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ITEMS 1.01, 1.02, 2.01, 2.03, AND 5.02. 
ACQUISITION OF PANAMSAT HOLDING CORPORATION 
 
          On July 3, 2006, Intelsat (Bermuda), Ltd. ("INTELSAT BERMUDA"), a 
wholly owned subsidiary of the registrant Intelsat, Ltd., completed the 
previously announced acquisition (the "ACQUISITION") of PanAmSat Holding 
Corporation ("PANAMSAT HOLDCO"), pursuant to a Merger Agreement, dated as of 
August 28, 2005, by and among Intelsat Bermuda, Proton Acquisition Corporation 
and PanAmSat HoldCo (the "MERGER AGREEMENT"). Pursuant to the Merger Agreement, 
Proton Acquisition Corporation merged with and into PanAmSat HoldCo, with 
PanAmSat HoldCo surviving the merger, and each share of common stock of PanAmSat 
HoldCo was converted into the right receive $25.00, plus approximately $0.00927 
in respect of a pro rata quarterly dividend, in cash without interest. 
 
          The Acquisition was financed by an issuance by Intelsat Bermuda of 
senior notes due 2013 and 2016 in an aggregate principal amount of 
$2.34 billion (the "INTELSAT NOTES"), a $600 million borrowing by Intelsat 
Bermuda under a Senior Bridge Loan Credit Agreement, dated as of July 3, 2006, 
by and between Intelsat Bermuda, the lenders from time to time parties thereto, 
Deutsche Bank AG Cayman Islands Branch, as Administrative Agent, Deutsche Bank 
Securities Inc., as Syndication Agent and Deutsche Bank Securities Inc., 
Citigroup Global Markets Inc., Credit Suisse Securities (USA) LLC and Lehman 
Brothers Inc., as Joint Lead Arrangers and Joint Bookrunners (the "SENIOR BRIDGE 
LOAN CREDIT AGREEMENT"), an issuance by PanAmSat Corporation, a wholly owned 



subsidiary of PanAmSat HoldCo ("PANAMSAT OPCO"), of 9% Senior Notes due 2016 in 
an aggregate principal amount of $575 million (the "PANAMSAT NOTES"), and cash 
on hand at Intelsat Bermuda, PanAmSat OpCo and their respective affiliates. 
 
          As a result of the completion of the Acquisition, PanAmSat HoldCo 
became 100% owned by Intelsat Bermuda. The foregoing brief summary is qualified 
in its entirety by reference to the Merger Agreement included as Exhibit 99.1 
hereto and incorporated herein by reference. 
 
          Following the completion of the Acquisition, the name of PanAmSat 
HoldCo was changed to Intelsat Holding Corporation (and PanAmSat HoldCo will 
hereafter be referred to as Intelsat Holding Corporation) and the name of 
PanAmSat OpCo was changed to Intelsat Corporation (and PanAmSat OpCo will 
hereafter be referred to as Intelsat Corporation). 
 
ISSUANCE OF NOTES 
 
          On July 3, 2006, Intelsat Bermuda issued the Intelsat Notes. The 
Intelsat Notes consist of $750 million in aggregate principal amount of 9 1/4% 
Senior Notes due 2016 that are guaranteed by Intelsat, Ltd. and certain 
subsidiaries of Intelsat Bermuda (the "GUARANTEED NOTES"), $260 million in 
aggregate principal amount of Floating Rate Notes due 2013 (the "FLOATING RATE 
NOTES") and $1,330 million in aggregate principal amount of 11 1/4% Senior Notes 
due 2016 (the "2016 NOTES" and, together with the Floating Rate Notes, the 
"NON-GUARANTEED NOTES"). The Non-Guaranteed Notes are not guaranteed by any of 
the subsidiaries of Intelsat Bermuda, but these notes are guaranteed by 
Intelsat, Ltd. The Floating Rate Notes bear interest at LIBOR plus 600 basis 
points (determined in accordance with the Non-Guaranteed Notes Indenture 
referred to below). Also on July 3, 2006, Intelsat Corporation issued the 
PanAmSat Notes. 
 



 
 
The net proceeds from these offerings were used, together with cash on hand and 
a borrowing by Intelsat Bermuda of $600 million under the Senior Bridge Loan 
Credit Agreement, to complete the Acquisition and to fund the purchase of 
certain outstanding notes of Intelsat Holding Corporation. 
 
          The Indenture dated as of July 3, 2006 pursuant to which the 
Non-Guaranteed Notes were issued is attached hereto as Exhibit 4.1 and 
incorporated herein by reference (the "NON-GUARANTEED NOTES INDENTURE"). The 
Indenture dated as of July 3, 2006 pursuant to which the Guaranteed Notes were 
issued is attached hereto as Exhibit 4.2 and incorporated herein by reference 
(the "GUARANTEED NOTES INDENTURE" and, together with the Non-Guaranteed Notes 
Indenture, the "INDENTURES"). 
 
          The Indentures contain covenants which include, among other things: a 
limitation on Intelsat Bermuda and some of its restricted subsidiaries' ability 
to incur additional debt or issue disqualified or preferred stock; a limitation 
on Intelsat Bermuda's and some of its restricted subsidiaries' ability to pay 
dividends, make other equity distributions or repurchase or redeem capital 
stock; a limitation on Intelsat Bermuda's and some of its restricted 
subsidiaries' ability to make certain investments; a limitation on Intelsat 
Bermuda's and some of its restricted subsidiaries' ability to enter into 
transactions with affiliates; a limitation on merger, consolidation and sale of 
assets applicable to Intelsat Bermuda and some of its restricted subsidiaries; 
and a limitation on Intelsat Bermuda's and some of its restricted subsidiaries' 
ability to incur liens on any of Intelsat Bermuda's assets securing other 
indebtedness. 
 
          The Indentures also contain events of default with respect to: default 
in payments of interest after a 30-day grace period or a default in the payment 
of principal when due; subject to a certain exception, default in the 
performance of any covenant in the Indentures that continues for more than 60 
days after notice of default has been provided to Intelsat Bermuda; failure to 
make any payment when due, including applicable grace periods, under any 
indebtedness for money borrowed by Intelsat, Ltd., Intelsat Bermuda or a 
significant subsidiary thereof having a principal amount in excess of $75 
million; the acceleration of the maturity of any indebtedness for money borrowed 
by Intelsat, Ltd., Intelsat Bermuda or a significant subsidiary thereof having a 
principal amount in excess of $75 million; failure by Intelsat, Ltd., Intelsat 
Bermuda or a significant subsidiary to pay final judgments aggregating in excess 
of $75 million, which judgments are not discharged, waived or stayed for 60 
days; on certain events of bankruptcy, insolvency or reorganization of Intelsat, 
Ltd., Intelsat Bermuda or a significant subsidiary; or, with respect to the 
Guaranteed Notes, any guarantee of a significant subsidiary which ceases to be 
in full force and effect. 
 
          The Intelsat Notes are redeemable on the dates, at the redemption 
prices and in the manner specified in the Indentures. 
 
          Intelsat Bermuda agreed pursuant to a registration rights agreement 
(the "GUARANTEED NOTES REGISTRATION RIGHTS AGREEMENT") to make an offer to 
exchange the Guaranteed Notes for registered, publicly tradable notes that have 
substantially identical terms to the Guaranteed Notes. Intelsat Bermuda agreed 
pursuant to a registration rights agreement (the "NON-GUARANTEED NOTES 
REGISTRATION RIGHTS AGREEMENT") to make an offer to exchange the Non-Guaranteed 
Notes for registered, publicly tradable notes that have substantially identical 
terms to the Non-Guaranteed Notes. 
 
          The Non-Guaranteed Notes Registration Rights Agreement, dated as of 
July 3, 2006, is attached hereto as Exhibit 4.3 and incorporated herein by 
reference. The Guaranteed Notes 
 



 
 
Registration Rights Agreement, dated as of July 3, 2006, is attached hereto as 
Exhibit 4.4 and incorporated herein by reference. 
 
NEW CREDIT FACILITIES 
 
          On July 3, 2006, Intelsat Bermuda entered into the Senior Bridge Loan 
Credit Agreement. Intelsat Bermuda borrowed the full $600 million available 
under the Senior Bridge Loan Credit Agreement on July 3, 2006 to finance the 
Acquisition. 
 
          Borrowings under the Senior Bridge Loan Credit Agreement are unsecured 
and not guaranteed by any other entities. If the loans outstanding under the 
Senior Bridge Loan Credit Agreement are not repaid within one year after the 
date of borrowing (the "INITIAL MATURITY DATE"), the loans will be automatically 
exchanged for Exchange Notes in the same amount maturing ten years after the 
date of borrowing. The Exchange Notes are to be issued by Intelsat Bermuda 
pursuant to a form of indenture attached to the Senior Bridge Loan Credit 
Agreement. Holders of the Exchange Notes will have registration rights. The 
Senior Bridge Loan Credit Agreement contains substantially the same covenants 
and events of default as the Non-Guaranteed Notes Indenture. 
 
          Borrowings under the Senior Bridge Loan Credit Agreement bear interest 
at the LIBOR rate in effect from time to time (determined in accordance with the 
Senior Bridge Loan Credit Agreement) plus 600 basis points. In no event 
will such interest rate exceed 11.25%. 
 
          Also in connection with the Acquisition, Intelsat Subsidiary Holding 
Company, Ltd. (as borrower) and Intelsat Intermediate Holding Company, Ltd. (as 
guarantor), each an indirect wholly owned subsidiary of Intelsat, Ltd., entered 
into a Credit Agreement, dated as of July 3, 2006, with the several lenders from 
time to time parties thereto, Citicorp USA, Inc., as Administrative Agent, 
Credit Suisse, Cayman Islands Branch, as Syndication Agent, and Citigroup Global 
Markets Inc., Deutsche Bank Securities Inc., Credit Suisse Securities (USA) LLC 
and Lehman Brothers Inc., as Joint Lead Arrangers and Joint Bookrunners (the 
"NEW SUBHOLDCO CREDIT AGREEMENT"). 
 
          The New SubHoldCo Credit Agreement includes a $344.75 million Tranche 
B Term Loan facility with a seven year maturity and a $300 million Revolving 
Credit facility with a six-year maturity. Up to $200 million of the revolving 
credit facility is available for issuance of letters of credit. Additionally, up 
to $35 million of the revolving credit facility is available for swingline 
loans. Both the face amount of any outstanding letters of credit and any swing 
line loans reduce availability under the revolving credit facility on a dollar 
for dollar basis. The revolving credit facility is available on a revolving 
basis during the period beginning on the closing date of the Acquisition and the 
initial funding of the credit facilities and terminating six years later. 
 
          Proceeds of the loans made under the New SubHoldCo Credit Agreement on 
July 3, 2006 were used to satisfy in full all obligations under the borrower's 
prior secured credit facility with Deutsche Bank Trust Company, as 
administrative agent. No early termination penalties were incurred in connection 
with the termination. 
 
          The interest rates for the borrowings under the New SubHoldCo Credit 
Agreement range from the LIBOR Rate plus 2.00% to the LIBOR Rate plus 2.25%, or 
the ABR plus 1.00% to the 
 



 
 
ABR plus 1.25%, depending on certain financial measures. The ABR and LIBOR are 
determined as specified in the New SubHoldCo Credit Agreement. 
 
          Obligations under the New SubHoldCo Credit Agreement were guaranteed 
by certain of Intelsat's subsidiaries, as well as by Intelsat Intermediate 
Holding Company, Ltd., and secured by a perfected first priority security 
interest to the extent legally permissible in substantially all of the tangible 
and intangible assets of the borrower and guarantors, with certain agreed 
exceptions. 
 
          The New SubHoldCo Credit Agreement is attached hereto as Exhibit 10.1 
and incorporated herein by reference. The Senior Bridge Loan Credit Agreement is 
attached hereto as Exhibit 10.2 and incorporated herein by reference. 
 
EMPLOYMENT AGREEMENT WITH JOSEPH R. WRIGHT 
 
          In connection with the Acquisition, Joseph R. Wright entered into an 
employment agreement with Intelsat Holdings, Ltd., the parent company of 
Intelsat, Ltd., on June 28, 2006 which provides for his employment as Chairman 
of the Board of Directors of Intelsat Holdings, Ltd., and Intelsat, Ltd., and 
Conny Kullman resigned as Chairman of the Board of Directors of Intelsat 
Holdings, Ltd. and Intelsat, Ltd. 
 
          The terms of the employment agreement with Mr. Wright are 
substantially as follows. The employment agreement has a term of two years, with 
an option to extend for an additional year by mutual agreement. The employment 
agreement provides that Mr. Wright will be paid an annual base salary of 
$600,000 during the term, which will be reviewed for increase no less frequently 
than annually. The employment agreement also provides that Mr. Wright will be 
eligible for an annual discretionary bonus with a maximum payment of 100% of his 
annual base salary, based on meeting pre-established performance targets, which 
will be pro rated for the partial year 2006. During the employment term, Mr. 
Wright generally will be eligible to participate in Intelsat Holdings, Ltd.'s 
and its affiliates' employee benefit plans and programs and will receive certain 
perquisites set forth in the employment agreement. 
 
          Under the employment agreement with Mr. Wright, Mr. Wright will 
receive a grant of options of Intelsat Holdings, Ltd. common shares equal to 
approximately 0.42% of the fully diluted common shares of Intelsat Holdings, 
Ltd., pro forma for all Intelsat Holdings, Ltd.'s common shares and options on 
common shares contemplated to be issued at or around the completion of the 
Acquisition and assuming repurchases of Intelsat Holdings, Ltd. common shares 
expected to be repurchased pursuant to agreements in effect as of the completion 
of the Acquisition. Such options (the "JW NEW OPTIONS") will vest in equal 
monthly installments over twenty four months commencing on the last day of the 
first full month following Mr. Wright's start date and subject to his continued 
employment through each applicable vesting date. The vesting of these 
time-vesting options will accelerate one year after any event that causes funds 
advised by or associated with Apax Partners Worldwide LLP, Apax Partners, L.P., 
Apollo Management V, L.P., MDP Global Investors, Limited, and Permira Advisers 
LLC (collectively, the "INVESTORS") (or other private equity investors) to cease 
to own collectively 40% or more of Intelsat Holdings, Ltd. 
 



 
 
          Pursuant to the employment agreement with Mr. Wright, Mr. Wright 
agreed to roll over options on common stock of Intelsat Holding Corporation 
having a value of $2 million into options on Intelsat Holdings, Ltd.'s common 
shares having the same aggregate in-the-money value. Such options (the "JW 
ROLLOVER OPTIONS") will have the same terms and conditions (other than the 
number and type of shares and exercise price applicable thereto) as in effect 
prior to such conversion. The JW Rollover Options will also entitle Mr. Wright 
to receive dividend payments with respect to that number of Intelsat Holdings, 
Ltd. common shares having a value equivalent to the in-the-money value of his JW 
Rollover Options. Any such amount payable in respect of JW Rollover Options that 
are not vested as of the date such dividend is payable will be held in escrow 
until such options vest. 
 
          Any common shares held by Mr. Wright as a result of the exercise of 
options may be repurchased by Intelsat Holdings, Ltd., and any options may be 
cancelled, at any time after his termination of employment for an amount equal 
to the fair market value (as defined in his employment agreement) of such shares 
or options (minus the exercise price, in the case of options). 
 
          Except as described below, if Mr. Wright's employment is terminated 
without cause or if he resigns for good reason (in either case as defined in the 
employment agreement), subject to his continued compliance with the restrictive 
covenants described below, he will be paid an amount equal to 200% (reduced by 
8.33% for each month of the first twelve months following his start date and 
preceding his date of termination, if applicable) of the sum of his annual base 
salary and target annual bonus, 50% of such amount to be paid six months after 
his termination and 50% to be paid in equal installments during the six months 
thereafter. Mr. Wright will also be paid any earned but unpaid compensation. In 
addition, his unvested JW Rollover Options will vest, and his unvested JW New 
Options will be forfeited unless such termination is within six months following 
a change of control (as defined in the employment agreement), in which case they 
will vest in full. His unvested performance-based options will remain 
outstanding for 180 days and, if the performance goals are not then met, the 
options will be forfeited. If Mr. Wright's employment is terminated without 
cause or if he resigns for good reason within six months following a change of 
control (as defined in the employment agreement), his severance amount will be 
paid in 12 equal monthly installments following his date of termination and the 
annual bonus portion of the severance calculation described above will instead 
be based on the highest of his target bonus in effect at termination, his target 
bonus paid in respect of the previous fiscal year or 100% of base salary. 
 
          In the event that excise tax under Section 4999 of the U.S. Internal 
Revenue Code, as amended, is imposed on any compensation or benefits received by 
Mr. Wright that relate to his termination of employment without cause, by Mr. 
Wright for good reason or as a result of his death or disability at any time 
prior to the second anniversary of the completion of the Acquisition (and solely 
to the extent such excise tax results from the completion of the Acquisition), 
or in the event that excise tax is imposed on any compensation or benefits 
relating solely to the JW Rollover Options, Mr. Wright will receive an 
additional payment such that he will be placed in the same after-tax position 
that he would have been in had no excise tax been imposed. 
 
          Mr. Wright's employment agreement also provides that, during his 
employment with Intelsat Holdings, Ltd. or its subsidiaries and for one year 
after his termination of employment, 
 



 
 
he will not compete with Intelsat Holdings, Ltd. or its subsidiaries or hire or 
attempt to hire any person who is or was in the previous year an employee of 
Intelsat Holdings, Ltd. or its subsidiaries. 
 
EMPLOYMENT AGREEMENT WITH JAMES FROWNFELTER 
 
          On May 18, 2006, Intelsat Holdings, Ltd. entered into an employment 
agreement with James Frownfelter, under which he began employment with Intelsat 
Holdings, Ltd.'s U.S. subsidiary, Intelsat Holding Corporation, as its President 
and Chief Operating Officer effective as of the completion of the Acquisition. 
The employment agreement with Mr. Frownfelter has an initial term of one year, 
which will renew automatically for successive one-year periods unless a notice 
not to renew is provided by either party. The employment agreement provides that 
Mr. Frownfelter will be paid an annual base salary of $600,000 during the term, 
which will be reviewed for increase no less frequently than annually. The 
employment agreement also provides that Mr. Frownfelter will be eligible for an 
annual discretionary bonus with a maximum payment of 87.5% of his annual base 
salary, based on meeting pre-established performance targets, pro rated for the 
partial year 2006. A compensation committee of Intelsat Holdings, Ltd's board of 
directors (or the board of directors or committee of the applicable affiliate), 
in its sole discretion, may award Mr. Frownfelter an additional bonus of up to 
50% of his maximum bonus in the event of significant performance beyond 
pre-established performance targets. During the employment term, Mr. Frownfelter 
is generally eligible to participate in Intelsat Holdings, Ltd.'s and its 
affiliates' employee benefit plans and programs and will receive certain 
perquisites, including the reimbursement of relocation expenses, set forth in 
the employment agreement. 
 
          Under the employment agreement with Mr. Frownfelter, Mr. Frownfelter 
will receive a grant of options of Intelsat Holdings, Ltd. common shares equal 
to approximately 0.84% of the outstanding common shares of Intelsat Holdings, 
Ltd., pro forma for all Intelsat Holdings, Ltd. common shares and options on 
common shares contemplated to be issued at or around the completion of the 
Acquisition and assuming repurchases of Intelsat Holdings, Ltd. common shares 
expected to be repurchased pursuant to agreements in effect as of the completion 
of the Acquisition. Such options (the "JF NEW OPTIONS") will vest in equal 
monthly installments over sixty months commencing on the last day of the first 
full month following Mr. Frownfelter's start date and subject to his continued 
employment through each applicable vesting date. The vesting of these 
time-vesting options will accelerate one year after any event that causes the 
Investors (or other private equity investors) to cease to own 40% or more of 
Intelsat Holdings, Ltd. 
 
          Mr. Frownfelter agreed to roll over options on common stock of 
Intelsat Holding Corporation having a value of $1.5 million into options on 
Intelsat Holdings, Ltd. common shares having the same aggregate in-the-money 
value. Such options (the "JF ROLLOVER OPTIONS") will have the same terms and 
conditions (other than the number and type of shares and exercise price 
applicable thereto) as in effect prior to such conversion. The JF Rollover 
Options will also entitle Mr. Frownfelter to receive dividend payments with 
respect to that number of Intelsat Holdings, Ltd. common shares having a value 
equivalent to the in-the-money value of his rollover options. Any such amount 
payable in respect of JF Rollover Options that are not vested as of the date 
such dividend is payable will be held in escrow until such options vest. 
 



 
 
          Any common shares held by Mr. Frownfelter as a result of the exercise 
of options may be repurchased by Intelsat Holdings, Ltd. and any options may be 
cancelled, at any time after his termination of employment for an amount equal 
to the fair market value (as defined in his employment agreement) of such shares 
or options (minus the exercise price, in the case of options). 
 
          Except as described below, if Mr. Frownfelter's employment is 
terminated without cause or if he resigns for good reason (in either case as 
defined in the employment agreement), subject to his continued compliance with 
the restrictive covenants described below, he will be paid an amount equal to 
200% (reduced by 8.33% for each month of the first twelve months following his 
start date and preceding his date of termination, if applicable) of the sum of 
his annual base salary and target annual bonus, 50% of such amount to be paid 
six months after his termination and 50% to be paid in equal installments during 
the six months thereafter. Mr. Frownfelter will also be paid any earned but 
unpaid compensation. In addition, his unvested JF Rollover Options will vest, 
and his unvested JF New Options will be forfeited unless such termination is 
within six months following a change of control (as defined in the employment 
agreement), in which case they will vest in full. His unvested performance-based 
options will remain outstanding for 180 days and, if the performance goals are 
not then met, the options will be forfeited. If Mr. Frownfelter's employment is 
terminated without cause or if he resigns for good reason within six months 
following a change of control (as defined in the employment agreement), his 
severance amount will be paid in 12 equal monthly installments following his 
date of termination and the annual bonus portion of the severance calculation 
described above will instead be based on the highest of his target bonus in 
effect at termination, his target bonus paid in respect of the previous fiscal 
year or 87.5% of base salary. 
 
          In the event that excise tax under Section 4999 of the U.S. Internal 
Revenue Code, as amended, is imposed on any compensation or benefits received by 
Mr. Frownfelter that relate to his termination of employment without cause, by 
Mr. Frownfelter for good reason or as a result of his death or disability at any 
time prior to the second anniversary of the completion of the Acquisition (and 
solely to the extent such excise tax results from the completion of the 
Acquisition), or in the event that excise tax is imposed on any compensation or 
benefits relating solely to the JF Rollover Options, Mr. Frownfelter will 
receive an additional payment such that he will be placed in the same after-tax 
position that he would have been in had no excise tax been imposed. 
 
          Mr. Frownfelter's employment agreement also provides that, during his 
employment with Intelsat Holdings, Ltd. or its subsidiaries and for one year 
after his termination of employment, he will not compete with Intelsat Holdings, 
Ltd. or its subsidiaries or hire or attempt to hire any person who is or was in 
the previous year an employee of Intelsat Holdings, Ltd. or its subsidiaries. 
 
AMENDMENT TO EMPLOYMENT AGREEMENT WITH JEFFREY P. FREIMARK 
 
          The employment agreement between Intelsat Holdings, Ltd., Intelsat, 
Ltd. and Jeffrey P. Freimark, the Chief Financial Officer of Intelsat, Ltd., 
dated March 16, 2006 was amended as of July 3, 2006 to provide for the grant of 
an additional 7,121 options on Intelsat Holdings, Ltd. common shares and to 
provide that all options granted under the employment agreement and amendment 
are time-vesting only, and will vest on the same schedule and subject to the 
same terms and conditions provided for time vesting options in the employment 
agreement. 
 
ITEM 7.01       REGULATION FD DISCLOSURE. 
 
              In connection with the completion of the Acquisition, Intelsat 
issued a press release, a copy of which is attached hereto as Exhibit 99.2 and 
which is furnished herewith. 
 



 
 
 ITEM 9.01.     FINANCIAL STATEMENTS AND EXHIBITS 
 
              (a)   The financial information required by this item has not been 
filed on this initial Current Report on Form 8-K. Instead, financial information 
will be filed by amendment within 71 days of the date that this initial report 
on Form 8-K is required to be filed with the Securities Exchange Commission. 
 
              (b)   The pro forma financial information required by this item 
has not been filed on this initial Current Report on Form 8-K. Instead, the pro 
forma financial information will be filed by amendment within 71 days of the 
date that this initial report on Form 8-K is required to be filed with the 
Securities Exchange Commission. 
 
              (c)   Not applicable. 
 
              (d)   Exhibits. 
 
Exhibit No.               Document Designation 
- ----------                -------------------- 
4.1                       Indenture for the Floating Rate Senior Notes due 2013 
                          and the 11 1/4% Senior Notes due 2016, dated as of 
                          July 3, 2006, by and among Intelsat (Bermuda), Ltd. 
                          as Issuer, Intelsat, Ltd. as Parent Guarantor and 
                          Wells Fargo Bank, National Association, as Trustee. 
 
4.2                       Indenture for the 9 1/4% Senior Notes due 2016, dated 
                          as of July 3, 2006, by and between Intelsat (Bermuda), 
                          Ltd. as Issuer, Intelsat, Ltd., as Parent Guarantor, 
                          the Subsidiary Guarantors named therein and Wells 
                          Fargo Bank, National Association, as Trustee. 
 
4.3                       Registration Rights Agreement for the Floating Rate 
                          Senior Notes due 2013 and the 11 1/4% Senior Notes due 
                          2016, among Intelsat (Bermuda), Ltd., Intelsat, Ltd., 
                          Deutsche Bank Securities Inc., Lehman Brothers Inc., 
                          Credit Suisse Securities (USA) LLC and Citigroup 
                          Global Markets Inc. as Representatives of the Initial 
                          Purchasers named therein. 
 
4.4                       Registration Rights Agreement for the 9 1/4% Senior 
                          Notes due 2016, dated as of July 3, 2006, among 
                          Intelsat (Bermuda), Ltd., Intelsat, Ltd. the 
                          Subsidiary Guarantors named therein and Deutsche Bank 
                          Securities Inc., Lehman Brothers Inc., Credit Suisse 
                          Securities (USA) LLC, and Citigroup Global Markets 
                          Inc. as Representatives of the Initial Purchasers 
                          named therein. 
 
10.1                      Credit Agreement, dated as of July 3, 2006, by and 
                          among Intelsat Subsidiary Holding Company, Ltd., as 
                          the Borrower, Intelsat Intermediate Holding Company, 
                          Ltd., the Several Lenders from Time to Time Party 
                          Thereto, Citicorp USA, Inc., as Administrative Agent, 
                          Credit Suisse, 
 



 
 
                          Cayman Islands Branch, as Syndication Agent, and 
                          Citigroup Global Markets Inc., Deutsche Bank 
                          Securities Inc., Credit Suisse Securities (USA) LLC 
                          and Lehman Brothers Inc., as Joint Lead Arrangers and 
                          Joint Bookrunners. 
 
10.2                      Senior Bridge Loan Credit Agreement, dated as of July 
                          3, 2006, among Intelsat (Bermuda), Ltd., as the 
                          Borrower, the Several Lenders from Time to Time 
                          Parties Thereto, Deutsche Bank AG Cayman Islands 
                          Branch, as Administrative Agent, Deutsche Bank 
                          Securities Inc., as Syndication Agent and Deutsche 
                          Bank Securities Inc., Citigroup Global Markets Inc., 
                          Credit Suisse Securities (USA) LLC and Lehman Brothers 
                          Inc., as Joint Lead Arrangers and Joint Bookrunners, 
                          including the form of exchange notes, indenture, and 
                          registration rights agreement. 
 
99.1                      Merger Agreement, dated as of August 28, 2005, by and 
                          between Intelsat (Bermuda), Ltd., Proton Acquisition 
                          Corporation and PanAmSat Holding Corporation 
                          (incorporated by reference to Exhibit 2.1 of Intelsat, 
                          Ltd.'s Form 8-K filed on August 30, 2005). 
 
99.2                      Press Release dated July 3, 2006. 
 



 
 
 
                                    SIGNATURE 
 
 
               Pursuant to the requirements of the Securities Exchange Act of 
1934, the registrant has duly caused this report to be signed on its behalf by 
the undersigned hereunto duly authorized. 
 
 
Dated:  July 10, 2006 
 
 
                                              INTELSAT, LTD. 
 
 
                                              By: /s/ Phillip L. Spector 
                                                  ----------------------- 
                                              Name:   Phillip L. Spector 
                                              Title:  Executive Vice President, 
                                                      General Counsel and 
                                                      Assistant Secretary 
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4.1                        Indenture for the Floating Rate Senior Notes due 2013 
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          INDENTURE dated as of July 3, 2006 among INTELSAT (BERMUDA), LTD., a 
company incorporated under the laws of Bermuda (the "ISSUER"), INTELSAT, LTD., a 
company incorporated under the laws of Bermuda, and WELLS FARGO BANK, NATIONAL 
ASSOCIATION, a national banking association, as trustee (the "TRUSTEE"). 
 
          Each party agrees as follows for the benefit of the other parties and 
for the equal and ratable benefit of the Holders (as defined herein) of (a) 
$1,330.0 million aggregate principal amount of 11 1/4% senior notes due 2016 
(the "ORIGINAL 2016 NOTES") and $260.0 million floating rate senior notes due 
2013 (the "ORIGINAL FLOATING RATE NOTES" and, together with the Original 2016 
Notes, the "ORIGINAL NOTES") issued on the date hereof, (b) any Additional Notes 
(as defined herein) that may be issued after the date hereof in the form of 
EXHIBIT A (the "INITIAL 2016 NOTES") or EXHIBIT B (the "INITIAL FLOATING RATE 
NOTES" and, together with the Initial 2016 Notes, the "INITIAL NOTES")) and (c) 
if and when issued as provided in the Registration Rights Agreement (as defined 
in APPENDIX A hereto (the "APPENDIX")) or otherwise registered under the 
Securities Act (as defined herein) and issued, the Issuer's 11 1/4% senior notes 
due 2016 (the "EXCHANGE 2016 NOTES") and the Issuer's floating rate senior notes 
due 2013 (the "EXCHANGE FLOATING RATE NOTES" and, together with the Exchange 
2016 Notes, the "EXCHANGE NOTES"; the Exchange Notes, together with the Initial 
Notes and the Original Notes, the "NOTES") issued in the Registered Exchange 
Offer (as defined in the Appendix) in exchange for any Initial Notes or 
otherwise registered under the Securities Act and issued in the form of EXHIBIT 
C or D, respectively. The Original 2016 Notes and the Original Floating Rate 
Notes shall be issued in the form of Initial 2016 Notes and Initial Floating 
Rate Notes, respectively, and references herein to Initial Notes shall include 
the Original Notes. Subject to the conditions and compliance with the covenants 
set forth herein, the Issuer may issue an unlimited aggregate principal amount 
of Additional Notes. The Original Floating Rate Notes, Initial Floating Rate 
Notes and Exchange Floating Rate Notes are collectively referred to as the 
"FLOATING RATE NOTES." The Original 2016 Notes, Initial 2016 Notes and Exchange 
2016 Notes are collectively referred to as the "2016 NOTES." 
 
                                  ARTICLE 1 
 
                   DEFINITIONS AND INCORPORATION BY REFERENCE 
 
          SECTION 1.01   DEFINITIONS. 
 
          "ACQUIRED INDEBTEDNESS" means, with respect to any specified Person: 
 
          (1) Indebtedness of any other Person existing at the time such other 
     Person is merged with or into or becomes a Restricted Subsidiary of such 
     specified Person, and 
 
          (2) Indebtedness secured by a Lien encumbering any asset acquired by 
     such specified Person, 
 
in each case, other than Indebtedness Incurred as consideration in, in 
contemplation of, or to provide all or any portion of the funds or credit 
support utilized to consummate, the transaction or series of related 
transactions pursuant to which such Restricted Subsidiary became a Restricted 
Subsidiary or was otherwise acquired by such Person, or such asset was acquired 
by such Person, as applicable. 
 



 
 
          "ACQUISITION" means the transactions pursuant to which the Issuer 
became the owner of all of the outstanding share capital of PanAmSat Holdco 
pursuant to the Transaction Agreement. 
 
          "ACQUISITION DOCUMENTS" means the Transaction Agreement, the Credit 
Agreements, the Intelsat Bermuda Facility, the New PanAmSat Indebtedness, the 
Original Notes, the New Intelsat Guaranteed Notes, the Specified Intercompany 
Agreements and, in each case, any other document entered into in connection 
therewith, in each case as amended, supplemented or modified from time to time. 
 
          "ADDITIONAL FLOATING RATE NOTES" means floating rate senior notes due 
2013 issued under the terms of this Indenture subsequent to the Issue Date. 
 
          "ADDITIONAL NOTES" means Additional Floating Rate Notes and Additional 
2016 Notes. 
 
          "ADDITIONAL 2016 NOTES" means 11 1/4% senior notes due 2016 issued 
under the terms of this Indenture subsequent to the Issue Date. 
 
          "ADJUSTED EBITDA" means, with respect to any Person for any period, 
the Consolidated Net Income of such Person for such period plus, without 
duplication, to the extent the same was deducted in calculating Consolidated Net 
Income: 
 
          (1) Consolidated Taxes; PLUS 
 
          (2) Consolidated Interest Expense; PROVIDED that any interest expense 
     set forth in clause (4) of the definition of Consolidated Interest Expense 
     shall be included in the calculation of Adjusted EBITDA solely for purposes 
     of calculating Cumulative Credit, unless the same was deducted in 
     calculating Consolidated Net Income; PLUS 
 
          (3) Consolidated Non-cash Charges; PLUS 
 
          (4) the amount of any restructuring charges or expenses (which, for 
     the avoidance of doubt, shall include retention, severance, systems 
     establishment costs, facility closure costs, leasehold termination costs or 
     excess pension charges); PLUS 
 
          (5) (a) the amount of any fees or expenses incurred or paid in such 
     period for transition services related to satellites or other assets or 
     businesses acquired and (b) the amount of management, monitoring, 
     consulting and advisory fees and related expenses paid to the Sponsors or 
     any other Permitted Holder (or any accruals relating to such fees and 
     related expenses) during such period; PROVIDED that such amount pursuant to 
     subclause (b) shall not exceed in any four-quarter period the greater of 
     (x) $12.5 million and (y) 1.25% of Adjusted EBITDA of such Person and its 
     Restricted Subsidiaries; PLUS 
 
          (6) reversals of allowance for customer credits, including any amounts 
     receivable for such period in connection with contracts that are 
     attributable to Globo Comuni- 
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     cacoes e Participacoes, Ltda.'s involvement in arrangements with Sky Multi- 
     Country Partners; PLUS 
 
          (7) collections on investments in sales-type leases during such 
     period, to the extent not otherwise included in Consolidated Net Income for 
     such period; PLUS 
 
          (8) lease-back expenses net of deferred gains; 
 
LESS, without duplication, 
 
          (9) any gross profit (loss) on sales-type leases included in 
     Consolidated Net Income for such period; and 
 
          (10) non-cash items increasing Consolidated Net Income for such period 
     (excluding any items which represent the reversal of any accrual of, or 
     cash reserve for, anticipated cash charges in any prior period and any 
     items for which cash was received in any prior period). 
 
            "AFFILIATE" of any specified Person means any other Person directly 
or indirectly controlling or controlled by or under direct or indirect common 
control with such specified Person. For purposes of this definition, "CONTROL" 
(including, with correlative meanings, the terms "controlling," "controlled by" 
and "under common control with"), as used with respect to any Person, means the 
possession, directly or indirectly, of the power to direct or cause the 
direction of the management or policies of such Person, whether through the 
ownership of voting securities, by agreement or otherwise. 
 
          "APPLICABLE PREMIUM" means 
 
          (A)  with respect to any 2016 Note on any applicable redemption date, 
     the greater of: 
 
               (1) 1.0% of the then outstanding principal amount of such 2016 
          Note; and 
 
               (2)  the excess of: 
 
                    (a) the present value at such redemption date of (i) the 
               redemption price of such 2016 Note at June 15, 2011 (such 
               redemption price being set forth in the table appearing in 
               Paragraph 5 on the reverse side of the 2016 Note attached as an 
               Exhibit hereto), plus (ii) all required interest payments due on 
               such 2016 Note through June 15, 2011 (excluding accrued but 
               unpaid interest), computed using a discount rate equal to the 
               Treasury Rate as of such redemption date plus 50 basis points; 
               over 
 
                    (b) the then outstanding principal amount of such 2016 Note; 
               and 
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          (B)  with respect to any Floating Rate Note on any applicable 
     redemption date, the greater of: 
 
                    (1) 1.0% of the then outstanding principal amount of the 
               Floating Rate Note; and 
 
                    (2) the excess of: 
 
                    (a) the present value at such redemption date of (i) the 
               redemption price of the Floating Rate Notes at June 15, 2008 
               (such redemption price being set forth in the table appearing in 
               Paragraph 5 on the reverse side of the Floating Rate Note 
               attached as an Exhibit hereto) plus (ii) all required interest 
               payments due on the Floating Rate Notes (assuming that the 
               interest rate per annum on the Floating Rate Notes applicable on 
               the date on which the notice of redemption was given was in 
               effect for the entire period) through June 15, 2008 (excluding 
               accrued but unpaid interest), computed using a discount rate 
               equal to the Treasury Rate as of such redemption date plus 50 
               basis points; over 
 
                    (b) the then outstanding principal amount of such Floating 
               Rate Note. 
 
          "ASSET SALE" means: 
 
          (1) the sale, conveyance, transfer or other disposition (whether in a 
     single transaction or a series of related transactions) of property or 
     assets (including by way of a Sale/Leaseback Transaction) of the Issuer or 
     any Restricted Subsidiary of the Issuer (each referred to in this 
     definition as a "DISPOSITION") or 
 
          (2) the issuance or sale of Equity Interests (other than directors' 
     qualifying shares or shares or interests required to be held by foreign 
     nationals) of any Restricted Subsidiary (other than to the Issuer or 
     another Restricted Subsidiary of the Issuer) (whether in a single 
     transaction or a series of related transactions), 
 
in each case other than: 
 
          (a) a disposition of Cash Equivalents or Investment Grade Securities 
     or obsolete or worn out property or equipment in the ordinary course of 
     business including the sale or leasing (including by way of sales-type 
     lease) of transponders or transponder capacity and the leasing or licensing 
     of teleports; 
 
          (b) the disposition of all or substantially all of the assets of the 
     Issuer in a manner permitted pursuant to Section 5.01 or any disposition 
     that constitutes a Change of Control; 
 
          (c) any Restricted Payment or Permitted Investment that is permitted 
     to be made, and is made, under Section 4.04; 
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          (d) any disposition of assets or issuance or sale of Equity Interests 
     of any Restricted Subsidiary with an aggregate Fair Market Value of less 
     than $50.0 million; 
 
          (e) any disposition of property or assets or the issuance of 
     securities by a Restricted Subsidiary of the Issuer to the Issuer or by the 
     Issuer or a Restricted Subsidiary of the Issuer to a Restricted Subsidiary 
     of the Issuer; 
 
          (f) any exchange of assets for assets (including a combination of 
     assets and Cash Equivalents) of reasonably comparable or greater market 
     value or usefulness to the business of the Issuer and its Restricted 
     Subsidiaries as a whole, as determined in good faith by the Issuer, which 
     in the event of an exchange of assets with a Fair Market Value in excess of 
     (1) $50.0 million shall be evidenced by an Officers' Certificate, and (2) 
     $100.0 million shall be set forth in a resolution approved in good faith by 
     at least a majority of the Board of Directors of the Issuer; 
 
          (g) foreclosures on assets or property of the Issuer or its 
     Subsidiaries; 
 
          (h) any sale of Equity Interests in, or Indebtedness or other 
     securities of, an Unrestricted Subsidiary; 
 
          (i) any disposition of inventory or other assets (including 
     transponders, transponder capacity and teleports) in the ordinary course of 
     business; 
 
          (j) the lease, assignment or sublease of any real or personal property 
     in the ordinary course of business; 
 
          (k) a sale of accounts receivable (including in respect of sales-type 
     leases) and related assets (including contract rights) of the type 
     specified in the definition of "Receivables Financing" to a Receivables 
     Subsidiary in a Qualified Receivables Financing or in factoring or similar 
     transactions; 
 
          (l) a transfer of accounts receivable and related assets of the type 
     specified in the definition of "Receivables Financing" (or a fractional 
     undivided interest therein) by a Receivables Subsidiary in a Qualified 
     Receivables Financing; 
 
          (m) the grant in the ordinary course of business of any license of 
     patents, trademarks, know-how and any other intellectual property; 
 
          (n) any Event of Loss; 
 
          (o) any sale or other disposition of assets or property in connection 
     with a Specified Sale/Leaseback Transaction; 
 
          (p) any sale of an Excluded Satellite; PROVIDED, that for purposes of 
     this clause (p) of this definition of "Asset Sale," references in the 
     definition of "Excluded Satellite" to $75.0 million shall be deemed to be 
     $50.0 million; PROVIDED, FURTHER, that any cash and Cash Equivalents 
     received in connection with the sale of an Excluded Satellite shall be 
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     treated as Net Proceeds of an Asset Sale and shall be applied as provided 
     for in Section 4.06; 
 
          (q) any disposition of assets, equity or property of the Issuer or any 
     Restricted Subsidiary of the Issuer pursuant to the Specified Intercompany 
     Agreements; and 
 
          (r) any disposition of assets in connection with the Transactions. 
 
          "BANK INDEBTEDNESS" means any and all amounts payable under or in 
respect of any Credit Agreement or any other Senior Credit Documents, as 
amended, restated, supplemented, waived, replaced, restructured, repaid, 
refunded, refinanced or otherwise modified from time to time (including after 
termination of any Credit Agreement), including principal, premium (if any), 
interest (including interest accruing on or after the filing of any petition in 
bankruptcy or for reorganization relating to the Issuer whether or not a claim 
for post-filing interest is allowed in such proceedings), fees, charges, 
expenses, reimbursement obligations, guarantees and all other amounts payable 
thereunder or in respect thereof. 
 
          "BOARD OF DIRECTORS" means as to any Person, the board of directors or 
managers, as applicable, of such Person (or, if such Person is a partnership, 
the board of directors or other governing body of the general partner of such 
Person) or any duly authorized committee thereof. 
 
          "BUSINESS DAY" means a day other than a Saturday, Sunday or other day 
on which banking institutions are authorized or required by law to close in New 
York City. 
 
          "CAPITAL STOCK" means: 
 
          (1) in the case of a corporation or a company, corporate stock or 
     shares; 
 
          (2) in the case of an association or business entity, any and all 
     shares, interests, participations, rights or other equivalents (however 
     designated) of corporate stock; 
 
          (3) in the case of a partnership or limited liability company, 
     partnership or membership interests (whether general or limited); and 
 
          (4) any other interest or participation that confers on a Person the 
     right to receive a share of the profits and losses of, or distributions of 
     assets of, the issuing Person. 
 
          "CAPITALIZED LEASE OBLIGATION" means, at the time any determination 
thereof is to be made, the amount of the liability in respect of a capital lease 
that would at such time be required to be capitalized and reflected as a 
liability on a balance sheet (excluding the footnotes thereto) in accordance 
with GAAP. 
 
          "CASH CONTRIBUTION AMOUNT" means the aggregate amount of cash 
contributions made to the capital of the Issuer or any Guarantor described in 
the definition of "Contribution Indebtedness." 
 
          "CASH EQUIVALENTS" means: 
 
 
                                      -6- 
 



 
 
 
          (1) U.S. Dollars, pounds sterling, Euros, national currency of any 
     participating member state in the European Union or, in the case of any 
     Foreign Subsidiary that is a Restricted Subsidiary, such local currencies 
     held by it from time to time in the ordinary course of business; 
 
          (2) securities issued or directly and fully guaranteed or insured by 
     the government of the United States or any country that is a member of the 
     European Union or any agency or instrumentality thereof, in each case with 
     maturities not exceeding two years from the date of acquisition; 
 
          (3) certificates of deposit, time deposits and eurodollar time 
     deposits with maturities of one year or less from the date of acquisition, 
     bankers' acceptances, in each case with maturities not exceeding one year 
     and overnight bank deposits, in each case with any commercial bank having 
     capital and surplus in excess of $250.0 million, or the foreign currency 
     equivalent thereof, and whose long-term debt is rated "A" or the equivalent 
     thereof by Moody's or S&P (or reasonably equivalent ratings of another 
     internationally recognized ratings agency); 
 
          (4) repurchase obligations for underlying securities of the types 
     described in clauses (2) and (3) above entered into with any financial 
     institution meeting the qualifications specified in clause (3) above; 
 
          (5) commercial paper issued by a corporation (other than an Affiliate 
     of the Issuer) rated at least "A-1" or the equivalent thereof by Moody's or 
     S&P (or reasonably equivalent ratings of another internationally recognized 
     ratings agency) and in each case maturing within one year after the date of 
     acquisition; 
 
          (6) readily marketable direct obligations issued by any state of the 
     United States of America or any political subdivision thereof having one of 
     the two highest rating categories obtainable from either Moody's or S&P (or 
     reasonably equivalent ratings of another internationally recognized ratings 
     agency) in each case with maturities not exceeding two years from the date 
     of acquisition; 
 
          (7) Indebtedness issued by Persons (other than the Sponsors or any of 
     their Affiliates) with a rating of "A" or higher from S&P or "A-2" or 
     higher from Moody's (or reasonably equivalent ratings of another 
     internationally recognized ratings agency) in each case with maturities not 
     exceeding two years from the date of acquisition; and 
 
          (8) investment funds investing at least 95% of their assets in 
     securities of the types described in clauses (1) through (7) above. 
 
          "CODE" means the Internal Revenue Code of 1986, as amended. 
 
          "CONSOLIDATED INTEREST EXPENSE" means, with respect to any Person for 
any period, the sum, without duplication, of: 
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          (1) consolidated interest expense of such Person and its Restricted 
     Subsidiaries for such period, to the extent such expense was deducted in 
     computing Consolidated Net Income (including amortization of original issue 
     discount, the interest component of Capitalized Lease Obligations, and net 
     payments and receipts (if any) pursuant to interest rate Hedging 
     Obligations and excluding amortization of deferred financing fees, 
     expensing of any bridge or other financing fees and any interest under 
     Satellite Purchase Agreements); 
 
          (2) consolidated capitalized interest of such Person and its 
     Restricted Subsidiaries for such period, whether paid or accrued; 
 
          (3) commissions, discounts, yield and other fees and charges Incurred 
     in connection with any Receivables Financing which are payable to Persons 
     other than such Person and its Restricted Subsidiaries; and 
 
          (4) with respect to any Person, consolidated interest expense of any 
     Parent of such Person for such period with respect to the Existing Intelsat 
     Notes or any refinancing thereof to the extent cash interest is paid 
     thereon pursuant to Section 4.04(b)(xiii)(C) hereof; 
 
LESS interest income for such period; 
 
PROVIDED that, for purposes of calculating Consolidated Interest Expense, no 
effect shall be given to the effect of any purchase accounting adjustments in 
connection with the Transactions; PROVIDED, FURTHER, that for purposes of 
calculating Consolidated Interest Expense, no effect shall be given to the 
discount and/or premium resulting from the bifurcation of derivatives under 
Statement of Financial Accounting Standards No. 133 and related interpretations 
as a result of the terms of the Indebtedness to which such Consolidated Interest 
Expense relates. 
 
