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This prospectus relates to the offer and sale from time to time by
certain selling securityholders of our 5 3/4% Convertible Subordinated Notes due
2008 and the shares of our class A common stock into which the convertible notes
are convertible. The convertible notes and shares will be sold at market prices
prevailing at the time of sale or at privately negotiated prices. We will not
receive any of the proceeds from the sale by the selling securityholders of the
convertible notes or the shares into which they are convertible. THE CONVERTIBLE
NOTES:

o Maturity: May 15, 2008

o Interest: The convertible notes will accrue interest as of the issue
date, which will be payable semiannually in cash on May 15 and November
15, commencing on November 15, 2001

o Conversion: The convertible notes are convertible into shares of our
class A common stock at any time after 90 days following the date of
original issuance of the convertible notes at a conversion price of
$43.29, subject to adjustment in certain events.

o Redemption: We can redeem the convertible notes on or after May 15,
2004. Holders of the convertible notes may also require us to redeem
all or part of their convertible notes upon a change of control event.

o Ranking: The convertible notes are general unsecured obligations
ranking junior to all of our existing and future senior debt. The
convertible notes also effectively rank junior to all of our secured
debts to the extent of the value of the assets securing such debts and
to all of the existing and future debt and other liabilities of our
subsidiaries. In addition, they rank equal to our other convertible
notes. As of September 30, 2001, the convertible notes ranked Jjunior to
$3.0 billion of indebtedness and $1.5 billion of other liabilities of
our subsidiaries, and ranked equal to $1.0 billion of our other
convertible notes.

TRADING FORMAT:

o The convertible notes are eligible for trading in the Portal market of
the National Association of Securities Dealers, Inc. The convertible
notes are not expected to remain eligible for trading on the Portal
system and a trading market may not develop for the notes. We do not
intend to apply for listing of the convertible notes on any securities
exchange or for quotation through any automated quotation system.

o Our class A common stock is quoted on the Nasdag National Market under
the symbol "DISH." On January 23, 2002, the last reported sale price of
our class A common stock on the Nasdag National Market was $27.33 per
share.

We may amend or supplement this prospectus from time to time by filing
amendments or supplements as required. You should read this entire prospectus
and any amendments or supplements carefully before you make your investment
decision.

SEE "RISK FACTORS" BEGINNING ON PAGE 12 FOR CERTAIN RISKS YOU SHOULD CONSIDER
BEFORE YOU PURCHASE ANY CONVERTIBLE NOTES OR SHARES OF CLASS A COMMON STOCK.

Neither the Securities and Exchange Commission, which is referred to as the SEC,
nor any state securities commission has approved or determined whether this
prospectus is truthful or complete, nor have they made, nor will they make, any
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determination as to whether anyone should buy these securities. Any
representation to the contrary is a criminal offense.

Prospectus dated January 25, 2002
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YOU SHOULD RELY ONLY ON THE INFORMATION CONTAINED OR INCORPORATED BY
REFERENCE IN THIS PROSPECTUS AND IN ANY ACCOMPANYING PROSPECTUS SUPPLEMENT. NO
ONE HAS BEEN AUTHORIZED TO PROVIDE YOU WITH DIFFERENT INFORMATION.

THE CONVERTIBLE NOTES AND SHARES OF CLASS A COMMON STOCK INTO WHICH
THEY ARE CONVERTIBLE ARE NOT BEING OFFERED IN ANY JURISDICTION WHERE THEIR OFFER
IS NOT PERMITTED.

YOU SHOULD NOT ASSUME THAT THE INFORMATION IN THIS PROSPECTUS OR ANY
PROSPECTUS SUPPLEMENT IS ACCURATE AS OF ANY DATE OTHER THAN THE DATE ON THE
FRONT OF THOSE DOCUMENTS.

WHERE YOU CAN FIND MORE INFORMATION

We file annual, quarterly and special reports, proxy statements and
other information with the SEC. You may read and copy any document that we file
at the SEC's public reference rooms in Washington, D.C., New York, New York and
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Chicago, Illinois. Please call the SEC at 1-800-SEC-0330 for further information
on the public reference rooms. Our SEC filings are also available to you free of
charge at the SEC's web site at http://www.sec.gov.

Our class A common stock is traded as "National Market Securities" on
the Nasdag National Market. Material filed by us can be inspected at the offices
of the National Association of Securities Dealers, Inc., Reports Section, 1735 K
Street, N.W., Washington, D.C. 20006.

The SEC allows us to "incorporate by reference" the information we file
with them, which means that we can disclose important information to you by
referring you to those documents. The information incorporated by reference is
considered to be part of this prospectus, and information that we file later
with the SEC will automatically update and supersede previously filed
information, including information contained in this document.

We incorporate by reference the documents listed below and any future
filings we will make with the SEC under Section 13(a), 13(C)), 14 or 15(d) of
the Securities Exchange Act of 1934 until this offering has been completed:

o Our Annual Report on Form 10-K for the year ended December 31,
2000;

o Our Quarterly Report on Form 10-Q for the quarter ended March
31, 2001;

o Our Quarterly Report on Form 10-Q for the quarter ended June
30, 2001;

o Our Quarterly Report on Form 10-Q for the quarter ended

September 30, 2001;

o Our Current Reports on Form 8-K dated May 22, 2001, May 24,
2001, June 14, 2001, July 12, 200, August 6, 2001, September
28, 2001, October 29, 2001, October 31, 2001, November 13,
2001, December 14, 2001, December 20, 2001, January 10, 2002
and January 23, 2002.

o The description of our common stock set forth in our
Registration Statement on Form 8-A filed on May 30, 1995.

