxes due as a resulticti exercise or receipt (or the lapse of
restrictions). The Committee shall have full auttyon its discretion to determine the amount of aach tax bonus.

Section 9. General Provisions

(a) No Rights to AwardsNo Key Employee, Participant or other Personldtale any claim to be granted any Award undePiaa, and
there is no obligation for uniformity of treatmesitkey Employees, Participants or holders or berafies of Awards under the Plan. The
terms and conditions of Awards need not be the saitherespect to any Participant or with respedlifterent Participants.

(b) _Exchange Program§&or the avoidance of doubt, the Committee, isdte discretion, may provide for, and the Compiuay
implement, one or more Exchange Programs, purdaamtich certain outstanding awards under any gquoéentive plan of the Company,
including without limitation, the Company’s 199%8k Incentive Plan and 1995 Stock Incentive Plan|d; at the election of the person
holding such Awards, be tendered to the Compangdacellation in exchange for the issuance of Awamder the Plan. The terms and
conditions of any Exchange Program pursuant toShigtion 9(b) will be determined by the Committeés sole discretion.

(c) Award AgreementsNo Participant will have rights under an Awardmed to such Participant unless and until an Avkayeeement
shall have been duly executed on behalf of the Gamp

(d) No Limit on Other Compensation ArrangemserNothing contained in the Plan shall prevent tioen@any or any Subsidiary from
adopting or continuing in effect other or additiboampensation arrangements, and such arrangementbe either generally applicable or
applicable only in specific cases.

(e) No Right to EmploymentThe grant of an Award shall not be construedigag a Participant the right to be retained in &meploy of
the Company or any Subsidiary, nor will it affectainy way the right of the Company or a Subsidiargerminate such employment at any
time, with or without cause. In addition, the Compar a Subsidiary may at any time dismiss a Hp#dit from employment free from any
liability or any claim under the Plan, unless ottiee expressly provided in the Plan or in any AwAgieement.

(f) Assignability. No Award granted under this Plan, nor any otfgts acquired by a Participant under this Plaa|l¢e assignable or
transferable by a Participant, other than by wilthe laws of descent and distribution or purstiars qualified domestic relations order as
defined by the Code, Title | of the Employee Ratiemt Income Security Act, or the rules promulgdteteunder.
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(g9) _Governing Law The validity, construction and effect of the Ptarany Award, and any rules and regulations meggtd the Plan or
any Award, shall be determined in accordance wighlaws of the State of Colorado.

(h) Severability If any provision of the Plan or any Award is @clomes or is deemed to be invalid, illegal or uoergfable in any
jurisdiction or would disqualify the Plan or any Avd under any law deemed applicable by the Comepisiech provision shall be constrt
or deemed amended to conform to applicable lawi itocannot be so construed or deemed amenddubwuiit in the determination of the
Committee, materially altering the purpose or iht&rthe Plan or the Award, such provision shalktrecken as to such jurisdiction or Award,
and the remainder of the Plan or any such Awarll straain in full force and effect.

(i) No Trust or Fund CreatedNeither the Plan nor any Award shall create ocdngstrued to create a trust or separate fundyokeml or a
fiduciary relationship between the Company or anjstdiary and a Participant or any other Persorth€@extent that any Person acquires a
right to receive payments from the Company or amys&liary pursuant to an Award, such right shalhbareater than the right of any
unsecured general creditor of the Company or atgifiiary.

() No Fractional Shared\o fractional Shares shall be issued or delivgrgduant to the Plan or any Award, and the Coremishall
determine whether cash shall be paid in lieu offaagtional Shares or whether such fractional Shareany rights thereto shall be canceled,
terminated or otherwise eliminated.

(k) Transfers and Leaves of Absen&wmlely for the purposes of the Plan: (a) a transf an employee Participant’s employment without
an intervening period from the Company to a Subsydor vice versa, or from one Subsidiary to angtbleall not be deemed a termination of
employment, and (b) an employee Participant wigrasted in writing a leave of absence shall be dekto have remained in the employ of
the Company or a Subsidiary, as the case may biegdsuch leave of absence.

() Headings Headings are given to the Sections and subsesobibthe Plan solely as a convenience to faciliteterence. Such headings
shall not be deemed in any way material or relet@tite construction or interpretation of the Réamny provision thereof.

Section 10. Effective Date of the Plan.

The Plan shall be effective as of April 16999subject to approval by the stockholders ofGbenpany on that date within one year
thereafter.
Section 11. Term of the Plan.

Unless the Plan shall have been discontinug¢erminated as provided in Section 7(a), the Blall terminate on April 16, 2009. No
Award shall be granted after the termination of Ften. However, unless otherwise expressly providede Plan or in an applicable Award
Agreement, any Award theretofore granted may exbaybnd the termination of the Plan, and the aitthof the Committee provided for
hereunder with respect to the Plan and any Awanls the authority of the Board of Directors of @@mpany to amend the Plan, shall ext
beyond the termination of the Plan.
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Appendix D

AMENDED AND RESTATED
DISH NETWORK CORPORATION
1995 STOCK INCENTIVE PLAN

Section 1. Purpose

The purpose of this Amended and Restated Stmaative Plan (the “Plan”) is to promote the mets of DISH Network Corporation (the
“Company”) and its Subsidiaries by aiding the Compim attracting and retaining Key Employees capaiflassuring the future success of
the Company, to offer such personnel incentivgautdforth maximum efforts for the success of thenpany’s business and to afford such
personnel an opportunity to acquire a proprietatgrest in the Company.