          "CONSOLIDATED NET INCOME" means, with respect to any Person for any 
period, the aggregate of the Net Income of such Person and its Restricted 
Subsidiaries for such period, on a consolidated basis; PROVIDED, HOWEVER, that: 
 
          (1) any net after-tax extraordinary or nonrecurring or unusual gains 
     or losses (less all fees and expenses relating thereto), or income or 
     expense or charge (including, without limitation, any severance, relocation 
     or other restructuring costs) and fees, expenses or charges related to any 
     offering of equity interests, Investment, acquisition, disposition, 
     recapitalization or Indebtedness permitted to be Incurred by this Indenture 
     (in each case, whether or not successful), including any such fees, 
     expenses, charges or change in control payments related to the 
     Transactions, in each case, shall be excluded; 
 
          (2) any increase in amortization or depreciation or any one-time 
     non-cash charges resulting from purchase accounting in connection with the 
     Transactions or any acquisition shall be excluded; 
 
          (3) the Net Income for such period shall not include the cumulative 
     effect of a change in accounting principles during such period; 
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          (4) any net after-tax income or loss from discontinued operations and 
     any net after-tax gains or losses on disposal of discontinued operations 
     shall be excluded; 
 
          (5) any net after-tax gains or losses (less all fees and expenses or 
     charges relating thereto) attributable to business dispositions or asset 
     dispositions other than in the ordinary course of business (as determined 
     in good faith by the Board of Directors of the Issuer) shall be excluded; 
 
          (6) any net after-tax gains or losses (less all fees and expenses or 
     charges relating thereto) attributable to the early extinguishment of 
     indebtedness shall be excluded; 
 
          (7) the Net Income for such period of any Person that is not a 
     Subsidiary of such Person, or is an Unrestricted Subsidiary, or that is 
     accounted for by the equity method of accounting, shall be excluded; 
     PROVIDED that Consolidated Net Income of the referent Person shall be 
     increased by the amount of dividends or distributions or other payments 
     paid in cash (or to the extent converted into cash) to the referent Person 
     or a Restricted Subsidiary thereof in respect of such period; 
 
          (8) solely for the purpose of determining the amount of Cumulative 
     Credit, the Net Income for such period of any Restricted Subsidiary (other 
     than any Subsidiary Guarantor) shall be excluded to the extent that the 
     declaration or payment of dividends or similar distributions by such 
     Restricted Subsidiary of its Net Income is not at the date of determination 
     permitted by the operation of the terms of any agreement applicable to such 
     Restricted Subsidiary, unless (x) such restrictions with respect to the 
     payment of dividends or similar distributions have been legally waived or 
     (y) such restriction is permitted by Section 4.05 hereof; PROVIDED that the 
     Consolidated Net Income of such Person shall be increased by the amount of 
     dividends or other distributions or other payments actually paid in cash 
     (or converted into cash) by any such Restricted Subsidiary to such Person, 
     to the extent not already included therein; 
 
          (9) (a) any non-cash impairment charge or asset write-off resulting 
     from the application of Statement of Financial Accounting Standards No. 142 
     and 144, and the amortization of intangibles arising pursuant to No. 141, 
     shall be excluded and (b) the effects of adjustments in any line item in 
     such Person's consolidated financial statements required or permitted by 
     the Financial Accounting Standards Board Statement Nos. 141 and 142 
     resulting from the application of purchase accounting, net of taxes, shall 
     be excluded; 
 
          (10) any non-cash expenses realized or resulting from employee benefit 
     plans or post-employment benefit plans, grants of stock appreciation or 
     similar rights, stock options or other rights to officers, directors and 
     employees of such Person or any of its Restricted Subsidiaries shall be 
     excluded; 
 
          (11) any (a) severance or relocation costs or expenses, (b) one-time 
     non-cash compensation charges, (c) solely for purposes of calculating the 
     Debt to Adjusted EBITDA Ratio, the costs and expenses related to employment 
     of terminated employees, (d) costs or expenses realized in connection with, 
     resulting from or in anticipation of the 
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     Transactions or (e) costs or expenses realized in connection with or 
     resulting from stock appreciation or similar rights, stock options or other 
     rights of officers, directors and employees, in each case of such Person or 
     any of its Restricted Subsidiaries, shall be excluded; 
 
          (12) accruals and reserves that are established within twelve months 
     after the Issue Date and that are so required to be established in 
     accordance with GAAP shall be excluded; 
 
          (13) (a) (i) the non-cash portion of "straight-line" rent expense 
     shall be excluded and (ii) the cash portion of "straight-line" rent expense 
     which exceeds the amount expensed in respect of such rent expense shall be 
     included and (b) non-cash gains, losses, income and expenses resulting from 
     fair value accounting required by Statement of Financial Accounting 
     Standards No. 133 and related interpretations shall be excluded; 
 
          (14) an amount equal to the amount of tax distributions actually made 
     to the holders of Capital Stock of such Person or any Parent of such Person 
     in respect of such period in accordance with Section 4.04(b)(xii) shall be 
     included as though such amounts had been paid as income taxes directly by 
     such Person for such period; 
 
          (15) any net loss resulting from currency exchange risk Hedging 
     Obligations shall be excluded; 
 
          (16) any reserves for long-term receivables and sales type lease 
     adjustments, including customer-related long-term receivables evaluated as 
     uncollectable shall be excluded; 
 
          (17) non-operating expenses, including transaction related fees and 
     expenses related to acquisitions and due diligence for acquisitions shall 
     be excluded; and 
 
          (18) minority interest expenses (less cash dividends actually paid to 
     the holders of such minority interests) shall be excluded. 
 
          Notwithstanding the foregoing, for the purpose of Section 4.04 only, 
there shall be excluded from the calculation of Consolidated Net Income any 
dividends, repayments of loans or advances or other transfers of assets from 
Unrestricted Subsidiaries to such Person or a Restricted Subsidiary of such 
Person in respect of or that originally constituted Restricted Investments to 
the extent such dividends, repayments or transfers increase the amount of 
Restricted Payments permitted under Section 4.04 pursuant to clause (5) or (6) 
of the definition of "Cumulative Credit." 
 
          "CONSOLIDATED NON-CASH CHARGES" means, with respect to any Person for 
any period, the aggregate depreciation, amortization, impairment, compensation, 
rent and other non-cash expenses of such Person and its Restricted Subsidiaries 
for such period on a consolidated basis and otherwise determined in accordance 
with GAAP, but excluding (i) any such charge which consists of or requires an 
accrual of, or cash reserve for, anticipated cash charges for any future period 
and (ii) the non-cash impact of recording the change in fair value of any 
embedded 
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derivatives under Statement of Financial Accounting Standards No. 133 and 
related interpretations as a result of the terms of any agreement or 
instrument to which such Consolidated Non-Cash Charges relate. 
 
          "CONSOLIDATED TAXES" means, with respect to any Person and its 
Restricted Subsidiaries on a consolidated basis for any period, provision for 
taxes based on income, profits or capital, including, without limitation, state 
franchise and similar taxes, withholding taxes paid or accrued and including an 
amount equal to the amount of tax distributions actually made to the holders of 
Capital Stock of such Person or any Parent of such Person in respect of such 
period in accordance with Section 4.04(b)(xii), which shall be included as 
though such amounts had been paid as income taxes directly by such Person. 
 
          "CONSOLIDATED TOTAL INDEBTEDNESS" means, as at any date of 
determination, an amount equal to the sum of (1) the aggregate amount of all 
outstanding Indebtedness of such Person and its Restricted Subsidiaries and (2) 
the aggregate amount of all outstanding Disqualified Stock of such Person and 
all Preferred Stock of its Restricted Subsidiaries, with the amount of such 
Disqualified Stock and Preferred Stock equal to the greater of their respective 
voluntary or involuntary liquidation preferences and maximum fixed repurchase 
prices, in each case determined on a consolidated basis in accordance with GAAP. 
 
          For purposes hereof, the "MAXIMUM FIXED REPURCHASE PRICE" of any 
Disqualified Stock or Preferred Stock that does not have a fixed price shall be 
calculated in accordance with the terms of such Disqualified Stock or Preferred 
Stock as if such Disqualified Stock or Preferred Stock were purchased on any 
date on which Consolidated Total Indebtedness shall be required to be determined 
pursuant to this Indenture, and if such price is based upon, or measured by, the 
fair market value of such Disqualified Stock or Preferred Stock, such fair 
market value shall be determined reasonably and in good faith by the Board of 
Directors of the Issuer. 
 
          "CONTINGENT OBLIGATIONS" means, with respect to any Person, any 
obligation of such Person guaranteeing any leases, dividends or other 
obligations that do not constitute Indebtedness ("PRIMARY OBLIGATIONS") of any 
other Person (the "PRIMARY OBLIGOR") in any manner, whether directly or 
indirectly, including, without limitation, any obligation of such Person, 
whether or not contingent: 
 
          (1) to purchase any such primary obligation or any property 
     constituting direct or indirect security therefor; 
 
          (2) to advance or supply funds: 
 
               (a) for the purchase or payment of any such primary obligation; 
          or 
 
               (b) to maintain working capital or equity capital of the primary 
          obligor or otherwise to maintain the net worth or solvency of the 
          primary obligor; or 
 
          (3) to purchase property, securities or services primarily for the 
     purpose of assuring the owner of any such primary obligation of the ability 
     of the primary obligor to make payment of such primary obligation against 
     loss in respect thereof. 
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          "CONTRIBUTION INDEBTEDNESS" means Indebtedness of the Issuer or any 
Restricted Subsidiary in an aggregate principal amount not greater than twice 
the aggregate amount of cash contributions (other than Excluded Contributions) 
made (without duplication) to the capital of the Issuer or such Restricted 
Subsidiary after January 28, 2005 (other than any cash contributions in 
connection with the Transactions); PROVIDED that: 
 
          (1) if the aggregate principal amount of such Contribution 
     Indebtedness is greater than the aggregate amount of such cash 
     contributions to the capital of the Issuer or such Restricted Subsidiary, 
     as applicable, the amount in excess shall be Indebtedness (other than 
     Secured Indebtedness) that ranks subordinate to the Notes with a Stated 
     Maturity later than the Stated Maturity of the Notes, and 
 
          (2) such Contribution Indebtedness (a) is Incurred within 210 days 
     after the making of such cash contributions and (b) is so designated as 
     Contribution Indebtedness pursuant to an Officers' Certificate on the date 
     of Incurrence thereof. 
 
          "CREDIT AGREEMENTS" means the Intelsat Credit Agreement and the 
PanAmSat Credit Agreement. 
 
          "CUMULATIVE CREDIT" means the sum of (without duplication): 
 
          (1) cumulative Adjusted EBITDA of the Issuer for the period (taken as 
     one accounting period) from and after January 1, 2005 to the end of the 
     Issuer's most recently ended fiscal quarter for which internal financial 
     statements are available at the time of such Restricted Payment (or, in the 
     case such Adjusted EBITDA for such period is a negative, minus the amount 
     by which cumulative Adjusted EBITDA is less than zero), PLUS 
 
          (2) 100% of the aggregate net proceeds, including cash and the Fair 
     Market Value (as determined in accordance with the next succeeding 
     sentence) of property other than cash, received by the Issuer after January 
     28, 2005 from the issue or sale of Equity Interests of the Issuer or any 
     Parent of the Issuer (excluding (without duplication) Refunding Capital 
     Stock, Designated Preferred Stock, Excluded Contributions, Disqualified 
     Stock and the Cash Contribution Amount), including Equity Interests issued 
     upon conversion of Indebtedness or upon exercise of warrants or options 
     (other than an issuance or sale to a Restricted Subsidiary of the Issuer or 
     an employee stock ownership plan or trust established by the Issuer or any 
     of its Subsidiaries), PLUS 
 
          (3) 100% of the aggregate amount of contributions to the capital of 
     the Issuer received in cash and the Fair Market Value (as determined in 
     accordance with the next succeeding sentence) of property other than cash 
     after January 28, 2005 (other than Excluded Contributions, Refunding 
     Capital Stock, Designated Preferred Stock, Disqualified Stock and the Cash 
     Contribution Amount), PLUS 
 
          (4) the principal amount of any Indebtedness, or the liquidation 
     preference or maximum fixed repurchase price, as the case may be, of any 
     Disqualified Stock, of the Issuer or any Restricted Subsidiary thereof 
     issued after January 28, 2005 (other than In- 
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     debtedness or Disqualified Stock issued to a Restricted Subsidiary) 
     which has been converted into or exchanged for Equity Interests in the 
     Issuer or any Parent of the Issuer (other than Disqualified Stock), PLUS 
 
          (5) 100% of the aggregate amount received by the Issuer or any 
     Restricted Subsidiary in cash and the Fair Market Value (as determined in 
     accordance with the next succeeding sentence) of property other than cash 
     received by the Issuer or any Restricted Subsidiary from: 
 
               (A) the sale or other disposition (other than to the Issuer or a 
          Restricted Subsidiary of the Issuer) of Restricted Investments made by 
          the Issuer and its Restricted Subsidiaries and from repurchases and 
          redemptions of such Restricted Investments from the Issuer and its 
          Restricted Subsidiaries by any Person (other than the Issuer or any of 
          its Restricted Subsidiaries) and from repayments of loans or advances 
          which constituted Restricted Investments (other than in each case to 
          the extent that the Restricted Investment was made pursuant to Section 
          4.04(b)(vii) or (x)), 
 
               (B) the sale (other than to the Issuer or a Restricted Subsidiary 
          of the Issuer) of the Capital Stock of an Unrestricted Subsidiary or 
 
               (C) a distribution, dividend or other payment from an 
          Unrestricted Subsidiary, PLUS 
 
          (6) in the event any Unrestricted Subsidiary of the Issuer has been 
     redesignated as a Restricted Subsidiary or has been merged, consolidated or 
     amalgamated with or into, or transfers or conveys its assets to, or is 
     liquidated into, the Issuer or a Restricted Subsidiary of the Issuer, the 
     Fair Market Value (as determined in accordance with the next succeeding 
     sentence) of the Investments of the Issuer in such Unrestricted Subsidiary 
     at the time of such redesignation, combination or transfer (or of the 
     assets transferred or conveyed, as applicable) (other than in each case to 
     the extent that the designation of such Subsidiary as an Unrestricted 
     Subsidiary was made pursuant to Section 4.04(b)(vii) or (x) or constituted 
     a Permitted Investment). 
 
The Fair Market Value of property other than cash covered by clauses (2), (3), 
(4), (5) and (6) above shall be determined in good faith by the Issuer and 
 
          (A) in the event of property with a Fair Market Value in excess of 
     $50.0 million, shall be set forth in an Officers' Certificate or 
 
          (B) in the event of property with a Fair Market Value in excess of 
     $100.0 million, shall be set forth in a resolution approved by at least a 
     majority of the Board of Directors of the Issuer. 
 
          "CUMULATIVE INTEREST EXPENSE" means, in respect of any Restricted 
Payment, the sum of the aggregate amount of Consolidated Interest Expense of the 
Issuer and the Restricted Subsidiaries for the period from and after January 1, 
2005 to the end of the Issuer's most recently 
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ended fiscal quarter for which internal financial statements are available and 
immediately preceding the proposed Restricted Payment. 
 
          "DEBT TO ADJUSTED EBITDA RATIO" means, with respect to any Person for 
any period, the ratio of (i) Consolidated Total Indebtedness as of the date of 
calculation (the "CALCULATION DATE") to (ii) Adjusted EBITDA of such Person for 
the four consecutive fiscal quarters immediately preceding such Calculation 
Date. In the event that such Person or any of its Restricted Subsidiaries Incurs 
or redeems any Indebtedness (other than in the case of revolving credit 
borrowings, in which case interest expense shall be computed based upon the 
average daily balance of such Indebtedness during the applicable period) or 
issues or redeems Disqualified Stock or Preferred Stock subsequent to the 
commencement of the period for which the Debt to Adjusted EBITDA Ratio is being 
calculated but prior to the Calculation Date, then the Debt to Adjusted EBITDA 
Ratio shall be calculated giving pro forma effect to such Incurrence or 
redemption of Indebtedness, or such issuance or redemption of Disqualified Stock 
or Preferred Stock, as if the same had occurred at the beginning of the 
applicable four-quarter period. 
 
          For purposes of making the computation referred to above, Investments, 
acquisitions, dispositions, mergers, amalgamations, consolidations and 
discontinued operations (as determined in accordance with GAAP), in each case 
with respect to an operating unit of a business, and other operational changes 
that such Person or any of its Restricted Subsidiaries has both determined to 
make and made after January 28, 2005 and during the four-quarter reference 
period or subsequent to such reference period and on or prior to or 
simultaneously with the Calculation Date shall be calculated on a pro forma 
basis assuming that all such Investments, acquisitions, dispositions, mergers, 
amalgamations, consolidations, discontinued operations and other operational 
changes (and the change of any associated fixed charge obligations and the 
change in Adjusted EBITDA resulting therefrom) had occurred on the first day of 
the four-quarter reference period. If since the beginning of such period any 
Person that subsequently became a Restricted Subsidiary or was merged with or 
into such Person or any Restricted Subsidiary since the beginning of such period 
shall have made any Investment, acquisition, disposition, merger, amalgamation, 
consolidation, discontinued operation or operational change, in each case with 
respect to an operating unit of a business, that would have required adjustment 
pursuant to this definition, then the Debt to Adjusted EBITDA Ratio shall be 
calculated giving pro forma effect thereto for such period as if such 
Investment, acquisition, disposition, discontinued operation, merger, 
amalgamation, consolidation or operational change had occurred at the beginning 
of the applicable four-quarter period. 
 
            For purposes of this definition, whenever pro forma effect is to be 
given to any transaction, the pro forma calculations shall be made in good faith 
by a responsible financial or accounting officer of the Issuer. If any 
Indebtedness bears a floating rate of interest and is being given pro forma 
effect, the interest on such Indebtedness shall be calculated as if the rate in 
effect on the Calculation Date had been the applicable rate for the entire 
period (taking into account any Hedging Obligations applicable to such 
Indebtedness if such Hedging Obligation has a remaining term in excess of 12 
months). Interest on a Capitalized Lease Obligation shall be deemed to accrue at 
an interest rate reasonably determined by a responsible financial or accounting 
officer of the Issuer to be the rate of interest implicit in such Capitalized 
Lease Obligation in accordance with GAAP. For purposes of making the computation 
referred to above, interest on 
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any Indebtedness under a revolving credit facility computed on a pro forma basis 
shall be computed based upon the average daily balance of such Indebtedness 
during the applicable period. Interest on Indebtedness that may optionally be 
determined at an interest rate based upon a factor of a prime or similar rate, a 
eurocurrency interbank offered rate, or other rate, shall be deemed to have been 
based upon the rate actually chosen, or, if none, then based upon such optional 
rate chosen as the Issuer may designate. Any such pro forma calculation may 
include adjustments appropriate, in the reasonable determination of the Issuer 
as set forth in an Officers' Certificate, to reflect, among other things, (1) 
operating expense reductions and other operating improvements or synergies 
reasonably expected to result from any acquisition, amalgamation, merger or 
operational change (including, to the extent applicable, from the Transactions) 
and (2) all adjustments used in connection with the calculation of "Adjusted 
EBITDA" as set forth in footnote 4 to the "Summary Historical and Pro Forma 
Consolidated Financial Data" under "Offering Memorandum Summary" in the Offering 
Memorandum to the extent such adjustments, without duplication, continue to be 
applicable to such four-quarter period. 
 
          "DEFAULT" means any event which is, or after notice or passage of time 
or both would be, an Event of Default. 
 
          "DESIGNATED NON-CASH CONSIDERATION" means the Fair Market Value of 
non-cash consideration received by the Issuer or one of its Restricted 
Subsidiaries in connection with an Asset Sale that is so designated as 
Designated Non-cash Consideration pursuant to an Officers' Certificate, setting 
forth the basis of such valuation, less the amount of Cash Equivalents received 
in connection with a subsequent sale of such Designated Non-cash Consideration. 
 
          "DESIGNATED PREFERRED STOCK" means Preferred Stock of the Issuer, its 
Restricted Subsidiaries or any Parent of the Issuer or its Restricted 
Subsidiaries, as applicable (other than Disqualified Stock), that is issued for 
cash (other than to the Issuer or any of its Subsidiaries or an employee stock 
ownership plan or trust established by the Issuer or any of its Subsidiaries) 
and is so designated as Designated Preferred Stock, pursuant to an Officers' 
Certificate, on the issuance date thereof, the cash proceeds of which are 
excluded from the calculation set forth in the definition of "Cumulative 
Credit." 
 
          "DISQUALIFIED STOCK" means, with respect to any Person, any Capital 
Stock of such Person which, by its terms (or by the terms of any security into 
which it is convertible or for which it is redeemable or exchangeable), or upon 
the happening of any event: 
 
          (1) matures or is mandatorily redeemable, pursuant to a sinking fund 
     obligation or otherwise (other than as a result of a change of control or 
     asset sale; PROVIDED that the relevant asset sale or change of control 
     provisions, taken as a whole, are no more favorable in any material respect 
     to holders of such Capital Stock than the asset sale and change of control 
     provisions applicable to the applicable series of Notes and any purchase 
     requirement triggered thereby may not become operative until compliance 
     with the asset sale and change of control provisions applicable to the 
     Notes (including the purchase of any Notes tendered pursuant thereto)), 
 
          (2) is convertible or exchangeable for Indebtedness or Disqualified 
     Stock, or 
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          (3) is redeemable at the option of the holder thereof, in whole or in 
     part, in each case prior to 91 days after the maturity date of the 
     applicable Notes; 
 
PROVIDED, HOWEVER, that only the portion of Capital Stock which so matures or is 
mandatorily redeemable, is so convertible or exchangeable or is so redeemable at 
the option of the holder thereof prior to such date shall be deemed to be 
Disqualified Stock; PROVIDED, FURTHER, HOWEVER, that if such Capital Stock is 
issued to any employee or to any plan for the benefit of employees of the Issuer 
or its Subsidiaries or by any such plan to such employees, such Capital Stock 
shall not constitute Disqualified Stock solely because it may be required to be 
repurchased by the Issuer in order to satisfy applicable statutory or regulatory 
obligations or as a result of such employee's termination, death or disability; 
PROVIDED, FURTHER, that any class of Capital Stock of such Person that by its 
terms authorizes such Person to satisfy its obligations thereunder by delivery 
of Capital Stock that is not Disqualified Stock shall not be deemed to be 
Disqualified Stock. 
 
          "EMPLOYEE TRANSFER AGREEMENT" means the intercompany agreement 
regarding transfer of employees, if any, dated on or about the Issue Date, among 
Intelsat Global Service Corporation and PanAmSat Opco, and the other parties 
thereto, if any, as amended from time to time (PROVIDED that no such amendment 
materially affects the ability of the Issuer to make anticipated principal or 
interest payments on the Notes). 
 
          "EQUITY INTERESTS" means Capital Stock and all warrants, options or 
other rights to acquire Capital Stock (but excluding any debt security that is 
convertible into, or exchangeable for, Capital Stock). 
 
          "EQUITY OFFERING" means any public or private sale after the Issue 
Date of common stock or ordinary shares or Preferred Stock of the Issuer or any 
Parent of the Issuer, as applicable (other than Disqualified Stock), other than: 
 
          (1) public offerings with respect to the Issuer's or such Parent's 
     common stock or ordinary shares registered on Form S-8; and 
 
          (2) any such public or private sale that constitutes an Excluded 
     Contribution. 
 
          "EVENT OF LOSS" means any event that results in the Issuer or its 
Restricted Subsidiaries receiving proceeds from any insurance covering any 
Satellite, or in the event that the Issuer or any of its Restricted Subsidiaries 
receives proceeds from any insurance maintained for it by any Satellite 
Manufacturer or any launch provider covering any of such Satellites. 
 
          "EVENT OF LOSS PROCEEDS" means, with respect to any proceeds from any 
Event of Loss, all Satellite insurance proceeds received by the Issuer or any of 
the Restricted Subsidiaries in connection with such Event of Loss, after 
 
          (1) provision for all income or other taxes measured by or resulting 
     from such Event of Loss, 
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          (2) payment of all reasonable legal, accounting and other reasonable 
     fees and expenses related to such Event of Loss, 
 
          (3) payment of amounts required to be applied to the repayment of 
     Indebtedness secured by a Lien on the Satellite that is the subject of such 
     Event of Loss, 
 
          (4) provision for payments to Persons who own an interest in the 
     Satellite (including any transponder thereon) in accordance with the terms 
     of the agreement(s) governing the ownership of such interest by such Person 
     (other than provision for payments to insurance carriers required to be 
     made based on projected future revenues expected to be generated from such 
     Satellite in the good faith determination of the Issuer as evidenced by an 
     Officers' Certificate), and 
 
          (5) deduction of appropriate amounts to be provided by the Issuer or 
     such Restricted Subsidiary as a reserve, in accordance with GAAP, against 
     any liabilities associated with the Satellite that was the subject of the 
     Event of Loss. 
 
          "EXCHANGE ACT" means the Securities Exchange Act of 1934, as amended, 
and the rules and regulations of the SEC promulgated thereunder. 
 
          "EXCHANGE OFFER REGISTRATION STATEMENT" means the registration 
statement filed with the SEC in connection with the Registered Exchange Offer. 
 
          "EXCLUDED CONTRIBUTIONS" means the Cash Equivalents or other assets 
(valued at their Fair Market Value as determined by the Issuer in good faith) 
received by the Issuer after January 28, 2005 from: 
 
          (1) contributions to its common equity capital, and 
 
          (2) the sale (other than to a Subsidiary of the Issuer or pursuant to 
     any management equity plan or stock option plan or any other management or 
     employee benefit plan or agreement of the Issuer or any of its 
     Subsidiaries) of Capital Stock (other than Disqualified Stock and 
     Designated Preferred Stock) of the Issuer, 
 
in each case designated as Excluded Contributions pursuant to an Officers' 
Certificate, which are excluded from the calculation set forth in the definition 
of "Cumulative Credit." 
 
          "EXCLUDED SATELLITE" means any Satellite (or, if the entire Satellite 
is not owned by the Issuer or any Restricted Subsidiary, as the case may be, the 
portion of the Satellite it owns or for which it has risk of loss) (i) that is 
not expected or intended, in the good faith determination of the Issuer, to earn 
revenue from the operation of such Satellite (or portion, as applicable) in 
excess of $75.0 million for the immediately succeeding 12-month calendar period 
or (ii) that has a net book value not in excess of $200.0 million or (iii) that 
(1) the procurement of In-Orbit Insurance therefor in the amounts and on the 
terms required by this Indenture would not be available for a price that is, and 
on other terms and conditions that are, commercially reasonable or (2) the 
procurement of such In-Orbit Insurance therefor would be subject to exclusions 
or limitations of coverage that would make the terms of the insurance 
commercially unreasonable, in ei- 
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ther case, in the good faith determination of the Issuer or (iv) for which 
In-Orbit Contingency Protection is available or (v) whose primary purpose is to 
provide In-Orbit Contingency Protection for the Issuer's or its Subsidiaries' 
other Satellites (or portions) and otherwise that is not expected or intended, 
in the good faith determination of the Issuer, to earn revenue from the 
operation of such Satellite (or portion, as applicable) in excess of $75.0 
million for the immediately succeeding 12-month calendar period. 
 
          "EXISTING INTELSAT NOTES" means (a) the 5 1/4% Senior Notes due 2008, 
(b) the 7 5/8% Senior Notes due 2012 and (c) the 6 1/2% Senior Notes due 2013, 
in each case, of Holdings. 
 
          "EXISTING SUBSIDIARY NOTES" means (a) the Floating Rate Senior Notes 
due 2012, the 8 1/4% Senior Notes due 2013 and the 8 5/8% Senior Notes due 2015, 
in each case, of Intelsat Subholdco, (b) the 9 1/4% Senior Discount Notes due 
2015 of Intelsat Intermediate Holdco (and including any notes issued in exchange 
therefor), (c) the 10 3/8% Discount Notes and (d) the Secured 6 3/8% Senior 
Notes due 2008, the Secured 6 7/8% Senior Debentures due 2028, the 9% Senior 
Notes due 2014 and the 8 1/2% Senior Notes due 2012, in each case, of PanAmSat 
Opco. 
 
          "FAIR MARKET VALUE" means, with respect to any asset or property, the 
price which could be negotiated in an arm's-length, free market transaction, for 
cash, between a willing seller and a willing and able buyer, neither of whom is 
under undue pressure or compulsion to complete the transaction. 
 
          "FCC LICENSES" shall mean all authorizations, licenses and permits 
issued by the Federal Communications Commission or any governmental authority 
substituted therefor to the Issuer or any of its Subsidiaries, under which the 
Issuer or any of its Subsidiaries is authorized to launch and operate any of its 
Satellites or to operate any of its TT&C Earth Stations (other than 
authorizations, orders, licenses or permits that are no longer in effect). 
 
          "FLOW THROUGH ENTITY" means an entity that is treated as a partnership 
not taxable as a corporation, a grantor trust or a disregarded entity for U.S. 
federal income tax purposes or subject to treatment on a comparable basis for 
purposes of state, local or foreign tax law. 
 
          "FOREIGN SUBSIDIARY" means a Restricted Subsidiary not organized or 
existing under the laws of the United States of America or any state or 
territory thereof or the District of Columbia and any direct or indirect 
subsidiary of such Restricted Subsidiary. 
 
          "G2 TRANSFER AGREEMENT" means the Agreement and Plan of Merger, dated 
on or about the Issue Date, among Intelsat General Corporation and PanAmSat 
Opco, and the other parties thereto, as amended from time to time (PROVIDED that 
no such amendment materially affects the ability of the Issuer to make 
anticipated principal or interest payments on the Notes), and the other 
agreements entered into in connection therewith on or prior to the Issue Date. 
 
          "GAAP" means generally accepted accounting principles set forth in the 
opinions and pronouncements of the Accounting Principles Board of the American 
Institute of Certified Public Accountants and statements and pronouncements of 
the Financial Accounting Standards Board or in such other statements by such 
other entity as have been approved by a significant segment of the accounting 
profession, which are in effect on January 28, 2005. For the purposes 
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of this Indenture, the term "CONSOLIDATED" with respect to any Person shall mean 
such Person consolidated with its Restricted Subsidiaries, and shall not include 
any Unrestricted Subsidiary, but the interest of such Person in an Unrestricted 
Subsidiary will be accounted for as an Investment. 
 
          "GOVERNMENT BUSINESS SUBSIDIARY" means any Restricted Subsidiary of 
the Issuer, including Intelsat General Corporation for so long as it is a 
Restricted Subsidiary of the Issuer, that (i) is engaged primarily in the 
business of providing services to customers similar to the services provided on 
the Issue Date by Intelsat General Corporation and services or activities that 
are reasonably similar thereto or a reasonable extension, development or 
expansion thereof, or is complementary, incidental, ancillary or related thereto 
and (ii) is subject to the Proxy Agreement or a substantially similar agreement 
substantially restricting the Issuer's control of such Restricted Subsidiary. 
 
          "GUARANTEE" means a guarantee (other than by endorsement of negotiable 
instruments for collection in the ordinary course of business), direct or 
indirect, in any manner (including, without limitation, letters of credit and 
reimbursement agreements in respect thereof), of all or any part of any 
Indebtedness or other obligations. 
 
          "GUARANTEE" means any guarantee of the obligations of the Issuer under 
this Indenture and the Notes by any Person in accordance with the provisions of 
this Indenture. 
 
          "GUARANTOR" means any Person that Incurs a Guarantee; PROVIDED that 
upon the release or discharge of such Person from its Guarantee in accordance 
with this Indenture, such Person ceases to be a Guarantor. 
 
          "HEDGING OBLIGATIONS" means, with respect to any Person, the 
obligations of such Person under: 
 
          (1) currency exchange or interest rate swap agreements, cap agreements 
     and collar agreements; and 
 
          (2) other agreements or arrangements designed to protect such Person 
     against fluctuations in currency exchange or interest rates. 
 
          "HOLDER" means the Person in whose name a Note is registered on the 
registrar's books. 
 
          "HOLDINGS" means Intelsat, Ltd., until a successor replaces it and, 
thereafter, means the successor. 
 
          "INCUR" means issue, assume, guarantee, incur or otherwise become 
liable for; PROVIDED, HOWEVER, that any Indebtedness or Capital Stock of a 
Person existing at the time such Person becomes a Subsidiary (whether by merger, 
amalgamation, consolidation, acquisition or otherwise) shall be deemed to be 
Incurred by such Person at the time it becomes a Subsidiary. 
 
          "INDEBTEDNESS" means, with respect to any Person: 
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          (1) the principal and premium (if any) of any indebtedness of such 
     Person, whether or not contingent, (a) in respect of borrowed money, (b) 
     evidenced by bonds, notes, debentures or similar instruments or letters of 
     credit or bankers' acceptances (or, without duplication, reimbursement 
     agreements in respect thereof), (c) representing the deferred and unpaid 
     purchase price of any property, except any such balance that constitutes a 
     current account payable, trade payable or similar obligation Incurred, (d) 
     in respect of Capitalized Lease Obligations, or (e) representing any 
     Hedging Obligations, if and to the extent that any of the foregoing 
     indebtedness (other than letters of credit and Hedging Obligations) would 
     appear as a liability on a balance sheet (excluding the footnotes thereto) 
     of such Person prepared in accordance with GAAP; 
 
          (2) to the extent not otherwise included, any obligation of such 
     Person to be liable for, or to pay, as obligor, guarantor or otherwise, the 
     Indebtedness of another Person (other than by endorsement of negotiable 
     instruments for collection in the ordinary course of business); 
 
          (3) to the extent not otherwise included, Indebtedness of another 
     Person secured by a Lien on any asset owned by such Person (whether or not 
     such Indebtedness is assumed by such Person); PROVIDED, HOWEVER, that the 
     amount of such Indebtedness will be the lesser of: (a) the Fair Market 
     Value of such asset at such date of determination, and (b) the amount of 
     such Indebtedness of such other Person; and 
 
          (4) to the extent not otherwise included, with respect to the Issuer 
     and its Restricted Subsidiaries, the amount then outstanding (I.E., 
     advanced, and received by, and available for use by, the Issuer or any of 
     its Restricted Subsidiaries) under any Receivables Financing (as set forth 
     in the books and records of the Issuer or any Restricted Subsidiary and 
     confirmed by the agent, trustee or other representative of the institution 
     or group providing such Receivables Financing); 
 
PROVIDED, HOWEVER, that notwithstanding the foregoing, Indebtedness shall be 
deemed not to include (1) Contingent Obligations incurred in the ordinary course 
of business and not in respect of borrowed money; (2) deferred or prepaid 
revenues; (3) purchase price holdbacks in respect of a portion of the purchase 
price of an asset to satisfy warranty or other unperformed obligations of the 
respective seller; (4) obligations to make payments to one or more insurers 
under satellite insurance policies in respect of premiums or the requirement to 
remit to such insurer(s) a portion of the future revenue generated by a 
satellite which has been declared a constructive total loss, in each case in 
accordance with the terms of the insurance policies relating thereto; (5) 
Obligations under or in respect of any Qualified Receivables Financing; or (6) 
any obligations to make progress or incentive payments or risk money payments 
under any satellite manufacturing contract or to make payments under satellite 
launch contracts in respect of launch services provided thereunder, in each 
case, to the extent not overdue by more than 90 days. 
 
          Notwithstanding anything in this Indenture, Indebtedness shall not 
include, and shall be calculated without giving effect to, the effects of 
Statement of Financial Accounting Standards No. 133 and related interpretations 
to the extent such effects would otherwise increase or decrease an amount of 
Indebtedness for any purpose under this Indenture as a result of accounting for 
any embedded derivatives created by the terms of such Indebtedness; and any such 
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amounts that would have constituted Indebtedness under this Indenture but for 
the application of this sentence shall not be deemed an Incurrence of 
Indebtedness under this Indenture. 
 
          "INDENTURE" means this Indenture as amended or supplemented from time 
to time. 
 
          "INDEPENDENT FINANCIAL ADVISOR" means an accounting, appraisal or 
investment banking firm or consultant to Persons engaged in a Similar Business, 
in each case of nationally recognized standing that is, in the good faith 
determination of the Issuer, qualified to perform the task for which it has been 
engaged. 
 
          "INITIAL PURCHASERS" means such initial purchasers party to the 
purchase agreement entered into in connection with the offer and sale of the 
Original Notes. 
 
          "IN-ORBIT CONTINGENCY PROTECTION" means transponder capacity that in 
the good faith determination of the Issuer is available on a contingency basis 
by the Issuer or its Subsidiaries, directly or by another satellite operator 
pursuant to a contractual arrangement, to accommodate the transfer of traffic 
representing at least 25% of the revenue-generating capacity with respect to any 
Satellite (or, if the entire Satellite is not owned by the Issuer or any 
Restricted Subsidiary, as the case may be, the portion of the Satellite it owns 
or for which it has risk of loss) that may suffer actual or constructive total 
loss and that meets or exceeds the contractual performance specifications for 
the transponders that had been utilized by such traffic; it being understood 
that the Satellite (or portion, as applicable) shall be deemed to be insured for 
a percentage of the Satellite's (or applicable portion's) net book value for 
which In-Orbit Contingency Protection is available. 
 
          "IN-ORBIT INSURANCE" means, with respect to any Satellite (or, if the 
entire Satellite is not owned by the Issuer or any Restricted Subsidiary, as the 
case may be, the portion of the Satellite it owns or for which it has risk of 
loss), insurance (subject to a right of co-insurance in an amount up to $150.0 
million) or other contractual arrangement providing for coverage against the 
risk of loss of or damage to such Satellite (or portion, as applicable) 
attaching upon the expiration of the launch insurance therefor (or, if launch 
insurance is not procured, upon the initial completion of in-orbit testing) and 
attaching, during the commercial in-orbit service of such Satellite (or portion, 
as applicable), upon the expiration of the immediately preceding corresponding 
policy or other contractual arrangement, as the case may be, subject to the 
terms and conditions set forth in this Indenture. 
 
          "INTELSAT BERMUDA FACILITY" means the senior unsecured credit 
agreement entered into on or prior to, the consummation of the Acquisition, 
among the Issuer, the financial institutions named therein and Deutsche Bank AG 
Cayman Islands Branch (or an affiliate thereof), as Administrative Agent, as 
amended, restated, supplemented, waived, replaced (whether or not upon 
termination, and whether with the original lenders or otherwise), restructured, 
repaid, refunded, refinanced or otherwise modified from time to time, including 
any one or more agreements or indentures extending the maturity thereof, 
refinancing, replacing or otherwise restructuring all or any portion of the 
Indebtedness under such agreement or agreements or indenture or indentures or 
any successor or replacement agreement or agreements or indenture or indentures 
or altering the maturity thereof, and any documents in connection with the 
foregoing, including 
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any guarantees, and including any exchange notes issued on the one-year 
anniversary of the date of such agreement pursuant to the terms of such 
agreement as in effect on the Issue Date. 
 
          "INTELSAT BERMUDA INTERCOMPANY LOAN" means one or more loans by 
Intelsat Bermuda to one or more of its Subsidiaries to fund, if applicable, the 
payment of a portion of the purchase price of the Acquisition and to fund the 
purchase of the 10 3/8% Discount Notes and, in each case, any fees and expenses 
related thereto. 
 
          "INTELSAT CREDIT AGREEMENT" means (i) the credit agreement entered 
into on or prior to, the consummation of the Acquisition, among Intelsat 
Subholdco, the financial institutions named therein and Citicorp North America, 
Inc. (or an affiliate thereof), as Administrative Agent, as amended, restated, 
supplemented, waived, replaced (whether or not upon termination, and whether 
with the original lenders or otherwise), restructured, repaid, refunded, 
refinanced or otherwise modified from time to time, including any one or more 
agreements or indentures extending the maturity thereof, refinancing, replacing 
or otherwise restructuring all or any portion of the Indebtedness under such 
agreement or agreements or indenture or indentures or any successor or 
replacement agreement or agreements or indenture or indentures or increasing the 
amount loaned or issued thereunder or altering the maturity thereof and (ii) 
whether or not the credit agreement referred to in clause (i) remains 
outstanding, if designated by the Issuer to be included in the definition of 
"Intelsat Credit Agreement," one or more (A) debt facilities or commercial paper 
facilities, providing for revolving credit loans, term loans, receivables 
financing (including through the sale of receivables to lenders or to special 
purpose entities formed to borrow from lenders against such receivables) or 
letters of credit, (B) debt securities, indentures or other forms of debt 
financing (including convertible or exchangeable debt instruments or bank 
guarantees or bankers' acceptances), or (C) instruments or agreements evidencing 
any other Indebtedness, in each case, with the same or different borrowers or 
issuers and, in each case, as amended, supplemented, modified, extended, 
restructured, renewed, refinanced, restated, replaced or refunded in whole or in 
part from time to time. 
 
          "INTELSAT INTERMEDIATE HOLDCO" means Intelsat Intermediate Holding 
Company, until a successor replaces it, and thereafter means such successor. 
 
          "INTELSAT SUBHOLDCO" means Intelsat Subsidiary Holding Company, Ltd., 
until a successor replaces it, and thereafter means such successor. 
 
          "INVESTMENT GRADE RATING" means a rating equal to or higher than Baa3 
(or equivalent) by Moody's or BBB- (or equivalent) by S&P, or an equivalent 
rating by any other Rating Agency. 
 
          "INVESTMENT GRADE SECURITIES" means: 
 
          (1) securities issued or directly and fully guaranteed or insured by 
     the U.S. government or any agency or instrumentality thereof (other than 
     Cash Equivalents), 
 
          (2) securities that have an Investment Grade Rating, but excluding any 
     debt securities or loans or advances between and among the Issuer and its 
     Subsidiaries, 
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          (3) investments in any fund that invests exclusively in investments of 
     the type described in clauses (1) and (2) which fund may also hold 
     immaterial amounts of cash pending investment and/or distribution, and 
 
          (4) corresponding instruments in countries other than the United 
     States customarily utilized for high quality investments and in each case 
     with maturities not exceeding two years from the date of acquisition. 
 
          "INVESTMENTS" means, with respect to any Person, all investments by 
such Person in other Persons (including Affiliates) in the form of loans 
(including guarantees), advances or capital contributions (excluding accounts 
receivable, trade credit and advances to customers and commission, travel and 
similar advances to officers, employees and consultants made in the ordinary 
course of business), purchases or other acquisitions for consideration of 
Indebtedness, Equity Interests or other securities issued by any other Person 
and investments that are required by GAAP to be classified on the balance sheet 
of the Issuer in the same manner as the other investments included in this 
definition to the extent such transactions involve the transfer of cash or other 
property. For purposes of the definition of "Unrestricted Subsidiary" and 
Section 4.04: 
 
          (1) "Investments" shall include the portion (proportionate to the 
     Issuer's equity interest in such Subsidiary) of the Fair Market Value of 
     the net assets of a Subsidiary of the Issuer at the time that such 
     Subsidiary is designated an Unrestricted Subsidiary; PROVIDED, HOWEVER, 
     that upon a redesignation of such Subsidiary as a Restricted Subsidiary, 
     the Issuer shall be deemed to continue to have a permanent "Investment" in 
     an Unrestricted Subsidiary equal to an amount (if positive) equal to: 
 
               (a) the Issuer's "Investment" in such Subsidiary at the time of 
          such redesignation less 
 
               (b) the portion (proportionate to the Issuer's equity interest in 
          such Subsidiary) of the Fair Market Value of the net assets of such 
          Subsidiary at the time of such redesignation; and 
 
          (2) any property transferred to or from an Unrestricted Subsidiary 
     shall be valued at its Fair Market Value at the time of such transfer, in 
     each case as determined in good faith by the Board of Directors of the 
     Issuer. 
 
          "ISSUE DATE" means July 3, 2006, the date on which the Original Notes 
are originally issued. 
 
          "ISSUER" means the party named as such in the Preamble to this 
Indenture until a successor replaces it and, thereafter, means the successor. 
 
          "JOINT VENTURE" means any Person, other than an individual or a 
Subsidiary of the Issuer, (i) in which the Issuer or a Restricted Subsidiary of 
the Issuer holds or acquires an ownership interest (whether by way of Capital 
Stock or otherwise) and (ii) which is engaged in a Similar Business. 
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          "LICENSE SUBSIDIARY" shall mean one or more wholly-owned Restricted 
Subsidiaries of the Issuer (i) that holds, was formed for the purpose of holding 
or is designated to hold FCC Licenses for the launch and operation of Satellites 
or for the operation of any TT&C Earth Station (other than any FCC License held 
by Intelsat General Corporation or any of its Subsidiaries) and (ii) all of the 
shares of capital stock and other ownership interests of which are held directly 
by the Issuer or a Subsidiary Guarantor. 
 
          "LIEN" means, with respect to any asset, any mortgage, lien, pledge, 
charge, security interest or encumbrance of any kind in respect of such asset, 
whether or not filed, recorded or otherwise perfected under applicable law 
(including any conditional sale or other title retention agreement, any lease in 
the nature thereof, any other agreement to give a security interest and any 
filing of or agreement to give any financing statement under the Uniform 
Commercial Code (or equivalent statutes) of any jurisdiction); PROVIDED that in 
no event shall an operating lease be deemed to constitute a Lien. 
 
          "LOCKHEED NOTE" means the $20.0 million note, dated November 25, 2002 
from Intelsat Global Service Corporation to COMSAT Corporation. 
 
          "MASTER INTERCOMPANY SERVICES AGREEMENT" means the Master Intercompany 
Services Agreement, dated on or about the Issue Date, among the Issuer and 
certain direct and indirect Parent companies and Subsidiaries of the Issuer, and 
the other parties thereto, as amended from time to time (PROVIDED that no such 
amendment materially affects the ability of the Issuer to make anticipated 
principal or interest payments on the Notes). 
 
          "MOODY'S" means Moody's Investors Service, Inc. or any successor to 
the rating agency business thereof. 
 
          "NET INCOME" means, with respect to any Person, the net income (loss) 
of such Person, determined in accordance with GAAP and before any reduction in 
respect of Preferred Stock dividends. 
 
          "NET PROCEEDS" means the aggregate cash proceeds received by the 
Issuer or any of its Restricted Subsidiaries in respect of any Asset Sale, 
including, without limitation, any cash received in respect of or upon the sale 
or other disposition of any Designated Non-cash Consideration received in any 
Asset Sale, net of the direct costs relating to such Asset Sale and the sale or 
disposition of such Designated Non-cash Consideration (including, without 
limitation, legal, accounting and investment banking fees, and brokerage and 
sales commissions), and any relocation expenses Incurred as a result thereof, 
taxes paid or payable as a result thereof (after taking into account any 
available tax credits or deductions and any tax sharing arrangements related 
thereto), amounts required to be applied to the repayment of principal, premium 
(if any) and interest on Indebtedness required (other than pursuant to Section 
4.06(b)) to be paid as a result of such transaction (including to obtain any 
consent therefor), and any deduction of appropriate amounts to be provided by 
the Issuer as a reserve in accordance with GAAP against any liabilities 
associated with the asset disposed of in such transaction and retained by the 
Issuer after such sale or other disposition thereof, including, without 
limitation, pension and other post-employment benefit liabilities and 
liabilities related to environmental matters or against any indemnification 
obligations associated with such transaction. 
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          "NET TRANSPONDER CAPACITY" means the aggregate transponder capacity 
for all in-orbit transponders then owned by the Issuer and its Restricted 
Subsidiaries. 
 
          "NEW INTELSAT GUARANTEED NOTES" means the 9 1/4% Senior Notes due 2016 
of the Issuer and guaranteed by certain subsidiaries of the Issuer issued on the 
Issue Date, including any exchange notes issued in exchange therefor. 
 
          "NEW PANAMSAT INDEBTEDNESS" means (i) the 9% Senior Notes due 2016 of 
PanAmSat Opco issued on the Issue Date, including any exchange notes issued in 
exchange therefor and (ii) the Intelsat Bermuda Intercompany Loan. 
 
          "OBLIGATIONS" means any principal, interest, penalties, fees, 
indemnifications, reimbursements (including, without limitation, reimbursement 
obligations with respect to letters of credit and bankers' acceptances), damages 
and other liabilities payable under the documentation governing any 
Indebtedness; PROVIDED that Obligations with respect to the Notes shall not 
include fees or indemnifications in favor of the Trustee and other third parties 
other than the Holders of the Notes. 
 
          "OFFERING MEMORANDUM" means the offering memorandum relating to the 
offering of the Original Notes dated June 19, 2006. 
 
          "OFFICER" means the Chairman of the Board, Chief Executive Officer, 
Chief Financial Officer, President, any Executive Vice President, Senior Vice 
President or Vice President, the Treasurer or the Secretary of the Issuer, any 
Parent of the Issuer or any of the Issuer's Restricted Subsidiaries. 
 
          "OFFICERS' CERTIFICATE" means a certificate signed on behalf of the 
Issuer by two Officers of the Issuer, any Parent of the Issuer or any of the 
Issuer's Restricted Subsidiaries, one of whom must be the principal executive 
officer, the principal financial officer, the treasurer or the principal 
accounting officer of the Issuer, any Parent of the Issuer or any of the 
Issuer's Restricted Subsidiaries, that meets the requirements set forth in this 
Indenture. 
 
          "OPINION OF COUNSEL" means a written opinion from legal counsel who is 
acceptable to the Trustee. The counsel may be an employee of or counsel to the 
Issuer or the Trustee. 
 
          "PANAMSAT CREDIT AGREEMENT" means (i) the credit agreement entered 
into on or prior to, the consummation of the Acquisition, among PanAmSat 
entities, the financial institutions named therein and Citicorp North America 
Inc. (or an affiliate thereof), as Administrative Agent, as amended, restated, 
supplemented, waived, replaced (whether or not upon termination, and whether 
with the original lenders or otherwise), restructured, repaid, refunded, 
refinanced or otherwise modified from time to time, including any one or more 
agreements or indentures extending the maturity thereof, refinancing, replacing 
or otherwise restructuring all or any portion of the Indebtedness under such 
agreement or agreements or indenture or indentures or any successor or 
replacement agreement or agreements or indenture or indentures or increasing the 
amount loaned or issued thereunder or altering the maturity thereof, and (ii) 
whether or not the credit agreement referred to in clause (i) remains 
outstanding, if designated by the Issuer to be included in the definition of 
"PanAmSat Credit Agreement," one or more (A) debt facilities or 
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commercial paper facilities providing for revolving credit loans, term loans, 
receivables financing (including through the sale of receivables to lenders or 
to special purpose entities formed to borrow from lenders against such 
receivables) or letters of credit, (B) debt securities, indentures or other 
forms of debt financing (including convertible or exchangeable debt instruments 
or bank guarantees or bankers' acceptances), or (C) instruments or agreements 
evidencing any other Indebtedness, in each case, with the same or different 
borrowers or issuers and, in each case, as amended, supplemented, modified, 
extended, restructured, renewed, refinanced, restated, replaced or refunded in 
whole or in part from time to time. 
 
          "PANAMSAT HOLDCO" means PanAmSat Holding Corporation, until a 
successor replaces it, and thereafter means such successor. 
 
          "PANAMSAT OPCO" means PanAmSat Corporation, until a successor replaces 
it, and thereafter means such successor. 
 
          "PARENT" means, with respect to any Person, any direct or indirect 
parent company of such Person. 
 
          "PARI PASSU INDEBTEDNESS" means: 
 
          (1) with respect to the Issuer, the Notes and any Indebtedness which 
     ranks pari passu in right of payment with the Notes; and 
 
          (2) with respect to any Guarantor, its Guarantee and any Indebtedness 
     which ranks pari passu in right of payment with such Guarantor's Guarantee. 
 
          "PERMITTED HOLDERS" means, at any time, the Sponsors. Any person or 
group whose acquisition of beneficial ownership constitutes a Change of Control 
in respect of which a Change of Control Offer is made in accordance with the 
requirements of this Indenture will thereafter, together with its Affiliates, 
constitute an additional Permitted Holder. 
 
