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April 5,2004
DEAR SHAREHOLDER:

It is a pleasure for me to extend to you an invitation to attend the 2004 Annual Meeting of Shareholders of
EchoStar Communications Corporation. The Annual Meeting will be held on Thursday, May 6, 2004, at 12:00 noon,
local time, at EchoStar s headquarters located at 9601 S. Meridian Blvd., Englewood, Colorado 80112.

The enclosed Notice of Meeting and Proxy Statement describe the proposals to be considered and voted on at the
Annual Meeting. During the Annual Meeting, we also will review EchoStar s operations and other items of general
interest regarding the corporation.

We hope that all shareholders will be able to attend the Annual Meeting. Whether or not you plan to attend the
Annual Meeting personally, it is important that you be represented. To ensure that your vote will be received and
counted, please promptly complete, date and return your proxy card in the enclosed return envelope.

On behalf of the Board of Directors and senior management of EchoStar, I would like to express our appreciation

for your support and interest in the corporation. I look forward to seeing you at the Annual Meeting.

/s/f CHARLES W. ERGEN
CHARLES W. ERGEN
Chairman and Chief Executive Officer

9601 S. Meridian Blvd. Englewood, Colorado 80112  Tel: (303) 723-1000 Fax: (303) 723-1999
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NOTICE OF 2004 ANNUAL MEETING OF SHAREHOLDERS
TO THE SHAREHOLDERS OF ECHOSTAR COMMUNICATIONS CORPORATION:

The Annual Meeting of Shareholders of EchoStar Communications Corporation will be held on Thursday May 6,

2004, at 12:00 noon, local time, at our headquarters located at 9601 S. Meridian Blvd., Englewood, Colorado 80112,
to consider and vote upon:

1. The election of the members of the Board of Directors;

2. A proposal to ratify the appointment of KPMG LLP as our independent auditors for the fiscal year ending
December 31, 2004; and

3. Any other business that may properly come before the Annual Meeting or any adjournment of the meeting.

You may vote on these matters in person or by proxy. Whether or not you plan to attend the Annual Meeting, we
ask that you vote by one of the following methods to ensure that your shares will be represented at the meeting in
accordance with your wishes:

Vote by telephone, or electronically through the Internet, by following the instructions included with your proxy
card; or

Vote by mail, by promptly completing and returning the enclosed proxy card in the enclosed addressed stamped
envelope.

Only shareholders of record at the close of business on March 22, 2004 are entitled to notice of, and to vote at, the

Annual Meeting or any adjournment of the meeting. We anticipate first mailing our proxy statement and proxy card
on April 5, 2004.

By Order of the Board of Directors

/s/ DAVID K. MOSKOWITZ
DAVID K. MOSKOWITZ
Senior Vice President, General Counsel,

Corporate Secretary and Director
April 5, 2004

9601 S. Meridian Blvd. Englewood, Colorado 80112  Tel: (303) 723-1000 Fax: (303) 723-1999
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PROXY STATEMENT
OF
ECHOSTAR COMMUNICATIONS CORPORATION

GENERAL INFORMATION

This Proxy Statement is being furnished to you in connection with the 2004 Annual Meeting of Shareholders (the
Annual Meeting ) of EchoStar Communications Corporation ( EchoStar, ~we, wus, our orthe Corporation ). The .
Meeting will be held on Thursday, May 6, 2004, at 12:00 noon, local time, at our headquarters located at 9601 S.
Merid ian Blvd., Englewood, Colorado 80112.

This Proxy Statement is being sent or provided to holders of record at the close of business on March 22, 2004 of
our Class A Common Stock (the Class A Shares ) and Class B Common Stock (the Class B Shares ).

Your proxy is being solicited by our Board of Directors (the Board ). It may be revoked by written notice given to
our Secretary at any time before being voted. To vote by proxy, please complete the accompanying proxy card and
return it to us as instructed in the proxy card. Proxies that are properly delivered to us and not revoked will be voted
for the proposals described in this Proxy Statement in accordance with the instructions set forth on the proxy card. The
Board is not aware of any matters proposed to be presented at the Annual Meeting other than the election of directors
and ratification of KPMG LLP as our independent auditors for the fiscal year 2004. If any other matter is properly
presented at the Annual Meeting, the persons named in the accompanying proxy card will have discretionary authority
to vote on that matter in accordance with their best judgment. Your presence at the Annual Meeting does not of itself
revoke your proxy.

Attendance at the Meeting

All of our shareholders of record at the close of business on March 22, 2004, or their duly appointed proxies, may
attend the Annual Meeting. Seating is limited, however, and admission to the Annual Meeting will be on a first-come,
first-served basis. Registration and seating will begin at 11:30 a.m., local time, and the Annual Meeting will begin at
12:00 noon, local time. Each shareholder may be asked to present their admission ticket, which is attached to the
accompanying proxy card, together with valid photo identification confirming their identity as a shareholder of record,
such as a driver s license or passport. Cameras, recording devices, and other electronic devices will not be permitted at
the Annual Meeting.

If your shares are held by a broker, bank, or other nominee (often referred to as holding in street name ) and you
desire to attend the Annual Meeting, you will need to bring a legal proxy or a copy of a brokerage or bank statement
reflecting your share ownership as of the record date, March 22, 2004. All shareholders must check in at the
registration desk at the Annual Meeting.

Securities Entitled to Vote

Only shareholders of record at the close of business on March 22, 2004 are entitled to notice of the Annual
Meeting and to vote their shares at the Annual Meeting. On that date, 240,585,644 Class A Shares and 238,435,208
Class B Shares were issued and outstanding. Each of the Class A Shares is entitled to one vote per share on each
proposal to be considered by our shareholders. Each of the Class B Shares is entitled to ten votes per share on each

proposal to be considered by our shareholders.

Vote Required
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In accordance with our Amended and Restated Articles of Incorporation (our Articles of Incorporation ), the
presence at the Annual Meeting, in person or by proxy, of the holders of a majority of the total voting power of all
classes of our voting stock taken together shall constitute a quorum for the transaction of business at the Annual
Meeting.