Section 2. Definitions

As used in the Plan, the following terms shalle the meanings set forth below:

(a) “Award” shall mean an award grante@ tKey Employee in accordance with the terms isfRfan in the form of Options, Stock
Appreciation Rights, Restricted Stock, Restrictéatk Units, Performance Awards, Dividend Equivatenit Other Stock-Based Awards
granted under the Plan, or any combination of tinegoing. As used in the context of an Exchangegraro, the term “Award” shall include
any awards granted under any successor plan @dhgany.

(b) “Award Agreement” shall mean any it agreement, contract or other instrument or ehecu evidencing any Award granted
under the Plan.

(c) “Code” shall mean the Internal Revefiode of 1986, as amended from time to time, agdegulations promulgated thereunder.
(d) “Committee” shall mean the committesscribed in Section 3 of the Plan.
(e) “Company” shall mean DISH Network @oration, a Nevada corporation, and any successporation.

(f) “Disinterested Person” shall meanraator of the Company who, during the one yeaoipio service as an administrator of the Plan
or any other plan of the Company or any of itsliatés except as may be permitted by Rule 16b-3|e)ider the Exchange Act.

(9) “Dividend Equivalent” shall mean arght granted under Section 6(e) of the Plan.
(h) “Exchange Act” shall mean the SedesiExchange Act of 1934, as amended.

(i) “Exchange Program” means a programeurwhich (i) outstanding Awards are surrenderecanicelled in exchange for Awards of
the same type (which may have lower exercise pdaoesdifferent terms), Awards of a different typad/or cash, and/or (ii) the exercise p
of an outstanding Award is reduced. The terms amdlitions of any Exchange Program will be determibg the Committee in its sole
discretion and shall not require separate apprhoyshe Company’s shareholders.

() “Key Employee” shall mean any persimtluding officers and directors, in the regulali-time employment of the Company or a
Subsidiary who, in the opinion of the Committee gisis expected to be, primarily responsible far management, growth or protection of
some part or all of the business of the CompanyitarBubsidiaries or otherwise to contribute sulttidly to the success of the Company and
its Subsidiaries.

(k) “Fair Market Value” shall mean, witbspect to Shares, the representative closingriaichaked prices, as quoted by the National
Association of Securities Dealers through NASDAG @utomated system for reporting
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quotes), for the date in question. If Fair Market(1& is in reference to property other than Shahesk-air Market Value of such other
property shall be determined by such methods argahares as shall be established from time to tiyntad Committee.

() “Incentive Stock Option” shall mean aption granted under Section 6(a) of the Plahighimtended to meet the requirements of
Section 422 of the Code or any successor provision.

(m) “Non-Qualified Stock Option” shall me an option granted under Section 6(a) of the tanis not intended to be an Incentive
Stock Option.

(n) “Option” shall mean an Incentive Std@ption or a Non-Qualified Stock Option, and slatlude Restoration Options.
(o) “Other Stock-Based Award” shall meany right granted under Section 6(f) of the Plan.

(p) “Participant” shall mean a Key Empteydesignated to be granted an Award under the Plan

(q) “Performance Award” shall mean arghtigranted under Section 6(d) of the Plan.

() “Person” shall mean any individuadgoration, partnership, association or trust.

(s) “Plan” shall mean this 1995 Stockentive Plan, as amended from time to time.

(t) “Restoration Option” shall mean angtion granted under Section 6(a)(iv) of the Plan.

(u) “Restricted Stock” shall mean any ighgranted under Section 6(c) of the Plan, sulbgestich restrictions as the Committee deems
appropriate or desirable.

(v) “Restricted Stock Unit” shall meanyamit granted under Section 6(c) of the Plan awilgg the right to receive a Share (or a cash
payment equal to the Fair Market Value of a Shatspme future date.

(w) “Retirement” shall mean becoming #dig to receive immediate retirement benefits uradegtirement or pension plan of the
Company or any Subsidiary.

(x) “Rule 16b-3" shall mean Rule 16b-8mulgated by the Securities and Exchange Commissider the Securities Exchange Act of
1934, as amended, or any successor rule or regulati

(y) “Shares” shall mean shares of ClagSofnmon Stock, $.01 par value, of the Company oh sther securities or property as may
become subject to Awards pursuant to an adjustmande under Section 4(c) of the Plan.

(2) “Stock Appreciation Right” shall meany right granted under Section 6(b) of the Plan.

(aa) “Subsidiary” shall mean any corpiaraiother than the Company) in an unbroken chatogorations beginning with the
Company if each of the corporations other thardahecorporation in the unbroken chain owns moaa th0% of the voting stock in one of
other corporations in such chain.

(bb) “Total Disability” shall mean theroplete and permanent inability of a Key Employepddorm the Key Employes’duties unde
the terms of the Key Employee’s employment with@wenpany or any Subsidiary, as determined by thar@ittee upon the basis of such
evidence, including independent medical reportsdatd, as the Committee deems appropriate or reegess
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Section 3. Administration.