          "PERMITTED INVESTMENTS" means: 
 
          (1) any Investment in the Issuer or any Restricted Subsidiary; 
 
          (2) any Investment in Cash Equivalents or Investment Grade Securities; 
 
          (3) any Investment by the Issuer or any Restricted Subsidiary of the 
     Issuer in a Person that is primarily engaged in a Similar Business if as a 
     result of such Investment (a) such Person becomes a Restricted Subsidiary 
     of the Issuer, or (b) such Person, in one transaction or a series of 
     related transactions, is merged, consolidated or amalgamated with or into, 
     or transfers or conveys all or substantially all of its assets to, or is 
     liquidated into, the Issuer or a Restricted Subsidiary of the Issuer; 
 
          (4) any Investment in securities or other assets not constituting Cash 
     Equivalents and received in connection with an Asset Sale made pursuant to 
     the provisions of Section 4.06 or any other disposition of assets not 
     constituting an Asset Sale; 
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          (5) any Investment existing on the Issue Date and any Investments made 
     pursuant to binding commitments in effect on the Issue Date; 
 
          (6) advances to employees not in excess of $40.0 million outstanding 
     at any one time in the aggregate; 
 
          (7) any Investment acquired by the Issuer or any of its Restricted 
     Subsidiaries (a) in exchange for any other Investment or accounts 
     receivable held by the Issuer or any such Restricted Subsidiary in 
     connection with or as a result of a bankruptcy, workout, reorganization or 
     recapitalization of the issuer of such other Investment or accounts 
     receivable, or (b) as a result of a foreclosure by the Issuer or any of its 
     Restricted Subsidiaries with respect to any secured Investment or other 
     transfer of title with respect to any secured Investment in default; 
 
          (8) Hedging Obligations permitted under Section 4.03(b)(x); 
 
          (9) [reserved]; 
 
          (10) additional Investments by the Issuer or any of its Restricted 
     Subsidiaries having an aggregate Fair Market Value, taken together with all 
     other Investments made pursuant to this clause (10) that are at that time 
     outstanding, not to exceed the greater of (x) $350.0 million and (y) 3% of 
     Total Assets of the Issuer at the time of such Investment (with the Fair 
     Market Value of each Investment being measured at the time made and without 
     giving effect to subsequent changes in value); PROVIDED, HOWEVER, that if 
     any Investment pursuant to this clause (10) is made in any Person that is 
     not a Restricted Subsidiary of the Issuer at the date of the making of such 
     Investment and such Person becomes a Restricted Subsidiary of the Issuer 
     after such date, such Investment shall thereafter be deemed to have been 
     made pursuant to clause (1) above and shall cease to have been made 
     pursuant to this clause (10) for so long as such Person continues to be a 
     Restricted Subsidiary; 
 
          (11) loans and advances to officers, directors and employees for 
     business-related travel expenses, moving and relocation expenses and other 
     similar expenses, in each case Incurred in the ordinary course of business; 
 
          (12) Investments the payment for which consists of Equity Interests of 
     the Issuer or any Parent of the Issuer (other than Disqualified Stock); 
     PROVIDED, HOWEVER, that such Equity Interests will not increase the amount 
     available for Restricted Payments under the calculation set forth in the 
     definition of the term "Cumulative Credit"; 
 
          (13) any transaction to the extent it constitutes an Investment that 
     is permitted by and made in accordance with the provisions of Section 
     4.07(b) (except transactions described in clauses (ii)(a), (vi), (vii) and 
     (xi)(B) of such Section); 
 
          (14) Investments consisting of the licensing or contribution of 
     intellectual property pursuant to joint marketing arrangements with other 
     Persons; 
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          (15) guarantees not prohibited by or required pursuant to, as the case 
     may be, Sections 4.03 and 4.11; PROVIDED that the proceeds of the 
     Indebtedness being guaranteed would be applied in a manner that would 
     otherwise comply with Section 4.04(a) (other than Section 4.04(a)(iv)); 
 
          (16) any Investments by Subsidiaries that are not Restricted 
     Subsidiaries in other Subsidiaries that are not Restricted Subsidiaries of 
     the Issuer; 
 
          (17) Investments consisting of purchases and acquisitions of 
     inventory, supplies, materials and equipment or purchases of contract 
     rights or licenses or leases of intellectual property, in each case in the 
     ordinary course of business; 
 
          (18) any Investment in a Receivables Subsidiary or any Investment by a 
     Receivables Subsidiary in any other Person in connection with a Qualified 
     Receivables Financing, including Investments of funds held in accounts 
     permitted or required by the arrangements governing such Qualified 
     Receivables Financing or any related Indebtedness; PROVIDED, HOWEVER, that 
     any Investment in a Receivables Subsidiary is in the form of a Purchase 
     Money Note, contribution of additional receivables or an equity interest; 
 
          (19) Investments resulting from the receipt of non-cash consideration 
     in a sale of assets or property that does not constitute an Asset Sale or 
     in an Asset Sale received in compliance with Section 4.06; 
 
          (20) additional Investments in Joint Ventures of the Issuer or any of 
     its Restricted Subsidiaries existing on the Issue Date in an aggregate 
     amount not to exceed $50.0 million outstanding at any one time; 
 
          (21) Investments of a Restricted Subsidiary of the Issuer acquired 
     after the Issue Date or of an entity merged into, amalgamated with, or 
     consolidated with a Restricted Subsidiary of the Issuer in a transaction 
     that is not prohibited by Section 5.01 after the Issue Date to the extent 
     that such Investments were not made in contemplation of such acquisition, 
     merger, amalgamation or consolidation and were in existence on the date of 
     such acquisition, merger, amalgamation or consolidation; 
 
          (22) Investments in Subsidiaries or Joint Ventures formed for the 
     purpose of selling or leasing transponders or transponder capacity to 
     third-party customers in the ordinary course of business of the Issuer and 
     its Restricted Subsidiaries which investments are in the form of transfers 
     to such Subsidiaries or Joint Ventures for fair market value transponders 
     or transponder capacity sold or to be sold or leased or to be leased by 
     such Subsidiaries or Joint Ventures; PROVIDED that all such Investments in 
     Subsidiaries and Joint Ventures do not exceed 10% of Net Transponder 
     Capacity; and 
 
          (23) any Investment in the Notes or in the Intelsat Bermuda Facility. 
 
          "PERMITTED LIENS" means with respect to any Person: 
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          (1) pledges or deposits by such Person under workmen's compensation 
     laws, unemployment insurance laws or similar legislation, or good faith 
     deposits in connection with bids, tenders, contracts (other than for the 
     payment of Indebtedness) or leases to which such Person is a party, or 
     deposits to secure public or statutory obligations of such Person or 
     deposits of cash or U.S. government bonds to secure surety or appeal bonds 
     to which such Person is a party, or deposits as security for contested 
     taxes or import duties or for the payment of rent, in each case Incurred in 
     the ordinary course of business; 
 
          (2) Liens imposed by law, such as carriers', warehousemen's and 
     mechanics' Liens, in each case for sums not yet due or being contested in 
     good faith by appropriate proceedings or other Liens arising out of 
     judgments or awards against such Person with respect to which such Person 
     shall then be proceeding with an appeal or other proceedings for review; 
 
          (3) Liens for taxes, assessments or other governmental charges not yet 
     due or payable or subject to penalties for nonpayment or which are being 
     contested in good faith by appropriate proceedings; 
 
          (4) Liens in favor of issuers of performance and surety bonds or bid 
     bonds or with respect to other regulatory requirements or letters of credit 
     issued at the request of and for the account of such Person in the ordinary 
     course of its business; 
 
          (5) minor survey exceptions, minor encumbrances, easements or 
     reservations of, or rights of others for, licenses, rights-of-way, sewers, 
     electric lines, telegraph and telephone lines and other similar purposes, 
     or zoning or other restrictions as to the use of real properties or Liens 
     incidental to the conduct of the business of such Person or to the 
     ownership of its properties which were not Incurred in connection with 
     Indebtedness and which do not in the aggregate materially adversely affect 
     the value of said properties or materially impair their use in the 
     operation of the business of such Person; 
 
          (6) (A) Liens securing an aggregate principal amount of Pari Passu 
     Indebtedness not to exceed the greater of (x) the aggregate principal 
     amount of Pari Passu Indebtedness permitted to be Incurred pursuant to 
     Section 4.03(b)(i) and (y) the maximum principal amount of Indebtedness 
     that, as of such date, and after giving effect to the Incurrence of such 
     Indebtedness and the application of the proceeds therefrom on such date, 
     would not cause the Secured Indebtedness Leverage Ratio of the Issuer to 
     exceed 2.50 to 1.00 and (B) Liens securing Indebtedness permitted to be 
     Incurred pursuant to Sections 4.03(b)(ii), (iv) (PROVIDED that such Liens 
     do not extend to any property or assets that are not property being 
     purchased, leased, constructed or improved with the proceeds of such 
     Indebtedness being Incurred pursuant to Section 4.03(b)(iv)), (xii) or 
     (xx); PROVIDED that in the case of Section 4.03(b)(xx), such Lien does not 
     extend to the property or assets of the Issuer; 
 
          (7) Liens existing on the Issue Date; 
 
          (8) Liens on assets, property or shares of stock of a Person at the 
     time such Person becomes a Subsidiary; PROVIDED, HOWEVER, that such Liens 
     are not created or In- 
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          curred in connection with, or in contemplation of, such other 
          Person becoming such a Subsidiary; PROVIDED, FURTHER, HOWEVER, that 
          such Liens may not extend to any other property owned by the Issuer or 
          any Subsidiary Guarantor of the Issuer; 
 
          (9) Liens on assets or property at the time the Issuer or a Restricted 
     Subsidiary of the Issuer acquired the assets or property, including any 
     acquisition by means of a merger, amalgamation or consolidation with or 
     into the Issuer or any Restricted Subsidiary of the Issuer; PROVIDED, 
     HOWEVER, that such Liens are not created or Incurred in connection with, or 
     in contemplation of, such acquisition; PROVIDED, FURTHER, HOWEVER, that the 
     Liens may not extend to any other assets or property owned by the Issuer or 
     any Restricted Subsidiary of the Issuer; 
 
          (10) Liens securing Indebtedness or other obligations of a Restricted 
     Subsidiary owing to the Issuer or another Restricted Subsidiary of the 
     Issuer permitted to be Incurred in accordance with Section 4.03; 
 
          (11) Liens securing Hedging Obligations permitted to be Incurred under 
     Section 4.03(b)(x); 
 
          (12) Liens on specific items of inventory or other goods and proceeds 
     of any Person securing such Person's obligations in respect of bankers' 
     acceptances issued or created for the account of such Person to facilitate 
     the purchase, shipment or storage of such inventory or other goods; 
 
          (13) leases and subleases of real property which do not materially 
     interfere with the ordinary conduct of the business of the Issuer or any of 
     its Restricted Subsidiaries; 
 
          (14) Liens arising from Uniform Commercial Code financing statement 
     filings regarding operating leases entered into by the Issuer and its 
     Restricted Subsidiaries in the ordinary course of business; 
 
          (15) Liens in favor of the Issuer or any Restricted Subsidiary; 
 
          (16) Liens on equipment of the Issuer or any Restricted Subsidiary 
     granted in the ordinary course of business to the Issuer's client at which 
     such equipment is located; 
 
          (17) Liens on accounts receivable and related assets of the type 
     specified in the definition of "Receivables Financing" Incurred in 
     connection with a Qualified Receivables Financing; 
 
          (18) deposits made in the ordinary course of business to secure 
     liability to insurance carriers; 
 
          (19) Liens on the Equity Interests of Unrestricted Subsidiaries; 
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          (20) grants of software and other technology licenses in the ordinary 
     course of business; 
 
          (21) Liens to secure any refinancing, refunding, extension, renewal or 
     replacement (or successive refinancings, refundings, extensions, renewals 
     or replacements) as a whole, or in part, of any Indebtedness secured by any 
     Lien referred to in the foregoing clauses (6)(B), (7), (8), (9), (10), (11) 
     and (15); PROVIDED, HOWEVER, that (x) such new Lien shall be limited to all 
     or part of the same property that secured the original Lien (plus 
     improvements on such property), and (y) the Indebtedness secured by such 
     Lien at such time is not increased to any amount greater than the sum of 
     (A) the outstanding principal amount or, if greater, committed amount of 
     the Indebtedness described under clauses (6)(B), (7), (8), (9), (10), (11) 
     and (15) at the time the original Lien became a Permitted Lien under this 
     Indenture, and (B) an amount necessary to pay any fees and expenses, 
     including premiums, related to such refinancing, refunding, extension, 
     renewal or replacement; and 
 
          (22) other Liens securing obligations Incurred in the ordinary course 
     of business which obligations do not exceed $75.0 million at any one time 
     outstanding. 
 
          "PERSON" means any individual, corporation, partnership, limited 
liability company, Joint Venture, association, joint-stock company, trust, 
unincorporated organization, government or any agency or political subdivision 
thereof or any other entity. 
 
          "PREFERRED STOCK" means any Equity Interest with preferential right of 
payment of dividends or upon liquidation, dissolution or winding up. 
 
          "PRESUMED TAX RATE" means the highest effective marginal statutory 
combined U.S. federal, state and local income tax rate prescribed for an 
individual residing in New York City (taking into account (i) the deductibility 
of state and local income taxes for U.S. federal income tax purposes, assuming 
the limitation of Section 68(a)(2) of the Code applies and taking into account 
any impact of Section 68(f) of the Code, and (ii) the character (long-term or 
short-term capital gain, dividend income or other ordinary income) of the 
applicable income). 
 
          "PURCHASE MONEY NOTE" means a promissory note of a Receivables 
Subsidiary evidencing a line of credit, which may be irrevocable, from the 
Issuer or any Subsidiary of the Issuer to a Receivables Subsidiary in connection 
with a Qualified Receivables Financing, which note is intended to finance that 
portion of the purchase price that is not paid by cash or a contribution of 
equity. 
 
          "QUALIFIED RECEIVABLES FINANCING" means any Receivables Financing of a 
Receivables Subsidiary that meets the following conditions: 
 
          (1) the Board of Directors of the Issuer shall have determined in good 
     faith that such Qualified Receivables Financing (including financing terms, 
     covenants, termination events and other provisions) is in the aggregate 
     economically fair and reasonable to the Issuer and the Receivables 
     Subsidiary, 
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          (2) all sales of accounts receivable and related assets to the 
     Receivables Subsidiary are made at Fair Market Value (as determined in good 
     faith by the Issuer), and 
 
          (3) the financing terms, covenants, termination events and other 
     provisions thereof shall be market terms (as determined in good faith by 
     the Issuer) and may include Standard Securitization Undertakings. 
 
          The grant of a security interest in any accounts receivable of the 
Issuer or any of its Restricted Subsidiaries (other than a Receivables 
Subsidiary) to secure Bank Indebtedness shall not be deemed a Qualified 
Receivables Financing. 
 
          "RATING AGENCY" means (1) each of Moody's and S&P and (2) if Moody's 
or S&P ceases to rate the Notes for reasons outside of the Issuer's control, a 
"nationally recognized statistical rating organization" within the meaning of 
Rule 15c3-1(c)(2)(vi)(F) under the Exchange Act selected by the Issuer or any 
Parent of the Issuer as a replacement agency for Moody's or S&P, as the case may 
be. 
 
          "RECEIVABLES FEES" means distributions or payments made directly or by 
means of discounts with respect to any participation interest issued or sold in 
connection with, and other fees paid to a Person that is not a Restricted 
Subsidiary in connection with, any Receivables Financing. 
 
          "RECEIVABLES FINANCING" means any transaction or series of 
transactions that may be entered into by the Issuer or any of its Subsidiaries 
pursuant to which the Issuer or any of its Subsidiaries may sell, convey or 
otherwise transfer to (a) a Receivables Subsidiary (in the case of a transfer by 
the Issuer or any of its Subsidiaries), and (b) any other Person (in the case of 
a transfer by a Receivables Subsidiary), or may grant a security interest in, 
any accounts receivable (whether now existing or arising in the future) of the 
Issuer or any of its Subsidiaries, and any assets related thereto including, 
without limitation, all collateral securing such accounts receivable, all 
contracts and all guarantees or other obligations in respect of such accounts 
receivable, proceeds of such accounts receivable and other assets which are 
customarily transferred or in respect of which security interests are 
customarily granted in connection with asset securitization transactions 
involving accounts receivable and any Hedging Obligations entered into by the 
Issuer or any such Subsidiary in connection with such accounts receivable. 
 
          "RECEIVABLES REPURCHASE OBLIGATION" means any obligation of a seller 
of receivables in a Qualified Receivables Financing to repurchase receivables 
arising as a result of a breach of a representation, warranty or covenant or 
otherwise, including as a result of a receivable or portion thereof becoming 
subject to any asserted defense, dispute, off-set or counterclaim of any kind as 
a result of any action taken by, any failure to take action by or any other 
event relating to the seller. 
 
          "RECEIVABLES SUBSIDIARY" means a Wholly Owned Restricted Subsidiary of 
the Issuer (or another Person formed for the purposes of engaging in a Qualified 
Receivables Financing with the Issuer in which the Issuer or any Subsidiary of 
the Issuer makes an Investment and to which the Issuer or any Subsidiary of the 
Issuer transfers accounts receivable and related assets) which engages in no 
activities other than in connection with the financing of accounts re- 
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ceivable of the Issuer and its Subsidiaries, all proceeds thereof and all rights 
(contractual or other), collateral and other assets relating thereto, and any 
business or activities incidental or related to such business, and which is 
designated by the Board of Directors of the Issuer (as provided below) as a 
Receivables Subsidiary and: 
 
          (a) no portion of the Indebtedness or any other obligations 
     (contingent or otherwise) of which (i) is guaranteed by the Issuer or any 
     other Subsidiary of the Issuer (excluding guarantees of obligations (other 
     than the principal of, and interest on, Indebtedness) pursuant to Standard 
     Securitization Undertakings), (ii) is recourse to or obligates the Issuer 
     or any other Subsidiary of the Issuer in any way other than pursuant to 
     Standard Securitization Undertakings, or (iii) subjects any property or 
     asset of the Issuer or any other Subsidiary of the Issuer, directly or 
     indirectly, contingently or otherwise, to the satisfaction thereof, other 
     than pursuant to Standard Securitization Undertakings, 
 
          (b) with which neither the Issuer nor any other Subsidiary of the 
     Issuer has any material contract, agreement, arrangement or understanding 
     other than on terms which the Issuer reasonably believes to be no less 
     favorable to the Issuer or such Subsidiary than those that might be 
     obtained at the time from Persons that are not Affiliates of the Issuer, 
     and 
 
          (c) to which neither the Issuer nor any other Subsidiary of the Issuer 
     has any obligation to maintain or preserve such entity's financial 
     condition or cause such entity to achieve certain levels of operating 
     results. 
 
          Any such designation by the Board of Directors of the Issuer shall be 
evidenced to the Trustee by filing with the Trustee a certified copy of the 
resolution of the Board of Directors of the Issuer giving effect to such 
designation and an Officers' Certificate certifying that such designation 
complied with the foregoing conditions. 
 
          "RELEVANT TAX JURISDICTION" means Bermuda, or another jurisdiction in 
which the Issuer or a Guarantor, or a successor of any of them, is organized, is 
resident or engaged in business for tax purposes or through which payments are 
made on or in connection with the Notes. 
 
          "RESTRICTED INVESTMENT" means an Investment other than a Permitted 
Investment. 
 
          "RESTRICTED SUBSIDIARY" means, with respect to any Person, any 
Subsidiary of such Person other than an Unrestricted Subsidiary of such Person. 
Unless otherwise indicated in this Indenture, all references to Restricted 
Subsidiaries shall mean Restricted Subsidiaries of the Issuer. 
 
          "S&P" means Standard & Poor's Ratings Group or any successor to the 
rating agency business thereof. 
 
          "SALE/LEASEBACK TRANSACTION" means an arrangement relating to property 
now owned or hereafter acquired by the Issuer or a Restricted Subsidiary whereby 
the Issuer or a Restricted Subsidiary transfers such property to a Person and 
the Issuer or such Restricted Subsidi- 
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ary leases it from such Person, other than leases between the Issuer and a 
Restricted Subsidiary of the Issuer or between Restricted Subsidiaries of the 
Issuer. 
 
          "SATELLITE" means any satellite owned by the Issuer or any of its 
Restricted Subsidiaries and any satellite purchased by the Issuer or any of its 
Restricted Subsidiaries pursuant to the terms of a Satellite Purchase Agreement, 
whether such satellite is in the process of manufacture, has been delivered for 
launch or is in orbit (whether or not in operational service). 
 
          "SATELLITE MANUFACTURER" means, with respect to any Satellite, the 
prime contractor and manufacturer of such Satellite. 
 
          "SATELLITE PURCHASE AGREEMENT" means, with respect to any Satellite, 
the agreement between the applicable Satellite Purchaser and the applicable 
Satellite Manufacturer relating to the manufacture, testing and delivery of such 
Satellite. 
 
          "SATELLITE PURCHASER" means the Issuer or Restricted Subsidiary that 
is a party to a Satellite Purchase Agreement. 
 
          "SEC" means the Securities and Exchange Commission. 
 
          "SECURED INDEBTEDNESS" means any Indebtedness secured by a Lien. 
 
          "SECURED INDEBTEDNESS LEVERAGE RATIO" means, with respect to any 
Person, at any date the ratio of (1) Secured Indebtedness of such Person and its 
Restricted Subsidiaries as of such date of calculation (determined on a 
consolidated basis in accordance with GAAP) to (2) Adjusted EBITDA of such 
Person for the four full fiscal quarters for which internal financial statements 
are available immediately preceding such date on which such additional 
Indebtedness is Incurred. In the event that such Person or any of its Restricted 
Subsidiaries Incurs or redeems any Indebtedness subsequent to the commencement 
of the period for which the Secured Indebtedness Leverage Ratio is being 
calculated but prior to the event for which the calculation of the Secured 
Indebtedness Leverage Ratio is made (the "SECURED LEVERAGE CALCULATION DATE"), 
then the Secured Indebtedness Leverage Ratio shall be calculated giving pro 
forma effect to such Incurrence or redemption of Indebtedness as if the same had 
occurred at the beginning of the applicable four-quarter period. 
 
          For purposes of making the computation referred to above, Investments, 
acquisitions, dispositions, mergers, amalgamations, consolidations and 
discontinued operations (as determined in accordance with GAAP), in each case 
with respect to an operating unit of a business, and other operational changes 
that such Person or any of its Restricted Subsidiaries has both determined to 
make and made after January 28, 2005 and during the four-quarter reference 
period or subsequent to such reference period and on or prior to or 
simultaneously with the Secured Leverage Calculation Date shall be calculated on 
a pro forma basis assuming that all such Investments, acquisitions, 
dispositions, mergers, consolidations, discontinued operations and other 
operational changes (and the change in Adjusted EBITDA resulting therefrom) had 
occurred on the first day of the four-quarter reference period. If since the 
beginning of such period any Person that subsequently became a Restricted 
Subsidiary or was merged with or into such Person or any Restricted Subsidiary 
since the beginning of such period shall have made any Investment, 
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acquisition, disposition, merger, amalgamation, consolidation, discontinued 
operation or operational change, in each case with respect to an operating unit 
of a business, that would have required adjustment pursuant to this definition, 
then the Secured Indebtedness Leverage Ratio shall be calculated giving pro 
forma effect thereto for such period as if such Investment, acquisition, 
disposition, discontinued operation, merger, consolidation or operational change 
had occurred at the beginning of the applicable four-quarter period. 
 
          For purposes of this definition, whenever pro forma effect is to be 
given to any transaction, the pro forma calculations shall be made in good faith 
by a responsible financial or accounting officer of the Issuer. Any such pro 
forma calculation may include adjustments appropriate, in the reasonable 
determination of the Issuer as set forth in an Officers' Certificate, to 
reflect, among other things, (1) operating expense reductions and other 
operating improvements or synergies reasonably expected to result from any 
acquisition, merger or operational change (including, to the extent applicable, 
from the Transactions) and (2) all adjustments used in connection with the 
calculation of "Adjusted EBITDA" as set forth in footnote 4 to the "Summary 
Historical and Pro Forma Consolidated Financial Data" under "Offering Memorandum 
Summary" in the Offering Memorandum, to the extent such adjustments, without 
duplication, continue to be applicable to such four-quarter period. 
 
          "SECURITIES ACT" means the Securities Act of 1933, as amended, and the 
rules and regulations of the SEC promulgated thereunder. 
 
          "SENIOR CREDIT DOCUMENTS" means the collective reference to any Credit 
Agreement, the notes issued pursuant thereto and the guarantees thereof, and the 
collateral documents relating thereto, as amended, supplemented or otherwise 
modified from time to time. 
 
          "SIGNIFICANT SUBSIDIARY" means any Restricted Subsidiary that would be 
a "Significant Subsidiary" of the Issuer within the meaning of Rule 1-02 under 
Regulation S-X promulgated by the SEC or any successor provision. 
 
          "SIMILAR BUSINESS" means any business or activity of the Issuer or any 
of its Subsidiaries currently conducted or proposed as of the Issue Date, or any 
business or activity that is reasonably similar thereto or a reasonable 
extension, development or expansion thereof, or is complementary, incidental, 
ancillary or related thereto. 
 
          "SPECIFIED EXISTING PANAMSAT NOTES" means (i) the 10 3/8% Discount 
Notes and (ii) the 9% Senior Notes due 2014 of PanAmSat Opco. 
 
          "SPECIFIED INTERCOMPANY AGREEMENTS" means the Master Intercompany 
Services Agreement, the Employee Transfer Agreement, the G2 Transfer Agreement 
and the agreements or promissory notes evidencing the Intelsat Bermuda 
Intercompany Loan and, in each case, agreements in connection therewith. 
 
          "SPECIFIED SALE/LEASEBACK TRANSACTION" means one Sale/Leaseback 
Transaction pursuant to which the Issuer or its Restricted Subsidiaries sell one 
Satellite and related assets that is designated as a Specified Sale/Leaseback 
Transaction pursuant to an Officers' Certificate. 
 
 
                                      -35- 
 



 
 
 
          "SPONSORS" means (1) one or more investment funds advised, managed or 
controlled by Apax Partners Worldwide LLP and Apax Partners, L.P., (2) one or 
more investment funds advised, managed or controlled by Apollo Management V, 
L.P., (3) one or more investment funds advised, managed or controlled by Madison 
Dearborn Partners and (4) one or more investment funds advised, managed or 
controlled by Permira Advisers LLC and, in each case, (whether individually or 
as a group) their Affiliates. 
 
          "STANDARD SECURITIZATION UNDERTAKINGS" means representations, 
warranties, covenants, indemnities and guarantees of performance entered into by 
the Issuer or any Subsidiary of the Issuer which the Issuer has determined in 
good faith to be customary in a Receivables Financing including, without 
limitation, those relating to the servicing of the assets of a Receivables 
Subsidiary, it being understood that any Receivables Repurchase Obligation shall 
be deemed to be a Standard Securitization Undertaking. 
 
          "STATED MATURITY" means, with respect to any security, the date 
specified in such security as the fixed date on which the final payment of 
principal of such security is due and payable, including pursuant to any 
mandatory redemption provision (but excluding any provision providing for the 
repurchase of such security at the option of the holder thereof upon the 
happening of any contingency beyond the control of the issuer unless such 
contingency has occurred). 
 
          "SUBORDINATED INDEBTEDNESS" means (a) with respect to the Issuer, any 
Indebtedness of the Issuer which is by its terms subordinated in right of 
payment to the Notes, and (b) with respect to any Guarantor, any Indebtedness of 
such Guarantor which is by its terms subordinated in right of payment to its 
Guarantee. 
 
          "SUBSIDIARY" means, with respect to any Person, (1) any corporation, 
association or other business entity (other than a partnership, joint venture or 
limited liability company) of which more than 50% of the total voting power of 
shares of Capital Stock entitled (without regard to the occurrence of any 
contingency) to vote in the election of directors, managers or trustees thereof 
is at the time of determination owned or controlled, directly or indirectly, by 
such Person or one or more of the other Subsidiaries of such Person or a 
combination thereof, (2) any partnership, joint venture or limited liability 
company of which (x) more than 50% of the capital accounts, distribution rights, 
total equity and voting interests or general and limited partnership interests, 
as applicable, are owned or controlled, directly or indirectly, by such Person 
or one or more of the other Subsidiaries of that Person or a combination 
thereof, whether in the form of membership, general, special or limited 
partnership interests or otherwise, and (y) such Person or any Restricted 
Subsidiary of such Person is a controlling general partner or otherwise controls 
such entity and (3) any Person that is consolidated in the consolidated 
financial statements of the specified Person in accordance with GAAP. 
 
          "SUBSIDIARY GUARANTOR" means each Subsidiary of the Issuer that is a 
Guarantor. 
 
          "SUBSIDIARY TRANSFER TRANSACTIONS" means the transfer of all or a 
portion of the equity, assets and liabilities of any of the Issuer or any of its 
Restricted Subsidiaries between or among any of the Issuer and/or any of its 
Restricted Subsidiaries. 
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          "TAX-AFFECTED INVESTOR" means any holder of capital stock in any 
Parent of the Issuer that is subject (or if such holder is a Flow-Through 
Entity, any partner in which is subject) to a tax regime (for example, as a 
United States shareholder within the meaning of section 951(b) of the Code) that 
requires such person to recognize on a current basis taxable income attributable 
to earnings and profits of the Issuer, or its Subsidiaries in advance of any 
distribution of such earnings and profits. 
 
          "10 3/8% DISCOUNT NOTES" means the 10 3/8% Senior Discount Notes due 
2014 of PanAmSat Holdco. 
 
          "TIA" means the Trust Indenture Act of 1939 (15 U.S.C. Sections 
77aaa-77bbbb) as in effect on the date of this Indenture. 
 
          "TOTAL ASSETS" means, with respect to any Person, the total 
consolidated assets of such Person and its Restricted Subsidiaries, as shown on 
the most recent balance sheet; PROVIDED, that until the Issuer files a Form 10-Q 
following the date of the Acquisition, such calculation shall be on a pro forma 
basis after giving effect to the Transactions. 
 
          "TRANSACTION AGREEMENT" means the Merger Agreement, dated as of August 
28, 2005, among Intelsat (Bermuda), Ltd., PanAmSat Holdco and the other parties 
thereto, as amended, supplemented or modified from time to time. 
 
          "TRANSACTIONS" means the Acquisition and the transactions related 
thereto, including as contemplated by the Acquisition Documents (including any 
Equity Interest payments made in connection therewith (whether on the Issue Date 
or thereafter)), the incurrence of the New PanAmSat Indebtedness, the offering 
of the Original Notes and the New Intelsat Guaranteed Notes, amendments and 
borrowings made pursuant to the Credit Agreements and the Intelsat Bermuda 
Facility at the time of closing (and any issuance of exchange notes under the 
Intelsat Bermuda Facility after the Issue Date), if any, the execution and 
performance of the Specified Intercompany Agreements, the repurchase of the 
Specified Existing PanAmSat Notes and the funding thereof, the Subsidiary 
Transfer Transactions, and the other transactions in connection with the 
foregoing. 
 
          "TREASURY RATE" means with respect to the Notes, as of the applicable 
redemption date, the yield to maturity as of such redemption date of United 
States Treasury securities with a constant maturity (as compiled and published 
in the most recent Federal Reserve Statistical Release H.15(519) that has become 
publicly available at least two business days prior to such redemption date (or, 
if such Statistical Release is no longer published, any publicly available 
source of similar market data)) most nearly equal to the period from such 
redemption date to June 15, 2011, in the case of the 2016 Notes, or June 15, 
2008, in the case of the Floating Rate Notes; PROVIDED, HOWEVER, that if the 
period from such redemption date to June 15, 2011, in the case of the 2016 
Notes, or June 15, 2008, in the case of the Floating Rate Notes, is less than 
one year, the weekly average yield on actually traded United States Treasury 
securities adjusted to a constant maturity of one year will be used. 
 
          "TRUST OFFICER" means any officer within the corporate trust 
department of the Trustee, including any vice president, assistant vice 
president, assistant secretary, assistant treas- 
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urer, trust officer or any other officer of the Trustee who customarily performs 
functions similar to those performed by the Persons who at the time shall be 
such officers, respectively, or to whom any corporate trust matter is referred 
because of such person's knowledge of and familiarity with the particular 
subject, and who shall have direct responsibility for the administration of this 
Indenture. 
 
          "TRUSTEE" means the respective party named as such in this Indenture 
until a successor replaces it and, thereafter, means the successor. 
 
          "TT&C EARTH STATION" shall mean any earth station licensed for 
operation by the FCC or by any international, federal, state, local or foreign 
court or governmental agency, authority, instrumentality or regulatory body, 
authority, agency or commission or legislative body or other governmental entity 
outside of the United States used for the provision of TT&C Services that is 
owned and operated by the Issuer or any of its Subsidiaries. 
 
          "TT&C SERVICES" shall mean the provision of tracking, telemetry and 
command services for the purposes of operational control of any Satellite. 
 
          "UNIFORM COMMERCIAL CODE" means the New York Uniform Commercial Code 
as in effect from time to time. 
 
          "UNRESTRICTED SUBSIDIARY" means: 
 
          (1) any Subsidiary of the Issuer that at the time of determination 
     shall be designated an Unrestricted Subsidiary by the Board of Directors of 
     such Person in the manner provided below; and 
 
          (2) any Subsidiary of an Unrestricted Subsidiary. 
 
          The Board of Directors of the Issuer may designate any Subsidiary of 
the Issuer (including any newly acquired or newly formed Subsidiary of the 
Issuer) to be an Unrestricted Subsidiary unless such Subsidiary or any of its 
Subsidiaries owns any Equity Interests or Indebtedness of, or owns or holds any 
Lien on any property of, the Issuer or any other Subsidiary of the Issuer that 
is not a Subsidiary of the Subsidiary to be so designated; PROVIDED, HOWEVER, 
that the Subsidiary to be so designated and its Subsidiaries do not at the time 
of designation have and do not thereafter Incur any Indebtedness pursuant to 
which the lender has recourse to any of the assets of the Issuer or any of its 
Restricted Subsidiaries (other than Equity Interests of Unrestricted 
Subsidiaries); PROVIDED, FURTHER, HOWEVER, that either: 
 
          (a) the Subsidiary to be so designated has total consolidated assets 
     of $1,000 or less; or 
 
          (b) if such Subsidiary has consolidated assets greater than $1,000, 
     then such designation would be permitted under Section 4.04. 
 
            The Board of Directors of the Issuer may designate any Unrestricted 
Subsidiary to be a Restricted Subsidiary; PROVIDED, HOWEVER, that immediately 
after giving effect to such des- 
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ignation no Event of Default shall have occurred and be continuing and either 
(1) the Issuer could Incur $1.00 of additional Indebtedness pursuant to the Debt 
to Adjusted EBITDA Ratio test described in Section 4.03(a) or (2) the Debt to 
Adjusted EBITDA Ratio for the Issuer and its Restricted Subsidiaries would be 
less than such ratio for the Issuer and its Restricted Subsidiaries immediately 
prior to such designation, in each case on a pro forma basis taking into account 
such designation. 
 
          Any such designation by the Board of Directors of the Issuer shall be 
evidenced to the Trustee by promptly filing with the Trustee a copy of the 
resolution of the Board of Directors of the Issuer giving effect to such 
designation and an Officers' Certificate certifying that such designation 
complied with the foregoing provisions. 
 
          "U.S. DOLLAR EQUIVALENT" means, with respect to any monetary amount in 
a currency other than U.S. Dollars, at any time for the determination thereof, 
the amount of U.S. Dollars obtained by converting such foreign currency involved 
in such computation into U.S. Dollars at the spot rate for the purchase of U.S. 
Dollars with the applicable foreign currency as quoted by Reuters at 
approximately 10:00 A.M. (New York City time) on such date of determination (or 
if no such quote is available on such date, on the immediately preceding 
Business Day for which such a quote is available). 
 
          "U.S. GOVERNMENT OBLIGATIONS" means securities that are: 
 
          (1) direct obligations of the United States of America for the timely 
     payment of which its full faith and credit is pledged, or 
 
          (2) obligations of a Person controlled or supervised by and acting as 
     an agency or instrumentality of the United States of America the timely 
     payment of which is unconditionally guaranteed as a full faith and credit 
     obligation by the United States of America, 
 
which, in each case, are not callable or redeemable at the option of the issuer 
thereof, and shall also include a depository receipt issued by a bank (as 
defined in Section 3(a)(2) of the Securities Act) as custodian with respect to 
any such U.S. Government Obligations or a specific payment of principal of or 
interest on any such U.S. Government Obligations held by such custodian for the 
account of the holder of such depository receipt; PROVIDED that (except as 
required by law) such custodian is not authorized to make any deduction from the 
amount payable to the holder of such depository receipt from any amount received 
by the custodian in respect of the U.S. Government Obligations or the specific 
payment of principal of or interest on the U.S. Government Obligations evidenced 
by such depository receipt. 
 
          "VOTING STOCK" of any Person as of any date means the Capital Stock of 
such Person that is at the time entitled to vote in the election of the Board of 
Directors of such Person. 
 
          "WEIGHTED AVERAGE LIFE TO MATURITY" means, when applied to any 
Indebtedness or Disqualified Stock, as the case may be, at any date, the 
quotient obtained by dividing (1) the sum of the products of the number of years 
from the date of determination to the date of each successive scheduled 
principal payment of such Indebtedness or redemption or similar payment 
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with respect to such Disqualified Stock multiplied by the amount of such 
payment, by (2) the sum of all such payments. 
 
          "WHOLLY OWNED RESTRICTED SUBSIDIARY" is any Wholly Owned Subsidiary 
that is a Restricted Subsidiary. 
 
          "WHOLLY OWNED SUBSIDIARY" of any Person means a Subsidiary of such 
Person 100% of the outstanding Capital Stock or other ownership interests of 
which (other than directors' qualifying shares or shares or interests required 
to be held by foreign nationals) shall at the time be owned by such Person or by 
one or more Wholly Owned Subsidiaries of such Person and one or more Wholly 
Owned Subsidiaries of such Person. 
 
          SECTION 1.02   OTHER DEFINITIONS. 
 
                                                        DEFINED IN 
TERM                                                      SECTION 
 
"Additional Interest"..............................     Appendix A 
"Affiliate Transaction"............................     4.07(a) 
"Appendix".........................................     Preamble 
"Asset Sale Offer".................................     4.06(b) 
"Authorized Agent".................................     11.16 
"Bankruptcy Law"...................................     6.01 
"Base Currency"....................................     11.18(b) 
"Calculation Agent"................................     Exhibit B and 
                                                        Exhibit D 
"Calculation Date".................................     1.01 
"Change of Control"................................     4.08(a) 
"Change of Control Offer"..........................     4.08(b) 
"Clearstream"......................................     Appendix A 
"control"..........................................     1.01 
"consolidated".....................................     1.01 
"covenant defeasance option".......................     8.01(c) 
"Covenant Suspension Event"........................     4.16 
"Custodian"........................................     6.01 
"Deadline".........................................     4.18 
"Determination Date"...............................     Exhibit B and 
                                                        Exhibit D 
"Definitive Note"..................................     Appendix A 
"Depository".......................................     Appendix A 
"disposition"......................................     1.01 
"Euroclear"........................................     Appendix A 
"Event of Default".................................     6.01 
"Excess Proceeds"..................................     4.06(b) 
"Exchange Floating Rate Notes".....................     Preamble 
"Exchange Notes"...................................     Preamble 
"Exchange 2016 Notes"..............................     Preamble 
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                                                        DEFINED IN 
TERM                                                      SECTION 
 
"Floating Rate Notes"..............................     Preamble 
"Global Notes Legend"..............................     Appendix A 
"Guaranteed Obligations"...........................     10.01(a) 
"IAI"..............................................     Appendix A 
"incorporated provision"...........................     11.01 
"Initial Floating Rate Notes"......................     Preamble 
"Initial Notes"....................................     Preamble 
"Initial 2016 Notes"...............................     Preamble 
"Initial Purchasers"...............................     1.01 and 
                                                        Appendix A 
"Intelsat General".................................     4.15 
"Interest Period"..................................     Exhibit B and 
                                                        Exhibit D 
"Issuer"...........................................     Preamble 
"Judgment Currency"................................     11.18(b) 
"legal defeasance option"..........................     8.01 
"LIBOR"............................................     Exhibit B and 
                                                        Exhibit D 
"London Banking Day"...............................     Exhibit B and 
                                                        Exhibit D 
"maximum fixed repurchase price"...................     1.01 
"Net Payment"......................................     4.17 
"Notes"............................................     Preamble 
"Offer Period".....................................     4.06(d) 
"Original Floating Rate Notes".....................     Preamble 
"Original Notes"...................................     Preamble 
"Original 2016 Notes"..............................     Preamble 
"Paying Agent".....................................     2.04 
"Permitted Debt"...................................     4.03(b) 
"primary obligations"..............................     1.01 
"primary obligor"..................................     1.01 
"protected purchaser"..............................     2.08 
"Proxy Agreement"..................................     4.15 
"Purchase Agreement"...............................     Appendix A 
"QIB"..............................................     Appendix A 
"rate(s) of exchange"..............................     11.18(d) 
"Refinancing Indebtedness".........................     4.03(b) 
"Refunding Capital Stock...........................     4.04(b) 
"Registered Exchange Offer"........................     Appendix A 
"Registrar"........................................     2.04 
"Registration Rights Agreement"....................     Appendix A 
"Regulation S".....................................     Appendix A 
"Regulation S Notes"...............................     Appendix A 
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                                                        DEFINED IN 
TERM                                                      SECTION 
 
"Restricted Notes Legend"..........................     Appendix A 
"Restricted Payments"..............................     4.04(a) 
"Restricted Period"................................     Appendix A 
"Retired Capital Stock"............................     4.04(b) 
"Reversion Date"...................................     4.16 
"Rule 144A"........................................     Appendix A 
"Rule 144A Notes"..................................     Appendix A 
"Rule 501".........................................     Appendix A 
"Secured Leverage Calculation Date"................     1.01 
"Securities Custodian".............................     Appendix A 
"Shelf Registration Statement".....................     Appendix A 
"Specified Merger/Transfer Transaction"............     5.01(a) 
"Successor Company"................................     5.01(a) 
"Successor Guarantor"..............................     5.01(b) 
"Suspended Covenants"..............................     4.16 
"Suspension Date"..................................     4.16 
"Suspension Period"................................     4.16 
"Telerate Page 3750"...............................     Exhibit B and 
                                                        Exhibit D 
"Transfer Restricted Notes"........................     Appendix A 
"Trustee"..........................................     Preamble 
"2016 Notes".......................................     Preamble 
"Unrestricted Definitive Note".....................     Appendix A 
 
            SECTION 1.03. INCORPORATION BY REFERENCE OF TRUST INDENTURE ACT. 
This Indenture incorporates by reference certain provisions of the TIA. The 
following TIA terms have the following meanings: 
 
            "COMMISSION" means the SEC. 
 
            "INDENTURE SECURITIES" means the Notes and the Guarantees, if 
any. 
 
            "INDENTURE SECURITY HOLDER" means a Holder. 
 
            "INDENTURE TO BE QUALIFIED" means this Indenture. 
 
            "INDENTURE TRUSTEE" or "INSTITUTIONAL TRUSTEE" means the 
Trustee. 
 
            "OBLIGOR" on the indenture securities means the Issuer, the 
Guarantors and any other obligor on the Notes. 
 
            All other TIA terms used in this Indenture that are defined by the 
TIA, defined by TIA reference to another statute or defined by SEC rule have the 
meanings assigned to them by such definitions. 
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          SECTION 1.04.  RULES OF CONSTRUCTION.  Unless the context otherwise 
requires: 
 
          (a) a term has the meaning assigned to it; 
 
          (b) an accounting term not otherwise defined has the meaning assigned 
     to it in accordance with GAAP; 
 
          (c) "or" is not exclusive; 
 
          (d) "including" means including without limitation; 
 
          (e) words in the singular include the plural and words in the plural 
     include the singular; 
 
          (f) unsecured Indebtedness shall not be deemed to be subordinate or 
     junior to Secured Indebtedness merely by virtue of its nature as unsecured 
     Indebtedness; 
 
          (g) unless otherwise specified herein, the principal amount of any 
     non-interest bearing or other discount security at any date shall be the 
     principal amount thereof that would be shown on a balance sheet of the 
     issuer dated such date prepared in accordance with GAAP; 
 
          (h) the principal amount of any Preferred Stock shall be (i) the 
     maximum liquidation value of such Preferred Stock or (ii) the maximum 
     mandatory redemption or mandatory repurchase price with respect to such 
     Preferred Stock, whichever is greater; 
 
          (i) unless otherwise specified herein, all accounting terms used 
     herein shall be interpreted, all accounting determinations hereunder shall 
     be made, and all financial statements required to be delivered hereunder 
     shall be prepared in accordance with GAAP; 
 
          (j) "$" and "U.S. DOLLARS" each refer to United States dollars, or 
     such other money of the United States of America that at the time of 
     payment is legal tender for payment of public and private debts; 
 
          (k) "(EURO)" and "EUROS" each refer to the lawful currency of the 
     member states of the European Union that adopt the single currency in 
     accordance with the Treaty establishing the European Communities; 
 
          (l) whenever in this Indenture there is mentioned, in any context, 
     principal, interest or any other amount payable under or with respect to 
     any Notes, such mention shall be deemed to include mention of the payment 
     of Additional Interest, to the extent that, in such context, Additional 
     Interest is, was or would be payable in respect thereof; and 
 
          (m) for any periods or dates which the Issuer does not have historical 
     financial statements available, it shall be entitled to use and rely on the 
     financial statements of its predecessor or successor (as the case may be). 
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                                    ARTICLE 2 
 
                                 THE SECURITIES 
 
          SECTION 2.01.  AMOUNT OF NOTES; ISSUABLE IN SERIES. The aggregate 
principal amount of Original Notes which may be authenticated and delivered 
under this Indenture on the Issue Date is $1,330.0 million of Original 2016 
Notes and $260.0 million of Original Floating Rate Notes. The Notes may be 
issued in one or more series. All Notes of any one series shall be substantially 
identical except as to denomination. 
 
            The Issuer may from time to time after the Issue Date issue 
Additional Notes under this Indenture in an unlimited principal amount, so long 
as (i) the Incurrence of the Indebtedness represented by such Additional Notes 
is at such time permitted by Section 4.03 and (ii) such Additional Notes are 
issued in compliance with the other applicable provisions of this Indenture. 
With respect to any Additional Notes issued after the Issue Date (except for 
Notes authenticated and delivered upon registration of transfer of, or in 
exchange for, or in lieu of, other Notes pursuant to Section 2.07, 2.08, 2.09, 
2.10, 3.06, 4.06(g), 4.08(c) or the Appendix), there shall be (a) established in 
or pursuant to a resolution of the Board of Directors and (b) (i) set forth or 
determined in the manner provided in an Officers' Certificate or (ii) 
established in one or more indentures supplemental hereto, prior to the issuance 
of such Additional Notes: 
 
          (1) whether such Additional Notes shall be issued as part of a new or 
     existing series of Notes and the title of such Additional Notes (which 
     shall distinguish the Additional Notes of the series from Notes of any 
     other series); 
 
          (2) the aggregate principal amount of such Additional Notes which may 
     be authenticated and delivered under this Indenture, 
 
          (3) the issue price and issuance date of such Additional Notes, 
     including the date from which interest on such Additional Notes shall 
     accrue; 
 
          (4) if applicable, that such Additional Notes shall be issuable in 
     whole or in part in the form of one or more Global Notes and, in such case, 
     the respective depositaries for such Global Notes, the form of any legend 
     or legends which shall be borne by such Global Notes in addition to or in 
     lieu of those set forth in EXHIBIT A or B hereto and any circumstances in 
     addition to or in lieu of those set forth in Section 2.2 of the Appendix in 
     which any such Global Note may be exchanged in whole or in part for 
     Additional Notes registered, or any transfer of such Global Note in whole 
     or in part may be registered, in the name or names of Persons other than 
     the depositary for such Global Note or a nominee thereof; and 
 
          (5) if applicable, that such Additional Notes that are not Transfer 
     Restricted Notes shall not be issued in the form of Initial Notes as set 
     forth in EXHIBIT A or B, as applicable, but shall be issued in the form of 
     Exchange Notes as set forth in EXHIBIT C or D, as applicable. 
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            If any of the terms of any Additional Notes are established by 
action taken pursuant to a resolution of the Board of Directors, a copy of an 
appropriate record of such action shall be certified by the Secretary or 
Director or any Assistant Secretary or Assistant Director of the Issuer and 
delivered to the Trustee at or prior to the delivery of the Officers' 
Certificate or the indenture supplemental hereto setting forth the terms of the 
Additional Notes. 
 
            SECTION 2.02.  FORM AND DATING. Provisions relating to the Initial 
Notes and the Exchange Notes are set forth in the Appendix, which is hereby 
incorporated in and expressly made a part of this Indenture. The Original 2016 
Notes, Initial 2016 Notes and any Additional 2016 Notes (if issued as Transfer 
Restricted Notes) and the Trustee's certificate of authentication for each shall 
each be substantially in the form of EXHIBIT A hereto, which is hereby 
incorporated in and expressly made a part of this Indenture. The Original 
Floating Rate Notes, Initial Floating Rate Notes and any Additional Floating 
Rate Notes (if issued as Transfer Restricted Notes) and the Trustee's 
certificate of authentication for each shall each be substantially in the form 
of EXHIBIT B hereto, which is hereby incorporated in and expressly made a part 
of this Indenture. The Exchange 2016 Notes, any Additional 2016 Notes issued 
other than as Transfer Restricted Notes and the Trustee's certificate of 
authentication for each shall each be substantially in the form of EXHIBIT C 
hereto, which is hereby incorporated in and expressly made a part of this 
Indenture. The Exchange Floating Rate Notes, any Additional Floating Rate Notes 
issued other than as Transfer Restricted Notes and the Trustee's certificate of 
authentication for each shall each be substantially in the form of EXHIBIT D 
hereto, which is hereby incorporated in and expressly made a part of this 
Indenture. The Notes may have notations, legends or endorsements required by 
law, stock exchange rule, agreements to which the Issuer or any Guarantor, if 
any, is subject, if any, or usage (provided that any such notation, legend or 
endorsement is in a form acceptable to the Issuer). Each Note shall be dated the 
date of its authentication. The Notes shall be issuable only in registered form 
without interest coupons and only in minimum denominations of $2,000 and any 
integral multiple of $1,000. 
 
