
authorizations, or registrations, declarations or filings which if not obtained or made, will'not 
or could not reasonably be expected to have a material adverse effect on Buyer's ability to 
consummate the transactions contemplated by this Agreement. 

4.2.6 Compliance with Laws. Buyer and its Affiliates have, at all times, been 
and are in compliance with all federal, state, local and foreign statutes, laws, rules, 
regulations, judgments, orders, writs, injunctions and decrees, and are not in violation of 
and have not received any written claim or notice of violation of, any such statutes, laws, 
rules, regulations, judgments, orders, writs, injunctions and decrees with respect to the 
conduct of its business related to the acquisition and operation of the Acquired Assets, 
except for such instances of non-compliance or violation, if any, which could not 
reasonably be expected to have a material adverse effect on Buyer's ability to consummate 
the transactions contemplated by this Agreement. 

4.2.7 Litigation. There is no suit, action, arbitration, claim, governmental or 
other proceeding or investigation before. any Governmental Entity pending or, to the 
knowledge of the Buyer, threatened, against Buyer or any of its Affiliates related to the 
Acquired Assets or the transactions contemplated by this Agreement which, if decided 
adversely, could reasonably be expected to have a material adverse effect on Buyer's 
ability to consummate the transactions contemplated by this Agreement. 

4.2.8 FCC Licenses. There is no pending, or, to the knowledge of Buyer, 
threatened, application, petition, objection or other pleading with the FCC or other 
Governmental Entity which challenges the ability of Buyer to acquire the FCC Licenses, 
other than the FCC Order, FCC 04-271, released December 3, 2004, in AUC 03-52, 
relating to the Unlicensed Frequencies. To the knowledge of Buyer there am no 
circumstances or aduat or threatened actions that could result in the imposition of any 
conditions (other than those deemed Unconditional hereunder) in connection with the 
Regulatory Approvals. Buyer and .ts Affiliates have been and are in compliance with the 
Communications A d  and the rules and regulations of the FCC, except where such non- 
compliance could not reasonably be expected to have a material adverse effect on Buyer's 
ability to consummate the transactions contemplated by this Agreement. 

4.2.9 Bmkers'Fees. Neither Buyer nor any of its Affiliates has any Liability 
or obligation to pay any fees or commissions to any broker, finder or agent with respect to 
the transactions contemplated by this Agreement for which Rainbow DBS WOUM be liable. 

4.3 Further Agreements of the Parties. 

4.3.1 General. Each of the Parties will cooperate to its fullest extent and us8 
its respective best efforts to take all action and to do all things necessary, pmper, or 
advisable to consummate and make effective the transactions contemplated by this 
Agreement (including without limitation satisfying the closing conditions set forth in Artide 3 
above) as soon as practicable following the date of this Agreement. 

75 Redacted for , 
PubkZnspection I 



4.3.2 Apphtion for Government Approvals. Within ten (10) days of the 
Execution Date, the Parties shall jointly file all applications necessary for the Unconditional 
grant of the Regulatory Approvals. In addition to, but not in limitation of the Parties' 
obligations under Section 4.3.1 above, each of Buyer and Rainbow DBS shall take all 
steps, and shall supply to the other Patty andor to Governmental Entities all information 
reasonably necessary to obtain the Unconditional grant of the Regulatory Approvals. The 
Parties shall split the costs of any filing fees necessary in connection with the joint 
application for the Regulatory Approvals. 

4.3.3 Ongoing Data. After the date hereof and until the Closing, Rainbow 
DBS shall deliver to Buyer (i) prompt notice of any anomalies on Rainbowl, or of any 
anomaly notice or alert from the manufacturer of Rainbow-1 , and (ii) monthly healih and 
operational reports reflecting the performance of Rainbow-1 , and any anomalies thereto, 
during the preceding month. 

4.3.4 Operation of Rainbow-1. Title to and risk of loss of the Acquired 
Assets shall remain with Rainbow DBS until Closing, and at Closing shall transfer to Buyer. 
After the date hereof and until the Closing, Rainbow DBS shall cause Rainbowl to be 
operated and maintained (including the provision of lT&C) in accordance with the FCC 
Licenses and all applicable laws, rules and regulations, and with the same degree of 
diligence and care that a reasonably prudent satellite owner and operator would use. 

4.3.5 TT&C. Commencing sixty (60) days prior to the later to occur of 
August 28,2005 or the scheduled Closing, Rainbow DBS shall coordinate with Buyer and 
the manufacturer of Rainbow-1 (which currently provides lT&C for Rainbow-1) to transition 
in a safe and effective manner the lT&C, operation and maintenance of Rainbow-1 on the 
later to occur of August 28,2005 or the date of Closing, and, effective as of the later to 
occur of August 28,2005 or the date of Closing, the TT&C, operation and maintenance of 
Rainbowl shall be the responsibility of Buyer. 

4.3.6 Black Hawk Faci/#ks. Within five (5) business days after the 
execution of this Agreement, Rainbow DBS and Buyer will enter into a Letter Agreement 
regarding property located in Black Hawk, South Dakota, currently owned by Rainbow DBS 
and used by Rainbow DBS to support telemetry, tracking and control (lT&C) and beacon 
tracking for Rainbow-1 (the "Black Hawk Facilities"). If the dosing of the transadion8 under 
such agreement (the "Black Hawk Closing") does not occur simuttaneous with the W s h g  
under this Agreement, Rainbow DBS will permit Buyer, the manufacturer of Rainbow-1 or 
any other third-party designated by Buyer (as applicable) to use, from the Closing until the 
earlier of the Black Hawk Closing or one (1) year after the Closing hereunder, the Black 
Hawk Facilities to support the provision of TT&C and beacon t d n g  for Rainbowl. 
Buyer will reimburse Rainbow DBS on a monthly basks for that poftbn of the OptBfa- 
costs of the Black Hawk Facility incurred by Rainbow DBS that are reasonably allotable to 
supporting TT&C and beacon tracking for Rainbowl. If, at the end of such one (1) year 
period, the Black Hawk Closing has still not occurred, Buyer shall cease all use of the 
Black Hawk Facilities and Buyer shall remove the Ground Equipment from the Black Hawk 
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property. Except in the case of gross negligence or willful misconduct, Rainbow DBS will 
have no liability whatsoever for any damage or loss to Rainbow4 after Closing resulting 
from any malfunction or improper operation of the Black Hawk Facilities during any period 
that Buyer is using the Black Hawk Facilities under this Section 4.3.6. After the Black 
Hawk Closing, Rainbow DBS shall have no further obligations or liabilities to Buyer under 
this Section 4.3.6. 

4.3.8 Cooperation; Consents. Each Party covenants and agrees that, during 
the period between the date hereof and the Closing, it shall cooperate with the other and 
use its best efforts to (i) cause the conditions to Closing set forth in Article 3 to be satisfied; 
and (ii) obtain any required governmental and third party consents and make and OM 
effectiveness of all filings necessary for the consummation of the transactions 
contemplated hereunder. 

