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UNITED STATES

SECURITIES AND EXCHANGE COMMISSION
WASHINGTON, D.C. 20549

FORM 8-K

CURRENT REPORT

Pursuant to Section 13 or 15(d) of the SecuritieshBnge Act of 1934

Date of Report (Date of Earliest Event Report July 30, 200’

Loral Space & Communications Inc.

(Exact name of registrant as specified in its @rart

Delaware 1-14180 87-0748324
(State or other jurisdictio (Commissior (I.LR.S. Employe
of incorporation’ File Number) Identification No.)
600 Third Avenue, New York, New Yol 10016
(Address of principal executive office " (Zip Code)
Registrar’s telephone number, including area cc (212) 69°-1105

Not Applicable

Former name or former address, if changed sintedpsrt

Check the appropriate box below if the Form 8-lilis intended to simultaneously satisfy the §liobligation of the registrant under any of
the following provisions:

] Written communications pursuant to Rule 426ler the Securities Act (17 CFR 230.425)
] Soliciting material pursuant to Rule 14a-I#der the Exchange Act (17 CFR 240.14a-12)
] Pre-commencement communications pursuante R4d-2(b) under the Exchange Act (17 CFR 2402()
] Pre-commencement communications pursuaniule R3e-4(c) under the Exchange Act (17 CFR 2404(8p
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Item 1.01 Entry into a Material Definitive Agreemen.

On July 30, 2007, Space Systems/Loral, Inc. ("SKA'subsidiary of Loral Space & Communications ,leatered into an Amended and
Restated Customer Credit Agreement (the "Crediegrent") with Sirius Satellite Radio Inc. ("Siriughe Credit Agreement amends and
restates in its entirety the Customer Credit Agreenentered into by SS/L and Sirius on June 7, 2006 purpose of the amendment and
restatement is to make available to Sirius finagéor the purchase of a second satellite undeAthended and Restated Satellite Purchase
Agreement between Sirius and SS/L dated as of2B)I2007 (the "Amended Satellite Purchase Agre€theadder the Credit Agreement,
SS/L has agreed to make loans to Sirius in an ggtgerincipal amount of up to $100,000,000 torfoethe purchase of the Sirius FM-5 and
FM-6 Satellites (the "Satellites"). Loans made uritie Credit Agreement are secured by Sirius' sigimder the Amended Satellite Purchase
Agreement, including its rights to the SatellitEbe loans are also entitled to the benefits oftsisiiary guarantee from Satellite CD Radio,
Inc., and, subject to certain exceptions, any &utaaterial subsidiary that may be formed by Sineeafter. The maturity date of the loans is
the earliest to occur of (i) June 10, 2010, (ii)d2¥s after the FM-6 Satellite becomes availahleslidoment and (iii) 30 days prior to the
scheduled launch of the FM-6 Satellite.

Loans made under the Agreement generally beaestitat a variable rate equal to three-month LIBQR p margin. The Credit Agreement
permits Sirius to prepay all or a portion of tharle outstanding without penalty, and, upon the weoge of certain events, Sirius is required
to prepay the loans. The description of the Cr&dieement contained herein is qualified in its iatyi by reference to the Credit Agreemel
copy of which is attached hereto as Exhibit 10.d igrincorporated herein by reference.

Iltem 9.01 Financial Statements and Exhibits.

10.1 Amended and Restated Customer Credit Agreematad as of July 30, 2007, by and between S8atsllite Radio Inc. and Space
Systems/Loral, Inc.
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SIGNATURES

Pursuant to the requirements of the Securities &xgé Act of 1934, the registrant has duly causisdréport to be signed on its behalf by the
undersigned hereunto duly authorized.

Loral Space & Communications Ir

August 2, 2007 By: Avi Katz

Name: Avi Katz
Title: Vice President and General Counsel
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AMENDED AND RESTATED CUSTOMER CREDIT AGREEMENT

dated as of
July 30, 2007
between
SIRIUS SATELLITE RADIO INC.
and

SPACE SYSTEMS/LORAL, INC.
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SECTION 9.10. HEADINGS

SECTION 9.11 CONFIDENTIALITY
SCHEDULE | Other Vendor Satellites
SCHEDULE I Material Subsidiaries
SCHEDULE I Subsidiary Guarantors
EXHIBIT A Form of Notice of Borrowing

EXHIBIT B Opinions of New York and Delaware Coungelthe Customer and the Subsidiary Guarar

EXHIBIT C Security Agreement
EXHIBIT D Form of Subsidiary Guarant

This AMENDED AND RESTATED CUSTOMER CREDIT AGREEMENdated as of July 30, 2007 (this
“AGREEMENT?") is entered into between SIRIUS SATENH RADIO INC., a corporation incorporated under the
laws of Delaware (the “CUSTOMER”), and SPACE SYST&MORAL, INC. (“SS/L"), a corporation incorporated
under the laws of Delaware (together with its sasoes and any other Person that shall becomewalmdto as a
Lender pursuant to Section 9.04, the “LENDER”).

WHEREAS, the Customer has requested that the Lendke credit extensions to it and the Lender is
prepared to make loans to the Customer upon thestand conditions hereof; and

WHEREAS, the Customer and SS/L are parties toddidhin Customer Credit Agreement (the “EXISTING
AGREEMENT"), dated as of May 31, 2006; and

WHEREAS, the Customer and SS/L desire to amendestdte the Existing Agreement in its entirety;

NOW, THEREFORE, in consideration of the premises @inthe mutual covenants and agreements cont
herein, the parties hereto hereby agree as follows:

ARTICLE I.
DEFINITIONS

SECTION 1.01. DEFINED TERMS. As used in this Agreat the following terms have the meanings
specified below:

“ADDITIONAL ASSETS” means (1) any property, platitense or equipment used in a Related Business;
(2) the Capital Stock of a Person that becomedai@iary Guarantor as a result of the acquisitibsuzh Capital
Stock by the Customer or another Subsidiary Guaraat (3) Capital Stock constituting a minorityenest in any
Person that at such time is a Subsidiary GuaraRREOVIDED, HOWEVER, that any such Subsidiary Gusyan
described in clause (2) or (3) above is primanmigaged in a Related Business.

“ADJUSTED LIBOR RATE” means, for any Interest Peafitor any Eurodollar Loan, an interest rate per
annum (rounded upwards, if necessary, to the rfégtdf 1%) equal to the LIBOR Rate for such InteRsriod.

“AFFILIATE” of any specified Person means any otRarson, directly or indirectly, controlling or
controlled by or under direct or indirect commomtzol with such specified Person. For the purpadehis definition
“control” when used with respect to any Person means thergowé@ect the management and policies of suckd?e
directly or indirectly, whether through the ownepsbf voting securities, by contract or otherwiaad the terms
“controlling” and “controlled” have meanings cowm@Ve to the foregoing.

“AGREEMENT” has the meaning assigned to such termimé Preamble.

“ASSET DISPOSITION"means any sale, lease, transfer or other dispogbioseries of related sales, lea
transfers or dispositions) by the Customer or amys&liary Guarantor, including any disposition bgans of ¢



merger, consolidation or similar transaction (egfhrred to for the purposes of this definitioraas
“disposition”), of:

(1) any shares of Capital Stock of a Subsidiaryr&utar (other than directors’ qualifying shareslares
required by applicable law to be held by a Pergberahan the Customer or a Subsidiary Guarantor);

(2) all or substantially all the assets of any sl or line of business of the Customer or anys®lidry
Guarantor; or

(3) any other assets of the Customer or any SwrgiBuarantor outside of the ordinary course ofriass o
the Customer or such Subsidiary Guarantor

(other than, in the case of clauses (1), (2) ahdi§8dve,

(A) a disposition by a Subsidiary Guarantor to the @ust or by the Customer or a Subsidiary
Guarantor to a Subsidiary Guarant

(B) for purposes of Section 6.05 only, a dispositicat ttonstitutes a Restricted Payment (or would
constitute a Restricted Payment but for the exachssfrom the definition thereof) and that is not
prohibited by Section 6.03 and the making of aneASsvap.

(C) a disposition of assets with a fair market valuées$ than $10 millior
(D) a disposition of cash or Cash Equivale
(E) the creation of a Lien (but not the sale or othgpakition of the property subject to such Lie

(F) the licensing or sublicensing of intellectual praper other general intangibles and licenses dgas
or subleases of other property; PROVIDED, HOWEVE#;h licensing or sublicensing shall not
interfere in any material respect with the Custdmeontinuing use of such intellectual property or
other general intangibles and licenses, leasesldeases of other property; a

(G) foreclosure on asset:

“ASSET SWAP” means the concurrent purchase andosa&change of Related Business Assets between
the Customer or any of the Subsidiary Guarantodsaaother Person; PROVIDED that any cash receivest be
applied in accordance with Section 6.05.

“ATTRIBUTABLE DEBT” in respect of a Sale/Leasebatkansaction means, as at the time of
determination, the present value (discounted a@8%5compounded annually) of the total obligatiohthe lessee for
rental payments during the remaining term of tlasdeincluded in such Sale/Leaseback Transactioludimg any
period for which such lease has been extended)VPBED, HOWEVER, that if such Sale/Leaseback Tratisac
results in a Capital Lease Obligation, the amotithdebtedness represented thereby will be detexniim accordance
with the definition of “Capital Lease Obligation”.

“AVERAGE LIFE” means, as of the date of determinatiwith respect to any Indebtedness, the quotient
obtained by dividing:

(1) the sum of the products of the numbers of yfrara the date of determination to the dates oheawrcessive
scheduled principal payment of or redemption orlainpayment with respect to such Indebtednessiphiel by the
amount of such payment by

(2) the sum of all such payments.

“BOARD” means the Board of Governors of the Federal Resyrsem of the United States of Ameri



“BOARD OF DIRECTORS” means the Board of Directofshee Customer or any committee thereof duly
authorized to act on behalf of such Board.

“BUSINESS DAY” means any day (a) that is not a &@dy, Sunday or other day on which commercial
banks in New York City are authorized or requirgddw to remain closed and (b) if such day rel&bes borrowing
of, a payment or prepayment of principal of or iag on, a continuation or conversion of or intoa Interest Period
for, a Eurodollar Loan, or to a notice by the Custo with respect to any such borrowing, paymergpayment,
continuation, conversion, or Interest Period, thallso a day on which dealings in Dollar depasitscarried out in tt
London interbank market.

“CAPITAL LEASE OBLIGATION” means an obligation thas required to be classified and accounted for
as a capital lease for financial reporting purpasescordance with GAAP, and the amount of Indetss
represented by such obligation shall be the cagglamount of such obligation determined in acancg with
GAAP; and the Stated Maturity thereof shall bedhee of the last payment of rent or any other arhdua under suc
lease prior to the first date upon which such leaag be terminated by the lessee without paymeatpenalty. For
purposes of Section 6.01, a Capital Lease Obligatiti be deemed to be secured by a Lien on thpguty being
leased.

“CAPITAL STOCK” of any Person means any and allrelsainterests (including partnership interests),
rights to purchase, warrants, options, participetior other equivalents of or interests in (howealesignated) equity
of such Person, including any Preferred Stockelatuding any debt securities convertible into seqhity.

“CASH EQUIVALENTS” means any of the following:

(1) any investment in direct obligations of the tddi States of America or any agency thereof ogakithns
guaranteed by the United States of America or geyney thereof;

(2) investments in demand and time deposit accouattficates of deposit and money market deposits
maturing within 365 days of the date of acquisitibareof issued by a bank or trust company whiarganized unde
the laws of the United States of America, any Stageeof or any foreign country recognized by thetéd States of
America, and which bank or trust company has chiteplus and undivided profits aggregating inesscof
$50 million (or the foreign currency equivalentridaf) and has outstanding debt which is rated ‘@’quch similar
equivalent rating) or higher by at least one natllyrrecognized statistical rating organization daséined in Rule 436
under the Securities Act of 1933, as amended)npnaoney-market fund sponsored by a registereddoro&aler or
mutual fund distributor;

(3) repurchase obligations with a term of not ntban 30 days for underlying securities of the types
described in clause (1) above entered into withre&kbneeting the qualifications described in clag@3eabove;

(4) investments in commercial paper, maturing noterthan 365 days after the date of acquisitiauad by
a corporation (other than an Affiliate of the Cumstr) organized and in existence under the lawkefinited States
America or any foreign country recognized by thetéthStates of America with a rating at the timeawhich any
investment therein is made of “P-2” (or higher)@ding to Moody'’s or “A-2” (or higher) according &tandard &
Poor’s;

(5) auction rate preferred stock issued by a catpmr and certificates issued by a corporation or
municipality or government entity (other than arilifte of the Customer) organized and in existencder the laws
of the United States of America or any foreign doyrecognized by the United States with a ratintha time as of
which any Investment therein is made of “A” (or Iméy) according to Moody’s or Standard & Poor’s;

(6) investments in securities with maturities oélve months or less from the date of acquisitisnésl or
fully guaranteed by any state, commonwealth ortteyr of the United States of America, or by anyitozal
subdivision or taxing authority thereof, and ragé¢deast “A” by Standard & Poor’s or “A” by Moody’and

(7) investments in money market funds that, indbgregate, have at least $1 billion in as



“CHANGE OF CONTROL"” means the occurrence of anyhaf following events:

(1) any “person” (as such term is used in Sectid@(gl) and 14(d) of the Exchange Act) is or becothes
“beneficial owner” (as defined in Rules 13d-3 ar3dl-b under the Exchange Act, except that for puepad this
clause (1) such person shall be deemed to havefiberht ownership” of all shares that any such parkas the right
to acquire, whether such right is exercisable imatety or only after the passage of time), directtyndirectly, of
more than 50% of the total voting power of the YigtStock of the Customer (for the purposes ofdtasse (1), such
other person shall be deemed to beneficially own\ésting Stock of a Person (the “specified persdméld by any
other Person (the “parent entity”), if such othergon is the beneficial owner (as defined in thasige (1)), directly or
indirectly, of more than 50% of the voting powertloé Voting Stock of such parent entity);

(2) individuals who on the Issue Date hereof couistd the Board of Directors (together with any new
directors whose election by such Board of Directora/hose nomination for election by the stockhdd® the
Customer was approved by a vote of a majority efdinectors of the Customer then still in officeantuere either
directors on the date of this Agreement or whosetin or nomination for election was previouslyapproved) ceas
for any reason to constitute a majority of the Bioair Directors then in office;

(3) the adoption of a plan relating to the liquidator dissolution of the Customer; or

(4) the merger or consolidation of the Customehwit into another Person or the merger of anoteesdn
with or into the Customer, or the sale of all dosiantially all the assets of the Customer (deteechion a consolidat
basis) to another Person other than a transadllmwing which (A) in the case of a merger or cdrdation
transaction, holders of securities that represeb@®®d6 of the Voting Stock of the Customer immedyapeior to such
transaction (or other securities into which suatuséies are converted as part of such merger osadaation
transaction) own, directly or indirectly, at leastnajority of the voting power of the Voting Stoakthe surviving
Person in such merger or consolidation transaatiwnediately after such transaction and (B) in tagecof a sale of
assets transaction, each transferee becomes goroblirespect of the Loans and a Subsidiary otrwesferor of such
assets.

For the avoidance of doubt, the merger contempliayeitie XM Merger Agreement as in effect on theedat
hereof shall not constitute a Change of Control.

“CODE” means the Internal Revenue Code of 198@nasnded from time to time.

“COLLATERAL” has the meaning assigned to such témrthe Security Agreement and shall include all
FM-5 Collateral and FM-6 Collateral until any sumtilateral is released in accordance with the teshike Loan
Documents.

“COLLATERAL PERMITTED LIENS” means:

(1) Liens created pursuant to the Loan Documents;

(2) Liens imposed by law, such as carriers’, waoskemen’s and mechanidsens, in each case for sums
yet due or being contested in good faith by appatg@iproceedings in compliance with Section 5.0id a

(3) Liens for taxes, assessments or other govertahelmarges not yet subject to penalties for papment o
which are being contested in good faith by appedprproceedings in compliance with Section 5.07.

“COMMITMENT” means the Commitment of the Lendermake the Loans hereunder, expressed as an
amount representing the maximum aggregate amouhedfoans to be made by the Lender hereundertofake
amount of the Commitment is $100,000,000, as soubuat may be reduced as provided in the definibibthe term
“Unused Commitment”.

“CONSOLIDATED INCOME TAX EXPENSE” means, with resgeo the Customer for any period, the
provision for federal, state, local and foreigneshased on income or profits (including francléses) payable b



the Customer and the Subsidiary Guarantors for padbd as determined on a consolidated basis in
accordance with GAAP.

“CONSOLIDATED INTEREST EXPENSE” means, for any petj the total interest expense of the
Customer and the Subsidiary Guarantors for sudbgyewhether paid or accrued and whether or notalaed
(including amortization of debt issuance costs amginal issue discount), hon-cash interest paysjehe interest
component of any deferred payment obligationsjriterest component of all payments associated Gatpital Lease
Obligations and Attributable Debt, commissionsgcdismts and other fees and charges incurred incespéetter of
credit or bankers’ acceptance financings, and htteoeffect of all payments made or received pamsto Hedging
Obligations.

“CONSOLIDATED LEVERAGE RATIO” as of any date of dgimination means the ratio of (x) the
aggregate amount of Indebtedness of the CustondetharSubsidiary Guarantors as of such date ofmetation to
(y) Consolidated Operating Cash Flow for the mesent four consecutive fiscal quarters ending pga@uch date of
determination for which financial information isalable (the “REFERENCE PERIOD”); PROVIDED, HOWEVER
that:

(1) if the transaction giving rise to the need atcalate the Consolidated Leverage Ratio is anrieoge of
Indebtedness, the amount of such Indebtednesstehedliculated after giving effect on a pro fornagib to such
Indebtedness;

(2) if the Customer or any Subsidiary Guarantorreasid, repurchased, defeased or otherwise digetiar
any Indebtedness that was outstanding as of thefesuth fiscal quarter or if any Indebtednes® ibd repaid,
repurchased, defeased or otherwise dischargeceatate of the transaction giving rise to the neechtculate the
Consolidated Leverage Ratio (other than, in eask,dadebtedness Incurred under any revolving caggeement),
the aggregate amount of Indebtedness shall belaeddwon a pro forma basis and Consolidated Opegr&ash Flow
shall be calculated as if the Customer or suchi8iaivg Guarantor had not earned the interest incohaay, actually
earned during the Reference Period in respectsdf caCash Equivalents used to repay, repurchageask or
otherwise discharge such Indebtedness;

(3) if since the beginning of the Reference PetimCustomer or any Subsidiary Guarantor shall inaage
any Asset Disposition, the Consolidated OperatiaghCFlow for the Reference Period shall be redbgeah amount
equal to the Consolidated Operating Cash Flowdsitpve) directly attributable to the assets whach the subject of
such Asset Disposition for the Reference Periodiareased by an amount equal to the Consolidatentafipg Cash
Flow (if negative) directly attributable thereta the Reference Period;

(4) if since the beginning of the Reference PetimCustomer or any Subsidiary Guarantor (by mewsger
otherwise) shall have made an Investment in angifli#ry Guarantor (or any Person which becomessi8iary
Guarantor) or an acquisition of assets which ctutss all or substantially all of an operating wfia business,
Consolidated Operating Cash Flow for the Referétaréod shall be calculated after giving pro forrffact thereto
(including the Incurrence of any Indebtedness¥ asdh Investment or acquisition had occurred efitist day of the
Reference Period; and

(5) if since the beginning of the Reference Pedny Person (that subsequently became a Subsidiary
Guarantor or was merged with or into the Customemny Subsidiary Guarantor since the beginningiohReferenc
Period) shall have made any Asset Disposition,lamgstment or acquisition of assets that would hrageired an
adjustment pursuant to clause (3) or (4) aboveadienby the Customer or a Subsidiary Guarantor guhie Referenc
Period, Consolidated Operating Cash Flow for thieRR&ce Period shall be calculated after givingfproa effect
thereto as if such Asset Disposition, Investmerdaguisition had occurred on the first day of tleéeRence Period.

For purposes of this definition, whenever pro forff@ct is to be given to an acquisition of assibis,
amount of income or earnings relating thereto &edaimount of Consolidated Interest Expense assdorath any
Indebtedness Incurred in connection therewithptieeforma calculations shall be determined in adance with
GAAP in good faith by a responsible financial ocaanting officer of the Customer. If any Indebteskhbears a
floating rate of interest and is being given proria effect, the interest on such Indebtedness Bhaalhlculated as if
the rate in effect on the date of determination lbegh the applicable rate for the entire periokirftainto account an



Interest Rate Agreement applicable to such Indefeteslif such Interest Rate Agreement has a rengainin
term in excess of 12 months). If any Indebtedne#sdurred under a revolving credit facility and&ing given pro
forma effect, the interest on such Indebtedneds Ish@alculated based on the average daily balahsach
Indebtedness for the four fiscal quarters subjethé pro forma calculation to the extent such hteléness was
Incurred solely for working capital purposes.

“CONSOLIDATED NET INCOME” means, for any period.gmet income of the Customer and its
consolidated Subsidiaries; PROVIDED, HOWEVER, tthatre shall not be included in such Consolidatedlhsme

(1) any net income of any Person (other than th&d@oer) if such Person is not a Subsidiary Guaranto
except that:

(A) subject to the exclusion contained in clauses(43)and (5) below, the Customer’s equity in the net
income of any such Person for such period shaldeded in such Consolidated Net Income up to
the aggregate amount of cash actually distribuyesiich Person during such period to the Custome
or a Subsidiary Guarantor as a dividend or othgridution (subject, in the case of a dividend or
other distribution paid to a Subsidiary Guarantothe limitations contained in clause (2) below);
and

(B) the Customer’s equity in a net loss of any suclsdtefor such period shall be included in
determining such Consolidated Net Income to therexduch loss has been funded with cash from
the Customer or a Subsidiary Guaran

(2) any net income of any Subsidiary GuarantoudrsSubsidiary Guarantor is subject to restrictions
directly or indirectly, on the payment of dividenaisthe making of distributions by such Subsidi@uwyarantor, directl
or indirectly, to the Customer, except that:

(A) subject to the exclusion contained in clauses(43)and (5) below, the Customer’s equity in the net
income of any such Subsidiary Guarantor for suciodeshall be included in such Consolidated Net
Income up to the aggregate amount of cash thatldmue been distributed by such Subsidiary
Guarantor during such period to the Customer otrendubsidiary Guarantor as a dividend or othel
distribution (subject, in the case of a dividenatirer distribution paid to another Subsidiary
Guarantor, to the limitation contained in this da)j anc

(B) the Customes equity in a net loss of any such Subsidiary Guardgor such period shall be incluc
in determining such Consolidated Net Incol

(3) any gain (or loss) realized upon the sale beiwtisposition of any assets of the Customersor it
consolidated Restricted Subsidiaries (includingspant to any Sale/Leaseback Transaction) whicbtisald or
otherwise disposed of in the ordinary course ofriess and any gain (or loss) realized upon thewabther
disposition of any Capital Stock of any Person;

(4) extraordinary gains or losses; and
(5) the cumulative effect of a change in accoungngciples,

in each case, for such period. Notwithstandingdinegoing, for the purpose of Section 6.03 onlgréhshall
be excluded from Consolidated Net Income any rdpages, repayments or redemptions of Investmertseeds
realized on the sale of Investments or return pftabto the Customer or a Subsidiary Guarantdahéextent such
repurchases, repayments, redemptions, proceedsfuons increase the amount of Restricted Paymentsifped unde
such Section pursuant to Section 6.03(a)(3)(D)

“CONSOLIDATED OPERATING CASH FLOW” means, with resgt to the Customer and the Subsidiary
Guarantors on a consolidated basis, for any peaio@mount equal to Consolidated Net Income foh @ariod
increased (without duplication) by the sum



(1) Consolidated Income Tax Expense accrued fdm peciod to the extent deducted in determining
Consolidated Net Income for such period;

(2) Consolidated Interest Expense for such peondtié extent deducted in determining Consolidated N
Income for such period; and

(3) depreciation, amortization and any other nohatesns for such period to the extent deducted in
determining Consolidated Net Income for such pe¢aiter than any noncash item which requires ticeuat of, or a
reserve for, cash charges for any future periodh®iCustomer and the Subsidiary Guarantors (imojuamortization
of capitalized debt issuance costs for such pedng,noncash compensation expense realized fotsgpastock
options or other rights to officers, directors, soltants and employees and noncash charges réda¢edity granted
third parties), all of the foregoing determinedaboonsolidated basis in accordance with GAAP, awlehsed by
noncash items to the extent they increase Consetiddet Income (including the partial or entireeesal of reserves
taken in prior periods, but excluding reversala@fruals or reserves for cash charges taken inpe@ods) for such
period.

“CONSOLIDATED TOTAL ASSETS” means the total assetshe Customer and its consolidated the
Subsidiary Guarantors, as shown on the most réaaince sheet of the Customer, determined on abdated basis
in accordance with GAAP.

“CUSTOMER” has the meaning assigned to such tertherPreamble.

“DEFAULT” means any event or condition that uporio®, lapse of time or both would, unless waived,
become an Event of Default.

“DEFAULT INTEREST PERIOD” means, during any perimdwhich any principal of the Loan or any other
amount under this Agreement or any other Loan D@uns not paid when due; PROVIDED that (a) no quetiod
shall exceed three months’ duration and (b) thet §uch period shall commence as of the date ochwhich principal
or other amount became due and each succeedimgl g#all commence upon the expiry of the immedigtetceding
period.

“DEPOSIT ACCOUNT” means the account of the CustoatelPMorganChase, New York, New York,
routing number 021000021, account number 323-899587

“DESIGNATED JOINT VENTURES” means any Person forniedthe purpose of, or whose principal
business is, offering a satellite radio servicesioigt the continental United States; PROVIDED, HOVHRY that the
aggregate Investment in such Persons by the Custmdethe Subsidiary Guarantors does not exceed illon in
the aggregate at any time outstanding (with thenfearket value of each Investment being measurétedtme made
and without giving effect to subsequent changesluoe).

“DISQUALIFIED STOCK” means, with respect to any Ben, any Capital Stock which by its terms (or by
the terms of any security into which it is convalgior for which it is exchangeable at the optibthe holder) or upon
the happening of any event:

(1) matures or is mandatorily redeemable (othen tkdeemable only for Capital Stock of such Pevgloich
is not itself Disqualified Stock) pursuant to aksing fund obligation or otherwise;

(2) is convertible or exchangeable at the optiothefholder for Indebtedness or Disqualified Stamk;

(3) is mandatorily redeemable or must be purchaped the occurrence of certain events or otheranse,
whole or in part;

in each case on or prior to the date that is 9% déter the Maturity Date of the Loans; PROVIDEBD)WEVER, that
any Capital Stock that would not constitute Disfiead Stock but for provisions thereof giving hotdehereof the
right to require such Person to purchase or redaen Capital Stock upon the occurrence c¢“asset sa” or



“change of control” shall not constitute Disquaddi Stock if:

(A) the “asset sale” or “change of control” provisi@mplicable to such Capital Stock are not more
favorable to the holders of such Capital Stock tienterms applicable to the Loans in Section 6.05
of this Agreement; an

(B) any such requirement only becomes operative aft@ptiance with such terms applicable to the
Loans, including the prepayment of Loa

The amount of any Disqualified Stock that doeshaote a fixed redemption, repayment or repurchase pr
will be calculated in accordance with the termswth Disqualified Stock as if such Disqualified &tavere
redeemed, repaid or repurchased on any date omwigecamount of such Disqualified Stock is to beedweined
pursuant to this Agreement; PROVIDED, HOWEVER, tifigich Disqualified Stock could not be requirecdbe
redeemed, repaid or repurchased at the time ofdetelmmination, the redemption, repayment or rdpase price will
be the book value of such Disqualified Stock akeotdd in the most recent financial statementsioh$erson.

“DOLLARS” or “$” refers to lawful money of the Ured States of America.

“EFFECTIVE DATE” means the date on which the coiadi$ specified in Section 4.01 and Section 4.02 are
satisfied (or waived in accordance with Sectior2®.0

“‘ENVIRONMENTAL LAWS” means all laws, rules, regulahs, codes, ordinances, orders, decrees,
judgments, injunctions, notices or binding agreeimesued, promulgated or entered into by any Guouental
Authority, relating in any way to the environmepteservation or reclamation of natural resourdesmanagement,
release or threatened release of any HazardousiMaieto health and safety matters.

“ENVIRONMENTAL LIABILITY” means any liability, coningent or otherwise, of the Customer or any
Subsidiary directly or indirectly resulting from based upon (a) violation of any Environmental Lévy,the
generation, use, handling, transportation, stortigatment or disposal of any Hazardous Mater{a)sgxposure to ar
Hazardous Materials, (d) the release or threategledse of any Hazardous Materials into the enumenmt or (e) any
contract, agreement or other consensual arrangegmesuant to which liability is assumed or imposgeéth respect to
any of the foregoing.

“ERISA” means the Employee Retirement Income Segéat of 1974, as amended.

“ERISA AFFILIATE” means any trade or business (wietor not incorporated) that, together with the
Customer, is treated as a single employer unddrd®etl4(b) or (c) of the Code, or, solely for posps of
Section 302 of ERISA and Section 412 of the Cosl&rgiated as a single employer under Section 41fedfode.

“‘ERISA EVENT” means (a) any “reportable event”,defined in Section 4043 of ERISA or the regulations
issued thereunder, with respect to a Plan (otlaar #m event for which the 30-day notice periodassed), (b) prior to
the effectiveness of the applicable provisionshefPension Act, the existence with respect to day & an
“accumulated funding deficiencyasg defined in Section 412 of the Code or Sectich@dERISA) or, on and after tt
effectiveness of the applicable provisions of tkas$fon Act, any failure by any Plan to satisfy sli@imum funding
standard (within the meaning of Section 412 ofGloele or Section 302 of ERISA) applicable to sua@nPin each
case whether or not waived, (c) the filing pursuanprior to the effectiveness of the applicabiesions of the
Pension Act, Section 412(d) of the Code or Se@i@8(d) of ERISA or, on and after the effectivenefsthe applicabl
provisions of the Pension Act, Section 412(c) ef @ode or Section 302(c) of ERISA, of an applicafar a waiver o
the minimum funding standard with respect to argnP(d) on and after the effectiveness of the apple provisions
of the Pension Act, a determination that any Pdawi is expected to be, in “at-risk” status (andel in Section 303(i)
(4) of ERISA or Section 430(i)(4) of the Code), (le¢ incurrence by the Customer or any ERISA Adfdi of any
liability under Title IV of ERISA with respect thé termination of any Plan, (f) the receipt by Gestomer or any of
its ERISA Affiliates from the PBGC or a plan adnsitnator of any notice relating to an intentiongaominate any Plan
or to appoint a trustee to administer any Plarth@)incurrence by the Customer or any ERISA Adtéi of any liability
with respect to the withdrawal or partial withdrafram any Plan or Multiemployer Plan or (g) theegt by the
Customer or any ERISA Affiliate of any notice, betreceipt by any Multiemployer Plan from the Cuasto or any



ERISA Affiliate of any notice, concerning the imgamn of Withdrawal Liability or a determinationdha
Multiemployer Plan is, or is expected to be, ingolivor in reorganization, within the meaning oldiv of ERISA or,
on and after the effectiveness of the applicabb&ipions of the Pension Act, in endangered oraaitstatus, within
the meaning of Section 305 of ERISA.

“EURODOLLAR”, when used in reference to a Loangrsfto whether the Loan is bearing interest atea ra
determined by reference to the Adjusted LIBOR Rate.

“EVENT OF DEFAULT” has the meaning assigned to sterim in Article VII.
“‘EXCHANGE ACT” means the Securities Exchange AcfléB4, as amended.

“EXCLUDED TAXES” means, with respect to the Lenagrany other recipient of any payment to be made
by or on account of any obligation of the Custommereunder, (a) income or franchise taxes imposgdromeasured
by) its net income by the United States of Amerarahy the jurisdiction under the laws of which kuecipient is
organized or in which its principal office is loedtor, in the case of the Lender, in which its maple lending office
is located, (b) any branch profits taxes imposethyUnited States of America or any similar taypased by any
other jurisdiction in which the Customer is locatér) any Taxes that would not have been imposédopihe
activities of the recipient in the jurisdiction iimging such Tax which are not related to this Agrenor any of the
other Loan Documents or the transactions contemgblay the Loan Documents, including the executimh@elivery
of the Loan Documents and the administration ofpitevisions or exercise of rights and remedies utiteLoan
Documents; (d) United States withholding taxes isggbon amounts payable to a Lender at the timelserather
becomes a party to this Agreement, except to ttenekhat such Lender’s assignor (if any) was kedtjtat the time of
assignment, to receive additional amounts frontahstomer with respect to Indemnified Taxes; anc(g) Taxes thi
are attributable to Lender’s failure to comply witie requirements of Section 2.09(e) of this Agreein

“FCC” means the Federal Communications Commission.

“FCC LICENSES SUBSIDIARY” means Satellite CD Radinz., a Delaware corporation and a Wholly
Owned Subsidiary, and any other Restricted Subrgifitmmed for the sole purpose of holding the BNicense or th
FM-6 License and all of the issued and outstan@iagital Stock of which is owned by the Customer.

“FM-5 COLLATERAL” means all “Collateral” as defineit the Original Security Documents.

“FM-5 LAUNCH DAY” means the day established by th@unch Agency in writing to the Customer for
launch of the FMB Satellite. For purposes of this definition, a®yay in the actual date of launch from such screst
launch day shall be disregarded unless the Lerdirisave received advance notice of such delay sach notice
was received more than 30 days prior to the theadided launch day.

“FM-5 LICENSE” means, collectively, (i) the appligie license issued to the Customer by the FCC on
April 16, 2007, that enables the Customer to opetted FM-5 Satellite as part of itsh@nd system in the United Sta
and (ii) all authorizations, orders, licenses aadmpts issued by the FCC to the Customer or antg d@estricted
Subsidiaries under which the Customer or any dRéstricted Subsidiaries is authorized to launach@perate the FM-
5 Satellite.