You may request free copies of these filings by writing or telephoning
us at our principal offices, which are located at the following address:

EchoStar Communications Corporation
5701 South Santa Fe Drive
Littleton, Colorado 80120

Attention: David K. Moskowitz, Esqg.

(303) 723-1000

DISCLOSURE REGARDING FORWARD-LOOKING STATEMENTS

We make "forward-looking statements" throughout this prospectus.
Whenever you read a statement that is not simply a statement of historical fact
(such as when we describe what we "believe," "expect" or "anticipate" will
occur, and other similar statements), you must remember that our expectations
may not be correct, even though we believe they are reasonable. We do not
guarantee that the transactions and events described in this prospectus will
happen as described or that they will happen at all. You should read this
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prospectus and the documents incorporated by reference completely and with the
understanding that actual future results may be materially different from what
we expect. Whether actual results will conform with our expectations and
predictions is subject to a number of risks and uncertainties. The risks and
uncertainties include, but are not limited to:

o our proposed merger with Hughes Electronics Corporation may not
occur as a result of: (1) the failure to obtain necessary Internal
Revenue Service, which is referred to as the IRS, tax rulings,
antitrust clearance, Federal Communications Commission, or FCC,
approval or the requisite approval from General Motors'
stockholders, (2) shareholder litigation challenging the merger, or
(3) the failure to satisfy other conditions;

o while we need substantial additional financing, we are highly
leveraged and subject to numerous constraints on our ability to
raise additional debt;

o we may incur unanticipated costs in connection with the Hughes
merger financing or any refinancings we must undertake or consents
we must obtain to enable us to consummate the Hughes merger;

o regulatory authorities may impose burdensome terms on us as a
condition of granting their approval of the Hughes merger or the
acquisition of Hughes' interest in PanAmSat, and legislative and
regulatory developments may create unexpected challenges for us;

o we may not realize the benefits and synergies we expect from, and
may incur unanticipated costs with respect to, the Hughes merger
due to delays, burdensome conditions imposed by regulatory
authorities, difficulties in integrating the businesses or
disruptions in relationships with employees, customers or
suppliers;

o we are party to various lawsuits which, 1if adversely decided, could
have a significant adverse impact on our business;

o we may be unable to obtain needed retransmission consents, FCC
authorizations or export licenses;

o our satellite launches may be delayed or fail, our satellites may
fail prematurely in orbit, and we currently do not have traditional
commercial insurance covering losses incurred from the failure of
launches and/or satellites;

o weakness in the global economy may harm our business generally, and
adverse local political or economic developments may occur in some
of our markets;

o service interruptions arising from technical anomalies on some
satellites, or caused by war, terrorist activities or natural
disasters, may cause customer cancellations or otherwise harm our
business;

o we face intense and increasing competition from the cable
television industry, new competitors may enter the subscription

television business, and new technologies may increase competition;

o future acquisitions, strategic partnerships and divestitures may
involve additional uncertainties;

o the September 11, 2001 terrorist attacks and changes in
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international political conditions as a result of these events may
continue to affect the U.S. and the global economy and may increase
other risks; and

o we may face other risks described from time to time in periodic
reports we file with the SEC.

You should read carefully the section of this prospectus under the
heading "Risk Factors" beginning on page 12. We assume no responsibility for
updating forward-looking information contained or incorporated by reference in
this prospectus.

PROSPECTUS SUMMARY
ECHOSTAR COMMUNICATIONS CORPORATION

In this prospectus, the words "we," "our," and "us" refer to EchoStar
Communications Corporation and its subsidiaries, unless the context otherwise
requires. "EDBS" refers to EchoStar DBS Corporation and its subsidiaries and
"EBC" refers to EchoStar Broadband Corporation. You should refer to the section
entitled "The EchoStar Organization" for a simplified chart depicting our
organizational structure. "Hughes" refers to Hughes Electronics Corporation, or
a holding company that is expected to be formed to hold all of the stock of
Hughes Electronics Corporation, and "PanAmSat" refers to PanAmSat Corporation,
in each case including their respective subsidiaries, unless the context
otherwise requires.

OUR BUSINESS

We are a leading provider of direct broadcast satellite, or DBS,
television services in the U.S. through our DISH Network business unit. We are
also an international supplier of digital satellite receiver systems and a
provider of other satellite services.

OUR BUSINESS STRATEGY

Our primary objectives are to continue to expand our DISH Network
subscriber base and to develop our interactive, Internet and high-speed data
services. To achieve this objective, we plan to:

o leverage our significant share of DBS spectrum capacity to offer
more channels than any other video provider in the U.S., and to
offer unique programming services that will differentiate us from
our competition, including niche and foreign language programming
services;

o offer marketing promotions that will enhance our position as a
leading provider of value-oriented programming services and
receiver systems;

o expand and improve DISH Network distribution channels;

o emphasize one-stop shopping for DBS services and equipment and
superior customer service;
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o utilize our orbital assets and strategic relationships to provide
interactive and high speed Internet access to DISH Network
customers via one convenient source; and

o develop EchoStar Technologies Corporation and our other businesses.
OUR DISH NETWORK

We started offering subscription television services on the DISH
Network in March 1996. As of September 30, 2001, the DISH Network had
approximately 6.4 million subscribers. From January 1, 2001 to September 30,
2001, we acquired over 57% of net new DBS customers. We now have six DBS
satellites in orbit that enable us to offer over 500 video and audio channels,
together with data services and high definition and interactive TV services, to
consumers across the continental U.S. We believe that the DISH Network offers
programming packages that have a better "price-to-value" relationship than
packages currently offered by most other subscription television providers. As
of September 30, 2001, there were approximately 17.7 million subscribers to DBS
and other direct-to-home satellite services in the U.S. We believe that there
are more than 85 million total pay television subscribers in the U.S., and that
there continues to be significant unsatisfied demand for high quality,
reasonably priced television programming services.