4.3.9 In-OrM Testing and Test Plan. Commencing as soon as reasonably 
practicable after the receipt of all Regulatory Approvals, Rainbow DBS, with the assiatanca 
of Lockheed Martin Corporation, shall conduct an in-orbiit test of Rainbow-1 m accordance 
with the test plan attached hereto as Appendix C to ascerkh (1) the t h e n 4 M  
performance of Rainbow-1 vis-&-vis the Spacecraft Performance Specifications, and (io 
the Actual CONUS Beam Operational Capabili and the Actual Spol Beam Operational 
Capability based on such performance, including without limitation the performance of the 
solar arrays, batteries, propulsion system and communications payload of Rainbowl. It k 
anticipated that such insrbit testing can be completed in no mom that two (2) days. Buyer 
may observe such in-orbit tests at the test facility. At the condusion of the test, Rainbow 
DBS, with assistance of Lockheed Martin Corporation, shall delhrer a report on the test 
results to Buyer which report shall state the Actual CONUS Beam Operatkmal Capability 
and the Actual Spot Beam Operational Capabili based on the results of the in-orbit tests. 

4.3.10 Speda/ Provision ReAating to To&/ Loss.  In the event that a Total 
Loss of Rainbow-1 occurs at or before the Closing, Buyer shall have the right, in it8 sole 
discretion for any reason or no reason, to terminate this Agreement in accordance with the 
provisions of Section 5.1 (iii) below. 
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4.3.12 No Solicitation. Except for the transactions contemplated by this 
Agreement, from and after the date of the Execution Date, until the date of teceipt of the 
Regulatory Approvals, Rainbow DBS shall not, nor shall R authorize any officer, director or 
employee of, or any investment banker, attorney, accountant, or other representative 
retained by, any one of them to, dimly or indirectly, solidi initiate, participate in, 
encourage or entertain (including by way of furnishing information) discussions, offen or 
proposals for the purpose or with the intention of leading to any proposal or offer from any 
Person to acquire any portion of the Acquired Assets. 
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4.3.13 Special Provision Relating to Insurance. 

(a) At the request of Buyer, Rainbow DBS, using International 
Space Brokers (ISB) or such other broker as may be designated by Buyer from time to time 
as 'ts broker, shall obtain quotes for inarbit insurance for Rainbow-1 covering the perlod 
from and after the Execution Date through and including Closing (or any portion of such 
period) on such terms and conditions (including without limitation the sum insured) as Buyer 
may from time to time request. In the event that Buyer, in its sole discretion, elects to 
accept one of the quotes obtained by Rainbow DBS, then Buyer shall direct Rainbow DBS 
in writing to procure such insurance (the alnsurancB Policy") at Buyer's expense. Upon 
Rainbow DBS's receipt of such written request, Rainbow DBS shall promptly procum the 
Insurance Policy and Buyer will pay to Rainbow DBS, or directly to the underwritem and/or 
insurers, as applicable under the Insurance Policy all amounts due under such Insurance 

. 

Policy. 

(b) Buyer shall be the named insured and loss payee under any 
insurance policy placed by Rainbow DBS under this Secth  4.3.13. In the event that, 
notwithstanding the foregoing, any loss is paid to Rainbow DBS under the Insurance 
Policy, then Rainbow DBS agrees to hold such amounts in trust for Buyer and to pay such 
amounts to Buyer as soon as reasonably practicable (and in any event within three (3) 
business days) after Rainbow DBS receives the corresponding payment f rom the insurers. 
Notwithstanding the foregoing, Rainbow DBS shall reasonably cooperate with Buyer in 
recovering all amounts due from the insurers under the Insurance Policy, in which cam 
Buyer shall be entitled to direct and control any litigation and settlement negotiations 
arising in connection therewith and Buyer shall (whether incurred by Buyer or Rainbow 
DBS) pay an costs of litigation and administrative costs and expenses, including attorney's 
fees, incurred in connection with the prosecution of any such litigation. Buyer shall comply 
with all material terms and conditions in the Insurance Polky necessary forthe payment of 
claims, including any terms and conditions relating to salvage. 

(c) In lieu of requesting that Rainbow DBS procure i n s u m  under 
Section 4.3.1 3(a) and (b), above, Buyer, at its option, may procure insurance directly for 
Rainbow-I. Regardless of whether Buyer or Rainbow DBS is attempting to procure 
insurance regarding risks relating to the in otbiit operation of Rainbowl, Rahbow DBS 
shall, at its own cost and expense, timely provide all reasonable assistance requested by 
Buyer in connection with the procurement of insurance for Rainbowl, provide such 
information regarding Rainbowl as is reasonably requested by&ryer's or Rakrbow DBS's 
brokers and underwriters, and perform technical presentations to brokers and undemnlters. 
In addition, Rainbow DBS shall provide such information regarding Rainbow-1 as 18 
reasonably requested by the insurer(s) and will cooperate in any insurance reviews. 
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5. TERMINATION 

5.1 Termination of Agreement. 

The Parties may terminate this Agreement only as provided below: 

(i) 

(ii) 

Buyer and Rainbow DBS may terminate this Agreement by mutual 
agreement in writing; 

In the event that the conditions to Closing for the beneftt of a Party set 
forth in Article 3 have not been met by the other Party on or before the first anniversary of 
the Execution Date, the Party for whose benefit c o n d i t i i  have not been met may 
terminate this Agreement upon notice to the other Party; provided that if the condition to 
Closing that has not been met is the Regulatory Approvals specffied in Sections 3.1.3 and 
3.2.3, either Patty may extend the termination date for an additional ninety (So) days, and if 
such condition (and all other conditions to Closing) have been satisfied by such extended 
date, the Parties shall proceed with Closing; and 

(iii) Buyer may terminate this Agreement, in its sole and absolub 
discretion for any reason or no reason, in the event that a: Total Loss occurs on or before 
the Closing. 

5.2 Effect of Termination. If any Party terminates this Agreement pursuant to 
Section 5.1, this Agreement shall become null and void and all obligations of the Parties 
hereunder shall terminate without any Liability of either Party tothe other Party, except with 
respect to any Liability arising out of a breach or default prior to the time of such 
termination of this Agreement. 