            SECTION 2.03.  EXECUTION AND AUTHENTICATION. The Trustee shall 
authenticate and make available for delivery upon a written order of the Issuer 
signed by one Officer (a) Original 2016 Notes for original issue on the date 
hereof in an aggregate principal amount of $1,330.0 million and Original 
Floating Rate Notes for original issue on the date hereof in an aggregate 
principal amount of $260.0 million, (b) subject to the terms of this Indenture, 
Additional Notes in an aggregate principal amount to be determined at the time 
of issuance and specified therein and (c) the Exchange Notes for issue in a 
Registered Exchange Offer pursuant to the Registration Rights Agreement for a 
like principal amount of Initial Notes exchanged pursuant thereto or otherwise 
pursuant to an effective registration statement under the Securities Act. Such 
order shall specify the amount of the Notes to be authenticated, the date on 
which the original issue of Notes is to be authenticated and whether the Notes 
are to be Initial Notes or Exchange Notes. Notwithstanding anything to the 
contrary in this Indenture or the Appendix, any issuance of Additional Notes 
after the Issue Date shall be in a minimum principal amount of $2,000 and any 
integral multiple of $1,000, whether such Additional Notes are of the same or a 
different series than the Original Notes. 
 
            One Officer shall sign the Notes for the Issuer by manual or 
facsimile signature. 
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            If an Officer whose signature is on a Note no longer holds that 
office at the time the Trustee authenticates the Note, the Note shall be valid 
nevertheless. 
 
            A Note shall not be valid until an authorized signatory of the 
Trustee manually signs the certificate of authentication on the Note. The 
signature shall be conclusive evidence that the Note has been authenticated 
under this Indenture. 
 
            The Trustee may appoint one or more authenticating agents reasonably 
acceptable to the Issuer to authenticate the Notes. Any such appointment shall 
be evidenced by an instrument signed by a Trust Officer, a copy of which shall 
be furnished to the Issuer. Unless limited by the terms of such appointment, an 
authenticating agent may authenticate Notes whenever the Trustee may do so. Each 
reference in this Indenture to authentication by the Trustee includes 
authentication by such agent. An authenticating agent has the same rights as any 
Registrar, Paying Agent or agent for service of notices and demands. 
 
            The Trustee is hereby authorized to enter into a letter of 
representations with the Depository in the form provided by the Issuer and to 
act in accordance with such letter. 
 
            SECTION 2.04.  REGISTRAR, PAYING AGENT AND CALCULATION AGENT. 
 
            (a) The Issuer shall maintain (i) an office or agency where Notes 
may be presented for registration of transfer or for exchange (the "REGISTRAR"), 
and (ii) an office or agency where Notes may be presented for payment (the 
"PAYING AGENT"). The Registrar shall keep a register of the Notes and of their 
transfer and exchange. The Issuer may have one or more co-registrars and one or 
more additional paying agents. The term "Registrar" includes any co-registrars. 
The term "Paying Agent" includes the Paying Agent and any additional paying 
agents. In addition, the Issuer shall appoint a Calculation Agent to determine 
the interest rate on the Floating Rate Notes as provided in Section 1 of the 
Floating Rate Notes. The Issuer initially appoints the Trustee as (i) Registrar, 
Calculation Agent and Paying Agent in connection with the Notes and (ii) the 
Securities Custodian with respect to the Global Notes. 
 
            (b) The Issuer shall enter into an appropriate agency agreement with 
any Registrar, Paying Agent or Calculation Agent not a party to this Indenture, 
which shall incorporate the terms of the TIA. The agreement shall implement the 
provisions of this Indenture that relate to such agent. The Issuer shall notify 
the Trustee of the name and address of any such agent. If the Issuer fails to 
maintain a Registrar, Calculation Agent or Paying Agent, the Trustee shall act 
as such and shall be entitled to appropriate compensation therefor pursuant to 
Section 7.07. The Issuer or any of its Wholly Owned Subsidiaries organized in 
the United States may act as Registrar, Calculation Agent or Paying Agent. 
 
            (c) The Issuer may remove any Registrar, Calculation Agent or Paying 
Agent upon written notice to such Registrar, Calculation Agent or Paying Agent 
and to the Trustee; PROVIDED, HOWEVER, that no such removal shall become 
effective until (i) if applicable, acceptance of an appointment by a successor 
as evidenced by an appropriate agreement entered into by the Issuer and such 
successor Registrar, Calculation Agent or Paying Agent, as the case may be, and 
delivered to the Trustee or (ii) notification to the Trustee that the Trustee 
shall serve as Registrar, Calculation Agent or Paying Agent until the 
appointment of a successor in accordance with 
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clause (i) above. The Registrar, Calculation Agent or Paying Agent may resign at 
any time upon written notice to the Issuer and the Trustee; PROVIDED, HOWEVER, 
that the Trustee may resign as Registrar, Calculation Agent or Paying Agent only 
if the Trustee also resigns as Trustee in accordance with Section 7.08. 
 
            SECTION 2.05.  PAYING AGENT TO HOLD MONEY IN TRUST. Prior to 
11:00 a.m., New York City time, on each due date of the principal of and 
interest on any Note, the Issuer shall deposit with each Paying Agent (or if the 
Issuer or a Wholly Owned Subsidiary is acting as Paying Agent, segregate and 
hold in trust for the benefit of the Persons entitled thereto) a sum sufficient 
to pay such principal and interest when so becoming due. The Issuer shall 
require each Paying Agent (other than the Trustee) to agree in writing that a 
Paying Agent shall hold in trust for the benefit of Holders or the Trustee all 
money held by a Paying Agent for the payment of principal of and interest on the 
Notes, and shall notify the Trustee of any default by the Issuer in making any 
such payment. If the Issuer or a Wholly Owned Subsidiary of the Issuer acts as 
Paying Agent, it shall segregate the money held by it as Paying Agent and hold 
it in trust for the benefit of the Persons entitled thereto. The Issuer at any 
time may require a Paying Agent to pay all money held by it to the Trustee and 
to account for any funds disbursed by such Paying Agent. Upon complying with 
this Section, a Paying Agent shall have no further liability for the money 
delivered to the Trustee. 
 
            SECTION 2.06.  HOLDER LISTS. The Trustee shall preserve in as 
current a form as is reasonably practicable the most recent list available to it 
of the names and addresses of Holders. If the Trustee is not the Registrar, the 
Issuer shall furnish, or cause the Registrar to furnish, to the Trustee, in 
writing at least five Business Days before each interest payment date and at 
such other times as the Trustee may request in writing, a list in such form and 
as of such date as the Trustee may reasonably require of the names and addresses 
of Holders. 
 
            SECTION 2.07.  TRANSFER AND EXCHANGE. The Notes shall be issued in 
registered form and shall be transferable only upon the surrender of a Note for 
registration of transfer and in compliance with the Appendix. When a Note is 
presented to the Registrar with a request to register a transfer, the Registrar 
shall register the transfer as requested if its requirements therefor are met. 
When Notes are presented to the Registrar with a request to exchange them for an 
equal principal amount of Notes of other denominations, the Registrar shall make 
the exchange as requested if the same requirements are met. To permit 
registration of transfers and exchanges, the Issuer shall execute and the 
Trustee shall authenticate Notes at the Registrar's request. The Issuer may 
require payment of a sum sufficient to pay all taxes, assessments or other 
governmental charges in connection with any transfer or exchange pursuant to 
this Section. The Issuer shall not be required to make, and the Registrar need 
not register, transfers or exchanges of Notes selected for redemption (except, 
in the case of Notes to be redeemed in part, the portion thereof not to be 
redeemed) or of any Notes for a period of 15 days before a selection of Notes to 
be redeemed. 
 
            Prior to the due presentation for registration of transfer of any 
Note, the Issuer, the Guarantors, the Trustee, each Paying Agent and the 
Registrar may deem and treat the Person in whose name a Note is registered as 
the absolute owner of such Note for the purpose of receiving payment of 
principal of and interest, if any, on such Note and for all other purposes 
whatsoever, 
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whether or not such Note is overdue, and none of the Issuer, any 
Guarantor, the Trustee, a Paying Agent or the Registrar shall be affected by 
notice to the contrary. 
 
            Any Holder of a beneficial interest in a Global Note shall, by 
acceptance of such beneficial interest, agree that transfers of beneficial 
interests in such Global Note may be effected only through a book-entry system 
maintained by (a) the Holder of such Global Note (or its agent) or (b) any 
Holder of a beneficial interest in such Global Note, and that ownership of a 
beneficial interest in such Global Note shall be required to be reflected in a 
book entry. 
 
            All Notes issued upon any transfer or exchange pursuant to the terms 
of this Indenture shall evidence the same debt and shall be entitled to the same 
benefits under this Indenture as the Notes surrendered upon such transfer or 
exchange. 
 
            SECTION 2.08.  REPLACEMENT NOTES. If a mutilated Note is surrendered 
to the Registrar or if the Holder of a Note claims that the Note has been lost, 
destroyed or wrongfully taken, the Issuer shall issue and the Trustee shall 
authenticate a replacement Note if the requirements of Section 8-405 of the 
Uniform Commercial Code are met, such that the Holder (a) satisfies the Issuer 
or the Trustee within a reasonable time after such Holder has notice of such 
loss, destruction or wrongful taking and the Registrar does not register a 
transfer prior to receiving such notification, (b) makes such request to the 
Issuer or the Trustee prior to the Note being acquired by a protected purchaser 
as defined in Section 8-303 of the Uniform Commercial Code (a "PROTECTED 
PURCHASER") and (c) satisfies any other reasonable requirements of the Trustee. 
If required by the Trustee or the Issuer, such Holder shall furnish an indemnity 
bond sufficient in the judgment of the Trustee to protect the Issuer, the 
Trustee, a Paying Agent and the Registrar from any loss that any of them may 
suffer if a Note is replaced. The Issuer and the Trustee may charge the Holder 
for their expenses in replacing a Note (including, without limitation, 
attorneys' fees and disbursements in replacing such Note). In the event any such 
mutilated, lost, destroyed or wrongfully taken Note has become or is about to 
become due and payable, the Issuer in its discretion may pay such Note instead 
of issuing a new Note in replacement thereof. 
 
            Every replacement Note is an additional obligation of the Issuer. 
 
            The provisions of this Section are exclusive and shall preclude (to 
the extent lawful) all other rights and remedies with respect to the replacement 
or payment of mutilated, lost, destroyed or wrongfully taken Notes. 
 
            SECTION 2.09.  OUTSTANDING NOTES. Notes outstanding at any time are 
all Notes authenticated by the Trustee except for those canceled by it, those 
delivered to it for cancellation and those described in this Section as not 
outstanding. Subject to Section 11.06, a Note does not cease to be outstanding 
because the Issuer or an Affiliate of the Issuer holds the Note. 
 
            If a Note is replaced pursuant to Section 2.08 (other than a 
mutilated Note surrendered for replacement), it ceases to be outstanding unless 
the Trustee and the Issuer receive proof satisfactory to them that the replaced 
Note is held by a protected purchaser. A mutilated Note ceases to be outstanding 
upon surrender of such Note and replacement thereof pursuant to Section 2.08. 
 
                                       -48- 
 



 
 
            If a Paying Agent segregates and holds in trust, in accordance with 
this Indenture, on a redemption date or maturity date money sufficient to pay 
all principal and interest payable on that date with respect to the Notes (or 
portions thereof) to be redeemed or maturing, as the case may be, and no Paying 
Agent is prohibited from paying such money to the Holders on that date pursuant 
to the terms of this Indenture, then on and after that date such Notes (or 
portions thereof) cease to be outstanding and interest on them ceases to accrue. 
 
            SECTION 2.10.  TEMPORARY NOTES. In the event that Definitive Notes 
are to be issued under the terms of this Indenture, until such Definitive Notes 
are ready for delivery, the Issuer may prepare and the Trustee shall 
authenticate temporary Notes. Temporary Notes shall be substantially in the form 
of Definitive Notes but may have variations that the Issuer considers 
appropriate for temporary Notes. Without unreasonable delay, the Issuer shall 
prepare and the Trustee shall authenticate Definitive Notes and make them 
available for delivery in exchange for temporary Notes upon surrender of such 
temporary Notes at the office or agency of the Issuer, without charge to the 
Holder. Until such exchange, temporary Notes shall be entitled to the same 
rights, benefits and privileges as Definitive Notes. 
 
            SECTION 2.11.  CANCELLATION. The Issuer at any time may deliver 
Notes to the Trustee for cancellation. The Registrar and each Paying Agent shall 
forward to the Trustee any Notes surrendered to them for registration of 
transfer, exchange or payment. The Trustee and no one else shall cancel all 
Notes surrendered for registration of transfer, exchange, payment or 
cancellation and shall dispose of canceled Notes in accordance with its 
customary procedures. The Issuer may not issue new Notes to replace Notes it has 
redeemed, paid or delivered to the Trustee for cancellation. The Trustee shall 
not authenticate Notes in place of canceled Notes other than pursuant to the 
terms of this Indenture. 
 
            SECTION 2.12.  DEFAULTED INTEREST. If the Issuer defaults in a 
payment of interest on the Notes, the Issuer shall pay the defaulted interest 
then borne by the Notes (plus interest on such defaulted interest to the extent 
lawful), in any lawful manner. The Issuer may pay the defaulted interest to the 
Persons who are Holders on a subsequent special record date. The Issuer shall 
fix or cause to be fixed any such special record date and payment date to the 
reasonable satisfaction of the Trustee and shall promptly mail or cause to be 
mailed to each affected Holder a notice that states the special record date, the 
payment date and the amount of defaulted interest to be paid. 
 
            SECTION 2.13.  CUSIP NUMBERS, ISINS, ETC. The Issuer in issuing the 
Notes may use CUSIP numbers, ISINs and "Common Code" numbers (if then generally 
in use) and, if so, the Trustee shall use CUSIP numbers, ISINs and "Common Code" 
numbers in notices of redemption as a convenience to Holders; PROVIDED, HOWEVER, 
that any such notice may state that no representation is made as to the 
correctness of such numbers, either as printed on the Notes or as contained in 
any notice of a redemption, that reliance may be placed only on the other 
identification numbers printed on the Notes and that any such redemption shall 
not be affected by any defect in or omission of such numbers. The Issuer shall 
advise the Trustee of any change in the CUSIP numbers, ISINs and "Common Code" 
numbers. 
 
            SECTION 2.14.  CALCULATION OF PRINCIPAL AMOUNT OF NOTES. The 
aggregate principal amount of the Notes, at any date of determination, shall be 
the principal amount of the 
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Notes at such date of determination. With respect to any matter requiring 
consent, waiver, approval or other action of the Holders of a specified 
percentage of the principal amount of all the Notes, such percentage shall be 
calculated, on the relevant date of determination, by dividing (a) the principal 
amount, as of such date of determination, of Notes, the Holders of which have so 
consented by (b) the aggregate principal amount, as of such date of 
determination, of the Notes then outstanding, in each case, as determined in 
accordance with the preceding sentence, Section 2.09 and Section 11.06 of this 
Indenture. Any such calculation made pursuant to this Section shall be made by 
the Issuer and delivered to the Trustee pursuant to an Officers' Certificate. 
 
                                   ARTICLE 3 
 
                                   REDEMPTION 
 
            SECTION 3.01.  REDEMPTION. The Notes may be redeemed, at any time in 
whole, or from time to time in part, subject to the conditions and at the 
redemption prices set forth in Paragraph 5 of the form of Notes set forth in 
EXHIBIT A, B, C and D hereto, which are hereby incorporated by reference and 
made a part of this Indenture, together with accrued and unpaid interest to the 
redemption date. The Issuer may redeem 2016 Notes or Floating Rate Notes 
pursuant to the immediately preceding sentence without redeeming the other 
series of Notes. References in this Article to Notes apply to the 2016 Notes or 
the Floating Rate Notes, as the case may be, to be redeemed or in respect of 
which action relating to redemption is taken. 
 
            SECTION 3.02.  APPLICABILITY OF ARTICLE. Redemption of Notes at the 
election of the Issuer or otherwise, as permitted or required by any provision 
of this Indenture, shall be made in accordance with such provision and this 
Article. 
 
            SECTION 3.03.  NOTICES TO TRUSTEE. If the Issuer elects to redeem 
Notes pursuant to the optional redemption provisions of Paragraph 5 of the 
applicable Note, it shall notify the Trustee in writing of (i) the Section of 
this Indenture pursuant to which the redemption shall occur, (ii) the redemption 
date, (iii) the principal amount of Notes to be redeemed and (iv) the redemption 
price. The Issuer shall give notice to the Trustee provided for in this 
paragraph at least 45 days (unless a shorter period is acceptable to the 
Trustee) but not more than 60 days before a redemption date if the redemption is 
pursuant to Paragraph 5 of the applicable Note, unless a shorter period is 
acceptable to the Trustee. Such notice shall be accompanied by an Officers' 
Certificate and Opinion of Counsel from the Issuer to the effect that such 
redemption will comply with the conditions herein. The record date relating to 
any redemption shall be selected by the Issuer and given to the Trustee, which 
record date shall be not fewer than 15 days after the date of notice to the 
Trustee. Any such notice may be canceled at any time prior to notice of such 
redemption being mailed to any Holder and shall thereby be void and of no 
effect. 
 
            SECTION 3.04.  SELECTION OF NOTES TO BE REDEEMED. In the case of any 
partial redemption, selection of the Notes for redemption will be made by the 
Trustee in compliance with the requirements of the principal national securities 
exchange, if any, on which such Notes are listed, or if such Notes are not so 
listed, on a pro rata basis, by lot or by such other method as the Trustee shall 
deem fair and appropriate (and in such manner as complies with applicable legal 
requirements); PROVIDED that no Notes of $2,000 or less shall be redeemed in 
part. The Trus- 
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tee shall make the selection from outstanding Notes not previously called for 
redemption. The Trustee may select for redemption portions of the principal of 
Notes that have denominations larger than $2,000. Notes and portions of them the 
Trustee selects shall be in amounts of $2,000 or a whole multiple of $1,000. 
Provisions of this Indenture that apply to Notes called for redemption also 
apply to portions of Notes called for redemption. The Trustee shall notify the 
Issuer promptly of the Notes or portions of Notes to be redeemed. 
 
            SECTION 3.05.  NOTICE OF OPTIONAL REDEMPTION. 
 
            (a) At least 30 days but not more than 60 days before a redemption 
date pursuant to Paragraph 5 of the applicable Note, the Issuer shall mail or 
cause to be mailed by first-class mail a notice of redemption to each Holder 
whose Notes are to be redeemed. 
 
            Any such notice shall identify the Notes to be redeemed and shall 
state: 
 
              (i) the redemption date; 
 
             (ii) the redemption price and the amount of accrued interest to the 
     redemption date; 
 
            (iii) the name and address of a Paying Agent; 
 
             (iv) that Notes called for redemption must be surrendered to a 
     Paying Agent to collect the redemption price, plus accrued interest; 
 
              (v) if fewer than all the outstanding Notes are to be redeemed, 
     the certificate numbers and principal amounts of the particular Notes to be 
     redeemed, the aggregate principal amount of Notes to be redeemed and the 
     aggregate principal amount of Notes to be outstanding after such partial 
     redemption; 
 
             (vi) that, unless the Issuer defaults in making such redemption 
     payment or any Paying Agent is prohibited from making such payment pursuant 
     to the terms of this Indenture, interest on Notes (or portion thereof) 
     called for redemption ceases to accrue on and after the redemption date; 
 
            (vii) the CUSIP number, ISIN and/or "Common Code" number, if any, 
     printed on the Notes being redeemed; 
 
           (viii) that no representation is made as to the correctness or 
     accuracy of the CUSIP number or ISIN and/or "Common Code" number, if any, 
     listed in such notice or printed on the Notes; and 
 
          (ix) the record date. 
 
           (b) At the Issuer's request, the Trustee shall give the notice of 
redemption in the Issuer's name and at the Issuer's expense. In such event, the 
Issuer shall provide the Trustee with the information required by this Section, 
at least 45 days (unless a shorter period is acceptable to the Trustee) prior to 
the proposed redemption date. 
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            (c) Notice of any redemption may be given prior to the completion 
thereof, and any such redemption or notice may, at the Issuer's discretion, be 
subject to one or more conditions precedent, including, but not limited to, in 
the case of any Equity Offering, completion of the related Equity Offering. 
 
            SECTION 3.06.  EFFECT OF NOTICE OF REDEMPTION. Once notice of 
redemption is mailed in accordance with Section 3.05, Notes called for 
redemption become due and payable on the redemption date and at the redemption 
price stated in the notice. Upon surrender to any Paying Agent, such Notes shall 
be paid at the redemption price stated in the notice, plus accrued interest to 
the redemption date; PROVIDED, HOWEVER, that if the redemption date is after a 
regular record date and on or prior to the interest payment date, the accrued 
interest shall be payable to the Holder of the redeemed Notes registered on the 
relevant record date. Failure to give notice or any defect in the notice to any 
Holder shall not affect the validity of the notice to any other Holder. 
 
            SECTION 3.07.  DEPOSIT OF REDEMPTION PRICE. Prior to 10:00 a.m., 
New York City time, on the redemption date, the Issuer shall deposit with the 
Paying Agent (or, if the Issuer or a Wholly Owned Subsidiary is a Paying Agent, 
shall segregate and hold in trust) money sufficient to pay the redemption price 
of and accrued interest on all Notes or portions thereof to be redeemed on that 
date other than Notes or portions of Notes called for redemption that have been 
delivered by the Issuer to the Trustee for cancellation. On and after the 
redemption date, interest shall cease to accrue on Notes or portions thereof 
called for redemption so long as the Issuer has deposited with the Paying Agent 
funds sufficient to pay the principal of, plus accrued and unpaid interest on, 
the Notes to be redeemed, unless a Paying Agent is prohibited from making such 
payment pursuant to the terms of this Indenture. 
 
            SECTION 3.08.  NOTES REDEEMED IN PART. Upon cancellation of a Note 
that is redeemed in part, the Issuer shall execute and the Trustee shall 
authenticate for the Holder (at the Issuer's expense) a new Note equal in 
principal amount to the unredeemed portion of the Note surrendered. 
 
            SECTION 3.09.  REDEMPTION FOR TAXATION REASONS. 
 
            (a) The Issuer may, at its option, redeem any series of the Notes in 
whole if at any time it becomes obligated to pay additional amounts on any Notes 
on the next interest payment date with respect to such series of Notes, but only 
if its obligation results from a change in, or an amendment to, the laws or 
treaties (including any regulations or rulings promulgated thereunder) of a 
Relevant Tax Jurisdiction (or a political subdivision or taxing authority 
thereof or therein), or from a change in any official position regarding the 
interpretation, administration or application of those laws, treaties, 
regulations or rulings (including a change resulting from a holding, judgment or 
order by a court of competent jurisdiction), that becomes effective or is 
announced after the Issue Date and provided the Issuer cannot avoid the 
obligation after taking reasonable measures to do so. If the Issuer redeems the 
Notes in these circumstances, it shall do so at a redemption price equal to 100% 
of the principal amount of the Notes redeemed, plus accrued and unpaid interest, 
if any, and any other amounts due to the redemption date. 
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            (b) If the Issuer becomes entitled to redeem the Notes pursuant to 
Section 3.09(a), it may do so at any time on a redemption date of its choice. 
However, the Issuer must give the Holders of the Notes being redeemed notice of 
the redemption not less than 30 days or more than 60 days before the redemption 
date and not more than 90 days before the next date on which it would be 
obligated to pay additional amounts. 
 
            (c) The Issuer's obligation to pay additional amounts shall remain 
in effect when it gives the notice of redemption. Notice of the Issuer's intent 
to redeem the Notes shall not be effective until such time as it delivers to the 
Trustee both a certificate signed by two of its Officers stating that the 
Issuer's obligation to pay additional amounts cannot be avoided by taking 
reasonable measures and an opinion of independent legal counsel or an 
independent auditor stating that the Issuer is obligated to pay additional 
amounts because of an amendment to or change in law, treaties or position as 
described in Section 3.09(a) hereof. 
 
                                   ARTICLE 4 
 
                                  COVENANTS 
 
            SECTION 4.01.  PAYMENT OF NOTES. The Issuer shall promptly pay the 
principal of and interest on the Notes on the dates and in the manner provided 
in the Notes and in this Indenture. An installment of principal of or interest 
on the Notes shall be considered paid on the date due if on such date the 
Trustee or any Paying Agent holds in accordance with this Indenture money 
sufficient to pay all principal and interest then due and the Trustee or any 
Paying Agent, as the case may be, are not prohibited from paying such money to 
the Holders on that date pursuant to the terms of this Indenture. 
 
            The Issuer shall pay interest on overdue principal at the rate 
specified therefor in the Notes, and it shall pay interest on overdue 
installments of interest at the same rate borne by the Notes to the extent 
lawful. 
 
            SECTION 4.02.  REPORTS AND OTHER INFORMATION. 
 
            (a) Notwithstanding that the Issuer may not be subject to the 
reporting requirements of Section 13 or 15(d) of the Exchange Act or otherwise 
report on an annual and quarterly basis on forms provided for such annual and 
quarterly reporting pursuant to rules and regulations promulgated by the SEC, 
the Issuer shall file with the SEC (unless the SEC will not accept such a 
filing), and provide the Trustee and Holders with copies thereof, without cost 
to each Holder, within 15 days after it files or, in the case of a Form 6-K, 
furnishes (or attempts to file or furnish) them with the SEC, 
 
          (i) within 90 days after the end of each fiscal year (or such longer 
     period as may be permitted by the SEC if the Issuer were then subject to 
     such SEC reporting requirements as a required filer, voluntary filer or 
     otherwise), an annual report (which, if permitted under applicable rules of 
     the SEC, may be the annual report of Holdings or another Parent of the 
     Issuer) on Form 10-K or 20-F (or any successor or comparable forms) 
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     containing the information required to be contained therein (or required in 
     such successor or comparable form) and 
 
          (ii) within 45 days after the end of each of the first three fiscal 
     quarters of each fiscal year (or such longer period as may be permitted by 
     the SEC if the Issuer were then subject to such SEC reporting requirements 
     as a required filer, voluntary filer or otherwise), a quarterly report 
     (which, if permitted under applicable rules of the SEC, may be the 
     quarterly report of Holdings or another Parent of the Issuer) on Form 10-Q 
     or 6-K (or any successor or comparable forms), including a Management's 
     Discussion and Analysis of Financial Condition and Results of Operations or 
     substantially similar section (whether or not required by such form). 
 
            (b) The Issuer shall make the information required by Section 
4.02(a) available to prospective investors upon request. In addition, the Issuer 
shall, for so long as any Notes remain outstanding during any period when it is 
not subject to Section 13 or 15(d) of the Exchange Act, or otherwise permitted 
to furnish the SEC with certain information pursuant to Rule 12g3-2(b) of the 
Exchange Act, furnish to Holders of the Notes and prospective investors, upon 
their request, the information required to be delivered pursuant to Rule 
144A(d)(4) under the Securities Act. 
 
            (c) Notwithstanding the foregoing Sections 4.02(a) and (b), the 
Issuer will be deemed to have furnished the reports required by Sections 4.02(a) 
and (b) to the Trustee and the Holders if it or Holdings or another Parent of 
the Issuer has filed (or, in the case of a Form 6-K, furnished) such reports 
with the SEC via the EDGAR filing system and such reports are publicly 
available. In addition, such requirements shall be deemed satisfied prior to the 
commencement of the exchange offer contemplated by the Registration Rights 
Agreement or the effectiveness of the Shelf Registration Statement by the filing 
with the SEC of the Exchange Offer Registration Statement and/or Shelf 
Registration Statement in accordance with the provisions of the Registration 
Rights Agreement, and any amendments thereto, with such financial information 
that satisfies Regulation S-X of the Securities Act and such registration 
statement and/or amendments thereto are filed at times that otherwise satisfy 
the time requirements set forth in Section 4.02(a) hereof. 
 
            (d) In the event that any Parent of the Issuer is or becomes a 
Guarantor or co-obligor of the Notes, the Issuer may satisfy its obligations 
under this Section with respect to financial information relating to the Issuer 
by furnishing financial information relating to such Parent; PROVIDED that, if 
required by Regulation S-X under the Securities Act, the same is accompanied by 
consolidating information that explains in reasonable detail the differences 
between the information relating to such Parent and any of its Subsidiaries 
other than the Issuer and its Subsidiaries, on the one hand, and the information 
relating to the Issuer, the Subsidiary Guarantors, if any, and the other 
Subsidiaries of the Issuer on a stand-alone basis, on the other hand. 
 
            (e) In the event that the Issuer changes its fiscal year end from 
the fiscal year end used by the Issuer as of the Issue Date, the Issuer shall 
promptly give notice of such change to the Trustee. 
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            SECTION 4.03.  LIMITATION ON INCURRENCE OF INDEBTEDNESS AND ISSUANCE 
OF DISQUALIFIED STOCK AND PREFERRED STOCK. 
 
            (a) (i) The Issuer shall not, and shall not permit any of its 
Restricted Subsidiaries to, directly or indirectly, Incur any Indebtedness 
(including Acquired Indebtedness) or issue any shares of Disqualified Stock; and 
(ii) the Issuer shall not permit any of its Restricted Subsidiaries to issue any 
shares of Preferred Stock; PROVIDED, HOWEVER, that the Issuer and any Restricted 
Subsidiary of the Issuer may Incur Indebtedness (including Acquired 
Indebtedness) or issue shares of Disqualified Stock and any Restricted 
Subsidiary may issue shares of Preferred Stock, in each case if the Debt to 
Adjusted EBITDA Ratio of the Issuer for the most recently ended four full fiscal 
quarters for which internal financial statements are available immediately 
preceding the date on which such additional Indebtedness is Incurred or such 
Disqualified Stock or Preferred Stock is issued would be less than or equal to 
6.75 to 1.00 determined on a pro forma basis (including a pro forma application 
of the net proceeds therefrom), as if the additional Indebtedness had been 
Incurred, or the Disqualified Stock or Preferred Stock had been issued, as the 
case may be, and the application of proceeds therefrom had occurred at the 
beginning of such four-quarter period. 
 
            (b) The limitations set forth in Section 4.03(a) shall not apply to 
(collectively, "PERMITTED DEBT"): 
 
          (i) the Incurrence by the Issuer or its Restricted Subsidiaries of 
     Indebtedness under any Credit Agreements and the issuance and creation of 
     letters of credit and bankers' acceptances thereunder (with letters of 
     credit and bankers' acceptances being deemed to have a principal amount 
     equal to the face amount thereof) up to an aggregate principal amount of 
     $4,000.0 million outstanding at any one time; 
 
          (ii) (x) the Incurrence by the Issuer and its Restricted Subsidiaries 
     of Indebtedness represented by the New Intelsat Guaranteed Notes and the 
     Notes (not including any Additional Notes) and the Guarantees, as 
     applicable (and any Exchange Notes and Guarantees thereof) and (y) the 
     Incurrence by the Issuer (or any of the Guarantors) of Indebtedness under 
     the Intelsat Bermuda Facility up to an aggregate principal amount of $600.0 
     million at any one time outstanding and any Indebtedness Incurred in 
     connection with any refinancing thereof; PROVIDED, that the aggregate 
     amount of Indebtedness outstanding under clause (b)(ii)(y) shall not exceed 
     $600.0 million (plus the amount of any premiums and fees in connection with 
     any refinancings) at any one time outstanding; 
 
          (iii) Indebtedness of the Issuer and its Restricted Subsidiaries 
     existing on the Issue Date, including any Indebtedness incurred on the 
     Issue Date (other than Indebtedness described in clauses (i) and (ii) of 
     this Section 4.03(b)); 
 
          (iv) Indebtedness (including Capitalized Lease Obligations) Incurred 
     by the Issuer or any of its Restricted Subsidiaries, Disqualified Stock 
     issued by the Issuer or any of its Restricted Subsidiaries and Preferred 
     Stock issued by any Restricted Subsidiaries of the Issuer to finance 
     (whether prior to or within 270 days after) the purchase, lease, 
     construction or improvement of property (real or personal) or equipment 
     (whether through the direct purchase of assets or the Capital Stock of any 
     Person owning such assets) in an 
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     aggregate principal amount which, when aggregated with the principal amount 
     of all other Indebtedness, Disqualified Stock and Preferred Stock then 
     outstanding that was Incurred pursuant to this clause (iv), does not exceed 
     the greater of (x) $450.0 million and (y) 4% of Total Assets of the Issuer 
     at the time of Incurrence; 
 
          (v) Indebtedness Incurred by the Issuer or any of its Restricted 
     Subsidiaries constituting reimbursement obligations with respect to letters 
     of credit and bank guarantees issued in the ordinary course of business, 
     including, without limitation, letters of credit in respect of workers' 
     compensation claims, health, disability or other benefits to employees or 
     former employees or their families or property, casualty or liability 
     insurance or self-insurance, or other Indebtedness with respect to 
     reimbursement type obligations regarding workers' compensation claims; 
 
          (vi) Indebtedness arising from agreements of the Issuer or a 
     Restricted Subsidiary providing for indemnification, adjustment of purchase 
     price or similar obligations, in each case, Incurred in connection with the 
     Transactions or the disposition of any business, assets or a Subsidiary of 
     the Issuer in accordance with the terms of this Indenture, other than 
     guarantees of Indebtedness Incurred by any Person acquiring all or any 
     portion of such business, assets or Subsidiary for the purpose of financing 
     such acquisition; 
 
          (vii) Indebtedness of the Issuer to a Restricted Subsidiary; PROVIDED 
     that any such Indebtedness is subordinated in right of payment to the 
     obligations of the Issuer under the Notes; PROVIDED, FURTHER, that any 
     subsequent issuance or transfer of any Capital Stock or any other event 
     which results in any such Restricted Subsidiary ceasing to be a Restricted 
     Subsidiary or any other subsequent transfer of any such Indebtedness 
     (except to the Issuer or another Restricted Subsidiary) shall be deemed, in 
     each case, to be an Incurrence of such Indebtedness; 
 
          (viii) shares of Preferred Stock of a Restricted Subsidiary issued to 
     the Issuer or another Restricted Subsidiary; PROVIDED that any subsequent 
     issuance or transfer of any Capital Stock or any other event that results 
     in any Restricted Subsidiary that holds such shares of Preferred Stock of 
     another Restricted Subsidiary ceasing to be a Restricted Subsidiary or any 
     other subsequent transfer of any such shares of Preferred Stock (except to 
     the Issuer or another Restricted Subsidiary) shall be deemed, in each case, 
     to be an issuance of shares of Preferred Stock; 
 
          (ix) Indebtedness of a Restricted Subsidiary to the Issuer or another 
     Restricted Subsidiary; PROVIDED that any subsequent issuance or transfer of 
     any Capital Stock or any other event which results in any Restricted 
     Subsidiary holding such Indebtedness ceasing to be a Restricted Subsidiary 
     or any other subsequent transfer of any such Indebtedness (except to the 
     Issuer or another Restricted Subsidiary) shall be deemed, in each case, to 
     be an Incurrence of such Indebtedness; 
 
          (x) Hedging Obligations (other than for speculative purposes): (1) for 
     the purpose of fixing or hedging interest rate risk with respect to any 
     Indebtedness that is permitted by the terms of this Indenture to be 
     outstanding; or (2) for the purpose of fixing or hedging currency exchange 
     rate risk with respect to any currency exchanges; 
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          (xi) obligations (including reimbursement obligations with respect to 
     letters of credit and bank guarantees) in respect of performance, bid, 
     appeal and surety bonds, completion guarantees and the Lockheed Note 
     provided by the Issuer or any Restricted Subsidiary in the ordinary course 
     of business; 
 
          (xii) Indebtedness or Disqualified Stock of the Issuer or any 
     Restricted Subsidiary of the Issuer and Preferred Stock of any Restricted 
     Subsidiary of the Issuer not otherwise permitted hereunder in an aggregate 
     principal amount which, when aggregated with the principal amount or 
     liquidation preference of all other Indebtedness and Disqualified Stock 
     then outstanding and Incurred pursuant to this clause (xii), does not 
     exceed the greater of (x) $450.0 million and (y) 4% of Total Assets of the 
     Issuer at any one time outstanding (it being understood that any 
     Indebtedness, Disqualified Stock or Preferred Stock Incurred or issued 
     under this clause (xii) shall cease to be deemed Incurred or outstanding 
     for purposes of this clause (xii) but shall be deemed Incurred for purposes 
     of Section 4.03(a) from and after the first date on which the Issuer or the 
     Restricted Subsidiary, as the case may be, could have Incurred or issued 
     such Indebtedness, Disqualified Stock or Preferred Stock under Section 
     4.03(a) without reliance upon this clause (xii)); 
 
          (xiii) any guarantee by the Issuer or a Restricted Subsidiary of 
     Indebtedness or other obligations of the Issuer or any of its Restricted 
     Subsidiaries so long as the Incurrence of such Indebtedness or other 
     Obligations by the Issuer or such Restricted Subsidiary is permitted under 
     the terms of this Indenture; PROVIDED that if such Indebtedness is by its 
     express terms subordinated in right of payment to the Notes or the 
     Guarantee of such Restricted Subsidiary, as applicable, any such guarantee 
     of such guarantor with respect to such Indebtedness shall be subordinated 
     in right of payment to the Notes or such Guarantor's Guarantee, as 
     applicable, substantially to the same extent as such Indebtedness is 
     subordinated to the Notes or the Guarantee of such Restricted Subsidiary, 
     as applicable; 
 
          (xiv) the Incurrence by the Issuer or any of its Restricted 
     Subsidiaries of Indebtedness or Disqualified Stock or Preferred Stock of a 
     Restricted Subsidiary of the Issuer which serves to refund or refinance or 
     defease any Indebtedness Incurred or Disqualified Stock or Preferred Stock 
     as permitted under Section 4.03(a) and clauses (ii), (iii), (iv), (xiv), 
     (xv), (xix), (xx) and (xxii) of this Section 4.03(b) or any Indebtedness, 
     Disqualified Stock or Preferred Stock Incurred to so refund or refinance 
     such Indebtedness, Disqualified Stock or Preferred Stock, including any 
     Indebtedness, Disqualified Stock or Preferred Stock Incurred to pay 
     premiums and fees in connection therewith (subject to the following 
     proviso, "REFINANCING INDEBTEDNESS") prior to its respective maturity; 
     PROVIDED, HOWEVER, that such Refinancing Indebtedness: 
 
               (1) has a Weighted Average Life to Maturity at the time such 
          Refinancing Indebtedness is Incurred which is not less than the 
          shorter of (x) the remaining Weighted Average Life to Maturity of the 
          Indebtedness, Disqualified Stock or Preferred Stock being refunded or 
          refinanced and (y) the Weighted Average Life to Maturity that would 
          result if all payments of principal on the Indebtedness, Disqualified 
          Stock and Preferred Stock being refunded or refinanced that 
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          was due on or after the date one year following the last maturity date 
          of any Notes then outstanding were instead due on such date one year 
          following the last date of maturity of any Notes then outstanding; 
 
               (2) to the extent such Refinancing Indebtedness refinances (a) 
          Indebtedness junior to the Notes, such Refinancing Indebtedness is 
          junior to the Notes or (b) Disqualified Stock or Preferred Stock, such 
          Refinancing Indebtedness is Disqualified Stock or Preferred Stock; 
 
               (3) is Incurred in an aggregate principal amount (or if issued 
          with original issue discount, an aggregate issue price) that is equal 
          to or less than the aggregate principal amount (or if issued with 
          original issue discount, the aggregate accreted value) then 
          outstanding of the Indebtedness being refinanced plus premium and fees 
          Incurred in connection with such refinancing; 
 
               (4) shall not include Indebtedness of the Issuer or a Restricted 
          Subsidiary that refinances Indebtedness of an Unrestricted Subsidiary; 
          and 
 
               (5) in the case of any Refinancing Indebtedness Incurred to 
          refinance Indebtedness outstanding under clause (iv) or (xx) of this 
          Section 4.03(b), shall be deemed to have been Incurred and to be 
          outstanding under such clause (iv) or (xx) of this Section 4.03(b), as 
          applicable, and not this clause (xiv) for purposes of determining 
          amounts outstanding under such clauses (iv) and (xx) of this Section 
          4.03(b); 
 
      and PROVIDED, FURTHER, that subclause (1) of this clause (xiv) shall not 
      apply to any refunding, refinancing or defeasance of (A) the Notes or (B) 
      any Secured Indebtedness; 
 
          (xv) Indebtedness, Disqualified Stock or Preferred Stock of Persons 
     that are acquired by the Issuer or any of its Restricted Subsidiaries or 
     merged or amalgamated into the Issuer or a Restricted Subsidiary in 
     accordance with the terms of this Indenture; PROVIDED, HOWEVER, that such 
     Indebtedness, Disqualified Stock or Preferred Stock is not Incurred in 
     contemplation of such acquisition, merger or amalgamation; PROVIDED, 
     FURTHER, HOWEVER, that after giving effect to such acquisition, merger or 
     amalgamation, either: 
 
               (1) the Issuer would be permitted to Incur at least $1.00 of 
          additional Indebtedness pursuant to the Debt to Adjusted EBITDA Ratio 
          test set forth in Section 4.03(a); or 
 
               (2) the Debt to Adjusted EBITDA Ratio of the Issuer would be less 
          than or equal to such ratio immediately prior to such acquisition; 
 
          (xvi) Indebtedness Incurred by a Receivables Subsidiary in a Qualified 
     Receivables Financing that is not recourse (except for Standard 
     Securitization Undertakings) to the Issuer or any Restricted Subsidiary 
     other than a Receivables Subsidiary; 
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          (xvii) Indebtedness arising from the honoring by a bank or other 
     financial institution of a check, draft or similar instrument drawn against 
     insufficient funds in the ordinary course of business; PROVIDED that such 
     Indebtedness is extinguished within five Business Days of its Incurrence; 
 
          (xviii) Indebtedness of the Issuer or any Restricted Subsidiary 
     supported by a letter of credit or bank guarantee issued pursuant to any 
     Credit Agreement, in a principal amount not in excess of the stated amount 
     of such letter of credit or bank guarantee; 
 
          (xix) Contribution Indebtedness; 
 
          (xx) Indebtedness of Restricted Subsidiaries that are not Guarantors; 
     PROVIDED, HOWEVER, that the aggregate principal amount of Indebtedness 
     Incurred under this clause (xx), when aggregated with the principal amount 
     of all other Indebtedness then outstanding and Incurred pursuant to this 
     clause (xx), does not exceed the greater of (x) $75.0 million and (y) 10% 
     of the Total Assets of the Restricted Subsidiaries of Intelsat Subholdco 
     that are not guarantors of any Indebtedness of the Issuer; 
 
          (xxi) Indebtedness of the Issuer or any Restricted Subsidiary 
     consisting of (x) the financing of insurance premiums or (y) take-or-pay 
     obligations contained in supply arrangements, in each case, in the ordinary 
     course of business; and 
 
          (xxii) Indebtedness of the Issuer or any of the Restricted 
     Subsidiaries incurred to repurchase or refinance any Specified Existing 
     PanAmSat Notes. 
 
            (c) For purposes of determining compliance with this Section, in the 
event that an item of Indebtedness, Disqualified Stock or Preferred Stock meets 
the criteria of one or more of the categories of permitted Indebtedness, 
Disqualified Stock or Preferred Stock described in clauses (i) through (xxii) 
above or is entitled to be Incurred pursuant to Section 4.03(a), the Issuer 
shall, in its sole discretion divide, classify or reclassify or later divide, 
classify or reclassify such item of Indebtedness, Disqualified Stock or 
Preferred Stock in any manner that complies with this Section and such item of 
Indebtedness, Disqualified Stock or Preferred Stock shall be treated as having 
been Incurred pursuant to one or more of such clauses or pursuant to Section 
4.03(a); PROVIDED that all Indebtedness under the Credit Agreements outstanding 
on the Issue Date shall be deemed to have been Incurred pursuant to Section 
4.03(b)(i). Accrual of interest, the accretion of accreted value, amortization 
or original issue discount, the payment of interest in the form of additional 
Indebtedness with the same terms, the payment of dividends on Preferred Stock in 
the form of additional shares of Preferred Stock of the same class, the 
accretion of liquidation preference and increases in the amount of Indebtedness 
outstanding solely as a result of fluctuations in the exchange rate of 
currencies shall not be deemed to be an Incurrence of Indebtedness for purposes 
of this Section. Guarantees of, or obligations in respect of letters of credit 
relating to, Indebtedness which is otherwise included in the determination of a 
particular amount of Indebtedness shall not be included in the determination of 
such amount of Indebtedness; PROVIDED that the Incurrence of the Indebtedness 
represented by such guarantee or letter of credit, as the case may be, was in 
compliance with this Section. 
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            For purposes of determining compliance with any U.S. 
dollar-denominated restriction on the Incurrence of Indebtedness, the U.S. 
Dollar Equivalent principal amount of Indebtedness denominated in a foreign 
currency shall be calculated based on the relevant currency exchange rate in 
effect on the date such Indebtedness was Incurred, in the case of term debt, or 
first committed or first Incurred (whichever yields the lower U.S. Dollar 
Equivalent), in the case of revolving credit debt; PROVIDED that if such 
Indebtedness is Incurred to refinance other Indebtedness denominated in a 
foreign currency, and such refinancing would cause the applicable U.S. 
dollar-denominated restriction to be exceeded if calculated at the relevant 
currency exchange rate in effect on the date of such refinancing, such U.S. 
dollar-denominated restriction shall be deemed not to have been exceeded so long 
as the principal amount of such refinancing Indebtedness does not exceed the 
principal amount of such Indebtedness being refinanced. 
 
            SECTION 4.04.  LIMITATION ON RESTRICTED PAYMENTS. 
 
            (a) The Issuer shall not, and shall not permit any of its Restricted 
Subsidiaries to, directly or indirectly: 
 
          (i) declare or pay any dividend or make any distribution on account of 
     the Issuer's or any of its Restricted Subsidiaries' Equity Interests, 
     including any payment with respect to such Equity Interests made in 
     connection with any merger, amalgamation or consolidation involving the 
     Issuer (other than (A) dividends or distributions by the Issuer payable 
     solely in Equity Interests (other than Disqualified Stock) of the Issuer; 
     or (B) dividends or distributions by a Restricted Subsidiary so long as, in 
     the case of any dividend or distribution payable on or in respect of any 
     class or series of securities issued by a Restricted Subsidiary other than 
     a Wholly Owned Restricted Subsidiary, the Issuer or a Restricted Subsidiary 
     receives at least its pro rata share of such dividend or distribution in 
     accordance with its Equity Interests in such class or series of 
     securities); 
 
          (ii) purchase or otherwise acquire or retire for value any Equity 
     Interests of the Issuer or any Parent of the Issuer; 
 
          (iii) make any principal payment on, or redeem, repurchase, defease or 
     otherwise acquire or retire for value, in each case prior to any scheduled 
     repayment or scheduled maturity, any Subordinated Indebtedness of the 
     Issuer or any Restricted Subsidiary (other than the payment, redemption, 
     repurchase, defeasance, acquisition or retirement of (A) Subordinated 
     Indebtedness in anticipation of satisfying a sinking fund obligation, 
     principal installment or final maturity, in each case due within one year 
     of the date of such payment, redemption, repurchase, defeasance, 
     acquisition or retirement and (B) Indebtedness permitted under clauses 
     (vii) and (ix) of Section 4.03(b)); or 
 
          (iv) make any Restricted Investment 
 
(all such payments and other actions set forth in clauses (i) through (iv) above 
being collectively referred to as "RESTRICTED PAYMENTS"), unless, at the time of 
such Restricted Payment: 
 
          (1) no Default or Event of Default shall have occurred and be 
     continuing or would occur as a consequence thereof; 
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          (2) immediately after giving effect to such transaction on a pro forma 
     basis, the Issuer would have a Debt to Adjusted EBITDA Ratio of less than 
     or equal to 5.5 to 1.0; and 
 
          (3) such Restricted Payment, together with the aggregate amount of all 
     other Restricted Payments made by the Issuer and its Restricted 
     Subsidiaries after January 28, 2005 (including Restricted Payments 
     permitted by clauses (i), (iv) (only to the extent of one-half of the 
     amounts paid pursuant to such clause), (vi) and (viii) of Section 4.04(b), 
     but excluding all other Restricted Payments permitted by Section 4.04(b)), 
     is less than the amount equal to the difference between (1) the Cumulative 
     Credit and (2) 1.4 times Cumulative Interest Expense (it being understood 
     that for purposes of calculating Cumulative Interest Expense for this 
     purpose only, any of the Issuer's or its Subsidiaries' non-cash interest 
     expense and amortization of original issue discount shall be excluded). 
 