BROADBAND AND INTERACTIVE SERVICES

We are continuing to expand our offerings to include interactive,
Internet and high-speed data services. During 2001, we began offering DISH
Network customers an interactive digital receiver with a built-in hard disk
drive that permits viewers to pause and record live programs without the need
for videotape. We now offer receivers capable of storing up to 35 hours of
programming, and expect to increase storage capacity on future models to over
100 hours. We also are offering set-top boxes that can provide a wide variety of
innovative interactive television services and applications.

Together with StarBand Communications, our affiliate, we began offering
to our customers in November 2000 "always on" two-way high-speed satellite
Internet access along with DISH Network satellite television programming via a
single dish. We are also seeking additional ways to expand our Internet and
high-speed data services, including through partnerships with third parties who
have particular expertise in the high-speed transmission of digital information.
We believe we will be able to increase our subscriber base and our average
revenue per subscriber by offering these and other similar services.

ECHOSTAR TECHNOLOGIES CORPORATION

In addition to supplying our satellite receiver systems for the DISH
Network, our EchoStar Technologies Corporation subsidiary supplies similar
digital satellite receivers to international satellite TV service operations. In
addition to the DISH Network, our two major customers are Via Digital, a
subsidiary of Telefonica, Spain's national telephone company, and Bell
ExpressVu, a subsidiary of Bell Canada, Canada's national telephone company.

OUR EXECUTIVE OFFICES

Our principal executive offices are located at 5701 South Santa Fe
Drive, Littleton, Colorado 80120 and our telephone number is (303) 723-1000.
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THE PROPOSED MERGER WITH HUGHES

On October 28, 2001, Hughes, General Motors, which is Hughes' parent
corporation, and we signed definitive agreements relating to our merger into
Hughes in a stock-for-stock transaction to occur after the separation of Hughes
from GM by means of a split-off. Hughes is a leading provider of satellite-based
entertainment information and communications services for the home and business
markets, including video, data, voice, multimedia and Internet services. Through
its DIRECTV subsidiary, Hughes is the largest provider of DBS services in the
U.S. Hughes also owns an approximately 81% equity interest in PanAmSat, a
leading global provider of video and data broadcasting services through 21
satellites it owns and operates.

The surviving corporation in the merger will carry our name and will
provide DBS services in the United States and Latin America, primarily under the
DIRECTV brand name, global fixed satellite services and other broadband
communication services. The merger is subject to the prior separation of Hughes
from GM by way of a recapitalization of Hughes and split-off of Hughes from GM
and other conditions and risks. We expect the merger with Hughes and related
transactions to require at least $7.025 billion of cash. We expect that we will
provide approximately $1.5 billion from available cash, approximately $689
million will come from the sale of 9 1/8% senior notes by EDBS, approximately
$1.5 billion from the purchase of our series D preferred stock by Vivendi, and
the remainder will come from new cash raised on or prior to the closing of the
Hughes merger through public or private debt or equity offerings, bank debt or a
combination thereof.

If Hughes cannot complete the merger with us, we may be required to
purchase Hughes' interest in PanAmSat, merge with PanAmSat or make a tender
offer for all of PanAmSat's shares and may also be required to pay a $600
million termination fee to Hughes. If we purchase the Hughes interest in
PanAmSat rather than undertaking the merger or the tender offer, we must make
offers for all PanAmSat shares that remain outstanding. We expect that our
acquisition of Hughes' interest in PanAmSat, which is at a price of $22.47 per
share, together with our assumed purchase of the remaining outstanding PanAmSat
shares and our payment of the termination fee to GM would require at least $3.4
billion of cash and approximately $600 million of our class A common stock. We
expect that we will provide approximately $1.5 billion from the purchase of our
series D preferred stock by Vivendi, approximately $689 million will come from
the sale of 9 1/8% senior notes by EDBS, and the remainder will come from
available cash.

We and Hughes have obtained $5.525 billion in bridge financing
commitments for the Hughes merger and related transactions. This commitment has
been reduced to $3.325 billion as a result of the sale of $700 million of senior
notes by EDBS on December 28, 2001 and the closing of the $1.5 billion equity
investment in us as part of our strategic alliance with Vivendi Universal on
January 22, 2002. Any other financing we complete prior to these transactions
will reduce these commitments dollar-for-dollar. We discuss these commitments
under "The Proposed Merger and Related Transactions —-- Merger Financing."

We currently expect the Hughes merger to occur in the second half of
2002, subject, among other things, to receiving FCC approval and antitrust
clearance. The section of this prospectus entitled "The Proposed Merger and
Related Transactions" contains a more complete description of these
transactions.

Information in this prospectus relating to potential business
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combinations with Hughes and/or PanAmSat is relevant only if we complete the
Hughes merger or acquire Hughes' interest in PanAmSat. For a discussion of the
uncertainties surrounding the completion of the merger or the acquisition by us
and the potential resulting impact on us, see "Risk Factors - Risks Related to
the Proposed Merger and Related Transactions." None of GM, Hughes or PanAmSat is
responsible for the information contained in this prospectus. The completion of
these transactions is not certain. You should consider all the alternative
outcomes in connection with your investment in the convertible notes or our
class A common stock, including the possibility that we complete neither the
Hughes merger nor the acquisition of Hughes' interest in PanAmSat.