The affirmative vote of a plurality of the votes cast at the Annual Meeting is necessary to elect a director. No
cumulative voting is permitted. The affirmative vote of a majority of the voting power represented at the Annual

Meeting is required to approve the proposal to ratify the appointment of KPMG LLP as our independent auditors.

1
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The total number of votes cast for will be counted for purposes of determining whether sufficient affirmative votes
have been cast to elect each director or ratify the auditors. Abstentions from voting on a proposal by a shareholder at
the Annual Meeting, as well as broker non-votes, will be considered for purposes of determining the number of total
votes present at the Annual Meeting. Abstentions will have the same effect as votes against the proposal to ratify the
appointment of KPMG LLP as our independent auditors. However, abstentions will not be counted as against or for
the election of directors. Broker non-votes will not be considered in determining whether to ratify the appointment of
KPMG LLP as our independent auditors or the election of directors.

Through his ownership of Class A Shares and Class B Shares, Charles W. Ergen, our Chairman of the Board and
Chief Executive Officer, possesses approximately 91% of our total voting power. Mr. Ergen has stated that he will
vote for the election of each of the nominee directors and to ratify the appointment of KPMG LLP as our independent
auditors. Accordingly, the election of each of the director nominees and the ratification of the appointment of KPMG
LLP as our independent auditors are assured notwithstanding a negative vote by any or all shareholders other than
Mr. Ergen.

Householding

We have adopted a procedure approved by the Securities and Exchange Commission ( SEC ) called householding.
Under this procedure, service providers that deliver our communications to shareholders may deliver a single copy of
our Annual Report and Proxy Statement to multiple shareholders sharing the same address, unless one or more of
these shareholders notifies us that they wish to continue receiving individual copies. Shareholders who participate in
householding will continue to receive separate proxy cards. This householding procedure will reduce our printing
costs and postage fees.

We will deliver promptly upon written or oral request a separate copy of our Annual Report or Proxy Statement, as
applicable, to a shareholder at a shared address to which a single copy of the documents was delivered. Please notify
our transfer agent at the address provided below to receive a separate copy of our Annual Report or Proxy Statement.

If you are eligible for householding, but you and other shareholders with whom you share an address currently
receive multiple copies of our annual reports and/or proxy statements, or if you hold stock in more than one account,
and in either case you wish to receive only a single copy of our Annual Report or Proxy Statement for your household,
please contact our transfer agent, Computershare Investor Services, at 350 Indiana Street, Suite 800, Golden, CO
80401, telephone number 303-262-0600.

Our Mailing Address
Our mailing address is 9601 S. Meridian Blvd., Englewood, Colorado 80112.

2
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PROPOSAL NO.1 ELECTION OF DIRECTORS
Nominees
Our shareholders will elect a board of eight directors at the Annual Meeting. Each of the directors will hold office
until the next annual meeting of our shareholders or until their respective successors shall be duly elected and
qualified. The affirmative vote of a plurality of the total votes cast is necessary to elect a director. Each nominee has

consented to their nomination and has advised us that they intend to serve the entire term if elected.

The nominees for director are as follows:

First Became

Name Age Director Position with the Corporation

James DeFranco 51 1980 Director and Executive Vice
President

Michael T. Dugan 55 Director Nominee, President and
Chief Operating Officer

Cantey Ergen 49 2001 Director

Charles W. Ergen 51 1980 Chairman of the Board of Directors
and Chief Executive Officer

Raymond L. Friedlob 59 1995 Director

Steven R. Goodbarn 46 2002 Director

David K. Moskowitz 45 1998 Director, Senior Vice President,
General Counsel and Secretary

C. Michael Schroeder 55 2003 Director

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

James DeFranco. Mr. DeFranco is our Executive Vice President and has been one of our vice presidents and a
member of the Board since our formation. During the past five years he has held various executive officer and director
positions with our subsidiaries. Mr. DeFranco co-founded EchoStar with Charles W. Ergen and his wife Cantey Ergen
in 1980.

Michael T. Dugan. Mr. Dugan currently is our President and Chief Operating Officer. In that capacity, Mr. Dugan
has been responsible for, among other things, all operations except legal, finance and accounting at the Corporation.
Mr. Dugan will be relinquishing his day to day responsibilities as President and Chief Operating Officer in connection
with his nomination for appointment to the Board but will remain an employee in his new capacity as senior adviser to
the Corporation. Until April 2000, he was President of EchoStar Technologies Corporation. Previously he was the
Senior Vice President of the Consumer Products Division of the Corporation. Mr. Dugan has been with us since 1990
and has previously served as one of our directors.

Cantey Ergen. Mrs. Ergen has served on the Board since May 2001 and has had a variety of operational
responsibilities with us over the past 22 years. Mrs. Ergen has served on the board of trustees of The Children s
Hospital of Denver since 2001 and served on the board of trustees of The Children s Hospital Foundation of Denver
during 2000. She has also served on the advisory board of the Girl Scouts USA Mile Hi Council based in Denver
since 2000. Mrs. Ergen co-founded EchoStar with her husband Charles W. Ergen and James DeFranco in 1980.

Table of Contents 10



Edgar Filing: ECHOSTAR COMMUNICATIONS CORP - Form DEF 14A

Charles W. Ergen. Mr. Ergen has been our Chairman of the Board and Chief Executive Officer since our
formation. During the past five years he has also held various executive officer and director positions with our
subsidiaries. Mr. Ergen co-founded EchoStar with his wife Cantey Ergen and James DeFranco in 1980.

Raymond L. Friedlob. Mr. Friedlob has served on the Board and as a member of our Audit Committee since
October 1995. He also served on our Executive Compensation Committee from October 1995 through
December 2002. Mr. Friedlob has been a member of the law firm of Friedlob Sanderson Paulson & Tourttillott, LLC
since 1995, where he specializes in federal securities law, corporate law, transportation and taxation.