(a) _Power and Authority of the Committee

(i) Power.With respect to grants or awards to Key Employegksrahan executive officers and directors of thmpany, the Plan
shall be administered by the Board of Directora committee (the “Committee”) appointed by the Bloair Directors of the Company, and
shall consist of two or more members of the Bodricectors. With respect to grants or awards teceive officers and directors, the Plan
shall be administered by the Board of Directorgai€h director is a Disinterested Person, or bynangittee of two or more directors, all of
whom are Disinterested Persons. Such committeebmalye Committee if all of the members thereofziginterested Persons, or a special
committee appointed by the Board of Directors coseploof at least two Disinterested Persons. If thar@ of Directors is composed entirely
of Disinterested Persons, the Board of Directorg reaerve to itself any of the authority grantedhts Committee as set forth herein, and it
may perform and discharge all of the functionshef Committee at any time that a duly constitutech@ittee is not appointed and serving.
All references in the Plan to this “Committee” $hrd deemed to refer to the Board of Directors velven the Board is discharging the powers
and responsibilities of the committee, and any isheommittee appointed by the board to adminipteticular aspects of the Plan .

(i) Power and Authority Subject to the express provisions of the Plantaragplicable law, the Committee or the board of
Directors, as the case may be, shall have full pamd authority to: (i) designate Key Employeed;détermine the type or types of Awards
to be granted to each Key Employee under the Rigrdetermine the number of Shares to be covénefbr with respect to which payments,
rights or other matters are to be calculated imection with) each Award; (iv) determine the teransl conditions of any Award or Award
Agreement; (v) amend the terms and conditions pfAamard or Award Agreement and accelerate the és&bdity of Options or the lapse of
restrictions relating to Restricted Stock, Res#dcStock Units or other Awards; (vi) determine viteef to what extent and under what
circumstances Awards may be exercised in casheShather securities, other Awards or other prgpertcanceled, forfeited or suspended,;
(vii) determine whether, to what extent and undeatcircumstances cash, Shares, other securithes, Awards, other property and other
amounts payable with respect to an Award undePtar shall be deferred either automatically ohatelection of the holder thereof or the
Committee; (viii) interpret and administer the Pard any instrument or agreement relating to, oawmade under, the Plan; (ix) establish,
amend, suspend or waive such rules and regulatiohgppoint such agents as it shall deem appregdathe proper administration of the
Plan; (x) institute one or more Exchange Prograntdiiding without limitation any Exchange Prograesdribed in Section 9(b); and
(xi) make any other determination and take anyratlcdon that the Committee deems necessary oratidsifor the administration of the Pl
Unless otherwise expressly provided in the Pldrdedignations, determinations, interpretations @thér decisions under or with respect to
the Plan or any Award shall be within the sole @dition of the Committee, may be made at any tintesnall be final, conclusive and binding
upon any Key Employee, any holder or beneficiargmf Award and any employee of the Company or arpsiliary. The Committee’s
decisions and determinations under the Plan neeldeneniform and may be made selectively among Kmyployees, whether or not such
Key Employees are similarly situated.

(b) DelegationThe Committee may, in its sole discretion, delegatzh powers and duties under the Plan as it dapprepriate;
provided, howevethat the Committee shall not delegate its powedsdarties under the Plan with regard to executifieerss or directors of
the Company or any Subsidiary who are subject tti@e16 of the Exchange Act.

Section 4. Shares Available for Awards.

(a) _Shares Availabl&ubject to adjustment as provided in Section 4 humber of Shares that may subject to Awardsuing: Plan
shall not exceed 10,000,000. Shares to be issudet time Plan may be either Shares reacquired dddrhéihe treasury or authorized but
unissued Shares. If any Shares covered by an Awrawhich an Award relates are not purchasedefafeited, or if an Award otherwise
terminates without delivery of any Shares, thenninmber of Shares counted against the aggregatberuwhShares available under the Plan
with respect to such Award, to the extent of arghsforfeiture or termination, shall again be auval#efor granting Awards under the Plan.
Company shall at all times keep available out dfiatized but unissued Shares the number of Shargstisfy Awards granted under the P
The maximum number of Shares with respect to wliptions, Stock Appreciation Rights, Restricted 8tdestricted Stock Units,
Performance Awards, Dividend Equivalents, or oBierck Based Awards, or any combination of the fomeg, may be granted to any single
individual in any one calendar year shall not exicé£00,000.

(b) Accounting for Awards-or purposes of this Section 4, if an Award ergitlee holder thereof to receive or purchase Shtres,
number of Shares covered by such Award or to whitth Award relates shall be counted on the daggaoft of such Award against the
aggregate number of Shares available for grantiwgrds under the Plan.
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(c) Adjustmentdn the event that the Committee shall determinédha dividend or other distribution (whether ir tform of cash,
Shares, other securities or other property), réabgation, stock split, reverse stock split, resmization, merger, consolidation, split-up, spin-
off, combination, repurchase or exchange of Sharesher securities of the Company, issuance ofamés or other rights to purchase Shares
or other securities of the Company or other singtanporate transaction or event affects the Shauels that an adjustment is determined by
the Committee to be appropriate in order to preddation or enlargement of the benefits or potaintienefits intended to be made available
under the Plan, then the Committee shall, in sughmar as it may deem equitable, adjust any oif &) the number and type of Shares (or
other securities or other property) which thereaftay be made the subject of Awards, (ii) the nunamg type of Shares (or other securities
or other property) subject to outstanding Awardd @ii) the purchase or exercise price with respecny Awardprovided, howevethat the
number of Shares covered by any Award or to whigthsAward relates shall always be a whole number.