OUR REASONS FOR THE MERGER

Our primary objective is to continue to provide a leading multi-channel
subscription television service, to expand our DBS subscriber base, and to
further develop as an integrated full service satellite company. Our planned

merger with Hughes will help facilitate this objective. We plan to:

Integrate DIRECTV and our networks: We intend to integrate DIRECTV and
our networks to realize economies of scale and to offer enhanced services by:

o eliminating duplicative programming and utilizing reclaimed
broadcast spectrum to deliver more program and service offerings;

o standardizing DIRECTV and our set-top boxes to offer a common
service platform to customers and reduce the cost of set-top boxes;

o combining and improving the two distribution networks; and

o consolidating satellite uplink, customer service and other
facilities and infrastructure.

Generate substantial cost and revenue synergies: We believe the
combined companies can generate cost synergies by:

o reducing subscriber acquisition costs through, among other things,
standardizing and reducing the cost of set-top boxes;

o reducing churn by offering increased services and creating
increased customer loyalty;

o reducing programming costs as a result of their larger subscriber
base; and

o eliminating duplicative overhead.

We also believe the combined companies can generate revenue synergies
by:

o introducing local-to-local service in new markets;

o expanding two-way high-speed satellite Internet consumer and
business offerings by providing broadband Internet services at more
attractive pricing;

o expanding new high definition television, wvideo-on-demand,
pay-per-view, educational programming and other programming
offerings; and

10
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o generating new sources of local and national advertising revenue.

Expand two-way high-speed satellite Internet access offerings: We plan
to expand "always-on" two-way high-speed Internet access to consumers and
businesses. Our broadband offering could play an important role in spanning the
"digital divide" between urban and suburban customers with multiple choices for
high-speed Internet access and rural customers with few or no choices for
high-speed Internet access. We also believe this service will be successful in
urban and suburban markets.

Improve the operating performance of PanAmSat: We intend to increase
PanAmSat's profitability by:

o increasing satellite capacity utilization;

o creating comprehensive service packages including encryption,
customer care and other services;

o exploring new markets; and
o implementing cost savings.

Leverage Hughes' and our combined research and development efforts: We
plan to leverage the engineering capabilities of the combined companies to
expand the features and functionality of their satellite receiver systems. These
features will include a wide variety of innovative interactive television
services and applications. In addition, we will continue to enhance our
satellite-based broadband communications platform.

RECENT DEVELOPMENTS

Strategic Alliance with Vivendi Universal and Sale of Series D Convertible
Preferred Stock

On December 14, 2001, Vivendi Universal and we announced an eight-year
strategic alliance in which Vivendi Universal will develop and provide our DISH
Network customers in the U.S. a variety of programming and interactive
television services.

As part of this agreement, Vivendi Universal plans to offer our DISH
Network customers five new channels of basic and niche programming content.
Vivendi Universal will also offer expanded pay-per-view and video-on-demand
movies. These services are expected to begin in the fall of 2002. Customary fees
per subscriber will be paid by us. Vivendi Universal and we will also work
together on a new programming initiative to develop new satellite-delivered
broadband channels featuring interactive games, movies, sports, education, and
music to be launched within a three-year period following consummation of the
agreement.

Also as part of the agreement, we will integrate Vivendi Universal's
advanced, interactive middleware technology, MediaHigway, a Canal+Technology, as
a non-exclusive middleware solution that will provide DISH Network customers
using personal video recorders unique interactive television services, such as
movies from Vivendi Universal and music from Universal Music Group. The parties
will look at the broadest possible use of MediaHighway.

As part of this alliance, Jean-Marie Messier, Chairman and CEO of
Vivendi Universal, has become a member of our Board of Directors, and he will

continue as a director following our proposed Hughes merger.

As part of this strategic alliance, on January 22, 2002, Vivendi

11
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Universal acquired 5,760,479 shares of our series D convertible preferred stock
for $1.5 billion, or approximately $260.40 per share. Each share of the series D
preferred stock has the same economic and voting rights as ten shares of class A
common stock into which it is convertible and has a liquidation preference equal
to approximately $260.40 per share. Immediately prior to the consummation of the
Hughes merger, the series D preferred stock will convert into shares of our
class A common stock, which will then be exchanged for shares of class A common
stock of the surviving corporation in the Hughes merger.

In connection with the purchase of the series D convertible preferred
stock, Vivendi Universal also received contingent value rights, intended to
provide protection for the price of the class A common stock to be issued. The

maximum payment under the rights is $225 million if the Hughes merger is
completed, or $525 million if the Hughes merger is not completed. Any amount
owing under these rights would be settled three years after completion of the
Hughes merger, except in certain limited circumstances. In addition, if the
Hughes merger is not consummated, these rights will be settled 30 months after
the acquisition of Hughes' 81% interest in PanAmSat or the termination of the
merger agreement and the PanAmSat stock purchase agreement.

The impacts of this strategic alliance on us are not reflected in this
prospectus.

Sale by EDBS of 9 1/8% Senior Notes Due 2009

On December 28, 2001, EDBS closed on the sale of $700 million of 9 1/8%
Senior Notes due 2009, which are referred to as the 9 1/8% Notes. The proceeds
from the 9 1/8% Notes will be used by EDBS to repay a portion of amounts owed to
us, which we intend to use for one or more of the following: (1) to provide a
portion of the financing for the Hughes merger; (2) if we do not consummate the
Hughes merger, to provide a portion of the financing for our acquisition of
Hughes' approximately 81% interest in PanAmSat, and (3) the construction, launch
and insurance of additional satellites, strategic investments and acquisitions
and other general corporate purposes. Despite the sale of the 9 1/8% Notes, we
will need substantial additional financing to complete the Hughes merger from
additional cash raised through public or private debt or equity offerings, bank
debt or a combination thereof by us or our subsidiaries.