“FM-5 PAYMENT DATE” means the earliest to occur(@f) April 6, 2009, (b) 90 days after the FM-5
Satellite is “Available for Shipment” (as definedthe Satellite Purchase Agreement), and (c) 38 gaypr to the FM-
5 Launch Day.

“FM-5 SATELLITE” means “FM-5", as such term is deéd in the Satellite Purchase Agreement.

“FM-6 COLLATERAL” means all “Collateral” as defineit the Security Documents relating to the FM-6
Satellite.

“FM-6 LAUNCH DAY” means the day established by the Launch Agencyitmg/to the Customer fc



launch of the FM-6 Satellite. For purposes of tefinition, any delay in the actual date of laufrdm such
scheduled launch day shall be disregarded unledsahder shall have received advance notice of dalzy, and suc
notice was received more than 30 days prior tdtliea scheduled launch day

“FM-6 LICENSE” means, collectively, (i) the applicable licensé&issued to the Customer by the FCC
enables the Customer to operate the FM-6 Sata8ifgart of its S-band system in the United Statdgig all
authorizations, orders, licenses and permits isbydtle FCC to the Customer or any of its Resti@absidiaries
under which the Customer or any of its Restricteds®&liaries is authorized to launch and operaté-Me5 Satellite.

“FM-6 SATELLITE” means “FM-6", as such term is deéd in the Satellite Purchase Agreement.

“GAAP” means generally accepted accounting priresph the United States of America as in effeatnfro
time to time.

“GOVERNMENT APPROVALS” means all authorizations nsents, approvals, licenses, rulings, permits,
certifications, exemptions, filings or registratsoloy or with a Governmental Authority required Ippbkcable
requirements of law to be obtained or held by thet@mer or any Affiliate thereof in connection wity) the due
execution, delivery and performance by the Custanerthe Subsidiary Guarantors of their respedbligations
under this Agreement, the Subsidiary Guaranteestendther Loan Documents to which they are a part)/(b) the
grant of Liens created by the Security Documentktha validity, enforceability and perfection thefrand the
exercise by the Lender of its rights and remediesstunder.

“GOVERNMENTAL AUTHORITY” means any international body or any nation or gavent, any state
political subdivision thereof, any central bank ¢anilar monetary or regulatory authority) thereariy entity
exercising executive, legislative, judicial, regaly or administrative functions of or pertainirmggovernment and ai
corporation or other entity owned or controlledptigh stock or capital or otherwise, by any offihregoing.

“GUARANTEE” of or by any Person (the “GUARANTOR”) @ans any obligation, contingent or otherwise,
of the guarantor guaranteeing or having the ecooeffifect of guaranteeing any Indebtedness or athlkgation of
any other Person (the “PRIMARY OBLIGOR?”) in any nmemn, whether directly or indirectly, and includiagy
obligation of the guarantor, direct or indirect,

(1) to purchase or pay (or advance or supply fdadthe purchase or payment of) such Indebtednesthet
obligation or to purchase (or to advance or sufyoygs for the purchase of) any security for therpagt thereof,

(2) to purchase or lease property, securities imicgs for the purpose of assuring the owner ohsuc
Indebtedness or other obligation of the paymentethfe

(3) to maintain working capital, equity capitalany other financial statement condition or liquidif the
primary obligor so as to enable the primary obliggopay such Indebtedness or other obligation or

(4) as an account party in respect of any lettaredit or letter of guaranty issued to supportsuc
Indebtedness or obligation; PROVIDED that the t&uarantee shall not include endorsements for dalleor
deposit in the ordinary course of business.

“HAZARDOUS MATERIALS” means all explosive or radioave substances or wastes and all hazardous
toxic substances, wastes or other pollutants, dictupetroleum or petroleum distillates, asbestassbestos
containing materials, polychlorinated biphenylsiaa gas, infectious or medical wastes and all athbstances or
wastes of any nature regulated pursuant to anyr&mwviental Law.

“HEDGING OBLIGATIONS” of any Person means the olaligpns of such Person under (a) currency
exchange or interest rate swap agreements, curexatyange or interest rate cap agreements or cyrexcthange or
interest rate collar agreements or (b) other agee¢sror arrangements designed to protect suchPagsonst
fluctuations in currency exchange or interest paiees.



“‘INCUR” means issue, assume, Guarantee, incurta@ratise become liable for; PROVIDED, HOWEVER,
that any Indebtedness of a Person existing airtteeduch Person becomes a Subsidiary Guarantoth{erhiey
merger, consolidation, acquisition or otherwiseglishe deemed to be Incurred by such Person dintteeit becomes a
Subsidiary Guarantor. The term “INCURRENCE” wheedigs a noun shall have a correlative meaninglySole
purposes of determining compliance with Sectior26.0

(1) amortization of debt discount or the accretprincipal with respect to a non-interest beamngther
discount security;

(2) the payment of regularly scheduled intereshenform of additional Indebtedness of the samiunsent
or the payment of regularly scheduled dividend€apital Stock in the form of additional Capital 8tmf the same
class and with the same terms; and

(3) the obligation to pay a premium in respectmafdbtedness arising in connection with the issuahee
notice of redemption or making of a mandatory oféepurchase such Indebtedness will not be deembd the
Incurrence of Indebtedness.

“INDEBTEDNESS” means, with respect to any Persoraoy date of determination (without duplication):

(1) the principal in respect of (A) indebtednesswth Person for money borrowed and (B) indebtexddnes
evidenced by notes, debentures, bonds or othelasimstruments for the payment of which such Peisaesponsibl
or liable, including, in each case, any premiunsoch indebtedness to the extent such premium ltasrigedue and
payable;

(2) all Capital Lease Obligations of such Persamh @hAttributable Debt in respect of Sale/Leasébac
Transactions entered into by such Person;

(3) all obligations of such Person issued or assuasethe deferred purchase price of property aaitlitional
sale obligations of such Person and all obligatmfrsuch Person under any title retention agreeitientexcluding
any accounts payable or other liability to tradedaors arising in the ordinary course of busingssg¢ach case only if
and to the extent due more than 12 months aftedeheery of property;

(4) the principal component of all obligations ath Person for the reimbursement of any obligoammyn
letter of credit, bankers’ acceptance or simil@ddrtransaction (other than obligations with respe letters of credit
securing obligations (other than obligations déwsatiin clauses (1) through (3) above) enteredimtbe ordinary
course of business of such Person to the extehtlstters of credit are not drawn upon or, if andhe extent drawn
upon, such drawing is reimbursed no later thartehth Business Day following payment on the letfecredit);

(5) the principal component of the amount of aligdttions of such Person with respect to the redemp
repayment or other repurchase of any DisqualifiediSof such Person or, with respect to any PreteBtock of any
Subsidiary Guarantor of such Person, the prin@pabunt of such Preferred Stock to be determinegt@ordance wit
this Agreement (but excluding, in each case, aoyugd dividends);

(6) all obligations of the type referred to in das (1) through (5) of other Persons and all diddeof other
Persons for the payment of which, in either caseh $erson is responsible or liable, directly alirectly, as obligor,
guarantor or otherwise, including by means of amai@ntee;

(7) all obligations of the type referred to in das (1) through (6) of other Persons secured by emyon
any property or asset of such Person (whethertsuah obligation is assumed by such Person),itfeuat of such
obligation being deemed to be the lesser of thenfarket value of such property or assets andnieuat of the
obligation so secured; and

(8) to the extent not otherwise included in thifirdeon, Hedging Obligations of such Person.

Notwithstanding the foregoing, in connection witie purchase by the Customer or any Subsidiary Gta



of any business, the term “Indebtedness” will edelpost-closing payment adjustments to which tHerse
may become entitled to the extent such paymergterchined by a final closing balance sheet or gagment
depends on the performance of such business hé@ldsing; PROVIDED, HOWEVER, that, at the timectising,
the amount of any such payment is not determinaie to the extent such payment thereafter bec@iregsand
determined, the amount is paid within 30 days tftee. Furthermore, in no event shall the Customebligations to
pay amounts under any programming or content atigum&rrangements, in each case, consistent vaisi practice,
be considered Indebtedness.

The amount of Indebtedness of any Person at aeystiall be the outstanding balance at such datk of
obligations as described above; PROVIDED, HOWEV#RYt in the case of Indebtedness sold at a discthent
amount of such Indebtedness at any time will beattoeeted value thereof at such time.

“INDEMNIFIED TAXES” means Taxes other than Exclud€axes.
“INDEMNITEE” has the meaning assigned to such temr8ection 9.03(b).

“INDENTURE” means the indenture dated as of Augys2005 relating to the 9-5/8% senior notes due3201
issued by the Customer thereunder, as in effeth®@date hereof.

“INDEPENDENT QUALIFIED PARTY” means an investmeraiking firm, accounting firm or appraisal
firm of national standing; PROVIDED, HOWEVER, thatch firm is not an Affiliate of the Customer.

“INFORMATION” has the meaning assigned to such tamr$ection 9.11.

“INTEREST PERIOD” means, with respect to any Loaach period of three calendar months ending on
March 31, June 30, September 30 and Decembersdecatvely; PROVIDED that the first period shalhumence on
the date such Loan is made hereunder and end ammhediately succeeding March 31, June 30, SepteBtbher
December 31, as the case may be; and PROVIDED, HHERT that if any Interest Period would otherwisd after
the Maturity Date, such Interest Period shall endh@ Maturity Date.

“INTEREST RATE AGREEMENT” means any interest rateap agreement, interest rate cap agreement ol
other financial agreement or arrangement with retsfpeexposure to interest rates.

“‘INVESTMENT” in any Person means any direct or indirect advdoae, (other than advances to custor
in the ordinary course of business that are recbageaccounts receivable on the balance sheeg¢ ¢énlder) or other
extensions of credit (including by way of Guararmesimilar arrangement) or capital contributior(lby means of an
transfer of cash or other property to others or@ayment for property or services for the accountse of others), or
any purchase or acquisition of Capital Stock, Indébess or other similar instruments issued by B&ckon. If the
Customer or any Subsidiary Guarantor issues, selisherwise disposes of any Capital Stock of a®tethat is a
Subsidiary Guarantor such that, after giving effeeteto, such Person is no longer a Subsidiarydatar, any
Investment by the Customer or any Subsidiary Guaran such Person remaining after giving effeetréto will be
deemed to be a new Investment at such time. Exxeptherwise provided for herein, the amount dhaestment
shall be its fair market value at the time the Btueent is made and without giving effect to subsatjghanges in
value; PROVIDED that none of the following will lbeemed to be an Investment:

(1) Hedging Obligations entered into in the ordyneourse of business and in compliance with this
Agreement;

(2) endorsements of negotiable instruments andrdents in the ordinary course of business;

(3) an acquisition of assets by the Customer antssigiary for consideration to the extent such meration
consists of Common Stock of the Customer (includiogthe avoidance of doubt the acquisition of X¥dio
pursuant to the XM Merger Agreement where the awaraition therefore consists of common stock ofGhstomer);
and



(4) advances, deposits, escrows or similar arraegé&mn respect of retail or automotive distribatio
arrangements, programming or content acquisitiorextensions.

For purposes of the definition of “Unrestricted Sialary”, the definition of “Restricted Payment’dan
Section 6.03, “Investment” shall include:

(A) the portion (proportionate to the Custonsezquity interest in such Subsidiary) of the faarket value o
the net assets of any Subsidiary of the Customiieaime that such Subsidiary is designated am&tricted
Subsidiary; PROVIDED, HOWEVER, that upon a redeat@gmn of such Subsidiary as a Subsidiary Guarattter,
Customer shall be deemed to continue to have agrem “Investment” in an Unrestricted Subsidiaryaddo an
amount (if positive) equal to (A) the Customer’'avéstment” in such Subsidiary at the time of swtesignation less
(B) the portion (proportionate to the Customer’sigginterest in such Subsidiary) of the fair mdrkalue of the net
assets of such Subsidiary at the time of such igulztson; and

(B) any property transferred to or from an Unres¢d Subsidiary shall be valued at its fair maxiedtie at
the time of such transfer, in each case as detedmingood faith by the Board of Directors.

“ISSUE DATE” means August 9, 2005.

“LAUNCH AGENCY” means the provider of the launchhrele used to launch the FM-5 Satellite or the FM
6 Satellite, as applicable.

“LENDER” has the meaning assigned to such ternménRreamble.

“LIBOR RATE” means, for any Interest Period for aByrodollar Loan, the British Bankers’ Association
LIBOR rate displayed on the appropriate page ormBloerg Financial Markets (or any successor to bstiute for
such service providing rate quotations comparabtbdse currently provided on such page of suchieras
determined by the Lender from time to time, forgmses of providing quotations of interest ratediegiple to Dollar
deposits in the London interbank market) at appnately 11:00 a.m., London time, two Business Days po the
commencement of such Interest Period, as thevatbd offering of Dollar deposits with a maturdfthree months
or, in the case of the first Interest Period impeed of a Loan where the maturity of such InteResiod is less than
three months, the number of months closest to ety of such Interest Period and greater thaih $oterest
Period. (For the avoidance of doubt, if a Loan &dmduring the first month of a quarter, the finsérest Period
applicable to such Loan shall be three monthsiLidban is made during the second month of a quatterfirst Interest
Period applicable to such Loan shall be two moatitsif a Loan is made during the last month of artgu, the first
Interest Period applicable to such Loan shall beraonth.) If such interest rates shall cease @viadable from
Bloomberg Financial Markets, the LIBOR Rate shalldetermined from such financial reporting seracether
information as shall be selected by the Lender WiéhCustomer’s approval (which approval shallb®tnreasonably
withheld or delayed).

“LICENSES” means both the FM-5 License and the FMd&nse.

“LIEN” means, with respect to any asset, (a) anytgemge, deed of trust, lien, pledge, hypothecation,
encumbrance, charge or security interest in, af such asset, and (b) the interest of a vendarlessor under any
conditional sale agreement, capital lease orretlention agreement (or any financing lease hasturggtantially the
same economic effect as any of the foregoing)ingldb such asset.

“LOAN DOCUMENTS” means, collectively, this Agreentethe Notes, the Security Documents and the
Subsidiary Guarantees.

“LOAN" has the meaning assigned to such term iniSe@.01.

“MATERIAL” means material in relation to the buss® operations, affairs, financial condition, as®et
properties of the Customer and its Subsidiariesrtas a whole



“MATERIAL ADVERSE EFFECT”means a material adverse effect on (a) the busiasssts, operations
condition of the Customer and its Subsidiariesnake a whole, (b) the rights of the Customer, ripro the FM-5
Payment Date, in respect of the FM-5 License oFi{e6 License after such License has been acquireid aftér the
FM-5 Payment Date, in respect of the FM-6 Licerfser guch License has been acquired, (c) the rlofithe
Customer or of the Subsidiary Guarantors to perfany of their respective payment obligations uridesr Agreement
or the Subsidiary Guarantees or any of the othanl®ocuments to which they are party, (d) the valube
Collateral or the validity, enforceability or prityr of the Liens contemplated under the Securitgiuents, or (e) the
ability of the Lender to exercise any of its rightsd/or remedies available under this Agreemeangrof the other
Loan Documents.

“MATERIAL INDEBTEDNESS” means Indebtedness (othlkeam the Loans and the Subsidiary Guarantees
of the Customer or a Subsidiary Guarantor, as egqiplé, in each case in an aggregate principal anexeoeeding
$25,000,000, and includes, without limitation, feeurities issued under the Indenture. For purpafsgstermining
Material Indebtedness, the “principal amount” af thbligations of any Person in respect of any Hegl@bligations
at any time shall be the maximum aggregate amaivin( effect to any netting agreements) that seerson would
be required to pay if such Hedging Obligations wereninated at such time.

“MATERIAL SUBSIDIARY” means, as of any date of det@ination, (a) Satellite CD Radio, Inc. and
(b) any Subsidiary of the Customer (i) that accedrbr ten percent or more of either ConsolidatetiINcome or
Consolidated Operating Cash Flow for the twelve-tham six-month period most recently ended for wHioancial
statements have been delivered to the Lender pursmu&ection 5.01(a) or (b), respectively, or\iihose total assets
constituted ten percent or more of ConsolidatedTAssets.

“MATURITY DATE” means the earliest to occur of (d)ine 10, 2010, (b) 90 days after the FM-6 Satedlite
“Available for Shipment” (as defined in the SatellPurchase Agreement), and (c) 30 days priorad-¥-6 Launch
Day.

“MAXIMUM AMOUNT” means, as of any date of calculat, (a) during the period from the Effective Date
to and including December 19, 2008, the lessel th¢ Unused Commitment as of such date andrfigraount equal
to the sum of (x) the Milestone Payment requireddganade by the Customer and remaining unpaid sisobf date
and (y) all Milestone Payments made by the Custaner prior to such date (other than with Loancpexs or for
which reimbursement has previously been made t€tistomer pursuant to Section 2.01) and (b) duthegeriod
from December 20, 2008 to and including the datexgiration or termination of the Commitment in aatance with
Section 2.06 of this Agreement, the lesser oh@) Wnused Commitment as of such date and (ii) theskbne
Payment required to be made by the Customer andimérg unpaid as of such date.

“MILESTONE PAYMENT” means each payment in respefcthe FM-5 Satellite and the FM-6 Satellite, in
each case set forth on Exhibit F to the SatelliteeRPase Agreement (other than the payment captitedDrbit
Acceptance of the Spacecraft” and any other IniOnigentive Payment, as defined in the SatellitecRase
Agreement) required to be made by the Customdret&atellite Manufacturer under the Satellite PasehAgreemer

“MILESTONE PAYMENT DATE” means each date on which a Milestone Payment isioider the Satelli
Purchase Agreement.

“MOODY’S” means Moody'’s Investors Service, Inc. aauly successor to its rating agency business.
“MULTIEMPLOYER PLAN” means a multiemployer plan dgfined in Section 4001(a)(3) of ERISA.
“NEGOTIATION PERIOD” has the meaning assigned totsterm in Section 2.08(a).

“NET AVAILABLE CASH” from an Asset Disposition meancash payments received therefrom (including
any cash payments received by way of deferred palofgrincipal pursuant to a note or installmestteivable or
otherwise and proceeds from the sale or other di8po of any securities received as consideratiomonly as and
when received, but excluding any other considenataeived in the form of assumption by the acqgifPerson of
Indebtedness or other obligations relating to saroiperties or assets or received in any other @sh-torm), in each
case net of



(2) all legal, title and recording tax expensesngossions and other fees and expenses Incurregliand
Federal, state, provincial, foreign and local taseggiired to be accrued as a liability under GAA$a consequence of
such Asset Disposition;

(2) all payments made on any Indebtedness whisbdared by any assets subject to such Asset Digpgsi
in accordance with the terms of any Lien upon bepsecurity agreement of any kind with respestuich assets, or
which must by its terms, or in order to obtain aessary consent to such Asset Disposition, or plicgble law, be
repaid out of the proceeds from such Asset Disjposit

(3) all distributions and other payments requiletié made to minority interest holders in Subsidiar
Guarantors as a result of such Asset Disposition;

(4) the deduction of appropriate amounts providethle seller as a reserve, in accordance with GAAP,
against any liabilities associated with the propertother assets disposed in such Asset Disposiiial retained by
the Customer or any Subsidiary Guarantor after sugdet Disposition; and

(5) any portion of the purchase price from an A§ssposition placed in escrow, whether as a resknve
adjustment of the purchase price, for satisfaatioimdemnities in respect of such Asset Dispositiotherwise in
connection with that Asset Disposition; PROVIDEDDWEVER, that upon the termination of that escrowt N
Available Cash will be increased by any portioriwsfds in the escrow that are released to the Customany
Subsidiary Guarantor.

“NET CASH PROCEEDS” means, with respect to anyasse or sale of Capital Stock or Indebtedness, the
cash proceeds of such issuance or sale net oheytrfees, accountants’ fees, underwriters’ ocgraent agentdees
discounts or commissions and brokerage, conswdtahbther fees actually incurred in connection siibh issuance
or sale and net of taxes paid or payable as atsuneof.

“NEW SATELLITE” means a satellite (other than thil45 Satellite) that is not in service as of theedat
hereof.

“NOTES” means one or more promissory notes issuyetthdo Customer pursuant to Section 2.04(d).
“NOTICE OF BORROWING” means a notice substantiatiyhe form of EXHIBIT A.
“OBLIGATIONS” means, with respect to any Indebtesgseall obligations for principal, premium, interes

penalties, fees, indemnifications, reimbursementsaher amounts payable pursuant to the docunemigdverning
such Indebtedness.

“OECD” means the Organisation for Economic Co-operaand Development.

“OFFICER” means the chairman of the board, theigess, any vice president, the treasurer or theesaxy
of the Customer or a Subsidiary Guarantor, asise may be.

“OFFICERS’ CERTIFICATE” means a certificate signeygltwo Officers.

“OPINION OF COUNSEL"means a written opinion from legal counsel whaociseptable to the Lender. T
counsel may be an employee of or counsel to théoBes.

“ORIGINAL SECURITY AGREEMENT” means that certain@gity agreement between the Customer and
the Lender dated as of May 31, 2006.

“ORIGINAL SECURITY DOCUMENTS” means , collectivelyhe Original Security Agreement and all
Uniform Commercial Code financing statements or garable instruments required by the Original Séguri
Agreement to be filed with respect to the secuntgrests in personal property and fixtures crepteduant to the
Original Security Agreement and in each case adlraiments, modifications and supplements the



“OTHER TAXES” means any and all present or futuse g or documentary taxes or any other excise or
property taxes, charges or similar levies arisnognfany payment made under any Loan Document or the
execution, delivery or enforcement of, or otherwigth respect to, any Loan Document.

“PARTICIPANT” has the meaning assigned to such teri8ection 9.04(c).

“PBGC” means the Pension Benefit Guaranty Corpomnateferred to and defined in ERISA and any
successor entity performing similar functions.

“PENSION ACT” means the Pension Protection Act @@, as amended from time to time.
“PERMITTED INVESTMENT” means an Investment by thastomer or any Subsidiary Guarantor in:

(1) the Customer, a Subsidiary Guarantor or a Petfsat will, upon the making of such Investmentdmae
a Subsidiary Guarantor; PROVIDED, HOWEVER, that phienary business of such Subsidiary GuarantorRelatec
Business;

(2) another Person if, as a result of such Investnseich other Person is merged or consolidated avitnto,
or transfers or conveys all or substantially allassets to, the Customer or a Subsidiary Guard&R®VIDED,
HOWEVER, that such Person’s primary business iglatRd Business;

(3) cash and Cash Equivalents;

(4) receivables owing to the Customer or any Sué@sidsuarantor if created or acquired in the ordma
course of business and payable or dischargeableciordance with customary trade terms; PROVIDEDWEYER,
that such trade terms may include such concessidraate terms as the Customer or any such SubgiGiaarantor
deems reasonable under the circumstances;

(5) payroll, travel and similar advances to coveitters that are expected at the time of such aéganc
ultimately to be treated as expenses for accouptimgoses and that are made in the ordinary cairsesiness;

(6) loans or advances to employees made in theamdcourse of business consistent with past pesxbf
the Customer or such Subsidiary Guarantor;

(7) stock, obligations or securities received ittlement of debts created in the ordinary courseusiness
and owing to the Customer or any Subsidiary Guaramtin satisfaction of judgments or pursuantrig plan of
reorganization or similar arrangement upon the hastky or insolvency of a debtor;

(8) any Person to the extent such Investment repteshe non-cash portion of the considerationivedeor
(A) an Asset Disposition as permitted pursuantdotidn 6.05 or (B) a disposition of assets not ttutgig an Asset
Disposition;

(9) any Person where such Investment was acquyrdidebCustomer or any of the Subsidiary Guarantors
(A) in exchange for any other Investment or acceueteivable held by the Customer or any such 8iatvgi
Guarantor in connection with or as a result of mkibaptcy, workout, reorganization or recapitaliratof the issuer of
such other Investment or accounts receivable oa$Bj result of a foreclosure by the Customer profithe
Subsidiary Guarantors with respect to any secureestment or other transfer of title with respecany secured
Investment in default;

(10) any Person to the extent such Investmentsstarfyrepaid expenses, negotiable instruments fioel
collection and lease, utility and workers’ compéiwsg performance and other similar deposits madée ordinary
course of business by the Customer or any Subgi@aarantor;

(11) any Person to the extent such InvestmentsstasfsHedging Obligations otherwise permitted unde
Section 6.02



(12) any Person to the extent such Investmentezkish the Issue Date, and any extension, modibicatr
renewal of any such Investments existing on thael$3ate, but only to the extent not involving abaial advances,
contributions or other Investments of cash or offssets or other increases thereof (other thamessilt of the accru
or accretion of interest or original issue discoomthe issuance of pay-in-kind securities, in eza$e, pursuant to the
terms of such Investment as in effect on the |&ate);

(13) Persons to the extent such Investments, wdlemttogether with all other Investments made @ansto
this clause (13) that are at the time outstandingjot exceed the greater of (x) $300 million 9ri§% of
Consolidated Total Assets (as determined baseleoocdnsolidated balance sheet of the Customertag @nd of the
most recent fiscal quarter for which internal fingh statements are available prior to such Investy at the time of
such Investment (with the fair market value of eblestment being measured at the time made afbutigiving
effect to subsequent changes in value);

(14) Designated Joint Ventures;

(15) Investments in a joint venture with XM SatellRadio Inc., or an Affiliate or successor they¢ioé
proceeds of which Investments are used solelyyeldp interoperable radio technology capable oéireog and
processing radio system signals broadcast by betiCtstomer and XM Satellite Radio Inc., for tleetising of other
satellite radio technology from the Customer and EMellite Radio Inc. in connection therewith aaddctivities
reasonably ancillary thereto in accordance withJibiat Development Agreement between the CustonmbiXa/
Satellite Radio Inc., as in effect on the dateheflihdenture or as it may have been or be amemdaa imanner not
materially adverse to the Customer; and

(16) any Asset Swap made in accordance with Se6tiab
“PERMITTED LIENS” means, with respect to any Person

(1) pledges or deposits by such Person under wergempensation laws, unemployment insurance laws o
similar legislation, or good faith deposits in cention with bids, tenders, contracts (other tharttie payment of
Indebtedness) or leases to which such Personastyy pr deposits to secure public or statutorygaitions of such
Person or deposits of cash or United States govaarhbonds to secure surety or appeal bonds to veoich Person is
a party, or deposits as security for contestedstaxe@mport duties or for the payment of rent, acle case Incurred in
the ordinary course of business;

(2) Liens imposed by law, such as carriers’, waosemen’s and mechanidsens, in each case for sums
yet due or being contested in good faith by appat@iproceedings or other Liens arising out of judgts or awards
against such Person with respect to which sucloRetsall then be proceeding with an appeal or gihereedings for
review and Liens arising solely by virtue of angtatory or common law provision relating to bankdriens, rights o
set-off or similar rights and remedies as to depsiounts or other funds maintained with a crediepository
institution; PROVIDED, HOWEVER, that (A) such degasccount is not a dedicated cash collateral aatcand is
not subject to restrictions against access by tiediner in excess of those set forth by regulagovomulgated by the
Federal Reserve Board and (B) such deposit ace®mot intended by the Customer or any Subsidiargr@ntor to
provide collateral to the depository institution;

(3) Liens for taxes, assessments or other govertahelmarges not yet subject to penalties for papment o
which are being contested in good faith by appedprproceedings;

(4) Liens in favor of issuers of surety bonds d¢teles of credit issued pursuant to the requeshdffar the
account of such Person in the ordinary coursesdiusiness; PROVIDED, HOWEVER, that such lettersredlit do
not constitute Indebtedness;

(5) minor survey exceptions, minor encumbrancesgm®ants or reservations of, or rights of others for
licenses, rights-of-way, sewers, electric linekegeph and telephone lines and other similar meppoor zoning or
other restrictions as to the use of real propertyiens incidental to the conduct of the busindssuch Person or to t
ownership of its properties which were not Incuriredonnection with Indebtedness and which do nohé aggregate
materially adversely affect the value of said prtipe or materially impair their use in the opasatbf the business



such Person;

(6) Liens securing Indebtedness Incurred to finaheeconstruction, purchase or lease of, or repairs
improvements or additions to, property, plant atipment of such Person; PROVIDED, HOWEVER, thatltien
may not extend to any other property owned by feson or any of the Subsidiary Guarantors atithe the Lien is
Incurred (other than assets and property affixegbpurtenant thereto), and the Indebtedness (ttaarany interest
thereon) secured by the Lien may not be Incurrerertian 180 days after the later of the acquisitt@mpletion of
construction, repair, improvement, addition or coemgement of full operation of the property subjedhe Lien;

(7) Liens existing on May 31, 2006;

(8) Liens on property or shares of Capital Stockmdfther Person at the time such other Person lescam
Subsidiary Guarantor of such Person; PROVIDED, HOMR, that the Liens may not extend to any othepprty
owned by such Person or any of the Subsidiary Gtars (other than assets and property affixed pugpnant
thereto);

(9) Liens on property at the time such Person gradthe Subsidiary Guarantors acquires the prgpert
including any acquisition by means of a mergerasrsolidation with or into such Person or a Subsydd such
Person; PROVIDED, HOWEVER, that the Liens may naéed to any other property owned by such Pers@ngiof
the Subsidiary Guarantors (other than assets anmbpy affixed or appurtenant thereto);

(10) Liens securing Indebtedness or other obligataf a Subsidiary of such Person owing to suckdeor
a Wholly Owned Subsidiary of such Person;

(11) Liens securing Hedging Obligations so longash Hedging Obligations are permitted to be Irexirr
under this Agreement;

(12) Liens to secure Indebtedness permitted uneetich 6.02(b)(1);

(13) leases, licenses, subleases and sublicensssett (including, without limitation, real profyesind
intellectual property rights) which do not matdgiahterfere with the ordinary conduct of the bwess of the Custom
or any of the Subsidiary Guarantors;

(14) Liens arising from Uniform Commercial Codednting statement filing regarding operating leases
entered into by the Customer and the Subsidiary&@ars in the ordinary course of business;

(15) Liens in connection with advances, deposgist@vs and similar arrangements in the ordinarysmaof
business in respect of retail or automotive distidn arrangements, programming and content adounsiand
extensions; and

(16) Liens to secure any Refinancing (or succesRefinancings) as a whole, or in part, of any Iriddbess
secured by any Lien referred to in the foregoirayse (6), (7), (8) or (9); PROVIDED, HOWEVER, that:

(A) such new Lien shall be limited to all or pafttiee same property and assets that secured cer timel
written agreements pursuant to which the originahlarose, could secure the original Lien (plusrompments and
accessions to, such property or proceeds or disiits thereof); and

(B) the Indebtedness secured by such Lien at songhi$ not increased to any amount greater thasuheot
(i) the outstanding principal amount or, if greammmitted amount of the Indebtedness describddruriause (6),
(7), (8) or (9) at the time the original Lien be@mPermitted Lien and (ii) an amount necessapayoany fees and
expenses, including premiums, related to suchar@img, refunding, extension, renewal or replacémen

Notwithstanding the foregoing, “Permitted Liens’llwiot include any Lien described in clause (6),dB
(9) above to the extent such Lien applies to angihahal Assets acquired directly or indirectly villet Available
Cash pursuant to Section 6.05. For purposes ofl#fisition, the tern“Indebtednes” shall be deemed to inclu



interest on such Indebtedness.

“PERMITTED SUBORDINATED OBLIGATIONS” means Subordited Obligations of the Customer that
at the time of Incurrence have a weighted Averafge &f not less than the lesser of five years dedréemaining
weighted Average Life of the Loans and that arevedible at the option of the holders thereof iG@pital Stock
(other than Disqualified Stock) of the Customer.

“PERSON” means any individual, corporation, parshgp, limited liability company, joint venture,
association, joinstock company, trust, unincorporated organizag@vernment or any agency or political subdivis
thereof or any other entity.

“PLAN” means any employee pension benefit plan€othan a Multiemployer Plan) subject to the
provisions of Title IV of ERISA or Section 412 dfe Code or Section 302 of ERISA, and in respeuttoth the
Customer or any ERISA Affiliate is (or, if such plavere terminated, would under Section 4069 of RS deemed
to be) an “employer” as defined in Section 3(SE6HISA.

“POST-DEFAULT RATE” has the meaning assigned tahstezm in Section 2.07(b).

“PREFERRED STOCK?”, as applied to the Capital Stotkny Person, means Capital Stock of any class or
classes (however designated) which is preferrad tee payment of dividends or distributions, ot@the distributior
of assets upon any voluntary or involuntary liqaigia or dissolution of such Person, over shargSayital Stock of
any other class of such Person.

“PUBLIC MARKET EQUITY VALUE” means as of any datd oalculation, the value derived by
multiplying (i) the lowest sale price quoted on NASQ for the Customer’s common stock on the Busirzmsg
immediately prior to such date of calculation TIME$the number of outstanding shares of the Qusits common
stock disclosed in the Customer’s most recentgdfili) Quarterly Report on Form 10-Q, (ii) Annuadfrt on
Form 10-K or (iii) Current Report on Form 8-K thraports such number of outstanding shares.

“PURCHASE MONEY INDEBTEDNESS” means Indebtedness:

(1) consisting of the deferred purchase price aisset, conditional sale obligations, obligationdar any
title retention agreement and other purchase mobkgations, in each case where the maturity ohdndebtedness
does not exceed the anticipated useful life ofaigset being financed, and

(2) Incurred to finance the acquisition by the ©ustr or a Subsidiary Guarantor of such asset, digu
additions and improvements;

PROVIDED, HOWEVER, that such Indebtedness is Iredimvithin 180 days after the acquisition by the
Customer or such Subsidiary Guarantor of such asset

“REFINANCE” means in respect of Indebtedness, fmamce, extend, renew, refund, repay, prepay,
purchase, redeem, defease or retire, or to issiee btdebtedness in exchange or replacement foln, Iswlebtedness.
“Refinanced” or Refinancing” shall have correlatmeanings.