3
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Steven R. Goodbarn. Mr. Goodbarn joined the Board in December 2002 and is a member of our Audit Committee
and Executive Compensation Committee. Since July 2002, Mr. Goodbarn has served as director, president and chief
financial officer of Secure64 Software Corporation, a company he co-founded. Mr. Goodbarn was chief financial
officer of Janus Capital Corporation from 1992 until late 2000. During that time, he was a member of the executive
committee and served on the board of directors of many Janus corporate and investment entities. Until
September 2003, Mr. Goodbarn also served as a director of Nighthawk Systems. Mr. Goodbarn is a CPA and spent
12 years at Price Waterhouse prior to joining Janus.

David K. Moskowitz. Mr. Moskowitz is one of our Senior Vice Presidents and our Secretary and General Counsel.
Mr. Moskowitz joined us in March 1990. He was elected to the Board in 1998. Mr. Moskowitz is responsible for all of
our legal affairs and performs certain business functions for us and our subsidiaries.

C. Michael Schroeder. Mr. Schroeder has served on the Board since November 2003 and is a member of our Audit
Committee and Executive Compensation Committee. In 1981, Mr. Schroeder founded Consumer Satellite Systems,
Inc. (CSS), which he grew to encompass a 10 state distribution system operating in a region ranging from Wisconsin
to Florida. CSS served retailers selling satellite systems, televisions and a range of consumer electronics products.

Mr. Schroeder also founded a programming division that grew to serve over 400,000 subscribers.

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

Board of Directors and Committees and Selection Process

Our Board held eleven meetings in 2003 and also took action by unanimous written consent on nine occasions
during the year. Each director attended at least 75% of the aggregate of: (i) the total number of meetings of the Board
held during the period in which he was a director, and (ii) the total number of meetings held by all committees of the
Board on which he served.

Directors are elected annually and serve until their successors are duly elected and qualified. Officers serve at the
discretion of the Board.

We are a controlled company as defined in Rule 4350(c)(5) of the NASDAQ Marketplace Rules because more than
50% of our voting power is held by Charles W. Ergen, our Chairman and Chief Executive Officer. Please see Equity
Security Ownership of Certain Beneficial Owners and Management below. Therefore, we are not subject to the
requirements of Rule 4350(c) that would otherwise require us to have (i) a majority of independent directors on the
Board; (ii) a compensation committee composed solely of independent directors; (iii) a nominating committee
composed solely of independent directors; (iv) compensation of our executive officers determined by a majority of the
independent directors or a compensation committee composed solely of independent directors; and (v) director
nominees selected, or recommended for the Board s selection, either by a majority of the independent directors or a
nominating committee composed solely of independent directors.

In light of Mr. Ergen s voting power, the Board has determined that the Board, rather than a nominating committee,
is the most appropriate body for identifying director candidates and selecting nominees to be presented at the annual
meeting of shareholders. The Board has further determined that no policy with respect to consideration of candidates

recommended by security holders would be appropriate.

Meetings and Committees of the Board of Directors
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The Board currently has an Executive Compensation Committee (the Compensation Committee ) and an Audit
Committee, both of which were established in October 1995 and both of which consist entirely of non-employee
directors. We do not have a standing nominating committee or a nominating committee charter.

4
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Compensation Committee. The principal functions of the Compensation Committee are to review and approve the
compensation of our executive officers and our Chief Executive Officer and award grants to our executive officers and
our Chief Executive Officer under our stock incentive plans.

Mr. Dea, Mr. Goodbarn and Mr. Schroeder are the current members of the Compensation Committee.
Mr. Schroeder joined the Compensation Committee when he became a member of the Board during November 2003.
Considering, among other things, his time commitments as President, Chief Executive Officer and a Director of
Western Gas Resources, Inc., Mr. Dea has declined to stand for reelection to our Board in 2004. Therefore, Mr. Dea
will also cease to be a member of the Compensation Committee upon expiration of his term as a director at our
Annual Meeting on May 6, 2004. We currently expect that Mr. Friedlob will be appointed to the Compensation
Committee to replace Mr. Dea following our Annual Meeting. The Compensation Committee held one meeting and
took action by unanimous written consent on five occasions during 2003.

Audit Committee. The Audit Committee operates under an Audit Committee Charter adopted by the Board, which
is attached to this proxy statement as Appendix A. The principal functions of the Audit Committee are to: (i) select the
independent auditors; (ii) review and approve management s plan for engaging our independent auditors during the
year to perform non-audit services and consider what effect these services will have on the independence of our
independent auditors; (iii) review our annual financial statements and other financial reports which require approval
by the Board; (iv) oversee the integrity of our financial statements, our systems of disclosure controls and internal
controls and our compliance with legal and regulatory requirements; (v) review the scope of our independent auditors
audit plans and the results of their audit and (vi) evaluate the performance of our internal audit function and
independent auditors.

The Audit Committee met seven times and took action by unanimous written consent on twelve occasions during
2003. The current members of the Audit Committee are Mr. Friedlob, Mr. Dea, Mr. Goodbarn and Mr. Schroeder.
Each of these individuals meets the independence requirements of NASDAQ and applicable SEC rules and
regulations. The Audit Committee and the Board have determined that each member of our Audit Committee is
financially literate and that Mr. Goodbarn qualifies as an audit committee financial expert as defined by applicable
SEC rules. Following our Annual Meeting, it is expected that the Audit Committee will consist of our three continuing
outside directors, Mr. Friedlob, Mr. Goodbarn and Mr. Schroeder. Mr. Dea will cease to be a member of the Audit
Committee when his term as a director expires at the Annual Meeting.

Other Information about our Board of Directors

We provide an informal process for shareholders to send communications to our Board. Shareholders who wish to
contact the Board or any of its members may do so by writing to EchoStar Communications Corporation, Attn: Board
of Directors, 9601 S. Meridian Blvd., Englewood, Colorado 80112. At the direction of the Board of Directors, all mail
received will be opened and screened for security purposes. Correspondence directed to an individual Board member
is referred to that member. Correspondence not directed to a particular Board member is referred to our General
Counsel, Mr. Moskowitz.

Although we do not have a policy with regard to Board members attendance at our annual meetings of
shareholders, all of the directors are encouraged to attend such meetings. All of our directors were in attendance at our
2003 Annual Meeting except for Mr. Jean-Marie Messier.