10

THE ECHOSTAR ORGANIZATION

The following chart illustrates the corporate structure where significant assets
and rights are held.

ECHOSTAR COMMUNICATIONS CORPORATION

NASDAQ: DISH
ISSUER OF THE CONVERTIBLE NOTES
Issuer of the 4 7/8% Convertible Subordinated Notes Due 2007
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Investing in the convertible notes or our class A common stock involves
a high degree of risk. You should carefully consider the following risk factors
and all other information contained in this prospectus before deciding whether
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to invest in the convertible notes or our class A common stock. The risks and
uncertainties described below are not the only ones facing us. Additional risks
and uncertainties that we are unaware of, or that we currently believe to be
immaterial, also may become important factors that affect us.

If any of the following events occur, our business, financial condition
or results of operations could be materially and adversely affected. In that
case, the value of the convertible notes or our class A common stock could
decline and you may lose some or all of your investment.

RISKS RELATED TO OUR BUSINESS

WE WILL HAVE SUBSTANTIAL DEBT OUTSTANDING AFTER THE OFFERING AND MAY INCUR
ADDITIONAL DEBT, SO WE MAY BE UNABLE TO PAY INTEREST OR PRINCIPAL ON THE
CONVERTIBLE NOTES.

As of September 30, 2001, on a pro forma basis after giving effect to
the issuance of $700 million of senior notes by EDBS on December 28, 2001, our
total debt, including the debt of our subsidiaries, would have been
approximately $5.7 billion.

If the Hughes merger is completed and necessary consents from holders
of our existing notes and existing notes of our subsidiaries are obtained, the
ultimate structure of the Hughes merger could include the purchase by or
contribution to us of approximately 8.5 million subscribers. We expect that the
subscribers and potential associated cash flow would result in significant
additional capacity to pay dividends and make distributions and other restricted
payments, and to incur additional debt.

Our substantial debt could have significant consequences to you,
including:

o making it more difficult to satisfy our obligations with respect to
the convertible notes;

o increasing our vulnerability to general adverse economic
conditions, including changes in interest rates;

o limiting our ability to obtain additional financing, including
financing to satisfy our obligations with respect to the
convertible notes;

o requiring us to devote a substantial portion of our available cash
and cash flow to make interest and principal payments on our debt,
thereby reducing the amount of available cash for other purposes;

o limiting our financial flexibility in responding to changing
economic and competitive conditions; and

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

RESTRICTIVE COVENANTS UNDER OUR INDEBTEDNESS MAY LIMIT OUR ABILITY TO OPERATE
OUR BUSINESS

The indentures relating to the senior notes of our subsidiaries and our
other long-term indebtedness contain restrictive covenants that may inhibit our
ability to manage our business, engage in certain transactions that we believe
to be beneficial to holders of common stock and the convertible notes and to
react to changing market conditions. These restrictions, among other things,
limit the ability of our subsidiaries to:
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o incur additional indebtedness;
o issue preferred stock;
o sell assets;
o create, incur or assume liens;
o merge, consolidate or sell assets;
12
o enter into transactions with affiliates; and
o pay dividends and make other distributions.

In particular, but without limitation, the indentures related to the
outstanding senior notes of our wholly owned subsidiary, EBC, and EBC's
wholly-owned subsidiary, EDBS, limit EBC's ability to pay dividends or make
distributions to us and EDBS' ability to pay dividends or make distributions to
EBC. Since we are a holding company with no significant net assets other than
our ownership in our subsidiaries, we will be dependent on the receipt of funds
from EBC, which is dependent on the receipt of funds from EDBS, to pay interest
and principal on the convertible notes and these limitations could adversely
affect our ability to make such payments on the convertible notes.

INCREASED SUBSCRIBER TURNOVER COULD HARM OUR FINANCIAL PERFORMANCE.

Our percentage churn for the nine months ended September 30, 2001
increased compared to the same period during 2000. The increase resulted from
the slowing economy, significant piracy of the products of the other DBS
provider, bounty programs offered by competitors, our maturing subscriber base
and other factors. As a result of all of these factors, we also expect our
percentage churn for the remainder of 2001 to be higher than our historical
average.

Furthermore, impacts from our litigation with the networks in Florida,
new FCC rules governing the delivery of superstations and other factors could
cause us to terminate delivery of distant network channels and superstations to
a material portion of our subscriber base, which could cause many of those
customers to cancel their subscription to our other services. Any such
terminations could result in a small reduction in average monthly revenue per
subscriber and could result in an increase in our percentage churn.

Commencing January 1, 2002, we were required to comply with the
statutory requirement to carry all qualified over the air television stations by
satellite in any market where we carry any local network channels by satellite.
Any reduction in the number of markets we serve in order to comply with "must
carry" requirements for other markets would adversely affect our operations and
could result in a temporary increase in churn. While there can be no assurance,
based among other things on the number of over the air television stations that
have qualified for "must carry" to date and on other available satellite
capacity, we currently believe we meet statutory "must carry" requirements. We
cannot be sure that the FCC will not interpret or implement its "must carry"
rules in ways that may require us to decrease the number of markets where we
provide local channels. In combination, these resulting subscriber terminations
would result in a small reduction in average monthly revenue per subscriber and
could increase our percentage churn.

INCREASED SUBSCRIBER ACQUISITION COSTS COULD AFFECT OUR FINANCIAL PERFORMANCE.
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We subsidize the cost and installation of our receiver systems in order
to attract new DISH Network subscribers. Our average subscriber acquisition
costs were $403 per new subscriber during the nine months ended September 30,
2001. Subscriber acquisition costs exclude the costs of receiver system
equipment under our Digital Home Plan lease program. Because we retain ownership
of such equipment, we capitalize such costs and depreciate them over the
equipment's useful life. Our subscriber acquisition costs, both in the aggregate
and on a per new subscriber activation basis, may materially increase to the
extent that we continue or expand our current sales promotion activities, or
introduce other more aggressive promotions. Any material increase in subscriber
acquisition costs from current levels could have a material adverse effect on
our business and results of operations.