Section 5. Eligibility.

Any Key Employee, including any Key Employekonis an officer or director of the Company or &upsidiary, shall be eligible to be
designated a Participamtrovided, howevei director of the Company who is not also an emggoyf the Company or a Subsidiary shall not
be designated as an Participant. In determininghvkiey Employees shall receive an Award and thagesf any Award, the Committee may
take into account the nature of the services ratly the respective Key Employees, their presespatential contributions to the success
of the Company or such other factors as the Coragith its sole discretion, shall deem relevantwitbstanding, the foregoing, an Incent
Stock Option may only be granted to full or panmtéi employees (which term as used herein includiéisomt limitation, officers and directors
who are also employees) of the Company and itsiiabies.

Section 6. Awards.

(a) OptionsThe Committee is hereby authorized to grant Opttorf3articipants with the following terms and cdimtis and with such
additional terms and conditions not inconsisternthwhe provisions of the Plan as the Committeel steiérmine, which terms and conditions
shall be set forth in a form approved by the Cortemit

(i) Exercise PriceThe exercise price per Share purchasable undeptiorshall be determined by the Committeegvided, however,
that, in the case of an Incentive Stock Optionhsexercise price shall not be less than 100% oF#ieMarket Value of a Share on the dat
grant of such Option, provided, further, that thgr@gate Fair Market Value, determined at the timéncentive Stock Option is granted, of
the Shares with respect to which Incentive Stockddp may be exercisable for the first time by & Ikenployee in any calendar year under
all plans of the Company and any parent corporaifdthe Company and any Subsidiary shall not ex&i€d,000.

(i) Option TermThe term of each Option shall be for a period ofytears from the date of grant of any IncentivecEtOption and ten
years and three months from the date of grantNdr-Qualified Stock Option, unless an earlier expinatitate shall be stated in the Optior
the Option shall cease to be exercisable pursoahig Section 6. If a Key Employee’s employmernttmthe Company and all Subsidiaries
terminates other than by reason of the Key Emplsyséeath, Total Disability or Retirement, the Keyployee’s Options shall terminate and
cease to be exercisable upon termination of empdoynunless the Committee shall determine otherwise

(iii) Time and Method of ExercisEhe Committee shall determine the time or timastdth an Option may be exercised in whole or in
part and the method or methods by which, and tire fr forms (including, without limitation, cashh&es, promissory notes, other
securities, other Awards or other property, or edmbination thereof, having a Fair Market Valuetlom exercise date equal to the relevant
exercise price) in which, payment of the exercisegpwith respect thereto may be made or deembdue been made. The Committee may
also permit the holders of Options, in accordanitk such procedures as the Committee may in its discretion establish, including those
set forth in Section 6(g) hereof, to exercise Opgtiand sell Shares acquired pursuant to a brokeragjmilar arrangement approved in
advance by the Committee, and to use the proceewnissuch sale as payment of the exercise pricadf ©ptions.

(iv) Restoration OptionsThe Committee may grant Restoration Options, séplgrar together with another Option, pursuant tooh,
subject to the terms and conditions establishetth&yCommittee and any applicable
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requirements of Rule 16b-3 or any other applic#dble the Participant would be granted a new Optitien the payment of the exercise price
of the Option to which such Restoration Option tedds made by the delivery of Shares owned by#récipant pursuant to the relevant
provisions of the Plan or agreement relating tdisDption, which new Option would be an Option teghase the number of Shares not
exceeding the sum of (A) the number of Shares goighed as consideration upon the exercise of teeipusly granted Option to which such
Restoration Option relates and (B) the number @fr& if any, tendered or withheld as payment efatmount to be withheld under applic:
tax laws in connection with the exercise of thei@pto which such Restoration Option relates pumnstmthe relevant provisions of the Plan
or agreement relating to such Option. Restoratiptidds may be granted with respect to Options presty granted under the Plan or any
other stock option plan of the Company, and magraated in connection with any Option granted uriderPlan or any other stock option
plan of the Company at the time of such grantvided, howevethat Restoration Options may not be granted witpeet to any Option
granted to a Non-Employee Director under any oshack option plan of the Company.

(v) Incentive and Non-Qualified Stock OptioEsich Option granted pursuant to the Plan shallispebether it is an Incentive Stock
Option or a Non-Qualified Stock Option, providedttthe Committee may in the case of the grant dheentive Stock Option give the
Participant the right to receive in its place a Namalified Stock Option.

(b) _Stock Appreciation Rightshe Committee is hereby authorized to grant StoggrAciation Rights to Participants subject to trens
of the Plan and any applicable Award Agreementt@ciS Appreciation Right granted under the Planist@ifer on the holder thereof a right
to receive upon exercise thereof the excess di€iFair Market Value of one Share on the datexefase (or, if the Committee shall so
determine, at any time during a specified perioibitgeor after the date of exercise) over (ii) tharg price of the Stock Appreciation Right as
specified by the Committee, which price shall netdss than 100% of the Fair Market Value of onar8lon the date of grant of the Stock
Appreciation Right. Subject to the terms of thenRdad any applicable Award Agreement, the grameptierm, methods of exercise, dates of
exercise, methods of settlement and any other tamdsonditions of any Stock Appreciation Rightlsha as determined by the Committee.
The Committee may impose such conditions or ragtris on the exercise of any Stock AppreciationhRas it may deem appropriate.