5.3 Survival. The covenants, agreements and obligations set forth in Sections 
4.3.6 and 4.3.11 shall survive for the periods set forth thereh, and the covenants, 
agreements and obligations set forth in Section 4.3.13 shall survhre fora reasonable period 
to permit the Parties to comply with the requirements set forth therein. The covenanf8, 
agreements and obligations set forth in Sections 2.5, and 2.6, and Articles 6, 8 and 9 
(except for Section 9.9) shall survive indefinitely (and not be affected in any respect by) the 
Closing, any investigation conducted by any Party hereto and any information which any 
Party may receive, Notwithstanding anything to the contrary in the foregolng, each 
representation and warranty contained in this Agreement or made pursuant to any 
document delivered pursuant hereto (other than the representations and warranties of 
Rainbow DBS contained in Section 4.1 .$ (as it relates to the ownership of Rainbow-l), 
which shall survive indefinitely) shall terminate on the last day of the eighteenth (18th) 
month anniversary of the Closing (the uSuwival Date"): provided, however, that the right to 
indemnification with respect to such representations and warranties, and the Liabilii d any 
Party with respect thereto, shall not terminate witb respect to any claim, wh-r or not 
fixed as to Liability or liquidated as to amount, with respect to which such Party has been 
given written notice prior to the Sum'vELJ Date. 
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6. DISCLAIMER OF WARRANTIES, LlMlTATlON OF LIABIUTY AND 
INDEM#lFlCATlON 

6.2 Limitation of Liabilitv. NOTWITHSTANDING ANYTHING TO THE 
CONTRARY SET FORTH HEREIN, IN NO EVENT SHALL EITHER PARTY BE LIABLE 
TO THE OTHER PARTY FOR ANY EXEMPLARY, SPECIAL, INCIDENTAL OR 
CONSEQUENTIAL DAMAGES (INCLUDING WITHOUT LIMITATION ANY PAYMENT 
FOR LOST BUSINESS, FUTURE PROFITS, OR LOSS OF GOODWILL, WHETHER 
FORESEEABLE OR NOT, OCCASIONED BY ANY CAUSE WHATSOEVER; PROVIDED 
THAT THIS SECTION 6.2 SHALL NOT LIMIT THE INDEMNIFICATION OBLIGATIONS 
OF THE PARTIES SET FORTH IN SECTIONS 6.3 AND 6.4. THE PROVISIONS OFTHlS 
SECTION 6.2 SHALL SURVIVE EXPIRATION OR TERMINATION OF THIS AGREEMENT 
(FOR ANY REASON WHATSOEVER) INDEFINITELY. 

6.3 Indemnification Provisions for Benefit of Bwer. Rainbow DBS shall 
indemnify, defend and hold Buyer and its Affiliates, and its and their respective officer’s, 
directors, employees, agents and shareholders, and its and their respective tpsprms, heim, 
successo~s and legal representatives (collectively the “Buyer Group”) harmless f m  and 
against, any and all costs, losses, liabilities, damages, lawsuits, judgments, daims, aCtion8, 
penalties, fines and expenses (including, without limitation, interest, penalties, reasonable 
attorney fees and all monies paid in the investigation, defense or settlement of any or all of 
the foregoing) (“Claims’) incurred by any member of the Buyer Group that arise out of, or 
are incurred in connection with, the breach or default of any representation, warranty, 
covenant or obligation of Rainbow DBS hereunder. 

6.4 Indemnification Provisions for Benefit of Rainbow DBS. Buyer shall 
indemnify, defend and hold Rainbow DBS and its Affiliates, and its and their mspecthre 
officers, directors, employees, agents and shareholders, and its and their respective 
assigns, heirs, successors and legal representatives (collectively the ’Rainbow DBS 
Group”) harmless from and against, any and all Claims incurred by any member a f  the 
Rainbow DBS Group that arise out of, or are incurred in connecHon with, the breach or 
default of any representation, warranty, covenant or obligation of Buyer hereunder. 
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6.5 Indemnification Procedure. 

6.5.1 Notice. Each party indemnified under Section 6.3 or Section 6.4 
above (an "Indemnified Party") shall, promptly after receipt of notice of a claim or action 
against such Indemnified Party in respect of which indemnity may be sought hereunder, 
notify the indemnifying party (the "Indemnitor") in writing of the claim or action; provided 

'that the failure to notify the Indemnitor shall not relieve it from any liability that it may have 
to an Indemnified Party on account of the indemnity agreements contained in %don 6.3 
or Section 6.4 above except to the extent that the Indemnitor was actually substantially 
prejudiced by such failure, and in no event shall such failure relive the Indemnitor from 
any other liability that it may have to such Indemnified Party. 

6.5.2 Assumption of Defense. If any such claim or action shall be brought 
against an Indemnified Party, and it shall have notified the Indemnitor thereof, the 
Indemnitor shall be entitled to participate therein and, to the extent that it wishes, assume 
the defense thereof. 

6.5.3 Cooperation. If the Indemnitor elects to assume the defense of any 
such claim or action, it shall within thirty (30) calendar days (or sooner, if the nature of the 
claim or action so requires) notify the Indemnified Party of its intent to do so, and the 
Indemnified Party shall, at the Indemnitor's request and expense, give the Indemnitor all 
reasonable cooperation and assistance in the defense against, such daim or action, w h i i  
cooperation and assistance shall include, among other things, the retention and (upon the 
Indemnitor's request) the provisii to the Indemnitor of any books, records, documents 
and other information in its control as reasonably necessary or appropriate for such 
defense, and making employees available on a mutually convenient basis as reasonably 
necessary or appropriate for such defense. Except as expressly set forth to the contrary . 
below, after timely notice from the Indemnitor to the Indemnified Party of its elecdion to 
assume the defense of any such claim or action and the undertaking of such defenre with 
counsel reasonably acceptable to the Indemnified Party, the Indemnitor shall not be liable 
to the Indemnified Patty- under this Section65 for any legal or other expenses 
subsequently incurred by the Indemnified Party in connection with the defense tht3reof. 

6.5.4 Defense by indemnified Paw. If the Indemnitor elects not to defend 
any such claim or action, fails to timely notify the Indemnified Party of its election as hemin 
provided or contests its obligation to indemnify under this Agreement (or if counsel to the 
Indemnified Party advises such party that there may be a potential conf#cf of interest 
between the Indemnitor and the Indemnified Party), the Indemnified Party may defend, at 
the expense of the Indemnitor, such claim or action as the Indemnified Party Considers 
appropriate. 

6.5.5 Admkbn. The Indemnified Patty shall not make any admission as to 
liability or agree to any settlement of, or otherwise compromise, any claim or action without 
the prior written consent of the indemnitor (such consent not to be unreasonably wit)rhekl, 
delayed or conditioned). Any Indemnitor against whom indemnity may be sought under 
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this Section 6.5 shall not be liable to indemnify an Indemnified Party if such Indemnified 
Party makes an admission as to liability, settles or otherwise compromises such claim or 
action without the consent of the Indemnitor (such consent not to be unreasonably 
withheld, delayed or conditioned). The Indemnitor shall not settle or otherwise compromise 
any such claim or action over the objection of the Indemnified Party: p v W ,  however, 
that consent to settlement or compromise shall not be unreasonably withheld by the 
Indemnified Party. 

6.5.6 Participation. With respect to any daim or action as to which the 
Indemnitor has timely assumed the defense themof, the lndemnfbd Party shall continue to 
be entitled to participate in the defense thereof, with counsel of its own choice, but the 
Indemnitor shall not be obligated hereunder to reimburse the Indemnified Party for the 
costs thereof unless: (i) the Indemnitor agrees to pay such costs; (ii) the lndemnftorfails to 
promptly assume and continue the defense of such claim or action wtth counsel reasonably 
satisfactory to the Indemnified Party; (iii) counsel to such Indemnified Party advises that a 
potential conflict of interest between such Indemnified Party and Indemnitor may exist h 
respect of such claim; or (iv) the Indemnitor contests its obligation to indemnw under this 
Agreement. 