“REFINANCING INDEBTEDNESS”means Indebtedness that Refinances any Indebteoitses Custome
or any Subsidiary Guarantor existing on the Issater Incurred in compliance with this Agreemamtjuding
Indebtedness that Refinances Refinancing IndebssgRROVIDED, HOWEVER, that:

() such Refinancing Indebtedness has a Statedrityato earlier than the Stated Maturity of the
Indebtedness being Refinanced or, if such Refimgnicidebtedness is a Subordinated Obligation, Aeetan
91 days after the Maturity Date of the Loans;

(2) such Refinancing Indebtedness has an Averdgeakthe time such Refinancing Indebtedness isrfed
that is equal to or greater than the Average Lifthe Indebtedness being Refinanced or, if suclin@e€ting



Indebtedness is a Subordinated Obligation, equad gveater than the then remaining Average Lifthef
Loans;

(3) such Refinancing Indebtedness has an aggrpgatpal amount (or if Incurred with original issu
discount, an aggregate issue price) that is equad ess than the aggregate principal amountf (acurred with
original issue discount, the aggregate accretageydhen outstanding (plus fees and expensesgdingany premium
and defeasance costs) under the IndebtednessReifimanced; and

(4) if the Indebtedness being Refinanced is subatdd in right of payment to the Loans, such Refingg
Indebtedness (a) is subordinated in right of payrtethe Loans at least to the same extent asthebtedness being
Refinanced, (b) has a Stated Maturity that isatl®1 days after the later of (x) the Maturity ®at the Loans and
(y) the Stated Maturity of the Indebtedness beiefjrianced and (c) has an Average Life at the tinoh RRefinancing
Indebtedness is Incurred that is greater tharhgMverage Life of the Loans and (y) the Averade bif the
Indebtedness being Refinanced;

PROVIDED FURTHER, HOWEVER, that Refinancing Indebtess shall not include (A) Indebtedness of a
Subsidiary that Refinances Indebtedness of theotestor (B) Indebtedness of the Customer or a Sidrgi
Guarantor that Refinances Indebtedness of an Uintest Subsidiary.

“RELATED BUSINESS” means any business in which @hestomer or any of the Subsidiary Guarantors
was engaged on the Effective Date and any busmeéged, ancillary or complementary to such busresany
business the assets of which, in the good faiterdenation of the Board of Directors, are usefuh@y be used in ar
such business.

“RELATED BUSINESS ASSETS” means assets used omuligefh Related Business.

“RELATED PARTIES” means, with respect to any spedfPerson, such Person’s Affiliates and the
respective directors, officers and employees o $erson and such Person’s Affiliates.

“REPLACEMENT SATELLITE VENDOR INDEBTEDNESS” meansidiebtedness of the Customer
provided by a satellite or satellite launch vendusurer or insurance agent or Affiliate thereaftfee (i) construction,
launch and insurance of all or part of one or mepdacement satellites or satellite launches fohsatellites, where
“replacement satellite” means a satellite thatsisdufor continuation of the Customer’s satelliteviee as a
replacement for, or supplement to, a satellite ihegtired or relocated (due to a deteriorationperating useful life)
within the existing service area or reasonablymeiteed by the Customer to no longer meet the requents for such
service or (ii) the replacement of a spare sagdlliat has been launched or that is no longer éapébeing launched
or suitable for launch. Replacement Satellite Vernddebtedness includes any Refinancing Indebtediteseof.

“REQUIRED LENDERS”means, at any time, Lenders having more than 508tecggregate amount of
sum of (a) the Unused Commitment and (b) the tlygmesgate unpaid principal amount of the Loans. fauléng
lender shall be excluded for the purpose of thisrdenation.

“RESPONSIBLE OFFICER” means, as to the Customer Subsidiary Guarantor, as the case may be, the
president, an executive vice president, the segrdtze assistant secretary, the chief financitef, the general
counsel or such other Person designated by thgdong.

“‘RESTRICTED PAYMENT” with respect to any Person msa

(1) the declaration or payment of any dividendamy other distributions of any sort in respectteiGapital
Stock (including any payment in connection with amgrger or consolidation involving such Persongiorilar
payment to the direct or indirect holders of itp{fa Stock (other than (A) dividends or distrilmuts payable solely in
its Capital Stock (other than Disqualified Stod8) dividends or distributions payable solely te thustomer or a
Subsidiary Guarantor and (C) pro rata dividendstber distributions made by a Subsidiary that isan@/holly
Owned Subsidiary to minority stockholders (or ovenefr an equivalent interest in the case of a Sidogidhat is an
entity other than a corporation



(2) the purchase, repurchase, redemption, defeasarather acquisition or retirement for value oy a
Capital Stock of the Customer held by any Perstimeadhan by a Subsidiary Guarantor) or of any @Ghftock of a
Subsidiary Guarantor held by any Affiliate of thestbmer (other than by a Subsidiary Guarantor)uding in
connection with any merger or consolidation anduiding the exercise of any option to exchange aapit@l Stock
(other than into Capital Stock of the Customer thaot Disqualified Stock);

(3) (A) the purchase, repurchase, redemption, dafez or other acquisition or retirement for vaitie
Permitted Subordinated Obligations of the CustoonéB) the purchase, repurchase, redemption, dafeasor other
acquisition or retirement for value, prior to schledl maturity, scheduled repayment or schedulddregrfund
payment of any Subordinated Obligations of the @ustr (other than, in the case of this clause ({Bjsdm the
Customer or a Subsidiary Guarantor or (ii) the pase, repurchase, redemption, defeasance or afipaiséion or
retirement of Subordinated Obligations (other tRanmitted Subordinated Obligations) purchased iitigation of
satisfying a sinking fund obligation, principal iakment or final maturity, in each case due witbire year of the date
of such purchase, repurchase, redemption, defeasammther acquisition or retirement); or

(4) the making of any Investment (other than a Réethinvestment) in any Person.

“SALE/LEASEBACK TRANSACTION” means an arrangemeatating to property owned by the Customer
or a Subsidiary Guarantor on the Issue Date oed#timar acquired by the Customer or a Subsidiary&uar whereby
the Customer or a Subsidiary Guarantor transfesis ptoperty to a Person and the Customer or a @abgi
Guarantor leases it from such Person.

“SATELLITE” or “SATELLITES” means the FM-5 Satelkt the FM6 Satellite or both such satellites, as
context requires.

“SATELLITE PURCHASE AGREEMENT” means the Sirius Amgied and Restated Satellite Purchase
Agreement, dated as of July 23, 2007, between tistother and the Satellite Manufacturer for the rfecture and
sale of the FM-5 Satellite and FM-6 Satellite, ttthg without limitation all exhibits, schedulesdasttachments
thereto.

“SATELLITE MANUFACTURER” means SS/L.

“SECURITY AGREEMENT” means the Amended and Rest&edurity Agreement between the Customer
and the Lender dated as of even date herewitlthattbhereto as EXHIBIT C

“SECURITY DOCUMENTS” means, collectively, the SeityiAgreement and all Uniform Commercial
Code financing statements or comparable instrunanteay be required or desirable pursuant to thestef
applicable law, required by the Security Agreemertie filed with respect to the security interestpersonal properi
and fixtures created pursuant to the Security Agese and such other agreements and documentslbbesha
necessary to provide the Lender with valid, enfabbe and perfected first priority security inteseist the Collateral
and in each case all amendments, modificationsapglements thereto.

“SENIOR INDEBTEDNESS” means with respect to anyseer
(1) Indebtedness of such Person, whether outstgmdiirihe Issue Date or thereafter Incurred; and

(2) all other obligations of such Person (includinggrest accruing on or after the filing of anyipen in
bankruptcy or for reorganization relating to sueng®n whether or not post-filing interest is alloWwe such
proceeding) in respect of Indebtedness describethuse (1) above, unless, in the case of cladgesf (2), in the
instrument creating or evidencing the same or @nsto which the same is outstanding, it is proditeat such
Indebtedness or other obligations are subordimatigiht of payment to the Loans; PROVIDED, HOWEVERat
Senior Indebtedness shall not include:

(A) any obligation of such Person to the Customer grubsidiary:



(B) any liability for Federal, state, local or othexea owed or owing by such Pers
(C) any accounts payable or other liability to tradedaiors arising in the ordinary course of busin

(D) any Indebtedness or other obligation of such Pendooh is subordinate or junior in any respect to
any other Indebtedness or other obligation of Setson

(E) that portion of any Indebtedness which at the tiikcurrence is Incurred in violation of this
Agreement; o

(F) any Capital Stock
“SS/L” has the meaning assigned to such term irPtieamble.

“STANDARD & POOR’S” means Standard & Poor’s Ratiggrvices, a division of The McGraw-Hill
Companies, Inc., and any successor to its ratieg@gbusiness.

“STATED MATURITY” means, with respect to any sedyrithe date specified in such security as thedfixe
date on which the final payment of principal of lssecurity is due and payable, including pursuaatity mandatory
redemption provision (but excluding any provisiagopding for the repurchase of such security atapgon of the
holder thereof upon the happening of any contingemdess such contingency has occurred).

“SUBORDINATED OBLIGATION” means, with respect toRerson, any Indebtedness of such Person
(whether outstanding on May 31, 2006 or theredftemrred) which is subordinate or junior in righitgayment to the
Loans pursuant to a written agreement to that effec

“SUBSIDIARY” means, with respect to any Person (tRARENT") at any date, any corporation, limited
liability company, partnership, association or oteetity the accounts of which would be consolidatgth those of
the parent in the parent’s consolidated finandetiesnents if such financial statements were preparaccordance
with GAAP as of such date, as well as any othepa@a@tion, limited liability company, partnershigsaciation or
other entity (a) of which securities or other ovaigp interests representing more than 50% of thiyeqr more than
50% of the ordinary voting power or, in the casa g@iartnership, more than 50% of the general patigeinterests
are, as of such date, owned, controlled or hel(h)pthat is, as of such date, otherwise controligtthe parent or one
or more subsidiaries of the parent or by the paaadtone or more subsidiaries of the parent. Urddssrwise
specified, “Subsidiary” means a Subsidiary of thestGmer.

“SUBSIDIARY GUARANTEE" has the meaning assignedstech term in Section 8.01.
“SUBSIDIARY GUARANTOR” has the meaning assignedstach term in Section 8.01.
“SUBSTITUTE BASIS” has the meaning given to suamién Section 2.08(a).

“TAXES” means any and all present or future taXess, levies, imposts, duties, deductions, chavges
withholdings imposed by any Governmental Authority.

“TRANSACTIONS” means the execution, delivery andfpemance by the Customer of this Agreement anc
by the Customer and the Subsidiary Guarantorseobther Loan Documents to which they are a pdntybbrrowing
of the Loan, the use of the proceeds thereof amdahtinuation and granting of the Liens on thea@etal by the
Customer to the Lender.

“UNIFORM COMMERCIAL CODE” means the New York Unifor Commercial Code and the Uniform
Commercial Code of each other state as may becaypdi, in the judgment of the Lender, for the psgpof creating,
maintaining and perfecting its first priority seityinterest in the Collateral, in each case asfiact from time to time

“UNRESTRICTED SUBSIDIARY means



(1) any Subsidiary of the Customer that at the thdetermination shall be designated an Unresttict
Subsidiary by the Board of Directors in the manmrewided below; and

(2) any Subsidiary of an Unrestricted Subsidiary.

The Board of Directors may designate any Subsidéthe Customer (including any newly acquired or
newly formed Subsidiary) to be an Unrestricted libsy unless such Subsidiary or any of its Sulasids owns any
Capital Stock or Indebtedness of, or holds any lbiemny property of, the Customer or any other Blidoy of the
Customer that is not a Subsidiary of the Subsidiadye so desighated; PROVIDED, HOWEVER, that (#)ex
() the Subsidiary to be so designated has totdtaf $1,000 or less or (i) if such Subsidiary assets greater than
$1,000, such designation would be permitted uneeti@ 6.03, (B) no FCC Licenses Subsidiary magdsgnated
as an Unrestricted Subsidiary and (C) so long esnitienture, or any indenture or other agreemevegrging any
Refinancing Indebtedness with respect to the 9i@santes issued thereunder, is in effect and psrdasignations of
Subsidiaries as “unrestricted subsidiaries”, nostllary may be designated as an Unrestricted Sialogidereunder
unless such Subsidiary shall have been designatad &ainrestricted subsidiary” under the Indentursuch other
indenture or agreement..

The Board of Directors may designate any Unresti@ubsidiary to be a Subsidiary Guarantor;
PROVIDED, HOWEVER, that immediately after givingesft to such designation (A) the Customer coulditr§l.00
of additional Indebtedness under Section 6.02(d)(Bh no Default or Event of Default shall have mced and be
continuing. Any such designation by the Board afbiors shall be evidenced to the Trustee by pryriphg with
the Trustee a copy of the resolution of the Boddicectors giving effect to such designation andCificers’
Certificate certifying that such designation coraglivith the foregoing provisions.

“UNUSED COMMITMENT” means, as of any date of calatibn, the amount by which the Commitment in
effect at the time exceeds the aggregate outstgniincipal amount of all Loans; PROVIDED, HOWEVERat the
Commitment shall be permanently reduced (a) atithe of and by the amount of each Milestone Paymesuired to
be made subsequent to December 19, 2008 regaaddlesether a Loan has been made with respect tharet (b) as
otherwise provided in Section 2.06.

“VOTING STOCK?” of a Person means all classes of i@d$tock of such Person then outstanding and
normally entitled (without regard to the occurrent@ny contingency) to vote in the election okediors, managers
trustees thereof.

“WHOLLY OWNED SUBSIDIARY” means a Subsidiary Guatanall the Capital Stock of which (other
than directors’ qualifying shares) is owned by @hestomer or one or more other Wholly Owned Subs&ka

“WITHDRAWAL LIABILITY” means liability to a Multiemployer Plan as a result of a complete or partial
withdrawal from such Multiemployer Plan, as suaimtg are defined in Part | of Subtitle E of Title &% ERISA.

“XM RADIO” means XM Satellite Radio Holdings, Inc.

“XM MERGER AGREEMENT” means the Agreement and PédMerger dated as of February 19, 2007 by
and among Customer, Vernon Merger Corporation, all/®wned Unrestricted Subsidiary of Customer, i
Radio.

SECTION 1.02. TERMS GENERALLY. The definitions @rins herein shall apply equally to the singular
and plural forms of the terms defined. Wheneverctir@ext may require, any pronoun shall includectveesponding

masculine, feminine and neuter forms. The wordsltide”, “includes” and “including” shall be deemtxbe
followed by the phrase “without limitation”.

The word “will” shall be construed to have the samganing and effect as the word “shall”. Unless the
context requires otherwise (a) (i) any definitidrooreference to any agreement, instrument orratbeument herein
shall be construed as referring to such agreenmstityment or other document as from time to timeaded,
supplemented or otherwise modified (subject torasyrictions on such amendments, supplements ofificaitbns se
forth herein), and (ii) references to any statuteegulation shall be construed as including atugbry and regulator



provisions consolidating, amending, replacing, $eimgnting or interpreting the statute or regulatidn any
reference herein to any Person shall be constaugttiude such Person’s permitted successors aghas (c) the
words “herein”, “hereof” and “hereundednd words of similar import, shall be construedeter to this Agreement
its entirety and not to any particular provisiomewd, (d) all references herein to Articles, SatsioExhibits and
Schedules shall be construed to refer to Artictes Sections of, and Exhibits and Schedules to Agieement, (e) th
words “asset” and “property” shall be construetidaoe the same meaning and effect and to refentauiad all
tangible and intangible assets and propertiesydat) cash, securities, accounts and contractsigihd (f) unless
otherwise expressly provided herein, any referén@ny action of the Lender by way of consent, apgakror waiver
shall be deemed modified by the phrase “in itsithele discretion”.

SECTION 1.03. ACCOUNTING TERMS; GAAP. Except asathise expressly provided herein, all terms
of an accounting or financial nature shall be carest in accordance with GAAP; PROVIDED that, if thastomer
notifies the Lender that the Customer requestsyandment to any provision hereof to eliminate tifiece of any
change occurring after the date hereof in GAARdhe application thereof on the operation of guavision (or if
the Lender notifies the Customer that the Lendguests an amendment to any provision hereof fdr pugpose),
regardless of whether any such notice is givenrbajo after such change in GAAP or in the applarathereof, then
such provision shall be interpreted on the bas{SAAP as in effect and applied immediately befarelschange shall
have become effective until such notice shall Haeen withdrawn or such provision amended in accmelherewith.

ARTICLE II.
LOAN PROVISIONS
SECTION 2.01. THE COMMITMENT.

(&) THE LOANS. The Lender agrees, subject to thesehereof, and satisfaction of the conditions edent
contained herein, to make extensions of creditéoGustomer (each such extension of credit, a “LOAM,
collectively, the “LOANS”) upon the request of tBeistomer in accordance with Section 2.03, (i) onMiiestone
Payment Date for either the FM-5 Satellite or the-& Satellite in order for the Customer to make ridlated
Milestone Payment to the Satellite Manufactureprasided below and (ii) during the period on oroprio
December 19, 2008, from time to time but in no ¢éwveare frequently than once per month in ordetttierCustomer
to reimburse itself for one or more Milestone Pagtaenade by the Customer on or prior to such dates( than with
Loan proceeds or for which reimbursement has pusiydbeen made to the Customer pursuant to thisoBez.01),
PROVIDED that no Loan shall exceed the Maximum Anmtpand PROVIDED, FURTHER, that each Loan shall be
in an amount at least equal to the full Milestoagrent (or, if less than the full Milestone Paym&300,000 and
whole number multiples of $100,000 in excess thgmao if the Customer is seeking reimbursemeni0@Q@,000 and
whole number multiples of $100,000 in excess therBue Lender is authorized to make Loans underAlgireement
based on written instructions received from a Resjixde Officer of the Customer, and the Customeil shdemnify
and hold the Lender harmless for any damages se$osuffered by the Lender as a result of reliamcguch
instructions. The Lender shall disburse funds &oGistomer by wiring the amount of each Loan mamkeuthis
Section 2.01 to the Customer’s Deposit Accounhauch other manner and otherwise in accordandetigt
Customer’s instructions; PROVIDED, HOWEVER, thaaifany time the Customer shall indicate in a Notat
Borrowing that all or any portion of a Loan is te &pplied to make a Milestone Payment to the Satdlanufacturer
and at such time SS/L shall be the sole Lender,.¢neler shall be deemed to have made such Loahd@pplicable
portion thereof) upon confirmation from the SatelManufacturer that the proceeds of such Loath@eapplicable
portion thereof) shall have been credited agaimstapplicable Milestone Payment under the Sat@litehase
Agreement and, accordingly, the Lender shall natlidgated to wire funds to the Customer’s Depésitount to
reflect the disbursement of such Loan (or the apple portion thereof). If at the time of delivdry the Customer of
Notice of Borrowing SS/L is not the sole lendergleaender other than SS/L shall disburse its pt@ partion of the
Loan proceeds to the Customer’s Deposit Accouim such other manner and otherwise in accordantetie
Customer’s instructions. Under no circumstancefl §i@lLender be obligated to make any Loan ifeafhaking such
Loan, the aggregate principal amount of the Loansldvexceed the Commitment then in effect. Amonépaid or
repaid in respect of the Loans may not be rebordowe

(b) PURPOSE. The Customer shall, subject to thmgemd conditions hereof, use each Loan solelyayo p
the applicable Milestone Payment owed to the Stéllanufacturer pursuant to the Satellite Purchisgreement or



on or before December 19, 2008, to reimburse itselbne or more Milestone Payments the Customali sh
have made to the Satellite Manufacturer on or gaa@uch date (other than with Loan proceeds owfach
reimbursement has previously been made to the @estpursuant to Section 2.01(a)) on or prior todate such
Loan is made.

SECTION 2.02. SECURITY. All obligations of the Caster under this Agreement and the other Loan
Documents have been and shall be secured by th&téPal as set forth in the Security Documents feord after
May 31, 2006, in the case of the FM-5 Collateratj #om and after the date of execution hereothécase of the
FM-6 Collateral, as provided below, subject to ¢badition that (i) if the Loans (together with aeed and unpaid
interest thereon, fees and all other amounts ddgayable under the Loan Documents) to be so secina! be
repaid in full and the Commitment shall have temi@al or expired, the Lender shall release the @o#dhafrom the
security interest created therein and (ii) if tnegayment required by Section 2.06(b)(2) (togeittitr accrued and
unpaid interest thereon, fees and all other amaluesand payable under the Loan Documents) shatiduke in full,
the Lender shall release the FM-5 Collateral framgecurity interest created therein. The Custama&it enter into on
or before the Effective Date the Security Documgntduding the Security Agreement, continuing tadid Lien in or
on all FM-5 Collateral and granting to the Lendesadid Lien in or on all FM-6 Collateral, which Lis shall be
subject to no prior Liens (other than nonconsenkigals arising by operation of law, shall be petdelcat all times on
and after the Effective Date and shall be othenwiseccordance with the terms hereof.

SECTION 2.03. REQUEST FOR A LOAN. To request a Ldae Customer shall notify the Lender of such
request by delivery of a Notice of Borrowing, irbstantially the form of Exhibit Ar otherwise in a form reasonably
acceptable to the Lender and signed by the Custaroelater than 10 Business Days before the dateeqroposed
Loan.

SECTION 2.04. RECORDS; PROMISSORY NOTES.

(&) MANNER OF PAYMENT. Any partial prepayment opayment of the Loans shall be applied in the
order of the remaining duration of their respectiMerest Periods (the Loan with the shortest ramgilnterest Peric
to be repaid first).

(b) MAINTENANCE OF RECORDS BY THE LENDER. The Lendghall maintain in accordance with its
usual practice records evidencing the indebtedoietee Customer to the Lender resulting from tharoin which it
shall record (i) the amount of any principal oeirgst due and payable or to become due and pdyalvi¢he
Customer hereunder and (ii) the amount of any seuived by the Lender hereunder.

(c) EFFECT OF ENTRIES. The entries made in thendmaintained pursuant to paragraph (b) of this
Section shall be PRIMA FACIE evidence of the exiseeand amounts of the obligations recorded thgerein
PROVIDED that the failure of the Lender to maintairch records or any error therein shall not inraayner affect
the obligation of the Customer to repay the Loanadcordance with the terms of this Agreement.

(d) PROMISSORY NOTES. The Lender may request thatam be evidenced by a promissory note. In sucl
event, the Customer shall prepare, execute andedétl the Lender a promissory note payable td_tdreler and in a
form approved by the Lender. Thereafter, the Loadenced by such promissory note and interest timesball at all
times (including after assignment pursuant to $ac%.04) be represented by a promissory note ih o payable
to the payee named therein (or, if such promissotg is a registered note, to such payee andgisteeed assigns).

SECTION 2.05. REPAYMENT OF THE LOANS. The Custorhereby unconditionally promises to pay to
the Lender the unpaid principal amount of the Lo&mgether with accrued and unpaid interest therenrthe
Maturity Date.

SECTION 2.06. PREPAYMENT OF THE LOANS AND COMMITMENREDUCTIONS.

(a) OPTIONAL PREPAYMENTS. The Customer may, upore¢hBusiness Days prior written notice to the
Lender prepay Loans, in whole or in part, in ameuwdtat least $5,000,000 or any whole number mieltyb
$1,000,000 in excess thereof; PROVIDED that suepgyment shall be accompanied by (i) interest erathount of
such prepayment, accrued to the date of prepayamehii) all accrued and unpaid fees, if any, ahdther amount:



due and payable under this Agreement and the btiar Documents in respect of such Loans. Loans (or
portions thereof) prepaid in accordance with thlast®n 2.06(a) may not be reborrowed.

(b) MANDATORY PREPAYMENTS.

(1) General The Commitment shall terminate immediately aredl@ustomer shall prepay all Loans in
full, together with (i) interest thereon accruedte date of prepayment and (ii) all accrued anghichfees and
other amounts due and payable under this Agreeamehthe other Loan Documents, within 10 BusinesgsDa
after the occurrence of any of the following events

(A) notwithstanding the provisions of Sections 620l 6.02, the execution after the date hereof anc
prior to the Maturity Date by the Customer or ahyt® Affiliates of a contract for the constructigourchase
or lease of a satellite (but excluding leases of8eband capacity, PROVIDED that if any such leagesof
a New Satellite, such leases do not constitute ni@ne 25% of the transponder capacity on suchlisafel
with any Person other than SS/L, or the launchhieyGustomer or any of its Affiliates of a satellite
manufactured by a Person other than SS/L, unlets=ntract exists on the date hereof and is dieddo
the Lender on Schedule |

(B) the Customer’s failure to obtain the FM-6 Liserby May 31, 2008 or, if earlier, the dismissal or
denial of the Customer’s application for the FEM:icense or the loss of either License if sucls loscurs at
time such License is part of the Collateral;

(C) termination of the Satellite Purchase Agreemiatuding a partial termination by the Customer
that includes the cancellation of the manufactdireitber Satellite; provided, however, that if thatellite
Purchase Agreement is partially terminated to datheemanufacture of the FM-5 Satellite, Custontells
only have to comply with the provisions of Sectif6(b)(2); and

(D) a Change of Control.

(2) Mandatory FM5 Payment

(A) On the FM-5 Payment Date, all outstanding Lodine proceeds of which were applied to make
Milestone Payments in respect of the FM-5 Satetlitto reimburse the Customer for having made such
Milestone Payments, shall be paid in full, togethéh the interest thereon accrued to the dateagfnent;

(B) as of any date of calculation on or after th&% Payment Date, the Commitment shall be equal
to 80% of the sum of (i) the aggregate of all Mibe®e Payments made to or earned by SS/L in respéuoe
FM-6 Satellite during the period from the Effectiate through and including the FM-5 Payment Déis p
(i) each Milestone Payment made to or earned bl 8Sespect of the FM-6 Satellite after the FM-5
Payment Date and on or prior to such date of calicur; and

(C) if the aggregate principal amount of Loans taurding with respect to the FM-6 Satellite is in
excess of such reduced Commitment on the FM-5 PatyDate, the Customer shall pay on such date the
difference between such aggregate outstandingipahamount and the reduced Commitment on such date
together with interest thereon accrued to the dbpayment.

The Loans paid in accordance with this Section (®)0@ay not be reborrowed.

(c) TERMINATION/EXPIRATION OF THE COMMITMENT. The @mmitment or a portion thereof shall
terminate upon the earliest to occur of the follogvi(i) in whole upon the completion of the Mileséoentitled
“Available for Shipment” with respect to the FM-@t8llite (as described in Exhibit F to the SatelRurchase
Agreement), (ii) the occurrence of any of the esesgt forth in Section 2.06(a) or (b) to the extdrthe applicable
prepayment (or by the amount specified in Secti@@®)(2)(B), as applicable, (iii) the date on whtbe aggregate
outstanding principal amount of the Loans shallaégfoe Commitment then in effect and (iv) in whalppn
termination in accordance with Section 7.



(d) NOTICES, ETC. The Customer shall notify the denby telephone (confirmed by telecopy) of any
prepayment hereunder not later than 11:00 a.m., Xak City time, three Business Days before the at
prepayment. Each such notice shall be irrevocaiieshall specify the prepayment date, the prin@pabunt of the
Loans or the portion thereof to be prepaid andhaarably detailed calculation of the amount of queipayment.
Each partial prepayment of the Loans shall be iaranunt that would be permitted as provided iniSe@.06(a),
except as necessary to apply fully the requiredusrhof a mandatory prepayment. Prepayments shaltbempanied
by the applicable unpaid fees and all other amoowiag under this Agreement and the other Loan Dwenits and
accrued and unpaid interest to the extent requoye8ection 2.07 and shall be made in the manneifggaein
Section 2.04(a).

SECTION 2.07. INTEREST.

(a) RATE. The Loans shall bear interest on the ichpancipal amount thereof during each Interesidee
therefor at a rate per annum equal to the AdjustBOR Rate for such Interest Period PLUS 4.75%.

(b) DEFAULT INTEREST. Notwithstanding the foregoingiany principal of or interest on any Loan oyan
fee or other amount payable by the Customer hemrusachot paid when due, whether at stated matwpgn
acceleration, by mandatory prepayment or othergiseh) overdue amount and the unpaid principal atnafugach
Loan, plus accrued and unpaid interest thereotl, Istar interest, after as well as before judgmenthe extent
permitted by law, at a rate per annum equal to 2%3°the rate otherwise applicable to such Loanrasgiged above
(the “POST-DEFAULT RATE").

(c) PAYMENT OF INTEREST.

(i) Interest on each Loan shall accrue and be payglarterly in arrears on the last day of eacerbst
Period through the Maturity Date. Interest shalbdbe payable on the Maturity Date and on the cofaaay
prepayment of the Loans pursuant to Section 2.06h#portion of the Loans so prepaid, as the nasebe, and
upon payment (including prepayment) in full therandl, during the existence of an Event of Defanigrest
shall be payable on demand of the Lender.

(i) Anything herein to the contrary notwithstangdjrithe obligations of the Customer to the Lender
hereunder shall be subject to the limitation tregtrpents of interest shall not be required for agyqal for which
interest is computed hereunder, to the extentdblytto the extent) that contracting for or recegvsuch paymel
by the Lender would be contrary to the provisiohany law applicable to the Lender limiting the Ihégt rate of
interest that may be lawfully contracted for, clet@r received by the Lender, and in such evenCtistomer
shall pay the Lender interest at the highest ratejited by applicable law.

(d) COMPUTATION. All interest hereunder shall bengmuted on the basis of a year of 360 days, andl shal
be payable for the actual number of days elapsetuging the first day but excluding the last dagjthin 10 days
after the first day of each Interest Period in eesf a Loan, the Lender shall give the Custonméitem notice of the
Adjusted LIBOR Rate applicable to such InteresideerEach determination by the Lender of the aplie Adjusted
LIBOR Rate shall be conclusive and binding on thistGmer absent manifest error.

SECTION 2.08. ALTERNATE RATE OF INTEREST. If prito the commencement of any Interest Period
or Default Interest Period for a Loan the Lendeedaines (which determination shall be conclusive hinding on
the Customer absent manifest error) that adequateesasonable means do not exist for ascertainmddjusted
LIBOR Rate for such Interest Period or Default et Period then the Lender shall give notice thfeiethe
Customer by telephone or telecopy as promptly astjgable thereafter and:

(a) during the 15-day period next succeeding the dbany such notice (the “NEGOTIATION PERIOD"),
the Lender and the Customer will negotiate in gfaaith for the purpose of agreeing upon an alteveatinutually
acceptable basis (the “SUBSTITUTE BASIS”) for detering the rate of interest to be applicable tohsuocan for
such Interest Period or Default Interest Periodhasase may be;

(b) if at the expiry of the Negotiation Period, tbender and the Customer have agreed upon a Substit
Basis, such Substitute Basis shall be retroactivarid take effect from, the beginning of suchriegePeriod o



Default Interest Period, as the case may be;

(c) if at the expiry of the Negotiation Period, @bStitute Basis shall not have been agreed upafassaid
the Lender shall notify the Customer of the cogh®lLender (as determined by it in good faithjusfding and
maintaining such Loan for such Interest Periodushsefault Interest Period; and the interest pkytbthe Lender
on such Loan for such Interest Period or Defautrest Period shall be a rate per annum equal&$éabove the cc
to such Lender of funding and maintaining such Lfmarsuch Interest Period or Default Interest Rééas so notified
by such Lender (or, if a Default Interest Periodhigeffect, as to any principal of such Loan orthe extent permitted
by applicable law, other amount payable to suchdeen or in respect of such Loan, at a rate peu@requal to
6.75% plus such cost to the Lender); and

(d) the procedures specified in clauses (a), (H)(epabove shall apply to each Interest Periodefault
Interest Period for the Loans succeeding the liitstrest Period or Default Interest Period to whioéy were applied
unless and until the Lender shall determine thatctindition referred to in the lead-in clause o ®ection 2.08 no
longer exists and so notifies the Customer, wheyeunpterest on the Loans shall again be determmeadcordance
with the provisions of Section 2.07 commencinglomnfirst day of the Interest Period (being March Bine 30,
September 30 or December 31, as applicable) orniédfdaerest Period for the Loans next succeedmegdate of such
notice.

SECTION 2.09. TAXES.

(&) PAYMENTS FREE OF TAXES. Any and all paymentsdsyon account of any obligation of the
Customer hereunder or under any other Loan Docust&itbe made free and clear of and without decludor any
Indemnified Taxes or Other Taxes; PROVIDED thahd Customer shall be required to deduct any IndesdnT axes
or Other Taxes from such payments, then (i) the gayable shall be increased as necessary so taatradking all
required deductions (including deductions appliedabladditional sums payable under this Sectiom).#nder
receives an amount equal to the sum it would haweived had no such deductions been made, (iFtissomer shall
make such deductions and (iii) the Customer slalltpe full amount deducted to the relevant Govemal
Authority in accordance with applicable law.

(b) PAYMENT OF OTHER TAXES BY THE CUSTOMER. In adidin, the Customer shall pay any Other
Taxes to the relevant Governmental Authority incedance with applicable law.

(c) INDEMNIFICATION BY THE CUSTOMER. The Customehall indemnify the Lender, within 10
Business Days after written demand therefor, ferfthl amount of any Indemnified Taxes or Other @saincluding
Indemnified Taxes or Other Taxes imposed or assereor attributable to amounts payable underSeistion) paid
by the Lender and any penalties, interest and nedde expenses arising therefrom or with resperetb, whether or
not such Indemnified Taxes or Other Taxes wereectlyr or legally imposed or asserted by the rele@overnmente
Authority. A certificate as to the amount of sua@yment or liability delivered to the Customer bg ttender shall be
conclusive absent manifest error.