(c) Restricted Stock and Restricted StockdJithe Committee is hereby authorized to grant AwafdRestricted Stock and Restricted
Stock Units to Participants with the following tesrand conditions and with such additional termsa@mditions not inconsistent with the
provisions of the Plan as the Committee shall dates:

(i) RestrictionsShares of Restricted Stock and Restricted Stocksshiall be subject to such restrictions as the@iti®e may impose
(including, without limitation, any limitation orné right to vote a Share of Restricted Stock orrigjiet to receive any dividend or other right
or property with respect thereto), which restrictanay lapse separately or in combination at sawh or times, in such installments or
otherwise as the Committee may deem appropriage'Rbstricted Period”).

(ii) Stock CertificatesAny Restricted Stock granted under the Plan sleafi\bdenced by issuance of a stock certificateedificates,
which certificate or certificates shall be heldtbg Company. Such certificate or certificates shaltegistered in the name of the Participant
and shall bear an appropriate legend referringederms, conditions and restrictions applicablsutth Restricted Stock. Except as otherwise
provided in this Section 6(c), no Shares of Re®tiStock received by a Key Employee shall be soidhanged, transferred, pledged,
hypothecated or otherwise disposed of during thetriRéed Period. In the case of Restricted StockdJno Shares shall be issued at the time
such Awards are granted.

(i) Forfeiture; Delivery of Sharegxcept as otherwise determined by the Committeen t@rmination of employment (as determined
under criteria established by the Committee) dutiregapplicable restriction period, all Shares e$®cted Stock and all Restricted Stock
Units at such time subject to restriction shalfdréeited and reacquired by the Compapsgvided, howevethat in the cases of death, Total
Disability or Retirement, or in circumstances whire Committee finds that a waiver would be inltlest interest of the Company, the
Committee may waive in whole or in part any orralhaining restrictions with respect to Shares dftfReted Stock or Restricted Stock Units.
Any Share representing Restricted Stock that ionger subject to restrictions shall be deliver@thie holder thereof promptly after the
applicable restrictions lapse or are waived. Uganlapse or waiver of restrictions and the restdqieriod relating to Restricted Stock Units
evidencing the right to receive Shares, such Stedrals be issued and delivered to the holderseRéstricted Stock Units.
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(d) Performance Awardshe Committee is hereby authorized to grant Perfmice Awards to Participants subject to the ternte@Plan
and any applicable Award Agreement. A Performansard granted under the Plan (i) may be denominattgxyable in cash, Shares
(including, without limitation, Restricted Stocljther securities, other Awards or other property @iy shall confer on the holder thereof the
right to receive payments, in whole or in part, mptoe achievement of such performance goals dstich performance periods as the
Committee shall establish. Subject to the termhi@fPlan and any applicable Award Agreement, tifopaance goals to be achieved during
any performance period, the length of any perfomegreriod, the amount of any Performance Awardtgchrihe amount of any payment or
transfer to be made pursuant to any Performanced\arad any other terms and conditions of any Perdmice Award shall be determined by
the Committee.

(e) _Dividend Equivalenthe Committee is hereby authorized to grant toi€pants Dividend Equivalents under which such iegénts
shall be entitled to receive payments (in cashr&hather securities, other Awards or other prypes determined in the discretion of the
Committee) equivalent to the amount of cash divitdapaid by the Company to holders of Shares wiheet to a number of Shares
determined by the Committee. Subject to the teritkeoPlan and any applicable Award Agreement, €dieidend Equivalents may have
such terms and conditions as the Committee shidmuéne.

() Other StocilBased AwardsThe Committee is hereby authorized to grant toiétpants such other Awards that are denominated or
payable in, valued in whole or in part by referetweor otherwise based on or related to, Shanetu@ing, without limitation, securities
convertible into Shares), as are deemed by the Givegnto be consistent with the purpose of the Rlaovided, howevethat such grants
must comply with applicable law and, in the casexadcutive officers and directors of the CompamyleR 6b-3. Subject to the terms of the
Plan and any applicable Award Agreement, the Cotemihall determine the terms and conditions df $ugards. Shares or other securities
delivered pursuant to a purchase right granted uhile Section 6(f) shall be purchased for suchsmeration, which may be paid by such
method or methods and in such form or forms (inicigdvithout limitation, cash, Shares, promissoryeso other securities, other Awards or
other property or any combination thereof), asGoenmittee shall determine, the value of which cdesition, as established by the
Committee, shall not be less than 100% of the Mairket Value of such Shares or other securitiesf éise date such purchase right is grar

(g) General.

(i) No Cash Consideration for Award&wards shall be granted for no cash consideratidorosuch minimal cash consideration as
may be required by applicable law.