          (b) The provisions of Section 4.04(a) shall not prohibit: 
 
               (i) the payment of any dividend or distribution within 60 days 
          after the date of declaration thereof, if at the date of declaration 
          such payment would have complied with the provisions of this 
          Indenture; 
 
               (ii) (A) the repurchase, retirement or other acquisition of any 
          Equity Interests ("RETIRED CAPITAL STOCK") of the Issuer or any Parent 
          of the Issuer or Subordinated Indebtedness of the Issuer or any 
          Subsidiary Guarantor in exchange for, or out of the proceeds of the 
          substantially concurrent sale (other than the sale of any Disqualified 
          Stock or any Equity Interests sold to a Restricted Subsidiary of the 
          Issuer or to an employee stock ownership plan or any trust established 
          by the Issuer or any of its Subsidiaries) of Equity Interests of the 
          Issuer or any Parent of the Issuer or contributions to the equity 
          capital of the Issuer (collectively, including any such contributions, 
          "REFUNDING CAPITAL STOCK") and (B) the declaration and payment of 
          accrued dividends on the Retired Capital Stock out of the proceeds of 
          the substantially concurrent sale (other than to a Subsidiary of the 
          Issuer or to an employee stock ownership plan or any trust established 
          by the Issuer or any of its Subsidiaries) of Refunding Capital Stock; 
 
               (iii) the redemption, repurchase or other acquisition or 
          retirement of Subordinated Indebtedness of the Issuer or any 
          Subsidiary Guarantor made by exchange for, or out of the proceeds of 
          the substantially concurrent sale of, new Indebtedness of the Issuer 
          or any Subsidiary Guarantor which is Incurred in accordance with 
          Section 4.03 so long as 
 
                    (A) the principal amount of such new Indebtedness does not 
               exceed the principal amount of the Subordinated Indebtedness 
               being so redeemed, repurchased, acquired or retired for value 
               (plus the amount of any premium required to be paid under the 
               terms of the instrument governing the Subordinated Indebtedness 
               being so redeemed, repurchased, acquired or retired plus any fees 
               incurred in connection therewith), 
 
                    (B) such Indebtedness is subordinated to the Notes or the 
               related Guarantee, as the case may be, at least to the same 
               extent as such Subordinated Indebt- 
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               edness so purchased, exchanged, redeemed, repurchased, acquired 
               or retired for value, 
 
                    (C) such Indebtedness has a final scheduled maturity date 
               equal to or later than the earlier of (x) final scheduled 
               maturity date of the Subordinated Indebtedness being so redeemed, 
               repurchased, acquired or retired or (y) one year following the 
               maturity date of any Notes then outstanding, and 
 
                    (D) such Indebtedness has a Weighted Average Life to 
               Maturity at the time Incurred which is not less than the shorter 
               of (x) the remaining Weighted Average Life to Maturity of the 
               Subordinated Indebtedness being so redeemed, repurchased, 
               acquired or retired and (y) the Weighted Average Life to Maturity 
               that would result if all payments of principal on the 
               Subordinated Indebtedness being redeemed, repurchased, acquired 
               or retired that were due on or after the date one year following 
               the last maturity date of any Notes then outstanding were instead 
               due on such date one year following the date of maturity of any 
               Notes then outstanding; 
 
          (iv) the repurchase, retirement or other acquisition (or dividends to 
     any Parent of the Issuer to finance any such repurchase, retirement or 
     other acquisition) for value of Equity Interests of the Issuer or any 
     Parent of the Issuer held by any future, present or former employee, 
     director or consultant of the Issuer, any Parent of the Issuer or any 
     Subsidiary of the Issuer pursuant to any management equity plan or stock 
     option plan or any other management or employee benefit plan or other 
     agreement or arrangement; PROVIDED, HOWEVER, that the aggregate amounts 
     paid under this clause (iv) do not exceed $35.0 million in any calendar 
     year (with unused amounts in any calendar year being permitted to be 
     carried over to succeeding calendar years subject to a maximum payment 
     (without giving effect to the following proviso) of $70.0 million in any 
     calendar year); PROVIDED, FURTHER, HOWEVER, that such amount in any 
     calendar year may be increased by an amount not to exceed: 
 
               (A) the cash proceeds received by the Issuer or any of its 
          Restricted Subsidiaries from the sale of Equity Interests (other than 
          Disqualified Stock) of the Issuer or any Parent of the Issuer (to the 
          extent contributed to the Issuer) to members of management, directors 
          or consultants of the Issuer and its Restricted Subsidiaries or any 
          Parent of the Issuer that occurs after January 28, 2005 (PROVIDED that 
          the amount of such cash proceeds utilized for any such repurchase, 
          retirement, other acquisition or dividend shall not increase the 
          amount available for Restricted Payments under Section 4.04(a)(3)); 
          PLUS 
 
               (B) the cash proceeds of key man life insurance policies received 
          by the Issuer, any Parent of the Issuer (to the extent contributed to 
          the Issuer) or the Issuer's Restricted Subsidiaries after January 28, 
          2005; 
 
      PROVIDED that the Issuer may elect to apply all or any portion of the 
      aggregate increase contemplated by clauses (A) and (B) above in any 
      calendar year; and PROVIDED, FURTHER, that the cancellation of 
      Indebtedness owing to the Issuer from members of management 
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     of the Issuer, of any direct or indirect Parent of the Issuer or of any 
     Restricted Subsidiary of the Issuer in connection with a repurchase of 
     Equity Interests of the Issuer or any Parent of the Issuer will not be 
     deemed to constitute a Restricted Payment for purposes of this covenant or 
     any other provision of the Indenture; 
 
          (v) the declaration and payment of dividends or distributions to 
     holders of any class or series of Disqualified Stock of the Issuer or any 
     of its Restricted Subsidiaries issued or incurred in accordance with 
     Section 4.03; 
 
          (vi) the declaration and payment of dividends or distributions (a) to 
     holders of any class or series of Designated Preferred Stock (other than 
     Disqualified Stock) issued after January 28, 2005, (b) to any Parent of the 
     Issuer, the proceeds of which will be used to fund the payment of dividends 
     to holders of any class or series of Designated Preferred Stock (other than 
     Disqualified Stock) of any Parent of the Issuer issued after January 28, 
     2005 and (c) on Refunding Capital Stock in excess of amounts permitted 
     pursuant to clause (2) of this paragraph; PROVIDED, HOWEVER, that (A) in 
     the case of (a), (b) and (c) of this clause (vi), for the most recently 
     ended four full fiscal quarters for which internal financial statements are 
     available immediately preceding the date of issuance of such Designated 
     Preferred Stock, or the declaration of such dividends on Refunding Capital 
     Stock, after giving effect to such issuance (and the payment of dividends 
     or distributions) on a pro forma basis, the Issuer would be permitted to 
     Incur at least $1.00 of additional Indebtedness pursuant to the Debt to 
     Adjusted EBITDA Ratio test in Section 4.03(a) and (B) the aggregate amount 
     of dividends declared and paid pursuant to subclauses (a) and (b) of this 
     clause (vi) does not exceed the net cash proceeds actually received by the 
     Issuer from any such sale of Designated Preferred Stock (other than 
     Disqualified Stock) issued after January 28, 2005; 
 
          (vii) Investments in Unrestricted Subsidiaries having an aggregate 
     Fair Market Value, taken together with all other Investments made pursuant 
     to this clause (vii) that are at that time outstanding, not to exceed 
     $125.0 million at the time of such Investment (with the Fair Market Value 
     of each Investment being measured at the time made and without giving 
     effect to subsequent changes in value); 
 
          (viii) the payment of dividends on the Issuer's ordinary shares or 
     common stock (or the payment of dividends to any Parent of the Issuer, as 
     the case may be, to fund the payment by any Parent of the Issuer of 
     dividends on such entity's ordinary shares or common stock) of up to 7.5% 
     per annum of the net proceeds received by the Issuer from any public 
     offering of ordinary shares or common stock or contributed to the Issuer by 
     any Parent of the Issuer from any public offering of ordinary shares or 
     common stock; 
 
          (ix) Investments that are made with Excluded Contributions; 
 
          (x) other Restricted Payments in an aggregate amount not to exceed 
     $200.0 million if, immediately after giving effect to such Restricted 
     Payment on a pro forma basis, the Issuer would have a Debt to Adjusted 
     EBITDA Ratio of less than or equal to 5.5 to 1.0; 
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          (xi) the distribution, as a dividend or otherwise, of shares of 
     Capital Stock of, or Indebtedness owed to the Issuer or a Restricted 
     Subsidiary of the Issuer by, Unrestricted Subsidiaries; 
 
          (xii) (A) with respect to any tax year or portion thereof that a 
     Tax-affected Investor would be required to recognize on a current basis 
     taxable income attributable to earnings and profits of the Issuer or its 
     Subsidiaries in advance of any distribution of such earnings and profits by 
     the Issuer, an amount equal to the product of (i) the amount of the income 
     so required to be included (it being understood that for purposes of 
     calculating such income pursuant to clause (A), any of the Issuer's and its 
     Subsidiaries' non-cash interest expense and amortization of original issue 
     discount shall be excluded) and (ii) the Presumed Tax Rate; PROVIDED that 
     in the case of any such distribution other than a distribution solely on 
     account of any Parent of the Issuer qualifying as a Flow Through Entity, 
     the Trustee shall have received an opinion of nationally recognized tax 
     counsel to the effect that the earnings and profits of the Issuer and its 
     Subsidiaries are subject to inclusion in income of a Tax-affected Investor 
     on a current basis in advance of any distribution of such earnings and 
     profits; and (B) for any taxable year, payment of dividends or other 
     distributions to any Parent of the Issuer if any Parent of the Issuer is 
     required to file a consolidated, unitary or similar tax return reflecting 
     income of the Issuer or its Restricted Subsidiaries in an amount equal to 
     the portion of such taxes attributable to the Issuer and/or its Restricted 
     Subsidiaries that are not payable directly by the Issuer or its Restricted 
     Subsidiaries, but not to exceed the amount that the Issuer or such 
     Restricted Subsidiaries would have been required to pay in respect of taxes 
     if the Issuer and such Restricted Subsidiaries had been required to pay 
     such taxes directly as standalone taxpayers (or a standalone group separate 
     from such Parent); 
 
          (xiii) the payment of dividends, other distributions or other amounts 
     by the Issuer to, or the making of loans to, any Parent, in amounts 
     required for such Parent to: 
 
               (A) pay amounts equal to the amounts required for any Parent of 
          the Issuer to pay fees and expenses (including franchise or similar 
          taxes) required to maintain its corporate existence, customary salary, 
          bonus and other benefits payable to, and indemnities provided on 
          behalf of, officers and employees of any Parent of the Issuer and 
          general corporate overhead expenses of any Parent of the Issuer, in 
          each case to the extent such fees, expenses, salaries, bonuses, 
          benefits and indemnities are attributable to the ownership or 
          operation of the Issuer and its Subsidiaries; 
 
               (B) pay amounts equal to amounts required for any Parent of the 
          Issuer to pay interest and/or principal on Indebtedness the proceeds 
          of which have been contributed to the Issuer or any of its Restricted 
          Subsidiaries and that has been guaranteed by, or is otherwise 
          considered Indebtedness of, the Issuer Incurred in accordance with 
          Section 4.03; and 
 
               (C) pay cash interest on the Existing Intelsat Notes pursuant to 
          the terms of the agreements governing such Existing Intelsat Notes as 
          in effect on the Issue Date and to pay any cash interest on any 
          Indebtedness refinancing the Exist- 
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          ing Intelsat Notes; PROVIDED, that such Indebtedness remains the sole 
          obligation of Holdings and the principal amount of any such 
          Indebtedness redeeming, refinancing or replacing the Existing Intelsat 
          Notes does not exceed the principal amount of the Indebtedness 
          refinanced, plus any premiums, fees and expenses payable in connection 
          with such refinancing; 
 
          (xiv) any Restricted Payment used to fund the Transactions and the 
     fees and expenses related thereto or made in connection with the 
     consummation of the Transactions (including pursuant to or as contemplated 
     by the Acquisition Documents, whether on the Issue Date or thereafter), or 
     owed by the Issuer or any Parent of the Issuer or Restricted Subsidiaries 
     of the Issuer to Affiliates, in each case to the extent permitted by 
     Section 4.07; 
 
          (xv) repurchases of Equity Interests deemed to occur upon exercise of 
     stock options or warrants if such Equity Interests represent a portion of 
     the exercise price of such options or warrants; 
 
          (xvi) purchases of receivables pursuant to a Receivables Repurchase 
     Obligation in connection with a Qualified Receivables Financing and the 
     payment or distribution of Receivables Fees; 
 
          (xvii) the payment, purchase, redemption, defeasance or other 
     acquisition or retirement of Subordinated Indebtedness, Disqualified Stock 
     or Preferred Stock of the Issuer and its Restricted Subsidiaries, pursuant 
     to provisions similar to those described under Sections 4.06 and 4.08; 
     PROVIDED that, prior to such payment, purchase, redemption, defeasance or 
     other acquisition or retirement, the Issuer (or a third party to the extent 
     permitted by the indenture) has made a Change of Control Offer or Asset 
     Sale Offer, as the case may be, with respect to the Notes as a result of 
     such Change of Control or Asset Sale, as the case may be, and has 
     repurchased all Notes validly tendered and not withdrawn in connection with 
     such Change of Control Offer or Asset Sale Offer, as the case may be; 
 
          (xviii) any payments made in connection with the consummation of the 
     Transactions or as contemplated by the Acquisition Documents (other than 
     payments to any Permitted Holder or any Affiliate thereof); 
 
          (xix) the repurchase, redemption or other acquisition or retirement 
     for value (including repayment at maturity) of (a) Holdings' 5 1/4% Senior 
     Notes due 2008 and (b) the Lockheed Note (including any payments to any 
     Parent of the Issuer to effect the foregoing); PROVIDED that any 
     Indebtedness Incurred in connection with any such redemption, repurchase or 
     other acquisition is Incurred in accordance with Section 4.03; 
 
          (xx) the repurchase, redemption or other acquisition or retirement for 
     value of any of the Existing Intelsat Notes from the proceeds of a 
     Specified Sale/Leaseback Transaction (including any payments to any Parent 
     of the Issuer to effect the foregoing); and 
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          (xxi) the payment of dividends, other distributions or other amounts 
     by the Issuer to, or the making of loans by the Issuer or any of its 
     Restricted Subsidiaries to, any Parent of the Issuer to the extent that 
     amounts equal to such dividends, distributions, other amounts or loans are 
     promptly contributed to the capital of the Issuer by such Parent or 
     otherwise promptly repaid by such Parent to the Issuer or any Restricted 
     Subsidiary of the Issuer (whether in the form of interest or principal or 
     other payment on debt existing on the Issue Date); PROVIDED, that any 
     amounts contributed to the capital of the Issuer or otherwise repaid 
     pursuant to this clause (xxi) shall be excluded from the calculation set 
     forth in the definition of the term "Cumulative Credit"; 
 
PROVIDED, HOWEVER, that at the time of, and after giving effect to, any 
Restricted Payment permitted under clauses (v), (vi), (vii), (x), (xi), 
(xiii)(C), (xvii) and (xix) of this Section 4.04(b), no Default or Event of 
Default shall have occurred and be continuing or would occur as a consequence 
thereof. 
 
            (c) As of the Issue Date, all of the Issuer's Subsidiaries shall be 
Restricted Subsidiaries. The Issuer shall not permit any Unrestricted Subsidiary 
to become a Restricted Subsidiary except pursuant to the definition of 
"Unrestricted Subsidiary." For purposes of designating any Restricted Subsidiary 
as an Unrestricted Subsidiary, all outstanding Investments by the Issuer and its 
Restricted Subsidiaries (except to the extent repaid) in the Subsidiary so 
designated shall be deemed to be Restricted Payments or Permitted Investments in 
an amount determined as set forth in the last sentence of the definition of 
"Investments." Such designation shall only be permitted if Restricted Payments 
or Permitted Investments in such amount would be permitted at such time and if 
such Subsidiary otherwise meets the definition of an Unrestricted Subsidiary. 
 
            SECTION 4.05.  DIVIDEND AND OTHER PAYMENT RESTRICTIONS AFFECTING 
SUBSIDIARIES. The Issuer shall not, and shall not permit any of its Restricted 
Subsidiaries to, directly or indirectly, create or otherwise cause or suffer to 
exist or become effective any consensual encumbrance or consensual restriction 
on the ability of any Restricted Subsidiary to: 
 
          (a) (i) pay dividends or make any other distributions to the Issuer or 
     any of its Restricted Subsidiaries (1) on its Capital Stock; or (2) with 
     respect to any other interest or participation in, or measured by, its 
     profits; or (ii) pay any Indebtedness owed to the Issuer or any of its 
     Restricted Subsidiaries; 
 
          (b) make loans or advances to the Issuer or any of its Restricted 
     Subsidiaries; or 
 
          (c) sell, lease or transfer any of its properties or assets to the 
     Issuer or any of its Restricted Subsidiaries; 
 
except in each case for such encumbrances or restrictions existing under or by 
reason of: 
 
          (1) contractual encumbrances or restrictions in effect on the Issue 
     Date, including pursuant to the Credit Agreements and the other Senior 
     Credit Documents, the Intelsat Bermuda Facility, and pursuant to documents 
     and agreements relating to the 
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     Specified Intercompany Agreements, the Existing Intelsat Notes, the 
     Existing Subsidiary Notes (including any exchange notes therefor), the New 
     PanAmSat Indebtedness (including any exchange notes therefor) and the 
     Lockheed Note; 
 
          (2) this Indenture and the Notes (and any Exchange Notes and 
     guarantees thereof); 
 
          (3) applicable law or any applicable rule, regulation or order; 
 
          (4) any agreement or other instrument of a Person acquired by the 
     Issuer or any Restricted Subsidiary which was in existence at the time of 
     such acquisition (but not created in contemplation thereof), which 
     encumbrance or restriction is not applicable to any Person, or the 
     properties or assets of any Person, other than the Person, or the property 
     or assets of the Person, so acquired; 
 
          (5) contracts or agreements for the sale of assets, including 
     customary restrictions with respect to a Subsidiary pursuant to an 
     agreement that has been entered into for the sale or disposition of all or 
     substantially all of the Capital Stock or assets of such Subsidiary; 
 
          (6) Secured Indebtedness otherwise permitted to be Incurred pursuant 
     to Sections 4.03 and 4.12 that limit the right of the debtor to dispose of 
     the assets securing such Indebtedness; 
 
          (7) restrictions on cash or other deposits or net worth imposed by 
     customers under contracts entered into in the ordinary course of business; 
 
          (8) customary provisions in joint venture agreements and other similar 
     agreements (including customary provisions in agreements relating to any 
     Joint Venture); 
 
          (9) purchase money obligations for property acquired and Capitalized 
     Lease Obligations in the ordinary course of business that impose 
     restrictions of the nature discussed in clause (c) above on the property so 
     acquired; 
 
          (10) customary provisions contained in leases, licenses, contracts and 
     other similar agreements entered into in the ordinary course of business 
     that impose restrictions of the type described in clause (c) above on the 
     property subject to such lease; 
 
          (11) any encumbrance or restriction of a Receivables Subsidiary 
     effected in connection with a Qualified Receivables Financing that, in the 
     good faith judgment of the Issuer, are necessary or advisable in connection 
     therewith; PROVIDED, HOWEVER, that such restrictions apply only to such 
     Receivables Subsidiary; 
 
          (12) agreements and instruments, including agreements and instruments 
     governing Indebtedness, Disqualified Stock or Preferred Stock of any 
     Restricted Subsidiary of the Issuer that is Incurred subsequent to the 
     Issue Date and permitted pursuant to Section 4.03; PROVIDED that either (A) 
     the provisions relating to such encumbrance or restric- 
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     tion contained in such agreements or instruments are no less favorable to 
     the Issuer, taken as a whole, as determined by the Board of Directors of 
     the Issuer in good faith, than the provisions contained in any Credit 
     Agreement and the other Senior Credit Documents or in an indenture or 
     agreement governing the Existing Intelsat Notes, the Existing Subsidiary 
     Notes, the New PanAmSat Indebtedness, the Notes or the New Intelsat 
     Guaranteed Notes in each case, as in effect on the Issue Date or (B) such 
     encumbrances and restrictions contained in any agreement or instrument will 
     not materially affect the Issuer's ability to make anticipated principal or 
     interest payments on the Notes (as determined by the Issuer in good faith); 
 
          (13) any Restricted Investment not prohibited by Section 4.04 and any 
     Permitted Investment; or 
 
          (14) any encumbrances or restrictions of the type referred to in 
     clauses (a), (b) and (c) above imposed by any amendments, modifications, 
     restatements, renewals, increases, supplements, refundings, replacements or 
     refinancings of the contracts, instruments or obligations referred to in 
     clauses (1) through (13) above; PROVIDED that such amendments, 
     modifications, restatements, renewals, increases, supplements, refundings, 
     replacements or refinancings are, in the good faith judgment of the Issuer, 
     no more restrictive as a whole with respect to such encumbrances and 
     restrictions than those prior to such amendment, modification, restatement, 
     renewal, increase, supplement, refunding, replacement or refinancing. 
 
            For purposes of determining compliance with this covenant, (i) the 
priority of any Preferred Stock in receiving dividends or liquidating 
distributions prior to dividends or liquidating distributions being paid on 
ordinary shares shall not be deemed a restriction on the ability to make 
distributions on Capital Stock and (ii) the subordination of loans or advances 
made to the Issuer or a Restricted Subsidiary of the Issuer to other 
Indebtedness Incurred by the Issuer or any such Restricted Subsidiary shall not 
be deemed a restriction on the ability to make loans or advances. 
 
            SECTION 4.06.  ASSET SALES. 
 
            (a) The Issuer shall not, and shall not permit any of its Restricted 
Subsidiaries to, cause or make an Asset Sale, unless (x) the Issuer or any of 
its Restricted Subsidiaries, as the case may be, receives consideration at the 
time of such Asset Sale at least equal to the Fair Market Value (as determined 
in good faith by the Issuer) of the assets sold or otherwise disposed of and (y) 
at least 75% of the consideration therefor received by the Issuer or such 
Restricted Subsidiary, as the case may be, is in the form of Cash Equivalents; 
PROVIDED that the amount of: 
 
          (i) any liabilities (as shown on the Issuer's or such Restricted 
     Subsidiary's most recent balance sheet or in the notes thereto) of the 
     Issuer or any Restricted Subsidiary of the Issuer (other than liabilities 
     that are by their terms subordinated to the Notes) that are assumed by the 
     transferee of any such assets, 
 
          (ii) any notes or other obligations or other securities or assets 
     received by the Issuer or such Restricted Subsidiary of the Issuer from 
     such transferee that are converted 
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     by the Issuer or such Restricted Subsidiary of the Issuer into cash within 
     180 days of the receipt thereof (to the extent of the cash received), and 
 
          (iii) any Designated Non-cash Consideration received by the Issuer or 
     any of its Restricted Subsidiaries in such Asset Sale having an aggregate 
     Fair Market Value, taken together with all other Designated Non-cash 
     Consideration received pursuant to this clause (iii) that is at that time 
     outstanding, not to exceed 6.25% of Total Assets of the Issuer at the time 
     of the receipt of such Designated Non-cash Consideration (with the Fair 
     Market Value of each item of Designated Non-cash Consideration being 
     measured at the time received and without giving effect to subsequent 
     changes in value) 
 
shall be deemed to be Cash Equivalents for the purposes of this Section 4.06(a). 
 
            (b) Within 485 days after the Issuer's or any Restricted Subsidiary 
of the Issuer's receipt of the Net Proceeds of any Asset Sale (or Event of Loss 
Proceeds), the Issuer or such Restricted Subsidiary of the Issuer may apply the 
Net Proceeds from such Asset Sale together with any Event of Loss Proceeds, at 
its option: 
 
          (i) to permanently reduce Obligations under Secured Indebtedness or 
     Pari Passu Indebtedness (PROVIDED that if the Issuer or any Guarantor shall 
     so reduce Obligations under Pari Passu Indebtedness (other than Pari Passu 
     Indebtedness that is Secured Indebtedness and other than Pari Passu 
     Indebtedness that is Indebtedness represented by the Issuer's guarantee of 
     Indebtedness of any Restricted Subsidiary of the Issuer), the Issuer shall 
     equally and ratably reduce Obligations under the Notes if the Notes are 
     then prepayable or, if the Notes may not then be prepaid, by making an 
     offer (in accordance with the procedures set forth below for an Asset Sale 
     Offer) to all Holders to purchase at a purchase price equal to 100% of the 
     principal amount thereof, plus accrued and unpaid interest and additional 
     interest, if any, the pro rata principal amount of Notes that would 
     otherwise be prepaid) or Indebtedness of a Restricted Subsidiary that is 
     not a Guarantor, in each case other than Indebtedness owed to the Issuer or 
     an Affiliate of the Issuer; PROVIDED that if an offer to purchase any 
     Indebtedness of any of the Issuer or its Restricted Subsidiaries is made in 
     accordance with the terms of such Indebtedness, the obligation to 
     permanently reduce Indebtedness of the Issuer or a Restricted Subsidiary, 
     as the case may be, will be deemed to be satisfied to the extent of the 
     amount of the offer, whether or not accepted by the holders thereof, and no 
     Net Proceeds in the amount of such offer will be deemed to exist following 
     such offer, 
 
          (ii) to an investment in any one or more businesses (PROVIDED that if 
     such investment is in the form of the acquisition of Capital Stock of a 
     Person, such acquisition results in such Person becoming a Restricted 
     Subsidiary of the Issuer), or capital expenditures or assets, in each case 
     used or useful in a Similar Business, and/or 
 
          (iii) to make an investment in any one or more businesses (PROVIDED 
     that if such investment is in the form of the acquisition of Capital Stock 
     of a Person, such acquisition results in such Person becoming a Restricted 
     Subsidiary of the Issuer), properties or assets that replace the properties 
     and assets that are the subject of such Asset Sale or Event of Loss; 
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PROVIDED that in the case of clauses (ii) and (iii) above, a binding commitment 
shall be treated as a permitted application of the Net Proceeds from the date of 
such commitment and, in the event such binding commitment is later canceled or 
terminated for any reason before such Net Proceeds are so applied, the Issuer or 
such Restricted Subsidiary enters into another binding commitment within nine 
months of such cancellation or termination of the prior binding commitment. 
Pending the final application of any such Net Proceeds (or Event of Loss 
Proceeds), the Issuer or such Restricted Subsidiary of the Issuer may 
temporarily reduce Indebtedness under a revolving credit facility, if any, or 
otherwise invest such Net Proceeds (or Event of Loss Proceeds) in Cash 
Equivalents or Investment Grade Securities. Any Net Proceeds from any Asset Sale 
(or Event of Loss Proceeds) that are not applied as provided and within the time 
period set forth in the first sentence of this Section 4.06(b) (it being 
understood that any portion of such Net Proceeds (or Event of Loss Proceeds) 
used to make an offer to purchase Notes, as described in clause (i) above, shall 
be deemed to have been invested whether or not such offer is accepted) shall be 
deemed to constitute "EXCESS PROCEEDS." When the aggregate amount of Excess 
Proceeds exceeds $55.0 million, the Issuer shall make an offer to all Holders of 
Notes and, at the option of the Issuer, to holders of any Pari Passu 
Indebtedness (an "ASSET SALE OFFER") to purchase the maximum principal amount of 
Notes (and such Pari Passu Indebtedness) that is an integral multiple of $1,000 
that may be purchased out of the Excess Proceeds at an offer price in cash in an 
amount equal to 100% of the principal amount thereof (or, in the event such Pari 
Passu Indebtedness was issued with significant original issue discount, 100% of 
the accreted value thereof), plus accrued and unpaid interest and additional 
interest, if any (or, in respect of such Pari Passu Indebtedness, such lesser 
price, if any, as may be provided for by the terms of such Pari Passu 
Indebtedness), to the date fixed for the closing of such offer, in accordance 
with the procedures set forth in this Section. The Issuer shall commence an 
Asset Sale Offer with respect to Excess Proceeds within ten Business Days after 
the date that Excess Proceeds exceed $55.0 million by mailing the notice 
required pursuant to the terms of Section 4.06(f), with a copy to the Trustee. 
To the extent that the aggregate amount of Notes (and such Pari Passu 
Indebtedness) tendered pursuant to an Asset Sale Offer is less than the Excess 
Proceeds, the Issuer may use any remaining Excess Proceeds for general corporate 
purposes. If the aggregate principal amount of Notes surrendered by Holders 
thereof exceeds the amount of Excess Proceeds, the Trustee shall select the 
Notes (and such Pari Passu Indebtedness) to be purchased in the manner described 
in Section 4.06(e). Upon completion of any such Asset Sale Offer, the amount of 
Excess Proceeds shall be reset at zero. 
 
            (c) The Issuer shall comply with the requirements of Rule 14e-1 
under the Exchange Act and any other securities laws and regulations to the 
extent such laws or regulations are applicable in connection with the repurchase 
of the Notes pursuant to an Asset Sale Offer. To the extent that the provisions 
of any securities laws or regulations conflict with the provisions of this 
Indenture, the Issuer shall comply with the applicable securities laws and 
regulations and shall not be deemed to have breached its obligations described 
in this Indenture by virtue thereof. 
 
            (d) Not later than the date upon which written notice of an Asset 
Sale Offer is delivered to the Trustee as provided above, the Issuer shall 
deliver to the Trustee an Officers' Certificate as to (i) the amount of the 
Excess Proceeds, (ii) the allocation of the Net Proceeds from the Asset Sales 
pursuant to which such Asset Sale Offer is being made and (iii) the compliance 
of such allocation with the provisions of Section 4.06(b). On such date, the 
Issuer shall also 
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irrevocably deposit with the Trustee or with a Paying Agent (or, if the Issuer 
or a Wholly Owned Restricted Subsidiary is acting as a Paying Agent, segregate 
and hold in trust) an amount equal to the Excess Proceeds to be invested in Cash 
Equivalents, as directed in writing by the Issuer, and to be held for payment in 
accordance with the provisions of this Section. Upon the expiration of the 
period for which the Asset Sale Offer remains open (the "OFFER PERIOD"), the 
Issuer shall deliver to the Trustee for cancellation the Notes or portions 
thereof that have been properly tendered to and are to be accepted by the 
Issuer. The Trustee (or a Paying Agent, if not the Trustee) shall, on the date 
of purchase, mail or deliver payment to each tendering Holder in the amount of 
the purchase price. In the event that the Excess Proceeds delivered by the 
Issuer to the Trustee is greater than the purchase price of the Notes tendered, 
the Trustee shall deliver the excess to the Issuer immediately after the 
expiration of the Offer Period for application in accordance with this Section. 
 
            (e) Holders electing to have a Note purchased shall be required to 
surrender the Note, with an appropriate form duly completed, to the Issuer at 
the address specified in the notice at least three Business Days prior to the 
purchase date. Holders shall be entitled to withdraw their election if the 
Trustee or the Issuer receives not later than one Business Day prior to the 
purchase date, a telegram, telex, facsimile transmission or letter setting forth 
the name of the Holder, the principal amount of the Note which was delivered by 
the Holder for purchase and a statement that such Holder is withdrawing his 
election to have such Note purchased. If at the end of the Offer Period more 
Notes (and such Pari Passu Indebtedness) are tendered pursuant to an Asset Sale 
Offer than the Issuer is required to purchase, the principal amount of the Notes 
(and Pari Passu Indebtedness) to be purchased will be determined pro rata based 
on the principal amount so tendered and the selection of the actual Notes of 
each series for purchase shall be made by the Trustee on a pro rata basis to the 
extent practicable; PROVIDED, HOWEVER, that no Notes (or Pari Passu 
Indebtedness) of $2,000 or less shall be purchased in part. 
 
            (f) Notice of an Asset Sale Offer shall be mailed by first class 
mail, postage prepaid, at least 30 but not more than 60 days before the purchase 
date to each Holder of Notes at such Holder's registered address. If any Note is 
to be purchased in part only, any notice of purchase that relates to such Note 
shall state the portion of the principal amount thereof that has been or is to 
be purchased. 
 
            (g) A new Note in principal amount equal to the unpurchased portion 
of any Note purchased in part shall be issued in the name of the Holder thereof 
upon cancellation of the original Note. On and after the purchase date, unless 
the Issuer defaults in payment of the purchase price, interest shall cease to 
accrue on Notes or portions thereof purchased. 
 
            SECTION 4.07.  TRANSACTIONS WITH AFFILIATES. 
 
            (a) The Issuer shall not, and shall not permit any of its Restricted 
Subsidiaries to, directly or indirectly, make any payment to, or sell, lease, 
transfer or otherwise dispose of any of its properties or assets to, or purchase 
any property or assets from, or enter into or make or amend any transaction or 
series of transactions, contract, agreement, understanding, loan, advance or 
guarantee with, or for the benefit of, any Affiliate of the Issuer (each of the 
foregoing, an "AFFILIATE Transaction") involving aggregate consideration in 
excess of $15.0 million, unless: 
 
                                       -71- 
 



 
 
          (i) such Affiliate Transaction is on terms that are not materially 
     less favorable to the Issuer or the relevant Restricted Subsidiary than 
     those that could have been obtained in a comparable transaction by the 
     Issuer or such Restricted Subsidiary with an unrelated Person; and 
 
          (ii) with respect to any Affiliate Transaction or series of related 
     Affiliate Transactions involving aggregate consideration in excess of $35.0 
     million, the Issuer delivers to the Trustee a resolution adopted in good 
     faith by the majority of the Board of Directors of the Issuer or any Parent 
     of the Issuer approving such Affiliate Transaction and set forth in an 
     Officers' Certificate certifying that such Affiliate Transaction complies 
     with clause (i) above. 
 
(b)   The provisions of Section 4.07(a) shall not apply to the following: 
 
          (i) (A) transactions between or among the Issuer and/or any of its 
     Restricted Subsidiaries and (B) any merger or amalgamation of the Issuer 
     and any direct parent company of Issuer; PROVIDED that such parent company 
     shall have no material liabilities and no material assets other than cash, 
     Cash Equivalents and the Capital Stock of the Issuer and such merger or 
     amalgamation is otherwise in compliance with the terms of this Indenture 
     and effected for a bona fide business purpose; 
 
          (ii) (a) Restricted Payments permitted by Section 4.04 and (b) 
     Investments under the definition of "Permitted Investments"; 
 
          (iii) the entering into of any agreement to pay, and the payment of, 
     management, consulting, monitoring and advisory fees and expenses to the 
     Sponsors in an aggregate amount in any fiscal year not to exceed the 
     greater of (x) $12.5 million and (y) 1.25% of Adjusted EBITDA of the Issuer 
     and its Restricted Subsidiaries for the immediately preceding fiscal year; 
 
          (iv) the payment of reasonable and customary fees to, and indemnity 
     provided on behalf of officers, directors, employees or consultants of the 
     Issuer or any Restricted Subsidiary of the Issuer or any Parent of the 
     Issuer; 
 
          (v) payments by the Issuer or any of its Restricted Subsidiaries to 
     the Sponsors made for any financial advisory, financing, underwriting or 
     placement services or in respect of other investment banking activities, 
     including, without limitation, in connection with acquisitions or 
     divestitures, which payments are (x) approved by a majority of the Board of 
     Directors of the Issuer in good faith or (y) made pursuant to any agreement 
     described under the caption "Certain Relationships and Related Party 
     Transactions" in the Offering Memorandum; 
 
          (vi) transactions in which the Issuer or any of its Restricted 
     Subsidiaries, as the case may be, delivers to the Trustee a letter from an 
     Independent Financial Advisor stating that such transaction is fair to the 
     Issuer or such Restricted Subsidiary from a financial point of view or 
     meets the requirements of clause (i) of Section 4.07(a); 
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          (vii) payments or loans (or cancellation of loans) to employees or 
     consultants that are approved by a majority of the Board of Directors of 
     the Issuer in good faith; 
 
          (viii) any agreement as in effect as of the Issue Date and any 
     amendment thereto (so long as any such agreement together with all 
     amendments thereto, taken as a whole, is not more disadvantageous to the 
     Holders of the Notes in any material respect than the original agreement as 
     in effect on the Issue Date) or any transaction contemplated thereby; 
 
          (ix) the existence of, or the performance by the Issuer or any of its 
     Restricted Subsidiaries of its obligations under the terms of, the 
     Acquisition Documents and any amendment thereto or similar agreements which 
     it may enter into thereafter; PROVIDED, HOWEVER, that the existence of, or 
     the performance by the Issuer or any of its Restricted Subsidiaries of its 
     obligations under, any future amendment to any such existing agreement or 
     under any similar agreement entered into after the Issue Date shall only be 
     permitted by this clause (ix) to the extent that the terms of any such 
     existing agreement together with all amendments thereto, taken as a whole, 
     or new agreement are not otherwise more disadvantageous to the Holders of 
     the Notes in any material respect than the original agreement as in effect 
     on the Issue Date; 
 
          (x) transactions to effect the Transactions and the payment of all 
     fees and expenses related to the Transactions, as described in the Offering 
     Memorandum or contemplated by the Acquisition Documents; 
 
          (xi) (A) transactions with customers, clients, suppliers or purchasers 
     or sellers of goods or services, in each case in the ordinary course of 
     business and otherwise in compliance with the terms of this Indenture, 
     which are fair to the Issuer and its Restricted Subsidiaries, in the 
     reasonable judgment of the Issuer, or are on terms at least as favorable as 
     might reasonably have been obtained at such time from an unaffiliated party 
     and (B) transactions with Joint Ventures or Unrestricted Subsidiaries 
     entered into in the ordinary course of business; 
 
          (xii) any transaction effected as part of a Qualified Receivables 
     Financing; 
 
          (xiii) the issuance of Equity Interests (other than Disqualified 
     Stock) of the Issuer to any Permitted Holder or to any director, officer, 
     employee or consultant of the Issuer or any Parent of the Issuer; 
 
          (xiv) the issuances of securities or other payments, awards or grants 
     in cash, securities or otherwise pursuant to, or the funding of, employment 
     arrangements, stock option and stock ownership plans or similar employee 
     benefit plans approved by the Board of Directors of the Issuer or any 
     Parent of the Issuer or of a Restricted Subsidiary of the Issuer, as 
     appropriate, in good faith; 
 
          (xv) the entering into of any tax sharing agreement or arrangement and 
     any payments permitted by clause (xii) of Section 4.04(b); 
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          (xvi) any contribution to the capital of the Issuer; 
 
          (xvii) transactions permitted by, and complying with, the provisions 
     of Section 5.01; 
 
          (xviii) transactions between the Issuer or any of its Restricted 
     Subsidiaries and any Person, a director of which is also a director of the 
     Issuer or any Parent of the Issuer; PROVIDED, HOWEVER, that such director 
     abstains from voting as a director of the Issuer or such Parent, as the 
     case maybe, on any matter involving such other Person; 
 
          (xix) pledges of Equity Interests of Unrestricted Subsidiaries; 
 
          (xx) any employment agreements entered into by the Issuer or any of 
     its Restricted Subsidiaries in the ordinary course of business; and 
 
          (xxi) any transaction pursuant to or in connection with the Specified 
     Intercompany Agreements. 
 
            SECTION 4.08.  CHANGE OF CONTROL. 
 
            (a) Upon the occurrence of any of the following events (each, a 
"CHANGE OF CONTROL"), each Holder shall have the right to require the Issuer to 
repurchase all or any part of such Holder's Notes at a purchase price in cash 
equal to 101% of the principal amount thereof, plus accrued and unpaid interest, 
if any, to the date of repurchase (subject to the right of Holders of record on 
the relevant record date to receive interest due on the relevant interest 
payment date), except to the extent the Issuer has previously elected to redeem 
Notes in accordance with Article 3 of this Indenture: 
 
          (i) the sale, lease or transfer, in one or a series of related 
     transactions, of all or substantially all the assets of the Issuer and its 
     Subsidiaries, taken as a whole, to a Person other than any of the Permitted 
     Holders, and other than any transaction in compliance with Article 5 where 
     the Successor Company is a Wholly-Owned Subsidiary of a Parent of the 
     Issuer; or 
 
          (ii) the Issuer becomes aware (by way of a report or any other filing 
     pursuant to Section 13(d) of the Exchange Act, proxy, vote, written notice 
     or otherwise) of the acquisition by any Person or group (within the meaning 
     of Section 13(d)(3) or Section 14(d)(2) of the Exchange Act, or any 
     successor provision), including any group acting for the purpose of 
     acquiring, holding or disposing of securities (within the meaning of Rule 
     13d-5(b)(1) under the Exchange Act), other than any of the Permitted 
     Holders, in a single transaction or in a related series of transactions, by 
     way of merger, amalgamation, consolidation or other business combination or 
     purchase of beneficial ownership (within the meaning of Rule 13d-3 under 
     the Exchange Act, or any successor provision), of more than 50% of the 
     total voting power of the Voting Stock of the Issuer or any Parent of the 
     Issuer. 
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           Notwithstanding the foregoing, none of (i) the Acquisition (and any 
related change in the composition of the Board of Directors of Holdings in 
connection therewith), (ii) any Specified Merger/Transfer Transaction, or (iii) 
any Subsidiary Transfer Transaction, shall constitute a Change of Control. 
 
          (b) Within 90 days following any Change of Control, except to the 
extent that the Issuer has exercised its right to redeem the Notes in accordance 
with Article 3 of this Indenture, the Issuer shall mail a notice (a "CHANGE OF 
CONTROL OFFER") to each Holder with a copy to the Trustee stating: 
 
          (i) that a Change of Control has occurred and that such Holder has the 
     right to require the Issuer to purchase such Holder's Notes at a purchase 
     price in cash equal to 101% of the principal amount thereof, plus accrued 
     and unpaid interest and additional interest, if any, to the date of 
     purchase (subject to the right of Holders of record on a record date to 
     receive interest on the relevant interest payment date); 
 
          (ii) the circumstances and relevant facts and financial information 
     regarding such Change of Control; 
 
          (iii) the repurchase date (which shall be no earlier than 30 days nor 
     later than 60 days from the date such notice is mailed); and 
 
          (iv) the instructions determined by the Issuer, consistent with this 
     Section, that a Holder must follow in order to have its Notes purchased. 
 
            A Change of Control Offer may be made in advance of a Change of 
Control, and conditioned upon such Change of Control, if a definitive agreement 
is in place for the Change of Control at the time of making the Change of 
Control Offer. 
 
            (c) Holders electing to have a Note purchased shall be required to 
surrender the Note, with an appropriate form duly completed, to the Issuer at 
the address specified in the notice at least three Business Days prior to the 
purchase date. The Holders shall be entitled to withdraw their election if the 
Trustee or the Issuer receives not later than one Business Day prior to the 
purchase date a telegram, telex, facsimile transmission or letter setting forth 
the name of the Holder, the principal amount of the Note which was delivered for 
purchase by the Holder and a statement that such Holder is withdrawing his 
election to have such Note purchased. Holders whose Notes are purchased only in 
part shall be issued new Notes equal in principal amount to the unpurchased 
portion of the Notes surrendered. 
 
            (d) On the purchase date, all Notes purchased by the Issuer under 
this Section shall be delivered to the Trustee for cancellation, and the Issuer 
shall pay the purchase price plus accrued and unpaid interest to the Holders 
entitled thereto. 
 
            (e) Notwithstanding the foregoing provisions of this Section, the 
Issuer shall not be required to make a Change of Control Offer upon a Change of 
Control if a third party makes the Change of Control Offer in the manner, at the 
times and otherwise in compliance with the requirements set forth in Section 
4.08(b) applicable to a Change of Control Offer made by 
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the Issuer and purchases all Notes validly tendered and not withdrawn under such 
Change of Control Offer. 
 
            (f) At the time the Issuer delivers Notes to the Trustee which are 
to be accepted for purchase, the Issuer shall also deliver an Officers' 
Certificate stating that such Notes are to be accepted by the Issuer pursuant to 
and in accordance with the terms of this Section. A Note shall be deemed to have 
been accepted for purchase at the time the Trustee, directly or through an 
agent, mails or delivers payment therefor to the surrendering Holder. 
 
            (g) Prior to any Change of Control Offer, the Issuer shall deliver 
to the Trustee an Officers' Certificate stating that all conditions precedent 
contained herein to the right of the Issuer to make such offer have been 
complied with. 
 
            (h) The Issuer shall comply, to the extent applicable, with the 
requirements of Section 14(e) of the Exchange Act and any other securities laws 
or regulations in connection with the repurchase of Notes pursuant to this 
Section. To the extent that the provisions of any securities laws or regulations 
conflict with provisions of this Section, the Issuer shall comply with the 
applicable securities laws and regulations and shall not be deemed to have 
breached its obligations under this Section by virtue thereof. 
 
            SECTION 4.09.  COMPLIANCE CERTIFICATE. If a Default occurs and is 
continuing and is known to the Trustee, the Trustee shall mail to each Holder of 
the Notes a notice of Default within the earlier of 90 days after the Default 
occurs or 30 days after the Default is known to a Trust Officer or written 
notice of the Default is received by the Trustee. In addition, the Issuer shall 
deliver to the Trustee within 120 days after the end of each fiscal year of the 
Issuer an Officers' Certificate stating that in the course of the performance by 
the signers of their duties as Officers of the Issuer they would normally have 
knowledge of any Default and whether or not the signers know of any Default that 
occurred during such fiscal year. If they do, the certificate shall describe the 
Default, its status and what action the Issuer is taking or proposes to take 
with respect thereto. The Issuer also shall comply with Section 314(a)(4) of the 
TIA. 
 
            SECTION 4.10.  FURTHER INSTRUMENTS AND ACTS. Upon request of the 
Trustee, the Issuer shall execute and deliver such further instruments and do 
such further acts as may be reasonably necessary or proper to carry out more 
effectively the purpose of this Indenture. 
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            SECTION 4.11.  FUTURE GUARANTORS. The Issuer shall not permit 
any of its Restricted Subsidiaries (other than (i) any Receivables Subsidiary 
formed in connection with a Qualified Receivables Financing and (ii) any License 
Subsidiary in connection with any guarantee of any Credit Agreement) that is not 
a Subsidiary Guarantor to, directly or indirectly, guarantee the payment of any 
Indebtedness of the Issuer (other than Permitted Debt) unless such Subsidiary 
executes and delivers to the Trustee a Guarantee or a supplemental indenture 
substantially in the form of EXHIBIT G (together with such opinions or 
certificates reasonably requested in connection therewith) pursuant to which 
such Subsidiary will guarantee payment of the Notes. Each Guarantee shall be 
limited to an amount not to exceed the maximum amount that can be guaranteed by 
that Restricted Subsidiary without rendering the Guarantee, as it relates to 
such Restricted Subsidiary, voidable under applicable law relating to fraudulent 
conveyance, financial assistance or fraudulent transfer or similar laws 
affecting the rights of creditors generally. 
 
            SECTION 4.12.  LIENS. 
 
            (a) The Issuer shall not, and shall not permit any of its Restricted 
Subsidiaries to, directly or indirectly, create, Incur or suffer to exist any 
Lien (other than Permitted Liens) that secures any obligations under 
Indebtedness of the Issuer against or on any asset or property now owned or 
hereafter acquired by the Issuer, or any income or profits therefrom, unless: 
 
           (1) in the case of Liens securing Indebtedness that is Subordinated 
     Indebtedness, the Notes are secured by a Lien on such property or assets 
     that is senior in priority to such Liens; and 
 
           (2) in all other cases, the Notes are equally and ratably secured; 
 
PROVIDED that any Lien which is granted to secure the Notes under this covenant 
shall be automatically released and discharged at the same time as the release 
of the Lien that gave rise to the obligation to secure the Notes under this 
covenant. 
 
            SECTION 4.13.  MAINTENANCE OF OFFICE OR AGENCY. 
 
            (a) The Issuer shall maintain an office or agency (which may be an 
office of the Trustee or an affiliate of the Trustee or Registrar) where Notes 
may be surrendered for registration of transfer or for exchange and where 
notices and demands to or upon the Issuer in respect of the Notes and this 
Indenture may be served. The Issuer shall give prompt written notice to the 
Trustee of the location, and any change in the location, of such office or 
agency. If at any time the Issuer shall fail to maintain any such required 
office or agency or shall fail to furnish the Trustee with the address thereof, 
such presentations, surrenders, notices and demands may be made or served at the 
corporate trust office of the Trustee as set forth in Section 11.02. 
 
            (b) The Issuer may also from time to time designate one or more 
other offices or agencies where the Notes may be presented or surrendered for 
any or all such purposes and may from time to time rescind such designations; 
PROVIDED, HOWEVER, that no such designation or rescission shall in any manner 
relieve the Issuer of its obligation to maintain an office or agency, for such 
purposes. The Issuer shall give prompt written notice to the Trustee of any such 
designation or rescission and of any change in the location of any such other 
office or agency. 
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            (c) The Issuer hereby designates the corporate trust office of the 
Trustee or its Agent, as such office or agency of the Issuer in accordance with 
Section 2.04. 
 
            SECTION 4.14.  MAINTENANCE OF INSURANCE.  The Issuer shall, and 
shall cause each Restricted Subsidiary to, obtain, maintain and keep in full 
force and effect at all times (i) with respect to each Satellite procured by the 
Issuer or any Restricted Subsidiary for which the risk of loss passes to the 
Issuer or such Restricted Subsidiary at or before launch, and for which launch 
insurance or commitments with respect thereto are not in place as of the Issue 
Date, launch insurance with respect to each such Satellite covering the launch 
of such Satellite and a period of time thereafter, but only to the extent, if at 
all, and on such terms (including coverage period, exclusions, limitations on 
coverage, co-insurance, deductibles and coverage amount) as is determined by the 
Issuer to be in the best interests of the Issuer, (ii) with respect to each 
Satellite it currently owns or for which it has risk of loss (or, if the entire 
Satellite is not owned, the portion it owns or for which it has risk of loss), 
other than any Excluded Satellite, In-Orbit Insurance and (iii) at all times 
subsequent to the coverage period of the launch insurance described in clause 
(i) above, if any, or if launch insurance is not procured, at all times 
subsequent to the initial completion of in-orbit testing, in each case with 
respect to each Satellite it then owns or for which it has risk of loss (or 
portion, as applicable), other than any Excluded Satellite, In-Orbit Insurance; 
PROVIDED, HOWEVER, that at any time with respect to a Satellite that is not an 
Excluded Satellite, neither the Issuer nor any Restricted Subsidiary shall be 
required to maintain In-Orbit Insurance in excess of 33% of the aggregate net 
book value of all in-orbit Satellites (and portions it owns or for which it has 
risk of loss) insured (it being understood that any Satellite (or portion, as 
applicable) protected by In-Orbit Contingency Protection shall be deemed to be 
insured for a percentage of its net book value as set forth in the definition of 
"IN-ORBIT CONTINGENCY PROTECTION"). 
 