Table of Contents 14



Edgar Filing: ECHOSTAR COMMUNICATIONS CORP - Form DEF 14A

Table of Contents

Equity Security Ownership of Certain Beneficial Owners and Management

The following table sets forth, to the best of our knowledge, the beneficial ownership of our voting securities as of
the close of business on March 22, 2004 by: (i) each person known by us to be the beneficial owner of more than five

percent of any class of our voting securities; (ii) each of our directors; (iii) our chief executive officer and four other

most highly compensated persons acting as one of our executive officers at the end of 2003 (collectively, the Named
Executive Officers ); and (iv) all of our directors and executive officers as a group. Unless otherwise indicated, each

person listed in the following table (alone or with family members) has sole voting and dispositive power over the

shares listed opposite such person s name.

Amount and

Nature of
Percentage
Beneficial of

Name (1) Ownership Class
Class A Common Stock (2):
Charles W. Ergen (3), (4), (19), (20) 240,857,780 50.3%
Cantey Ergen (5), (19), (20) 240,513,780 50.2%
FMR Corp. (6) 36,925,815 15.4%
Goldman Sachs Asset Management LP (7) 15,722,384 6.5%
Massachusetts Financial Services Company (8) 14,654,973 6.1%
Janus Capital Management LLC. (9) 13,629,040 5.7%
James DeFranco (10), (19) 7,310,804 3.0%
David K. Moskowitz (11), (19) 910,515 *
Michael T. Dugan (12), (19) 839,671 *
Michael R. Kelly (13), (19) 813,185 *
Soraya Hesabi-Cartwright(14), (19) 135,224 *
Raymond L. Friedlob (15), (19) 43,000 *
C. Michael Schroeder (16), (19) 23,600 *
Peter A. Dea (17), (19) 15,000 *
Steven R. Goodbarn (18), (19) 15,000 *
All Directors and Executive Officers as a Group (16 persons)
(19), (20) 252,087,743 52.3%
Class B Common Stock:
Charles W. Ergen 238,435,208 100.0%
Cantey Ergen 238,435,208 100.0%
All Directors and Executive Officers as a Group (16 persons) 238,435,208 100.0%

ey

Less than 1%.

Except as otherwise noted below, the address of each such person is 9601 S. Meridian Blvd., Englewood,

Colorado 80112. As of the close of business on March 22, 2004, there were 240,585,644 outstanding shares of
Class A Common Stock and 238,435,208 shares of Class B Common Stock.

6
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(2)  The following table sets forth, to the best knowledge of the Corporation, the actual ownership of the
Corporation s Class A Common Stock (including options exercisable within 60 Days) as of the close of business
on March 22, 2004 by: (i) each person known by the Corporation to be the beneficial owner of more than five
percent of any class of the Corporation s voting Shares; (ii) each Director or Director nominee of the
Corporation; (iii) each Named Executive Officer; and (iv) all Directors and Executive Officers as a group:

Amount and

Nature of
Percentage
Beneficial of

Name Ownership Class
Class A Common Stock:
FMR Corp. 36,925,815 15.4%
Goldman Sachs Asset Management LP 15,722,384 6.5%
Massachusetts Financial Services Company 14,654,973 6.1%
Janus Capital Management LLC 13,629,040 5.7%
James DeFranco 7,310,804 3.0%
Charles W. Ergen 2,422,572 *
Cantey Ergen 2,078,572 *
David K. Moskowitz 910,515 *
Michael T. Dugan 839,671 *
Michael R. Kelly 813,185 *
Soraya Hesabi-Cartwright 135,224 *
Raymond L. Friedlob 43,000 *
C. Michael Schroeder 23,600 *
Peter A. Dea 15,000 *
Steven R. Goodbarn 15,000 *
All Directors and Executive Officers as a Group (16
persons) 13,652,535 5.6%

* Less than 1%.

(3)  Mr. Ergen beneficially owns all of the EchoStar Class A common stock owned by his spouse, Mrs. Ergen.
Mr. Ergen s beneficial ownership includes: (i) 519,902 Class A shares; (ii) 17,994 Class A Shares held in
EchoStar s 401(k) Employee Savings Plan (the 401(k) Plan ); (iii) the right to acquire 344,000 Class A Shares
within 60 days upon the exercise of employee stock options; (iv) 110 shares held by Mr. Ergen s spouse,
Cantey Ergen; (v) 646 Class A Shares held in the 401(k) Plan held by Mr. Ergen s spouse, Cantey Ergen;
(vi) 16,800 Class A Shares held as custodian for his minor children and (vii) 238,435,208 Class A Shares
issuable upon conversion of Mr. Ergen s Class B Shares.

(4)  The percentage of total voting power held by Mr. Ergen is approximately 91% after giving effect to the
exercise of Mr. Ergen s options exercisable within 60 days.

(5) Mrs. Ergen beneficially owns all of the EchoStar Class A common stock owned by her spouse, Mr. Ergen

except for Mr. Ergen s right to acquire 344,000 Class A Shares within 60 days upon the exercise of employee
stock options.
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(6)  As known to the Corporation pursuant to a Schedule 13G/A filed on February 17, 2004. The address of FMR
Corp. is 82 Devonshire Street, Boston, Massachusetts 02109

(7)  As known to the Corporation pursuant to a Schedule 13G filed on February 12, 2004. The address of Goldman
Sachs Asset Management LP is 32 Old Slip, New York, New York 10005.

(8)  As known to the Corporation pursuant to a Schedule 13G filed on February 11, 2004. The address of
Massachusetts Financial Services Company is 500 Boylston Street, Boston, Massachusetts 02116.

(9)  As known to the Corporation pursuant to a Schedule 13G filed on February 17, 2004. The address of Janus
Capital Management, LLC is 100 Fillmore Street, Denver, Colorado 80206.