(i) Awards May Be Granted Separately or TogetAevards may, in the discretion of the Committeegbented either alone or in
addition to, in tandem with, or in substitution,fany other Award or any award granted under aag pf the Company or any Subsidiary
other than the Plan. Awards granted in additioartm tandem with other Awards or in addition toimtandem with awards granted under
such other plan of the Company or any Subsidiary beagranted either at the same time as, or dfexraht time from, the grant of such other
Awards or awards.

(iif) Forms of Payment under Awarddubject to the terms of the Plan and of any aplplicAward Agreement, payments or
transfers to be made by the Company or a Subsid@oy the grant, exercise or payment of an Awarg begamade in such form or forms as
the Committee shall determine (including, withaatitation, cash, Shares, promissory notes, otheurgees, other Awards or other property
or any combination thereof), and may be made inglespayment or transfer, in installments or ateéerred basis, in each case in accord
with rules and procedures established by the CoteiSuch rules and procedures may include, witloitation, provisions for the payme
or crediting of reasonable interest on installnmndeferred payments or the grant or crediting iefdend Equivalents with respect to
installment or deferred payments.

(iv) Cashless Exercis@ptions may be exercised in whole or in part upelivery to the Secretary of the Company of an ioable
written notice of exercise. The date on which switice is received by the Secretary shall be the diexercise of the Option, provided that
within three business days of the delivery of soetice the funds to pay for exercise of the Optom delivered to the Company by a broker
acting on behalf of the optionee either in conmectvith the sale of the Shares underlying the Qpdioin connection with the making of a
margin loan to the optionee to enable payment®gtttercise price of the Option. In connection wlith foregoing, the Company will
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provide a copy of the notice of exercise of thei@pto the aforesaid broker upon receipt by the&acy of such notice and will deliver to
such broker, within three business days of thevdgfiof such notice to the Company, a certificateentificates (as requested by the broker)
representing the number of Shares underlying th@®ghat have been sold by such broker for théope.

(v)Limits on Transfer of Award®lo Award and no right under any such Award shalireasferable by a Participant otherwise than
by will, the laws of descent and distribution orguant to a qualified domestic relations orderefineéd by the Codegyrovided, howevethat,
if so determined by the Committee, a Participang,nmathe manner established by the Committee gdesé a beneficiary or beneficiaries to
exercise the rights of the Participant and recaiwe property distributable with respect to any Advapon the death of the Participant. Each
Award or right under any Award shall be exercisahleng the Participand’lifetime only by the Participant or, if permidsitunder applicabl
law, by the Participant’s guardian or legal repn¢éaive. No Award or right under any such Award rbaypledged, alienated, attached or
otherwise encumbered, and any purported pledgmadlpn, attachment or encumbrance thereof shalblieand unenforceable against the
Company or any Subsidiary.

(vi) Term of AwardsUnless otherwise expressly set forth in the Plamtérm of each Award shall be for such period ag be
determined by the Committee.

(vii) Restrictions; Securities Exchange Listidg). certificates for Shares or other securitiesvderled under the Plan pursuant to any
Award or the exercise thereof shall be subjecttthsstop transfer orders and other restrictionth@€ommittee may deem advisable under
the Plan or the rules, regulations and other requénts of the Securities and Exchange Commissidraay applicable federal or state
securities laws, and the Committee may cause adegelegends to be placed on any such certifidatesake appropriate reference to such
restrictions. If the Shares or other securitiestiir@ed on a securities exchange, the Company rshiaie required to deliver any Shares or
other securities covered by an Award unless anitisuth Shares or other securities have been agtirfitr trading on such securities
exchange.

Section 7. Amendment and Termination; Adjustments.

Except to the extent prohibited by apdbie law and unless otherwise expressly providethiAward Agreement or in the Plan;

(a)_Amendments to the Pldine Board of Directors of the Company may amentdy,auspend, discontinue or terminate the Plan;
provided, howevethat , notwithstanding any other provision of thanPor any Award Agreement, without the approvathaf stockholders ¢
the Company, no such amendment, alteration, sugpemscontinuation or termination shall be maugt tabsent such approval,

(i) would cause Rule 16b-3 to becamavailable with respect to the Plan;

(i) would violate the rules or ndgtions of the New York Stock Exchange, any oemurities exchange or the National
Association of Securities Dealers, Inc. that angliapble to the Company; or

(i) would cause the Company toumable, under the Code, to grant Incentive Stocko@p under the Plan.

(b) _Amendments to Awardehe Committee may waive any conditions of or righftthe Company under any outstanding Award,
prospectively or retroactively. The Committee may amend, alter, suspend, discontinue or termiaayeoutstanding Award, prospectively
or retroactively, without the consent of the Pdptnit or holder or beneficiary thereof, except tewise herein provided.

(c) _Correction of Defects, Omissions émmbnsistenciesThe Committee may correct any defect, supply anigssion or reconcile any
inconsistency in the Plan or any Award in the maramal to the extent it shall deem desirable toycdre Plan into effect.
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Section 8. Income Tax Withholding; Tax Bonuses.