            (b) In the event that the expiration and non-renewal of In-Orbit 
Insurance for such a Satellite (or portion, as applicable) resulting from a 
claim of loss under such policy causes a failure to comply with the proviso to 
Section 4.14(a), the Issuer and its Restricted Subsidiaries shall be deemed to 
be in compliance with the proviso to Section 4.14(a) for the 120 days 
immediately following such expiration or non-renewal, PROVIDED that the Issuer 
or a Restricted Subsidiary, as the case may be, procures such In-Orbit Insurance 
or provides such In-Orbit Contingency Protection as necessary to comply with the 
preceding proviso within such 120-day period. 
 
            (c) The insurance required by this Section shall name the Issuer or 
the applicable Restricted Subsidiary as the named insured. 
 
            (d) In the event of the unavailability of any In-Orbit Contingency 
Protection for any reason, the Issuer or a Restricted Subsidiary, as the case 
may be, shall, subject to the proviso to Section 4.14(a), within 120 days of 
such unavailability, be required to have in effect In-Orbit Insurance complying 
with Section 4.14(a)(ii) or (iii), as applicable, with respect to all Satellites 
(or portions, as applicable), other than Excluded Satellites that the 
unavailable In-Orbit Contingency Protection was intended to protect and for so 
long as such In-Orbit Contingency Protection is unavailable, PROVIDED that the 
Issuer and its Restricted Subsidiaries shall be considered in compliance with 
this Section for the 120 days immediately following such unavailability. 
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            (e) In the event that the Issuer or any of its Restricted 
Subsidiaries receives any Event of Loss Proceeds in respect of an Event of Loss, 
such Event of Loss Proceeds shall be applied in the manner provided for in 
Section 4.06. 
 
            SECTION 4.15.  MATTERS RELATING TO GOVERNMENT BUSINESS SUBSIDIARIES. 
The Issuer shall use its commercially reasonable efforts (as may be permitted 
under that certain proxy agreement (the "PROXY AGREEMENT") among Intelsat 
General Corporation ("INTELSAT GENERAL") and the other parties thereto, and as 
may be permitted under any substantially similar agreement) and shall use its 
commercially reasonable efforts (as may be permitted under the Proxy Agreement, 
and as may be permitted under any substantially similar agreement) to cause its 
Restricted Subsidiaries (other than Intelsat General, and other than any other 
Government Business Subsidiary), not to allow or permit, directly or indirectly, 
Intelsat General, or such other Government Business Subsidiary, to take, or fail 
to take, any action that would violate the covenants and terms of this 
Indenture. 
 
            SECTION 4.16.  SUSPENSION OF COVENANTS. 
 
            (a) During any period of time that: (i) the Notes have Investment 
Grade Ratings from two Rating Agencies and (ii) no Default or Event of Default 
has occurred and is continuing (the occurrence of the events described in the 
foregoing clauses (i) and (ii) being collectively referred to as a "COVENANT 
SUSPENSION EVENT"), the Issuer and the Restricted Subsidiaries shall not be 
subject to the provisions of Sections 4.03, 4.04, 4.05, 4.06, 4.07, 5.01(a)(iv), 
4.11, and 4.14 (collectively, the "SUSPENDED COVENANTS"). 
 
            (b) Upon the occurrence of a Covenant Suspension Event, any 
Guarantees of the Subsidiary Guarantors, if any, will also be suspended as of 
such date (the "SUSPENSION DATE"). 
 
            (c) In the event that the Issuer and the Restricted Subsidiaries are 
not subject to the Suspended Covenants for any period of time as a result of the 
foregoing, and on any subsequent date (the "REVERSION DATE") one or both of the 
Rating Agencies withdraws its Investment Grade Rating or downgrades the rating 
assigned to the Notes below an Investment Grade Rating, then the Issuer and the 
Restricted Subsidiaries will thereafter again be subject to the Suspended 
Covenants with respect to future events and the Guarantees, if any, of any 
Subsidiary Guarantors will be reinstated if such guarantees are then required by 
the terms of this Indenture. The period of time between the Suspension Date and 
the Reversion Date is referred to in this Indenture as the "SUSPENSION PERIOD." 
 
            (d) Notwithstanding that the Suspended Covenants may be reinstated, 
no Default or Event of Default will be deemed to have occurred as a result of a 
failure to comply with the Suspended Covenants during the Suspension Period (or 
upon termination of the Suspension Period or after that time based solely on 
events that occurred during the Suspension Period). 
 
            (e) On the Reversion Date, all Indebtedness Incurred, or 
Disqualified Stock or Preferred Stock issued, during the Suspension Period will 
be classified as having been Incurred or issued pursuant to Section 4.03(a) or 
Section 4.03(b) (to the extent such Indebtedness or Disqualified Stock or 
Preferred Stock would be permitted to be Incurred or issued thereunder as of 
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the Reversion Date and after giving effect to Indebtedness Incurred or issued 
prior to the Suspension Period and outstanding on the Reversion Date). To the 
extent such Indebtedness or Disqualified Stock or Preferred Stock would not be 
so permitted to be Incurred or issued pursuant to Sections 4.03(a) or (b), such 
Indebtedness or Disqualified Stock or Preferred Stock will be deemed to have 
been outstanding on the Issue Date, so that it is classified as permitted under 
Section 4.03(b)(iii). Calculations made after the Reversion Date of the amount 
available to be made as Restricted Payments under Section 4.04 will be made as 
though under Section 4.04 had been in effect since the Issue Date and throughout 
the Suspension Period. For the avoidance of doubt, Restricted Payments made 
during the Suspension Period shall reduce the amount available to be made as 
Restricted Payments under Section 4.04(a). No Default or Event of Default shall 
be deemed to have occurred on the Reversion Date as a result of any actions 
taken by the Issuer or its Restricted Subsidiaries during the Suspension Period. 
 
            (f) The Issuer shall deliver promptly to the Trustee an Officer's 
Certificate notifying the Trustee of any Covenant Suspension Event or Reversion 
Date, as the case may be, pursuant to this Section. 
 
            SECTION 4.17.  PAYMENT OF ADDITIONAL AMOUNTS. 
 
            (a) The Issuer (or any Guarantor) shall pay to any Holder so 
entitled all additional amounts that may be necessary so that every Net Payment 
of interest, principal, premium or other amount on that Note will not be less 
than the amount provided for in that Note. "NET PAYMENT" means the amount the 
Issuer or any paying agent pays the Holder after deducting or withholding an 
amount for or on account of any present or future tax, assessment or other 
governmental charge imposed with respect to that payment by a taxing authority 
(including any withholding or deduction attributable to additional amounts 
payable pursuant to this Section). 
 
            (b) The Issuer (and any Guarantor) shall also indemnify and 
reimburse Holders for 
 
          (i) taxes (including any interest, penalties and related expenses) 
     imposed on the Holders by a Relevant Tax Jurisdiction if and to the same 
     extent that a Holder would have been entitled to receive additional amounts 
     if the Issuer (or any Guarantor) had been required to deduct or withhold 
     those taxes from payments on the Notes; and 
 
          (ii) stamp, court, documentary or similar taxes or charges (including 
     any interest, penalties and related expenses) imposed by a Relevant Tax 
     Jurisdiction in connection with the execution, delivery, enforcement or 
     registration of the Notes or other related documents and obligations. 
 
            (c)   Notwithstanding clauses (a) and (b) of this Section, the 
Issuer (or any Guarantor) shall not pay additional amounts to any Holder for or 
on account of: 
 
          (i) any tax, assessment or other governmental charge imposed solely 
     because at any time there is or was a connection between the Holder (or 
     between a fiduciary, settlor, beneficiary, member or shareholder of or 
     possessor of power over the relevant Holder if the Holder is an estate, 
     nominee, trust, partnership, limited liability company, or 
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     corporation) and the jurisdiction imposing the tax (other than the mere 
     receipt of a payment or the acquisition, ownership, disposition or holding 
     of, or enforcement of rights under, a Note); 
 
          (ii) any estate, inheritance, gift or any similar tax, assessment or 
     other governmental charge; 
 
          (iii) any tax, assessment or other governmental charge imposed solely 
     because the Holder (or if the Holder is not the beneficial owner, the 
     beneficial owner) that is legally able to do so fails to comply with any 
     certification, identification or other reporting requirement concerning the 
     nationality, residence, identity or connection with the taxing jurisdiction 
     of the Holder or any beneficial owner of the Note, if compliance is 
     required by law or by an applicable income tax treaty to which the 
     jurisdiction imposing the tax is a party, as a precondition to exemption 
     from the tax, assessment or other governmental charge and the Issuer has 
     given the Holders at least 60 days' notice that Holders will be required to 
     provide such information and identification; 
 
          (iv) any tax, assessment or other governmental charge with respect to 
     a Note presented for payment more than 30 days after the date on which 
     payment became due and payable or the date on which payment thereof is duly 
     provided for and notice thereof given to Holders, whichever occurs later, 
     except to the extent that the Holder of the Note would have been entitled 
     to additional amounts on presenting the Note for payment on any date during 
     the 30-day period; and 
 
          (v) any withholding or deduction imposed on a payment to an individual 
     that is required to be made pursuant to the European Union Directive on the 
     taxation of savings income, which was adopted by the ECOFIN Council on June 
     3, 2003, or any law implementing or complying with, or introduced in order 
     to conform to, such Directive. 
 
                                   ARTICLE 5 
 
                               SUCCESSOR COMPANY 
 
 
          SECTION 5.01.  WHEN ISSUER MAY MERGE OR TRANSFER ASSETS. 
 
          (a) The Issuer shall not consolidate, amalgamate or merge with or into 
or wind up into (whether or not the Issuer is the surviving corporation), or 
sell, assign, transfer, lease, convey or otherwise dispose of all or 
substantially all of its properties or assets in one or more related 
transactions to, any Person unless: 
 
          (i) the Issuer is a surviving Person or the Person formed by or 
     surviving any such consolidation, amalgamation or merger (if other than the 
     Issuer) or to which such sale, assignment, transfer, lease, conveyance or 
     other disposition shall have been made is a corporation, partnership or 
     limited liability company organized or existing under the laws of the 
     United States, any state thereof, the District of Columbia, or any 
     territory thereof, under the laws of the jurisdiction of organization of 
     the Issuer or any Subsidiary or Parent of the Issuer or under the laws of 
     Bermuda or any country that is a member of 
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     the European Union (the Issuer or such Person, as the case may be, being 
     herein called the "SUCCESSOR COMPANY"); 
 
          (ii) the Successor Company (if other than the Issuer) expressly 
     assumes all the obligations of the Issuer under this Indenture and the 
     Notes pursuant to supplemental indentures or other documents or instruments 
     in form reasonably satisfactory to the Trustee; 
 
          (iii) immediately after giving effect to such transaction, no Default 
     or Event of Default shall have occurred and be continuing; 
 
          (iv) immediately after giving pro forma effect to such transaction, as 
     if such transaction had occurred at the beginning of the applicable 
     four-quarter period (and treating any Indebtedness which becomes an 
     obligation of the Successor Company or any of its Restricted Subsidiaries 
     as a result of such transaction as having been Incurred by the Successor 
     Company or such Restricted Subsidiary at the time of such transaction), 
     either 
 
          (a) the Successor Company would be permitted to Incur at least $1.00 
of additional Indebtedness pursuant to the Debt to Adjusted EBITDA Ratio test 
set forth in Section 4.03(a); or 
 
          (b) the Debt to Adjusted EBITDA Ratio for the Successor Company and 
its Restricted Subsidiaries would be equal to or less than such ratio for the 
Issuer and its Restricted Subsidiaries immediately prior to such transaction; 
 
          (v) [Reserved]; and 
 
          (vi) the Issuer shall have delivered to the Trustee an Officers' 
     Certificate and an Opinion of Counsel, each stating that such 
     consolidation, amalgamation, merger or transfer and such supplemental 
     indentures (if any) comply with this Indenture. 
 
            Notwithstanding the foregoing clauses (iii) and (iv) of this Section 
5.01(a), (A) the Issuer or any Restricted Subsidiary may consolidate or 
amalgamate with, merge into, sell, assign or transfer, lease, convey or 
otherwise dispose of all or part of its properties and assets to the Issuer or 
to another Restricted Subsidiary and (B) the Issuer may merge, amalgamate or 
consolidate with an Affiliate incorporated solely for the purpose of 
reincorporating the Issuer in a (or another) state of the United States, the 
District of Columbia, any territory of the United States, Bermuda or any country 
that is a member of the European Union so long as the amount of Indebtedness of 
the Issuer and its Restricted Subsidiaries is not increased thereby (any 
transaction described in this sentence a "SPECIFIED MERGER/TRANSFER 
TRANSACTION"). 
 
          (b)   Subject to the provisions of Section 10.02(b) (which, among 
other things, govern the release of a Guarantee upon the sale or disposition of 
a Restricted Subsidiary of the Issuer that is a Subsidiary Guarantor), each 
Subsidiary Guarantor shall not, and the Issuer shall not permit any Subsidiary 
Guarantor to, consolidate, amalgamate or merge with or into or wind up into 
(whether or not such Subsidiary Guarantor is the surviving Person), or sell, 
assign, trans- 
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fer, lease, convey or otherwise dispose of all or substantially all of its 
properties or assets in one or more related transactions to, any Person unless: 
 
          (i) such Subsidiary Guarantor is a surviving Person or the Person 
     formed by or surviving any such consolidation, amalgamation or merger (if 
     other than such Subsidiary Guarantor) or to which such sale, assignment, 
     transfer, lease, conveyance or other disposition is made is a corporation, 
     partnership or limited liability company organized or existing under the 
     laws of the United States, any state thereof, the District of Columbia, or 
     any territory thereof, under the laws of the jurisdiction of organization 
     of the Issuer or any Subsidiary or Parent of the Issuer or under the laws 
     of Bermuda or any country that is a member of the European Union (such 
     Subsidiary Guarantor or such Person, as the case may be, being herein 
     called the "SUCCESSOR GUARANTOR"); 
 
          (ii) the Successor Guarantor (if other than such Subsidiary Guarantor) 
     expressly assumes all the obligations of such Subsidiary Guarantor under 
     this Indenture and such Subsidiary Guarantor's Guarantee pursuant to a 
     supplemental indenture or other documents or instruments in form reasonably 
     satisfactory to the Trustee; 
 
          (iii) immediately after giving effect to such transaction (and 
     treating any Indebtedness which becomes an obligation of the Successor 
     Guarantor or any of its Subsidiaries as a result of such transaction as 
     having been Incurred by the Successor Guarantor or such Subsidiary at the 
     time of such transaction) no Default or Event of Default shall have 
     occurred and be continuing; and 
 
          (iv) the Successor Guarantor (if other than such Subsidiary Guarantor) 
     shall have delivered or caused to be delivered to the Trustee an Officers' 
     Certificate and an Opinion of Counsel, each stating that such 
     consolidation, amalgamation, merger or transfer and such supplemental 
     indenture (if any) comply with this Indenture. 
 
          Subject to the limitations described in this Indenture, the 
Successor Guarantor shall succeed to, and be substituted for, such Subsidiary 
Guarantor under this Indenture and such Subsidiary Guarantor's Guarantee, and 
such Subsidiary Guarantor will automatically be released and discharged from its 
obligations under this Indenture and such Subsidiary Guarantor's guarantee. 
Notwithstanding the foregoing, (1) a Subsidiary Guarantor may merge, amalgamate 
or consolidate with an Affiliate incorporated solely for the purpose of 
reincorporating such Subsidiary Guarantor in a (or another) state of the United 
States, the District of Columbia, any territory of the United States, Bermuda or 
any country that is a member of the European Union or the jurisdiction of 
organization of the Issuer, so long as the amount of Indebtedness of the 
Subsidiary Guarantor is not increased thereby and (2) a Subsidiary Guarantor may 
merge, amalgamate or consolidate with another Subsidiary Guarantor or the 
Issuer. 
 
          (c) Notwithstanding Sections 5.01(a) and (b) and Section 5.02 below, 
nothing in this Article shall prevent any Subsidiary Transfer Transaction, which 
need not comply with Sections 5.01(a) or (b) and Section 5.02 below. 
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          SECTION 5.02.  SUCCESSOR COMPANY SUBSTITUTED. 
 
          Upon any consolidation, merger or amalgamation, or any sale, lease, 
conveyance or other disposition of all or substantially all of the assets of the 
Issuer in accordance or permitted by with Section 5.01 hereof, the Successor 
Company (if other than the Issuer) shall succeed to and be substituted for, and 
may exercise every right and power of, the Issuer under this Indenture with the 
same effect as if such Successor Company had been named as the Issuer herein and 
the Issuer (if not the Successor Company) will automatically be released and 
discharged from its obligations under this Indenture and the Notes. 
 
                                   ARTICLE 6 
 
                              DEFAULTS AND REMEDIES 
 
 
          SECTION 6.01.  EVENTS OF DEFAULT.  An "EVENT OF DEFAULT" occurs if: 
 
          (a) the Issuer defaults in any payment of interest on any Note when 
     the same becomes due and payable, and such default continues for a period 
     of 30 days, 
 
          (b) the Issuer defaults in the payment of principal or premium, if 
     any, of any Note when due at its Stated Maturity, upon optional redemption, 
     upon required repurchase, upon declaration or otherwise, 
 
          (c) the Issuer or any of its Restricted Subsidiaries fails to comply 
     with any of its agreements in the Notes or this Indenture (other than those 
     referred to in (a) or (b) above) and such failure continues for 60 days 
     after the notice specified below; PROVIDED, HOWEVER, that to the extent 
     such failure relates solely to an action or inaction by Intelsat General or 
     another Government Business Subsidiary, and the Issuer and its Restricted 
     Subsidiaries have otherwise complied with Section 4.15, no Event of Default 
     shall occur, 
 
          (d) Holdings, the Issuer or any Significant Subsidiary fails to pay 
     any Indebtedness (other than Indebtedness owing to a Parent of the Issuer 
     or a Restricted Subsidiary of the Issuer) within any applicable grace 
     period after final maturity or the acceleration of any such Indebtedness by 
     the holders thereof because of a default, in each case, if the total amount 
     of such Indebtedness unpaid or accelerated exceeds $75.0 million or its 
     foreign currency equivalent, 
 
          (e) Holdings, the Issuer or any Significant Subsidiary pursuant to or 
     within the meaning of any Bankruptcy Law: 
 
               (i) commences a voluntary case; 
 
               (ii) consents to the entry of an order for relief against it in 
          an involuntary case; 
 
               (iii) consents to the appointment of a Custodian of it or for any 
          substantial part of its property; or 
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               (iv) makes a general assignment for the benefit of its creditors 
          or takes any comparable action under any foreign laws relating to 
          insolvency, 
 
          (f) a court of competent jurisdiction enters an order or decree under 
     any Bankruptcy Law that: 
 
               (i) is for relief against Holdings, the Issuer or any Significant 
          Subsidiary in an involuntary case; 
 
               (ii) appoints a Custodian of Holdings, the Issuer or any 
          Significant Subsidiary or for any substantial part of its property; or 
 
               (iii) orders the winding up or liquidation of Holdings, the 
          Issuer or any Significant Subsidiary; 
 
     or any similar relief is granted under any foreign laws and the order or 
     decree remains unstayed and in effect for 60 days, or 
 
          (g) Holdings, the Issuer or any Significant Subsidiary fails to pay 
     final judgments aggregating in excess of $75.0 million or its foreign 
     currency equivalent (net of any amounts which are covered by enforceable 
     insurance policies issued by solvent carriers), which judgments are not 
     discharged, waived or stayed for a period of 60 days following the entry 
     thereof. 
 
          The foregoing shall constitute Events of Default whatever the reason 
for any such Event of Default and whether it is voluntary or involuntary or is 
effected by operation of law or pursuant to any judgment, decree or order of any 
court or any order, rule or regulation of any administrative or governmental 
body. 
 
          The term "BANKRUPTCY LAW" means Title 11, United States Code, or any 
similar U.S. Federal, state or any foreign law for the relief of debtors. The 
term "CUSTODIAN" means any receiver, trustee, assignee, liquidator, custodian or 
similar official under any Bankruptcy Law. 
 
          A Default under clause (c) above shall not constitute an Event of 
Default until the Trustee or the Holders of at least 25% in principal amount of 
the outstanding Notes notify the Issuer of the Default and the Issuer does not 
cure such Default within the time specified in clause (c) above after receipt of 
such notice. Such notice must specify the Default, demand that it be remedied 
and state that such notice is a "Notice of Default". The Issuer shall deliver to 
the Trustee, within thirty days after the occurrence thereof, written notice in 
the form of an Officers' Certificate of any event which is, or with the giving 
of notice or the lapse of time or both would become, an Event of Default, its 
status and what action the Issuer is taking or proposes to take with respect 
thereto. 
 
          SECTION 6.02.  ACCELERATION. If an Event of Default (other than an 
Event of Default specified in Section 6.01(e) or (f) with respect to the Issuer) 
occurs and is continuing, the Trustee or the Holders of at least 25% in 
principal amount of outstanding Notes by notice to the Issuer, may declare the 
principal of, premium, if any, and accrued but unpaid interest on all the 
 
                                       -85- 
 



 
 
Notes to be due and payable. Upon such a declaration, such principal and 
interest shall be due and payable immediately. If an Event of Default specified 
in Section 6.01(e) or (f) with respect to the Issuer occurs, the principal of, 
premium, if any, and interest on all the Notes shall ipso facto become and be 
immediately due and payable without any declaration or other act on the part of 
the Trustee or any Holders. The Holders of a majority in principal amount of the 
Notes by notice to the Trustee may rescind an acceleration and its consequences 
if the rescission would not conflict with any judgment or decree and if all 
existing Events of Default have been cured or waived except nonpayment of 
principal or interest that has become due solely because of acceleration. No 
such rescission shall affect any subsequent Default or impair any right 
consequent thereto. 
 
            In the event of any Event of Default specified in Section 6.01(d), 
such Event of Default and all consequences thereof (excluding, however, any 
resulting payment default) shall be annulled, waived and rescinded, 
automatically and without any action by the Trustee or the Holders of the Notes, 
if within 30 days after such Event of Default arose the Issuer delivers an 
Officers' Certificate to the Trustee stating that (x) the Indebtedness or 
guarantee that is the basis for such Event of Default has been discharged or (y) 
the holders thereof have rescinded or waived the acceleration, notice or action 
(as the case may be) giving rise to such Event of Default or (z) the default 
that is the basis for such Event of Default has been cured, it being understood 
that in no event shall an acceleration of the principal amount of the Notes as 
described above be annulled, waived or rescinded upon the happening of any such 
events. 
 
            SECTION 6.03.  OTHER REMEDIES. If an Event of Default occurs and is 
continuing, the Trustee may pursue any available remedy at law or in equity to 
collect the payment of principal of or interest on the Notes or to enforce the 
performance of any provision of the Notes or this Indenture. 
 
            The Trustee may maintain a proceeding even if it does not possess 
any of the Notes or does not produce any of them in the proceeding. A delay or 
omission by the Trustee or any Holder in exercising any right or remedy accruing 
upon an Event of Default shall not impair the right or remedy or constitute a 
waiver of or acquiescence in the Event of Default. No remedy is exclusive of any 
other remedy. All available remedies are cumulative. 
 
            SECTION 6.04.  WAIVER OF PAST DEFAULTS. Provided the Notes are not 
then due and payable by reason of a declaration of acceleration, the Holders of 
a majority in principal amount of the Notes by notice to the Trustee may waive 
an existing Default and its consequences except (a) a Default in the payment of 
the principal of or interest on a Note, (b) a Default arising from the failure 
to redeem or purchase any Note when required pursuant to the terms of this 
Indenture or (c) a Default in respect of a provision that under Section 9.02 
cannot be amended without the consent of each Holder affected. When a Default is 
waived, it is deemed cured and the Issuer, the Trustee and the Holders will be 
restored to their former positions and rights under this Indenture, but no such 
waiver shall extend to any subsequent or other Default or impair any consequent 
right. 
 
            SECTION 6.05.  CONTROL BY MAJORITY. The Holders of a majority in 
principal amount of the outstanding Notes may direct the time, method and place 
of conducting any proceeding for any remedy available to the Trustee or of 
exercising any trust or power conferred on 
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the Trustee. However, the Trustee may refuse to follow any direction that 
conflicts with law or this Indenture or, subject to Section 7.01, that the 
Trustee determines is unduly prejudicial to the rights of any other Holder or 
that would involve the Trustee in personal liability; PROVIDED, HOWEVER, that 
the Trustee may take any other action deemed proper by the Trustee that is not 
inconsistent with such direction. Prior to taking any action under this 
Indenture, the Trustee shall be entitled to indemnification satisfactory to it 
in its sole discretion against all losses and expenses caused by taking or not 
taking such action. 
 
          SECTION 6.06.  LIMITATION ON SUITS. 
 
          (a) Except to enforce the right to receive payment of principal, 
     premium (if any) or interest when due, no Holder may pursue any remedy with 
     respect to this Indenture or the Notes unless: 
 
               (i) the Holder gives to the Trustee written notice stating that 
          an Event of Default is continuing; 
 
               (ii) the Holders of at least 25% in principal amount of the 
          outstanding Notes make a written request to the Trustee to pursue the 
          remedy; 
 
               (iii) such Holder or Holders offer to the Trustee reasonable 
          security or indemnity satisfactory to it against any loss, liability 
          or expense; 
 
               (iv) the Trustee does not comply with the request within 60 days 
          after receipt of the request and the offer of security or indemnity; 
          and 
 
               (v) the Holders of a majority in principal amount of the 
          outstanding Notes do not give the Trustee a direction inconsistent 
          with the request during such 60-day period. 
 
          (b) A Holder may not use this Indenture to prejudice the rights of 
     another Holder or to obtain a preference or priority over another Holder. 
 
          SECTION 6.07.  RIGHTS OF THE HOLDERS TO RECEIVE PAYMENT. 
Notwithstanding any other provision of this Indenture, the right of any Holder 
to receive payment of principal of and interest on the Notes held by such 
Holder, on or after the respective due dates expressed or provided for in the 
Notes, or to bring suit for the enforcement of any such payment on or after such 
respective dates, shall not be impaired or affected without the consent of such 
Holder. 
 
          SECTION 6.08.  COLLECTION SUIT BY TRUSTEE. If an Event of Default 
specified in Section 6.01(a) or (b) occurs and is continuing, the Trustee may 
recover judgment in its own name and as trustee of an express trust against the 
Issuer or any other obligor on the Notes for the whole amount then due and owing 
(together with interest on overdue principal and (to the extent lawful) on any 
unpaid interest at the rate provided for in the Notes) and the amounts provided 
for in Section 7.07. 
 
          SECTION 6.09.  TRUSTEE MAY FILE PROOFS OF CLAIM. The Trustee may file 
such proofs of claim and other papers or documents as may be necessary or 
advisable in order to have 
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the claims of the Trustee (including any claim for reasonable compensation, 
expenses, disbursements and advances of the Trustee (including counsel, 
accountants, experts or such other professionals as the Trustee deems necessary, 
advisable or appropriate)) and the Holders allowed in any judicial proceedings 
relative to the Issuer or any Guarantor, their creditors or their property, 
shall be entitled to participate as a member, voting or otherwise, of any 
official committee of creditors appointed in such matters and, unless prohibited 
by law or applicable regulations, may vote on behalf of the Holders in any 
election of a trustee in bankruptcy or other Person performing similar 
functions, and any Custodian in any such judicial proceeding is hereby 
authorized by each Holder to make payments to the Trustee and, in the event that 
the Trustee shall consent to the making of such payments directly to the 
Holders, to pay to the Trustee any amount due it for the reasonable 
compensation, expenses, disbursements and advances of the Trustee, its agents 
and its counsel, and any other amounts due the Trustee under Section 7.07. 
 
          SECTION 6.10.  PRIORITIES. If the Trustee collects any money or 
property pursuant to this Article, it shall pay out the money or property in the 
following order: 
 
          FIRST:  to the Trustee for amounts due under Section 7.07; 
 
          SECOND:  to Holders for amounts due and unpaid on the Notes 
      for principal, premium, if any, and interest, ratably, without 
      preference or priority of any kind, according to the amounts due and 
      payable on the Notes for principal and interest, respectively; and 
 
          THIRD:  to the Issuer or, to the extent the Trustee collects 
      any amount from any Subsidiary Guarantor, to such Subsidiary 
      Guarantor. 
 
          The Trustee may fix a record date and payment date for any payment 
to the Holders pursuant to this Section. At least 15 days before such record 
date, the Trustee shall mail to each Holder and the Issuer a notice that states 
the record date, the payment date and amount to be paid. 
 
          SECTION 6.11.  UNDERTAKING FOR COSTS. In any suit for the enforcement 
of any right or remedy under this Indenture or in any suit against the Trustee 
for any action taken or omitted by it as Trustee, a court in its discretion may 
require the filing by any party litigant in the suit of an undertaking to pay 
the costs of the suit, and the court in its discretion may assess reasonable 
costs, including reasonable attorneys' fees and expenses, against any party 
litigant in the suit, having due regard to the merits and good faith of the 
claims or defenses made by the party litigant. This Section does not apply to a 
suit by the Trustee, a suit by a Holder pursuant to Section 6.07 or a suit by 
Holders of more than 10% in principal amount of the outstanding Notes. 
 
          SECTION 6.12.  WAIVER OF STAY OR EXTENSION LAWS. Neither the Issuer 
nor any Guarantor (to the extent it may lawfully do so) shall at any time insist 
upon, or plead, or in any manner whatsoever claim or take the benefit or 
advantage of, any stay or extension law wherever enacted, now or at any time 
hereafter in force, which may affect the covenants or the performance of this 
Indenture; and the Issuer and each Guarantor (to the extent that it may lawfully 
do so) hereby expressly waive all benefit or advantage of any such law, and 
shall not hinder, delay 
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or impede the execution of any power herein granted to the Trustee, but shall 
suffer and permit the execution of every such power as though no such law had 
been enacted. 
 
                                   ARTICLE 7 
 
                                    TRUSTEE 
 
          SECTION 7.01.  DUTIES OF TRUSTEE. 
 
          (a) If an Event of Default has occurred and is continuing, the Trustee 
shall exercise the rights and powers vested in it by this Indenture and use the 
same degree of care and skill in their exercise as a prudent person would 
exercise or use under the circumstances in the conduct of such person's own 
affairs. 
 
          (b)   Except during the continuance of an Event of Default: 
 
          (i) the Trustee undertakes to perform such duties and only such duties 
     as are specifically set forth in this Indenture and no implied covenants or 
     obligations shall be read into this Indenture against the Trustee; and 
 
          (ii) in the absence of bad faith on its part, the Trustee may 
     conclusively rely, as to the truth of the statements and the correctness of 
     the opinions expressed therein, upon certificates or opinions furnished to 
     the Trustee and conforming to the requirements of this Indenture. However, 
     in the case of certificates or opinions required by any provision hereof to 
     be provided to it, the Trustee shall examine the certificates and opinions 
     to determine whether or not they conform to the requirements of this 
     Indenture. 
 
          (c) The Trustee may not be relieved from liability for its own 
negligent action, its own negligent failure to act or its own willful 
misconduct, except that: 
 
          (i) this paragraph does not limit the effect of paragraph (b) of this 
     Section; 
 
          (ii) the Trustee shall not be liable for any error of judgment made in 
     good faith by a Trust Officer unless it is proved that the Trustee was 
     negligent in ascertaining the pertinent facts; 
 
          (iii) the Trustee shall not be liable with respect to any action it 
     takes or omits to take in good faith in accordance with a direction 
     received by it pursuant to Section 6.05; and 
 
          (iv) no provision of this Indenture shall require the Trustee to 
     expend or risk its own funds or otherwise incur financial liability in the 
     performance of any of its duties hereunder or in the exercise of any of its 
     rights or powers. 
 
          (d) Every provision of this Indenture that in any way relates to the 
Trustee is subject to paragraphs (a), (b) and (c) of this Section. 
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          (e) The Trustee shall not be liable for interest on any money received 
by it except as the Trustee may agree in writing with the Issuer. 
 
          (f) Money held in trust by the Trustee need not be segregated from 
other funds except to the extent required by law. 
 
          (g) Every provision of this Indenture relating to the conduct or 
affecting the liability of or affording protection to the Trustee shall be 
subject to the provisions of this Section and to the provisions of the TIA. 
 
          SECTION 7.02.  RIGHTS OF TRUSTEE. 
 
          (a) The Trustee may conclusively rely on any document believed by it 
to be genuine and to have been signed or presented by the proper person. The 
Trustee need not investigate any fact or matter stated in the document. 
 
          (b) Before the Trustee acts or refrains from acting, it may require an 
Officers' Certificate or an Opinion of Counsel or both. The Trustee shall not be 
liable for any action it takes or omits to take in good faith in reliance on the 
Officers' Certificate or Opinion of Counsel. 
 
          (c) The Trustee may act through agents and shall not be responsible 
for the misconduct or negligence of any agent appointed with due care. 
 
          (d) The Trustee shall not be liable for any action it takes or omits 
to take in good faith which it believes to be authorized or within its rights or 
powers; PROVIDED, HOWEVER, that the Trustee's conduct does not constitute 
willful misconduct or negligence. 
 
          (e) The Trustee may consult with counsel of its own selection and the 
advice or opinion of counsel with respect to legal matters relating to this 
Indenture and the Notes shall be full and complete authorization and protection 
from liability in respect of any action taken, omitted or suffered by it 
hereunder in good faith and in accordance with the advice or opinion of such 
counsel. 
 
          (f) The Trustee shall not be bound to make any investigation into the 
facts or matters stated in any resolution, certificate, statement, instrument, 
opinion, report, notice, request, consent, order, approval, bond, debenture, 
note or other paper or document unless requested in writing to do so by the 
Holders of not less than a majority in principal amount of the Notes at the time 
outstanding, but the Trustee, in its discretion, may make such further inquiry 
or investigation into such facts or matters as it may see fit, and, if the 
Trustee shall determine to make such further inquiry or investigation, it shall 
be entitled to examine the books, records and premises of the Issuer, personally 
or by agent or attorney, at the expense of the Issuer and shall incur no 
liability of any kind by reason of such inquiry or investigation. 
 
          (g) The Trustee shall be under no obligation to exercise any of the 
rights or powers vested in it by this Indenture at the request or direction of 
any of the Holders pursuant to this Indenture, unless such Holders shall have 
offered to the Trustee security or indemnity satis- 
 
                                       -90- 
 



 
 
factory to the Trustee against the costs, expenses and liabilities which might 
be incurred by it in compliance with such request or direction. 
 
          (h) The rights, privileges, protections, immunities and benefits given 
to the Trustee, including its right to be indemnified, are extended to, and 
shall be enforceable by, the Trustee in each of its capacities hereunder, and 
each agent, custodian and other Person employed to act hereunder. 
 
          SECTION 7.03.  INDIVIDUAL RIGHTS OF TRUSTEE. The Trustee in its 
individual or any other capacity may become the owner or pledgee of Notes and 
may otherwise deal with the Issuer or its Affiliates with the same rights it 
would have if it were not Trustee. Any Paying Agent or Registrar may do the same 
with like rights. However, the Trustee must comply with Sections 7.10 and 7.11. 
 
          SECTION 7.04.  TRUSTEE'S DISCLAIMER. The Trustee shall not be 
responsible for and makes no representation as to the validity or adequacy of 
this Indenture, any Guarantee or the Notes, it shall not be accountable for the 
Issuer's use of the proceeds from the Notes, and it shall not be responsible for 
any statement of the Issuer or any Guarantor in this Indenture or in any 
document issued in connection with the sale of the Notes or in the Notes other 
than the Trustee's certificate of authentication. The Trustee shall not be 
charged with knowledge of any Default or Event of Default under Section 6.01(c), 
(d), (e), (f), or (g) or of the identity of any Significant Subsidiary unless 
either (a) a Trust Officer shall have actual knowledge thereof or (b) the 
Trustee shall have received notice thereof in accordance with Section 11.02 
hereof from the Issuer, any Guarantor or any Holder. 
 
          SECTION 7.05.  NOTICE OF DEFAULTS. If a Default occurs and is 
continuing and if it is actually known to the Trustee, the Trustee shall mail to 
each Holder notice of the Default within the earlier of 90 days after it occurs 
or 30 days after it is actually known to a Trust Officer or written notice of it 
is received by the Trustee. Except in the case of a Default in the payment of 
principal of, premium (if any) or interest on any Note, the Trustee may withhold 
the notice if and so long as a committee of its Trust Officers in good faith 
determines that withholding the notice is in the interests of the Holders. 
 
          SECTION 7.06.  REPORTS BY TRUSTEE TO THE HOLDERS. As promptly as 
practicable after the end of each fiscal year of the Issuer beginning with end 
of the fiscal year following the date of this Indenture, and in any event within 
12 months of the last such report, the Trustee shall mail to each Holder a brief 
report dated as of such fiscal year end that complies with Section 313(a) of the 
TIA if and to the extent required thereby. The Trustee shall also comply with 
Section 313(b) of the TIA. 
 
          A copy of each report at the time of its mailing to the Holders 
shall be filed with the SEC and each stock exchange (if any) on which the Notes 
are listed. The Issuer agrees to notify promptly the Trustee whenever the Notes 
become listed on any stock exchange and of any delisting thereof. 
 
          SECTION 7.07. COMPENSATION AND INDEMNITY. The Issuer shall pay to the 
Trustee from time to time reasonable compensation for its services. The 
Trustee's compensation 
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shall not be limited by any law on compensation of a trustee of an express 
trust. The Issuer shall reimburse the Trustee upon request for all reasonable 
out-of-pocket expenses incurred or made by it, including costs of collection, in 
addition to the compensation for its services. Such expenses shall include the 
reasonable compensation and expenses, disbursements and advances of the 
Trustee's agents, counsel, accountants and experts. The Issuer and each 
Guarantor, jointly and severally shall indemnify the Trustee against any and all 
loss, liability, claim, damage or expense (including reasonable attorneys' fees 
and expenses) incurred by or in connection with the acceptance or administration 
of this trust and the performance of its duties hereunder, including the costs 
and expenses of enforcing this Indenture or Guarantee against the Issuer or a 
Guarantor (including this Section) and defending itself against or investigating 
any claim (whether asserted by the Issuer, any Guarantor, any Holder or any 
other Person). The Trustee shall notify the Issuer of any claim for which it may 
seek indemnity promptly upon obtaining actual knowledge thereof; PROVIDED, 
HOWEVER, that any failure so to notify the Issuer shall not relieve the Issuer 
or any Guarantor of its indemnity obligations hereunder. The Issuer shall defend 
the claim and the indemnified party shall provide reasonable cooperation at the 
Issuer's expense in the defense. Such indemnified parties may have separate 
counsel and the Issuer and the Guarantors, as applicable shall pay the fees and 
expenses of such counsel; PROVIDED, HOWEVER, that the Issuer shall not be 
required to pay such fees and expenses if it assumes such indemnified parties' 
defense and, in such indemnified parties' reasonable judgment, there is no 
conflict of interest between the Issuer and the Guarantors, as applicable, and 
such parties in connection with such defense. The Issuer need not reimburse any 
expense or indemnify against any loss, liability or expense incurred by an 
indemnified party through such party's own willful misconduct, negligence or bad 
faith. 
 
            To secure the Issuer's and the Guarantors' payment obligations in 
this Section, the Trustee shall have a Lien prior to the Notes on all money or 
property held or collected by the Trustee other than money or property held in 
trust to pay principal of and interest on particular Notes. 
 
            The Issuer's and the Guarantors' payment obligations pursuant to 
this Section shall survive the satisfaction or discharge of this Indenture, any 
rejection or termination of this Indenture under any bankruptcy law or the 
resignation or removal of the Trustee. Without prejudice to any other rights 
available to the Trustee under applicable law, when the Trustee incurs expenses 
after the occurrence of a Default specified in Section 6.01(e) or (f) with 
respect to Holdings or the Issuer, the expenses are intended to constitute 
expenses of administration under the Bankruptcy Law. 
 
            SECTION 7.08.  REPLACEMENT OF TRUSTEE. 
 
            (a) The Trustee may resign at any time by so notifying the Issuer. 
The Holders of a majority in principal amount of the Notes may remove the 
Trustee by so notifying the Trustee and may appoint a successor Trustee. The 
Issuer may remove the Trustee if: 
 
               (i) the Trustee fails to comply with Section 7.10; 
 
               (ii) the Trustee is adjudged bankrupt or insolvent; 
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               (iii) a receiver or other public officer takes charge of the 
          Trustee or its property; or 
 
               (iv) the Trustee otherwise becomes incapable of acting. 
 
          If the Trustee has or shall acquire a conflicting interest within 
the meaning of the TIA, the Trustee shall either eliminate such interest or 
resign, to the extent and in the manner provide by, and subject to the 
provisions of, the TIA and this Indenture. To the extent permitted by the TIA, 
the Trustee shall not be deemed to have a conflicting interest by virtue of 
being a Trustee under this Indenture with respect to Notes of more than one 
series. 
 
          (b) If the Trustee resigns, is removed by the Issuer or by the Holders 
of a majority in principal amount of the Notes and such Holders do not 
reasonably promptly appoint a successor Trustee, or if a vacancy exists in the 
office of Trustee for any reason (the Trustee in such event being referred to 
herein as the retiring Trustee), the Issuer shall promptly appoint a successor 
Trustee. 
 
          (c) A successor Trustee shall deliver a written acceptance of its 
appointment to the retiring Trustee and to the Issuer. Thereupon the resignation 
or removal of the retiring Trustee shall become effective, and the successor 
Trustee shall have all the rights, powers and duties of the Trustee under this 
Indenture. The successor Trustee shall mail a notice of its succession to the 
Holders. The retiring Trustee shall promptly transfer all property held by it as 
Trustee to the successor Trustee, subject to the Lien provided for in Section 
7.07. 
 
          (d) If a successor Trustee does not take office within 60 days after 
the retiring Trustee resigns or is removed, the retiring Trustee or the Holders 
of 10% in principal amount of the Notes may petition at the expense of the 
Issuer any court of competent jurisdiction for the appointment of a successor 
Trustee. 
 
          (e) If the Trustee fails to comply with Section 7.10, unless the 
Trustee's duty to resign is stayed as provided in Section 310(b) of the TIA, any 
Holder who has been a bona fide Holder of a Note for at least six months may 
petition any court of competent jurisdiction for the removal of the Trustee and 
the appointment of a successor Trustee. 
 
          (f) Notwithstanding the replacement of the Trustee pursuant to this 
Section, the Issuer's obligations under Section 7.07 shall continue for the 
benefit of the retiring Trustee. 
 
          SECTION 7.09.  SUCCESSOR TRUSTEE BY MERGER. If the Trustee 
consolidates with, merges or converts into, or transfers all or substantially 
all its corporate trust business or assets to, another corporation or banking 
association, the resulting, surviving or transferee corporation without any 
further act shall be the successor Trustee. 
 
          In case at the time such successor or successors by merger, 
conversion or consolidation to the Trustee shall succeed to the trusts created 
by this Indenture any of the Notes shall have been authenticated but not 
delivered, any such successor to the Trustee may adopt the certificate of 
authentication of any predecessor trustee, and deliver such Notes so 
authenticated; and in case at that time any of the Notes shall not have been 
authenticated, any successor to the Trus- 
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tee may authenticate such Notes either in the name of any predecessor hereunder 
or in the name of the successor to the Trustee; and in all such cases such 
certificates shall have the full force which it is anywhere in the Notes or in 
this Indenture provided that the certificate of the Trustee shall have. 
 
          SECTION 7.10.  ELIGIBILITY; DISQUALIFICATION. The Trustee shall at all 
times satisfy the requirements of Section 310(a) of the TIA. The Trustee shall 
have a combined capital and surplus of at least $100,000,000 as set forth in its 
most recent published annual report of condition. The Trustee shall comply with 
Section 310(b) of the TIA, subject to its right to apply for a stay of its duty 
to resign under the penultimate paragraph of Section 310(b) of the TIA; 
PROVIDED, HOWEVER, that there shall be excluded from the operation of Section 
310(b)(1) of the TIA any series of securities issued under this Indenture and 
any indenture or indentures under which other securities or certificates of 
interest or participation in other securities of the Issuer are outstanding if 
the requirements for such exclusion set forth in Section 310(b)(1) of the TIA 
are met. 
 
          SECTION 7.11.  PREFERENTIAL COLLECTION OF CLAIMS AGAINST ISSUER. The 
Trustee shall comply with Section 311(a) of the TIA, excluding any creditor 
relationship listed in Section 311(b) of the TIA. A Trustee who has resigned or 
been removed shall be subject to Section 311(a) of the TIA to the extent 
indicated. 
 
                                   ARTICLE 8 
 
                       DISCHARGE OF INDENTURE; DEFEASANCE 
 
 
          SECTION 8.01.  DISCHARGE OF LIABILITY ON NOTES; DEFEASANCE. This 
Indenture shall be discharged and shall cease to be of further effect (except as 
to surviving rights of registration or transfer or exchange of Notes, as 
expressly provided for in this Indenture) as to all outstanding Notes of an 
applicable series when: 
 
               (a) either (i) all the Notes of such series theretofore 
          authenticated and delivered (other than Notes pursuant to Section 2.08 
          which have been replaced or paid and Notes for whose payment money has 
          theretofore been deposited in trust or segregated and held in trust by 
          the Issuer and thereafter repaid to the Issuer or discharged from such 
          trust) have been delivered to the Trustee for cancellation or (ii) all 
          of the Notes of such series (a) have become due and payable, (b) will 
          become due and payable at their Stated Maturity within one year or (c) 
          if redeemable at the option of the Issuer, are to be called for 
          redemption within one year under arrangements satisfactory to the 
          Trustee for the giving of notice of redemption by the Trustee in the 
          name, and at the expense, of the Issuer, and the Issuer has 
          irrevocably deposited or caused to be deposited with the Trustee cash 
          in U.S. Dollars, U.S. Government Obligations or a combination thereof 
          in an amount sufficient in the written opinion of a firm of 
          independent public accountants delivered to the Trustee (which 
          delivery shall only be required if U.S. Government Obligations have 
          been so deposited) to pay and discharge the entire Indebtedness on the 
          Notes of such series not theretofore delivered to the Trustee for 
          cancellation, for principal of, premium, if any, and interest on the 
          Notes of such series to the date of deposit together with irrevocable 
          in- 
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          structions from the Issuer directing the Trustee to apply such funds 
          to the payment thereof at maturity or redemption, as the case may be; 
 
               (b) the Issuer and/or the Guarantors, if any, have paid all other 
          sums payable under this Indenture with respect to such series of 
          Notes; and 
 
               (c) the Issuer has delivered to the Trustee an Officers' 
          Certificate and an Opinion of Counsel stating that all conditions 
          precedent under this Indenture relating to the satisfaction and 
          discharge of this Indenture with respect to such series of Notes have 
          been complied with. 
 
          Subject to Sections 8.01(c) and 8.02, the Issuer at any time may 
terminate (i) all of its obligations under the Notes and this Indenture (with 
respect to such Notes) ("LEGAL DEFEASANCE OPTION") or (ii) its obligations under 
Sections 4.02, 4.03, 4.04, 4.05, 4.06, 4.07, 4.08, 4.11, 4.12 and 4.14 and the 
operation of Section 5.01 and Sections 6.01(d), 6.01(e) (with respect to 
Significant Subsidiaries of the Issuer only), 6.01(f) (with respect to 
Significant Subsidiaries of the Issuer only) and 6.01(g) ("COVENANT DEFEASANCE 
OPTION"). The Issuer may exercise its legal defeasance option notwithstanding 
its prior exercise of its covenant defeasance option. In the event that the 
Issuer terminates all of its obligations under the Notes and this Indenture 
(with respect to such Notes) by exercising its legal defeasance option or its 
covenant defeasance option, the obligations of each Guarantor under its 
Guarantee of such Notes shall be terminated simultaneously with the termination 
of such obligations. 
 
          If the Issuer exercises its legal defeasance option, payment of the 
Notes may not be accelerated because of an Event of Default with respect 
thereto. If the Issuer exercises its covenant defeasance option, payment of the 
Notes so defeased may not be accelerated because of an Event of Default 
specified in Section 6.01(c), 6.01(d), 6.01(e) (with respect to Significant 
Subsidiaries of the Issuer only), 6.01(f) (with respect to Significant 
Subsidiaries of the Issuer only) or 6.01(g) or because of the failure of the 
Issuer to comply with Section 4.08 or Section 5.01. 
 
          Upon satisfaction of the conditions set forth herein and upon 
request of the Issuer, the Trustee shall acknowledge in writing the discharge of 
those obligations that the Issuer terminates. 
 
          Notwithstanding clauses (a) and (b) above, the Issuer's obligations 
in Sections 2.04, 2.05, 2.06, 2.07, 2.08, 2.09, 7.07, 7.08 and in this Article 
shall survive until the Notes have been paid in full. Thereafter, the Issuer's 
obligations in Sections 7.07, 8.05 and 8.06 shall survive such satisfaction and 
discharge. 
 