7. ASSIGNMENT AND SUCCESSORS 

7.1 Assianment. Neither Party may assign its rights and interests under this 
Agreement without the prior written consent of the other Party; provided, however, that 
EchoStar may assign its rights, but not its obligations, under this Agreement, in its sole 
discretion for any reason or no reason, to one of its Affiliates. As used in this Section 7.1, 
bssign” shall mean to grant, sell, assign, encumber or otherwise convey d i m  or 
indirectly, in whole or in part. 

Successors. Subject to the pro&ona concerning assignments above, thls 
Agreement shall be binding on and shall inure to the benefit of any succetsom and 
permitted assigns of the Parties. Any purported assignment by either Party not in 
compliance with the provisions of this Agreement shall be null and void and of no force and 
effect. 

7.2 

8. CONFIDENTIALKY 

8.1 Non-Disclosure. Buyer and Rainbow DBS Will hoM in confidence the material 
terms and conditions of this Agreement; provided that disclosure, on a confidential basls, 
by either Party is permitted: (a) to its principals, auditors, attorneys, investom, lenden, 
insurance agents, and proposed and actual successors in interest and (b) to comply with 
law and enforce its tights and perform its obligations under this Agreement. 

8.2 Proprietarv Information. To the extent that either Party discloses to the other 
Party any other information which it considers proprietary, said Patty shall klentify such 
information as proprietary when disclosing it to the other Party by marking it clearly and 
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conspicuously as proprietary information. Any proprietary disclosure to either Party, if 
made orally, will be identified at the time of disclosure as proprietary information, if the 
disclosing Party wishes to keep such information proprietary under this Agreement. Any 
such information disclosed under this Agreement will be used by the recipient thereof only 
in its performance under this Agreement. Neither Party will be liable for the inadvertent or 
accidental disclosure of such information marked as proprietary, if such disclosure occum 
despite the exercising of the same degree of care as the receiving Party normally takes to 
preserve and safeguard its own proprietary information (but not less than reasonable cam) 
or if such information (i) is or becomes lawfully available to the public from a soum other 
than the receiving Party; (ii) is released in writing by the disclosing Party *ut 
restrictions; (iii) is lawfully obtained by the receiving Party frwn a third party or parties 
without obligation of confidentiality; (iv) is lawfully known by the receiving Party prior to 
such disclosure; or (v) is at any time lawfully developed by the receiving Party completely 
independently of any such disclosure or disclosures from the disdosing Party. In addition, 
neither Party will be liable for the disclosure of any proprietary information which it receives 
under this Agreement pursuant to judicial action or decree, or pursuant to any requirement 
of any government or any agency or department thereof, having jurisdiction over such 
Party, provided, that In the reasonable opinion of counsel for such Party such disclosure is 
required, and provided further that such Party to the extent reasonably practical shall have 
given the other Party notice prior to such disclosure. 

. 

9. MISCELLANEOUS 

9.1 ADDlicable Law, Attornev Fees. Entire Aareement and Effectiveness. This 
Agreement shall be interpreted according to the laws of the State of New York, U.S.A. and, 
where applicable, subject to compliance with the IaVirS, rules and regulations of the United 
States, including, without limitation, thoee of the FCC and those governing 
communications, exports and re-exports, without regard to any conflict of law provirdons. 
Each Party consents to the jurisdiction of courts located in New York In any action or 
arbiiration brought with respect to this Agreement by one Party hereto against the other 
Party hereto, in addition to any other money dameges awarded, the prevailing Party shall 
be entitled to recover from the other Party its reasonable costs, including reasonable 
attorneys’ fees, in successfully bringing or defending against such adion or arbiirrrtion. 
This Agreement, including the Appendices and any nondisclosure agreements between 
the Parties, constitutes the entire agreement between the Parties and supersedes any and 
all prior or contemporaneous statements, understandings, writings, commibnenb, or 
representations concerning its subject matter. This Agreement may not be amended or 
modified in any way, and none of its provisions may be waived, except by a prior writing 
signed by an authorized officer of each Party. This Agreement shall not be binding or 
effective on any Party until fully executed by both Parties hereto. 

9.2 U.S. Emrt  Control Laws. The Parties acknowledge and agree that the 
Acquired Assets, technical information, and/or accompanying technology provided under 
this Agreement are subject to export controls under the laws and regulations of the United 
States. Each Party shall comply with such laws and reguiations and agrees not to export, 
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re-export, or otherwise transfer such services or items to foreign persons (including foreign 
national employees) without first obtaining all required United States authorizations or 
licenses. 

9.3 Severability. Nothing contained in this Agreement shall be construed so as to 
require the commission of any act contrary to law. If any provision of this Agreement shall 
be held invalid or unenforceable, the provisions of this Agreement so affected shall be 
curtailed and limited only to the extent necessary to permit compliance with the minimum 
legal requirements and the remaining provisions of this Agreement shall not in any way be 
affected or impaired. 

9.4 No Third Pam Beneficiary. Except as expressly set forth herein, the 
provisions of this Agreement are for the benefit only of Rainbow DBS and Buyer and no 
third party may seek to enforce or benefit from these provisions. 

9.5 Non-Waiver of Breach. Either Patty may specifically waive any breach of this 
Agreement by the other Party; provided, that no such waiver shall be binding or effective 
unless in writing and signed by an authorized officer of the Party to be bound and no such 
waiver shall constitute a continuing waiver of similar or other breaches. A waiving Party 
may at any time, upon notice given in writing to the breaching Patty, direct future 
compliance with the waived term or terms of this Agreement, in which event the breaching 
Patty shall comply as directed from such time forward. 

Notices. Except as otherwise expressly set forth to the contrary herein, any 
notice or other communications required or permitted to be given hereunder shall be in 
English, in writing and shall be delivered personally or sent by facsimile transmfssion, or by 
first class certified mail, postage prepaid, or by overnight courier service, charges pmpaid, 
to the Party to be notified, addressed to such Party at the address set forth below, or sent 
by facsimile to the fax number set forth below, or such other address or fax number as 
such Patty may have substituted by written notice to the other Patty. The sending of such 
notice with confirmation of receipt thereof (in the case of facsimile transmission) or rcrceipt 
of such notice (in the case of personal delivery or delivery by mail or by overnight courier 
service) shall constitute the giving thereof: 

9.6 

If to EchoStar: EchoStar Satellite L.L.C. 

P.O. Box 6655 (for certified mail) 
Englewood, Colorado 80155 

9601 S. Meridian Blvd. (for overnight courier) 
Englewood, Colorado 801 12 

Attn: 

Fax: 

Charles W. Ergen, President and Chief 
Executive Officer 
303.723.1099 
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With a copy to: EchoStar Satellite L.L.C. 
(same addresses as above) 
Attn: David K. Moskowk, Senior Vice President and 

General Counsel 
Fax: (303) 723-1 699 

If to Rainbow DBS: Rainbow DBS ComDanv LLC 
200 Jericho Quadrangle 
Jericho, New York 11753 
Attn: Hank Ratner 
Fax: 516.803.2577 

With a copy to: Cablevision Systems Corporation 
1 1 11 Stewart Avenue 
Bethpage, New York 11714 
Attn: Victoria Salhus 
Fax: 516:803.2577 

9.7 Headinas. The descriptive headings of the sections and subsections of this 
Agreement are inserted for convenience only and do not constitute a part of this 
Agreement. 