(10)  Mr. DeFranco s beneficial ownership includes: (i) 4,766,802 Class A shares; (ii) 17,994 Class A Shares held in
the 401(k) Plan; (iii) the right to acquire 220,000 Class A Shares within 60 days upon the exercise of
employee stock options; (iv) 56,008 Class A Shares held as custodian for his minor children; and
(v) 2,250,000 Class A Shares controlled by Mr. DeFranco as general partner of a partnership.
7
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(12)

(13)

(14)

15)

(16)

A7)

(18)

(19)

(20)

Mr. Moskowitz s beneficial ownership includes: (i) 436,265 Class A shares; (ii) 17,186 Class A Shares held in
the 401(k) Plan; (iii) the right to acquire 410,568 Class A Shares within 60 days upon the exercise of

employee stock options; (iv) 1,328 Class A Shares held as custodian for his minor children; (v) 8,184 Class A
Shares held as trustee for Mr. Ergen s children; and (vi) 36,984 Class A Shares held by a charitable foundation
for which Mr. Moskowitz is a member of the Board of Directors.

Mr. Dugan s beneficial ownership includes: (i) 110,350 Class A shares; (ii) 17,507 Class A Shares held in the
401(k) Plan; and (iii) the right to acquire 711,814 Class A Shares within 60 days upon the exercise of
employee stock options.

Mr. Kelly s beneficial ownership includes: (i) 151,010 Class A shares; (ii) 173 Class A Shares held in the
401(k) Plan; (iii) the right to acquire 652,000 Class A Shares within 60 days upon the exercise of employee
stock options; (iv) 3,000 Class A Shares held as custodian for his minor children; (v) 3,500 held in the names
of his children, of which he controls; and (vi) 3,502 Class A Shares held in the employee stock purchase plan.

Ms. Hesabi-Cartwright s beneficial ownership includes: (i) 112,952 Class A shares; (ii) 11,498 Class A Shares
held in the 401(k) Plan; and (iii) 10,774 Class A Shares held in the employee stock purchase plan. Ms.
Hesabi-Cartwright resigned from the Corporation on January 2, 2004 and the Corporation no longer tracks her
Section 16(a) reporting.

Mr. Friedlob s beneficial ownership includes: (i) 28,000 Class A shares owned by his spouse; and (ii) the right
to acquire 15,000 Class A Shares within 60 days upon the exercise of non-employee director stock options

Mr. Schroeder s beneficial ownership includes: (i) 13,600 Class A shares; and (ii) the right to acquire 10,000
Class A Shares within 60 days upon the exercise of non-employee director stock options

Mr. Dea s beneficial ownership includes the right to acquire 15,000 Class A Shares within 60 days upon the
exercise of non-employee director stock options.

Mr. Goodbarn s beneficial ownership includes the right to acquire 15,000 Class A Shares within 60 days upon
the exercise of non-employee director stock options.

Class A and Class B Common Stock beneficially owned by both Mr. and Mrs. Ergen is only included once in
calculating the aggregate number of shares owned by directors and executive officers as a group. Mr. and Mrs.
Ergen s beneficial ownership includes: (i) 114,897 Class A Shares held in the 401(k) Plan; (ii) the right to
acquire 3,473,457 Class A Shares within 60 days upon the exercise of employee stock options; (iii) 2,250,000
Class A Shares held in a partnership; (iv) 238,435,208 Class A Shares issuable upon conversion of Class B
Shares; (v) 88,820 Class A Shares held in the name of, or in trust for, minor children and other family
members; and (vi) 36,984 Class A Shares held by a charitable foundation for which Mr. Moskowitz is a
member of the Board of Directors.

The number of shares shown for each of Mr. and Mrs. Ergen includes 1,523,120 Class A Shares over which
Mr. and Mrs. Ergen have voting power as Trustee for EchoStar s 401(k) Plan. These shares also are
beneficially owned through investment power by each individual 401(k) Plan participant. The Class A Shares
individually owned by each of the Named Executive Officers through their participation in the 401(k) Plan are
included in each respective Named Executive Officer s information above.

Section 16(a) Beneficial Ownership Reporting Compliance
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Section 16(a) of the Securities Exchange Act of 1934 (the Exchange Act ) requires our directors, executive officers
and holders of more than 10% of our common stock to file reports with the SEC regarding their ownership and
changes in ownership of our equity securities. We believe that during the 2003 fiscal year, our directors, executive
officers and 10% shareholders complied with all Section 16(a) filing requirements, with the exception of the following
inadvertent late reports attributed to the implementation of a filing system to comply with the expedited and electronic
filings requirements of the Sarbanes-Oxley Act of 2002: Ms. Cartwright filed one late Form 4 filing; Mr. Dea filed
one late Form 4 filing; Mr. DeFranco filed one late Form 4 filing; Mr. Dugan filed one late Form 4 filing; Mr. Ergen
filed one late Form 4 filing; Mrs. Ergen filed one late Form 4 filing; Mr. Friedlob filed one late Form 4 filing;

Mr. Goodbarn filed two late Form 4 filings; Mr. Jackson filed one late Form 4 filing; Mr. Kelly filed two late Form 4
filings; Mr. McDonnell filed one late Form 4 filing; Mr. Moskowitz filed one late Form 4 filing; Mr. Schaver filed two
late Form 4 filings; and Mr. Schwimmer filed one late Form 4 filing. Each late Form 4 reported above related to a
single late transaction or a single series of related transactions. Most of these late reports involved option grants in
March 2003 that were reported one day late. In making these statements, we have relied upon examination of copies
of Forms 3, 4 and 5 provided to us and the written representations of our directors and officers.

8
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EXECUTIVE COMPENSATION AND OTHER INFORMATION
Executive Compensation Summary
Our executive officers are compensated by certain of our subsidiaries. The following table sets forth the cash and
non-cash compensation for the fiscal years ended December 31, 2003, 2002 and 2001 for the Named Executive

Officers.