(d) EVIDENCE OF PAYMENTS. As soon as practicableeafiny payment of Indemnified Taxes or Other
Taxes by the Customer to a Governmental Authattily,Customer shall deliver to the Lender the oabor a certifiec
copy of a receipt issued by such Governmental Aitthevidencing such payment, a copy of the reteporting such
payment or other evidence of such payment reaspisakisfactory to the Lender.

(e) TAXATION OF LENDER. Notwithstanding any provasi of this Agreement to the contrary, the Lender
shall be either (a) a United States person undeidde7701(a)(30) of the Code for United Statesfatlincome
purposes and shall deliver to the Customer, atittine or times prescribed by applicable law or reasty requested |
the Customer, a properly completed and executednak Revenue Service Form W-9 (or any subsequeesions
thereof or successors thereto), or (b) entitleant@exemption from withholding tax under the lawshef United States
of America, or any treaty with the United State\aferica, or any treaty to which the United StateAmerica is a
party, with respect to payments under any Loan Demnis and shall deliver to the Customer, at the timtimes
prescribed by applicable law or reasonably reqddsyethe Customer, such properly completed anduggdc
documentation prescribed by applicable law aspatimit such payments to be made without withholc



(H REFUNDS. If the Lender determines, in its soigcretion, that it has received a refund of any
Indemnified Taxes or Other Taxes as to which itleen indemnified by the Customer or with respeethich the
Customer has paid additional amounts pursuantigdStction 2.09, it shall pay over such refunches@ustomer (but
only to the extent of indemnity payments made,dalittonal amounts paid, by the Customer under3ieistion 2.09
with respect to the Indemnified Taxes or Other Bagi@ing rise to such refund), net of all out-ofeget expenses of
such Lender and without interest (other than atsrast paid by the relevant Governmental Authowiityh respect to
such refund); PROVIDED, that the Customer, uporréggiest of such Lender, agrees to repay the anpaishover tc
the Customer (plus any penalties, interest or atharges imposed by the relevant Governmental Aityfido such
Lender in the event such Lender is required toyep@ah refund to such Governmental Authority. Tgasagraph shall
not be construed to require any Lender to makdablaiits tax returns (or any other informatioratelg to its taxes
which it deems confidential) to the Customer or ather Person.

SECTION 2.10. PAYMENTS GENERALLY.

(&) PAYMENTS BY THE CUSTOMER. The Customer shallkma@ach payment required to be made by it
hereunder (whether of principal, interest or feegynder Section 2.09, or otherwise) or under ghgro_oan
Document (except to the extent otherwise providhedein) prior to 11:00 a.m., New York City time, the date when
due, in immediately available funds, without seft-oécoupment or counterclaim (it being understand agreed that
the Customer shall not at any time offset amouwsdoto it by the Satellite Manufacturer under tlage8ite Purchase
Agreement or otherwise against amounts due andgoteithe Lender hereunder or under the other LoacuBents).
Any amounts received after such time on any datg mahe discretion of the Lender, be deemed teetzeen
received on the next succeeding Business Day fiqugges of calculating interest thereon. All suchnpents shall be
made to the Lender by wire transfer to:

Bank of America, N.A.

ABA: 0260-0959-3

Account Number: 8188802626

Account Name: Space Systems/Loral, Inc.
Reference: Sirius Satellite [FM-5][FM-6][as applidal

or at such other location as the Lender may spégifgrior written notice to the Customer, excepbtierwise
expressly provided in the relevant Loan Documdrany payment hereunder shall be due on a daysmait a
Business Day, the date for payment shall be extetwlthe next succeeding Business Day and, indke of any
payment accruing interest, interest thereon slkeafidyable for the period of such extension. Allrpagts hereunder
under any other Loan Document shall be made inabsll

(b) APPLICATION OF INSUFFICIENT PAYMENTS. If at antyme insufficient funds are received by and
available to the Lender to pay fully all amountgpahcipal, interest and fees then due hereundegwader the other
Loan Documents, such funds shall be applied @},fio pay interest and fees then due and (ii)re®do pay principal
then due.

SECTION 2.11. MITIGATION OBLIGATIONS. If the Custoen is required to pay any additional amount to
the Lender or any Governmental Authority for theamt of the Lender pursuant to Section 2.09, therLender she
use reasonable efforts to designate a differentidgnoffice for funding or booking its Loans heréen or to assign its
rights and obligations hereunder to another abfiices, branches or affiliates, if, in the judgrhehthe Lender, such
designation or assignment (i) would eliminate alu@e amounts payable pursuant to Section 2.0%®ifutire and
(i) would not subject the Lender to any unreimleargost or expense and would not otherwise be hsaageous to
the Lender. The Customer hereby agrees to pagagbnable costs and expenses incurred by the Lendennection
with any such designation or assignment.

ARTICLE III.



REPRESENTATIONS AND WARRANTIES

The Customer represents and warrants to the Lehae(it being understood and agreed that reprasens
with respect to a particular Satellite or the Lisemelated to such Satellite are made or deemed ordy for so long
as such Satellite is part of the Collateral):

SECTION 3.01. ORGANIZATION; POWERS. The Customedigy organized, validly existing and in go
standing under the laws of the jurisdiction ofdtganization, has all requisite power and authdatgarry on its
business as now conducted, and is qualified touganbss in, and is in good standing in, every glicieon where such
gualification is required except where the failtode so qualified or to be in good standing cawdtireasonably be
expected to have a Material Adverse Effect.

SECTION 3.02. AUTHORIZATION; ENFORCEABILITY. The &nsactions are within the Customer’s
organizational powers and have been duly authobyeall necessary corporate action. This Agreerhaatbeen duly
executed and delivered by the Customer and cotestjitand each of the Security Documents when exé@utd
delivered will constitute, a legal, valid and bingiagreement of the Customer, and each Note whezuted and
delivered will constitute the legal, valid and himgl obligation of the Customer, in each case, eeale in
accordance with its terms, except as such enfoiltgabay be limited by (a) bankruptcy, insolvenegprganization,
moratorium or similar laws of general applicabiliffecting the enforcement of creditorgjhts and (b) the applicati
of general principles of equity (regardless of vileetsuch enforceability is considered in a proaegd equity or at
law).

SECTION 3.03. COMPLIANCE WITH LAWS AND AGREEMENTShe Customer is in compliance in all
respects with all laws, regulations and ordersngf@overnmental Authority applicable to it or it®perty and all
indentures, agreements and other instruments lgngion it or its property, except to the extent thdure to do so
could not reasonably be expected to have a Matkdatrse Effect.

SECTION 3.04. ERISA. No ERISA Event has occurretsaeasonably expected to occur that, when taken
together with all other such ERISA Events for whiiglility is reasonably expected to occur, cowddsonably be
expected to result in a Material Adverse Effecte Pnesent value of all accumulated benefit oblayetiunder each
Plan (based on the assumptions used for purposatsitgiment of Financial Accounting Standards N§.d8¥ not, as
of the date of the most recent financial statemezitscting such amounts, exceed by more than $00Cthe fair
market value of the assets of such Plan, and #sept value of all accumulated benefit obligatiohall underfunded
Plans (based on the assumptions used for purpb&tatement of Financial Accounting Standards N9.dd not, as
of the date of the most recent financial statemezitscting such amounts, exceed by more than $00Cthe fair
market value of the assets of all such underfuritlads.

SECTION 3.05. LITIGATION, ENVIRONMENTAL AND OTHER MTTERS.

(&) ACTIONS, SUITS AND PROCEEDINGS. There are nbaas, suits or proceedings by or before any
arbitrator or Governmental Authority now pendin@iagt or, to the knowledge of the Customer, threadeagainst or
affecting the Customer or its Subsidiaries or aitheir respective properties (i) as to which thisra reasonable
possibility of an adverse determination and tHadversely determined, could reasonably be exdentdividually or
in the aggregate, to result in a Material Adverffedt or (ii) that involve this Agreement, any othe@an Document ¢
the Transactions. No injunction, writ, temporargtraining order or any order of any nature has liesred by any
court or other Governmental Authority purportingetgjoin or restrain the execution, delivery or pariance of this
Agreement or any other Loan Document, or directiteg the Transactions not be consummated as haréierein
provided.

(b) ENVIRONMENTAL MATTERS. Except with respect toamatters that, individually or in the
aggregate, could not reasonably be expected tit nresuMaterial Adverse Effect, the Customer @shmot failed to
comply with any Environmental Law or to obtain, mtain or comply with any permit, license or othppeoval
required under any Environmental Law, (ii) has lmetome subject to any Environmental Liability,)(fias not
received notice of any claim with respect to anyiEEmmental Liability or (iv) does not know of atmasis for any
Environmental Liability.



(c) DISCLOSED MATTERS. Since December 31, 2006rghes been no event or condition which has hac
or is reasonably likely to have a Material AdveEstect.

SECTION 3.06. COLLATERAL. All representations oktlustomer contained in the Security Documents
executed on the date hereof are true and correct.

SECTION 3.07. SECURITY DOCUMENTS.

(a) From and after May 31, 2006, the Original Segibocuments created in favor of the Lender legalid
and enforceable Liens on or in all of the Collatdescribed in such Original Security Documentsfasuch date and
have constituted at all times a perfected Lienom all right, title, estate and interest of thestbmer in such
Collateral covered thereby having the perfectioth amority required by Section 2.02.

(b) From and after the Effective Date, the Secudbibcuments shall continue, in the case of the FM-5
Collateral, and create, in the case of the FM-8aaral in favor of the Lender legal, valid and@wcgable Liens on or
in all of the Collateral and shall constitute dttiahes a perfected Lien on or in all right, titestate and interest of the
Customer in the Collateral covered thereby havegperfection and priority required by Section 242 all
necessary and appropriate consents to such creattbperfection of such Liens of each of the partiethe Security
Documents have been obtained on or before theofl@escution of the Security Documents.

SECTION 3.08. TAXES. The Customer has timely fitedcaused to be filed all Tax returns and reports
required to have been filed and has paid or caitsbd paid all Taxes required to have been paid, lexcept
(a) Taxes that are being contested in good faitagpropriate proceedings and for which such Penasrset aside on
its books adequate reserves in accordance with G#&AB) to the extent that the failure to do soldamot reasonably
be expected to result in a Material Adverse Effect.

SECTION 3.09. USE OF PROCEEDS. The proceeds didlaa are being used solely for the purposes set
forth in Section 5.09.

SECTION 3.10. SATELLITE PURCHASE AGREEMENT. The &lite Purchase Agreement is in full force
and effect and the Customer is not in default engrformance of any of its material covenantshiigations set out
therein.

SECTION 3.11. GOVERNMENTAL APPROVALS; NO CONFLICTS$he Transactions (a) do not require
any consent or approval of, registration or filimgh, or any other action by, any Governmental Awity, except for
(i) such as have been obtained or made and atd! iioffce and effect or will be obtained in the orary course of
business before the time required under applidalle and regulations and (ii) filings and recordimg respect of the
Liens created pursuant to the Security Documehjsyill not violate any applicable law or regulatior the
organizational documents of the Customer or anysigiidry Guarantor or any order of any GovernmeAtahority,
(c) will not violate or result in a default underyaindenture, agreement (including but not limitedhe Indenture and
the Credit Agreement, dated as of June 20, 200@ngrthe Customer, the Lenders from time to timéypdereto, an
Morgan Stanley Senior Funding, Inc., as Administeafgent and Collateral Agent) or any other instamt binding
upon the Customer or any Subsidiary Guarantorair tespective assets, or give rise to a rightailneder to require
any payment to be made by any such Person, arex¢d)pt for the Liens created pursuant to the SigcDocuments,
will not result in the creation or imposition ofyahien on any asset of the Customer or any Subsidiaiarantor.

SECTION 3.12. NO DEFAULT. No Default or Event of faalt exists or would result from the incurring of
any obligations by the Customer or any Subsidiamar@ntor under any Loan Document or from the coation,
grant or perfection of the Liens of the Lendertsragent, if any, as the case may be, on the Eadlat

SECTION 3.13. SUBSIDIARIES. Set forth in Scheddlésla list of all Material Subsidiaries of the
Customer.

SECTION 3.14. LICENSES. The FM-5 License was isdodtie Customer on April 16, 2007 and is in full
force and effect. The FM-5 License is all the auttadion necessary from all applicable GovernmeAtahorities for
the Customer to operate the -5 Satellite as part of its-band system in the United States, and no Persopriuaiy



rights in accordance with the regulations of therdmational Telecommunications Union with respaetéto,
or has, to the knowledge of Customer, assertedtthas rights to operate a spacecraft in a mathagwould result in
interference to the operation of the Satellitethair intended orbital positions. The FM-6 Licemsall the
authorization necessary from all applicable Governtal Authorities for the Customer to operate the 6 Satellite a:
part of its S-band system in the United States,remBerson has priority rights in accordance withregulations of
the International Telecommunications Union withpes thereto, or has, to the knowledge of Custoasserted that
has rights to operate a spacecraft in a mannemialtd result in interference to the operationha EM-6 Satellite in
its intended orbital positions. There are no prdeegs before any Governmental Authority now pendigginst or, to
the knowledge of the Customer, threatened agairedffecting either of the Licenses or their usetm Customer for
the purposes contemplated hereby.

ARTICLE IV.
CONDITIONS

SECTION 4.01. EFFECTIVE DATE. The obligation of thender to make the Loans hereunder shall not
become effective until the date on which the Lersihall have received each of the following documesdch of
which shall be satisfactory to the Lender in formal substance (or such condition shall have beevedan
accordance with Section 9.02) and each of the tiondiin Section 4.02 have been satisfied (or wiimeaccordance
with Section 9.02):

(a) CUSTOMER CREDIT AGREEMENT. From the Customecpanterpart of this Agreement signed on
behalf of the Customer.

(b) SATELLITE PURCHASE AGREEMENT. From the Customerduly executed counterpart of the
Satellite Purchase Agreement.

(c) SUBSIDIARY GUARANTEE. From the Material Subsagies of the Customer, a duly executed
Subsidiary Guarantee or acknowledgement as dedanb®ection 8.01 of this Agreement.

(d) SECURITY AGREEMENT. From the Customer, a dutgeuted counterpart of the Security Agreement
and duly executed copies of any filings requiredeéanade in accordance with the terms thereof ar sther evidenc
satisfactory to the Lender that such filings shalle been duly made in the appropriate filing eito perfect the
security interests contemplated thereby in accaelavth the priority contemplated in Section 2.02.

(e) OPINION OF COUNSEL. One or more opinions, edated the Effective Date and addressed to the
Lender, of counsel (including Delaware counsetheCustomer and the Subsidiary Guarantors covénmgnatters
set forth in EXHIBIT Band such other matters as the Lender may reasorexjlgst.

() ORGANIZATIONAL DOCUMENTS. Certified copies of

(i) the certificate of incorporation or other orgaational documents and by-laws of the Customer and
each Subsidiary Guarantor,

(i) good standing certificates, and
(i) evidence of all corporate authority for thei€fomer and each Subsidiary Guarantor (includihg al
necessary action of the board of directors or $twdders) with respect to the execution, delivergt parformance
of each Loan Document to which the Customer or Sudbsidiary Guarantor is intended to be a party.
(g) OFFICER’S CERTIFICATE. Certificates, dated teiective Date and except as otherwise provided
below signed by a Responsible Officer of the Custoamd each Subsidiary Guarantor, where applicablgjrming
the following:

(i) from the Customer, that no Default or EvenDaffault has occurred and is continuil



(if) from the Customer, that each of the repredenta and warranties of the Customer set out in
Article Il is true and correct and each of the d@ibions specified in Section 4.02(a), (b), (d), deylhave been
fulfilled, and from the Subsidiary Guarantors, thath of the representations and warranties of Guelrantors
set out in the Subsidiary Guarantees is true anect

(iif) from the Customer and the Subsidiary Guaresita certificate of the Secretary of such Person
certifying the names and true signatures of suchdPeauthorized to execute, deliver and perfornapgsicable,
this Agreement and all other Loan Documents toddeered hereunder and to which such Person isty; @and

(iv) from the chief financial officer of the Cust@m certifying as to the solvency of the Custonret a
the Subsidiary Guarantors on a consolidated béisisgving effect to the Transactions, in form aubstance
reasonably satisfactory to SS/L.

SECTION 4.02. ADDITIONAL CONDITIONS TO EFFECTIVE DRE AND EACH LOAN. The obligatio
of the Lender to make each Loan hereunder is sutgesatisfaction (or waiver in accordance withti#ec9.02) of the
following additional conditions on such borrowingte!:

(a) NO MATERIAL ADVERSE CHANGE. There shall not hmweccurred a material adverse change in
(a) the business, assets, operations or condifitrecCustomer and its Subsidiaries taken as aewylfb) (i) prior to
the FM-5 Payment Date, the rights of the Customeespect of the FM-5 License or the FM-6 Licernfserauch
License has been acquired, or (ii) after the FVagnent Date, the rights of the Customer in respkttite FM-6
License after such License has been acquiredhéalility of the Customer to perform its paymeloligations under
this Agreement or the Security Documents or of3bbsidiary Guarantors to perform their obligatianger the
Subsidiary Guarantees, (d) the value of the Collhte the validity, enforceability or priority dhe Liens
contemplated under the Security Documents or @ahility of the Lender to exercise any of its tgyand/or remedie
available under this Agreement or any of the otlean Documents. For the avoidance of doubt, ifezithe Custome
or any Subsidiary Guarantor shall have defaultatiénperformance of or compliance with any termammy Material
Indebtedness (other than an immaterial term) bewmydapplicable grace period and such default seailkin
unremedied on such borrowing date, a material @gvelnange in the business of the Customer andlisidBaries
taken as a whole shall be deemed to have occurred.

(b) NO DEFAULT OR EVENT OF DEFAULT; NO FUTURE ADVARE NOTICE. No Default or Event
Default shall have occurred and be continuing. Oéeder shall not have received from the Customgmeaxice that
any Security Document will no longer secure orrst foriority basis future Loans to be made under Agreement.

(c) REPRESENTATIONS AND WARRANTIES. Each of the regentations and warranties of the Custc
set out in Article Il and of the Subsidiary Guat@s under the Subsidiary Guarantees shall beatndecorrect.

(d) LIQUID ASSETS. The Customer shall own free atehr of all Liens of, and restrictions imposed by,
third parties cash and Cash Equivalents havingr afarket value which, when added to the amourmoofimitted
financing (other than vendor financing or financumgder this Agreement) immediately available toGustomer on
such borrowing date, is at least equal to $1000DID,

(e) PUBLICLY TRADED STOCK; MARKET CAPITALIZATION. The common stock of the Customer
shall be listed on a U.S. national securities erghaor on NASDAQ and the Customer shall have ai®MdArket
Equity Value of at least $1,000,000,000.

() NOTICE OF BORROWING. The Notice of Borrowingahhave been delivered by the Customer.

ARTICLE V.
AFFIRMATIVE COVENANTS
Until the Commitment has expired or terminated #oedprincipal of and interest on the Loans andeals

payable hereunder and all other amounts payabiier(titan contingent indemnification obligationsylenthe Loan
Documents shall have been paid in full, the Custartbeenants and agrees with the Lender 1



SECTION 5.01. FINANCIAL STATEMENTS AND OTHER INFORMTION. The Customer will furnish
to the Lender:

(a) as soon as available and in any event withide8@® after the end of each fiscal year of the @ust,
consolidated statements of income, retained easrang cash flows of the Customer and its consedl&ubsidiaries
for such fiscal year and the related consolidatddrize sheets of the Customer and its consolidaibdidiaries as at
the end of such fiscal year, setting forth in ee&abe in comparative form the corresponding conatdlifigures for tr
preceding fiscal year, and accompanied by an opitiiereon of independent certified public accoutstan
recognized national standing reasonably acceptalilee Lender, which opinion shall be without aifgpconcern” or
like qualification or exception or qualificationising out of the scope of the audit and shall stzé said consolidated
financial statements present fairly in all materedpects the consolidated financial condition i@sdlts of operations
of the Customer and its consolidated Subsidiasest éhe end of, and for, such fiscal year in at&oce with GAAP,
consistently applied, as at the end of, and farthdiscal year, PROVIDED that delivery through ¢tenic media
within the time period specified above of a copylef Customer’s Annual Report on Form 10-K prepaned
compliance with requirements therefor and filedhwiite Securities and Exchange Commission shalebendd to
satisfy the requirements of this Section 5.01(a);

(b) as soon as available and in any event withida\&s after the end of each quarterly fiscal peoibéach
fiscal year of the Customer, consolidated statesnehincome, retained earnings and cash flowsefltstomer and
its consolidated Subsidiaries for such period amdHe period from the beginning of the respectiseal year to the
end of such period, and the related consolidaté&xhba sheets of the Customer and its consolidatbdi@aries as at
the end of such period, setting forth in each easemparative form the corresponding consoliddiguates for the
corresponding periods in the preceding fiscal yaecpmpanied by a certificate of the chief finahoféicer of the
Customer, which certificate shall state that saidricial statements present fairly the consolidétexhcial condition
and results of operations of the Customer andnsalidated Subsidiaries, in accordance with GAARscstently
applied, as at the end of, and for, such periodjéstito normal year-end audit adjustments), PR@DDhat delivery
through electronic media within the time periodsped above of a copy of the Customer’s Quart&gport on Form
10-Q prepared in compliance with requirements floer@nd filed with the Securities and Exchange Cassian shall
be deemed to satisfy the requirements of this @e&i01(b);

(c) concurrently with any delivery of financial sgenents under clause (a) or (b) of this Sectiarerficate
of the chief financial officer of the Customer ¢Brtifying as to whether a Default or Event of Di#fdnas occurred
and, if a Default or Event of Default has occurgakcifying the details thereof and any action taieproposed to be
taken with respect thereto, (ii) stating whether eimange in GAAP or in the application thereof basurred since the
date of the audited financial statements previodslwered that affects the Custonsefinancial statements and, if a
such change has occurred, specifying the effestich change on the financial statements accompgusyich
certificate and (iii) certifying that the Public Met Equity Value of the Customer has met or exeddtle requireme
set forth in Section 5.10(b) on each Business Dayoh fiscal year or quarterly fiscal period;

(d) concurrently with any delivery thereof to ientling banks, all information (excluding informattisent in
the ordinary course of administration of a banklitg¢ such as information relating to pricing abdrrowing
availability) furnished by the Customer or any Sdilasy Guarantor under any Material Indebtednesd; a

(e) promptly following any request therefor, su¢hes information regarding the operations, busiradfsrs
and financial condition of the Customer, or commdia with the terms of this Agreement and the ottloan
Documents, as the Lender may reasonably request.

SECTION 5.02. NOTICES OF MATERIAL EVENTS. The Custer will furnish to the Lender prompt
written notice of the following:

(a) the occurrence of any Default or Event of D&fau

(b) any construction, purchase or lease (but exttulgases of non-S-band capacity, PROVIDED thahif
such leases are of a New Satellite, such leasastdmnstitute more than 25% of the transpondeaaapon such
satellite) by the Customer or any of its Affiliatelsa satellite manufactured by any Person othean 8S/L, or any
launch by the Customer or any of its Affiliatesasatellite manufactured by a Person other than S#less sucl



contract or launch was disclosed to the Lenderare&ule |,
(c) any notice required by Section 8.05 regardihdjteonal Material Subsidiaries;
(d) a Change of Control;

(e) the dismissal or denial of the Customer’s ayggpion for the FM-6 License or the granting of Ei-6
License or (i) prior to the FM-5 Payment Date, aggulatory proceedings involving either the FM-6dnse, the FM-
6 License or both Licenses and (ii) after the FMeyment Date, any regulatory proceedings involiiegFM-6
License; and

(f) any other development that results in, or caelasonably be expected to result in, a MaterialeAse
Effect.

Each notice delivered under this Section shalldz®@mpanied by a statement of a Responsible Offitre Custome
setting forth the details of the event or developtmequiring such notice and any action taken oppsed to be taken
with respect thereto.

SECTION 5.03. EXISTENCE; CONDUCT OF BUSINESS. Thaes@mer will do or cause to be done all
things necessary to preserve, renew and keeplifofae and effect (a) its legal existence andlégal existence of
each Subsidiary Guarantor and (b) the rights, §esnpermits, privileges and franchises materitiieaconduct of the
respective businesses except in the case of c{aubereof to the extent that the failure to doisdividually or in the
aggregate, could not reasonably be expected toddeterial Adverse Effect.

SECTION 5.04. BOOKS AND RECORDS; INSPECTION RIGHT®e Customer will, and will cause ez
Subsidiary Guarantor to, keep proper books of ceamd account in which full, true and correct esrre made of all
dealings and transactions in relation to its bussrand activities. The Customer will, and will cagsch Subsidiary
Guarantor to, permit any representatives desigriatébe Lender, upon reasonable prior notice, $d @nd inspect its
properties, to examine and make extracts fromatkb and records, and to discuss its affairs, iearand condition
with its officers and independent accountants (jled that an Officer of the Customer shall be aféat the
opportunity to be present during any such discussaiith the accountants), all at such reasonablediand as often as
reasonably requested. Without limiting the gengrali the foregoing sentence, the Customer wiltl el cause each
Subsidiary Guarantor to, provide access to reptaseas designated by the Lender for the purpoesviewing
licenses, approvals and authorizations where scoésa is applicable and available under applidalle and
regulations.

SECTION 5.05. MAINTENANCE OF PROPERTIES. The Cussomwill, and will cause each Subsidiary
Guarantor to, keep and maintain all property makéoi the conduct of its business in good workindeo and
condition, ordinary wear and tear excepted, extefiie extent that the failure to do so, individyal in the
aggregate, could not reasonably be expected toddetterial Adverse Effect.

SECTION 5.06. COMPLIANCE WITH LAWS. The Customerliwand will cause each Subsidiary
Guarantor to, comply with all laws, rules, reguwas and orders of any Governmental Authority applie to it or its
property, except where the failure to do so, irdlrally or in the aggregate, could not reasonablgxpected to result
in a Material Adverse Effect.

SECTION 5.07. PAYMENT OF OBLIGATIONS. The Customitl, and will cause each Subsidiary
Guarantor to, pay all its other obligations, inchgitax liabilities, that, if not paid, could resul a Material Adverse
Effect before the same shall become delinquent default, except where (a) the validity or amaiweteof is being
contested in good faith by appropriate proceedifigshe Customer or such Subsidiary has set asides books
adequate reserves with respect thereto in accaedaiic GAAP and (c) the failure to make paymentgieg such
contest could not reasonably be expected to resaltMaterial Adverse Effect.

SECTION 5.08. FURTHER ASSURANCES.

(a) At any time or from time to time, the Customait, and will cause each Subsidiary Guarantoexecute



acknowledge and deliver such further documenti@sénder may reasonably request to effect fully th
purposes of this Agreement.

(b) The Customer shall ensure that all written infation, exhibits and reports furnished to the leendther
than projections and forward looking informationigthhave been and shall be provided in good faithlzased on
reasonable assumptions but shall not be viewedds)f taken as a whole, do not and will not congaiy untrue
statement by the Customer or any Affiliate therafcd material fact and do not and will not omit,tbe part of the
Customer or any such Affiliate, to state any matdect or any fact necessary to make the statestoemitained there
not misleading in light of the circumstances in @thmade, and the Customer will promptly disclosthéoLender and
correct any defect or error that may be discovéneckin by the Customer or any Affiliate or in arfythe Loan
Documents, including the Security Documents, dhaexecution, acknowledgment or recordation tiHereo

(c) The Customer shall as of and at all times dfterdate of execution of the Security Documerks ta
cause to be taken all action reasonably requestéaet_ender to maintain and preserve the Liertb®fSecurity
Documents and the perfection and priority thereguired by the terms of this Agreement.

SECTION 5.09. USE OF PROCEEDS. Subject to the temasconditions hereof, the proceeds of each Loa
will be used solely to pay Milestone Payments owgdhe Customer pursuant to the Satellite PurcAgseement or,
subject to the provisions of Section 2.01 of thggement, to reimburse the Customer for paymetiteofame. No
part of the proceeds of any Loan will be used, Wwletirectly or indirectly, for any purpose thataals a violation of
any of the Regulations of the Board, including Ratijons U and X.

SECTION 5.10. MAINTENANCE OF APPROVALS. The Custanvall maintain, and cause each
Subsidiary Guarantor to maintain, all broadcagriges, satellite concessions and governmentahadepiarty
consents and approvals necessary to its businessrastly conducted or as proposed to be conduntis business
plan, except to the extent that the failure to @arsdividually or in the aggregate, could not @aably be expected to
have a Material Adverse Effect.

SECTION 5.11. LICENSES. The Customer shall enchaedt all times (a) prior to the FM-5 Payment Date
the FM-5 License shall be held by the Customernyoarb FCC Licenses Subsidiary and (b) after the FMe6nse has
been issued to the Customer, such License shakldeby the Customer or by an FCC Licenses Sulbygidia

ARTICLE VI.
NEGATIVE COVENANTS

Until the Commitment has expired or terminated dredprincipal of and interest on the Loans andes$
payable hereunder and all other amounts (otherdbatingent indemnification obligations) payablelanthe Loan
Documents have been paid in full, the Customer ants and agrees with the Lender that:

SECTION 6.01. LIENS.

(a) The Customer will not create, incur, assumpesmit to exist any Lien on the Collateral, except:
() Liens created pursuant to the Security Documsieamd
(ii) Collateral Permitted Liens.

(b) The Customer shall not, and shall not permyt @ubsidiary Guarantor to, directly or indirecthcur or
permit to exist any Lien (the “Initial Lien”) of gmature whatsoever on any of its properties (iiclg the Capital
Stock of a Subsidiary Guarantor), whether owndtie@tlate hereof or thereafter acquired, securiggradebtedness,
other than Permitted Liens, without effectively yidbng that the Loans shall be secured equallyratably with (or
prior to ) the obligations so secured for so loagach obligations are so secured. Any Lien crefatetthe benefit of
the Lender pursuant to the preceding sentence @uafide by its terms that such Lien shall be awteally and
unconditionally released and discharged upon tlease and discharge of the Initial Lit



SECTION 6.02. LIMITATION ON INDEBTEDNESS.

(a) The Customer shall not, and shall not permyt@mbsidiary Guarantor to, Incur, directly or ireditly, any
Indebtedness; PROVIDED, HOWEVER, that the Custoshetl be entitled to Incur Indebtedness if, ondhte of
such Incurrence and after giving effect theret@aqmo forma basis, the Consolidated Leverage Raiidd be less
than 6.00 to 1.

(b) Notwithstanding the foregoing paragraph (a¢, @ustomer and the Subsidiary Guarantors shalhtiee
to Incur any or all of the following Indebtedness:

(1) Indebtedness incurred by the Customer or artigeoBSubsidiary Guarantors under this clause
(1) that, after giving effect to any such Incurrendoes not exceed $500 million at any time outhtey;

(2) Indebtedness of the Customer in an aggregateipal amount which, when taken together with
all other Indebtedness of the Customer Incurredyant to this clause (2) and then outstanding, does
exceed 175% of the Net Cash Proceeds receiveceh@ubtomer since immediately after the Issue Data
the issue or sale of Capital Stock of the Custamn@ash contributed to the capital of the Custofimeeach
case other than proceeds of Disqualified Stoclatassof Capital Stock to the Customer or any of its
Subsidiaries); PROVIDED, HOWEVER, that any Net CBsbceeds or cash contributions received by the
Customer from the issue or sale of its Capital ISt used to Incur Indebtedness pursuant to kise (2)
shall be excluded from the calculation of amoumider Section 6.03(a)(3)(B);

(3) Indebtedness owed to and held by the Custom&iSubsidiary Guarantor; PROVIDED,
HOWEVER, that (A) any subsequent issuance or teartdfany Capital Stock which results in any such
Subsidiary Guarantor ceasing to be a Subsidiaryd@htar or any subsequent transfer of such Indebtsin
(other than to the Customer or a Subsidiary Guarashall be deemed, in each case, to constitete th
Incurrence of such Indebtedness by the obligoettireand (B) if the Customer is the obligor on such
Indebtedness, such Indebtedness is expressly snatad to the prior payment in full in cash of all
obligations with respect to the Loans;

(4) the Loans;
(5) Indebtedness outstanding on the Effective Date;

(6) Indebtedness of a Subsidiary Guarantor Incuaretoutstanding on or prior to the date on which
such Subsidiary was acquired by the Customer (akizgr Indebtedness Incurred in connection withipor
provide all or any portion of the funds or credipport utilized to consummate, the transactioreoies of
related transactions pursuant to which such Sulrsidiecame a Subsidiary or was acquired by the
Customer); PROVIDED, HOWEVER, that on the datewsftsacquisition and after giving pro forma effect
thereto, the Customer would have been entitledc¢arlat least $1.00 of additional Indebtednessyaunisto
Section 6.02(a);

(7) Refinancing Indebtedness in respect of Indetsssl Incurred pursuant to Section 6.02(a) or
pursuant to clause (2), (4), (5) or (6) of thist®ecr6.02(b) or this clause (7); PROVIDED, HOWEVERat
to the extent such Refinancing Indebtedness dyrectindirectly Refinances Indebtedness of a Suésid
Incurred pursuant to clause (6), such Refinanamightedness shall be Incurred only by such Sulbgjdia

(8) Hedging Obligations directly related to Indebitess permitted to be Incurred by the Customer
and the Subsidiary Guarantors pursuant to this éxgent;

(9) Obligations in respect of workers’ compensatitaims, self-insurance obligations, performance,
bid and surety bonds and completion guaranteesdaad\by the Customer or any Subsidiary Guaranttine
ordinary course of business;

(10) Indebtedness arising from the honoring byr&klma other financial institution of a check, draft
or similar instrument drawn against insufficienhdis in the ordinary course of business; PROVID



HOWEVER, that such Indebtedness is extinguisheliwfive Business Days of its Incurrence;

(11) Subordinated Obligations Incurred by the Congioto finance the purchase, lease or
improvement of property (real or personal) or equept that is used or useful in a Related Busingbsther
through the direct purchase of assets or the Gd&gtivak of any Person owning such assets) withihda/s
of such purchase, lease or improvement, and anpd&efing Indebtedness Incurred to Refinance such
Indebtedness; PROVIDED, HOWEVER, that, except todktent permitted by the following proviso, any
Indebtedness Incurred under this clause (11) baakt a weighted Average Life that is greater tihanthen
remaining weighted Average Life of the Loans arishal maturity date that is later than the datd tha
91 days after the Maturity Date of the Loans; PRO&D FURTHER, HOWEVER, that the Customer may
Incur Permitted Subordinated Obligations pursuaithis clause (11) in an amount which, when added
together with the amount of all other Permitted @dmated Obligations Incurred pursuant to thisisia
(11) and then outstanding, does not exceed $23@mil

(12) Purchase Money Indebtedness, Attributable Defdspect of Sale/Leaseback Transactions an
Capital Lease Obligations of the Customer or anthefSubsidiary Guarantors, and Refinancing
Indebtedness in respect thereof, in an aggregateigel amount not in excess of $50 million at dinye
outstanding;

(13) Indebtedness arising from agreements of ttetdter or any of the Subsidiary Guarantors
providing for indemnification, adjustment of purslegprice or similar obligations, in each case, fremlior
assumed in connection with the disposition of angitess, assets or Capital Stock of a Subsidiagrasmor
PROVIDED, HOWEVER, the maximum aggregate liabilityrespect of all such Indebtedness shall at no
time exceed the gross proceeds actually receivedebZustomer and the Subsidiary Guarantors in
connection with such disposition;

(14) Replacement Satellite Vendor Indebtedness; and

(15) Indebtedness of the Customer or of any ofSthiesidiary Guarantors in an aggregate principal
amount which, when taken together with all othelelstedness of the Customer and the Subsidiary
Guarantors Incurred pursuant to this clause (18)tla@n outstanding (other than Indebtedness pewuiriity
clauses (1) through (14) of this Section 6.02(b%ection 6.02(a)), does not exceed $50 million;

(c) Notwithstanding the foregoing, the Customeilsinat be entitled to Incur any Indebtedness punst@a
Section 6.02(b) if the proceeds thereof are useelcttly or indirectly, to Refinance any Subordiréat@bligations of th
Customer unless such Indebtedness shall be subtedito the Loans to at least the same extentciisSubordinated
Obligations.