9.8 Documents. Subject to applicable legal compliance, each Party agrees to 
provide information and to execute, and, if necessary, to file with the appropriate 
Governmental Entities and international organizations, such documents as the other Party 
shall reasonably request in order to carry out the purposes of this Agreement. 

9.9 Reconstitution. In the event the Regulatory Approvals necessary to 
consummate this transaction are denied or conditioned (except for any conditkn that wld 
make the matter Unconditional hereunder) by any Governmental Entity, the Parties wil us8 
their respective best efforts for a period of six (6) months thereafter to reccKlaiMe this 
Agreement in a manner that would permit each Party to realize the material benefits dthis 
Agreement in a manner that either does not require Regulatory Approval or can reflsonably 
be expected to achieve such Unconditional approval, and if such material benefits can be 
realized, the Parties will proceed to implement this Agreement as reconstituted; p m M d ,  
however, that no Party shall be obligated to enter into any such reconstituted Agreement 
that would require it to make material expenditures or dispose of material assets in excess 
of the amount of expenditures or assets contemplated by this Agreement unless 
compensated for such arrangement. 

9.1 0 Countemarts and Facsimile Sianatums. This Agreement may be SXBcufed by 
facsimile signatures and in several counterparts, each of which shall be deemed an 
original, and all such counterparts together shall constitute but one and the same 
instrument. 
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9.1 1 SDecific Performance. Nothing herein shall be deemed to preclude either 
Party from seeking injunctive relief, if necessary, in order to prevent the other from 
breaching its material obligations under this Agreement or to compel the other to perform 
its material obligations under this Agreement in the event of a failure to comply with this 
Agreement. Both Patties acknowledge that the Acquired Assets are unique and not readily 
available on the open market and that, if the Acquired Assets ate not available to Buyer 
because the terms of this Agreement are not fulfilled through no fault of Buyer and for 
reasons attributable to a breach of this Agreement by Rainbow DBS, then Buyer's 
remedies at law would not be adequate. 

IN WITNESS WHEREOF, each of the Parties has duly executed and delivered this 
Agreement as of the Execution Date. 

ECHOSTAR SATELLITE L.L.C. 

By: 
Charles W. Ergen 
President and Chief Executive Offlcer 

RAINBOW DBS COMPANY LLC 

By: 
James L. Dolan 
CEO and President 
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9.1 1 SDedfi Performance. Nothing herein shali be deemed to preclude either 
Party from seeking injunctive relief, if necessary, in order to prevent the other from 
breaching .tS material obligations under this Agreement or to compel the other to perform 
its material obligations under this Agreement in the event of a failure to comply ww1 this 
Agreement. Both Parties acknowledge that the Acquired Assets are unque and not readily 
available on the open market and that, if the Acquired Assets are not available to Buyer 
because the terms of this Agreement are not fulfilled through no fault of Buyer and for 
reasons attributable to a breach of this Agreement by Rainbow DBS, then Buyer's 
remedies at law would not be adequate. 

IN WITNESS WHEREOF, each of the Parties has duly executed and delivered this 
Agreement as of the Execution Date. 

/1 
ECHO@V#TELLITE t LLC. 

By: 
Charles W. Eraen 
President andkhhbf Executive Officer 

RAINBOW DBS COMPANY U C  

By: 
James L. Oolan 
CEO and President 
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of the amourit of expenditures or assets contemplated by this Agreement unless 
compensated for such arrangement. 

9.10 Counterparts and Facsimile Signatures. This Agreement may be executed 
by facsimile signatures and in several counterparts, each of which shall be deemed an 
original, and all such counterparts together shall constitute but one and the wme 
instrument 

9.1 1 Specific Performance. Nothing herein shall be deemed to preclude elther 
Party from seeking injunctive relief. if necessary, in order to prevent the other from 
breaching its material obligations under this Agreement or to compel the other to perbm 
its material obligations under this Agreement in the event of a failure to comply with this 
Agreement. Both Parties acknowledge that the Acquired Assets are unique and not d i l y  
available on the open market and that, if the Acquired Assets are not available to Buyer 
because the terms of this Agreement are not fulfilled through no fault of Buyer and for 
reasons attributable to a breach of this Agreement by Rainbow DBS. then Buyets 
remedies at law would not be adequate. 

IN WITNESS WHEREOF. each of the Parties has duly executed and delivered this 
Agreement as of the Execution Date. 

ECHOSTAR S A E C .  

By: 
Charles w. Ergen 
President and Chief Executive Officer 

RAINBOW DBS COMPANY ' U C  

By: 

36) Redacted for 
Public Inspectian 

- -- --- 



FCC Form 312 

Response to Question 36 

In a Memorandum Opinion and Order released May 16,2002, the Satellite 

Division of the International Bureau cancelled two conditional construction permits held by 

EchoStar affiliates for 22 channels at the 175" W.L. orbital location. See In the Matter of 

EchoStar Satellite Corporation, Directsat Corporation, Direct Broadcasting Satellite 

Corporation, Consolidated Request for Additional Time to Commence Operation, Memorandum 

Opinion and order, DA 02-1 164 (nl. May 16,2002). 

By Order released July 1,2002, the International Bureau cancelled EchoStar's 

license for a Ka-band satellite system and dismissed a rtlatcd modification application filed by 

Echostar. See In the Matter of Echostar Satellite Corpomtion; Application for Authority to 

Construct, Launch, and Operate a Ka-band Satellite System in the Fixed-Satellite Service, 

Memorandum Opinion and Order, DA 02-1534 (ml. July 1,2002). On November 8,202, the 

International Bureau reinstated Echostar's license for a Ka-band system as well as the related 

modification application. See In the Matter of Echostar Satellite Corporation; Application for 

Authority to Construct, Launch, and Operate a Ka-band Satellite Sjstem in the Fixed-Satellite 

Service, Memorandum Opinion and Order, DA 02-3085 (nl. Nov. 8,2002). 

In a Memorandum Opinion and Order released April 29,2004, the Jntematid 

Bureau denied, in part, four applications fded by Echostar to opcrate GSO FSS satellites using 

the Ka and/or Extended Ku-bands at the 83" W.L., 105" W.L, 113" W.L, and 121" W.L orbital 

locations. See In the Matter of EchoStar Satellite LLC, Applications for Authority to Constnict, 

Launch, and Operate Geostationary Satellites in the Fixed-Satellite Service Using the fi &or 

Extended Ku Bands at the 83" W.L, 105" W.L 113" KL, and 121" W.L orbital locations, 

Memorandum Opinion and Order, DA 04-1 167 (nl. Apr. 29,2004). Echostar has petitioned for 

reconsideration of this dtcision. 