Summary Compensation Table

Long
Term
Compensation
Awards
Securities
Underlying All Other
Other
Annual Options Compensation
Name and Principal Position  Year Salary Bonus (dompensatio##) (2) 3)

Charles W. Ergen 2003 $283,847 $ 100,000  $91,027
Chairman and Chief Executive 2002 250,006 375,000 21,045
Officer 2001 250,006 750,000 13,794
Michael T. Dugan 2003  $295,405 30,000 $ 6,000
President and Chief Operating 2002 266,923 2,000
Officer 2001 250,000 4,499
Soraya Hesabi-Cartwright(4) 2003  $256,958 30,000 $ 6,000
Executive Vice President - 2002 237,693 2,000
DISH Network 2001 225,000 4,499
David K. Moskowitz 2003 $235,393 $ 100,000 $ 6,000
Senior Vice President, General 2002 208,462 93,750 2,000
Counsel and Secretary 2001 119,230 187,500 4,499
Michael Kelly 2003  $226,970 60,000 $ 6,000
Executive Vice President - 2002 208,462 2,000
DISH Network Service 2001 200,000 2,077
LLC and Customer Service

Operations

(1) A portion of the bonuses included in each year were earned in that year, but not paid until the following year.

(2)  During the years ended December 31, 2002 and 2001 there were no stock options granted to the Named
Executive Officers.

3) All Other Compensation for all of the Named Executive Officers includes amounts contributed pursuant to our
401(k) matching program and our profit sharing program. With respect to Mr. Ergen for 2003, 2002 and 2001,
All Other Compensation also includes tax preparation payments made in 2003, 2002, and 2001 and imputed
income during 2003 for personal use of corporate aircraft.
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(4)  Ms. Hesabi-Cartwright resigned from the Corporation on January 2, 2004.

9
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Stock Option Grants, Exercises and Year-end Values for Fiscal 2003

The following table sets forth information regarding options to purchase Class A Shares granted to the Named
Executive Officers during fiscal 2003. We have no outstanding stock appreciation rights. The amounts shown for each
Named Executive Officer below as potential realizable values are based entirely on hypothetical annualized rates of
stock appreciation of five percent and ten percent compounded over the full ten-year terms of the options. These
assumed rates of growth were selected by the SEC for illustration purposes only and are not intended to predict future
stock prices, which will depend upon overall stock market conditions and our future performance and prospects.
Consequently, there can be no assurance that the Named Executive Officers will receive the potential realizable values
shown in this table.

Option Grants in Fiscal 2003

Potential Realizable Value
Cat Assumed Annual Rates

of
Number of Percent Stock Price Appreciation
Securities of for
Total Option Term
Underlying Options
Options  Granted Exercise
Granted to Price Expiration Five Percent Ten Percent
Per
Name 1) Employees Share Date )] €))
Charles W. Ergen 100,000 7.38% $ 28.88 03/31/13 1,816,248 4,602,728
David K. Moskowitz 100,000 7.38% $ 28.88 03/31/13 1,816,248 4,602,728
Michael Kelly 60,000 443% $ 28.88 03/31/13 1,089,749 2,761,637
Michael T. Dugan 30,000 221%  $28.88 03/31/13 544,874 1,380,818
Soraya
Hesabi-Cartwright(2) 30,000 221%  $28.88 03/31/13 544,874 1,380,818

(1)  The options vest at 20% per year for five years.
(2)  Ms. Hesabi-Cartwright resigned from the Corporation on January 2, 2004. Subsequently, the option to purchase
30,000 Class A Shares granted to her in 2003 was cancelled.
The following table lists option exercises and the 2003 fiscal year end option values for the Named Executive
Officers:

Aggregated Option Exercises in Last Fiscal Year and Fiscal Year End Option Values

Number of Securities

Number Underlying
of Unexercised Value of Unexercised
Shares Options at In-the-Money Options at
Acquired Value December 31, 2003 (#) December 31, 2003 ($)(2)
on Realized(1)
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Exercise
Name #) €)) Exercisablmexercisable(4)Exercisable Unexercisable

Charles W. Ergen 96,000 2,656,320 300,000 724,000 12,364,360
David K. Moskowitz 366,568 524,000 11,350,462 12,378,760
Michael Kelly 480,000 420,000 306,600
Michael T. Dugan 371,706 10,852,705 681,814 654,000 12,366,222 12,197,260
Soraya

Hesabi-Cartwright(3) 500,000 13,208,991 260,402 682,000 3,222,302 15,691,880

(1)  The value realized is computed by multiplying the difference between the exercise price of the stock option and
market price of the Class A Shares on the date of exercise by the number of shares with respect to which the

option was exercised.

(2)  The dollar value of each exercisable and unexercisable option was calculated by multiplying the number of
Class A Shares underlying the option by the difference between the exercise price of the option and the closing
price of $33.99 (as quoted in the Nasdaq National Market) of a Class A Share on December 31, 2003.

(3) Following Ms. Hesabi-Cartwright s resignation from the Corporation on January 2, 2004, her unexercised

options were subsequently cancelled.
10
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(4)  Includes for each of Mr. Ergen, Mr. Moskowitz, Mr. Dugan and Ms. Cartwright, an option to purchase 400,000
Class A Shares, and for Mr. Kelly, an option to purchase 40,000 Class A Shares, under a long term incentive
plan. Vesting of these options is contingent upon meeting certain longer-term goals which have not yet been
achieved. We cannot currently predict when those goals will be achieved or when or if the options granted
under the plan will become exercisable.

Director Compensation and Nonemployee Director Option Plans

Our employee directors are not compensated for their services as directors. Our non-employee directors receive
$1,000 for each Board meeting attended in person and $250 for each meeting attended by telephone. Additionally,
each non-employee director is paid an annual retainer of $10,000. Except with respect to our annual meetings, our
non-employee directors do not receive separate reimbursement of travel costs to attend Board meetings.

Our non-employee directors are granted an option to acquire 10,000 Class A Shares upon election to the Board
under our 1995 Nonemployee Director Stock Option Plan (our 1995 Director Plan ) or our 2001 Nonemployee
Director Stock Option Plan (our 2001 Director Plan, and together with the 1995 Director Plan, the Nonemployee
Director Plans ). Options granted under our Nonemployee Director Plans are 100% vested upon issuance and have a
term of five years. We also currently grant each non-employee director an option for 5,000 Class A Shares every June
in exchange for their continuing services.