(d) For purposes of determining compliance witls thection 6.02:

(1) in the event that an item of Indebtedness fjgr@ortion thereof) meets the criteria of more than
one of the types of Indebtedness described haherCustomer, in its sole discretion, shall classifch iterr
of Indebtedness (or any portion thereof) at thetohincurrence and shall only be required to idelthe
amount and type of such Indebtedness in one adlibge clauses;

(2) the Customer shall be entitled to divide ara$sify (and later reclassify) an item of Indebtexgne
in more than one of the types of Indebtedness itbestabove;

(3) any Indebtedness Incurred under clause (1,)(12) or (15) of Section 6.02(b) shall cease to be
deemed Incurred or outstanding for purposes oktletauses, respectively, but instead shall be de¢mlee
Incurred for purposes of Section 6.02(a) from after @ahe first date on which the Customer couldéhav
Incurred such Indebtedness under Section 6.02¢aputi reliance on any of such clauses;

(4) Guarantees of, or obligations in respect détstof credit relating to, Indebtedness which is
otherwise included in the determination of a pattic amount of Indebtedness shall not be included



(5) the principal amount of any Disqualified Staxfkkhe Customer or Preferred Stock of a Subsit
Guarantor, will be equal to the greater of the mmaxin mandatory redemption or repurchase price (not
including, in either case, any redemption or repase premium) or the liquidation preference thereof

SECTION 6.03. LIMITATION ON RESTRICTED PAYMENTS.

(a) The Customer shall not, and shall not permyt@mbsidiary Guarantor, directly or indirectly,rtmke a
Restricted Payment if at the time the Customeuoh Subsidiary Guarantor makes such Restricted Batym

(1) an Event of Default shall have occurred anddoginuing (or would result therefrom);

(2) the Customer is not entitled to Incur an addai $1.00 of Indebtedness under Section 6.02(a)
after giving effect, on a pro forma basis, to sR&stricted Payment; or

(3) the aggregate amount of such Restricted Payamghall other Restricted Payments since the
Issue Date would exceed the sum of (without dupbod

(A) 100% of Consolidated Operating Cash Flow acdrering the period (treated as one
accounting period) from the beginning of the ffrstal quarter during which the Customer generates
positive Consolidated Operating Cash Flow to the @rthe most recent fiscal quarter for which intd
financial statements are available less 1.4 tilme<ionsolidated Interest Expense for the samederio
plus

(B) 100% of the aggregate Net Cash Proceeds retbiéhe Customer from the issuance or
sale of its Capital Stock (other than Disqualifi@dck) subsequent to the Issue Date (other than an
issuance or sale to a Subsidiary of the Custoneo#rer than an issuance or sale to an employek sto
ownership plan or to a trust established by theduoer or any of its Subsidiaries for the benefithair
employees) and 100% of any cash capital contribugaeived by the Customer from its stockholders
subsequent to the Issue Date; PROVIDED, HOWEVE&, @ahy Net Cash Proceeds received by the
Customer from the issue or sale of its Capital IStwocash capital contributions received by the
Customer and used to Incur Indebtedness pursuatio®&.02(b)(2) shall be excluded from the
calculation of Net Cash Proceeds and cash caitatibutions under this clause (B) until and to the
extent any Indebtedness Incurred pursuant to $e6t@2(b)(2) in respect of such Net Cash Proceeds c
cash capital contributions has been treated, paotsasgection 6.02(d)(3), as Incurred pursuant to
Section 6.02(a); plus

(C) the amount by which Indebtedness of the Custmmnany Subsidiary Guarantor is reduced
on the Customer’s balance sheet upon the convessierchange subsequent to the Issue Date of any
Indebtedness convertible or exchangeable for Atk (other than Disqualified Stock) of the
Customer (less the amount of any cash, or thevédire of any other property, distributed by the
Customer upon such conversion or exchange); plus

(D) an amount equal to the sum of (i) the net rédudn the Investments (other than Permitted
Investments) made by the Customer or any Subsi@agrantor in any Person resulting from
repurchases, repayments or redemptions of suclstimeats by such Person, proceeds realized on the
sale of such Investment and proceeds represemignigeturn of capital (excluding dividends and
distributions to the extent included in Consolida@perating Cash Flow), in each case received éy th
Customer or any Subsidiary Guarantor, and (iilh@sédxtent such Person is an Unrestricted Subsjdiary
the portion (proportionate to the Customer’s equitgrest in such Subsidiary) of the fair markdtea
of the net assets of such Unrestricted Subsidiattyeatime such Unrestricted Subsidiary is desigthat
Subsidiary Guarantor; PROVIDED, HOWEVER, that theefjoing sum shall not exceed, in the case of
any such Person or Unrestricted Subsidiary, theuainaf Investments (excluding Permitted
Investments) previously made (and treated as aiBest Payment) by the Customer or any Subsidiary
Guarantor in such Person or Unrestricted Subsidiary

(b) The preceding provisions of Section 6.03(a)lstat prohibit:



(1) any Restricted Payment made out of the Net @asbeeds of the substantially concurrent sa
or made by exchange for, Capital Stock of the Gustgother than Disqualified Stock and other thapi@l
Stock issued or sold to a Subsidiary of the Custmnan employee stock ownership plan or to a trust
established by the Customer or any of its Subselidor the benefit of their employees) or a suiisdy
concurrent cash capital contribution received l&y@ustomer from its stockholders; PROVIDED,
HOWEVER, that (A) such Restricted Payment shakkauded from subsequent calculations of the amoun
of Restricted Payments and (B) the Net Cash Praceenh such sale or such cash capital contribytiothe
extent so used for such Restricted Payment) shakbluded from the calculation of amounts under
Section 6.03(a)(3)(B);

(2) any purchase, repurchase, redemption, defeasarather acquisition or retirement for value of
Subordinated Obligations (other than Permitted &lihated Obligations) of the Customer made by
exchange for, or out of the proceeds of the subatinconcurrent Incurrence of, Indebtedness ahsu
Person which is permitted to be Incurred pursua@dction 6.02; PROVIDED, HOWEVER, that such
purchase, repurchase, redemption, defeasanceesramtuisition or retirement for value shall beleded
from subsequent calculations of the amount of Restt Payments;

(3) any purchase, repurchase, redemption, defeagarather acquisition or retirement for value of
Permitted Subordinated Obligations of the Custoimeurred pursuant to Section 6.02(b)(11) made by
exchange for, or out of the proceeds of the subatinconcurrent Incurrence of, Subordinated Odigns
that have, at the time of Incurrence, a weightedrAge Life that is greater than the then remainiaghted
Average Life of the Loans and a Stated Maturityt thdater than the date that is 91 days afteMa&urity
Date of the Loans; PROVIDED, HOWEVER, that suchcpasse, repurchase, redemption, defeasance or
other acquisition or retirement for value shalexeluded from subsequent calculations of the amofint
Restricted Payments;

(4) dividends paid within 60 days after the datel@tlaration thereof if at such date of declaration
such dividend would have complied with this Sectod3; PROVIDED, HOWEVER, that such dividend
shall be included in subsequent calculations oftheunt of Restricted Payments;

(5) so long as no Event of Default has occurredismwontinuing, (A) the purchase, redemption or
other acquisition of shares of Capital Stock of@ustomer or any of its Subsidiaries from employéasel
employees, directors or former directors of thet@uer or any of its Subsidiaries (or permitted $fanees ¢
such employees, former employees, directors ordonirectors), pursuant to the terms of the agre¢sne
(including employment agreements) or plans (or aimemts thereto) approved by the Board of Directors
under which such individuals purchase or sell ergganted the option to purchase or sell, shareaaf
Capital Stock; PROVIDED, HOWEVER, that the aggregamnount of such Restricted Payments (excluding
amounts representing cancellation of Indebtedresd) not exceed $5 million in any calendar year;
PROVIDED FURTHER, HOWEVER, that such repurchasesather acquisitions shall be excluded from
subsequent calculations of the amount of Restrieeaanents and (B) loans or advances to employet of
Customer or any Subsidiary of the Customer thegeds of which are used to purchase Capital Stottkeof
Customer, in an aggregate amount not in exces2 ofiion at any one time outstanding; PROVIDED,
HOWEVER, that the amount of such loans and advasital be excluded from subsequent calculations of
the amount of Restricted Payments;

(6) the declaration or payment of dividends on Daijied Stock issued pursuant to Section 6.02;
PROVIDED, HOWEVER, that at the time of declaratarsuch dividend, no Event of Default shall have
occurred and be continuing (or result therefronORIDED FURTHER, HOWEVER, that such dividends
shall be excluded from subsequent calculatione@Bimount of Restricted Payments;

(7) repurchases of Capital Stock deemed to ocoom epercise of stock options, warrants or other
convertible securities if such Capital Stock reprds a portion of the exercise price thereof;, PRQBD,
HOWEVER, that such Restricted Payments shall beuded from subsequent calculations of the amount of
Restricted Payments;

(8) cash payments in lieu of the issuance of foaeti shares in connection with a reverse stock



of the Capital Stock of the Customer or the exerofswarrants, options or other securities
convertible into or exchangeable for Capital Stotthe Customer; PROVIDED, HOWEVER, that any such
cash payment shall not be for the purpose of egathi@ limitation of this Section 6.03 (as determdiine
good faith by the Board of Directors); PROVIDED FORER, HOWEVER, that such payments shall be
excluded in subsequent calculations of the amolUREestricted Payments;

(9) in the event of a Change of Control or to tkieet permitted by Section 6.05, and if no Event of
Default shall have occurred and be continuing pdagment, purchase, redemption, defeasance or other
acquisition or retirement of Subordinated Obligasi@f the Customer, in each case, at a purchase ot
greater than 101% of the principal amount of sughd&dinated Obligations, plus any accrued and whpai
interest thereon; PROVIDED, HOWEVER, that prioistech payment, purchase, redemption, defeasance c
other acquisition or retirement, the Customer haderan offer to prepay the Loans in full; PROVIDED
FURTHER, HOWEVER, that such payments, purchasegmgtions, defeasances or other acquisitions or
retirements shall be excluded from subsequent legiocos of the amount of Restricted Payments;

(10) payments of intercompany subordinated Indetfsssl, the Incurrence of which was permitted
under Section 6.02(b)(3); PROVIDED, HOWEVER, thatEvent of Default has occurred and is continuing
or would otherwise result therefrom; PROVIDED FURHR, HOWEVER, that such payments shall be
excluded from subsequent calculations of the amolLRestricted Payments;

(11) the repurchase, redemption or other acqumsaioretirement for value of any equity interedts o
the Customer or any Subsidiary Guarantor (other tiaqualified Stock) held by any employee of the
Customer made in lieu of withholding taxes resgltirom the exercise, exchange or conversion okstoc
options, warrants or other similar rights; PROVIDEHIDWEVER, that no Event of Default has occurred
is continuing or would otherwise result therefrdd®OVIDED FURTHER, HOWEVER, that such payments
shall be excluded from subsequent calculatione@Bimount of Restricted Payments; or

(12) other Restricted Payments in an amount nekéeed $25 million per calendar year (with
unused amounts in any calendar year being perntdtbd carried over for the next succeeding calenda
years); PROVIDED, HOWEVER, such Restricted Paymemten taken together with all other Restricted
Payments made pursuant to this clause (12), dexuated $100 million in the aggregate; PROVIDED
FURTHER, HOWEVER, that no Event of Default has aced and is continuing or would otherwise result
therefrom; PROVIDED FURTHER, HOWEVER, that such pents shall be excluded from subsequent
calculations of the amount of Restricted Payments.

The amount of all Restricted Payments (other ttzsicshall be the fair market value on the dasuoh
Restricted Payment of the asset(s) or securitigsgsed to be paid, transferred or issued by théo@&s or such
Subsidiary Guarantor, as the case may be, purtmanoth Restricted Payment. The fair market vafiang cash
Restricted Payment shall be its face amount andhanycash Restricted Payment shall be determinedwusively by
the Board of Directors of the Customer acting indéaith.

SECTION 6.04. LIMITATION ON RESTRICTIONS ON DISTRIBTIONS FROM SUBSIDIARY
GUARANTORS. The Customer shall not, and shall revtppt any Subsidiary Guarantor to, create or otiswause
or permit to exist or become effective any consahsancumbrance or restriction on the ability of &uwpsidiary
Guarantor to (a) pay dividends or make any oth&ridutions on its Capital Stock to the Customea &ubsidiary
Guarantor or pay any Indebtedness owed to the Gwstqb) make any loans or advances to the Customer
(c) transfer any of its property or assets to thet@mer, except:

(1) with respect to clauses (a), (b) and (c),

(A) any encumbrance or restriction pursuant togne@ment in effect at or entered into on the
Effective Date;

(B) any encumbrance or restriction with respec gubsidiary Guarantor pursuant to an
agreement relating to any Capital Stock or Indefeed Incurred by such Subsidiary Guarantor on or
prior to the date on which such Subsidiary Guarawes acquired by the Customer (other t



Indebtedness Incurred as consideration in, ordgige all or any portion of the funds or credit
support utilized to consummate, the transactioseoies of related transactions pursuant to which su
Subsidiary Guarantor became a Subsidiary Guarantwas acquired by the Customer) and outstanding
on such date;

(C) any encumbrance or restriction pursuant togaaeanent effecting a Refinancing of
Indebtedness Incurred pursuant to an agreememtaéf® in Section 6.04(1)(A) or (B) or this clause
(C) or contained in any amendment to an agreenedatred to in Section 6.04(1)(A) or (B) or this
clause (C); PROVIDED, HOWEVER, that the encumbrareed restrictions with respect to such
Subsidiary Guarantor contained in any such refimgnagreement or amendment are no less favorable
in any material respect to the Lender than encundesand restrictions with respect to such Subgidia
Guarantor contained in such predecessor agreemetite Effective Date or the date such Subsidiary
Guarantor became a Subsidiary Guarantor, whichis\agplicable;

(D) any encumbrance or restriction with respea gubsidiary Guarantor (or any of its prop:
or assets) imposed pursuant to an agreement enm¢oddr the sale or disposition of all or subsialty
all the Capital Stock or assets of such Subsidargrantor (or the property or assets that are sutge
such restriction) pending the closing of such saldisposition;

(E) any encumbrance or restriction consisting éfwarth provisions in leases and other
agreements entered into by the Customer or anyidatysGuarantor in the ordinary course of busin
and

(F) any encumbrance or restriction consisting stamnary provisions in joint venture
agreements relating to joint ventures that areSuttsidiary Guarantors and other similar agreements
entered into in the ordinary course of businesd; an

(2) with respect to clause (c) only,

(A) any encumbrance or restriction consisting agftomary nonassignment provisions in leases
governing leasehold interests to the extent suohigions restrict the assignment or transfer ofitlase
or the property leased thereunder,

(B) any encumbrance or restriction contained iusgcagreements, pledges or mortgages
securing Indebtedness of a Subsidiary Guarantihret@extent such encumbrance or restriction restrict
the transfer of the property subject to such secagreements, pledges or mortgages;

(C) any encumbrance or restriction consisting Jopirchase money obligations for property
acquired in the ordinary course of business ahépitalized Lease Obligations permitted undes thi
Agreement, in each case, that impose encumbramnceestactions of the nature described in
Section 6.04(c) on the property so acquired; and

(D) any encumbrance or restriction pursuant toausatry provisions restricting dispositions of
real property interests set forth in any recipre@gement agreements of the Customer or any Saify:
Guarantor.

SECTION 6.05. LIMITATION ON SALES OF ASSETS AND SW@DIARY STOCK.

(a) The Customer shall not, and shall not permyt@mbsidiary Guarantor to, directly or indirectly,
consummate any Asset Disposition unless:

(1) the Customer or such Subsidiary Guarantor vesssonsideration at the time of such Asset
Disposition at least equal to the fair market vdineluding as to the value of all non-cash consitlen), as
determined in good faith by the Board of Directarfsthe shares and assets subject to such Asgeb€di®n;



(2) at least 75% of the consideration thereof rexeby the Customer or such Subsidiary Guarantor
is in the form of cash or cash equivalents;

(3) an amount equal to 100% of the Net AvailablsiCmom such Asset Disposition is applied by
Customer or such Subsidiary Guarantor, as theroagebe,

(A) first, to the extent the Customer or such Sdilsy Guarantor elects (or is required by the
terms of any Indebtedness), to prepay, repay, reaegurchase Senior Indebtedness of the Customer
(including the Loans) or Indebtedness (other thgnRisqualified Stock) of any Wholly Owned
Subsidiary (in each case other than Indebtednesd tmthe Customer or an Affiliate of the Customer)
within one year from the later of the date of sAsiset Disposition or the receipt of such Net Avalida
Cash;

(B) second, to the extent of the balance of sudhANailable Cash after application in
accordance with clause (A), to the extent the Gustoor such Subsidiary Guarantor elects, to acquire
Additional Assets within one year from the latetloé date of such Asset Disposition or the recafipt
such Net Available Cash; PROVIDED, HOWEVER, tha @ustomer shall have an additional six
months to apply such Net Available Cash pursuatttitoclause (B) if it shall have entered into a
binding acquisition or purchase contract in respéetdditional Assets prior to the expiration ofcbu
one-year period; and

(C) third, to the extent of the balance of such Akailable Cash after application in accordance
with clauses (A) and (B), to make an offer to tlender to prepay the Loans and to the holders @froth
Senior Indebtedness of the Customer designateldeb@tistomer to purchase such other Senior
Indebtedness of the Customer pursuant to and gubjéee conditions contained in this Agreement or
the documentation governing such Senior Indebtegjr@ssapplicable;

PROVIDED, HOWEVER, that in connection with any pagment, repayment or purchase of Indebtedness gnirta
clause (A) or (C) above, the Customer or such Slidrgi Guarantor shall permanently retire such Inelébess and
shall cause the related loan commitment (if anyye@ermanently reduced in an amount equal toriheipal amount
So prepaid, repaid or purchased.

Notwithstanding the foregoing provisions of thi<&en 6.05, the Customer and the Subsidiary Guarant
shall not be required to apply any Net AvailablesiCan accordance with this Section 6.05(a) excefie extent that
the aggregate Net Available Cash from all AssepBsg&tions which is not applied in accordance whils Section 6.05
(a) exceeds $10 million. Pending application of Neailable Cash pursuant to this Section 6.05@)hd\et
Available Cash shall be invested in Cash Equivalentapplied to temporarily reduce revolving créaitebtedness.

For the purposes of this Section 6.05(a), the falig are deemed to be cash or cash equivalents:

(1) the assumption or discharge of Indebtednesiseo€ustomer (other than obligations in respect of
Disqualified Stock of the Customer) or any Subsidi@uarantor and the release of the Customer dr suc
Subsidiary Guarantor from all liability on such &fledness in connection with such Asset Dispos(tion
which case the Customer shall, without furtheraagtbe deemed to have applied such deemed cash to
Indebtedness in accordance with clause (3)(A) ahewel

(2) securities received by the Customer or any i8lidyg Guarantor from the transferee that are
promptly converted by the Customer or such Subsidiuarantor into cash, to the extent of cash weckin
that conversion.

(b) In the event of an Asset Disposition that reggithe prepayment of the Loans (and purchasehef ot
Senior Indebtedness of the Customer) pursuantdtobes.05(a)(3)(C), the Customer shall offer tegay a pro rata
portion of the Loans at 100% of their outstanding@pal amount, without premium, plus accrued angaid interest
thereon, such pro rata portion of the Loans toabeutated by multiplying (i) the aggregate amouinihe Net
Available Cash to be applied under Section 6.08J&)() TIMES (ii) a fraction, the numerator of whichthe
outstanding aggregate principal amount of the L@anisthe denominator of which is the outstandirgyeggate



principal amount all Senior Indebtedness (includimg Loans) subject to such prepayment or purcfiase
each case calculated just prior to such prepayorgmirchase). If the Net Available Cash allottedhi® Loans shall t
less than the outstanding aggregate principal atrafuadl the Loans, the Customer shall prepay tbaris in the
manner provided in Section 2.04(a). The Customailt sbt be required to make such an offer purst@ection 6.05
(@)(3)(C) if the Net Available Cash available tHerds less than $5 million (which lesser amourdlkhe carried
forward for purposes of determining whether sucloféer is required with respect to the Net Avaiklash from any
subsequent Asset Disposition). Upon completioruchsan offer, Net Available Cash shall be deemdakteeduced
by the aggregate amount of such offer.

(c) Promptly, and in any event within 10 days after Customer becomes obligated to make the fanggoi
offer, the Customer shall deliver to the Lenderrdten notice thereof. The notice shall specifyregayment date not
less than 30 days nor more than 60 days afterateeat such notice (the “PREPAYMENT DATE”) and dtwintain
such information concerning the business of the@uer which the Customer in good faith believes erlable the
Lender to make an informed decision (which at amim will include (A) the most recently filed Anniugeport on
Form 10-K (including audited consolidated finangtdtements) of the Customer, the most recent gubsdy filed
Quarterly Report on Form 10-Q, if any, and all @atrReports on Form 8-K of the Customer filed sghsat to such
Quarterly Report, if any, other than Current Repdescribing Asset Dispositions otherwise describede offering
materials (or corresponding successor reports)a(@scription of material developments in the Qustr’'s business
subsequent to the date of the latest of such Repad (C) if material, appropriate pro forma finahmformation).
Not later than the date upon which written noti€swech offer is delivered to the Lender as providbdve, the
Customer shall deliver to the Lender an Officerstificate as to (A) the amount of the offer (tl@FFER
AMOUNT?"), including information as to any other Senindebtedness included in the offer, (B) theedition of the
Net Available Cash from the Asset Dispositions parg to which such offer is being made and (C)tirapliance o
such allocation with the provisions of Section §20%nd (b).

(d) The Customer shall not, and shall not permyt @ubsidiary Guarantor to, engage in any Asset Swap
unless:

(1) at the time of entering into such Asset Swaghiammediately after giving effect to such Asset
Swap, no Event of Default shall have occurred anddntinuing or would occur as a consequence thereo

(2) in the event such Asset Swap involves the teairisy the Customer or any Subsidiary Guarantor
of assets having an aggregate fair market valudesmined by the Board of Directors of the Custom
good faith, in excess of $10 million, the termso€h Asset Swap have been approved by a majorityeof
members of the Board of Directors of the Custorard

(3) in the event such Asset Swap involves the teariy the Customer or any Subsidiary Guarantor
of assets having an aggregate fair market valudesmined by the Board of Directors of the Custom
good faith, in excess of $50 million, the Custoiinas received a written opinion from an independent
investment banking firm of nationally recognizedrsting that such Asset Swap is fair to the Custaner
such Subsidiary Guarantor, as the case may be,drfimancial point of view.

SECTION 6.06. LIMITATION ON AFFILIATE TRANSACTIONS.

(a) The Customer shall not, and shall not permyt@mbsidiary Guarantor to, enter into or permiexest any
transaction (including the purchase, sale, leasxcnange of any property, employee compensatiamgements or
the rendering of any service) with, or for the Hdrod, any Affiliate of the Customer (an “AFFILIAE
TRANSACTION”) unless:

(1) the terms of the Affiliate Transaction are med favorable to the Customer or such Subsidiary
Guarantor than those that could be obtained dirtteeof the Affiliate Transaction in arm’s-lengtlealings
with a Person who is not an Affiliate;

(2) if such Affiliate Transaction involves an amoéimexcess of $5 million, the terms of the Afftka
Transaction are set forth in writing and a majoatyhe non-employee directors of the Customer
disinterested with respect to such Affiliate Trasigm have determined in good faith that the cateet fortr



in clause (1) are satisfied and have approveddiesant Affiliate Transaction as evidenced by a
resolution of the Board of Directors; and

(3) if such Affiliate Transaction involves an amoéimexcess of $20 million, the Board of Directors
shall also have received a written opinion fromradependent Qualified Party to the effect that sifftiate
Transaction is fair, from a financial standpoiotttie Customer and the Subsidiary Guarantors ruotitess
favorable to the Customer and the Subsidiary Guarsuithan could reasonably be expected to be aataih
the time in an arm’s-length transaction with a Bengho was not an Affiliate.

(b) The provisions of the preceding paragraph tia)l ot prohibit:

(1) any Investment (other than a Permitted Investha other Restricted Payment, in each case
permitted to be made pursuant to (but only to ttierg included in the calculation of the amount of
Restricted Payments made pursuant to) Section&@(33(

(2) any issuance of securities, or other paymentayds or grants in cash, securities or otherwise
pursuant to, or the funding of, employment arrangetisy stock options and stock ownership plans agpro
by the Board of Directors;

(3) loans or advances to employees in the ordicanyse of business in accordance with the past
practices of the Customer or the Subsidiary Guaranbut in any event not to exceed $2 millionhe t
aggregate outstanding at any one time;

(4) the payment of reasonable and customary feesmtbindemnity provided on behalf of, directors
of the Customer and the Subsidiary Guarantors whmat employees of the Customer or the Subsidiary
Guarantors;

(5) any transaction with the Customer, a Subsid@mgrantor or joint venture or similar entity wh
would constitute an Affiliate Transaction solelychase the Customer or a Subsidiary Guarantor owns a
equity interest in or otherwise controls such Sdiasy Guarantor, joint venture or similar entity;

(6) the issuance or sale of any Capital Stock atien Disqualified Stock) of the Customer; and

(7) any agreement as in effect on the Issue Datalascribed in the Offering Memorandum for the
Customer's @/ g %0 Senior Notes due 2013, as these agreements neaydreled, modified, supplemented,

extended or renewed from time to time (so longrgsaamendment, modification, supplement, extension o
renewal is not less favorable to the Customer @Shbsidiary Guarantors), and the transactionsaceh
thereby.

SECTION 6.07. LIMITATION ON LINE OF BUSINESS. TheuStomer shall not, and shall not permit any
Subsidiary Guarantor, to engage in any business titlan a Related Business.

SECTION 6.08. LIMITATION ON THE SALE OR ISSUANCE OEAPITAL STOCK OF SUBSIDIARY
GUARANTORS. The Customer:

(1) shall not, and shall not permit any Subsidi@narantor to, sell, lease, transfer or otherwise
dispose of any Capital Stock of any Subsidiary @otr to any Person (other than the Customer ohallw
Owned Subsidiary), and

(2) shall not permit any Subsidiary Guarantor suesany of its Capital Stock (other than, if
necessary, shares of its Capital Stock constitutirectors’or other legally required qualifying shares) to
Person (other than to the Customer or a Wholly QixBebsidiary), unless

(A) immediately after giving effect to such issuansale or other disposition, neither the
Customer nor any of its Subsidiaries own any CéaBitack of such Subsidiary Guarant



(B) such issuance, sale or other disposition mtéie as an Asset Disposition and immediately
after giving effect to such issuance, sale or otligposition, such Subsidiary Guarantor would cuorgi
to be a Subsidiary Guarantor; or

(C) immediately after giving effect to such issuangale or other disposition, such Subsidiary
Guarantor would no longer constitute a Subsidianai@ntor and any Investment in such Person
remaining after giving effect thereto is treatechasew Investment by the Customer and such Inved
would be permitted to be made under Section 6.@%ie on the date of such issuance, sale or other
disposition.

For purposes of this Section 6.08, the creatioa laen on any Capital Stock of a Subsidiary Guaratd
secure Indebtedness of the Customer or any ofubsidary Guarantors will not be deemed to be &timn of this
Section 6.08; PROVIDED, HOWEVER, that any sale thieo disposition by the secured party of such @hgitock
following foreclosure of its Lien will be subjed this Section 6.08.