WE MAY BE UNABLE TO MANAGE RAPIDLY EXPANDING OPERATIONS.

If we are unable to manage our growth effectively, it could have a
material adverse effect on our business and results of operations. To manage our
growth effectively, we must continue to develop our internal and external sales
forces, installation capability, customer service operations and information
systems, and maintain our relationships with third-party vendors. We also need
to continue to expand, train and manage our employee base, and our management
personnel must assume even greater levels of responsibility. If we are unable to
continue to develop our installation capability and customer service operations
in a timely manner to effectively manage growth, we may experience a decrease in
subscriber growth and an increase in churn, which could have a material adverse
effect on our business and results of operations.
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WE MAY NEED ADDITIONAL CAPITAL, WHICH MAY NOT BE AVAILABLE, IN ORDER TO CONTINUE
GROWING, TO INCREASE EARNINGS AND TO MAKE PAYMENTS ON THE CONVERTIBLE NOTES.

Our ability to increase earnings and to make interest and principal
payments on the convertible notes will depend in part on our ability to continue
growing our business by maintaining and increasing our subscriber base. This may
require significant additional capital that may not be available to us.

Funds necessary to meet subscriber maintenance and acquisition costs
will be satisfied from existing cash and investment balances to the extent
available. We may, however, be required to raise additional capital in the
future to meet these requirements. There can be no assurance that additional
financing will be available on acceptable terms, or at all, if needed in the
future.

In addition to our DBS business plan, we have conditional licenses and
pending FCC applications for a two satellite FSS Ku-band satellite system and a
two satellite FSS Ka-band satellite system. We will need to raise additional
capital to construct, launch, and insure satellites and complete these systems.
During February 2000,we announced agreements for the construction and delivery
of three new satellites. We may need to raise additional capital to construct,
launch and insure these satellites. There can be no assurance that additional
financing will be available on acceptable terms, or at all.

WE EXPECT NET LOSSES THROUGH AT LEAST 2001 AND CANNOT BE CERTAIN THAT WE WILL
ACHIEVE OR SUSTAIN PROFITABILITY.

Due to the substantial expenditures necessary to complete construction,
launch and deployment of our DBS system and to obtain and service DISH Network
customers, we have sustained significant losses. If we do not have sufficient
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income or other sources of cash, our ability to service our debt and pay our
other obligations could be affected. We had net losses of $650 million and $173
million for the year ended December 31, 2000 and for the nine months ended
September 30, 2001, respectively. Improvements in our results of operations will
depend largely upon our ability to increase our customer base while maintaining
our price structure, effectively managing our costs and controlling churn. We
cannot assure you that we will be effective with regard to these matters.
Acquisition costs to obtain new DISH Network subscribers are responsible for a
substantial portion of the negative effects of churn and may otherwise have a
material adverse effect on our results of operations. We anticipate that we will
continue to experience net losses through 2001. These net losses may continue
beyond 2001.

OUR SATELLITES ARE SUBJECT TO RISKS DURING AND AFTER LAUNCH.

Satellite launches are subject to significant risks, including launch
failure, which may result in incorrect orbital placement or improper commercial
operation. Approximately 15% of all commercial geostationary satellite launches
have resulted in a total or constructive total loss.

During February 2001, we announced an agreement with Lockheed Martin's
International Launch Services division for it to provide launch services for the
EchoStar VII and EchoStar VIII satellites. EchoStar VII is expected to launch on
a Lockheed Martin Atlas IIIB launch vehicle from Cape Canaveral. EchoStar VIII
is expected to launch on a Russian Proton K/Block DM launch vehicle from the
Baikonur Cosmodrome in Kazakhstan.

The EchoStar VII launch is expected to be the first flight for the
Atlas IIIB rocket. The risk of launch delay and failure are usually greater when
the rocket does not have a track record of previously successful flights.

As a result of delays by the satellite manufacturer and insurance
procurement issues resulting from market reticence with respect to Atlas III
launches, particularly following the September 11lth tragedy, the earliest
scheduled launch of EchoStar VII is the first quarter of 2002 (subject to
receiving FCC approval). We are evaluating alternative launch vehicles to
potentially minimize the risk of further delays. EchoStar VIII is currently
expected to launch during the first half of 2002 (subject to requesting and
receiving FCC approval). Postponement of the launch of either of these
satellites could result from delays in delivery of the satellite, from
difficulties procuring adequate launch insurance, or from other factors.

Meteoroid events pose a potential threat to all in-orbit geosynchronous
satellites, including our DBS satellites. The probability that our satellites
will be damaged by meteoroids increases significantly when the Earth passes
through
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the particulate stream left behind by various comets. Due to the current peak in
the ll-year solar cycle, increased solar activity is likely for the next year.
Some of these solar storms pose a potential threat to all in-orbit
geosynchronous satellites, including our DBS satellites. Additionally, some
decommissioned spacecraft are in uncontrolled orbits which pass through the
geostationary belt at various points, and present hazards to operational
spacecraft, including our DBS satellites. We may be required to perform
maneuvers to avoid collisions and these maneuvers may prove unsuccessful. The
loss, damage or destruction of any of our satellites as a result of an
electrostatic storm, collision with space debris, malfunction or other event
would have a material adverse effect on our business and results of operations.