In a Memorandum Opinion and Order released August 3,2004, the Internatid 

Bureau declared null and void the space station authorization held by VisionStar, an Echostar 

affiliate, for use of the Ka-band at the 1 13" W.L. orbital location. See VisionStar, Inc., 

Application for Modification of Authority to Construct, Launch and Operate a Ka-Band Satellite 

System in the Fixed Satellite Service, Memorandum @inion and Order, DA 04-2449 (rel. Aug. 

3,2004). 

- 2 -  
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ATTACHMENT 2 

Letter Agreement 



RAINBOW DBS COMPANY LLC 
200 Jericho Quadrangle 

Jerich0,NY 11753 
516-803-3000 

January 27,2005 

Mr. Charles w. Ergen 
Resident and Chief Executive officer 
EcMtar Satellite L.L.C. 
%OISouthMeridianBaulewad 
Englcwood, CO 80112 

”.. ... .. .. ..’. . . 
. .  

2. Asset3 To Be Wfm . At the Black Hawk Closing, inaccdmcu with and 
subject to the terms and co13dition~ ofthis Letts Agreemat, Rainbow DBS agrees to sell, 
assign, transfir and convey to Buyer, all of Rainbcnu DBS‘ ri@, titk: 8nd in- h ond tfre 
Black Hawk Assets, fiee and cleat of any Liens. Except fbr obli- eriSing a f k  the Bhck 
Hawk Closing mtbe ordinary COMC ofbusinesslmdcrthe Black Hawkcontraota, B~yerfltill 
take the Black Hawk Assets b e  of, and Buyer is not sdrmmjlls any liabilities of Rainbow DBS. 
The Black Hawkpropaty shallbe subject to the DeclarationofCovcnants and R d o n s  set 
f d b A p p n d i x D .  

Red& for 
Public Inspection 

--- ----I-- 



4. Closing. The closing of the transactr '0119 contemplatad by this LettaAgremrent 
(the "BlackHawk Closing'') shall occuf at the same time andplace BS the cloeing undarth~ 
Satellite Sale Agreement, provided that if, at the time of such closing under the Satellite Sale 
Agrement, all the conditions to the Black Hawk Closing specified inPamgrapb 9 and 10ofthir 
Letter Agreement have not becn satisfied or waived, the Black Hawk Closing sball be pogtpoaad 
until the fifth (5th) business day following the date 011 which aU 8uch conditi~!~ to tbe B W  
Hawk Closing have beem satisfied OT waived, or such other date as Rainbow DBS and Bum may 
agree. The t i m e d  place of the Black Hawk Closing, i fpos tpd  beyond th6 clo6ing \mdertbe 
Satellite Sale Agmmcnt, shall be as mutually agraed. 

ClosinnDe livcrics. At the Black Hawk Cl~bg,  (i) Rainbow DBS shall deliver to 
Buyaa general warranty deedin the -of AppendixB hereto, convcyingthe rerlpmpetty 

~rtasonaMyrequestedbyBuyertransfirrinegoodandmsrkecabkrtitlsfo~Blaclr~~ 
ASS& fkee and clear of any k, including, without limitttth, 1111 d m  of tbe Black 

indemnification by Rainbow DBS of Buyer from and againstall clain~, costs, dmmtg~& and 
expensesarisingprjor to the Black Hawk Closing dabe, in fbm andsubmum d l y  
acceptable toBuyer, and a gcnual warranty bill ofsale, conveying all pcmmalpsq#ty, bd 
clear of all Liens, and such other Qcumcrrts as am cwtan&dclivad to tbepattdclr b iSa 
estate transactiaaS; (ii) Buyer shall &liver to Rainbow DBS &e CansideFStioa by Win tramf'of 
to the Title Company's account 011 or bcfbre Closing, Posscssioa of the BlackHawk Pmpsrty 
shall be given to Buyer comumntwith the Black Hawk Closbgfh andckar ofdl W and 
encumbrances othetthaatbose which am included aa BIackHnwk ContnWs and am not 
Excluded contracts, and (iii) the Tide Policy with extaaded cowmgc, issued by tbc Title 

5. 

includedin the Black Hiwk Rapatyto Buyer, and such OthaassignmntS aadbWmmnt8 of 

Hawk contrscts; other than the Excludbd c m m  which shall inclada, wlthapt firniwonI 8Il 

. .  
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(a other- ti-. Payments due or payable under Black Hawk Contrrcts, 
which arc not Excluded Contracts shall be proratai m the Bleck Hawk Clm date. Wata 
and sewer charges W . b e  praatadthrough the BlackHawkClosing dabe. All other items 
appkable to the Black Hawk Property shall be prorabed in aamdance With bK: local custom and 
pnrctiCe in B W  Hawk, Soutb Dakota. 

Agncmenf Rainbow DBS shall deliver to Buyer the 
7. Dilinence &Zim*eg. Within ten (10) business days of the date of this Lefficr 

(a) A s t a n d r r r d A L T A m  for titie insurana -1tle Commitmed"), 
ismadby the Title Company in an amount not less tfiaa the amount d t t e r m i w d w  to 
Sectiosr 3, ahowiug Buyer as the propos4d insund; 

(a) True, complete, and legible copies ofall docvmencs dbrred to in the Title 
commitment as tide exceptiolmr (tbe Trtle colllmitment Documenrs"); 

(s) 
Buyg at Closing; 

A schedule setting f d  all pmumd pmpcrty, if any, to be & l i d  to 

8. ProzwwImme &on. FromandaRgthedateofthisLettet~tthrOU@ 
the Black Hawk (%sing, Buyashan also have tfic 

thc COnditioII ofthe Black Hawk Property not made by BuycrwWn thirty (30) dayS d k t b c  

to enter upon the BIack Hawk 
dcozrduct  such tests and iospections as Buya detiammes - tobe-. hyobjectionao 

3 Redacted for 
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execution of this Letter Agreement shall be deemed waived by Buyer, and in the abseaa ofsuch 
objection during such thirty (30) day period, Buyer shall be dcemad to be satisfied with the 
condition of the Black Hawk property for purposes of M c m  !3(c)@) of this Lewer m t  

transesCtions contemplated by this Letter Agrecmcnt shall be subject to the tidfdhmt, at or prior 
to the Black Hawk Closing, of each of the following conditions (unless waived by Buyer): 

9. Cunditions to ObliPation ofllwer. The obligation of Buyer to coaBu51MutDt tbe 

4 Redacted for 
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@) Mong. There arc no outstanding options or rights of fht nftsal to 
purchase the Black Hawk Ropcrty, or any porth thereof or btercst thaein; and there (vc bD 
learn, subleases, licenses, cancessions or other agmemd~, written or oral, gnrntin0 to any p t y  
or parties the right of use or occupancy of any portion of the Black Hawk Pmpdy. 

0) HazarQus Waste. None of the operations on the BlackHawk Property 

trcatmmt, storage, release, use, man- or disposal of hazardous waste, as defined lmder 
involves or, to Rainbow DBS's knowledge, previously involved tbe gcrmatiort, transportab *a4 
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40 C.F.R. Parts 260-270 or any state, I d  or foreign equivalent, awt fa 88 may be permitted 
by law or as couldnot nasonably be expected to have, individualiyor in the qpgatc,  a B M  
Hawk Material A d v m  Effect 

(k) EnviromnentaIReDptfg . Rainbow DBS will pfovide to Buyer, s~pmnptly 
as practicable, all c n v i r o d  reports of which it is aware the Black Hawk 
ptopaty. 