(a) _Withholdingln order to comply with all applicable federal daite income tax laws or regulations, the Company take such
action as it deems appropriate to ensure thapaliaable federal or state payroll, withholdingca@me or other taxes, which are the sole and
absolute responsibility of a Participant, are wéithor collected from such Participant. In ordeassist a Participant in paying all or a portion
of the federal and state taxes to be withheld decied upon exercise or receipt of (or the lapfsestrictions relating to) an Award, the
Committee, in its discretion and subject to sudtiiteahal terms and conditions as it may adopt, pesmit the Participant to satisfy such tax
obligation by (i) electing to have the Company wWithd a portion of the Shares otherwise to be dediv@ipon exercise or receipt of (or the
lapse of restrictions relating to) such Award vatRair Market Value equal to the amount of suclesaor (ii) delivering to the Company
shares other than Shares issuable upon exerciseeipt of (or the lapse of restrictions relatingpguch Award with a Fair Market Value eq
to the amount of such taxes. The election, if amyst be made on or before the date that the anuduax to be withheld is determined and in
accordance with Rule 16b-3 under the Exchangerittité case of an Award held by any executive affidehe Company.

An executive officer of the Company may ekechave Shares withheld from a grant or an awardenueder the Plan or tender Shares to
the Company in order to satisfy the tax withholdomgsequences of a grant or an Award made undétléme only during the period
beginning on the third business day following tlagedon which the Company releases the financiatimétion specified in Rule 16b-3(e)(1)
(i) under the Exchange Act and ending on the tihdiisiness day following such date. An executiffieer of the Company may also elec!
have Shares withheld on exercise of an Option gchnhder the Plan in order to satisfy tax withhaddtonsequences thereof by providing
Company with a written election to so withhold eadt six months in advance of the withholding cdu8hk otherwise issuable upon exercis
such Option.

(b) _Tax Bonuse$he Committee, in its discretion, shall have thehatrity, at the time of grant of any Award undeistRlan or at any
time thereafter, to approve cash bonuses to ddsidmarticipants to be paid upon their exerciseceipt of (or the lapse of restrictions
relating to) Awards in order to provide funds ty @dl or a portion of federal and state taxes dua gesult of such exercise or receipt (or the
lapse of such restrictions). The Committee shaleHall authority in its discretion to determineethmount of any such tax bonus.

Section 9. General Provisions

(a) No Rights to AwardsNo Key Employee, Participant or other Personlsfeile any claim to be granted any Award undeiPdaa,
and there is no obligation for uniformity of treant of Key Employees, Participants or holders oreffieiaries of Awards under the Plan. 1
terms and conditions of Awards need not be the saitherespect to any Participant or with respedlifterent Participants.

(b) Exchange ProgramBor the avoidance of doubt, the Committee, isdte discretion, may provide for, and the Compauay
implement, one or more Exchange Programs, purdaamfich certain outstanding awards under any gquoéentive plan of the Company,
including without limitation, the Company’s 199%8k Incentive Plan and 1995 Stock Incentive Plan)d; at the election of the person
holding such Awards, be tendered to the Compangdacellation in exchange for the issuance of Awamder the Plan. The terms and
conditions of any Exchange Program pursuant toShigion 9(b) will be determined by the Committeés sole discretion.

(c) _Award Agreementhlo Participant will have rights under an Award deghto such Participant unless and until an Award
Agreement shall have been duly executed on beh#iieocCompany.

(d) _No Limit on Other Compensation AmamentsNothing contained in the Plan shall prevent the Gany or any Subsidiary from
adopting or continuing in effect other or additiboampensation arrangements, and such arrangementbe either generally applicable or
applicable only in specific cases.

(e)_No Right to Employmenthe grant of an Award shall not be construedigisg a Participant the right to be retained in émeploy
of the Company or any Subsidiary, nor will it atfac any way the right of the Company or a Subsidta terminate such employment at any
time, with or without cause. In addition, the Compar a Subsidiary may at any time dismiss a Hp#it from employment free from any
liability or any claim under the Plan, unless othise expressly provided in the Plan or in any Awagieement.
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(f) _AssignabilityNo Award granted under this Plan, nor any othertsgcquired by a Participant under this Plan | ffeahssignable «
transferable by a Participant, other than by wilttee laws of descent and distribution or pursuar qualified domestic relations order as
defined by the Code, Title | of the Employee Ratiemt Income Security Act, or the rules promulgdteteunder.

(g) _Governing Lawl'he validity, construction and effect of the Plarany Award, and any rules and regulations relatintpe Plan or
any Award, shall be determined in accordance wighlaws of the State of Colorado.

(h) _Severabilityif any provision of the Plan or any Award is or bees or is deemed to be invalid, illegal or unerdable in any
jurisdiction or would disqualify the Plan or any Avd under any law deemed applicable by the Comejistigch provision shall be constrt
or deemed amended to conform to applicable lawi itocannot be so construed or deemed amenddtbuiit in the determination of the
Committee, materially altering the purpose or ihtgfrthe Plan or the Award, such provision shalktrecken as to such jurisdiction or Award,
and the remainder of the Plan or any such Awarll straain in full force and effect.

(i) No Trust or Fund Createdlleither the Plan nor any Award shall create ocdrgstrued to create a trust or separate fundykiual
or a fiduciary relationship between the Compangmy Subsidiary and a Participant or any other PerBo the extent that any Person
acquires a right to receive payments from the Compa any Subsidiary pursuant to an Award, suchtrapall be no greater than the right of
any unsecured general creditor of the Company yiSabsidiary.