SECTION 6.09. LIMITATION ON SALE/LEASEBACK TRANSACITONS. The Customer shall not, and
shall not permit any Subsidiary Guarantor to, emtter any Sale/Leaseback Transaction with respeahy property
unless:

(1) the Customer or such Subsidiary Guarantor wbaléntitled to (A) Incur Indebtedness in an
amount equal to the Attributable Debt with resgecuch Sale/Leaseback Transaction pursuant to
Section 6.02, and (B) create a Lien on such prgeturing such Attributable Debt without equalhda
ratably securing the Loans;

(2) the net proceeds received by the CustomeryBabsidiary Guarantor in connection with such
Sale/Leaseback Transaction are at least equag tiaithmarket value (as determined by the Board of
Directors) of such property; and

the Customer applies the proceeds of such transacticompliance with Section 6.05.
ARTICLE VII.
EVENTS OF DEFAULT

SECTION 7.01. EVENTS OF DEFAULT. If any of the foling events (“EVENTS OF DEFAULT?”) shall
occur:

(a) default shall be made in the payment of anygpal of any Loan when and as the same shall bechra
and payable, whether at the due date thereofadate fixed for prepayment thereof or otherwise;

(b) default shall be made in the payment of angredt on any Loan for more than five days afteistimae
shall become due and payable;

(c) default shall be made in the payment of anyofegny other amount (other than an amount refdoréa
clause (a) or (b) of this Article) payable undeas thgreement or under any other Loan Document forenthan five
Business Days;

(d) any representation or warranty made or deensterby or on behalf of the Customer in or in cotinac
with this Agreement or any other Loan Documentror amendment or modification hereof or thereofinaeny
report, certificate, financial statement or othecuiment furnished pursuant to or in connection Witk Agreement or
any other Loan Document or any amendment or madifio hereof or thereof, shall prove to have beatenally
inaccurate or false when made or deemed made; PBELY,|HOWEVER, that if any representation or waryamtade
in any report, certificate, financial statementtrer document furnished to the Lender after thiedile Date shall
prove to be materially inaccurate or false whenenadch inaccuracy or falsity shall not constitateEvent of Defau
unless the Customer fails to correct or ameliosatsh inaccuracy in a manner reasonably acceptalie tiender a



soon as reasonably practicable, but in any evenblgter than 10 Business Days, after (i) the @ust
became aware or should have become aware of sactuiracy or falsity or (ii) the Lender providesioetto the
Customer of its discovery of such material inaccyrar falsity;

(e) the Customer shall fail to observe or perfonym eovenant, condition or agreement contained in
Section 5.02(a) or 5.03 (with respect to the ersteof the Customer and the Subsidiary Guarantditsls Agreemer
or Section 8(c) of the Security Agreement;

(f) the Customer shall fail to observe or perfommy aovenant, condition or agreement containedis th
Agreement or any other Loan Document or any Sudsidsuarantor shall fail to observe or perform aayenant,
condition or agreement contained in a Subsidiargr&utee (other than those specified in claus€l{p)(c) or (e) of
this Article, as applicable) and such failure skalhtinue unremedied for a period of 30 or moresdaier the earlier
of (i) a Responsible Officer of such Person obtajractual knowledge thereof and (ii) such Persoaiveng notice
thereof from the Lender;

(g) any event or condition occurs that resultsnp Blaterial Indebtedness becoming due prior to its
scheduled maturity or that enables or permits (enttvithout the giving of notice, the lapse of timeboth) the holder
or holders of any Material Indebtedness or anytéisr agent on its or their behalf to cause antieN& Indebtednes
to become due, or to require the prepayment, rbase; redemption or defeasance thereof, prios cheduled
maturity; providedhat this clause (g) shall not apply to secureelneldness that becomes due as a result of the
voluntary sale or transfer, or the casualty or esndation, of the property or assets securing sudéhtedness;

(h) an involuntary proceeding shall be commenceahanvoluntary petition shall be filed seeking
(i) liquidation, reorganization or other reliefriespect of the Customer or a Subsidiary Guaramtof a substantial
part of any of their respective assets, under auefal, state or foreign bankruptcy, insolvencgeneership or similar
law now or hereatfter in effect or (ii) the appoirtmh of a receiver, trustee, custodian, sequestraoservator or
similar official for the Customer or a Subsidiary&antor or for a substantial part of any of thespective assets,
and, in any such case, such proceeding or peshai continue unstayed or undismissed for a pesf@D or more
days;

(i) the Customer or a Subsidiary Guarantor shailgluntarily commence any proceeding or file aefitpon
seeking liquidation, reorganization or other reliefler any Federal, state or foreign bankruptsglirency,
receivership or similar law now or hereafter ineeff (ii) consent to the institution of any procegdor petition
described in clause (h) of this Article, (iii) apgbr or consent to the appointment of a receitrestee, custodian,
sequestrator, conservator or similar official foe Customer or such Subsidiary Guarantor or fabatantial part of
their respective assets, (iv) file an answer admgitthe material allegations of a petition filechagst them in any such
proceeding, (v) make a general assignment for énefit of creditors or (vi) take any action for {herpose of
effecting any of the foregoing;

(j) either of the Customer or a Subsidiary Guaraskall admit in writing its inability, or fail gemally, to
pay its debts as they become due;

(k) either (i) the Lien created by the Security Doents shall at any time not constitute a valid jpexdected
first priority (subject to other Liens permittedder Section 6.01) Lien on the collateral intendetle covered thereby
(to the extent perfection by filing, registratioecordation or possession is required herein aethgin favor of the
Lender, free and clear of all other Liens (othamnthiens permitted under Section 6.01 or underdbpective Securi
Documents); PROVIDED, HOWEVER, that the foregoingms shall not constitute an Event of Defauluitls
events occur solely as a result of any action tdiketine Lender or its representatives, and PROVIDBIRTHER,
that if the foregoing events do not result in timposition of intervening Liens or in the filing a€tions which would
prejudice the Lender’s position as a first priosgcured creditor, such event shall not constant&vent of Default if
the Customer has restored the Lender’s valid anféqted first priority Lien within 20 Business Dafysm the
discovery of such event, or (ii) except for expoatin accordance with its terms, any of the Ségiobcuments shall
for whatever reason be terminated,

(I) any material provision of any of the Securitpddments or the Subsidiary Guarantees shall aticeyfor
any reason cease to be valid and binding or infdude and effect after their effective date or @estomer, :



Subsidiary Guarantor or any Person acting on secboR’s behalf or upon such Persomstructions shall ¢
assert in writing; or any provision of any of swareements shall, in good faith, be declared toulieand void, or the
validity or enforceability thereof shall be contbby the Customer, a Subsidiary Guarantor or &ngda acting on
such Person’s behalf or upon such Person’s ingingbr by any Governmental Authority; or

(m) any final, nonappealable judgment or decre¢iferpayment of money which, when taken togethér wi
all other such judgments and decrees, causes gnegade amount of such judgments or decrees erdgeadst the
Customer and the Subsidiary Guarantors to excegarfifon (net of any amounts with respect to whicheputable
and creditworthy insurance company has acknowletigbility in writing), remains outstanding for @&pod of 45
consecutive days after such judgment and is nohdrgied or waived,;

then, and in every such event (other than an evigntrespect to the Customer or a Subsidiary Guaratescribed in
clause (h) or (i) of this Article), and at any tinfereafter during the continuance of such eveetLender may, by
notice to the Customer, take either or both offtlewing actions, at the same or different timesminate the
Commitment and declare the portion of the Loana thgpaid to be due and payable in whole (or in, parvhich cas
any principal not so declared to be due and payablethereafter be declared to be due and payarid)thereupon
the principal of the Loans so declared to be dukpayable, together with accrued and unpaid intéheseon and all
fees and other obligations of the Customer acchaedunder and under the other Loan Documents, lsbatime due
and payable immediately, without presentment, deinarotest or other notice of any kind, all of where hereby
waived by the Customer; and in case of any eveitt l@spect to the Customer or a Subsidiary Guaraletscribed in
clause (h) or (i) of this Article, the Commitmehiadl automatically terminate and the principallod Loans then
unpaid, together with accrued and unpaid intefesebn and all fees and other obligations of thet@uer accrued
hereunder and under the other Loan Documents, ahtinatically become due and payable, withoutgmtesent,
demand, protest or other notice of any kind, alivbfch are hereby waived by the Customer.

ARTICLE VIII.
GUARANTEES

SECTION 8.01. EXECUTION AND DELIVERY OF SUBSIDIARGUARANTEES. The Customer shall
cause a duly authorized officer of each of its 8libses identified as a Guarantor in Scheduldifitlividually a
“SUBSIDIARY GUARANTOR” and collectively the “SUBSIIARY GUARANTORS,” which term shall include at
any time after the Effective Date, all additionald@antors from time to time becoming Subsidiary @ntors pursual
to Section 8.05 but shall exclude at such time Sulysidiary theretofore released from its obligagias a Subsidiary
Guarantor pursuant to Section 8.03), to executedehder a Guarantee substantially in the form xiiBit D
(individually a “SUBSIDIARY GUARANTEE” and collectiely the “SUBSIDIARY GUARANTEES,” which term
shall include after the Effective Date all subsigiguarantees from time to time being executedd®iidered by such
additional Guarantors), except that in the casgawéllite CD Radio, Inc., such Subsidiary shaltdguired to
acknowledge this Agreement and reaffirm its obl@atunder its Subsidiary Guarantee, dated as of 81aY006, by
executing and delivering this Agreement.

SECTION 8.02. SUBSIDIARY GUARANTORS MAY CONSOLIDATEETC., ON CERTAIN TERMS.

(a) Nothing contained in this Agreement or in anp&diary Guarantee shall prevent any consolidation
merger of a Subsidiary Guarantor with or into thes@mer or another Subsidiary Guarantor, or shiallgnt the
transfer of all or substantially all of the assata Subsidiary Guarantor to the Customer or amd@bsidiary
Guarantor. Upon any such consolidation, mergenstea or sale, the Subsidiary Guarantee of thei8ialpg Guarantc
being consolidated or merged with or into the Corgtoor such other Subsidiary Guarantor (or thetaggavhich are
being so transferred) shall no longer have anyeforceffect.

(b) Nothing contained in this Agreement shall prenany consolidation or merger of a Subsidiary @otor
with or into a corporation or corporations otheartithe Customer or another Subsidiary Guarantoetfven or not
affiliated with the Subsidiary Guarantor), or sugsige consolidations or mergers in which a Subsidiuarantor or
its successor or successors shall be a party begaor shall prevent the transfer of all or sahsally all of the assets
of a Subsidiary Guarantor, to a corporation othantthe Customer or another Subsidiary Guarantoetfver or not
affiliated with the Subsidiary Guarantor) authodze acquire and operate the same in the evenstica



consolidation, merger or transfer complies withtérens and conditions of the Indenture and all ®lidny
Guarantees.

SECTION 8.03. RELEASES FOLLOWING SALE OF ASSETS.nCorrently with any sale or other
disposition of all or substantially all of the atssef any Subsidiary Guarantor or all of the Cdf#tack of any
Subsidiary Guarantor, in each case, in compliantdetive terms hereof, then such Subsidiary Guargmdhe event
of a sale or other disposition of all of the Cap8tock of such Subsidiary Guarantor) or the caaion acquiring the
property (in the event of a sale or other dispositf all or substantially all of the assets oftdb&diary Guarantor)
shall be released from and relieved of its obl@aiunder its Subsidiary Guarantee and under thisl&VIII. Any
Subsidiary Guarantor not released from its oblayetiunder its Subsidiary Guarantee shall remaltelitor the full
amount of principal of and interest on the Loangd fam the other obligations of any Subsidiary Gu#wa under its
Subsidiary Guarantee as provided in this Articld.VI

SECTION 8.04. APPLICATION OF CERTAIN TERMS AND PROMONS TO THE SUBSIDIARY
GUARANTORS. Any notice or demand which by any peion of this Agreement is required or permittedbéogiven
or served by the Lender to or on any Subsidiaryréntar may be given or served as described inAgreement as if
references herein to the Customer were referencasch Subsidiary Guarantor.

SECTION 8.05. ADDITION OF SUBSIDIARY GUARANTORS. Ht any time after May 31, 2006 any
additional Material Subsidiary (other than XM Radfesuch corporation is acquired by the Custonmet designated
as an “Unrestricted Subsidiary” under the Indentareany of such corporatiohsubsidiaries) is formed or acquirec
the Customer or any Unrestricted Subsidiary isgteed as a Restricted Subsidiary and it is a Mdtsubsidiary, or
any Restricted Subsidiary becomes a Material Sidrgidnd such Material Subsidiary is organized urie laws of ¢
jurisdiction of the United States of America, thestmer will notify the Lender thereof and unlegslsMaterial
Subsidiary (other than a Subsidiary that has besmgdated a Restricted Subsidiary) qualifies faigieation as an
Unrestricted Subsidiary and is designated as aedtiicted Subsidiary, all in accordance with thevgions of the
definition thereof, the Customer will cause suchdfial Subsidiary to become a party to a Subsidizugrantee
within seven Business Days after such Material Blidoy is formed or acquired and promptly deliverthe Lender a
duly executed counterpart of such Subsidiary Guaeaand an opinion of counsel reasonably satisfatbathe
Lender as to the due authorization, execution afigaty and enforceability of such Subsidiary Gueea and such
other matters as the Lender may reasonably reqoaleding the matters covered by the opinion d=kd pursuant to
Section 4.01(e).

ARTICLE IX.
MISCELLANEOUS

SECTION 9.01. NOTICES. Except in the case of nati@ed other communications expressly permittece
given by telephone, all notices and other commuioica provided for herein shall be in writing arfichl be delivered
by hand or overnight courier service, mailed bytited or registered mail or sent by telecopy, @ofvs:

(a) if to the Customer, to:

Sirius Satellite Radio Inc

1221 Avenue of the Americas, " Floor
Tel: New York, New York 1002(
Attention: Patrick Donnelly
(212) 584-5180
Fax: (212) 58:-5353

(b) if to the Lender, to:

Space Systems/Loral, Ir

3825 Fabian Wa Palo Alto, CA 9430-4604

Attention: Ronald A. Hale'

Tel: (650) 85:-720¢



Fax: (650) 85:.-791%
with a copy to:

Loral Space & Communications Ir

600 Third Avenue New York, New Yol 1001¢
Attention: Richard P. Mastolol

Tel: (212) 33+-560¢
Fax: (212) 86™-9167

Any party hereto may change its address or teleoopyber for notices and other communications heteuhy notice
to the other parties hereto. All notices and ottmenmunications given to any party hereto in acaocdavith the
provisions of this Agreement shall be deemed teHhseen given on the date of receipt.

SECTION 9.02. WAIVERS; AMENDMENTS.

(a) NO DEEMED WAIVERS; REMEDIES CUMULATIVE. No failre or delay by the Lender in exercising
any right or power hereunder shall operate as asex#éereof, nor shall any single or partial exszmf any such right
or power, or any abandonment or discontinuanceéepissto enforce such a right or power, precludeangr or furthe
exercise thereof or the exercise of any other rightower. The rights and remedies of the Lendesureder are
cumulative and are not exclusive of any rightsesnedies that they would otherwise have. No waiv@ng provision
of this Agreement or consent to any departure byGQtstomer therefrom shall in any event be effeatiness the
same shall be permitted by paragraph (b) of thesi@g and then such waiver or consent shall becéffe only in the
specific instance and for the purpose for whictegiwVithout limiting the generality of the foreggirthe making of a
Loan shall not be construed as a waiver of any ieta Event of Default, regardless of whetherlteader may have
had notice or knowledge of such Default or EveriDefault at the time.

(b) AMENDMENTS.

(i) Neither this Agreement nor any provision herswafy be waived, amended or modified except
pursuant to an agreement or agreements in writitgred into by the Customer and the Lender. If ntloa@ one
Lender shall be a party to this Agreement, any isfon of this Agreement may be amended or waivelut only
if, such amendment or waiver is in writing andigned by the Customer and the Required Lendersifit,
rights or duties of the administrative agent, if,aare affected thereby, by the administrative §ge@ROVIDED
that no such amendment or waiver shall (1) increayeCommitment of any Lender without the priortie
consent of such Lender, (2) reduce the principabofate of interest on, any Loan or any feesiipederein,
due to a Lender without the prior written consergach Lender directly affected thereby, (3) pos&or
otherwise change the date fixed for any paymepriotipal of, or interest on, any Loan or any feeseunder du
to a Lender or for any termination of any Commitingina Lender, without the prior written consenieaich
Lender directly affected thereby, (4) decreaseangunt payable to a Lender pursuant to the prawisod
Article Il hereof, without the prior written condesf each Lender directly affected thereby, (5¢ask the
Customer from its obligations hereunder or releaSeibsidiary Guarantor from its obligations undher t
Subsidiary Guarantee (except as expressly perntigegby or thereby), without the prior written centsof all of
the Lenders, (6) release Collateral from the Lieneated by the Security Documents (except as eslgres
permitted hereby or thereby), without the priortten consent of all of the Lenders, (7) amend odifgdhe
provisions of this Section 9.02(b), without theopnivritten consent of all of the Lenders, or (8)esu the
definition of “Required Lenders,” without the priarritten consent of all of the Lenders. No such admeent,
modification, waiver or consent shall adverselyeftthe rights and obligations of the administetgent, if any
without their prior written consent. Each Lended &articipant shall be bound by any amendment, fication,
waiver or consent authorized as provided hereirefiadr or not any applicable Note shall have beetkedéato
indicate such amendment, modification, waiver arsamt); and any consent by any holder of a Loan, a
Commitment or a Note shall bind any Person subs#tyugcquiring such Loan, Commitment or Note (wleetbr
not any applicable Note is so marked).

(i) Notwithstanding the foregoing provisions ofdtsection 9.02(b) or anything to the contrary
contained in this Agreement, any Lender which leggiested that it not receive material, -public information



concerning the Customer or any of the Subsidiargr&utors and which is therefore unable or unwilling
to vote with respect to an issue arising underAlgileement will agree to vote and will be deemebdwge voted
its Commitment under this Agreement pro rata iroet@nce with the percentage of the Commitment visted
favor of, and the percentage of the Commitmentdragainst, any such issue under this Agreement.

SECTION 9.03. EXPENSES; INDEMNITY; DAMAGE WAIVER; CMMITMENT FEE.

(a) COSTS AND EXPENSES. The Customer shall pagl(peasonable out of pocket expenses incurred by
the Lender and its Affiliates (including the feebarges and disbursements of their counsel) inexion with the
preparation of this Agreement and the other Loaaubtents; PROVIDED, HOWEVER, that any such fees and
expenses in excess of $85,000 shall be born by, $i8/all reasonable out-of-pocket expenses iredityy the Lender
and its Affiliates, including the reasonable fedgrges and disbursements of Lender’s counsehrinection with the
administration of this Agreement and the other LBacuments or any amendments, modifications or eaiof the
provisions hereof or thereof, (iii) all out-of-paakexpenses incurred by the Lender, including ¢les,fcharges and
disbursements of any counsel for the Lender, imeotion with the enforcement or protection of igghts in
connection with this Agreement and the other Loacunents, including its rights under this Sectmmin connectiol
with the Loans made hereunder, including in conaeawith any workout, restructuring or negotiationgespect
thereof and (iv) all taxes, assessments and otfa@ges and reasonable costs and expenses inaugedriection with
any filing, registration, recording or perfectiohamy security interest contemplated by any Loakudoeent or any
other document referred to therein.

(b) INDEMNIFICATION BY THE CUSTOMER. The Customehall indemnify the Lender and each
Related Party of the Lender (each such Person loaited an “INDEMNITEE”) against, and hold each énchitee
harmless from, any and all losses, claims, dama&gédities and related expenses, including thesfeeharges and
disbursements of any counsel for any Indemniterirned by or asserted against any Indemnitee graim of, in
connection with, or as a result of (i) the exeauiio delivery of this Agreement or any agreemernhstrument
contemplated hereby, the performance by the paréesio of their respective obligations hereundehe
consummation of the Transactions or any other &etitns contemplated hereby, (ii) any Loan or the of the
proceeds therefrom, (iii) any actual or allegedspree or release of Hazardous Materials on or &noynproperty
owned or operated by the Customer or any Enviromah&rability related in any way to the Customer (w) any
actual or prospective claim, litigation, investigator proceeding relating to any of the foregowggether based on
contract, tort or any other theory and regardlésshether any Indemnitee is a party thereto; PRCBITthat such
indemnity shall not, as to any Indemnitee, be aWdd to the extent that such losses, claims, dasnéigbilities or
related expenses are determined by a court of demipg@risdiction by final and nonappealable judgirie have
resulted from the gross negligence or willful misdoct of such Indemnitee.

(c) WAIVER OF CONSEQUENTIAL DAMAGES, ETC. To the &nt permitted by applicable law, the
Customer shall not assert, and hereby waives, lany against any Indemnitee, on any theory of lighifor special,
indirect, consequential or punitive damages (aos@ to direct or actual damages) arising ounagpnnection with,
or as a result of, this Agreement or any agreemeimstrument contemplated hereby, the TransactemmgLoan or
the use of the proceeds thereof.

(d) PAYMENTS. All amounts due under this Sectioalsbe payable upon written demand therefor.

(e) COMMITMENT FEE. The Customer agrees to payhltender a commitment fee on the daily Unused
Commitment from the date hereof until the expinatw termination of the Commitment in accordanctwi
Section 4.03 of this Agreement (the “COMMITMENT PIEW®”), at a rate per annum equal to 0.50% (50 basis
points), payable quarterly in arrears on the lastaf each March, June, September and Decembemeanning
June 30, 2006, and on the last day of the Commitienod.

SECTION 9.04. SUCCESSORS AND ASSIGNS.

(a) ASSIGNMENTS GENERALLY. The provisions of thiggheement shall be binding upon and inure tc
benefit of the parties hereto and their respediweeessors and assigns permitted hereby, exceéphéh@ustomer me
not assign or otherwise transfer any of its rigitsbligations hereunder or under the other Loaoudments without
the prior written consent of the Lender (and angrapted assignment or transfer by the Customeiowitbucl



consent shall be null and void). Nothing in thisrdgment, expressed or implied, shall be constraednfer
upon any Person (other than the parties heretw,gbemnitted successors and assigns and, to tleateskpressly
contemplated hereby, the Related Parties of theémrany legal or equitable right, remedy or clainaer or by
reason of this Agreement.

(b) ASSIGNMENT BY THE LENDER. The Lender may ass#&hor a portion of the Loans and of its rights,
duties and obligations under this Agreement (inicigall or a portion of the Commitment) and theesthoan
Documents to any other Person without the priottemiconsent of the Customer, PROVIDED that (a)alpgregate
outstanding principal amount of the Loans (or tleen@itment) subject to any such assignment sha#=)@00,000 or
a whole multiple thereof, unless such assignmeott ke Lender’s entire interest, but in no evdralksthere be more
than 10 Lenders at any one time and (b) as lomgp d&3efault of the type described in clauses (gppof Section 7.01
or Event of Default of the type described in cla(tgeor (i) of Section 7.01 shall have occurred bedcontinuing at
such time, no such assignment shall be made t®argon other than an Eligible Assignee withoutGhstomer’s
prior written consent. Upon execution and delivieyythe assignee to the Customer of an instrumentitmg
pursuant to which such assignee agrees to becaniee¢hder” hereunder and Customer’s consent, ifiegiple, the
assignee shall have the obligations, rights aneéfiisrof the Lender hereunder in respect of the @ament (or
portion thereof) and Loan(s) theretofore held ke ltender, and the Lender shall be released frorCtmemitment (or
portion thereof) so assigned. For purposes of3bigion 9.04(b), the term “ELIGIBLE ASSIGNEE” shaikean (i) a
Lender or any Affiliate thereof, (ii) any bank, st.tcompany, savings and loan association or oth@ndial institution,
any pension plan, any investment company, any amag company or similar financial institution otignorganized
under the laws of (x) the United States, or aniedtaereof, or (y) any other country which is a rbemof the OECD,
or a political subdivision of any such country, yided that such bank is acting through a brancigency located
either in the country in which it is organized, #ve country which is also an OECD member or then@m Islands
and (iii) any Person (other than a natural perioa) is or will be engaged in making, purchasirgdimg or otherwise
investing in commercial loans and similar extensiohcredit and has assets under managementexdst |
$500,000,000. “ELIGIBLE ASSIGNEE” shall not includecompetitor of the Customer.

The Customer hereby acknowledges and agrees thahirection with any assignment by the Lender €4 le
than all of the Loans and the Commitment, the Lenagy employ at the expense of the Lender an agtrative
agent to act on behalf of the Lenders under thie@gent and the other Loan Documents, and the @estagrees to
customary and reasonable modifications to this &grent and the other Loan Documents to reflect tiiesland
responsibilities of such agent, acting on behathefLenders, and multiple Lenders. For the avaidasf doubt, it is
understood and agreed that in no event shall ttuatof the Commitment, the rate of interest onlibans, the
Maturity Date, the definition of Required Lendefs representations or warranties of the Custothemegative
covenants or the prepayment provisions of the Agesg be modified in connection with the employmairguch
administrative agent.

(c) PARTICIPATIONS. The Lender may, without the sent of the Customer, sell participations to one or
more banks or other entities (a “PARTICIPANT”) ith@r a portion of the Lender’s rights and obligeis under this
Agreement and the other Loan Documents (includihgra portion of the Loans and the CommitmenB0¥IDED
that (i) the Lender’s obligations under this Agresminand the other Loan Documents shall remain urgdd (i) the
Lender shall remain solely responsible to the offagties hereto for the performance of such okibgatand (iii) the
Customer shall continue to deal solely and direwith the Lender in connection with the Lenderghts and
obligations under this Agreement and the other Laouments. Any agreement or instrument pursuawtioh the
Lender sells such a participation shall provide tha Lender shall retain the sole right to enfdhie Agreement and
the other Loan Documents and to approve any amemtgdmedification or waiver of any provision of thAgreement
or any other Loan Document. In no event shall taeder agree with the Participant to take or refi@m taking any
action under this Agreement or under any other Udaocument except that the Lender may agree witliPtr&cipant
that it will not, without the consent of the Paiiient, agree to (1) increase or extend the terraxtemd the time or
waive any requirement for the reduction, terminato prepayment, of the Loans, (2) extend the fitede for the
payment of principal of or interest on the Loar33,réduce the amount of any such payment of prad@pany
premium payable hereunder, (4) reduce the ratdnmtwinterest is payable on any amount under tigie@ment, or
reduce any fee or other amount payable to thedizatit to a level below the rate at which the [Bgodint is entitled to
receive such interest or fee, (5) alter the rightsbligations of the Customer to prepay the Loang6) release any
portion of the Collateral or terminate any Lien anthe Security Documents prior to the paymentlhdf the Loan
and all amounts required to be paid by the Custamtre Lender under the Loan Documents excepbatemplatec



in the Security Documents.

(d) LIMITATIONS ON RIGHTS OF PARTICIPANTS. A Partijgant shall not be entitled to receive any
greater payment under Section 2.09 than the Lemndeld have been entitled to receive with respeti¢o
participation sold to such Participant, unlessdhle of the participation to such Participant islmwith the
Customer’s prior written consent.

SECTION 9.05. SURVIVAL. All covenants, agreememégnresentations and warranties made by the
Customer herein and in the certificates or othstriments delivered in connection with or pursuarthis Agreement
shall be considered to have been relied upon bytther parties hereto and shall survive the exeowind delivery of
this Agreement and the making of each Loan, regasdbf any investigation made by any such othdy paron its
behalf and notwithstanding that the Lender may heacenotice or knowledge of any Default or Evenbefault or
incorrect representation or warranty at the timg @edit is extended hereunder, and shall contindell force and
effect as long as the principal of or any accruedrest on any Loan or any fee or any other ampaydble under this
Agreement is outstanding and unpaid and so lorigea€ommitment has not expired or terminated. Togipions of
Sections 2.09, 2.10 and 9.03 shall survive and iremdull force and effect regardless of the cansoation of the
transactions contemplated hereby, the repaymehedfoans, the expiration or termination of the @atment or the
termination of this Agreement or any provision loére

SECTION 9.06. COUNTERPARTS; INTEGRATION; EFFECTIVESS. This Agreement may be exect
in counterparts (and by different parties heretdifierent counterparts), each of which shall ciat an original, bu
all of which when taken together shall constitugrgle contract. This Agreement and the other LIdaouments
constitute the entire contract between the paréleding to the subject matter hereof and theradfsupersede any a
all previous agreements and understandings, oratitien, relating to the subject matter hereof dreteof. Except as
provided in Article IV, this Agreement shall becoeféective when it shall have been executed by #reder and
when the Lender shall have received a countergaetai bearing the signature of the Customer, aeck#iter shall be
binding upon and inure to the benefit of the partiereto and their respective successors and assign

SECTION 9.07. SEVERABILITY. Any provision of thisgkeement held to be invalid, illegal or
unenforceable in any jurisdiction shall, as to suetsdiction, be ineffective to the extent of sunkalidity, illegality
or unenforceability without affecting the validitggality and enforceability of the remaining praiens hereof; and
the invalidity of a particular provision in a padiar jurisdiction shall not invalidate such progisin any other
jurisdiction.

SECTION 9.08. GOVERNING LAW; JURISDICTION; ETC.

(a) GOVERNING LAW. This Agreement shall be consttule accordance with and governed by the law of
the State of New York.

(b) SUBMISSION TO JURISDICTION. The Customer heretogvocably and unconditionally submits, for
itself and its property, to the non-exclusive jditsion of the Supreme Court of the State of Newkygtting in New
York County and of the United States District Caafrthe Southern District of New York, and any dfgie court
from any thereof, in any action or proceeding agsout of or relating to this Agreement, or foragnoition or
enforcement of any judgment, and each of the Eahéeeto hereby irrevocably and unconditionallyeagrthat all
claims in respect of any such action or proceediag be heard and determined in such New York $tat® the
extent permitted by law, in such Federal court.r=afcthe parties hereto agrees that a final judgnmeany such actic
or proceeding shall be conclusive and may be eaébit other jurisdictions by suit on the judgmentroany other
manner provided by law. Nothing in this Agreemdrdlkaffect any right that the Lender may otherwisee to bring
any action or proceeding relating to this Agreensagginst the Customer or its properties in thetsafrany
jurisdiction.

(c) WAIVER OF VENUE. The Customer hereby irrevogahhd unconditionally waives, to the fullest ext
it may legally and effectively do so, any objectighich it may now or hereafter have to the layihgenue of any
suit, action or proceeding arising out of or relgtio this Agreement in any court referred to iragaaph (b) of this
Section. Each of the parties hereto hereby irrdvyoaaives, to the fullest extent permitted by ldke defense of an
inconvenient forum to the maintenance of such aatioproceeding in any such cot



(d) SERVICE OF PROCESS. Each party to this Agrednmegvocably consents to service of process in the
manner provided for notices in Section 9.01. Naghimthis Agreement will affect the right of anyrpyato this
Agreement to serve process in any other mannerifiedny law.

SECTION 9.09. WAIVER OF JURY TRIAL. EACH PARTY HERE HEREBY WAIVES, TO THE
FULLEST EXTENT PERMITTED BY APPLICABLE LAW, ANY RIGIT IT MAY HAVE TO A TRIAL BY JURY
IN ANY LEGAL PROCEEDING DIRECTLY OR INDIRECTLY ARISNG OUT OF OR RELATING TO THIS
AGREEMENT OR THE TRANSACTIONS CONTEMPLATED HEREBYVHETHER BASED ON CONTRACT,
TORT OR ANY OTHER THEORY). EACH PARTY HERETO (A) GHIFIES THAT NO REPRESENTATIVE,
AGENT OR ATTORNEY OF ANY OTHER PARTY HAS REPRESENDEEXPRESSLY OR OTHERWISE,
THAT SUCH OTHER PARTY WOULD NOT, IN THE EVENT OF OIGATION, SEEK TO ENFORCE THE
FOREGOING WAIVER AND (B) ACKNOWLEDGES THAT IT AND HE OTHER PARTIES HERETO HAVE
BEEN INDUCED TO ENTER INTO THIS AGREEMENT BY, AMON®THER THINGS, THE MUTUAL
WAIVERS AND CERTIFICATIONS IN THIS SECTION.

SECTION 9.10. HEADINGS. Atrticle and Section headirmgnd the Table of Contents used herein are for
convenience of reference only, are not part of Aggeement and shall not affect the constructigroobe taken into
consideration in interpreting, this Agreement.

SECTION 9.11. CONFIDENTIALITY. Each of the Custonserd the Lender agree to maintain the
confidentiality of the Information (as defined bel except that Information may be disclosed (ahtCustomer’s
and the Lender’s Affiliates and to such Affiliateltectors, officers, employees and agents, inalgidiccountants,
legal counsel and other advisors who need to kitdveing understood that the Persons to whom sistodure is
made will be informed of the confidential naturesath Information and will agree to keep such Imfation
confidential), (b) to the extent requested by agufatory authority or to the extent required bplejable laws or
regulations or by any subpoena or similar legatess (PROVIDED, that prompt notice of such requesteequired
disclosure shall be provided to any other partthi® Agreement so as to enable such party to obtanmotective orde
confidential treatment or other appropriate remg(b))to any other party to this Agreement, (dg@mnection with thi
exercise of any remedies hereunder or under amy attan Document or any sulit, action or proceedatating to this
Agreement or any other Loan Document or the enfoerd of rights hereunder or thereunder, (e) suligean
agreement containing provisions substantially #Hraesas those of this Section 9.11, to any assigheeParticipant
in, or any prospective assignee of or Participanany of its rights or obligations under this Agmeent, (f) with the
consent of the Customer or the Lender, as theroagebe, or (g) to the extent such Information @¢dmes publicly
available other than as a result of a breach efglaragraph or (ii) becomes available to the Custanto the Lender
on a non-confidential basis from a source othem tha Customer or the Lender as the case may @YHRMED, that
such source is not known to be bound by a confiditgtarrangement or otherwise prohibited frormsmnitting the
Information by a contractual, legal or fiduciarylightion. The Lender hereby acknowledges thatawsre of and
shall comply with all applicable United States sé@®@s laws that impose restrictions upon any Persbo has
received material, non-public information concegiihe Customer with respect to purchasing or seBecurities of
the Customer and prohibits such Persons from conoatimg such information to any other Person under
circumstances in which it is reasonably foreseetitdesuch other Person is likely to purchase Ibiseeurities of the
Customer. For the purposes of this paragraph, “IRMBTION” means all information (1) received by thender
from the Customer relating to the Customer or utsitiess, other than any such information that éslavle to the
Lender on a non-confidential basis prior to disatesby the Customer; and (2) received by the Custdrom the
Lender relating to the Lender or its business, rotiien such information that is available to thest@mer on a non-
confidential basis prior to disclosure by the Leand®ROVIDED that, in the case of information reezl\from either
party after the date hereof, such information éadly identified at the time of delivery as confitial. Any Person
required to maintain the confidentiality of Infortizan as provided in this Section shall be consideéocehave complied
with its obligation to do so if such Person hasreised the same degree of care to maintain thedmmifality of such
Information as such Person would accord to its oamfidential information.

IN WITNESS WHEREOF, the parties hereto have catisisdAgreement to be duly executed by their
respective authorized officers as of the day arad fiest above written.

SIRIUS SATELLITE RADIO INC.



By: /s/ Patrick Donnelly

Name: Patrick Donnell
Title: EVP & General Counsel
SPACE SYSTEMS/LORAL, INC.

By: /s/ Richard Mastoloni

Name: Richard Mastoloi
Title: Vice President and Treasurer
By execution below, Satellite CD Radio, Inc. hereby

acknowledges this Agreement and reaffirms its @lbloons under its Subsidiary Guarantee,
dated as of May 31, 2006:

SATELLITE CD RADIO, INC.

By: /s/ Patrick Donnelly

Name: Patrick Donnell
Title: EVP & General Counsel
SCHEDULE |
OTHER VENDOR SATELLITES
None.
SCHEDULE I
MATERIAL SUBSIDIARIES
Satellite CD Radio, Inc.
SCHEDULE IlI
SUBSIDIARY GUARANTORS
Satellite CD Radio, Inc.
EXHIBIT A
Notice of Borrowing
[INSERT DATE]
To: Space Systems/Loral, Inc.

[INSERT ADDRESS]

This Notice of Borrowing is delivered pursuant &cgon 2.03 of the Amended and Restated Customer
Credit Agreement dated as of [ ], 2007 (as amenabed|fied or supplemented and in effect from timéime, the



“CUSTOMER CREDIT AGREEMENT”") between Sirius Sat&lRadio Inc., a Delaware corporation (the
“CUSTOMER?”), and you, as Lender. Unless otherwisBriéd herein, capitalized terms used in this Nott
Borrowing have the meanings given to them (whellyereference to another document or otherwise)enQustomer
Credit Agreement.

This Notice of Borrowing is irrevocable and congtis a request for a Loan as follows:

1. Purpose of Loan is {omake Milestone Paymep{ reimburse Customer for having made Milestone Paymen

()]
2. Aggregate amount of the Loz $
— Amount being paid to Satellite Manufactu
- FM-5 $ —
-FM-6 $ —

— Aggregate Amount being reimbursed to Custome

Milestone Payment(s) made [ insert date(s]
- FM-5 $
- FM-6

3. Date of Loan: .

4. Duration of the Interest Period for the Loanni8nths or a lesser number of months calculatgut@sded in
the definition of LIBOR Rate].

As contemplated by the Customer Credit AgreemaetQustomer certifies that all applicable condgion
Sections 4.01 and 4.02 of the Customer Credit Ageze have been met and that, as at the date dfithise of
Borrowing and the date of the Loan (including afisting effect to the making of the Loan and thiended use
thereof):

(a) the representations and warranties of the Gwstget out in Article 11l of the Customer Credigrieemen
shall be true and correct on and as of the datieeofnaking of the Loan;

(b) no Default or Event of Default shall have ocedrand be continuing. The Customer further cordiemd
certifies to the Lender that the proceeds of tipgested Loan will be used solely for the purpogesified and
permitted by the Customer Credit Agreement;

(c) each of the conditions specified in Sectior2@), (d), and (e) of the Customer Credit Agreennave
been fulfilled; and

(d) when the amount of the requested Loan is atlw#te aggregate principal amount of all Loansetodore
made to the Customer, the aggregate principal abafuhe Loans shall not exceed the Commitment thezffect.