17



Edgar Filing: ECHOSTAR COMMUNICATIONS CORP - Form S-3/A

OUR SATELLITES HAVE MINIMUM DESIGN LIVES OF 12 YEARS, BUT COULD FAIL OR SUFFER
REDUCED CAPACITY BEFORE THEN.

Our ability to earn revenue depends on the usefulness of our
satellites. Each of our satellites has a limited useful life. A number of
factors affect the useful lives of the satellites, including among other things
the quality of their construction, the durability of their component parts, the
efficiency of the launch vehicle used and their ability to continue to maintain
proper orbit. The minimum design life of each of our satellites is 12 years. We
can provide no assurance, however, as to the actual useful lives of the
satellites. Our operating results would be adversely affected if the useful life
of any of our satellites were significantly shorter than 12 years. The satellite
construction contracts for our satellites contain no warranties if EchoStar I,
EchoStar II, EchoStar III, EchoStar IV, EchoStar V or EchoStar VI fails
following launch. The satellite construction contracts for EchoStar VII,
EchoStar VIII and EchoStar IX, the satellites under construction, contain
limited warranties if they fail following launch. Additionally, moving any of
these satellites, either temporarily or permanently, to another orbital location
decreases the orbital life of the satellite by up to six months per movement.

During the second quarter 2000, two transponder pairs on EchoStar III
malfunctioned. Including the three transponder pairs that malfunctioned during
1998, these anomalies have resulted in the failure of ten transponders on this
satellite. While a maximum of 32 transponders can be operated at any time, the
satellite was equipped with a total of 44 transponders to provide redundancy. As
a result of this redundancy and because we are only authorized by the FCC to
operate on a firm basis 11 transponders at the 61.5 degree orbital location
(together with an additional six leased transponders), the transponder
malfunctions have not impacted commercial operation of the satellite to date. We
will continue to evaluate the performance of EchoStar III and may be required to
modify our loss assessment as new events or circumstances develop.

As a result of the failure of EchoStar IV solar arrays to fully deploy
and the failure of 30 transponders to date, a maximum of approximately 14 of the
44 transponders on EchoStar IV are available for use at this time. Due to the
normal degradation of the solar arrays, the number of available transponders
will further decrease over time. In addition to the transponder and solar array
failures, EchoStar IV experienced anomalies affecting its thermal systems and
propulsion system. In January 2000, we reduced the total estimated useful life
of EchoStar IV to approximately 4 years as of such date. There can be no
assurance, however, that a total loss of use of this satellite will not occur in
the more immediate future. See "-We currently have no traditional commercial
insurance coverage on our satellites and we may be unable to settle outstanding
claims with insurers."

EchoStar V is equipped with a total of three momentum wheels, including
one spare. During July 2001, EchoStar V experienced an anomaly resulting in the
loss of one momentum wheel. While no further momentum wheel losses are expected,
until the root cause of the anomaly is finally determined, there can be no
assurance future anomalies will not cause further losses which could impact
commercial operation of the satellite. The extent to which the loss of an
additional momentum wheel would impair commercial operation has not yet been
finally determined, but terms for in-orbit insurance, if procured, could be
impacted. During August 2001, one of the thrusters on EchoStar V experienced an
anomalous event resulting in a temporary interruption of service. The satellite
is equipped with a substantial number of backup thrusters.

EchoStar V is also equipped with a total of 48 transponders, including
16 spares. A total of two transponders were taken out of service and replaced by
spares between the launch of the satellite and June 30, 2001. During the third
quarter 2001, EchoStar V experienced anomalous telemetry readings on two
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additional transponders. One of those transponders experienced unusually high
telemetry readings and as a precaution, during September 2001 we substituted
that transponder with a spare. To the extent that EchoStar V experiences
anomalous telemetry readings on additional transponders it may be necessary to
utilize additional spare transponders. Until the root cause of the anomalies is
finally

15

determined, there can be no assurance future anomalies will not cause losses
which could impact commercial operation of the satellite.

EchoStar VI is equipped with a total of 48 transponders, including 16
spares. During April 2001, EchoStar VI experienced a series of anomalous events
resulting in a temporary interruption of service. As a result of the anomaly, we
believe that one stationkeeping thruster and a pair of transponders are
unusable. The satellite is equipped with a substantial number of backup
transponders and thrusters. EchoStar VI has also experienced anomalies resulting
in the loss of two solar array strings. The satellite has a total of
approximately 112 solar array strings and approximately 106 are required to
assure full power availability for the 12-year design life of the satellite.
Until the root cause of these anomalies is finally determined, there can be no
assurance future anomalies will not cause further losses which could impact
commercial operation of the satellite.

In the event of a failure or loss of any of our satellites, we may
relocate another satellite and use it as a replacement for the failed or lost
satellite. Such a relocation would require prior FCC approval and, among other
things, a showing to the FCC that the replacement satellite would not cause
additional interference compared to the failed or lost satellite. We cannot be
certain that we could obtain such FCC approval. If we choose to use a satellite
in this manner, we cannot assure you that this use would not adversely affect
our ability to meet the operation deadlines associated with our authorizations.
Failure to meet those deadlines could result in the loss of such authorizations,
which would have an adverse effect on our operations.

WE CURRENTLY HAVE NO TRADITIONAL COMMERCIAL INSURANCE COVERAGE ON OUR SATELLITES
AND WE MAY BE UNABLE TO SETTLE OUTSTANDING CLAIMS WITH INSURERS.