() No Fractional Shareado fractional Shares shall be issued or deliverggymnt to the Plan or any Award, and the Commiéthed!
determine whether cash shall be paid in lieu offaagtional Shares or whether such fractional Shareany rights thereto shall be canceled,
terminated or otherwise eliminated.

(k) _Transfers and Leaves of Abser8mely for the purposes of the Plan: (a) a transfer Key Employee’s employment without an
intervening period from the Company to a Subsid@ryice versa, or from one Subsidiary to anothball not be deemed a termination of
employment, and (b) a Key Employee who is grantedriting a leave of absence shall be deemed te hawained in the employ of the
Company or a Subsidiary, as the case may be, dsuiclg leave of absence.

() HeadingdHeadings are given to the Sections and subseatfahe Plan solely as a convenience to facilitaference. Such
headings shall not be deemed in any way materiglevant to the construction or interpretatiorihef Plan or any provision thereof.

Section 10. Effective Date of the Plan.
The Plan shall be effective as of Junel®@5, subject to approval by the stockholderthefCompany within one year thereafter.

Section 11. Term of the Plan.

Unless the Plan shall have been discoetiror terminated as provided in Section 7(a)Pla@ shall terminate on June 20, 2005. No
Award shall be granted after the termination of Btten. However, unless otherwise expressly providéke Plan or in an applicable Award
Agreement, any Award theretofore granted may exbaybnd the termination of the Plan, and the aitthof the Committee provided for
hereunder with respect to the Plan and any Awanls the authority of the Board of Directors of @@mpany to amend the Plan, shall ext
beyond the termination of the Plan.
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PROXY SOLICITED ON BEHALF OF THE BOARD OF DIRECTORS

The undersigned hereby appoints Charles Wertagnd R. Stanton Dodge, each with the power toiaphis substitute, and hereby
authorizes them to represent and to vote as ddsidjb&low, all Class A Shares and Class B SharB$3# Network Corporation held of
record by the undersigned on March 16, 2009, aathmial Meeting of Shareholders to be held on May2D09, or any adjournment thereof.

1. ELECTION OF EIGHT DIRECTORS
O FOR all nominees listed below (except as matketie contrary
O WITHHOLD AUTHORITY to vote for all the nominedisted below

James DeFranc Cantey Ergel Charles W. Erge Steven R. Goodbal
Gary S. Howarc David K. Moskowitz Tom A. Ortolf Carl E. Vogel
(INSTRUCTION: To withhold authority to vote for andividual nominee, cross out that nomi’s name above

2.  TO RATIFY THE APPOINTMENT OF KPMG LLP AS OURIDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM
FOR FISCAL YEAR ENDING DECEMBER 31, 200

O FOR O O ABSTAIN
AGAINST

3. TO APPROVE OUR 2009 STOCK INCENTIVE PLAI

O FOR O O ABSTAIN
AGAINST
4. TO APPROVE AMENDMENTS TO EXISTING EQUITY PLMS TO ALLOW FOR STOCK AWARD EXCHANGE
PROGRAMS.
O FOR O O ABSTAIN
AGAINST
5. TO TRANSACT SUCH OTHER BUSINESS AS MAY PROREY COME BEFORE THE ANNUAL MEETING OR ANY
ADJOURNMENT THEREOF
O FOR O O ABSTAIN
AGAINST

THIS PROXY WHEN PROPERLY EXECUTED WILL BE VOTEIN THE MANNER DIRECTED HEREIN BY THE UNDERSIGNE
SHAREHOLDER. IF NO DIRECTION IS MADE THIS PROXY WILBE VOTED FOR (1) THE ELECTION OF EACH OF THE EIGH
DIRECTORS SET FORTH ABOVE (2) THE RATIFICATION OFHE APPOINTMENT OF KPMG LLP AS OUR INDEPENDENT
REGISTERED PUBLIC ACCOUNTING FIRM FOR FISCAL YEARNDING DECEMBER 31, 2009 (3) APPROVAL OF OUR 2009
STOCK INCENTIVE PLAN AND (4) APPROVAL OF AMENDMENTS O EXISTING EQUITY PLANS TO ALLOW FOR STOCK
AWARD EXCHANGE PROGRAMS. THIS PROXY CONFERS DISCREENARY AUTHORITY WITH RESPECT TO PROPOSALS
NOT KNOWN OR DETERMINED AT THE TIME OF THE MAILINGOF THE NOTICE OF ANNUAL MEETING OF SHAREHOLDER
TO THE UNDERSIGNED.

The undersigned hereby acknowledges receithteolotice of Annual Meeting of Shareholders anmuki? Statement furnished herewith.

Dated ,200¢

Signature

Signature if held jointly
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Signatures should agree with the name(s) stenkéegon.
Executors, administrators, trustees, guardiana#intheys
should indicate when signing. Attorneys should siitbm
powers of attorney

PLEASE SIGN AND RETURN THIS PROXY IN THE ENCISED PRE-ADDRESSED ENVELOPE. THE TENDER OF A PROXY
WILL NOT AFFECT YOUR RIGHT TO VOTE IN PERSON IF YOBTTEND THE MEETING OR TO SUBMIT A LATER DATED
REVOCATION OR AMENDMENT TO THIS PROXY ON ANY OF THESSUES SET FORTH ABOVE.
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