          The Issuer may discharge its obligations or exercise its legal 
defeasance option or its covenant defeasance option with respect to the 2016 
Notes or the Floating Rate Notes without discharging its obligations or 
exercising such option with respect to the other series of Notes. 
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          SECTION 8.02.  CONDITIONS TO DEFEASANCE. 
 
          (a)   The Issuer may exercise its legal defeasance option or its 
covenant defeasance option only if: 
 
               (i) the Issuer irrevocably deposits in trust with the Trustee 
          cash in U.S. Dollars or U.S. Government Obligations, the principal of 
          and the interest on which will be sufficient, or a combination thereof 
          sufficient, to pay the principal of, and premium (if any) and interest 
          on the applicable Notes when due at maturity or redemption, as the 
          case may be, including interest thereon to maturity or such redemption 
          date; 
 
               (ii) the Issuer delivers to the Trustee a certificate from a 
          nationally recognized firm of independent accountants expressing their 
          opinion that the payments of principal and interest when due and 
          without reinvestment on the deposited U.S. Government Obligations, 
          plus any deposited money without investment, will provide cash at such 
          times and in such amounts as will be sufficient to pay principal, 
          premium, if any, and interest when due on all the Notes to maturity or 
          redemption, as the case may be; 
 
               (iii) 91 days pass after the deposit is made and during the 
          91-day period no Default specified in Section 6.01(e) or (f) with 
          respect to the Issuer occurs which is continuing at the end of the 
          period; 
 
               (iv) the deposit does not constitute a default under any other 
          agreement binding on the Issuer; 
 
               (v) the Issuer delivers to the Trustee an Opinion of Counsel to 
          the effect that the trust resulting from the deposit does not 
          constitute, or is qualified as, a regulated investment company under 
          the Investment Company Act of 1940, as amended; 
 
               (vi) in the case of the legal defeasance option, the Issuer shall 
          have delivered to the Trustee an Opinion of Counsel stating that (1) 
          the Issuer has received from, or there has been published by, the U.S. 
          Internal Revenue Service a ruling, or (2) since the date of this 
          Indenture there has been a change in the applicable Federal income tax 
          law, in either case to the effect that, and based thereon such Opinion 
          of Counsel shall confirm that, the Holders will not recognize income, 
          gain or loss for Federal income tax purposes as a result of such 
          deposit and defeasance and will be subject to Federal income tax on 
          the same amount, in the same manner and at the same times as would 
          have been the case if such deposit and defeasance had not occurred; 
          PROVIDED, HOWEVER, that such Opinion of Counsel need not be delivered 
          if all Notes not theretofore delivered to the Trustee for cancellation 
          (x) have become due and payable or (y) will become due and payable at 
          their Stated Maturity within one year under arrangements satisfactory 
          to the Trustee for the giving notice of redemption by the Trustee in 
          the name, and at the expense, of the Issuer; 
 
               (vii) in the case of the covenant defeasance option, the Issuer 
          shall have delivered to the Trustee an Opinion of Counsel to the 
          effect that the Holders will not recognize income, gain or loss for 
          U.S. Federal income tax purposes as a result of such deposit and 
          defeasance and will be subject to U.S. Federal income tax on the same 
          amounts, in the 
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          same manner and at the same times as would have been the case if such 
          deposit and defeasance had not occurred; and 
 
               (viii) the Issuer delivers to the Trustee an Officers' 
          Certificate and an Opinion of Counsel, each stating that all 
          conditions precedent to the defeasance and discharge of the Notes to 
          be so defeased and discharged as contemplated by this Article have 
          been complied with. 
 
          (b) The Issuer shall not be deemed to have breached its obligations 
under Section 4.03 to the extent the net proceeds from any Indebtedness, 
Preferred Stock or Disqualified Stock incurred is used in accordance with 
Section 8.02(a)(i) above for the Issuer to exercise its legal defeasance or 
covenant defeasance option. 
 
          (c) Before or after a deposit, the Issuer may make arrangements 
satisfactory to the Trustee for the redemption of such Notes at a future date in 
accordance with Article 3. 
 
          SECTION 8.03.  APPLICATION OF TRUST MONEY. The Trustee shall hold in 
trust money or U.S. Government Obligations (including proceeds thereof) 
deposited with it pursuant to this Article. It shall apply the deposited money 
and the money from U.S. Government Obligations through each Paying Agent and in 
accordance with this Indenture to the payment of principal of and interest on 
the Notes so discharged or defeased. 
 
          SECTION 8.04.  REPAYMENT TO ISSUER. Each of the Trustee and each 
Paying Agent shall promptly turn over to the Issuer upon request any money or 
U.S. Government Obligations held by it as provided in this Article which, in the 
written opinion of a nationally recognized firm of independent public 
accountants delivered to the Trustee (which delivery shall only be required if 
U.S. Government Obligations have been so deposited), are in excess of the amount 
thereof which would then be required to be deposited to effect an equivalent 
discharge or defeasance in accordance with this Article. 
 
          Subject to any applicable abandoned property law, the Trustee and 
each Paying Agent shall pay to the Issuer upon written request any money held by 
them for the payment of principal or interest that remains unclaimed for two 
years, and, thereafter, Holders entitled to the money must look to the Issuer 
for payment as general creditors, and the Trustee and each Paying Agent shall 
have no further liability with respect to such monies. 
 
          SECTION 8.05.  INDEMNITY FOR U.S. GOVERNMENT OBLIGATIONS.  The Issuer 
shall pay and shall indemnify the Trustee against any tax, fee or other charge 
imposed on or assessed against deposited U.S. Government Obligations or the 
principal and interest received on such U.S. Government Obligations. 
 
          SECTION 8.06.  REINSTATEMENT. If the Trustee or any Paying Agent is 
unable to apply any money or U.S. Government Obligations in accordance with this 
Article by reason of any legal proceeding or by reason of any order or judgment 
of any court or governmental authority enjoining, restraining or otherwise 
prohibiting such application, the Issuer's obligations under this Indenture and 
the Notes so discharged or defeased shall be revived and reinstated as though no 
deposit had occurred pursuant to this Article until such time as the Trustee or 
any Paying 
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Agent is permitted to apply all such money or U.S. Government Obligations in 
accordance with this Article; PROVIDED, HOWEVER, that, if the Issuer has made 
any payment of principal of or interest on, any such Notes because of the 
reinstatement of its obligations, the Issuer shall be subrogated to the rights 
of the Holders of such Notes to receive such payment from the money or U.S. 
Government Obligations held by the Trustee or any Paying Agent. 
 
                                   ARTICLE 9 
 
                             AMENDMENTS AND WAIVERS 
 
 
          SECTION 9.01.  WITHOUT CONSENT OF THE HOLDERS. The Issuer and the 
Trustee may amend this Indenture or the Notes without notice to or consent of 
any Holder: 
 
               (i) to cure any ambiguity, omission, defect or inconsistency; 
 
               (ii) to comply with Article 5; 
 
               (iii) to provide for uncertificated Notes in addition to or in 
          place of certificated Notes; PROVIDED that the uncertificated Notes 
          are issued in registered form for purposes of Section 163(f) of the 
          Code or in a manner such that the uncertificated Notes are described 
          in Section 163(f)(2)(B) of the Code; 
 
               (iv) to add Guarantees with respect to the Notes or to secure the 
          Notes; 
 
               (v) to add to the covenants of the Issuer or any Parent of the 
          Issuer for the benefit of the Holders or to surrender any right or 
          power herein conferred upon the Issuer or any Parent of the Issuer; 
 
               (vi) to comply with any requirement of the SEC in connection with 
          qualifying this Indenture under the TIA; 
 
               (vii) to effect any provision of this Indenture (including to 
          release any Guarantees in accordance with the terms of this 
          Indenture); 
 
               (viii) to make any change that does not adversely affect the 
          rights of any Holder; 
 
               (ix) to provide for the issuance of the Exchange Notes or 
          Additional Notes; or 
 
               (x) to release the Guarantee of any Parent of the Issuer. 
 
          After an amendment under this Section becomes effective, the Issuer 
shall mail to Holders a notice briefly describing such amendment. The failure to 
give such notice to all Holders, or any defect therein, shall not impair or 
affect the validity of an amendment under this Section. 
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          SECTION 9.02.  WITH CONSENT OF THE HOLDERS. 
 
          (a) The Issuer and the Trustee may amend this Indenture or the Notes 
with the written consent of the Holders of at least a majority in principal 
amount of the Notes then outstanding voting as a single class (including 
consents obtained in connection with a tender offer or exchange for the Notes). 
However, without the consent of each Holder of an outstanding Note affected, an 
amendment may not: 
 
               (i) reduce the amount of Notes whose Holders must consent to an 
          amendment, 
 
               (ii) reduce the rate of or extend the time for payment of 
          interest on any Note, 
 
               (iii) reduce the principal of or change the Stated Maturity of 
          any Note, 
 
               (iv) reduce the premium payable upon the redemption of any Note 
          or change the time at which any Note may be redeemed in accordance 
          with Article 3, 
 
               (v) make any Note payable in money other than that stated in such 
          Note, 
 
               (vi) make any change in Section 6.04 or 6.07 or the second 
          sentence of this Section, or 
 
               (vii) expressly subordinate the Notes to any other Indebtedness 
          of the Issuer. 
 
          It shall not be necessary for the consent of the Holders under this 
Section to approve the particular form of any proposed amendment, but it shall 
be sufficient if such consent approves the substance thereof. 
 
          (b) After an amendment under this Section becomes effective, the 
Issuer shall mail to the Holders a notice briefly describing such amendment. The 
failure to give such notice to all Holders entitled to receive such notice, or 
any defect therein, shall not impair or affect the validity of an amendment 
under this Section. 
 
          SECTION 9.03.  COMPLIANCE WITH TRUST INDENTURE ACT. From the date on 
which this Indenture is qualified under the TIA, every amendment, waiver or 
supplement to this Indenture or the Notes shall comply with the TIA as then in 
effect. 
 
          SECTION 9.04.  REVOCATION AND EFFECT OF CONSENTS AND WAIVERS. 
 
          (a) A consent to an amendment or a waiver by a Holder of a Note shall 
bind the Holder and every subsequent Holder of that Note or portion of the Note 
that evidences the same debt as the consenting Holder's Note, even if notation 
of the consent or waiver is not made on the Note. However, any such Holder or 
subsequent Holder may revoke the consent or waiver as to such Holder's Note or 
portion of the Note if the Trustee receives the notice of revocation before the 
date on which the Trustee receives an Officers' Certificate from the Issuer 
certifying that the requisite principal amount of Notes have consented. After an 
amendment or waiver becomes effective, it shall bind every Holder. An amendment 
or waiver becomes effective upon 
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the (i) receipt by the Issuer or the Trustee of consents by the Holders of the 
requisite principal amount of securities, (ii) satisfaction of conditions to 
effectiveness as set forth in this Indenture and any indenture supplemental 
hereto containing such amendment or waiver and (iii) execution of such amendment 
or waiver (or supplemental indenture) by the Issuer and the Trustee. 
 
          (b) The Issuer may, but shall not be obligated to, fix a record date 
for the purpose of determining the Holders entitled to give their consent or 
take any other action described above or required or permitted to be taken 
pursuant to this Indenture. If a record date is fixed, then notwithstanding the 
immediately preceding paragraph, those Persons who were Holders at such record 
date (or their duly designated proxies), and only those Persons, shall be 
entitled to give such consent or to revoke any consent previously given or to 
take any such action, whether or not such Persons continue to be Holders after 
such record date. No such consent shall be valid or effective for more than 120 
days after such record date. 
 
          SECTION 9.05.  NOTATION ON OR EXCHANGE OF NOTES. If an amendment, 
supplement or waiver changes the terms of a Note, the Issuer may require the 
Holder of the Note to deliver it to the Trustee. The Trustee may place an 
appropriate notation on the Note regarding the changed terms and return it to 
the Holder. Alternatively, if the Issuer or the Trustee so determines, the 
Issuer in exchange for the Note shall issue and the Trustee shall authenticate a 
new Note that reflects the changed terms. Failure to make the appropriate 
notation or to issue a new Note shall not affect the validity of such amendment, 
supplement or waiver. 
 
          SECTION 9.06.  TRUSTEE TO SIGN AMENDMENTS. The Trustee shall sign any 
amendment, supplement or waiver authorized pursuant to this Article if the 
amendment does not adversely affect the rights, duties, liabilities or 
immunities of the Trustee. If it does, the Trustee may but need not sign it. In 
signing such amendment, the Trustee shall be entitled to receive indemnity 
reasonably satisfactory to it and shall be provided with, and (subject to 
Section 7.01) shall be fully protected in relying upon, an Officers' Certificate 
and an Opinion of Counsel stating that such amendment, supplement or waiver is 
authorized or permitted by this Indenture and that such amendment, supplement or 
waiver is the legal, valid and binding obligation of the Issuer and the 
Guarantors, enforceable against them in accordance with its terms, subject to 
customary exceptions, and complies with the provisions hereof (including Section 
9.03). 
 
          SECTION 9.07.  PAYMENT FOR CONSENT. Neither the Issuer nor any 
Affiliate of the Issuer shall, directly or indirectly, pay or cause to be paid 
any consideration, whether by way of interest, fee or otherwise, to any Holder 
for or as an inducement to any consent, waiver or amendment of any of the terms 
or provisions of this Indenture or the Notes unless such consideration is 
offered to be paid to all Holders that so consent, waive or agree to amend in 
the time frame set forth in solicitation documents relating to such consent, 
waiver or agreement; PROVIDED, HOWEVER, that if any such payment relates to a 
consent, amendment, waiver or other modification that will only affect the 2016 
Notes or the Floating Rate Notes, such payment need only be offered to be paid 
to the Holders of the 2016 Notes or Floating Rate Notes, as the case may be. 
 
          SECTION 9.08.  ADDITIONAL VOTING TERMS. All Notes issued under this 
Indenture shall vote and consent together on all matters (as to which any of 
such Notes may vote) as one class and no series of Notes will have the right to 
vote or consent as a separate class on any matter; PROVIDED, HOWEVER, that if 
any amendment, waiver or other modification will only affect 
 
                                      -100- 
 



 
 
the 2016 Notes or the Floating Rate Notes, only the consent of the Holders of at 
least a majority in principal amount of the then outstanding 2016 Notes or 
Floating Rate Notes (or such other required percentage vote specified for any 
Notes) (and not the consent of the Holders of at least a majority of all Notes 
(or such other required percentage vote specified for any Notes)), as the case 
may be, shall be required. 
 
                                   ARTICLE 10 
 
                                   GUARANTEES 
 
          SECTION 10.01.  GUARANTEES. On the Issue Date, Holdings will be the 
only Guarantor. 
 
          (a) Each Guarantor hereby jointly and severally, irrevocably and 
unconditionally guarantees, as a primary obligor and not merely as a surety, to 
each Holder and to the Trustee and its successors and assigns (i) the full and 
punctual payment when due, whether at Stated Maturity, by acceleration, by 
redemption or otherwise, of all obligations of the Issuer under this Indenture 
(including obligations to the Trustee) and the Notes, whether for payment of 
principal of, premium, if any, or interest or additional interest in respect of 
the Notes and all other monetary obligations of the Issuer under this Indenture 
and the Notes and (ii) the full and punctual performance within applicable grace 
periods of all other obligations of the Issuer whether for fees, expenses, 
indemnification or otherwise under this Indenture and the Notes (all the 
foregoing being hereinafter collectively called the "GUARANTEED OBLIGATIONS"). 
Each Guarantor further agrees that the Guaranteed Obligations may be extended or 
renewed, in whole or in part, without notice or further assent from each such 
Guarantor, and that each such Guarantor shall remain bound under this Article 
notwithstanding any extension or renewal of any Guaranteed Obligation. 
 
          (b) Each Guarantor waives presentation to, demand of payment from and 
protest to the Issuer of any of the Guaranteed Obligations and also waives 
notice of protest for nonpayment. Each Guarantor waives notice of any default 
under the Notes or the Guaranteed Obligations. The obligations of each Guarantor 
hereunder shall not be affected by (i) the failure of any Holder or the Trustee 
to assert any claim or demand or to enforce any right or remedy against the 
Issuer or any other Person under this Indenture, the Notes or any other 
agreement or otherwise; (ii) any extension or renewal of this Indenture, the 
Notes or any other agreement; (iii) any rescission, waiver, amendment or 
modification of any of the terms or provisions of this Indenture, the Notes or 
any other agreement; (iv) the release of any security held by any Holder or the 
Trustee for the Guaranteed Obligations or any Guarantor; (v) the failure of any 
Holder or Trustee to exercise any right or remedy against any other guarantor of 
the Guaranteed Obligations; or (vi) any change in the ownership of such 
Guarantor, except as provided in Section 10.02(b). 
 
          (c) Each Guarantor hereby waives any right to which it may be entitled 
to have its obligations hereunder divided among the Guarantors, such that such 
Guarantor's obligations would be less than the full amount claimed. Each 
Guarantor hereby waives any right to which it may be entitled to have the assets 
of the Issuer first be used and depleted as payment of 
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the Issuer's or such Guarantor's obligations hereunder prior to any amounts 
being claimed from or paid by such Guarantor hereunder. Each Guarantor hereby 
waives any right to which it may be entitled to require that the Issuer be sued 
prior to an action being initiated against such Guarantor. 
 
          (d) Each Guarantor further agrees that its Guarantee herein 
constitutes a guarantee of payment, performance and compliance when due (and not 
a guarantee of collection) and waives any right to require that any resort be 
had by any Holder or the Trustee to any security held for payment of the 
Guaranteed Obligations. 
 
          (e) Except as expressly set forth in Sections 8.01, 9.01, 10.02 and 
10.06, the obligations of each Guarantor hereunder shall not be subject to any 
reduction, limitation, impairment or termination for any reason, including any 
claim of waiver, release, surrender, alteration or compromise, and shall not be 
subject to any defense of setoff, counterclaim, recoupment or termination 
whatsoever or by reason of the invalidity, illegality or unenforceability of the 
Guaranteed Obligations or otherwise. Without limiting the generality of the 
foregoing, the obligations of each Guarantor herein shall not be discharged or 
impaired or otherwise affected by the failure of any Holder or the Trustee to 
assert any claim or demand or to enforce any remedy under this Indenture, the 
Notes or any other agreement, by any waiver or modification of any thereof, by 
any default, failure or delay, willful or otherwise, in the performance of the 
obligations, or by any other act or thing or omission or delay to do any other 
act or thing which may or might in any manner or to any extent vary the risk of 
any Guarantor or would otherwise operate as a discharge of any Guarantor as a 
matter of law or equity. 
 
          (f) Except as expressly set forth in Sections 8.01, 9.01 and 10.02, 
each Guarantor agrees that its Guarantee shall remain in full force and effect 
until payment in full of all the Guaranteed Obligations. Except as expressly set 
forth in Sections 8.01, 9.01 and 10.02, each Guarantor further agrees that its 
Guarantee herein shall continue to be effective or be reinstated, as the case 
may be, if at any time payment, or any part thereof, of principal of or interest 
on any Guaranteed Obligation is rescinded or must otherwise be restored by any 
Holder or the Trustee upon the bankruptcy or reorganization of the Issuer or 
otherwise. 
 
          (g) In furtherance of the foregoing and not in limitation of any other 
right which any Holder or the Trustee has at law or in equity against any 
Guarantor by virtue hereof, upon the failure of the Issuer to pay the principal 
of or interest on any Guaranteed Obligation when and as the same shall become 
due, whether at maturity, by acceleration, by redemption or otherwise, or to 
perform or comply with any other Guaranteed Obligation, each Guarantor hereby 
promises to and shall, upon receipt of written demand by the Trustee, forthwith 
pay, or cause to be paid, in cash, to the Holders or the Trustee an amount equal 
to the sum of (i) the unpaid principal amount of such Guaranteed Obligations, 
(ii) accrued and unpaid interest on such Guaranteed Obligations (but only to the 
extent not prohibited by applicable law) and (iii) all other monetary 
obligations of the Issuer to the Holders and the Trustee in respect of the 
Guaranteed Obligations. 
 
          (h) Each Guarantor agrees that it shall not be entitled to any right 
of subrogation in relation to the Holders in respect of any Guaranteed 
Obligations guaranteed hereby until payment in full of all Guaranteed 
Obligations. Each Guarantor further agrees that, as between it, 
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on the one hand, and the Holders and the Trustee, on the other hand, (i) the 
maturity of the Guaranteed Obligations guaranteed hereby may be accelerated as 
provided in Article 6 for the purposes of any Guarantee herein, notwithstanding 
any stay, injunction or other prohibition preventing such acceleration in 
respect of the Guaranteed Obligations guaranteed hereby, and (ii) in the event 
of any declaration of acceleration of such Guaranteed Obligations as provided in 
Article 6, such Guaranteed Obligations (whether or not due and payable) shall 
forthwith become due and payable by such Guarantor for the purposes of this 
Section. 
 
          (i) Each Guarantor also agrees to pay any and all costs and expenses 
(including reasonable attorneys' fees and expenses) incurred by the Trustee or 
any Holder in enforcing any rights under this Section. 
 
          (j) Upon request of the Trustee, each Guarantor shall execute and 
deliver such further instruments and do such further acts as may be reasonably 
necessary or proper to carry out more effectively the purpose of this Indenture. 
 
          (k) Any Guarantee given by any Parent of the Issuer may be released at 
any time upon written notice to the Trustee from such Parent of the Issuer. 
 
          SECTION 10.02.  LIMITATION ON LIABILITY. 
 
          (a) Any term or provision of this Indenture to the contrary 
notwithstanding, the maximum aggregate amount of the Guaranteed Obligations 
guaranteed hereunder by any Guarantor shall not exceed the maximum amount that 
can be hereby guaranteed without rendering the Guarantee, as it relates to such 
Guarantor, voidable under applicable law relating to fraudulent conveyance, 
financial assistance or fraudulent transfer or similar laws affecting the rights 
of creditors generally. 
 
          (b) A Guarantee as to any Subsidiary Guarantor shall terminate and be 
of no further force or effect and such Subsidiary Guarantor shall be deemed to 
be automatically released from all obligations under this Article upon: 
 
          (i) (A) the sale, disposition or other transfer (including through 
     merger, amalgamation or consolidation) of the Capital Stock (including any 
     sale, disposition or other transfer following which the applicable 
     Subsidiary Guarantor is no longer a Restricted Subsidiary), or all or 
     substantially all the assets, of the applicable Subsidiary Guarantor if 
     such sale, disposition or other transfer is made in compliance with this 
     Indenture and (B) such Subsidiary Guarantor being released from its 
     guarantees, if any, of, and all pledges and security, if any, granted in 
     connection with, the Credit Agreement and any other Indebtedness of the 
     Issuer or any Restricted Subsidiary of the Issuer, or 
 
          (ii) the Issuer designating such Subsidiary Guarantor to be an 
     Unrestricted Subsidiary in accordance with the provisions set forth under 
     Section 4.04 and the definition of "Unrestricted Subsidiary," or 
 
          (iii) in the case of any Restricted Subsidiary which after the 
     Acquisition Date is required to guarantee the Notes pursuant to Section 
     4.11, the release or discharge of the 
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     guarantee by such Restricted Subsidiary of Indebtedness of the Issuer or 
     any Restricted Subsidiary of the Issuer or such Restricted Subsidiary or 
     the repayment of the Indebtedness or Disqualified Stock, in each case, 
     which resulted in the obligation to guarantee the Notes, or 
 
          (iv) the Issuer's exercise of its legal defeasance option or covenant 
     defeasance option pursuant to Article 8, or if the Issuer's obligations 
     under this Indenture are discharged in accordance with the terms of this 
     Indenture. 
 
          A Guarantee also shall be automatically released and discharged upon 
the applicable Subsidiary ceasing to be a Subsidiary as a result of any 
foreclosure of any pledge or security interest securing Bank Indebtedness or 
other exercise of remedies in respect thereof. In addition, the Guarantees of 
the Subsidiary Guarantors shall be suspended during any Suspension Period, as 
provided in Section 4.16 hereof. Further, the Issuer may, upon notice to the 
Trustee, automatically release and discharge the Guarantee of any Guarantor that 
was not obligated to become a Guarantor pursuant to the terms of this Indenture. 
 
          SECTION 10.03.  SUCCESSORS AND ASSIGNS. This Article shall be binding 
upon each Guarantor and its successors and assigns and shall inure to the 
benefit of the successors and assigns of the Trustee and the Holders and, in the 
event of any transfer or assignment of rights by any Holder or the Trustee, the 
rights and privileges conferred upon that party in this Indenture and in the 
Notes shall automatically extend to and be vested in such transferee or 
assignee, all subject to the terms and conditions of this Indenture. 
 
          SECTION 10.04.  NO WAIVER. Neither a failure nor a delay on the part 
of either the Trustee or the Holders in exercising any right, power or privilege 
under this Article shall operate as a waiver thereof, nor shall a single or 
partial exercise thereof preclude any other or further exercise of any right, 
power or privilege. The rights, remedies and benefits of the Trustee and the 
Holders herein expressly specified are cumulative and not exclusive of any other 
rights, remedies or benefits which either may have under this Article at law, in 
equity, by statute or otherwise. 
 
          SECTION 10.05.  MODIFICATION. No modification, amendment or waiver of 
any provision of this Article, nor the consent to any departure by any Guarantor 
therefrom, shall in any event be effective unless the same shall be in writing 
and signed by the Trustee, and then such waiver or consent shall be effective 
only in the specific instance and for the purpose for which given. No notice to 
or demand on any Guarantor in any case shall entitle such Guarantor to any other 
or further notice or demand in the same, similar or other circumstances. 
 
          SECTION 10.06.  EXECUTION OF SUPPLEMENTAL INDENTURE FOR FUTURE 
GUARANTORS. Each Subsidiary and other Person which is required to become a 
Guarantor pursuant to Section 4.11 shall promptly execute and deliver to the 
Trustee a supplemental indenture in the form of EXHIBIT G hereto pursuant to 
which such Subsidiary or other Person shall become a Guarantor under this 
Article and shall guarantee the Guaranteed Obligations. Concurrently with the 
execution and delivery of such supplemental indenture, the Issuer shall deliver 
to the Trustee an Opinion of Counsel and an Officers' Certificate to the effect 
that such supplemental indenture has been duly authorized, executed and 
delivered by such Subsidiary or other Person and that, sub- 
 
                                      -104- 
 



 
 
ject to customary exception including the application of bankruptcy, insolvency, 
moratorium, fraudulent conveyance or transfer and other similar laws relating to 
creditors' rights generally and to the principles of equity, whether considered 
in a proceeding at law or in equity, the Guarantee of such Guarantor is a legal, 
valid and binding obligation of such Guarantor, enforceable against such 
Guarantor in accordance with its terms and/or to such other matters as the 
Trustee may reasonably request. 
 
          SECTION 10.07.  NON-IMPAIRMENT. The failure to endorse a Guarantee on 
any Note shall not affect or impair the validity thereof. 
 
                                   ARTICLE 11 
 
                                  MISCELLANEOUS 
 
          SECTION 11.01.  TRUST INDENTURE ACT CONTROLS. If and to the extent 
that any provision of this Indenture limits, qualifies or conflicts with the 
duties imposed by, or with another provision (an "INCORPORATED PROVISION") 
included in this Indenture by operation of, Sections 310 to 318 of the TIA, 
inclusive, such imposed duties or incorporated provision shall control. 
 
          SECTION 11.02.  NOTICES. 
 
          (a) Any notice or communication required or permitted hereunder shall 
be in writing and delivered in person, via facsimile or mailed by first-class 
mail addressed as follows: 
 
              if to the Issuer or a Guarantor: 
 
                  Intelsat (Bermuda), Ltd. 
                  Wellesley House North, 2nd Floor 
                  90 Pitts Bay Road 
                  Pembroke, HM 08 Bermuda 
                  Attention:  General Counsel 
 
                  with a copy to: 
 
                  Milbank, Tweed, Hadley & McCloy LLP 
                  1 Chase Manhattan Plaza 
                  New York, New York  10005 
                  Attention:  Arnold B. Peinado, III. 
 
              if to the Trustee: 
 
                  Wells Fargo Bank, National Association 
                  213 Court Street, Suite 703 
                  Middletown, CT 06457 
                  Attention of:  Corporate Trust Department 
                  Facsimile:  860-704-6219 
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The Issuer or the Trustee by notice to the other may designate additional or 
different addresses for subsequent notices or communications. 
 
          (b) Any notice or communication mailed to a Holder shall be mailed, 
first class mail, to the Holder at the Holder's address as it appears on the 
registration books of the Registrar and shall be sufficiently given if so mailed 
within the time prescribed. 
 
          (c) Failure to mail a notice or communication to a Holder or any 
defect in it shall not affect its sufficiency with respect to other Holders. If 
a notice or communication is mailed in the manner provided above, it is duly 
given, whether or not the addressee receives it, except that notices to the 
Trustee are effective only if received. 
 
          SECTION 11.03.  COMMUNICATION BY THE HOLDERS WITH OTHER HOLDERS. The 
Holders may communicate pursuant to Section 312(b) of the TIA with other Holders 
with respect to their rights under this Indenture or the Notes. The Issuer, the 
Trustee, the Registrar and other Persons shall have the protection of Section 
312(c) of the TIA. 
 
          SECTION 11.04.  CERTIFICATE AND OPINION AS TO CONDITIONS PRECEDENT. 
Upon any request or application by the Issuer to the Trustee to take or refrain 
from taking any action under this Indenture, the Issuer shall furnish to the 
Trustee at the request of the Trustee: 
 
          (a) an Officers' Certificate in form reasonably satisfactory to the 
     Trustee stating that, in the opinion of the signers, all conditions 
     precedent, if any, provided for in this Indenture relating to the proposed 
     action have been complied with; and 
 
          (b) an Opinion of Counsel in form reasonably satisfactory to the 
     Trustee stating that, in the opinion of such counsel, all such conditions 
     precedent have been complied with. 
 
          SECTION 11.05.  STATEMENTS REQUIRED IN CERTIFICATE OR OPINION. Each 
certificate or opinion with respect to compliance with a covenant or condition 
provided for in this Indenture (other than pursuant to Section 4.09) shall 
include: 
 
          (a) a statement that the individual making such certificate or opinion 
     has read such covenant or condition; 
 
          (b) a brief statement as to the nature and scope of the examination or 
     investigation upon which the statements or opinions contained in such 
     certificate or opinion are based; 
 
          (c) a statement that, in the opinion of such individual, he has made 
     such examination or investigation as is necessary to enable him to express 
     an informed opinion as to whether or not such covenant or condition has 
     been complied with; and 
 
          (d) a statement as to whether or not, in the opinion of such 
     individual, such covenant or condition has been complied with; PROVIDED, 
     HOWEVER, that with respect to 
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     matters of fact an Opinion of Counsel may rely on an Officers' Certificate 
     or certificates of public officials. 
 
          SECTION 11.06.  WHEN NOTES DISREGARDED. In determining whether the 
Holders of the required principal amount of Notes have concurred in any 
direction, waiver or consent, Notes owned by the Issuer, any Guarantor or by any 
Person directly or indirectly controlling or controlled by or under direct or 
indirect common control with the Issuer or any Guarantor shall be disregarded 
and deemed not to be outstanding, except that, for the purpose of determining 
whether the Trustee shall be protected in relying on any such direction, waiver 
or consent, only Notes which the Trustee knows are so owned shall be so 
disregarded. Subject to the foregoing, only Notes outstanding at the time shall 
be considered in any such determination. 
 
          SECTION 11.07.  RULES BY TRUSTEE, PAYING AGENT AND REGISTRAR. The 
Trustee may make reasonable rules for action by or a meeting of the Holders. The 
Registrar and a Paying Agent may make reasonable rules for their functions. 
 
          SECTION 11.08.  LEGAL HOLIDAYS. If a payment date is not a Business 
Day, payment shall be made on the next succeeding day that is a Business Day, 
and no interest shall accrue on any amount that would have been otherwise 
payable on such payment date if it were a Business Day for the intervening 
period. If a regular record date is not a Business Day, the record date shall 
not be affected. 
 
          SECTION 11.09.  GOVERNING LAW.  THIS INDENTURE AND THE SECURITIES 
SHALL BE GOVERNED BY, AND CONSTRUED IN ACCORDANCE WITH, THE LAWS OF THE STATE OF 
NEW YORK. 
 
          SECTION 11.10.  NO RECOURSE AGAINST OTHERS. No director, officer, 
employee, incorporator or holder of any Equity Interests in the Issuer (other 
than Holdings to the extent of its obligations as a Guarantor) or any Parent of 
the Issuer, as such, shall have any liability for any obligations of the Issuer 
under the Notes or this Indenture or for any claim based on, in respect of, or 
by reason of, such obligations or their creation. Each Holder of Notes by 
accepting a Note waives and releases all such liability. 
 
          SECTION 11.11.  SUCCESSORS. All agreements of the Issuer and each 
Guarantor in this Indenture and the Notes shall bind its successors. All 
agreements of the Trustee in this Indenture shall bind its successors. 
 
          SECTION 11.12.  MULTIPLE ORIGINALS. The parties may sign any number of 
copies of this Indenture. Each signed copy shall be an original, but all of them 
together represent the same agreement. One signed copy is enough to prove this 
Indenture. 
 
          SECTION 11.13.  TABLE OF CONTENTS; HEADINGS. The table of contents, 
cross-reference sheet and headings of the Articles and Sections of this 
Indenture have been inserted for convenience of reference only, are not intended 
to be considered a part hereof and shall not modify or restrict any of the terms 
or provisions hereof. 
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          SECTION 11.14.  INDENTURE CONTROLS. If and to the extent that any 
provision of the Notes limits, qualifies or conflicts with a provision of this 
Indenture, such provision of this Indenture shall control. 
 
          SECTION 11.15.  SEVERABILITY. In case any provision in this Indenture 
shall be invalid, illegal or unenforceable, the validity, legality and 
enforceability of the remaining provisions shall not in any way be affected or 
impaired thereby and such provision shall be ineffective only to the extent of 
such invalidity, illegality or unenforceability. 
 
          SECTION 11.16.  JURISDICTION. The Issuer and each Guarantor agrees 
that any suit, action or proceeding against the Issuer or any Guarantor arising 
out of or based upon this Indenture or the transactions contemplated hereby may 
be instituted in the Supreme Court of the State of New York sitting in New York 
County and the United States District Court of the Southern District of New 
York, and any appellate court from any thereof, and waives any objection which 
it may now or hereafter have to the laying of venue of any such proceeding, and 
irrevocably submits to the non-exclusive jurisdiction of such courts in any 
suit, action or proceeding. The Issuer and Holdings, as Guarantor, hereby 
appoint CT Corporation System as their authorized agent (the "AUTHORIZED AGENT") 
upon whom process may be served in any suit, action or proceeding arising out of 
or based upon this Indenture or the transactions contemplated herein that may be 
instituted in the Supreme Court of the State of New York sitting in New York 
County and the United States District Court of the Southern District of New 
York, and any appellate court from any thereof and expressly accept the 
non-exclusive jurisdiction of any such court in respect of any such suit, action 
or proceeding. The Issuer and Holdings, as Guarantor, hereby represent and 
warrant that the Authorized Agent has accepted such appointment and has agreed 
to act as said agent for service of process, and the Issuer and Holdings, as 
Guarantor, agree to take any and all action, including the filing of any and all 
documents, that may be necessary to continue such appointment in full force and 
effect as aforesaid. Service of process upon the Authorized Agent shall be 
deemed, in every respect, effective service of process upon the Issuer and the 
Guarantors. 
 
          SECTION 11.17.  IMMUNITY. To the extent that the Issuer or any 
Guarantor has or hereafter may acquire any immunity (sovereign or otherwise) 
from any legal action, suit or proceeding, from jurisdiction of any court or 
from set-off or any legal process (whether service or notice, attachment in aid 
or otherwise) with respect to itself or any of its property, the Issuer or such 
Guarantor hereby irrevocably waives and agrees not to plead or claim such 
immunity in respect of its obligations under this Indenture. 
 
          SECTION 11.18.  CURRENCY OF ACCOUNT; CONVERSION OF CURRENCY; FOREIGN 
EXCHANGE RESTRICTIONS. 
 
          (a) U.S. Dollars are the sole currency of account and payment for all 
sums payable by the Issuer and the Guarantors under the Notes, the Guarantees of 
Notes or this Indenture, including damages related thereto. Any amount received 
or recovered in a currency other than U.S. Dollars by a Holder of Notes (whether 
as a result of, or of the enforcement of, a judgment or order of a court of any 
jurisdiction, in the winding-up or dissolution of the Issuer or otherwise) in 
respect of any sum expressed to be due to it from the Issuer shall only 
constitute a discharge to the Issuer to the extent of the U.S. Dollar amount 
which the recipient is able to pur- 
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chase with the amount so received or recovered in that other currency on the 
date of that receipt or recovery (or, if it is not practicable to make that 
purchase on that date, on the first date on which it is practicable to do so). 
If that U.S. Dollar amount is less than the U.S. Dollar amount expressed to be 
due to the recipient under the applicable Notes, the Issuer shall indemnify it 
against any loss sustained by it as a result as set forth in Section 11.18(b). 
In any event, the Issuer and the Guarantors shall indemnify the recipient 
against the cost of making any such purchase. For the purposes of this Section, 
it will be sufficient for the Holder of a Note to certify in a satisfactory 
manner (indicating sources of information used) that it would have suffered a 
loss had an actual purchase of U.S. Dollars been made with the amount so 
received in that other currency on the date of receipt or recovery (or, if a 
purchase of U.S. Dollars on such date had not been practicable, on the first 
date on which it would have been practicable, it being required that the need 
for a change of date be certified in the manner mentioned above). The 
indemnities set forth in this Section constitute separate and independent 
obligations from other obligations of the Issuer and the Guarantors, shall give 
rise to a separate and independent cause of action, shall apply irrespective of 
any indulgence granted by any Holder of the Notes and shall continue in full 
force and effect despite any other judgment, order, claim or proof for a 
liquidated amount in respect of any sum due under the Notes. 
 
          (b) The Issuer and the Guarantors, jointly and severally, covenant and 
agree that the following provisions shall apply to conversion of currency in the 
case of the Notes, the Guarantees and this Indenture: 
 
          (1) (A) If for the purpose of obtaining judgment in, or enforcing the 
     judgment of, any court in any country, it becomes necessary to convert into 
     a currency (the "JUDGMENT CURRENCY") an amount due in any other currency 
     (the "BASE CURRENCY"), then the conversion shall be made at the rate of 
     exchange prevailing on the Business Day before the day on which the 
     judgment is given or the order of enforcement is made, as the case may be 
     (unless a court shall otherwise determine); and (B) if there is a change in 
     the rate of exchange prevailing between the Business Day before the day on 
     which the judgment is given or an order of enforcement is made, as the case 
     may be (or such other date as a court shall determine), and the date of 
     receipt of the amount due, the Issuer and the Guarantors will pay such 
     additional (or, as the case may be, such lesser) amount, if any, as may be 
     necessary so that the amount paid in the Judgment Currency when converted 
     at the rate of exchange prevailing on the date of receipt will produce the 
     amount in the Base Currency originally due. 
 
          (2) In the event of the winding-up of the Issuer or any Guarantor at 
     any time while any amount or damages owing under the Notes, the Guarantees 
     and this Indenture, or any judgment or order rendered in respect thereof, 
     shall remain outstanding, the Issuer and the Guarantors shall indemnify and 
     hold the Holders and the Trustee harmless against any deficiency arising or 
     resulting from any variation in rates of exchange between (i) the date as 
     of which the U.S. Dollar Equivalent of the amount due or contingently due 
     under the Notes, the Guarantees and this Indenture (other than under this 
     subsection (b)(2)) is calculated for the purposes of such winding-up and 
     (ii) the final date for the filing of proofs of claim in such winding-up. 
     For the purpose of this subsection (b)(2), the final date for the filing of 
     proofs of claim in the winding-up of the Issuer or 
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     any Guarantor shall be the date fixed by the liquidator or otherwise in 
     accordance with the relevant provisions of applicable law as being the 
     latest practicable date as at which liabilities of the Issuer or such 
     Guarantor may be ascertained for such winding-up prior to payment by the 
     liquidator or otherwise in respect thereto. 
 
          (c) The obligations contained in subsections (a), (b)(1)(B) and (b)(2) 
of this Section shall constitute separate and independent obligations from the 
other obligations of the Issuer and the Guarantors under this Indenture, shall 
give rise to separate and independent causes of action against the Issuer and 
the Guarantors, shall apply irrespective of any waiver or extension granted by 
any Holder or the Trustee or either of them from time to time and shall continue 
in full force and effect notwithstanding any judgment or order or the filing of 
any proof of claim in the winding-up of the Issuer or any Guarantor for a 
liquidated sum in respect of amounts due hereunder (other than under subsection 
(b)(2) above) or under any such judgment or order. Any such deficiency as 
aforesaid shall be deemed to constitute a loss suffered by the Holders or the 
Trustee, as the case may be, and no proof or evidence of any actual loss shall 
be required by the Issuer or any Guarantor or the liquidator or otherwise or any 
of them. In the case of subsection (b)(2) above, the amount of such deficiency 
shall not be deemed to be reduced by any variation in rates of exchange 
occurring between the said final date and the date of any liquidating 
distribution. 
 
          (d) The term "RATE(S) OF EXCHANGE" shall mean the rate of exchange 
quoted by Reuters at 10:00 a.m. (New York time) for spot purchases of the Base 
Currency with the Judgment Currency other than the Base Currency referred to in 
subsections (b)(1) and (b)(2) above and includes any premiums and costs of 
exchange payable. 
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          IN WITNESS WHEREOF, the parties have caused this Indenture to be duly 
executed as of the date first written above. 
 
 
                                    INTELSAT (BERMUDA), LTD. 
 
 
                                    By:     /s/ Conny Kullman 
                                         ------------------------------- 
                                         Name:  Conny Kullman 
                                         Title: Chairman 
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GUARANTOR:                          INTELSAT, LTD. 
 
 
                                    By:     /s/ Conny Kullman 
                                         ------------------------------- 
                                         Name:  Conny Kullman 
                                         Title: Chairman 
 
                                       S-2 
 



 
 
                                    WELLS FARGO BANK, NATIONAL 
                                    ASSOCIATION, as Trustee 
 
 
                                    By:     /s/ Joseph P. O'Donnell 
                                         ------------------------------------ 
                                         Name:  Joseph P. O'Donnell 
                                         Title: Vice President 
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                                                                      APPENDIX A 
 
 
                       PROVISIONS RELATING TO INITIAL NOTES, 
                       ADDITIONAL NOTES AND EXCHANGE NOTES 
 
 
            1. DEFINITIONS. 
 
            1.1   DEFINITIONS. 
 
            For the purposes of this APPENDIX A the following terms shall have 
the meanings indicated below: 
 
            "ADDITIONAL INTEREST" has the meaning set forth in the Registration 
Rights Agreement. 
 
            "CLEARSTREAM" means Clearstream Banking, societe anonyme, or any 
successor securities clearing agency. 
 
            "DEFINITIVE NOTE" means a certificated Initial Note or Exchange Note 
(bearing the Restricted Notes Legend if the transfer of such Note is restricted 
by applicable law) that does not include the Global Notes Legend. 
 
            "DEPOSITORY" means The Depository Trust Company, its nominees and 
their respective successors. 
 
            "EUROCLEAR" means the Euroclear Clearance System or any successor 
securities clearing agency. 
 
            "GLOBAL NOTES LEGEND" means the legend set forth under that caption 
in the applicable Exhibit to this Indenture. 
 
            "IAI" means an institutional "accredited investor" as described in 
Rule 501(a)(1), (2), (3) or (7) under the Securities Act. 
 
            "INITIAL PURCHASERS" means such initial purchasers party to the 
purchase agreement entered into in connection with the offer and sale of the 
Original Notes. 
 
            "PURCHASE AGREEMENT" means (a) the Purchase Agreement dated June 19, 
2006, among the Issuer, Holdings (by execution of a joinder agreement thereto) 
and the Initial Purchasers and (b) any other similar Purchase Agreement relating 
to Additional Notes. 
 
            "QIB" means a "qualified institutional buyer" as defined in Rule 
144A. 
 
            "REGISTERED EXCHANGE OFFER" means the offer by the Issuer, pursuant 
to the Registration Rights Agreement, to certain Holders of Initial Notes, to 
issue and deliver to such Holders, in exchange for their Initial Notes, a like 
aggregate principal amount of Exchange Notes registered under the Securities 
Act. 
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            "REGISTRATION RIGHTS AGREEMENT" means (a) the Registration Rights 
Agreement dated as of July 3, 2006 among the Issuer, Holdings and the Initial 
Purchasers relating to the Original Notes and (b) any other similar Registration 
Rights Agreement relating to Additional Notes. 
 
            "REGULATION S" means Regulation S under the Securities Act. 
 
            "REGULATION S NOTES" means all Initial Notes offered and sold 
outside the United States in reliance on Regulation S. 
 
            "RESTRICTED GLOBAL NOTE" means a Global Note bearing the Restricted 
Notes Legend. 
 
            "RESTRICTED PERIOD", with respect to any Notes, means the period of 
40 consecutive days beginning on and including the later of (a) the day on which 
such Notes are first offered to persons other than distributors (as defined in 
Regulation S under the Securities Act) in reliance on Regulation S, notice of 
which day shall be promptly given by the Issuer to the Trustee, and (b) the 
Issue Date, and with respect to any Additional Notes that are Transfer 
Restricted Notes, it means the comparable period of 40 consecutive days. 
 
            "RESTRICTED NOTES LEGEND" means the legend set forth in Section 
2.2(f)(i) herein. 
 
            "RULE 501" means Rule 501(a)(1), (2), (3) or (7) under the 
Securities Act. 
 
            "RULE 144A" means Rule 144A under the Securities Act. 
 
            "RULE 144A NOTES" means all Initial Notes offered and sold to QIBs 
in reliance on Rule 144A. 
 
            "SECURITIES CUSTODIAN" means the custodian with respect to a Global 
Note (as appointed by the Depository) or any successor person thereto, who shall 
initially be the Trustee. 
 
            "SHELF REGISTRATION STATEMENT" means a registration statement filed 
by the Issuer in connection with the offer and sale of Initial Notes pursuant to 
the Registration Rights Agreement. 
 
            "TRANSFER RESTRICTED NOTES" means Definitive Notes and any other 
Notes that bear or are required to bear or are subject to the Restricted Notes 
Legend. 
 
            "UNRESTRICTED DEFINITIVE NOTES" means Definitive Notes and any other 
Notes that are not required to bear, or are not subject to, the Restricted Notes 
Legend. 
 
            "UNRESTRICTED GLOBAL NOTE" means a permanent Global Note 
representing Notes that do not bear the Restricted Notes Legend. 
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            1.2   OTHER DEFINITIONS. 
 
TERM:                                                   DEFINED IN SECTION 
- ----                                                    ------------------ 
 
"Agent Members"........................................      2.1(b) 
"Global Notes".........................................      2.1(b) 
"Regulation S Global Notes"............................      2.1(b) 
"Rule 144A Global Notes"...............................      2.1(b) 
 
            2. THE NOTES. 
 
            2.1 FORM AND DATING; GLOBAL NOTES. (a) The Initial Notes issued on 
the date hereof will be (i) offered and sold by the Issuer pursuant to the 
Purchase Agreement and (ii) resold, initially only to (1) QIBs in reliance on 
Rule 144A and (2) Persons other than U.S. Persons (as defined in Regulation S) 
in reliance on Regulation S. Such Initial Notes may thereafter be transferred 
to, among others, QIBs, purchasers in reliance on Regulation S and, except as 
set forth below, IAIs in accordance with Rule 501. Additional Notes offered 
after the date hereof may be offered and sold by the Issuer from time to time in 
accordance with the Indenture and applicable law. 
 
            (b) GLOBAL NOTES. (i) Rule 144A Notes initially shall be represented 
by one or more Notes in definitive, fully registered, global form without 
interest coupons (collectively, the "RULE 144A GLOBAL NOTES"). Regulation S 
Notes initially shall be represented by one or more Notes in definitive fully 
registered, global form without interest coupons (collectively, the "REGULATION 
S GLOBAL NOTES"). The term "GLOBAL NOTES" means, collectively, the Rule 144A 
Global Notes and the Regulation S Global Notes. The Global Notes shall bear the 
Global Note Legend. The Global Notes initially shall (1) be registered in the 
name of the Depository or the nominee of such Depository, in each case for 
credit to an account of an Agent Member, (2) be delivered to the Trustee as 
custodian for such Depository and (3) bear the Restricted Notes Legend. 
 
            Members of, or direct or indirect participants in, the Depository, 
Euroclear or Clearstream ("AGENT MEMBERS") shall have no rights under this 
Indenture with respect to any Global Note held on their behalf by the 
Depository, or the Trustee as its custodian, or under the Global Notes. The 
Depository may be treated by the Issuer, the Trustee and any agent of the Issuer 
or the Trustee as the absolute owner of the Global Notes for all purposes 
whatsoever. Notwithstanding the foregoing, nothing herein shall prevent the 
Issuer, the Trustee or any agent of the Issuer or the Trustee from giving effect 
to any written certification, proxy or other authorization furnished by the 
Depository or impair, as between the Depository, Euroclear or Clearstream, as 
the case may be, and their respective Agent Members, the operation of customary 
practices governing the exercise of the rights of a Holder of any Note. 
 