We have granted the following options under these plans: in December 1995, upon appointment to the Board,
Mr. Friedlob was granted an option to acquire 8,000 Class A Shares at an exercise price of $2.53125 per share. This
option was repriced to $2.1250 per share during July 1997. Mr Friedlob subsequently has been granted the following
additional options: 40,000 Class A Shares at an exercise price of $2.1250 per share in February 1997; 40,000 Class A
Shares at an exercise price of $6.00 per share in February 1999; 10,000 Class A Shares at an exercise price of $33.109
per share in June 2000, and 5,000 Class A shares at an exercise price of $34.62 per share in June 2003.

In March 1998, upon appointment to the Board as a non-employee director, Mr. Nolan Daines was granted an
option to acquire 8,000 Class A Shares at an exercise price of $2.75. He subsequently was granted the following
additional options in respect of his service on the Board: 40,000 Class A Shares at an exercise price of $6.00 in
February 1999 and 10,000 Class A Shares at an exercise price of $33.109 in June 2000. In September of 2002,

Mr. Daines began working for us as an employee and therefore was not nominated for reelection to our Board in 2003.

In June 2001, upon appointment to the Board, Mr. Dea was granted an option to acquire 10,000 Class A Shares at
an exercise price of $32.42. He was later granted an option to purchase 5,000 Class A shares at an exercise price of
$34.62 per share in June 2003.

In December 2002, upon appointment to the Board, Mr. Goodbarn was granted an option to acquire 10,000 Class A
Shares at an exercise price of $22.26. He was later granted an option to purchase 5,000 Class A shares at an exercise

price of $34.62 per share in June 2003.

In December 2003, upon appointment to the Board, Mr. Schroeder was granted an option to acquire 10,000
Class A Shares at an exercise price of $33.99.

Employee Stock Incentive Plans

We have two employee stock incentive plans, our 1995 Stock Incentive Plan and 1999 Stock Incentive Plan (the
Stock Incentive Plans ). We adopted the Stock Incentive Plans to provide incentives to attract and retain executive
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officers and other key employees. The Stock Incentive Plans are administered by our Compensation Committee. Key
employees are eligible to receive awards under the Stock Incentive Plans at the Compensation Committee s discretion.

Awards available under the Stock Incentive Plans include: (i) common stock purchase options; (ii) stock
appreciation rights; (iii) restricted stock and restricted stock units; (iv) performance awards; (v) dividend equivalents;
and (vi) other stock-based awards. We currently have 78,399,000 of our Class A Shares available for issuance under
the 1999 Stock Incentive Plan. Our authorization to grant new awards under the 1995 Stock Incentive Plan has
expired. Under the terms of the Stock Incentive Plans, the Compensation Committee retains discretion, subject to plan
limits, to modify the terms of outstanding awards and to reprice awards.

11
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Options to purchase 17,735,818 Class A Shares were outstanding as of December 31, 2003 under the Stock
Incentive Plans. These options generally vest at the rate of 20% per year commencing one year from the date of grant.
The exercise prices of these options, which have generally been equal to or greater than the fair market value of our
Class A Shares at the date of grant, have ranged from $1.16625 to $79.00 per Class A Share.

In February, 1999, we adopted a long-term incentive plan under our 1995 Stock Incentive Plan. The plan provided
our key employees with stock options that may not be exercised until we achieve certain long-term goals. Exercise of
the options is also subject to our usual vesting schedule of 20% per year. The performance goals under the plan have
not been achieved as of the date of this Proxy Statement. We cannot currently predict when those goals will be
achieved or when the options granted under the plan will become exercisable.

Equity Compensation Plan Information
In addition to the Nonemployee Director Plans and the Stock Incentive Plans, during 2002 we adopted our Class B
CEO Stock Option Plan, under which we have reserved 20 million shares of our Class B Shares for issuance. No
options have been granted to date under our Class B CEO Stock Option Plan.
The following table sets forth a description of our equity compensation plans as of December 31, 2003:
(0)

Number of Securities
Remaining Available

(a) (b) for
Number of Securities = Weighted-average Future Issuance Under
to be Issued Exercise Price Equity Compensation
Upon Exercise of of Outstanding Plans (excluding
Options,
Outstanding Options Warrants securities reflected in
Plan category Warrants and Rights and Rights column (a))
Equity compensation plans approved
by security holders 17,773,818 14.47 98,435,000
Equity compensation plans not
approved by security holders(1) 45,000 31.24 195,000
Total 17,818,818 14.51 98,630,000

(1)  The 2001 Nonemployee Director Stock Option Plan

Our 2001 Nonemployee Director Stock Option Plan was adopted in 2001 by our Board, effective as of June 12,
2001, to attract and retain qualified persons who are not our employees for service as members of our Board. Upon
initial election or appointment eligible non-employee directors are granted an option to purchase 10,000 shares of our
Class A common stock, effective as of the last day of the calendar quarter in which such person is elected or appointed
to our Board. The Board may decide to make further option grants to plan participants. The exercise price of options
granted under the plan is 100% of the fair market value of our Class A Shares as of the last day of the calendar quarter
in which the non-employee director receiving the option is elected, appointed or reelected to our Board, as applicable.
We currently have 195,000 of our Class A Shares available for issuance under this plan. All options granted under the
plan expire not later than five years after the date of grant and typically vest immediately upon grant.

401(k) Plan
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We have adopted a defined-contribution tax-qualified 401(k) Plan. Our employees become eligible for
participation in the 401(k) Plan upon completing six months of service with us and reaching age 19. 401(k) Plan
participants may contribute up to 50% of their compensation in each contribution period, subject to the maximum
deductible limit provided by the Internal Revenue Code. We may make a 50% matching employer contribution up to a
maximum of $1,000 per participant per calendar year. We may also make an annual discretionary profit sharing or
employer stock contribution to the 401(k) Plan with the approval of the Board. During 2003, we expensed
approximately $15 million related to our annual profit sharing contribution to the 401(k) Plan.

12
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401(k) Plan participants are immediately vested in their voluntary contributions and earnings on voluntary
contributions. Our employer contributions to 401(k) Plan participants accounts vest 20% per year commencing one
year from the employee s date of employment.