Very truly yours,

SIRIUS SATELLITE RADIO INC.
By:

Name:

Title:

EXHIBIT B



Opinions of New York and Delaware Counsel to the Gastomer and the Subsidiary Guarantors
[Intentionally omitted]EXHIBIT C

Security Agreement
AMENDED AND RESTATED Security Agreement

ThisAMENDED AND RESTATED SECURITY AGREEMENT, dated as of July 30, 2007 (as amended,
modified or supplemented from time to time, thiadreement”), betweenSIRIUS SATELLITE RADIO INC. ,a
Delaware corporation (theCustomer”), andSPACE SYSTEMS/LORAL, INC. , a Delaware corporation 8S/L
"), as Lender under the Customer Credit Agreemantlefined below) (thelhitial Lender ") for the benefit of itself
and any other Person that becomes a Lender (asedefi the Customer Credit Agreement) under thedbuesr Credit
Agreement pursuant to Section 9.04 thereof afiedtite hereof (the Initial Lender, together with tither Lenders
and their respective successors and assigns bellegtvely the “Secured Party”).

WHEREAS, the Customer and SS/L entered into thddiceSatellite Purchase Agreement, dated as of
May 31, 2006 (the Original Satellite Purchase Agreement), relating to the construction and sale of the-6M
Satellite (as defined therein);

WHEREAS, in connection with the Original SatellRerchase Agreement, the Customer and the Initial
lender entered into that certain Customer Credie@ment, dated as of May 31, 2006 (tf@riginal Customer
Credit Agreement”), relating to the financing of a portion of tharphase price for the FM-5 Satellite;

WHEREAS, to secure the Customer’s obligations utigeOriginal Customer Credit Agreement, the
Customer and the Secured Party entered into thi@irc&ecurity Agreement, dated as of May 31, 2@0é “ Original
Security Agreement”);

WHEREAS, the Customer and SS/L propose to entertivat certain Amended and Restated Satellite
Purchase Agreement, dated as of July 23, 200u(dsagreement may be amended, modified or supplechéom
time to time, the ‘Satellite Purchase Agreement), providing, subject to the terms and conditidimsreof, for the
construction and sale of the FM-6 Satellite (asneef therein and, together with the FM-5 Sateltite, “ Satellites”);

WHEREAS, in connection with the Satellite PurchAgeeement, the Customer has requested that thal Init
Lender finance a portion of the purchase priceetarh Satellite pursuant to the terms and conditdtisat certain
Amended and Restated Customer Credit Agreemermdg @at of July 30, 2007 (as such agreement may badad,
modified or supplemented from time to time, thedstomer Credit Agreement”), providing, subject to the terms
and conditions thereof, for the extension of cradiespect of the Satellites to be made by thigaliiender to the
Customer in an aggregate principal amount not eknge$100,000,000; and

WHEREAS, in connection with the amendment and testant of the Original Customer Credit Agreement,
as described above, the parties desire to reneenéiand restate the Original Security Agreemeitsiantirety in
accordance with the terms hereof to add collateradspect of the FM-6 Satellite and to provide #dhLiens and
security interests (theExisting Security Interests”) in respect of the FM-5 Satellite currently sangrthe
indebtedness and obligations under the Originatdusr Credit Agreement, including those under thigiGal
Security Agreement, shall continue and be reaffinad as security for the Obligations of the Cas¢o under the
Customer Credit Agreement and the other Loan Doaotsne

NOW, THEREFORE, to induce the Secured Party torente the Customer Credit Agreement and in
consideration of the promises contained hereinfandther good and valuable consideration, theipt@ad
sufficiency of which are hereby acknowledged, thistGmer has agreed to grant a security interabeifrM-6
Collateral (as hereinafter defined) and to contiané reaffirm the Existing Security Interests ia #M-5 Collateral
(as hereinafter defined), all as security for thiigations (as so defined). Accordingly, the partiereto agree as
follows:

ARTICLE X. DEFINITIONS. ALL CAPITALIZED TERMS USED HEREIN WITHOUT DEFINITONS
SHALL HAVE THE RESPECTIVE MEANINGS PROVIDED THEREHR®IN THE CUSTOMER CREDI




AGREEMENT EXCEPT THE FOLLOWING TERMS SHALL HAVE THIMEANINGS GIVEN TO
THEM IN THE SATELLITE PURCHASE AGREEMENT: FM-5 DATA AND DOCUMENTATION ", “ FM-5
DELIVERABLE ITEMS ", “ EM-5 DELIVERABLE SERVICES ", “ FM-5 DSS”, “ EM -5 INTELLECTUAL
PROPERTY ", “ FM-5 WORK-IN-PROGRESS”, FM-6 DATA AND DOCUMENTATION ", “ FM-6
DELIVERABLE ITEMS ", “ FM-6 DELIVERABLE SERVICES ", “ FM-6 DSS”, “ FM -6 INTELLECTUAL
PROPERTY ", “ FM-6 WORK-IN-PROGRESS” AND “ SCE ELEMENTS . ALL TERMS DEFINED IN THE
UNIFORM COMMERCIAL CODE OF THE STATE OF NEW YORK @&IN EFFECT FROM TIME TO TIME,
THE “ UCC ") AND USED HEREIN SHALL HAVE THE SAME DEFINITIONSHEREIN AS SPECIFIED
THEREIN. THE TERM “STATE " MEANS THE STATE OF NEW YORK. THE TERMS AGREEMENT ", “
CUSTOMER ", “ SS/L”, “ INITIAL LENDER ", * SECURED PARTY ", “ ORIGINAL SATELLITE
PURCHASE AGREEMENT ", “ ORIGINAL CUSTOMER CREDIT AGREEMENT ", “ ORIGINAL
SECURITY AGREEMENT ", “ SATELLITE PURCHASE AGREEMENT ", “ SATELLITES ", “* CUSTOMER
CREDIT AGREEMENT ", AND “ EXISTING SECURITY INTERESTS " SHALL HAVE THE RESPECTIVE
MEANINGS GIVEN TO SUCH TERMS IN THE INTRODUCTORY FRAGRAPHS HERETO. ‘COLLATERAL
", “ DELIVERABLE ITEMS ", “ INTELLECTUAL PROPERTY RIGHTS " AND “ WORK-IN-PROGRESS”
SHALL HAVE THE RESPECTIVE MEANINGS GIVEN TO SUCH TEMS IN SECTION 2 HEREOF.

ARTICLE XI. SECURITY INTERESTS

SECTION 11.01. Reaffirmation of Existing Securitydrests The Customer hereby continues and reaffirms
in its entirety the grant previously made by ithe original Security Agreement to the SecuredyR&otsecure the
payment and performance in full of all of the Obligns of the Customer in respect of the Loansthed.oan
Documents, of a security interest in the Custongist, title and interest in, to and under thédwaing properties,
assets and rights of the Customer, wherever locateether now owned or hereafter acquired or agjsamd all
proceeds and products thereof (all of the sameglie@neinafter called theFM-5 Collateral ”):

A. ALL FM-5 WORK-IN-PROGRESS;

B. ALL RIGHTS OF THE CUSTOMER UNDER THE SATELLITEWWRCHASE AGREEMENT IN
RESPECT OF THE FM-5 SATELLITE INCLUDING, BUT NOT MITED TO, ITS RIGHTS IN AND TO THE FM-
5 SATELLITE, THE FM-5 DYNAMIC SATELLITE SIMULATOR,THE FM-5 DATA AND DOCUMENTATION,
ALL OTHER FM-5 DELIVERABLE ITEMS AND FM-5 DELIVERABLE SERVICES UNDER THE SATELLITE
PURCHASE AGREEMENT, ALL FM-5 INTELLECTUAL PROPERTAND THE SCE ELEMENTS;

C. all insurance proceeds relating to the foregaing all rights under any insurance policies retatb the
foregoing; and

D. all Proceeds (as defined in the UCC), prodwffspring, accessions, rents, profits, income, bene
substitutions and replacements of and to the fonggo

SECTION 11.02. Grant of Additional Security Intdre$he Customer hereby grants to the Secured Rarty,
secure the payment and performance in full offathe Obligations of the Customer in respect ofltbans and the
Loan Documents, a security interest in the Custtamight, title and interest in, to and under tbédwing properties,
assets and rights of the Customer, wherever locateether now owned or hereafter acquired or ayjsamd all
proceeds and products thereof (all of the sameglde@neinafter called theFM-6 Collateral , and, together with the
FM-5 Collateral, the ‘Collateral ”):

A. ALL FM-6 WORK-IN-PROGRESS (THE FM-6 WORK-IN-PRCRESS, TOGETHER WITH THE FM-
5 WORK-IN-PROGRESS, BEING HEREINAFTER CALLED THEWORK-IN-PROGRESS");

B. ALL RIGHTS OF THE CUSTOMER UNDER THE SATELLITEWIRCHASE AGREEMENT IN
RESPECT OF THE FM-6 SATELLITE INCLUDING, BUT NOT MITED TO, ITS RIGHTS IN AND TO THE FM-
6 SATELLITE, THE FM-6 DYNAMIC SATELLITE SIMULATOR,THE FM-6 DATA AND DOCUMENTATION,
ALL OTHER FM-6 DELIVERABLE ITEMS (THE FM-6 DELIVERALE ITEMS, TOGETHER WITH THE FM-6
DELIVERABLE ITEMS BEING HEREINAFTER CALLED THE “DELIVERABLE ITEMS ") AND FM-6
DELIVERABLE SERVICES UNDER THE SATELLITE PURCHASE@GREEMENT AND ALL FM-6




INTELLECTUAL PROPERTY (THE FM-6 INTELLECTUAL PROPERY, TOGETHER WITH THE FM-
5 INTELLECTUAL PROPERTY, BEING HEREINAFTER CALLED HE “ INTELLECTUAL PROPERTY ");

C. all insurance proceeds relating to the foregaing all rights under any insurance policies retatb the
foregoing; and

D. all Proceeds (as defined in the UCC), prodwffspring, accessions, rents, profits, income, bene
substitutions and replacements of and to the fonggo

ARTICLE XlI. AUTHORIZATION TO FILE FINANCING STATEMENTS. THE CUSTOMER HEREBY
IRREVOCABLY AUTHORIZES THE SECURED PARTY AT ANY TINE AND FROM TIME TO TIME TO FILE
IN ANY FILING OFFICE IN ANY UNIFORM COMMERCIAL CODEJURISDICTION ANY INITIAL
FINANCING STATEMENTS AND AMENDMENTS THERETO THAT (AINDICATE THE COLLATERAL,
REGARDLESS OF WHETHER ANY PARTICULAR ASSET COMPRIBEN THE COLLATERAL FALLS
WITHIN THE SCOPE OF ARTICLE 9 OF THE UNIFORM COMMERAL CODE OF THE STATE OR SUCH
JURISDICTION; PROVIDED, HOWEVER, THAT ANY SUCH DESGPTION OF COLLATERAL IN ANY
FINANCING STATEMENT SHALL NOT HAVE AN “ALL ASSETS” COLLATERAL DESCRIPTION OTHER
THAN TO THE EXTENT CONSTITUTING PROCEEDS OF THE COARTERAL, AND (B) PROVIDE ANY
OTHER INFORMATION REQUIRED BY PART 5 OF ARTICLE 9FOTHE UNIFORM COMMERCIAL CODE O
THE STATE, OR SUCH OTHER JURISDICTION, FOR THE SUEENCY OR FILING OFFICE ACCEPTANCE
OF ANY FINANCING STATEMENT OR AMENDMENT, INCLUDING(I) WHETHER THE CUSTOMER IS AN
ORGANIZATION, THE TYPE OF ORGANIZATION AND ANY ORGAIIZATIONAL IDENTIFICATION
NUMBER ISSUED TO THE CUSTOMER AND (Il) IN THE CASEF A FINANCING STATEMENT FILED AS A
FIXTURE FILING, A SUFFICIENT DESCRIPTION OF REAL RBPERTY TO WHICH THE COLLATERAL
RELATES. THE CUSTOMER AGREES TO FURNISH ANY SUCHFRRMATION TO THE SECURED PARTY
PROMPTLY UPON THE SECURED PARTY'S REASONABLE REQUESTHE CUSTOMER ALSO RATIFIES
ITS AUTHORIZATION FOR THE SECURED PARTY TO HAVE FED IN ANY UNIFORM COMMERCIAL
CODE JURISDICTION ANY LIKE INITIAL FINANCING STATEMENTS OR AMENDMENTS THERETO IF
FILED PRIOR TO THE DATE HEREOF.

ARTICLE Xlll. OTHER ACTIONS. TO FURTHER THE ATTACHMENT, PERFECTION AND FIRST
PRIORITY OF, AND THE ABILITY OF THE SECURED PARTY @ ENFORCE, THE SECURED PARTY’S
SECURITY INTERESTS IN THE COLLATERAL, AND WITHOUT IMITATION ON THE CUSTOMER'S
OTHER OBLIGATIONS IN THIS AGREEMENT, THE CUSTOMER®@REES, IN EACH CASE AT THE
CUSTOMER’S EXPENSE, TO TAKE ANY AND ALL ACTIONS THESECURED PARTY MAY REASONABLY
DETERMINE TO BE NECESSARY OR ADVISABLE FOR THE ATT@HMENT, PERFECTION AND FIRST
PRIORITY OF, AND THE ABILITY OF THE SECURED PARTY @ ENFORCE, THE SECURED PARTY’S
SECURITY INTERESTS IN ANY AND ALL OF THE COLLATERAL INCLUDING WITHOUT LIMITATION
THE EXECUTION AND FILING OF INTELLECTUAL PROPERTY BCURITY AGREEMENTS, THE
NOTATION IN ITS CORPORATE RECORDS OF THE SECURITMTEREST THE SECURED PARTY HAS I|
THE COLLATERAL AND, IN THE EVENT THAT THE PROTOCOIOF SPACE ASSETS TO THE CAPETOWN
CONVENTION ON MOBILE GOODS IS RATIFIED BY THE UNITB STATES AND BECOMES EFFECTIVE,
THE CUSTOMER SHALL TAKE ALL ACTION REQUIRED THEREUNER TO PROTECT AND PRESERVE
THE SECURITY INTERESTS OF THE SECURED PARTY HEREUHER.

ARTICLE XIV. REPRESENTATIONS AND WARRANTIES CONCERING CUSTOMERS LEGAL
STATUS. THE CUSTOMER REPRESENTS AND WARRANTS TO THE SECEIRPARTY AS FOLLOWS:
(A) THE CUSTOMER’S EXACT LEGAL NAME IS SIRIUS SATELITE RADIO INC., (B) THE CUSTOMER IS
A DELAWARE CORPORATION, (C) THE CUSTOMER’S ORGANIZAONAL IDENTIFICATION NUMBER IS
52-1700207, (D) THE CUSTOMER’S NAME HAS NOT CHANGERINCE JANUARY 1, 2003.

ARTICLE XV. COVENANTS CONCERNING CUSTOMERS LEGAL STATUS. THE CUSTOMER
COVENANTS WITH THE SECURED PARTY THAT WITHOUT AT LEST 30 DAYS PRIOR WRITTEN
NOTICE IT WILL NOT: (A) CHANGE ITS NAME, OR (B) ITSTYPE OF ORGANIZATION, JURISDICTION Ol
ORGANIZATION OR OTHER LEGAL STRUCTURE




ARTICLE XVI. REPRESENTATIONS, WARRANTIES AND COVENNTS CONCERNING
COLLATERAL, ETC. THE CUSTOMER FURTHER REPRESENTS AND WARRANTS TEGH SECURED
PARTY AS FOLLOWS: (A) THE CUSTOMER IS THE LEGAL OWER OF THE SATELLITE PURCHASE
AGREEMENT AND, SUBJECT TO THE TERMS AND CONDITIONSF THE SATELLITE PURCHASE
AGREEMENT, IS (WITH RESPECT TO THE FM-5 COLLATERAIQR WILL HEREAFTER BECOME (WITH
RESPECT TO THE FM-6 COLLATERAL) THE LEGAL OWNER OBR OTHERWISE ACQUIRE RIGHTS OR
THE POWER TO TRANSFER RIGHTS IN, THE WORK-IRROGRESS AND THE DELIVERABLE ITEMS, ALl
OF WHICH ARE FREE FROM ANY RIGHT OR CLAIM OF ANY PESON OR ANY ADVERSE LIEN,
SECURITY INTEREST OR OTHER ENCUMBRANCE, EXCEPT FAORIE SECURITY INTERESTS CREATED
BY OR REAFFIRMED UNDER THIS AGREEMENT AND ANY COLLAERAL PERMITTED LIENS, AND THE
CUSTOMER HAS NOT SOLD, PLEDGED OR OTHERWISE ENCUMBED THE COLLATERAL (OTHER
THAN THE SECURITY INTERESTS GRANTED HEREBY OR REAFEMED HEREUNDER AND ANY
COLLATERAL PERMITTED LIENS), (B) EACH OF THE SECURY INTERESTS PURPORTED TO BE
GRANTED HEREBY OR REAFFIRMED HEREUNDER CONSTITUTESFIRST PRIORITY PERFECTED
SECURITY INTEREST IN THE COLLATERAL (OTHER THAN COLATERAL PERMITTED LIENS);

(C) THERE ARE NO SECURITY INTERESTS OR ENCUMBRANCE® ANY KIND ON THE COLLATERAL
OTHER THAN COLLATERAL PERMITTED LIENS AND (D) NO ALINGS, OTHER THAN THE FILING OF A
UCC-1 FINANCING STATEMENT IN THE OFFICE OF THE SEERARY OF STATE OF DELAWARE IN
RESPECT OF THE FM-6 COLLATERAL ARE NECESSARY TO PHECT THE SECURITY INTERESTS IN
THE COLLATERAL PURPORTED TO BE CREATED BY OR REAHRMED UNDER THIS AGREEMENT; NOI
IS ANY AUTHORIZATION, APPROVAL OR OTHER ACTION BYOR NOTICE TO OR OTHER FILING WITH,
ANY GOVERNMENTAL AUTHORITY REQUIRED FOR EITHER (I)JTHE PLEDGE, REAFFIRMATION OR
PERFECTION OF THE SECURITY INTERESTS IN THE COLLARAL OR (Il) THE EXERCISE BY THE
SECURED PARTY OF ANY RIGHTS OR REMEDIES IN RESPEOF THE COLLATERAL (WHETHER
SPECIFICALLY GRANTED, CREATED OR REAFFIRMED HEREUNER OR PROVIDED BY APPLICABLE
LAW) OTHER THAN FILINGS UNDER FEDERAL STATUTES IN RSPECT OF INTELLECTUAL PROPERTY,
FILINGS TO PERFECT SECURITY INTERESTS UNDER LAWS OBIDE THE UNITED STATES, AND ANY
ACTIONS IN CONNECTION WITH ENFORCEMENT RIGHTS REQBED UNDER APPLICABLE EXPORT
RESTRICTIONS AND SECURITY REGULATIONS.

ARTICLE XVII. COVENANTS CONCERNING COLLATERAL, ETC THE CUSTOMER FURTHER
COVENANTS WITH THE SECURED PARTY AS FOLLOWS: (A) EXEPT FOR THE RIGHTS OF SS/L, THE
SECURITY INTERESTS HEREIN GRANTED OR REAFFIRMED ANOOLLATERAL PERMITTED LIENS,
THE CUSTOMER SHALL BE THE LEGAL OWNER OF THE COLLARAL FREE FROM ANY RIGHT OR
CLAIM OF ANY OTHER PERSON, LIEN, SECURITY INTERESOR OTHER ENCUMBRANCE OF ANY
KIND, AND THE CUSTOMER AT ITS COST AND EXPENSE SHALDEFEND THE SAME AGAINST ALL
CLAIMS AND DEMANDS OF ALL PERSONS AT ANY TIME CLAIMNG THE SAME OR ANY INTERESTS
THEREIN ADVERSE TO THE SECURED PARTY, (B) THE CUSMER SHALL NOT PLEDGE, MORTGAGE
OR CREATE, OR SUFFER TO EXIST ANY RIGHT OF ANY PERS IN OR CLAIM BY ANY PERSON TO
THE COLLATERAL OR ANY PORTION THEREOF OR INTERESTHEREIN, OR ANY SECURITY INTERES
LIEN OR ENCUMBRANCE IN THE COLLATERAL OR ANY PORTI® THEREOF OR INTEREST THEREIN I
FAVOR OF ANY PERSON, OTHER THAN THE SECURED PARTW® ANY PERSON GRANTED A
COLLATERAL PERMITTED LIEN, (C) THE CUSTOMER WILL NO ASSIGN, LEASE, TRANSFER, SELL OR
OTHERWISE DISPOSE, OR ENTER INTO A CONTRACT OR OFEO ASSIGN, LEASE, TRANSFER, SELL
OR OTHERWISE DISPOSE, OF THE COLLATERAL AND (D) THEUSTOMER WILL GIVE PROMPT
WRITTEN NOTICE TO THE SECURED PARTY (IN NO EVENT LPFER THAN 10 DAYS AFTER THE
OCCURRENCE OF SUCH CHANGE) OF ANY CHANGE IN THE IRRMATION SET FORTH IN SECTION 5
AND IN SECTION 7 AND, PROMPTLY AFTER REQUEST THERBER, ANY OTHER INFORMATION
REASONABLY REQUESTED BY THE SECURED PARTY TO PERFEOR CONTINUE THE PERFECTION
OF THE SECURITY INTEREST PURPORTED TO BE CREATED BR REAFFIRMED UNDER THIS
AGREEMENT, INCLUDING WITHOUT LIMITATION PROVIDING TO THE SECURED PARTY A COPY OF
EACH WRITTEN INVENTORY DESCRIBING THE WORK-IN-PROGESS RECEIVED BY THE CUSTOMER
UNDER SECTION 24.11(E) OF THE SATELLITE PURCHASE REEMENT.

ARTICLE XVIIl. TERMINATION .




SECTION 18.01. Partial TerminatiorJpon full and indefeasible payment in cash ofgheunt of all
Loans, the proceeds of which were applied to makestbne Payments in respect of either the FM-glf@ator the
FM-6 Satellite (or to reimburse the Customer forihng made such Milestone Payments) in accordantte wi
Section 2.06(a) or (b) of the Customer Credit Agrent, the security interest on the FM-5 Collaterahe FM-6
Collateral, as applicable, shall terminate. Upanrédquest and at the expense of the Customergetheeédl Party will
either authorize the Customer to or it will execatyy documents reasonably requested by the Customelease of
record any security interest in the FM-5 Collatenathe FM6 Collateral, as applicable, created by or reaéumnde|
this Agreement. Any execution and delivery of doeumts pursuant to this Section 9.1 shall be withecburse to or
warranty by the Secured Party. If expenses wilbbare incurred by the Secured Party, the Custaimat pay in
advance or, at the option of the Secured Partymleise the Secured Party upon demand for all emstout of pocke
expenses, including the fees, charges and disbergeraf counsel, in connection with any action urides
Section 9.1.

SECTION 18.02. Full TerminationUpon full and indefeasible payment in cash ofailigations (other the
any contingent indemnity obligations not due angigbée at the time all other Obligations have beisntdrged) and
the termination of the Commitment of the Lendeextend credit under the Customer Credit Agreentbatsecurity
interests on all the Collateral shall terminatgoobl the request and at the expense of the Custtime$ecured Party
will either authorize the Customer to or it willeoute any documents reasonably requested by therGeisto release
of record any security interest in the Collateralated by or reaffirmed under this Agreement. Axgcaition and
delivery of documents pursuant to this Sections®all be without recourse to or warranty by theused Party. If
expenses will be or are incurred by the Securety Rae Customer shall pay in advance or, at th®of the
Secured Party, reimburse the Secured Party upoarntkfor all costs and out of pocket expenses, dctuthe fees,
charges and disbursements of counsel, in connewitbrany action under this Section 9.2.

ARTICLE XIX. COLLATERAL PROTECTION EXPENSES; PRESBRTION OF COLLATERAL .

SECTION 19.01. Expenses Incurred by Secured Paéntyhe Secured Party’s reasonable discretiahgeif
Customer fails to do so after written notice andid9s to cure, the Secured Party may dischargs e other
encumbrances at any time levied or placed on atiyso€ollateral, maintain any of the Collateral kenaepairs theret
and pay any necessary filing fees or insurance ipres The Customer agrees to reimburse the Se&ary within £
Business Days of demand for all expenditures scenaad until such reimbursement is made by the Gwsteuch
amounts owed shall be a debt secured by the Callated shall bear interest in accordance withiSedtO hereof.
The Secured Party shall have no obligation to thst@ner to make any such expenditures, nor staalknigking
thereof be construed as the waiver or cure of amnEof Default.

SECTION 19.02. Secured PadyObligations and DutiesAnything herein to the contrary notwithstanding,
the Customer shall remain obligated and liable uedeh contract or agreement comprised in the téodlato be
observed or performed by the Customer thereunder.Secured Party shall not have any obligatiomability under
any such contract or agreement by reason of dngr@it of this Agreement or the receipt by theu8ed Party of any
payment relating to any of the Collateral, nor ktied Secured Party be obligated in any manneettopn any of the
obligations of the Customer under or pursuant §osarth contract or agreement, to make inquiry dseaature or
sufficiency of any payment received by the Secirady in respect of the Collateral or as to théigehcy of any
performance by any party under any such contraagoeement, to present or file any claim, to takgeaction to
enforce any performance or to collect the payméang amounts which may have been assigned toeber&d Party
or to which the Secured Party may be entitled gitmme or times. The Secured Party’s sole duty &s@ured Party
with respect to the custody, safe keeping and phypreservation of the Collateral in its possegsimder Section 9-
207 of the UCC of the State or otherwise, shalidbageal with such Collateral in the same manneéhas$ecured Party
deals with similar property for its own accountpyyided, however, that nothing in this Agreementldbaconstrued t
limit in any way the obligations of SS/L under tBatellite Purchase Agreement.

ARTICLE XX. SECURITIES AND DEPOSITSTHE SECURED PARTY MAY AT ANY TIME
FOLLOWING AND DURING THE CONTINUANCE OF AN EVENT OBEFAULT AND NOTICE TO THE
CUSTOMER, AT ITS OPTION, TRANSFER TO ITSELF OR ANYOMINEE ANY SECURITIES
CONSTITUTING COLLATERAL, RECEIVE ANY INCOME THEREOMND HOLD SUCH INCOME AS
ADDITIONAL COLLATERAL OR APPLY IT TO THE OBLIGATIONS. WHETHER OR NOT ANY
OBLIGATIONS ARE DUE, THE SECURED PARTY (OTHER THARS/L, SOLELY IN ITS CAPACITY AS THE




SATELLITE MANUFACTURER, OR ITS AFFILIATES) MAY FOLIOWING AND DURING THE
CONTINUANCE OF AN EVENT OF DEFAULT DEMAND, SUE FORGCOLLECT, OR MAKE ANY
SETTLEMENT OR COMPROMISE WHICH IT DEEMS DESIRABLE WH RESPECT TO ANY SECURITIES
CONSTITUTING THE COLLATERAL. REGARDLESS OF THE ADBQACY OF SUCH COLLATERAL OR
ANY OTHER SECURITY FOR THE OBLIGATIONS, ANY DEPOSH OR OTHER SUMS AT ANY TIME
CREDITED BY OR DUE FROM THE SECURED PARTY TO THE GUOMER MAY AT ANY TIME BE
APPLIED TO OR SET OFF AGAINST ANY OF THE OBLIGATIOSI

ARTICLE XXI. POWER OF ATTORNEY
SECTION 21.01 Appointment and Powers of Secured Pe

(a) Subject to clause (b) hereof, the Customerdyareevocably constitutes and appoints the SecEaatly
and any officer or agent thereof, with full powéisabstitution, as its true and lawful attorneydant with full
irrevocable power and authority in the place aeddtof the Customer or in the Secured Party’s cawnaj for the
purpose of carrying out the terms of this Agreemtntake any and all appropriate action and t@eteeany and all
documents and instruments that may be necessasetul to accomplish the purposes of this Agreeraadt without
limiting the generality of the foregoing, herebyeg said attorneys the power and right, on belialfeoCustomer,
upon the occurrence and during the continuance &vant of Default and notice to the Customer, gaheto sell,
transfer, pledge, make any agreement with respemt dtherwise dispose of or deal with any of tledla@eral in such
manner as is consistent with the UCC and other@glge law, including the Communications Act of 493s
amended (the Communications Act”), and the rules and regulations promulgated leyRaderal Communications
Commission thereunder, and as fully and completslthough the Secured Party were the absolute dweeof for
all purposes, and to do, at the Customer’s expetsey time, or from time to time, all acts anmhgjs which the
Secured Party deems necessary or useful to prptesgrve or realize upon the Collateral and tloei®el Party’s
security interests therein, in order to effectititent of this Agreement, all at least as fully afféctively as the
Customer might do, including, without limitation), the filing and prosecuting of registration ananisfer applications
with the appropriate federal, state, local or otlggncies or authorities with respect to trademadgsyrights and
patentable inventions and processes, (ii) uportemrihotice to the Customer (if such notice is reggiby law), the
exercise of voting rights with respect to votingusdties, which rights may be exercised, if theiBed Party so elects,
with a view to causing the liquidation of assetshaf issuer of any such securities, and (iii) tkecation, delivery and
recording, in connection with any sale or othepdsstion of any Collateral, of the endorsementsigasnents or other
instruments of conveyance or transfer with respestich Collateral.

(b) Notwithstanding clause (a) above, unless am&oEDefault has occurred and is continuing, teeused
Party shall not exercise its rights under such pafattorney unless it firsts requests the Custaméake such action
and the Customer shall have failed to do so wiBirdays of any such request.

SECTION 21.02. Ratification by CustomeFo the extent permitted by law, the Customer Ineratifies all
that said attorneys shall lawfully do or causedalbne by virtue hereof. This power of attorneg mower coupled
with an interest and is irrevocable.

SECTION 21.03. No Duty on Secured Parfyhe powers conferred on the Secured Party heesard
solely to protect its interests in the Collatenad g&hall not impose any duty upon it to exercisesuch powers. The
Secured Party shall be accountable only for theusmtsathat it actually receives as a result of tker@se of such
powers, and neither it nor any of its officersediors, employees or agents shall be responsilthe tGustomer for
any act or failure to act, except for the SecuradyP own gross negligence or willful misconduct.

ARTICLE XXII. RIGHTS AND REMEDIES.

(a) If an Event of Default shall have occurred Bedontinuing, the Secured Party, without any ottodice
to or demand upon the Customer shall have (in madio all other rights and remedies provided heogiby law) the
rights and remedies specified in any jurisdictionvhich enforcement hereof is sought of a secuaety under the
UCC and any additional rights and remedies whicly beaprovided to a secured party in any jurisdictrowhich
Collateral is located, including, without limitatipthe right to take possession of the Collatesabject to applicable
export control restrictions and security regulasipmnd for that purpose the Secured Party mafgrsas the Customer
can give authority therefor, enter upon any presmw@ewhich the Collateral may be situated and rentbg sam



therefrom. The Secured Party may in its reasordibtetion require the Customer to assemble ahgr
part of the Collateral at such location or locasievithin the jurisdiction(s) of the Customer’s pmial office(s) or at
such other locations as the Secured Party maymabBodesignate. Unless the Collateral is perishabkhreatens to
decline speedily in value or is of a type custolgaold on a recognized market, the Secured Pa#gl give to the
Customer at least 10 Business Days prior writtdicemf the time and place of any public sale oli&eral or of the
time after which any private sale or any othernded disposition is to be made. The Customer hesebyowledges
that 10 Business Days prior written notice of ssale or sales shall be reasonable notice. In addiifhe Customer
waives any and all rights that it may have to agwadlhearing in advance of the enforcement of afthe Secured
Party’s rights and remedies hereunder, includinthout limitation, its right following an Event @efault to take
immediate possession of the Collateral and to éseits rights and remedies with respect thereto.

(b) If the Proceeds of sale, collection or othalization of or upon the Collateral are insuffidiém cover the
Obligations, the Customer shall remain liable foy deficiency. The Secured Party shall not incuyr lability as a
result of the sale of the Collateral, or any plaeréof, at any private sale conducted in a commakyeieasonable
manner and otherwise in compliance with the UCCagplicable export control restrictions. The Custoimereby
waives any claims against the Secured Party artsfmgason of the fact that the price at whichGlo#dateral may
have been sold at such a private sale was lesshbanice that might have been obtained at a pshlie or was less
than the aggregate amount of the Obligations eviire iSecured Party accepts the first offer reckased does not
offer the Collateral to more than one offeree,swlas the sale was conducted in a commercialoredole manner.
The Secured Party may be the purchaser of any of e Collateral at any public or private (te@textent any portic
of the Collateral being privately sold is of a kitlht is customarily sold on a recognized markedutnyject of widely
distributed standard price quotations,) sale imetance with the UCC, and the Secured Party skaditled, for the
purpose of bidding and making settlement or payroétiie purchase price for all or any part of thadl&eral sold at
any such sale made in accordance with the UCGsdaund apply any of the Obligations as a credaanount of the
purchase price for any Collateral payable by theugal Party at such sale. The Secured Party metheeCollateral
without giving any warranties as to the Collatenadl may specifically disclaim or modify any wariastof title or the
like. This procedure will not be considered to adeéy affect the commercial reasonableness of aleyaf the
Collateral.