(l) Easemcntk- (A)thebuiIdingsandimpmvemarEsontbeB~Nakrk 
Pmpaty arc located within the boundary lines of the Bladr Hawk Ropcrty, and Q not c13cm(Lch 
on any casematthat m y  burden the land, (B) the land does n u r m  any ~hingpiopatY fi# 
any purpose mcmsistcnt with the use of the land, and (C) $le Black Hawk Propaty ie not located 
within any 5ood plain, wetland, or subject to any similar type of restriction far which any 
permits or licenses necessary fixthe use tberaofhaw not been obtaincd,aceptwhaesudh 
eucmachmcnt or restriction would not, individually or in thc agpgate, have a Black Hawk 
hbterhl E f k t  

13. F&r Aaeemen cs of the Partie8 



(c) Ormation of Black Hawk Assetp. Tide to and risk of loas oft&: Black 
Hawk Assets shall remain with Rainbow DBS until the Black Hawk Closing, and at the Black 
Hawk Closing shall transfir to Buyer. After thc date hcnof and Until the Black Hawk CloSing, 
Rainbow DBS shall cause the Black Hawk Assets to be operated and maintained h accordatLa. 
with all applicable laws, d c s  and regulationa, and with the same degree of diligence and can 
that 8 ttasonaby pruW TT&C owner and operator would use. Rainbow DBS shall keep and 
mahtain the Black Hawk property substantially in the same condition as it exists on the d8te 
hereof and shall preserve the Black Hawk Property fbm deteriorsltioa, 011111111llllllllllllllllllCltb Ol'dhhlY W W  
and tear; provided, however, that Buyer a c l m ~ w i d ~  and agratr t b t  Rainbow DBS j~ under Iy) 
obligation to continue ~mtruction of or makc any addit id impmvcmmts to any of tbe 
sbuctures, furniture, fixhyes or equipment located at the Black Hawk prapeicy, other tban 
pursuant to the Black Hawk Contmts. From and after the Black Hawk ClOaiag, Bum shall 
have title to and risk of logs of the Black Hawk Assets and shall 885u1lbc all respaw'bility fbrtfib 
Operationandmaintensn cc ofthe B U  Hawk Assets and f b r c u n p W  with the tcmur a d  
conditions of the Black Hawk Contracts, other thrm the Excluded Ccmtm&i. 

period betweenthe date baeofand the B~HawlrClo&g,  unless Buyer shall otbcnvise egt# 
in Writin& the business of Rainbow DBS as it rtlatas tothe BlackHawk Assets shall be 
coductd in, and Rainbow DBS shall noptakcanyactionngardiaethe BhCkHawk A88ct8 
except in, the ordinary cowsc of busin#ls. Without limiting the fmgoiq, Rainbow DBS &all 
not, dirtctly or indirectly do, or propose to in any way m h c  tbe value, term or any of its 
under, or incur any Liens witb respect to, ttbe BkkHawk Assetr. Raibbow DBS shall cnibtce 
theBlack Hawk Cantracts and will not modi@ the Black Hawk ContnWs ortak8t~yothcr 

(d) C-w R a i n b o w D B S ~ v e n a n t s a n d ~ t h e f ~ t h e  

action that could ressanaby mu€t in a mataial a d v m  efltbct OIL the trams& 'oris contanp&r.Cd 

forth in Paragraphs$ and 10 to be satisfiu$-d(ii) obtain my requid goverpmental and third 

O f ~ ~ ~ c c m ~ l a t e d ~ .  
party co~~senf~ and makc and obtain effbctivemss of all filings necessary fix the c o n m m m h  

(0 p-&gt At any time after the dam huuoc until ttrt drac 
that is thirty (30) days prim to the Black Hawk Closing, Buyermaynocifjl Rainbow DBS in 
Writingthat it does not require tbe assigmnclltofonc ormopc ofthe BlackHawk Conbractll. In 
such case, Rainbow DBS shall termhate any such mtract(and pay any fiess 889ocjBtbd with 
such tam mat^ ' 'on), and such contract shall be designatsd an"ExCluded Contra& fbr eurposes of 
this Letter Agreement and shall no longer be included in the Black Hawk Assets. 

(i) Riskofl<ws. B e t w e e n t h e d a t e u f t h i e W A g n e m e n t ~ l ~  
Black Hawk Closiug, the risk of loss OT damage to the Black Hawk propcrtY by fire ot other 
casualty shall be barm d assumed by Rainbow DBS. Rainbow DBS, aRa learning ofany 
such firc or other d t y ,  shall promptly notify Buyer tllenofl and, as soon as reesanabiy 
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practicable thcmfbr, Rainbow DBS shall provide Buycr With 
and the amount of insurance procceds available to undertalce such repgirs. Within ten (10) da)9 
after receipt ofsuch notice and estimate, Buyer shall m turn notifjlRainbow DBS whether Buyer 
wants Rainbow DBS to commence repair of the resultant damage ofthe B k k  Hawk Praparty. 
JfBuycrwants Rainbow DBS to so commarce, of XRainbow DBS, in thc exucise of pNdend 
business judgment, decides to so cornmeace, Rainbow DBS shall proceed to rep& the Black 
Hawk Property but shall not be obligatedto txpend marc than any collected insurance proceade 
and the amount of any iasuraace deductible. Should such fire or ather ca8ualty create an 
emergcncysjtuatiOn,Rainbow DBS may dccttotake suchmeasures toprobsct, secure andm 
the Black Hawk property as Rainbow DBS in its own diSmtiaa dctcmnm ' . A t d w B h k b k  

fire or other casualw provided, however, that ifRainbow DBS has un&rtaken any- 
accordlLMx with this Paragraph 13 (&, Rainbow DBS shall tumoverb Buyer the balahce ofmy 
unused insmmccproceeds inRainbow DBS' possesaha At tbBlsckHawkClcwhyk Rainbow 
DBS shall also assign to Buya all of- DBS' rights to anypayntW6 to be msdt aftatbe 
Black HawkCbsingunderanyhazardinsurancepolicythal in&ctwitb mspcttotbeBlrrk 
Hawk property. Ifit is mxsairytopmecutc aclaim tomaximi# the- of- 
m a y ,  fiam and after the Black Hawk Closing, Rainbow DBSddI diligtasry mdcrtake suoh 
prosecubion fix the benefit &Buyer. Rainbow DBS shall mt *into my -to 
udatake rqmirs witha term that extends bcyondtbeBlacLHawk Closing widrout t b p f k  
written conscnt of Buyer, which consent shall not be unmsombb withheld or dtlayed. 
Following the Black Hawk Closing, except as set tbrth above, Raiobow DBS shall have h~ 
further liability 0rrespcmsSility with re%pect to any such prccdbg fire Q ozher d t y  at the 
Bhck Hawk Pmputy. Following the Black Hawk Closia& Buyer shall reimburse Rainbow DBS 
fmthe cost of any repaim made by Rainbow DBS priorto tb Black Hawk Cl08hg d nd 