In September 1998, we filed a $219.3 million insurance claim for a
constructive total loss under the launch insurance policies covering EchoStar
IV. The satellite insurance consists of separate substantially identical
policies with different carriers for varying amounts which, in combination,
create a total insured amount of $219.3 million. Our insurance carriers offered
us a total of approximately $88 million, or 40% of the total policy amount, in
settlement of the EchoStar IV insurance claim. The insurers allege that all
other impairment to the satellite occurred after expiration of the policy period
and is not covered. We filed an arbitration claim against them for breach of
contract, failure to pay a valid insurance claim and bad faith denial of a valid
claim, among other things. There can be no assurance that we will receive the
amount claimed or, if we do, that we will retain title to EchoStar IV with its
reduced capacity. Based on the carriers' actions, we have added causes of action
in our EchoStar IV demand for arbitration for breach of the duty of good faith
and fair dealing, and unfair claim practices. Additionally, we filed a lawsuit
against the insurance carriers in the U.S. District Court for the District of
Colorado asserting causes of action for violation of Federal and State antitrust
laws. During March 2001, we voluntarily dismissed our antitrust lawsuit without
prejudice. We have the right to re-file an antitrust action against the insurers
in the future.

At the time we filed our claim in 1998, we recognized an impairment
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loss of $106 million to write-down the carrying value of the satellite and
related costs, and simultaneously recorded an insurance claim receivable for the
same amount. We may have to reduce the amount of the receivable if a final
settlement is reached for less than this amount.

The indentures related to the senior notes of EBC and EDBS contain
restrictive covenants that require us to maintain satellite insurance with
respect to at least half of the satellites we own or lease. Insurance coverage
is therefore required for at least three of our six satellites currently in
orbit. We procured normal and customary launch insurance for EchoStar VI, which
expired on July 14, 2001. The in-orbit insurance policies for EchoStar I,
EchoStar II and EchoStar III expired July 25, 2000. To date we have been unable
to obtain insurance on EchoStar I, EchoStar II, EchoStar III, EchoStar V and
EchoStar VI on terms acceptable to us. As a result, we are currently
self-insuring EchoStar I, EchoStar II, EchoStar III, EchoStar IV, EchoStar V and
EchoStar VI. To satisfy insurance covenants related to the outstanding senior
notes of EDBS and EBC, we have reclassified an amount equal to the depreciated
cost of three of our satellites from cash and cash equivalents to cash reserved
for satellite insurance on our balance sheet. As of September 30, 2001, cash
reserved for satellite insurance totaled approximately $128 million. The
reclassifications will continue until such time, if ever, as we can again insure
our satellites on acceptable terms and for acceptable amounts. We believe we
have in-orbit satellite capacity sufficient to expeditiously recover
transmission of most programming in the event one of our in-orbit satellites
fails. However, the cash reserved for satellite insurance is not adequate to
fund the construction,
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launch and insurance for a replacement satellite in the event of a complete loss
of a satellite. Programming continuity cannot be assured in the event of
multiple satellite losses.

We may not be able to obtain commercial insurance covering the launch
and/or in-orbit operation of EchoStar VII and EchoStar VIII at rates acceptable
to us and for the full amount necessary to construct, launch and insure
replacement satellites. In that event, we will be forced to self-insure all or a
portion of the launch and/or in-orbit operation of each affected satellite. The
manufacturers of EchoStar VII and EchoStar VIII are contractually obligated to
use their reasonable best efforts to obtain commercial insurance for the launch
and in-orbit operation of EchoStar VII and EchoStar VIII for a period of
in-orbit operation to be determined and in an amount up to $225 million. There
is no guarantee that they or we will be able to obtain commercial insurance for
the launch and in-orbit operation of EchoStar VII and EchoStar VIII at
reasonable rates and for the full replacement cost of those satellites. Any
launch vehicle failure, or loss or destruction of EchoStar VII or EchoStar VIII
for which we do not have commercial insurance for the full replacement cost of
such satellites could have a material adverse effect on our ability to comply
with "must carry" and other regulatory obligations and on our financial
condition. See "-We need to increase satellite capacity to avoid potential
disruptions in our service caused by 'must carry' requirements."

OUR BUSINESS DEPENDS SUBSTANTIALLY ON FCC LICENSES THAT CAN EXPIRE OR BE REVOKED
OR MODIFIED AND APPLICATIONS THAT MAY NOT BE GRANTED.

We have licenses to use 21 frequencies at the 119 degree orbital
location, which expire in 2006; a license to operate 11 frequencies at the 61.5
degree orbital location, which expires in 2008; and licenses to operate 29
frequencies at the 110 degree orbital location, which we believe expire in 2009.
Our authorization at the 148 degree orbital location requires us to utilize all
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of our FCC-allocated frequencies at that location by December 20, 2002, or risk
losing those frequencies that we are not using. At the 61.5 degree orbital
location we sublease six transponders (corresponding to six frequencies) from
licensee Dominion in addition to our 11 licensed frequencies. For another 13
frequencies at the 61.5 degree orbital location we have special temporary
authority, which the FCC may refuse to renew, and which is subject to several
restrictive conditions. The FCC recently extended the permit to another company
to construct and launch a satellite that would use most of these additional
channels. If our special temporary authority to use the channels assigned to
that other company does not expire sooner, it will be terminated if that company
does actually construct and launch a satellite to the 61.5 degree orbital
location. Third parties have opposed, and we expect them to continue to oppose,
some of our authorizations or pending and future requests to the FCC for
extensions, modifications, waivers and approvals. We have applied for
authorization to launch EchoStar VII to the 119 degree orbital location. No
party has filed a formal opposition against the application. Generally, all of
our licenses are subject to expiration unless renewed by the FCC, and our
special temporary authorizations are granted for periods of 180 days or less,
subject again to possible renewal by the FCC.

In early 2000, we moved EchoStar IV to the 1