ARTICLE XXIll. STANDARDS FOR EXERCISING RIGHTS ANOREMEDIES. TO THE EXTENT
THAT APPLICABLE LAW IMPOSES DUTIES ON THE SECUREDARTY TO EXERCISE REMEDIES IN A
COMMERCIALLY REASONABLE MANNER, THE CUSTOMER ACKNOWEDGES AND AGREES THAT IT
IS NOT COMMERCIALLY UNREASONABLE FOR THE SECURED HATY (A) TO FAIL TO INCUR
EXPENSES REASONABLY DEEMED SIGNIFICANT BY THE SECUWED PARTY TO PREPARE
COLLATERAL FOR DISPOSITION OR OTHERWISE TO FAIL TOOMPLETE RAW MATERIAL OR WORK-
IN-PROGRESS INTO FINISHED GOODS OR OTHER FINISHER®DUCTS FOR DISPOSITION, (B) TO FAIL
TO OBTAIN THIRD PARTY CONSENTS FOR ACCESS TO COLLEARAL TO BE DISPOSED OF, OR TO
OBTAIN OR, IF NOT REQUIRED BY OTHER LAW, TO FAIL T@BTAIN GOVERNMENTAL OR THIRD
PARTY CONSENTS FOR THE COLLECTION OR DISPOSITION @EOLLATERAL TO BE COLLECTED OR
DISPOSED OF, (C) TO FAIL TO EXERCISE COLLECTION REWIES AGAINST ACCOUNT CUSTOMERS
OR OTHER PERSONS OBLIGATED ON COLLATERAL OR TO FAITO REMOVE LIENS OR
ENCUMBRANCES ON OR ANY ADVERSE CLAIMS AGAINST COLLAERAL, (D) TO EXERCISE
COLLECTION REMEDIES AGAINST ACCOUNT CUSTOMERS ANDTHER PERSONS OBLIGATED ON
COLLATERAL DIRECTLY OR THROUGH THE USE OF COLLECTIR AGENCIES AND OTHER
COLLECTION SPECIALISTS, (E) TO CONTACT OTHER PERSSNWHETHER OR NOT IN THE SAME
BUSINESS AS THE CUSTOMER, FOR EXPRESSIONS OF INTEREN ACQUIRING ALL OR ANY PORTIONM
OF THE COLLATERAL, (F) TO HIRE ONE OR MORE PROFESSNAL AUCTIONEERS TO ASSIST IN THE
DISPOSITION OF COLLATERAL, WHETHER OR NOT THE COLLA=RAL IS OF A SPECIALIZED NATURE,
(G) TO DISPOSE OF ASSETS IN WHOLESALE RATHER THANERAIL MARKETS, (H) TO DISCLAIM
DISPOSITION WARRANTIES, (I) AFTER AN EVENT OF DEFALT, TO PURCHASE INSURANCE OR
CREDIT ENHANCEMENTS TO INSURE THE SECURED PARTY A@®AST RISKS OF LOSS, COLLECTION
OR DISPOSITION OF COLLATERAL OR TO PROVIDE TO THEEEURED PARTY A GUARANTEED
RETURN FROM THE COLLECTION OR DISPOSITION OF COLLARAL, OR (J) TO THE EXTENT DEEMED
APPROPRIATE BY THE SECURED PARTY, TO OBTAIN THE SERCES OF OTHER BROKERS,
INVESTMENT BANKERS, CONSULTANTS AND OTHER PROFESSNALS TO ASSIST THE SECURED
PARTY IN THE COLLECTION OR DISPOSITION OF ANY OF THCOLLATERAL. THE CUSTOMEF




ACKNOWLEDGES THAT THE PURPOSE OF THIS SECTION 14TS PROVIDE NON-
EXHAUSTIVE INDICATIONS OF WHAT ACTIONS OR OMISSIONS8Y THE SECURED PARTY WOULD
FULFILL THE SECURED PARTY’S DUTIES UNDER THE UCC ORTHER LAW OF THE STATE OR ANY
OTHER RELEVANT JURISDICTION IN THE SECURED PARTY'EXERCISE OF REMEDIES AGAINST THE
COLLATERAL AND THAT OTHER ACTIONS OR OMISSIONS BY HE SECURED PARTY SHALL NOT BE
DEEMED TO FAIL TO FULFILL SUCH DUTIES SOLELY ON ACOUNT OF NOT BEING INDICATED IN
THIS SECTION 14. WITHOUT LIMITATION UPON THE FOREGING, NOTHING CONTAINED IN THIS
SECTION 14 SHALL BE CONSTRUED TO GRANT ANY RIGHTSOTHE CUSTOMER OR TO IMPOSE ANY
DUTIES ON THE SECURED PARTY THAT WOULD NOT HAVE BEE GRANTED OR IMPOSED BY THIS
AGREEMENT OR BY APPLICABLE LAW IN THE ABSENCE OF T SECTION 14.

ARTICLE XXIV. NO WAIVER BY SECURED PARTY, ETC THE SECURED PARTY SHALL NOT BE
DEEMED TO HAVE WAIVED ANY OF ITS RIGHTS OR REMEDIESN RESPECT OF THE OBLIGATIONS OR
THE COLLATERAL UNLESS SUCH WAIVER SHALL BE IN WRITNG AND SIGNED BY THE SECURED
PARTY. NO DELAY OR OMISSION ON THE PART OF THE SERED PARTY IN EXERCISING ANY RIGHT
OR REMEDY SHALL OPERATE AS A WAIVER OF SUCH RIGHTROREMEDY OR ANY OTHER RIGHT OR
REMEDY. A WAIVER ON ANY ONE OCCASION SHALL NOT BE ONSTRUED AS A BAR TO OR WAIVER
OF ANY RIGHT OR REMEDY ON ANY FUTURE OCCASION. ALIRIGHTS AND REMEDIES OF THE
SECURED PARTY WITH RESPECT TO THE OBLIGATIONS OR EHCOLLATERAL, WHETHER
EVIDENCED HEREBY OR BY ANY OTHER INSTRUMENT OR PAHES, SHALL BE CUMULATIVE AND
MAY BE EXERCISED SINGULARLY, ALTERNATIVELY, SUCCESS/ELY OR CONCURRENTLY AT SUCH
TIME OR AT SUCH TIMES AS THE SECURED PARTY DEEMS IPEDIENT.

ARTICLE XXV. WAIVERS BY CUSTOMER. THE SECURED PARTY SHALL HAVE NO DUTY AS
TO THE COLLECTION OR PROTECTION OF THE COLLATERALROANY INCOME THEREFROM, THE
PRESERVATION OF RIGHTS AGAINST PRIOR PARTIES, OR EHPRESERVATION OF ANY RIGHTS
PERTAINING THERETO BEYOND THE SAFE CUSTODY THEREGYS SET FORTH IN SECTION 10.2.

ARTICLE XXVI. MARSHALLING . THE SECURED PARTY SHALL NOT BE REQUIRED TO
MARSHAL ANY PRESENT OR FUTURE COLLATERAL SECURITYINCLUDING BUT NOT LIMITED TO
THE COLLATERAL) FOR, OR OTHER ASSURANCES OF PAYMENJF, THE OBLIGATIONS OR ANY OF
THEM OR TO RESORT TO SUCH COLLATERAL SECURITY OR GER ASSURANCES OF PAYMENT IN
ANY PARTICULAR ORDER, AND ALL OF ITS RIGHTS AND RENMDIES HEREUNDER AND IN RESPECT
OF SUCH COLLATERAL SECURITY AND OTHER ASSURANCES FAYMENT SHALL BE CUMULATIVE
AND IN ADDITION TO ALL OTHER RIGHTS AND REMEDIES, DWEVER EXISTING OR ARISING. TO THI
EXTENT THAT IT LAWFULLY MAY, THE CUSTOMER HEREBY AGREES THAT IT WILL NOT INVOKE
ANY LAW RELATING TO THE MARSHALLING OF COLLATERAL WHICH MIGHT CAUSE DELAY IN OR
IMPEDE THE ENFORCEMENT OF THE SECURED PARTY'S RIGHAND REMEDIES UNDER THIS
AGREEMENT OR UNDER ANY OTHER INSTRUMENT CREATING ORVIDENCING ANY OF THE
OBLIGATIONS OR UNDER WHICH ANY OF THE OBLIGATIONSS OUTSTANDING OR BY WHICH ANY
OF THE OBLIGATIONS IS SECURED OR PAYMENT THEREOF GSTHERWISE ASSURED, AND, TO THE
EXTENT THAT IT LAWFULLY MAY, THE CUSTOMER HEREBY IRREVOCABLY WAIVES THE BENEFITS
OF ALL SUCH LAWS.

ARTICLE XXVII. PROCEEDS OF DISPOSITIONS; EXPENSESHE CUSTOMER AGREES TO PAY
TO THE SECURED PARTY ON DEMAND ANY AND ALL REASONABE EXPENSES, INCLUDING
REASONABLE ATTORNEYS’ FEES AND DISBURSEMENTS, INCUWHED OR PAID BY THE SECURED
PARTY IN PROTECTING, PRESERVING OR ENFORCING THEGHRED PARTY’S RIGHTS AND
REMEDIES UNDER OR IN RESPECT OF ANY OF THE OBLIGAONS OR ANY OF THE COLLATERAL.
AFTER DEDUCTING ALL OF SAID EXPENSES, THE RESIDUEFOANY PROCEEDS OF COLLECTION OR
SALE OR OTHER DISPOSITION OF THE COLLATERAL SHALIT,O THE EXTENT ACTUALLY RECEIVED
IN CASH, BE APPLIED TO THE PAYMENT OF THE OBLIGATIONS IN SUCH ORDER OR PREFERENCE AS
THE SECURED PARTY MAY DETERMINE, PROPER ALLOWANCEMD PROVISION BEING MADE FOR
ANY OBLIGATIONS NOT THEN DUE. UPON THE FINAL PAYMEN AND SATISFACTION IN FULL OF ALL
OF THE OBLIGATIONS (OTHER THAN ANY CONTINGENT INDEMIITY OBLIGATIONS NOT DUE AND
PAYABLE AT THE TIME ALL OTHER OBLIGATIONS HAVE BEENDISCHARGED) AND THE




TERMINATION OF THE COMMITMENT TO PROVIDE LOANS UNDR THE CUSTOMER CREDIT
AGREEMENT AND AFTER MAKING ANY PAYMENTS REQUIRED BYSECTIONS 9-608(A)(1)(C) OR 9-615
(A)(3) OF THE UCC OF THE STATE, ANY EXCESS SHALL BEETURNED TO THE CUSTOMER. IN THE
ABSENCE OF FINAL PAYMENT AND SATISFACTION IN FULL & ALL OF THE OBLIGATIONS, THE
CUSTOMER SHALL REMAIN LIABLE FOR ANY DEFICIENCY.

ARTICLE XXVIII. OVERDUE AMOUNTS . UNTIL PAID, ALL AMOUNTS DUE AND PAYABLE BY
THE CUSTOMER HEREUNDER SHALL BE A DEBT SECURED BYHE COLLATERAL AND SHALL BEAR,
WHETHER BEFORE OR AFTER JUDGMENT, INTEREST AT THEARE OF INTEREST PER ANNUM SET
FORTH IN THE CUSTOMER CREDIT AGREEMENT.

ARTICLE XXIX. COLLATERAL SUBJECT TO COMMUNICATIONSACT . NOTWITHSTANDING
ANY OTHER PROVISION OF THIS AGREEMENT, ANY FORECLQBRE ON, SALE, TRANSFER OR OTHER
DISPOSITION OF, OR THE EXERCISE OF ANY RIGHTS TO Y& OR CONSENT WITH RESPECT TO ANY
OF THE COLLATERAL AS PROVIDED HEREIN OR ANY OTHER @GTION TAKEN BY THE SECURED
PARTY HEREUNDER SHALL BE IN COMPLIANCE WITH THE COMIUNICATIONS ACT AND THE RULES
AND REGULATIONS PROMULGATED THEREUNDER BY THE FEDER. COMMUNICATIONS
COMMISSION, AND TO THE EXTENT REQUIRED THEREBY, SUECT TO THE PRIOR APPROVAL OF
THE FEDERAL COMMUNICATIONS COMMISSION

ARTICLE XXX. GOVERNING LAW; CONSENT TO JURISDICTION THIS AGREEMENT SHALL BE
GOVERNED BY, AND CONSTRUED IN ACCORDANCE WITH, THEAWS OF THE STATE OF NEW YORK.
THE CUSTOMER AGREES THAT ANY ACTION OR CLAIM ARISIE OUT OF, OR ANY DISPUTE IN
CONNECTION WITH, THIS AGREEMENT, ANY RIGHTS, REMEMES, OBLIGATIONS, OR DUTIES
HEREUNDER, OR THE PERFORMANCE OR ENFORCEMENT HEREOR THEREOF, MAY BE BROUGHT
IN THE COURTS OF THE STATE OR ANY FEDERAL COURT SING THEREIN AND CONSENTS TO THE
NON-EXCLUSIVE JURISDICTION OF SUCH COURT AND TO SERVECOF PROCESS IN ANY SUCH SUIT
BEING MADE UPON THE PERSON, AT THE ADDRESS AND THBEANNER PROVIDED IN SECTION 9.09
OF THE CUSTOMER CREDIT AGREEMENT. THE CUSTOMER HEBE WAIVES ANY OBJECTION THAT
IT MAY NOW OR HEREAFTER HAVE TO THE VENUE OF ANY SOH SUIT OR ANY SUCH COURT OR
THAT SUCH SUIT IS BROUGHT IN AN INCONVENIENT COURT.

ARTICLE XXXI. WAIVER OF JURY TRIAL . THE CUSTOMER WAIVES ITS RIGHT TO A JURY
TRIAL WITH RESPECT TO ANY ACTION OR CLAIM ARISING @T OF ANY DISPUTE IN CONNECTION
WITH THIS AGREEMENT, ANY RIGHTS, REMEDIES, OBLIGATOINS, OR DUTIES HEREUNDER, OR THE
PERFORMANCE OR ENFORCEMENT HEREOF OR THEREOF. EXCEAS PROHIBITED BY LAW, THE
CUSTOMER WAIVES ANY RIGHT WHICH IT MAY HAVE TO CLAM OR RECOVER IN ANY LITIGATION
REFERRED TO IN THE PRECEDING SENTENCE ANY SPECIAAXEMPLARY, PUNITIVE OR
CONSEQUENTIAL DAMAGES OR ANY DAMAGES OTHER THAN, ORN ADDITION TO, ACTUAL
DAMAGES. THE CUSTOMER (l) CERTIFIES THAT NEITHER THSECURED PARTY NOR ANY
REPRESENTATIVE, AGENT OR ATTORNEY OF THE SECURED RAY HAS REPRESENTED, EXPRESSLY
OR OTHERWISE, THAT THE SECURED PARTY WOULD NOT, INKHE EVENT OF LITIGATION, SEEK TO
ENFORCE THE FOREGOING WAIVERS OR OTHER WAIVERS COANINED IN THIS AGREEMENT, AND
() ACKNOWLEDGES THAT THE SECURED PARTY IS RELYIN®PON, AMONG OTHER THINGS, THE
WAIVERS AND CERTIFICATIONS CONTAINED IN THIS SECTIQ 22.

ARTICLE XXXII. MISCELLANEOUS . THE HEADINGS OF EACH SECTION OF THIS AGREEMENT
ARE FOR CONVENIENCE ONLY AND SHALL NOT DEFINE OR MIT THE PROVISIONS THEREOF. THIS
AGREEMENT AND ALL RIGHTS AND OBLIGATIONS HEREUNDERSHALL BE BINDING UPON THE
CUSTOMER AND ITS RESPECTIVE SUCCESSORS AND ASSIGNKSID SHALL INURE TO THE BENEFIT
OF THE SECURED PARTY AND ITS SUCCESSORS AND ASSIGNSANY TERM OF THIS AGREEMENT
SHALL BE HELD TO BE INVALID, ILLEGAL OR UNENFORCEAR.E, THE VALIDITY OF ALL OTHER
TERMS HEREOF SHALL IN NO WAY BE AFFECTED THEREBY,MD THIS AGREEMENT SHALL BE
CONSTRUED AND BE ENFORCEABLE AS IF SUCH INVALID, ILEGAL OR UNENFORCEABLE TERM
HAD NOT BEEN INCLUDED HEREIN. THE CUSTOMER ACKNOWLEBGES RECEIPT OF A COPY OF THIS
AGREEMENT.




IN WITNESS WHEREOF , intending to be legally bound, the Customer leased this Agreement to be
duly executed as of the date first above written.

SIRIUS SATELLITE RADIO INC.

By: /s/ Patrick Donnelly

Name: Patrick Donnell
Title: EVP & General Counsel
Accepted:
SPACE SYSTEMS/LORAL, INC.

By: /s/ Richard Mastoloni_

Name: Richard Mastolol
Title: Vice President and Treasurer
EXHIBIT D
Form of Subsidiary Guarantee

GUARANTEE AGREEMENT (this “Guarantee”) dated as of May 31, 2006, by the undersignedayuars
(each a ‘Guarantor ” and collectively the ‘Guarantors ”, which term shall include on any date all Othera@antors
theretofore becoming a party to this Guaranteessabprovided), in favor of the Initial Lender refed to below and
the other lenders, if any, from time to time (eachLender ” and collectively the ‘Lenders”) under that certain
Customer Credit Agreement, dated as of May 31, Z886he same may be supplemented or amendediframa
time, the “Customer Credit Agreement” and terms defined therein and not otherwise @efinerein are used herein
as so defined) entered into by Sirius Satellitei®&tk. (the “Customer”) and Space Systems/Loral, Inc. (the “
Initial Lender ” and, together with the other Lenders and theipeetive successors and assigns, sometimes
individually an “Obligee” and collectively the ‘Obligees”).

WHEREAS, it is a condition precedent to the obiigiatof the Initial Lender to make Loans under the
Customer Credit Agreement that certain Materialsglibries of the Customer existing on the datedfezrecute and
deliver this Guarantee or a separate Guarante¢asiiadly in the form of this Guarantee; and

WHEREAS, the Customer is also obligated under 8e@i05 of the Customer Credit Agreement to cause
certain other Material Subsidiaries of the Custotodrecome a party to this Guarantee or executalaliner a
separate guarantee substantially in the form ef@uarantee (as to any Guarantor party to this &bee, the other
Guarantors party to this Guarantee and any of stl@r guarantees are sometimes collectively Déner
Guarantors ” and such other guarantees are sometimes coldytilre “Other Guarantees”); and

WHEREAS, the Guarantors are Material Subsidiarfebe Customer and, as such, will benefit by virbfie
the financial accommodations extended to the Custdoy the Lenders.

NOW, THEREFORE, in consideration of the foregoitigg Guarantors hereby jointly and severally ageee a
follows:

ARTICLE XXXIII. GUARANTEE.
SECTION 33.01 Obligations Guarantee

The Guarantors jointly and severally hereby abstutinconditionally and irrevocably guarantee



primary obligor and not merely as sureties,

() the punctual payment when due, whether atdtataturity, by prepayment, by acceleration or othes,
of all obligations of the Customer arising undex @ustomer Credit Agreement, the Notes and the atien
Documents, whether for principal, interest (inchglivithout limitation, to the extent permitted lay, interest ol
any overdue principal and interest at the ratesiBpé in the Notes and interest accruing or becgawing both
prior to and subsequent to the commencement obankruptcy, insolvency, examinership, reorganizatio
moratorium or similar proceeding involving the Gamser), fees, expenses, indemnification or othervéed

(ii) the due and punctual performance and obseesdgdhe Customer of all covenants, agreements and
conditions on its part to be performed and obsenreter the Customer Credit Agreement, the Noteglandthe
Loan Documents.

(all such obligations are called th&tiaranteed Obligations”).

Without limiting the generality of the foregoindyis Guarantee guarantees, to the extent providesin¢he
payment of all amounts which constitute part of@earanteed Obligations and would be owed by angrd®erson to
any Obligee but for the fact that they are unergabde or not allowable due to the existence ofrkigptcy,
insolvency, examinership, reorganization, moratarar similar proceeding involving such Person.

SECTION 33.02. Character of Guaran

This Guarantee constitutes a present and contirguagantee of payment and not of collection anth eac
Guarantor guarantees that the Guaranteed Obligatvdhbe paid and performed strictly in accordamcth the terms
of the Customer Credit Agreement and the Notegrogss of any law, regulation or order now or h#teg in effect
in any jurisdiction affecting any of such termstloe rights of the Customer with respect thereta dbligations of
each Guarantor under this Guarantee are indepeotithre Guaranteed Obligations, and a separateragtiactions
may be brought and prosecuted against each Guatargaforce this Guarantee, irrespective of whedimy action is
brought against the Customer, any Other Guaramtany other Person liable for the Guaranteed Otitiga or
whether the Customer, any Other Guarantor or amgrauch Person is joined in any such action oot To the
extent permitted by law, the liability of each Garator under this Guarantee shall be primary, absgoiwevocable,
and unconditional irrespective of:

(i) any lack of validity or enforceability of anyu@ranteed Obligation, the Customer Credit Agreentbat
Notes, any Other Guarantee or any agreement oument relating thereto;

(i) any change in the time, manner or place ofrpegt of, or in any other term of, all or any of the
Guaranteed Obligations, or any other amendmentorer of or any consent to departure from the Gusto
Credit Agreement, the Notes or any Other Guarantee;

(iif) any taking, exchange, release or non-peréectf any collateral, or any taking, release or radneent or
waiver of or consent to departure by any otherdteliable, or any other guarantee, for all or ahthe
Guaranteed Obligations;

(iv) any manner of application of collateral, oopeeds thereof, to all or any of the Guaranteedy@iobns,
or any manner of sale or other disposition of amliateral or any other assets of the Customer piGther
Guarantor;

(v) any change, restructuring or termination of ¢beporate structure or existence of the Customanyg
Other Guarantor; or

(vi) any other circumstance (including without ltation any statute of limitations) that might othere
constitute a defense, offset or counterclaim akbalto, or a discharge of, the Customer or any Q&hearantor.

If any event permitting the acceleration of the umigy of the principal amount of the Notes shalbaay time



have occurred and be continuing and such accalar@ind the effect thereof on the Guaranteed Olmigs)
shall at such time be prevented by reason of thdgrecy against the Customer or any other Persarcage or
proceeding under a bankruptcy or insolvency lawhdauarantor agrees that, for purposes of this &iee and such
Guarantor’s obligations under this Guarantee, thaunty of the principal amount of the Notes slldeemed to
have been accelerated (with a corresponding affetihe Guaranteed Obligations) with the same eéedt the
Lenders had accelerated the Notes in accordanbelhvtterms of the Agreement, and such Guarangdk feinthwith
pay such principal amount, any interest thereonaarydother amounts guaranteed hereunder withothigiunotice or
demand.

SECTION 33.03. Waiver
Each Guarantor hereby irrevocably waives, to thergpermitted by applicable law:

(i) promptness, diligence, presentment, noticecobptance and any other notice with respect tabtiye
Guaranteed Obligations and this Guarantee;

(i) any requirement that any Obligee or any otRerson protect, secure, perfect or insure any aiemy
property subject thereto or exhaust any right ke &@ny action against the Customer or any othesdPesr any
collateral;

(iif) any defense, offset or counterclaim arisingrbason of any claim or defense based upon amnday
any Obligee;

(iv) any duty on the part of any Obligee to diselds such Guarantor any matter, fact or thing iredatb the
business, operation or condition of any Personitarassets now known or hereafter known by suclig@éj and

(v) any rights by which it might be entitled to tae suit on an accrued right of action in respéciny of the
Guaranteed Obligations or require suit againstCthstomer or such Guarantor or any other Person.

ARTICLE XXXIV. SUBROGATION, ETC.
SECTION 34.01 Subrogation and Contributic

No Guarantor shall assert, enforce, or otherwisgase (a) any right of subrogation to any of tights,
remedies, powers, privileges or Liens of any Oldigeany other beneficiary against the Customeangrother
Guarantor on the Guaranteed Obligations or anyishl or other security, or (b) any right of reszy
reimbursement, contribution, indemnification, an#ar right against the Customer or any other Gui@nain respect (
the Guaranteed Obligations, and each Guarantobyevaives any and all of the foregoing rights, rdrae, powers,
privileges and the benefit of, and any right totipgrate in, any collateral or other security giverany Obligee or any
other beneficiary to secure payment of the Guaeah@bligations, in each case, until such time asZbaranteed
Obligations have been indefeasibly paid in full.

SECTION 34.02. Reinstateme

Each Guarantor agrees that its obligations undeiGharantee shall be automatically reinstateddf @ the extent th
for any reason any payment by or on behalf of thst@ner or one or more Other Guarantors is resdindenust be
otherwise restored by any Obligee, whether aswltresany proceedings in bankruptcy or reorgamizabr otherwise
all as though such amount had not been paid.

SECTION 34.03. Separate Claims, ¢

Each default in the payment or performance of driii@ Guaranteed Obligations shall give rise teasate claim ar
cause of action hereunder, and separate claimstemsay be made and brought, as the case maebayrider as ea
such default occurs. Each Guarantor will from teiméme deliver, upon the reasonable request of@ibligee, a
satisfactory acknowledgment of such Guarantor’sinamg liability hereunder to the extent provideerein.



ARTICLE XXXV. REPRESENTATIONS AND WARRANTIES
Each Guarantor represents and warrants as toasétfllows:

(i) Such Guarantor is a company or other legahgnitily organized and validly existing in good stang
under the laws of the jurisdiction in which it igganized and has all requisite power and authtwigxecute,
deliver and perform its obligations under this Gudee.

(i) The execution and delivery of this Guarantes been duly authorized by all necessary actiah®mpart
of such Guarantor and this Guarantee has beentexkand delivered by one or more duly authorizéidefs of
such Guarantor. This Guarantee constitutes a legkd, and binding obligation of such Guarantorfoeceable
against such Guarantor in accordance with its teexept that the enforceability hereof may betkahiby
applicable bankruptcy, reorganization, arrangemriasglvency, moratorium or similar laws affectirget
enforceability of creditors’ rights generally angbgect to the availability of equitable remedies.

(i) The execution, delivery and performance bgls@Guarantor of this Guarantee does not and will no

(A) violate any applicable law or regulation of aBgvernmental Authority, or official or judicial der
of a court of competent jurisdiction binding on Bguarantor or any of its properties;

(B) conflict with its Certificate of Incorporatioor other constitutive documents of such Guarantor;

(C) conflict with any agreement or document to vahscich Guarantor is a party or that is binding upon
any such Guarantor or any of its properties; or

(D) result in the creation or imposition of any hien any of the properties of any such Guarantor
pursuant to the provisions of any agreement or chect.

(iv) Such Guarantor is executing and delivering tBuarantee and incurring its obligations hereufatéts
own benefit and for the purpose of its businesssamth Guarantor is able to pay its debts and willbecome
unable to pay its debts as a consequence of ingustich obligations.

(v) There are no actions, suits or proceedingsrtpeéore any arbitrator or Governmental Authoritomn
pending against or threatened against or affethiagCcustomer or such Guarantors (i) as to whicrettsea
reasonable possibility of an adverse determinatiwhthat, if adversely determined, could reasonbélgxpecte:
individually or in the aggregate, to result in atstaal Adverse Effect or (ii) that involve this Aggment, any
other Loan Document or the Transactions

ARTICLE XXXVI. TAXES
SECTION 36.01 Payments Free of Tax

Any and all payments by or on account of any olblagaof any Guarantor hereunder shall be madednekeclear of
and without deduction for any Indemnified Taxe®tiner Taxes; PROVIDED that if a Guarantor shalfdxguired to
deduct any Indemnified Taxes or Other Taxes frooh qaayments, then (i) the sum payable shall beeasad as
necessary so that after making all required deduast{including deductions applicable to additiosiahs payable
under this Section) the Lender receives an amayurdleo the sum it would have received had no siectuctions bee
made, (ii) the Guarantor shall make such deductmak(iii) the Guarantor shall pay the full amodatiucted to the
relevant Governmental Authority in accordance \aitiplicable law.

SECTION 36.02. Indemnification by the Guarar

The Guarantors shall, jointly and severally, inddyntine Lender, within 10 Business Days after verttdemand

therefor, for the full amount of any Indemnifiedxgs or Other Taxes (including Indemnified Taxe©trer Taxes
imposed or asserted on or attributable to amouwayalge under this Section) paid by the Lender arydpgnalties,
interest and reasonable expenses arising therefravith respect thereto, whether or not such IndéathTaxes ol



Other Taxes were correctly or legally imposed ceasd by the relevant Governmental Authority. Aitieate as to
the amount of such payment or liability deliverediie Guarantors by the Lender shall be conclusbgent manifest
error.

SECTION 36.03. Evidence of Payme

As soon as practicable after any payment of IndBethiTaxes or Other Taxes by a Guarantor to a Gouental
Authority, such Guarantor shall deliver to the Lenthe original or a certified copy of a receiued by such
Governmental Authority evidencing such paymenayoof the return reporting such payment or otvedlence of
such payment reasonably satisfactory to the Lender.

ARTICLE XXXVII. MISCELLANEOUS.
SECTION 37.01 Amendment:

No amendment or waiver of any provision of this Gmee and no consent to any departure by the Gioas
therefrom shall in any event be effective unlegssglime shall be in writing and signed by all Oldgye

SECTION 37.02. Notice

All notices and other communications provided ferdunder shall be in writing, shall be hand debkdeisent
by confirmed facsimile transmission (hard copy ¢opbovided by overnight courier on the date of smahsmission)
or sent by an overnight courier of internationahsting and shall be addressed:

(i) if to a Guarantor, at the address set forthstoch Guarantor in Annex 1 hereto, or at such abldress as
such Guarantor may hereafter designate by notiea¢h Obligee, or

(ii) if to the Initial Lender, at the address asfeeth in Section 9.01 of the Customer Credit Agreent or at
such other address as such Lender may hereafigndesby notice to the Guarantors, or

(iii) if to any other Lender, at the address suelmder may hereafter designate by notice to the dht@us.
SECTION 37.03. Governing La

This Guarantee shall be governed by, and consanddnforced in accordance with, the law of théeSta
New York, United States of America, excluding cte-of-law principles of the laws of such State thatwd require
the application of the laws of a jurisdiction othiean such State.

SECTION 37.04. No Waive

No failure on the part of any Obligee to exerce®] no delay in exercising, any right hereundell siparate
as a waiver thereof; nor shall any single or pbetx@rcise of any right hereunder preclude anyrathéurther exercis
thereof or the exercise of any other right. Theedi®s herein provided are cumulative and not exausf any
remedies provided by law.

SECTION 37.05. Jurisdiction; Service Of Processjwiaof Jury Trial.

(a) Each Guarantor irrevocably submits to the nariusive jurisdiction of any New York State or fede
court sitting in the Borough of Manhattan, The GQiffNew York, over any suit, action or proceedimigiag out of or
relating to this Guarantee. To the fullest extentay effectively do so under applicable law, e@clarantor
irrevocably waives and agrees not to assert, byafayotion, as a defense or otherwise, any claaiths not subjec
to the in personam jurisdiction of any such coamty objection that it may now or hereafter havéhlaying of the
venue of any such suit, action or proceeding brougany such court and any claim that any sucty aation or
proceeding brought in any such court has been btangn inconvenient forum.

(b) Each Guarantor agrees, to the fullest extemiy effectively do so under applicable law, th&ihal



judgment in any suit, action or proceeding of th&ure referred to in paragraph (a) of this Sechidn
brought in any such court shall be conclusive andibg upon it, subject to rights of appeal and rhayenforced in
the courts of the United States of America or tteeSof New York (or any other courts to the juigsidn of which it
or any of its assets is or may be subject) by augan such judgment.

(c) Each Guarantor consents to process being senatd/ suit, action or proceeding of the natuferred to
in paragraph (a) of this Section 5.5 by mailingppycthereof by registered or certified or priotityil, postage prepal
return receipt requested, or delivering a copyabkin the manner for delivery of notices specifie&ection 5.2, to
the Customer at its address set forth in Sectidh(8) of the Customer Credit Agreement or at subkraaddress of
the Customer as it shall have provided to the Leniheaccordance with such Section 9.01(a), as Quarantor’'s
agent for the purpose of accepting service of anggss in the State of new York. Each Guarantaesgthat such
service upon receipt (i) shall be deemed in evespect effective service of process upon it ingugh suit, action or
proceeding and (ii) shall, to the full extent petted by law, be taken and held to be valid perseealice upon and
personal delivery to it. Notices hereunder shaltteclusively presumed received as evidenced ®ligedy receipt
furnished by the United States Postal Service gromernight courier of international standing.

(d) Nothing in this Section 5.5 shall affect thghti of any Obligee to serve process in any maneaniited
by law, or limit any right that the Obligees maw&do bring proceedings against any Guarantorercturts of any
appropriate jurisdiction or to enforce in any lalnfuanner a judgment obtained in one jurisdictioary other
jurisdiction.

(e) EACH GUARANTOR WAIVES TRIAL BY JURY IN ANY ACTON BROUGHT ON OR WITH
RESPECT TO THIS GUARANTEE OR ANY OTHER DOCUMENT EXBEJTED IN CONNECTION HEREWITH.

SECTION 37.06. Severabilil
In case any one or more of the provisions containédis Guarantee, or any application thereof|ldea
invalid, illegal or unenforceable in any respelg validity, legality and enforceability of the raming provisions
contained herein, and any other application thesdwdll not in any way be affected or impaired ¢togr
SECTION 37.07. Counterpat
This Guarantee may be executed in any number oftequarts, each of which shall be an original biubfa
which together shall constitute one instrument.hE@muNterpart may consist of a number of copiesdfeeach signed
by less than all, but together signed by all, ef Guarantors.

IN WITNESS WHEREOF each Guarantor has caused th&@htee to be executed on its behalf as of the
first above written.

[GUARANTOR] [GUARANTOR]
By o By

Title Title
By _— By

Title Title
[GUARANTOR] [GUARANTOR]
By o By

Title Title
By By

ﬂe Title