Performance Graph

The graph below sets forth the cumulative total return to our shareholders during the period from December 31,
1998 to December 31, 2003. The graph assumes the investment on December 31, 1998 of $100 in (i) Class A Shares
of EchoStar, (ii) an industry peer group and (iii) the Nasdaq Composite Index and reflects reinvestment of dividends
and market capitalization weighting. The industry peer group consists of: Cablevision Systems Corporation, Comcast
Corporation, Cox Communications Inc., EchoStar, The DirectTV Group, Inc. (formerly known as Hughes Electronics
Corporation), Pegasus Communications Corporation, and Time Warner, Inc. Although the companies included in the
industry peer group were selected because of similar industry characteristics, they are not entirely representative of
our business.

Total Return
Analysis 12/31/1998 12/31/1999 12/31/2000 12/31/2001 12/31/2002M12/31/20032
EchoStar
Communications $100.00 $806.20 $376.23 $454.28 $368.12 $562.11
Peer Group $100.00 $179.00 $ 98.30 $100.35 $ 56.27 $ 76.15

Nasdaq Composite $100.00 $186.12  $112.99 $ 8921 $ 61.08 $ 91.63

(1) Adelphia was removed from the peer group in 2002 and 2003 because it filed for bankruptcy in June 2002.

(2) AT&T Corporation was removed from the peer group in 2003 because its cable television division was acquired
by Comcast in November 2002.
The preceding graph and table shall not be deemed to be solicited material or filed or incorporated by reference in
any filing we make under the Securities Act of 1933 (the Securities Act ) or under the Exchange Act, irrespective of
any general statement incorporating by reference this Proxy Statement into any such filing, or subject to the liabilities
of Section 18 of the Exchange Act, except to the extent that we specifically incorporate this information by reference
into a document we file under the Securities Act or the Exchange Act.
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Compensation Committee Interlocks and Insider Participation

The Compensation Committee is comprised solely of outside directors. The Compensation Committee members
are Mr. Dea, Mr. Goodbarn and Mr. Schroeder. None of these individuals was an officer or employee of EchoStar at
any time during the 2003 fiscal year or at any other time. No executive officer of EchoStar served on the board of
directors or compensation committee of another entity, or on any other committee of the board of directors of another
entity performing similar functions during the last fiscal year.

Certain Relationships and Related Transactions

There were no related party transactions required to be disclosed during fiscal year 2003.

COMPENSATION COMMITTEE
REPORT ON EXECUTIVE COMPENSATION

General

The purpose of EchoStar s compensation policy is to offer compensation packages to attract, retain and motivate
EchoStar s executive officers over the long term. Since 1996, executive compensation has been reviewed by the
Compensation Committee. The primary components of EchoStar s executive compensation program are base salary
and bonuses, conditional incentive-based bonuses and long-term incentive compensation in the form of stock options
and other awards offered under the Stock Incentive Plans.

Base Salaries and Bonuses

Annual base salaries paid to EchoStar s executive officers have historically been at levels significantly below those
generally paid to executive officers with comparable experience and responsibilities in the telecommunications
industry or other similarly-sized companies. Because of these relatively low levels of compensation, EchoStar may
experience difficulty in attracting and retaining executives at the highest performance levels. The Compensation
Committee reviews and approves all adjustments to annual base salaries paid to EchoStar s executive officers.
Compensation adjustments are based on recommendations from Charles W. Ergen, EchoStar s Chairman of the Board
and Chief Executive Officer. Factors considered by Mr. Ergen in making his recommendations to the Compensation
Committee include his perception of the individual s performance, the individual s success in achieving company and
personal goals, and planned changes in responsibilities. Mr. Ergen also considers an individual s extraordinary efforts
resulting in tangible increases in corporate, division or department success in recommending increases in base salary
and annual bonuses.

Incentive Compensation

The management of EchoStar believes that executive officers who are able to contribute to EchoStar s long-term
success and help build incremental shareholder value should have a stake in that future success and value. This stake
focuses the executive officers attention on managing EchoStar as owners with equity positions in EchoStar and aligns
their interests with the long-term interests of EchoStar s shareholders. Stock options therefore represent an important
and significant component of EchoStar s compensation program for executive officers. EchoStar attempts to create
general incentives with its standard stock option grants and conditional incentives through special performance-based
conditional grants.
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General Incentives. Standard awards under EchoStar s Stock Incentive Plans are based on a review of the
individual employee s performance, years of service, position with EchoStar and long-term potential contribution to
EchoStar. The number of options to be granted at any one time is based upon consideration of the foregoing factors,
the employee s level of responsibility and the number of options previously granted to the employee. EchoStar does
not assign specific weights to these factors, although the employee s position and a subjective evaluation of his
performance are considered most important. To encourage executive officers to remain in EchoStar s employ, options
granted under EchoStar s Stock Incentive Plans generally vest at the rate of 20% per year and have exercise prices not
less than the fair market value of EchoStar s Class A Common Stock on the date of grant.
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Conditional Incentives. In February 1999, EchoStar adopted a long-term incentive plan under its 1995 Stock
Incentive Plan. The long-term incentive plan provided key employees with stock options that may not be exercised
until EchoStar achieves certain long-term goals. Exercise of the options is also subject to EchoStar s usual vesting
schedule of 20% per year. The performance goals have not been achieved as of the date of this Proxy Statement.
EchoStar cannot currently predict when those goals will be achieved or when the long-term incentive plan options will
become exercisable.

Compensation of Chief Executive Officer

The Compensation Committee believes that the compensation paid to Mr. Ergen has generally been at a level that
is substantially below amounts paid to chief executive officers at other companies of similar size and in comparable
industries.

Mr. Ergen s base salary for each of fiscal 2003, 2002 and 2001 was $283,847, $250,006 and $250,006, respectively.
Since 1996, changes in Mr. Ergen s base salary are reviewed annually by the Compensation Committee based on
recommendations from the Board.

Respectfully submitted,

The EchoStar Executive Compensation
Committee

Peter A. Dea (Chairman)
Steven R. Goodbarn
C. Michael Schroeder

The report of the Compensation Committee and the information contained therein shall not be deemed to be
solicited material or fi