Cgtimate of tbe COLIt of 

cl~hg, ~ainbaw DBS SM pay to B U ~  any proceeds it bas d~din  ofany wtch 

fa B e t W e e n k ~ o f W L e t b e r ~ r n  
the Black Hawk Closing, in the event any part of the Black Hawk Propatr h taken or 1 
precceding is m n u n d  to so take any part of fhe BlackHawkFroperty, the ridrofapiy sudr 
occurrmce ehall be- by Rainbow DBS. At the BlackHawkClosin& Rainbow DBS shall 
pay to Buycranyproceads it has d v e d  in respect ofany such ~CCUIIWL#, and shall assignto 
Buyer witbout I~COUT%C or w m t y  its right to any ttture pnwxedr in fesp& thexed Follawiag 
the Black Hawk Closing, Rainbow DBS shall have ~1 firrtber liabilityar responsl'bility with 
respect to any whprecedinetaking orproceoding regarding the B k k  Hawk Ropdy. Ifit it? 
-to prosecute aclaimto maximhe the pmcecds O f t a k h g r e c o ~ p r i O r  to theBlaclc 
Hawk Closing, Rainbow DBS shall diligently undertskc such pmccuth br the -of 
Buyer. 

(h) Tide Insuranoe . Rainbow DBS will obtain, not later than ten (10) business 
days fallowing the date of tbis Lctta Agreement with reSpea to the Black Hawk w, tb 
Title Commitrncnt, n f d  to m Section 7 above, fix an txtended 
Policy of Title Insurowx Form 1992 ("Tide Policy") issued by a Chicago Titk lnsunmce 
Company or such other title insurer reasanably satisfjactory to Buyer ("Title compapy") (and, if 
rtqlaested by Buyer, reinsurad in whole or in part by one or morr insumce mmjmics and 

ALTA Owner's 
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(€3) TidccomCtims: 

(C) Real Estate Transk Fees: 

RaiabowDBS 

Rainbow DES 1 
I 

10 

----- --- 

R e d d  for 
Public Inspection 4i+ 



I 

(i) Conveyance Instruments: Buver 

(ii) Mortgage Releast (if any): Rainbow DBS 

(iii) Title Comtions: Rainbow DBS 

Each party shall s e p t d y  pay the legal ftes 

transactios 

(E) Attomey'sFas: 
each has aad may accrue with respect to tiis 

INCLUDING, BUT NOT LIM~TED TO, WARRANT~ES OF mamrrmm OR 
FITNESS FOR ANY PURPOSE OR USE WITH RESPECT TO THE BLACK HAWK 
ASSETS, ARE ExpREsstY EXCLUDED AND DISCUUMED AND BUYER 
ACKNOWLEDOES THAT IT IS ACQUIRING EACH OF "E ACQUIRED ASSETS "As 
Is." 

(b) Limitation of Liability. NO"STANDIN0 ANYTHING To THE 
CONTRARY SET FORTH HEREIN, IN NO EVENT SHALL ElTHER PARTY BE LWm 
TO THE OTHER PARTY FOR ANY EXEMPLARY, SPECIAL, I"TAL OR 
CONSEQUENTIAL DAMAGES (INCLUDING WI"HOW L W A n o N  A."Y PA= 
FOR LOST BUSINESS, FUTURE PROFITS, OR LOSS OF GOODWILL), WHETHER 
FORESEEABLE OR NOT, OCCASIONED BY ANY CAUSE WHATSOEVER. 

(c) lindemnificab Each~("IndemnrfLrag P a r Q - ) s h a f r ~ ,  
Mimi and hoId the otha party and its Subsidiaries, aad its and their xespctk Oaars, 
d b m ,  employees, agents and shareholders, and its and tbeirmspcctive assi,gaq heirs, 

11 
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. 

SUCC~SSO~S and legal rqmsentative~ (colltctively tha ‘‘- - ddGmup”)hannltssfkomand 
against, any ad all costs, losses, liabilities, damages, lawsuits, judgments claims, ad- 
penalties, fines and expenses (including, without limitation, mtcrcst, penalties, reasanable 
attorney fees and all monies paid in the investigation, dcf- or settlement of any or all of tfre 
faregoing) incrarad by any member of the Indemnified Group that out of, or arc ixkcumd 
connectior.~ with, the breach or defhult of any reprcscntath, w-, covenant or ObligatiOa of 
t h c I n d a n n i ~ P ~ h ~ .  

16. Assipnment A d  S~~CC~SSOE? 

(a) A&- . Neither party may assigu its rights and interests uncle? this 
Letter Agreement without thtpriorwrittcnconseatofthe otherparty. As usui in thirr Patasraph 
lqa), “assign” shall mean to grant, seil, assign, encumber or otherwise cowcy directly or 
hdiracdy, in whole or in part. Notwithstmhg tbe hegoing to the umtrary, Buyashdl bwt 
the ngkt, without the consent of Rainbow DBS, to assign thia LdterAgrecmeattoanaf5lisb. 

(b) S U C V  . Subject to the provisions concerning above, tfiir 
Letter Agrcunent shall be binding an and shall inme tothebenefit of any succcmm and 

with the provisions of this Letter Agreement shall be null and void and of no fbm and e- 
permitted a s e i p  of the parties. Any pusported assignment by either pszty not in Cmpw 
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(including foreign national employets) without first obtaining all required United States 
authorizations or licenses. 

(c) Severability. Nothing contained in this Letter Agreement shall bs 
~onstrued so as to require the commission of any act contrary to law. If any provisioo of thh 
Letter Apeanent shall be held invalid or unenforceable, the lffavigions of this Lctta m W  
so affected shall be cuitailed and limited only to the extent necessary to pennit complieace with 
the minim\rm legal reQuinments and the mnahingprovisions of this Letter- shall not 
i n a n y w y b c a f f e c t t d o r ~  ’ 

(d) No Third Partv Beneficiay Except 88 expressly set footh hadn, tbe 
provisions of this Letter Agmcnmt are for the beaefit only of Rainbow DBS and B u p  and no 
third party may seck to mfkce arbenefit from thcprovisions. 

a- , ..- ... . . .. .... . , .....:...... ~...ii. ._..... ..._. . - .  . . 
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Iftbe tmns and conditions ofthh Lottor Agrwmcartoroacwp~bto Euycr, please Crign, 
date andhavc notarid inthc spacopmvidcd bclow tw6 (2) coph and nCItrn one (1)origidy 
executed copy to m e  Thc terms of this Letter Agnxmsnt shall be binding on the p a r k  

RAJNBOW DB8 COMPANY Lu: 

S W  of New Yak, ) 

County of Nauru ) 
1 #. 

i 

14 Redacted for 
Public Inspection a 



ECHOSTAR SATELLIT& L.L.C. 

V 
state of -'-+ ) 

Countyof a \  34 ) 
1 *- 

IN WITNESS WHEREOF, I h k t o  set my hand a d  official d. 

My Commission Expirca: i 

.......... ..: . . . . .  

I5 
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