            (ii) Transfers of Global Notes shall be limited to transfer in 
whole, but not in part, to the Depository, its successors or their respective 
nominees. Interests of beneficial owners in the Global Notes may be transferred 
or exchanged for Definitive Notes only in accordance with the applicable rules 
and procedures of the Depository, Euroclear or Clearstream, as the case may be, 
and the provisions of Section 2.2. In addition, a Global Note shall be 
exchangeable for 
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Definitive Notes if (i) the Depository (x) notifies the Issuer that it is 
unwilling or unable to continue as depository for such Global Note and the 
Issuer thereupon fails to appoint a successor depository within 90 days or (y) 
has ceased to be a clearing agency registered under the Exchange Act, or (ii) if 
requested by a Holder of a beneficial interest in such Global Notes. In all 
cases, Definitive Notes delivered in exchange for any Global Note or beneficial 
interests therein shall be registered in the names, and issued in any approved 
denominations, requested by or on behalf of the Depository in accordance with 
its customary procedures. 
 
            (iii) In connection with the transfer of a Global Note as an 
entirety to beneficial owners pursuant to subsection (i) of this Section 2.1(b), 
such Global Note shall be deemed to be surrendered to the Trustee for 
cancellation, and the Issuer shall execute, and the Trustee shall authenticate 
and make available for delivery, to each beneficial owner identified by the 
Depository in writing in exchange for its beneficial interest in such Global 
Note, an equal aggregate principal amount of Definitive Notes of authorized 
denominations. 
 
            (iv) Any Transfer Restricted Note delivered in exchange for an 
interest in a Global Note pursuant to Section 2.2 shall, except as otherwise 
provided in Section 2.2, bear the Restricted Notes Legend. 
 
            (v) Notwithstanding the foregoing, through the Restricted Period, a 
beneficial interest in such Regulation S Global Note may be held only through 
Euroclear or Clearstream unless delivery is made in accordance with the 
applicable provisions of Section 2.2. 
 
            (vi) The Holder of any Global Note may grant proxies and otherwise 
authorize any Person, including Agent Members and Persons that may hold 
interests through Agent Members, to take any action which a Holder is entitled 
to take under this Indenture or the Notes. 
 
            2.2   TRANSFER AND EXCHANGE. 
 
            (a) TRANSFER AND EXCHANGE OF GLOBAL NOTES. A Global Note may not be 
transferred as a whole except as set forth in Section 2.1(b). Global Notes will 
not be exchanged by the Issuer for Definitive Notes except under the 
circumstances described in Section 2.1(b)(ii). Global Notes also may be 
exchanged or replaced, in whole or in part, as provided in Sections 2.08 and 
2.10 of this Indenture. Beneficial interests in a Global Note may be transferred 
and exchanged as provided in Section 2.2(b) or 2.2(g). 
 
            (b) TRANSFER AND EXCHANGE OF BENEFICIAL INTERESTS IN GLOBAL NOTES. 
The transfer and exchange of beneficial interests in the Global Notes shall be 
effected through the Depository, in accordance with the provisions of this 
Indenture and the applicable rules and procedures of the Depository. Beneficial 
interests in Restricted Global Notes shall be subject to restrictions on 
transfer comparable to those set forth herein to the extent required by the 
Securities Act. Beneficial interests in Global Notes shall be transferred or 
exchanged only for beneficial interests in Global Notes. Transfers and exchanges 
of beneficial interests in the Global Notes also shall require compliance with 
either subparagraph (i) or (ii) below, as applicable, as well as one or more of 
the other following subparagraphs, as applicable: 
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            (i) TRANSFER OF BENEFICIAL INTERESTS IN THE SAME GLOBAL Note. 
      Beneficial interests in any Restricted Global Note may be transferred to 
      Persons who take delivery thereof in the form of a beneficial interest in 
      the same Restricted Global Note in accordance with the transfer 
      restrictions set forth in the Restricted Notes Legend; PROVIDED, HOWEVER, 
      that prior to the expiration of the Restricted Period, transfers of 
      beneficial interests in a Regulation S Global Note may not be made to a 
      U.S. Person or for the account or benefit of a U.S. Person (other than an 
      Initial Purchaser). A beneficial interest in an Unrestricted Global Note 
      may be transferred to Persons who take delivery thereof in the form of a 
      beneficial interest in an Unrestricted Global Note. No written orders or 
      instructions shall be required to be delivered to the Registrar to effect 
      the transfers described in this Section 2.2(b)(i). 
 
            (ii) ALL OTHER TRANSFERS AND EXCHANGES OF BENEFICIAL INTERESTS IN 
      GLOBAL NOTES. In connection with all transfers and exchanges of beneficial 
      interests in any Global Note that are not subject to Section 2.2(b)(i), 
      the transferor of such beneficial interest must deliver to the Registrar 
      (1) a written order from an Agent Member given to the Depository in 
      accordance with the applicable rules and procedures of the Depository 
      directing the Depository to credit or cause to be credited a beneficial 
      interest in another Global Note in an amount equal to the beneficial 
      interest to be transferred or exchanged and (2) instructions given in 
      accordance with the applicable rules and procedures of the Depository 
      containing information regarding the Agent Member account to be credited 
      with such increase. Upon satisfaction of all of the requirements for 
      transfer or exchange of beneficial interests in Global Notes contained in 
      this Indenture and the Notes or otherwise applicable under the Securities 
      Act, the Trustee shall adjust the principal amount of the relevant Global 
      Note pursuant to Section 2.2(g). 
 
            (iii) TRANSFER OF BENEFICIAL INTERESTS TO ANOTHER RESTRICTED GLOBAL 
      NOTE. A beneficial interest in a Restricted Global Note may be transferred 
      to a Person who takes delivery thereof in the form of a beneficial 
      interest in another Restricted Global Note if the transfer complies with 
      the requirements of Section 2.2(b)(ii) above and the Registrar receives 
      the following: if the transferee will take delivery in the form of a 
      beneficial interest in a Global Note, then the transferor must deliver a 
      certificate in the form attached to the applicable Note. 
 
            (iv) TRANSFER AND EXCHANGE OF BENEFICIAL INTERESTS IN A RESTRICTED 
      GLOBAL NOTE FOR BENEFICIAL INTERESTS IN AN UNRESTRICTED GLOBAL NOTE. A 
      beneficial interest in a Restricted Global Note may be exchanged by any 
      holder thereof for a beneficial interest in an Unrestricted Global Note or 
      transferred to a Person who takes delivery thereof in the form of a 
      beneficial interest in an Unrestricted Global Note if the exchange or 
      transfer complies with the requirements of Section 2.2(b)(ii) above and 
      the Registrar receives the following: 
 
                  (A) if the holder of such beneficial interest in a Restricted 
            Global Note proposes to exchange such beneficial interest for a 
            beneficial interest in an Unrestricted Global Note, a certificate 
            from such holder in the form attached to the applicable Note; or 
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                  (B) if the holder of such beneficial interest in a Restricted 
            Global Note proposes to transfer such beneficial interest to a 
            Person who shall take delivery thereof in the form of a beneficial 
            interest in an Unrestricted Global Note, a certificate from such 
            holder in the form attached to the applicable Note, 
 
      and, in each such case, if the Registrar so requests or if the applicable 
      rules and procedures of the Depository, Euroclear or Clearstream, as 
      applicable, so require, an Opinion of Counsel in form reasonably 
      acceptable to the Registrar to the effect that such exchange or transfer 
      is in compliance with the Securities Act and that the restrictions on 
      transfer contained herein and in the Restricted Notes Legend are no longer 
      required in order to maintain compliance with the Securities Act. If any 
      such transfer or exchange is effected pursuant to this subparagraph (iv) 
      at a time when an Unrestricted Global Note has not yet been issued, the 
      Issuer shall issue and, upon receipt of an written order of the Issuer in 
      the form of an Officers' Certificate in accordance with Section 2.01, the 
      Trustee shall authenticate one or more Unrestricted Global Notes in an 
      aggregate principal amount equal to the aggregate principal amount of 
      beneficial interests transferred or exchanged pursuant to this 
      subparagraph (iv). 
 
            (v) TRANSFER AND EXCHANGE OF BENEFICIAL INTERESTS IN AN UNRESTRICTED 
      GLOBAL NOTE FOR BENEFICIAL INTERESTS IN A RESTRICTED GLOBAL NOTE. 
      Beneficial interests in an Unrestricted Global Note cannot be exchanged 
      for, or transferred to Persons who take delivery thereof in the form of, a 
      beneficial interest in a Restricted Global Note. 
 
            (c) TRANSFER AND EXCHANGE OF BENEFICIAL INTERESTS IN GLOBAL NOTES 
FOR DEFINITIVE NOTES. A beneficial interest in a Global Note may not be 
exchanged for a Definitive Note except under the circumstances described in 
Section 2.1(b)(ii). A beneficial interest in a Global Note may not be 
transferred to a Person who takes delivery thereof in the form of a Definitive 
Note except under the circumstances described in Section 2.1(b)(ii). 
 
            (d) TRANSFER AND EXCHANGE OF DEFINITIVE NOTES FOR BENEFICIAL 
INTERESTS IN GLOBAL NOTES. Definitive Notes shall be transferred or exchanged 
only for beneficial interests in Global Notes. Transfers and exchanges of 
beneficial interests in the Global Notes also shall require compliance with 
either subparagraph (i), (ii) or (iii) below, as applicable: 
 
            (i) TRANSFER RESTRICTED NOTES TO BENEFICIAL INTERESTS IN RESTRICTED 
      GLOBAL NOTES. If any Holder of a Transfer Restricted Note proposes to 
      exchange such Transfer Restricted Note for a beneficial interest in a 
      Restricted Global Note or to transfer such Transfer Restricted Note to a 
      Person who takes delivery thereof in the form of a beneficial interest in 
      a Restricted Global Note, then, upon receipt by the Registrar of the 
      following documentation: 
 
                  (A) if the Holder of such Transfer Restricted Note proposes to 
            exchange such Transfer Restricted Note for a beneficial interest in 
            a Restricted Global Note, a certificate from such Holder in the form 
            attached to the applicable Note; 
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                  (B) if such Transfer Restricted Note is being transferred to a 
            Qualified Institutional Buyer in accordance with Rule 144A under the 
            Securities Act, a certificate from such Holder in the form attached 
            to the applicable Note; 
 
                  (C) if such Transfer Restricted Note is being transferred to a 
            Non-U.S. Person in an offshore transaction in accordance with Rule 
            903 or Rule 904 under the Securities Act, a certificate from such 
            Holder in the form attached to the applicable Note; 
 
                  (D) if such Transfer Restricted Note is being transferred 
            pursuant to an exemption from the registration requirements of the 
            Securities Act in accordance with Rule 144 under the Securities Act, 
            a certificate from such Holder in the form attached to the 
            applicable Note; 
 
                  (E) if such Transfer Restricted Note is being transferred to 
            an IAI in reliance on an exemption from the registration 
            requirements of the Securities Act other than those listed in 
            subparagraphs (B) through (D) above, a certificate from such Holder 
            in the form attached to the applicable Note; or 
 
                  (F) if such Transfer Restricted Note is being transferred to 
            the Issuer or a Subsidiary thereof, a certificate from such Holder 
            in the form attached to the applicable Note; 
 
      the Trustee shall cancel the Transfer Restricted Note, and increase or 
      cause to be increased the aggregate principal amount of the appropriate 
      Restricted Global Note. 
 
            (ii) TRANSFER RESTRICTED NOTES TO BENEFICIAL INTERESTS IN 
      UNRESTRICTED GLOBAL NOTES. A Holder of a Transfer Restricted Note may 
      exchange such Transfer Restricted Definitive Note for a beneficial 
      interest in an Unrestricted Global Note or transfer such Transfer 
      Restricted Note to a Person who takes delivery thereof in the form of a 
      beneficial interest in an Unrestricted Global Note only if the Registrar 
      receives the following: 
 
                  (A) if the Holder of such Transfer Restricted Note proposes to 
            exchange such Transfer Restricted Note for a beneficial interest in 
            an Unrestricted Global Note, a certificate from such Holder in the 
            form attached to the applicable Note; or 
 
                  (B) if the Holder of such Transfer Restricted Notes proposes 
            to transfer such Transfer Restricted Note to a Person who shall take 
            delivery thereof in the form of a beneficial interest in an 
            Unrestricted Global Note, a certificate from such Holder in the form 
            attached to the applicable Note, 
 
      and, in each such case, if the Registrar so requests or if the applicable 
      rules and procedures of the Depository, Euroclear or Clearstream, as 
      applicable, so require, an Opinion of Counsel in form reasonably 
      acceptable to the Registrar to the effect that such exchange or transfer 
      is in compliance with the Securities Act and that the restrictions on 
      transfer contained herein and in the Restricted Notes Legend are no longer 
      required in order to 
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      maintain compliance with the Securities Act. Upon satisfaction of the 
      conditions of this subparagraph (ii), the Trustee shall cancel the 
      Transfer Restricted Notes and increase or cause to be increased the 
      aggregate principal amount of the Unrestricted Global Note. If any such 
      transfer or exchange is effected pursuant to this subparagraph (ii) at a 
      time when an Unrestricted Global Note has not yet been issued, the Issuer 
      shall issue and, upon receipt of an written order of the Issuer in the 
      form of an Officers' Certificate, the Trustee shall authenticate one or 
      more Unrestricted Global Notes in an aggregate principal amount equal to 
      the aggregate principal amount of Transfer Restricted Notes transferred or 
      exchanged pursuant to this subparagraph (ii). 
 
            (iii) UNRESTRICTED DEFINITIVE NOTES TO BENEFICIAL INTERESTS IN 
      UNRESTRICTED GLOBAL NOTES. A Holder of an Unrestricted Definitive Note may 
      exchange such Unrestricted Definitive Note for a beneficial interest in an 
      Unrestricted Global Note or transfer such Unrestricted Definitive Note to 
      a Person who takes delivery thereof in the form of a beneficial interest 
      in an Unrestricted Global Note at any time. Upon receipt of a request for 
      such an exchange or transfer, the Trustee shall cancel the applicable 
      Unrestricted Definitive Note and increase or cause to be increased the 
      aggregate principal amount of one of the Unrestricted Global Notes. If any 
      such transfer or exchange is effected pursuant to this subparagraph (iii) 
      at a time when an Unrestricted Global Note has not yet been issued, the 
      Issuer shall issue and, upon receipt of an written order of the Issuer in 
      the form of an Officers' Certificate, the Trustee shall authenticate one 
      or more Unrestricted Global Notes in an aggregate principal amount equal 
      to the aggregate principal amount of Unrestricted Definitive Notes 
      transferred or exchanged pursuant to this subparagraph (iii). 
 
            (iv) UNRESTRICTED DEFINITIVE NOTES TO BENEFICIAL INTERESTS IN 
      RESTRICTED GLOBAL NOTES. An Unrestricted Definitive Note cannot be 
      exchanged for, or transferred to a Person who takes delivery thereof in 
      the form of, a beneficial interest in a Restricted Global Note. 
 
            (e) TRANSFER AND EXCHANGE OF DEFINITIVE NOTES FOR DEFINITIVE NOTES. 
Upon request by a Holder of Definitive Notes and such Holder's compliance with 
the provisions of this Section 2.2(e), the Registrar shall register the transfer 
or exchange of Definitive Notes. Prior to such registration of transfer or 
exchange, the requesting Holder shall present or surrender to the Registrar the 
Definitive Notes duly endorsed or accompanied by a written instruction of 
transfer in form satisfactory to the Registrar duly executed by such Holder or 
by its attorney, duly authorized in writing. In addition, the requesting Holder 
shall provide any additional certifications, documents and information, as 
applicable, required pursuant to the following provisions of this Section 
2.2(e). 
 
            (i) TRANSFER RESTRICTED NOTES TO TRANSFER RESTRICTED NOTES. A 
      Transfer Restricted Note may be transferred to and registered in the name 
      of a Person who takes delivery thereof in the form of a Transfer 
      Restricted Note if the Registrar receives the following: 
 
                  (A) if the transfer will be made pursuant to Rule 144A under 
            the Securities Act, then the transferor must deliver a certificate 
            in the form attached to the applicable Note; 
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                  (B) if the transfer will be made pursuant to Rule 903 or Rule 
            904 under the Securities Act, then the transferor must deliver a 
            certificate in the form attached to the applicable Note; 
 
                  (C) if the transfer will be made pursuant to an exemption from 
            the registration requirements of the Securities Act in accordance 
            with Rule 144 under the Securities Act, a certificate in the form 
            attached to the applicable Note; 
 
                  (D) if the transfer will be made to an IAI in reliance on an 
            exemption from the registration requirements of the Securities Act 
            other than those listed in subparagraphs (A) through (C) above, a 
            certificate in the form attached to the applicable Note; and 
 
                  (E) if such transfer will be made to the Issuer or a 
            Subsidiary thereof, a certificate in the form attached to the 
            applicable Note. 
 
            (ii) TRANSFER RESTRICTED NOTES TO UNRESTRICTED DEFINITIVE NOTES. Any 
      Transfer Restricted Note may be exchanged by the Holder thereof for an 
      Unrestricted Definitive Note or transferred to a Person who takes delivery 
      thereof in the form of an Unrestricted Definitive Note if the Registrar 
      receives the following: 
 
                  (1) if the Holder of such Transfer Restricted Note proposes to 
            exchange such Transfer Restricted Note for an Unrestricted 
            Definitive Note, a certificate from such Holder in the form attached 
            to the applicable Note; or 
 
                  (2) if the Holder of such Transfer Restricted Note proposes to 
            transfer such Notes to a Person who shall take delivery thereof in 
            the form of an Unrestricted Definitive Note, a certificate from such 
            Holder in the form attached to the applicable Note, 
 
      and, in each such case, if the Registrar so requests, an Opinion of 
      Counsel in form reasonably acceptable to the Issuer to the effect that 
      such exchange or transfer is in compliance with the Securities Act and 
      that the restrictions on transfer contained herein and in the Restricted 
      Notes Legend are no longer required in order to maintain compliance with 
      the Securities Act. 
 
            (iii) UNRESTRICTED DEFINITIVE NOTES TO UNRESTRICTED DEFINITIVE 
      NOTES. A Holder of an Unrestricted Definitive Note may transfer such 
      Unrestricted Definitive Note to a Person who takes delivery thereof in the 
      form of an Unrestricted Definitive Note at any time. Upon receipt of a 
      request to register such a transfer, the Registrar shall register the 
      Unrestricted Definitive Note pursuant to the instructions from the Holder 
      thereof. 
 
            (iv) UNRESTRICTED DEFINITIVE NOTES TO TRANSFER RESTRICTED NOTES. An 
      Unrestricted Definitive Note cannot be exchanged for, or transferred to a 
      Person who takes delivery thereof in the form of, a Transfer Restricted 
      Note. 
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            At such time as all beneficial interests in a particular Global Note 
have been exchanged for Definitive Notes or a particular Global Note has been 
redeemed, repurchased or canceled in whole and not in part, each such Global 
Note shall be returned to or retained and canceled by the Trustee in accordance 
with Section 2.11 of this Indenture. At any time prior to such cancellation, if 
any beneficial interest in a Global Note is exchanged for or transferred to a 
Person who will take delivery thereof in the form of a beneficial interest in 
another Global Note or for Definitive Notes, the principal amount of Notes 
represented by such Global Note shall be reduced accordingly and an endorsement 
shall be made on such Global Note by the Trustee or by the Depository at the 
direction of the Trustee to reflect such reduction; and if the beneficial 
interest is being exchanged for or transferred to a Person who will take 
delivery thereof in the form of a beneficial interest in another Global Note, 
such other Global Note shall be increased accordingly and an endorsement shall 
be made on such Global Note by the Trustee or by the Depository at the direction 
of the Trustee to reflect such increase. 
 
            (f)   LEGEND. 
 
            (i) Except as permitted by the following paragraphs (ii), (iii) or 
(iv), each Note certificate evidencing the Global Notes and the Definitive Notes 
(and all Notes issued in exchange therefor or in substitution thereof) shall 
bear a legend in substantially the following form (each defined term in the 
legend being defined as such for purposes of the legend only): 
 
      "THIS SECURITY HAS NOT BEEN REGISTERED UNDER THE U.S. SECURITIES ACT OF 
      1933, AS AMENDED (THE "SECURITIES ACT"), AND, ACCORDINGLY, MAY NOT BE 
      OFFERED OR SOLD WITHIN THE UNITED STATES OR TO, OR FOR THE ACCOUNT OR 
      BENEFIT OF, U.S. PERSONS EXCEPT AS SET FORTH BELOW. BY ITS ACQUISITION 
      HEREOF, THE HOLDER (1) REPRESENTS THAT (A) IT IS A "QUALIFIED 
      INSTITUTIONAL BUYER" (AS DEFINED IN RULE 144A UNDER THE SECURITIES ACT), 
      (B) IT IS NOT A U.S. PERSON AND IS ACQUIRING THIS SECURITY IN AN OFFSHORE 
      TRANSACTION IN COMPLIANCE WITH RULE 904 UNDER THE SECURITIES ACT OR (C) IT 
      IS AN ACCREDITED INVESTOR (AS DEFINED IN RULE 501(a)(1), (2), (3), OR (7) 
      UNDER THE SECURITIES ACT (AN "ACCREDITED INVESTOR"), (2) AGREES THAT IT 
      WILL NOT WITHIN TWO YEARS AFTER THE ORIGINAL ISSUANCE OF THIS SECURITY 
      RESELL OR OTHERWISE TRANSFER THIS SECURITY EXCEPT (A) TO THE ISSUER OR ANY 
      SUBSIDIARY THEREOF, (B) INSIDE THE UNITED STATES TO A QUALIFIED 
      INSTITUTIONAL BUYER IN COMPLIANCE WITH RULE 144A UNDER THE SECURITIES ACT, 
      (C) INSIDE THE UNITED STATES TO AN ACCREDITED INVESTOR THAT, PRIOR TO SUCH 
      TRANSFER, FURNISHES (OR HAS FURNISHED ON ITS BEHALF BY A U.S. 
      BROKER-DEALER) TO THE TRUSTEE A SIGNED LETTER CONTAINING CERTAIN 
      REPRESENTATIONS AND AGREEMENTS RELATING TO THE RESTRICTIONS ON TRANSFER OF 
      THIS SECURITY (THE FORM OF WHICH LETTER CAN BE OBTAINED FROM THE TRUSTEE 
      FOR THIS SECURITY), (D) OUTSIDE THE UNITED STATES IN AN OFFSHORE 
      TRANSACTION IN COMPLIANCE WITH 
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      TRANSACTION IN COMPLIANCE WITH RULE 904 UNDER THE SECURITIES ACT (IF 
      AVAILABLE), (E) PURSUANT TO THE EXEMPTION FROM REGISTRATION PROVIDED BY 
      RULE 144 UNDER THE SECURITIES ACT (IF AVAILABLE), (F) IN ACCORDANCE WITH 
      ANOTHER EXEMPTION FROM THE REGISTRATION REQUIREMENTS OF THE SECURITIES ACT 
      (AND BASED UPON AN OPINION OF COUNSEL IF THE ISSUER SO REQUESTS), OR (G) 
      PURSUANT TO AN EFFECTIVE REGISTRATION STATEMENT UNDER THE SECURITIES ACT 
      AND (3) AGREES THAT IT WILL GIVE TO EACH PERSON TO WHOM THIS SECURITY IS 
      TRANSFERRED A NOTICE SUBSTANTIALLY TO THE EFFECT OF THIS LEGEND. IN 
      CONNECTION WITH ANY TRANSFER OF THIS SECURITY WITHIN TWO YEARS AFTER THE 
      ORIGINAL ISSUANCE OF THIS SECURITY, IF THE PROPOSED TRANSFEREE IS AN 
      ACCREDITED INVESTOR, THE HOLDER MUST, PRIOR TO SUCH TRANSFER, FURNISH TO 
      THE TRUSTEE AND THE ISSUER SUCH CERTIFICATIONS, LEGAL OPINIONS OR OTHER 
      INFORMATION AS EITHER OF THEM MAY REASONABLY REQUIRE TO CONFIRM THAT SUCH 
      TRANSFER IS BEING MADE PURSUANT TO AN EXEMPTION FROM, OR IN A TRANSACTION 
      NOT SUBJECT TO, THE REGISTRATION REQUIREMENTS OF THE SECURITIES ACT. AS 
      USED HEREIN, THE TERMS "OFFSHORE TRANSACTION," "UNITED STATES" AND "U.S. 
      PERSON" HAVE THE MEANING GIVEN TO THEM BY REGULATION S UNDER THE 
      SECURITIES ACT." 
 
Each Definitive Note shall bear the following additional legend: 
 
      "IN CONNECTION WITH ANY TRANSFER, THE HOLDER WILL DELIVER TO THE REGISTRAR 
      AND TRANSFER AGENT SUCH CERTIFICATES AND OTHER INFORMATION AS SUCH 
      TRANSFER AGENT MAY REASONABLY REQUIRE TO CONFIRM THAT THE TRANSFER 
      COMPLIES WITH THE FOREGOING RESTRICTIONS." 
 
           (ii) Upon any sale or transfer of a Transfer Restricted Note that is 
a Definitive Note, the Registrar shall permit the Holder thereof to exchange 
such Transfer Restricted Note for a Definitive Note that does not bear the 
legends set forth above and rescind any restriction on the transfer of such 
Transfer Restricted Note if the Holder certifies in writing to the Registrar 
that its request for such exchange was made in reliance on Rule 144 (such 
certification to be in the form set forth on the reverse of the Initial Note). 
 
          (iii) After a transfer of any Initial Notes during the period of the 
effectiveness of a Shelf Registration Statement with respect to such Initial 
Notes, all requirements pertaining to the Restricted Notes Legend on such 
Initial Notes shall cease to apply and the requirements that any such Initial 
Notes be issued in global form shall continue to apply. 
 
           (iv) Upon the consummation of a Registered Exchange Offer with 
respect to the Initial Notes pursuant to which Holders of such Initial Notes are 
offered Exchange Notes in exchange for their Initial Notes, all requirements 
pertaining to Initial Notes that Initial Notes be 
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issued in global form shall continue to apply, and Exchange Notes in global form 
without the Restricted Notes Legend shall be available to Holders that exchange 
such Initial Notes in such Registered Exchange Offer. 
 
            (v) Upon a sale or transfer after the expiration of the Restricted 
Period of any Initial Note acquired pursuant to Regulation S, all requirements 
that such Initial Note bear the Restricted Notes Legend shall cease to apply and 
the requirements requiring any such Initial Note be issued in global form shall 
continue to apply. 
 
           (vi) Any Additional Notes sold in a registered offering shall not be 
required to bear the Restricted Notes Legend. 
 
            (g) CANCELLATION OR ADJUSTMENT OF GLOBAL NOTE. At such time as all 
beneficial interests in a particular Global Note have been exchanged for 
Definitive Notes or a particular Global Note has been redeemed, repurchased or 
canceled in whole and not in part, each such Global Note shall be returned to or 
retained and canceled by the Trustee in accordance with Section 2.11 of this 
Indenture. At any time prior to such cancellation, if any beneficial interest in 
a Global Note is exchanged for or transferred to a Person who will take delivery 
thereof in the form of a beneficial interest in another Global Note or for 
Definitive Notes, the principal amount of Notes represented by such Global Note 
shall be reduced accordingly and an endorsement shall be made on such Global 
Note by the Trustee or by the Depository at the direction of the Trustee to 
reflect such reduction; and if the beneficial interest is being exchanged for or 
transferred to a Person who will take delivery thereof in the form of a 
beneficial interest in another Global Note, such other Global Note shall be 
increased accordingly and an endorsement shall be made on such Global Note by 
the Trustee or by the Depository at the direction of the Trustee to reflect such 
increase. 
 
            (h) OBLIGATIONS WITH RESPECT TO TRANSFERS AND EXCHANGES OF NOTES. 
 
            (i) To permit registrations of transfers and exchanges, the Issuer 
shall execute and the Trustee shall authenticate, Definitive Notes and Global 
Notes at the Registrar's request. 
 
           (ii) No service charge shall be made for any registration of transfer 
or exchange, but the Issuer may require payment of a sum sufficient to cover any 
transfer tax, assessments, or similar governmental charge payable in connection 
therewith (other than any such transfer taxes, assessments or similar 
governmental charge payable upon exchanges pursuant to Sections 3.06, 3.10, 
4.06, 4.08 and 9.05 of this Indenture). 
 
          (iii) Prior to the due presentation for registration of transfer of 
any Note, the Issuer, the Trustee, a Paying Agent or the Registrar may deem and 
treat the person in whose name a Note is registered as the absolute owner of 
such Note for the purpose of receiving payment of principal of and interest on 
such Note and for all other purposes whatsoever, whether or not such Note is 
overdue, and none of the Issuer, the Trustee, a Paying Agent or the Registrar 
shall be affected by notice to the contrary. 
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           (iv) All Notes issued upon any transfer or exchange pursuant to the 
terms of this Indenture shall evidence the same debt and shall be entitled to 
the same benefits under this Indenture as the Notes surrendered upon such 
transfer or exchange. 
 
            (i) NO OBLIGATION OF THE TRUSTEE. 
 
            (i) The Trustee shall have no responsibility or obligation to any 
beneficial owner of a Global Note, a member of, or a participant in the 
Depository or any other Person with respect to the accuracy of the records of 
the Depository or its nominee or of any participant or member thereof, with 
respect to any ownership interest in the Notes or with respect to the delivery 
to any participant, member, beneficial owner or other Person (other than the 
Depository) of any notice (including any notice of redemption or repurchase) or 
the payment of any amount, under or with respect to such Notes. All notices and 
communications to be given to the Holders and all payments to be made to the 
Holders under the Notes shall be given or made only to the registered Holders 
(which shall be the Depository or its nominee in the case of a Global Note). The 
rights of beneficial owners in any Global Note shall be exercised only through 
the Depository subject to the applicable rules and procedures of the Depository. 
The Trustee may rely and shall be fully protected in relying upon information 
furnished by the Depository with respect to its members, participants and any 
beneficial owners. 
 
      (ii) The Trustee shall have no obligation or duty to monitor, determine or 
inquire as to compliance with any restrictions on transfer imposed under this 
Indenture or under applicable law with respect to any transfer of any interest 
in any Note (including any transfers between or among Depository participants, 
members or beneficial owners in any Global Note) other than to require delivery 
of such certificates and other documentation or evidence as are expressly 
required by, and to do so if and when expressly required by, the terms of this 
Indenture, and to examine the same to determine substantial compliance as to 
form with the express requirements hereof. 
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                                                                       EXHIBIT A 
 
 
                       [FORM OF FACE OF INITIAL 2016 NOTE] 
 
                              [Global Notes Legend] 
 
            UNLESS THIS CERTIFICATE IS PRESENTED BY AN AUTHORIZED REPRESENTATIVE 
OF THE DEPOSITORY TRUST COMPANY, A NEW YORK CORPORATION ("DTC"), NEW YORK, NEW 
YORK, TO THE ISSUER OR ITS AGENT FOR REGISTRATION OF TRANSFER, EXCHANGE OR 
PAYMENT, AND ANY CERTIFICATE ISSUED IS REGISTERED IN THE NAME OF CEDE & CO. OR 
SUCH OTHER NAME AS IS REQUESTED BY AN AUTHORIZED REPRESENTATIVE OF DTC (AND ANY 
PAYMENT IS MADE TO CEDE & CO., OR TO SUCH OTHER ENTITY AS IS REQUESTED BY AN 
AUTHORIZED REPRESENTATIVE OF DTC), ANY TRANSFER, PLEDGE OR OTHER USE HEREOF FOR 
VALUE OR OTHERWISE BY OR TO ANY PERSON IS WRONGFUL INASMUCH AS THE REGISTERED 
OWNER HEREOF, CEDE & CO., HAS AN INTEREST HEREIN. 
 
            TRANSFERS OF THIS GLOBAL SECURITY SHALL BE LIMITED TO TRANSFERS IN 
WHOLE, BUT NOT IN PART, TO DTC, TO NOMINEES OF DTC OR TO A SUCCESSOR THEREOF OR 
SUCH SUCCESSOR'S NOMINEE AND TRANSFERS OF PORTIONS OF THIS GLOBAL SECURITY SHALL 
BE LIMITED TO TRANSFERS MADE IN ACCORDANCE WITH THE RESTRICTIONS SET FORTH IN 
THE INDENTURE REFERRED TO ON THE REVERSE HEREOF. 
 
                            [Restricted Notes Legend] 
 
            THIS SECURITY HAS NOT BEEN REGISTERED UNDER THE U.S. SECURITIES ACT 
OF 1933, AS AMENDED (THE "SECURITIES ACT"), AND, ACCORDINGLY, MAY NOT BE OFFERED 
OR SOLD WITHIN THE UNITED STATES OR TO, OR FOR THE ACCOUNT OR BENEFIT OF, U.S. 
PERSONS EXCEPT AS SET FORTH BELOW. BY ITS ACQUISITION HEREOF, THE HOLDER (1) 
REPRESENTS THAT (A) IT IS A "QUALIFIED INSTITUTIONAL BUYER" (AS DEFINED IN RULE 
144A UNDER THE SECURITIES ACT), (B) IT IS NOT A U.S. PERSON AND IS ACQUIRING 
THIS SECURITY IN AN OFFSHORE TRANSACTION IN COMPLIANCE WITH RULE 904 UNDER THE 
SECURITIES ACT OR (C) IT IS AN ACCREDITED INVESTOR (AS DEFINED IN RULE 
501(a)(1), (2), (3), OR (7) UNDER THE SECURITIES ACT (AN "ACCREDITED INVESTOR"), 
(2) AGREES THAT IT WILL NOT WITHIN TWO YEARS AFTER THE ORIGINAL ISSUANCE OF THIS 
SECURITY RESELL OR OTHERWISE TRANSFER THIS SECURITY EXCEPT (A) TO THE ISSUER OR 
ANY SUBSIDIARY THEREOF, (B) INSIDE THE UNITED STATES TO A QUALIFIED 
INSTITUTIONAL BUYER IN COMPLIANCE WITH RULE 144A UNDER THE SECURITIES ACT, (C) 
INSIDE THE UNITED STATES TO AN ACCREDITED INVESTOR THAT, PRIOR TO SUCH TRANSFER, 
FURNISHES (OR HAS FURNISHED ON ITS BEHALF BY A U.S. BROKER-DEALER) TO THE 
TRUSTEE A SIGNED LETTER CONTAINING CERTAIN REPRESENTATIONS AND AGREEMENTS 
RELATING TO THE RESTRICTIONS ON TRANSFER OF THIS SECURITY (THE FORM 
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OF WHICH LETTER CAN BE OBTAINED FROM THE TRUSTEE FOR THIS SECURITY), (D) OUTSIDE 
THE UNITED STATES IN AN OFFSHORE TRANSACTION IN COMPLIANCE WITH RULE 904 UNDER 
THE SECURITIES ACT (IF AVAILABLE), (E) PURSUANT TO THE EXEMPTION FROM 
REGISTRATION PROVIDED BY RULE 144 UNDER THE SECURITIES ACT (IF AVAILABLE), (F) 
IN ACCORDANCE WITH ANOTHER EXEMPTION FROM THE REGISTRATION REQUIREMENTS OF THE 
SECURITIES ACT (AND BASED UPON AN OPINION OF COUNSEL IF THE ISSUER SO REQUESTS), 
OR (G) PURSUANT TO AN EFFECTIVE REGISTRATION STATEMENT UNDER THE SECURITIES ACT 
AND (3) AGREES THAT IT WILL GIVE TO EACH PERSON TO WHOM THIS SECURITY IS 
TRANSFERRED A NOTICE SUBSTANTIALLY TO THE EFFECT OF THIS LEGEND. IN CONNECTION 
WITH ANY TRANSFER OF THIS SECURITY WITHIN TWO YEARS AFTER THE ORIGINAL ISSUANCE 
OF THIS SECURITY, IF THE PROPOSED TRANSFEREE IS AN ACCREDITED INVESTOR, THE 
HOLDER MUST, PRIOR TO SUCH TRANSFER, FURNISH TO THE TRUSTEE AND THE ISSUER SUCH 
CERTIFICATIONS, LEGAL OPINIONS OR OTHER INFORMATION AS EITHER OF THEM MAY 
REASONABLY REQUIRE TO CONFIRM THAT SUCH TRANSFER IS BEING MADE PURSUANT TO AN 
EXEMPTION FROM, OR IN A TRANSACTION NOT SUBJECT TO, THE REGISTRATION 
REQUIREMENTS OF THE SECURITIES ACT. AS USED HEREIN, THE TERMS "OFFSHORE 
TRANSACTION," "UNITED STATES" AND "U.S. PERSON" HAVE THE MEANING GIVEN TO THEM 
BY REGULATION S UNDER THE SECURITIES ACT. 
 
Each Definitive Note shall bear the following additional legend: 
 
            IN CONNECTION WITH ANY TRANSFER, THE HOLDER WILL DELIVER TO THE 
REGISTRAR AND TRANSFER AGENT SUCH CERTIFICATES AND OTHER INFORMATION AS SUCH 
TRANSFER AGENT MAY REASONABLY REQUIRE TO CONFIRM THAT THE TRANSFER COMPLIES WITH 
THE FOREGOING RESTRICTIONS. 
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                           [FORM OF INITIAL 2016 NOTE] 
 
No.                                                                  $__________ 
 
                          11 1/4% Senior Note due 2016 
 
                         CUSIP No.  [144A: 45820E AV 4 / REG S: G4803J AJ 1] 
                        ISIN No.  [144A: US45820EAV48 / REG S: USG4803JAJ19] 
 
            INTELSAT (BERMUDA), LTD., a company incorporated under the laws of 
Bermuda, promises to pay to [ ], or registered assigns, the principal sum [of 
Dollars] [listed on the Schedule of Increases or Decreases in Global Note 
attached hereto] on June 15, 2016. 
 
              Interest Payment Dates: June 15 and December 15. 
 
                      Record Dates: June 1 and December 1. 
 
            Additional provisions of this 2016 Note are set forth on the other 
side of this 2016 Note. 
 
            IN WITNESS WHEREOF, the Issuer has caused this instrument to be duly 
executed. 
 
 
 
 
 
 
 
 
 
*/   If the Note is to be issued in global form, add the Global Notes Legend and 
- -     the attachment from EXHIBIT A captioned "TO BE ATTACHED TO GLOBAL NOTES - 
     SCHEDULE OF INCREASES OR DECREASES IN GLOBAL NOTE." 
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                                    INTELSAT (BERMUDA), LTD. 
 
 
 
                                    By: 
                                         ------------------------------------- 
                                         Name: 
                                         Title: 
 
Dated:  [       ] 
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TRUSTEE'S CERTIFICATE OF 
   AUTHENTICATION 
 
WELLS FARGO BANK, NATIONAL ASSOCIATION, 
  as Trustee, certifies that this is 
  one of the 2016 Notes 
  referred to in the Indenture. 
 
By: 
    -------------------------------- 
    Authorized Signatory 
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                [FORM OF REVERSE SIDE OF INITIAL 2016 NOTE] 
 
                          11 1/4% Senior Note due 2016 
 
1.    INTEREST 
 
            (a) INTELSAT (BERMUDA), LTD., a company incorporated under the laws 
of Bermuda (such company, and its successors and assigns under the Indenture 
hereinafter referred to, being herein called the "ISSUER"), promises to pay 
interest on the principal amount of this 2016 Note at the rate per annum shown 
above. The Issuer shall pay interest semiannually on June 15 and December 15 of 
each year, commencing December 15, 2006.(1) Interest on the 2016 Notes shall 
accrue from the most recent date to which interest has been paid or duly 
provided for or, if no interest has been paid or duly provided for, from and 
including July 3, 2006(2) until the principal hereof is due. Interest shall be 
computed on the basis of a 360-day year of twelve 30-day months. The Issuer 
shall pay interest on overdue principal at the rate borne by the 2016 Notes, and 
it shall pay interest on overdue installments of interest at the same rate to 
the extent lawful. 
 
            (b) REGISTRATION RIGHTS AGREEMENT. The Holder of this 2016 Note is 
entitled to the benefits of a Registration Rights Agreement, dated as of July 3, 
2006, among the Issuer, the guarantor named therein and the Initial Purchasers. 
 
2.    METHOD OF PAYMENT 
 
            The Issuer shall pay interest on the 2016 Notes to the Persons who 
are registered Holders at the close of business on the June 1 and December 1 
next preceding the interest payment date even if 2016 Notes are canceled after 
the record date and on or before the interest payment date (whether or not a 
Business Day). The Holders must surrender 2016 Notes to a Paying Agent to 
collect principal payments. The Issuer shall pay principal, premium, if any, and 
interest in money of the United States of America that at the time of payment is 
legal tender for payment of public and private debts. Payments in respect of the 
2016 Notes represented by a Global Note (including principal, premium, if any, 
and interest) shall be made by wire transfer of immediately available funds to 
the accounts specified by The Depository Trust Company or any successor 
depositary. The Issuer will make all payments in respect of a certificated 2016 
Note (including principal, premium, if any, and interest), at the office of each 
Paying Agent, except that, at the option of the Issuer, payment of interest may 
be made by mailing a check to the registered address of each Holder thereof; 
PROVIDED, HOWEVER, that payments on the 2016 Notes may also be made, in the case 
of a Holder of at least $1,000,000 aggregate principal amount of 2016 Notes, by 
wire transfer to a U.S. dollar account maintained by the payee with a bank in 
the 
- -------------------------------------- 
(1) In the case of the Original Notes. 
 
(2) In the case of the Original Notes. 
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United States if such Holder elects payment by wire transfer by giving 
written notice to the Trustee or a Paying Agent to such effect designating such 
account no later than 10 days immediately preceding the relevant due date for 
payment (or such other date as the Trustee may accept in its discretion). 
 
3.    PAYING AGENT AND REGISTRAR 
 
            Initially, Wells Fargo Bank, National Association, a national 
banking association (the "TRUSTEE"), will act as Paying Agent and Registrar. The 
Issuer may appoint and change any Paying Agent or Registrar without notice. The 
Issuer or any of its domestically incorporated Wholly Owned Subsidiaries may act 
as Paying Agent or Registrar. 
 
4.    INDENTURE 
 
            The Issuer issued the 2016 Notes under an Indenture dated as of July 
3, 2006 (the "INDENTURE"), among the Issuer, Holdings and the Trustee. The terms 
of the 2016 Notes include those stated in the Indenture and those made part of 
the Indenture by reference to the Trust Indenture Act of 1939 (15 U.S.C. ss.ss. 
77aaa-77bbbb) as in effect on the date of the Indenture (the "TIA"). Terms 
defined in the Indenture and not defined herein have the meanings ascribed 
thereto in the Indenture. The 2016 Notes are subject to all terms and provisions 
of the Indenture, and the Holders (as defined in the Indenture) are referred to 
the Indenture and the TIA for a statement of such terms and provisions; in the 
event of any conflict between this 2016 Note and the Indenture, the terms of the 
Indenture shall govern. 
 
            The 2016 Notes are senior unsecured obligations of the Issuer. This 
2016 Note is one of the Initial 2016 Notes referred to in the Indenture. The 
2016 Notes include the Initial 2016 Notes and any Exchange 2016 Notes issued in 
exchange for Initial 2016 Notes pursuant to the Indenture. Except as otherwise 
provided in the Indenture, the Initial 2016 Notes and any Exchange 2016 Notes, 
together with the Initial Floating Rate Notes and any Exchange Floating Rate 
Notes, are treated as a single class of securities under the Indenture. The 
Indenture imposes certain limitations on the ability of the Issuer and its 
Restricted Subsidiaries to, among other things, make certain Investments and 
other Restricted Payments, pay dividends and other distributions, incur 
Indebtedness, enter into consensual restrictions upon the payment of certain 
dividends and distributions by such Restricted Subsidiaries, issue or sell 
shares of capital stock of the Issuer and such Restricted Subsidiaries, enter 
into or permit certain transactions with Affiliates, create or incur Liens and 
make asset sales. The Indenture also imposes limitations on the ability of the 
Issuer and each Guarantor to consolidate or merge with or into any other Person 
or convey, transfer or lease all or substantially all of its property. 
 
5.    OPTIONAL REDEMPTION 
 
            Except as set forth in the following two paragraphs and in Section 
3.09 of the Indenture, the 2016 Notes shall not be redeemable at the option of 
the Issuer prior to June 15, 2011. Thereafter, the 2016 Notes shall be 
redeemable at the option of the Issuer, in whole at any time or in part from 
time to time, upon on not less than 30 nor more than 60 days' prior notice, at 
the following redemption prices (expressed as a percentage of principal amount), 
plus accrued and unpaid interest, to the redemption date (subject to the right 
of the Holders of record on the 
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relevant record date to receive interest due on the relevant interest payment 
date), if redeemed during the 12-month period commencing on June 15 of the years 
set forth below: 
 
            YEAR                             REDEMPTION PRICE 
            ----                             ---------------- 
            2011                                 105.625% 
            2012                                 103.750% 
            2013                                 101.875% 
            2014 and thereafter                  100.000% 
 
            In addition, prior to June 15, 2011, the Issuer may redeem the 2016 
Notes, at its option, in whole at any time or in part from time to time, upon 
not less than 30 nor more than 60 days' prior notice mailed by first-class mail 
to each Holder's registered address, at a redemption price equal to 100% of the 
principal amount of the 2016 Notes redeemed plus the Applicable Premium as of, 
and accrued and unpaid interest, to, the applicable redemption date (subject to 
the right of the Holders of record on the relevant record date to receive 
interest due on the relevant interest payment date). 
 
            Notwithstanding the foregoing, at any time and from time to time on 
or prior to June 15, 2009, the Issuer may redeem in the aggregate up to 35% of 
the aggregate principal amount of the 2016 Notes (calculated after giving effect 
to any issuance of Additional 2016 Notes) with the net cash proceeds of one or 
more Equity Offerings by the Issuer or by any Parent of the Issuer, in each 
case, to the extent the net cash proceeds thereof are contributed to the common 
equity capital of the Issuer or used to purchase Capital Stock (other than 
Disqualified Stock) of the Issuer from it, or from the cash contribution of 
equity capital to the Issuer, at a redemption price equal to 111.25% of the 
principal amount thereof, plus accrued and unpaid interest and additional 
interest, if any, to the redemption date (subject to the right of Holders of 
record on the relevant record date to receive interest due on the relevant 
interest payment date); PROVIDED, HOWEVER, that at least 65% of the original 
aggregate principal amount of the 2016 Notes (calculated after giving effect to 
any issuance of Additional 2016 Notes) must remain outstanding after each such 
redemption; and PROVIDED, FURTHER, that such redemption shall occur within 90 
days after the date on which any such Equity Offering or cash contribution of 
equity capital to the Issuer is consummated upon not less than 30 nor more than 
60 days' notice mailed to each holder of 2016 Notes being redeemed and otherwise 
in accordance with the procedures set forth in the Indenture. 
 
            Notice of any redemption may be given prior to the completion 
thereof, and any such redemption or notice may, at the Issuer's discretion, be 
subject to one or more conditions precedent, including, but not limited to, in 
the case of any Equity Offering, completion of the related Equity Offering. 
 
6.    SINKING FUND 
 
            The 2016 Notes are not subject to any mandatory sinking fund. 
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7.    NOTICE OF REDEMPTION 
 
            Notice of redemption will be mailed by first-class mail at least 30 
days but not more than 60 days before the redemption date to each Holder of 2016 
Notes to be redeemed at his, her or its registered address. 2016 Notes in 
denominations larger than $2,000 may be redeemed in part but only in whole 
multiples of $1,000. If money sufficient to pay the redemption price of and 
accrued and unpaid interest on all 2016 Notes (or portions thereof) to be 
redeemed on the redemption date is deposited with a Paying Agent on or before 
the redemption date and certain other conditions are satisfied, on and after 
such date, interest ceases to accrue on such 2016 Notes (or such portions 
thereof) called for redemption. 
 
8.    REPURCHASE OF 2016 NOTES AT THE OPTION OF HOLDERS 
      UPON CHANGE OF CONTROL AND ASSET SALES 
 
            Upon the occurrence of a Change of Control, each Holder shall have 
the right, subject to certain conditions specified in the Indenture, to cause 
the Issuer to repurchase all or any part of such Holder's 2016 Notes at a 
purchase price in cash equal to 101% of the principal amount thereof, plus 
accrued and unpaid interest, if any, to the date of repurchase (subject to the 
right of the Holders of record on the relevant record date to receive interest 
due on the relevant interest payment date), as provided in, and subject to the 
terms of, the Indenture. 
 
            In accordance with Section 4.06 of the Indenture, the Issuer will be 
required to offer to purchase 2016 Notes upon the occurrence of certain events. 
 
9.    DENOMINATIONS; TRANSFER; EXCHANGE 
 
            The 2016 Notes are in registered form, without coupons, in 
denominations of $2,000 and whole multiples of $1,000. A Holder shall register 
the transfer of or exchange of 2016 Notes in accordance with the Indenture. Upon 
any registration of transfer or exchange, the Registrar and the Trustee may 
require a Holder, among other things, to furnish appropriate endorsements or 
transfer documents and to pay any taxes required by law or permitted by the 
Indenture. The Registrar need not register the transfer of or exchange any 2016 
Notes selected for redemption (except, in the case of a 2016 Note to be redeemed 
in part, the portion of the 2016 Note not to be redeemed) or to transfer or 
exchange any 2016 Notes for a period of 15 days prior to a selection of 2016 
Notes to be redeemed. 
 
10.   PERSONS DEEMED OWNERS 
 
            The registered Holder of this 2016 Note shall be treated as the 
owner of it for all purposes. 
 
11.   UNCLAIMED MONEY 
 
            If money for the payment of principal or interest remains unclaimed 
for two years, the Trustee and a Paying Agent shall pay the money back to the 
Issuer at its written request, subject to any abandoned property law. After any 
such payment, the Holders entitled to the money 
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must look to the Issuer for payment as general creditors and the Trustee and a 
Paying Agent shall have no further liability with respect to such monies. 
 
12.   DISCHARGE AND DEFEASANCE 
 
            Subject to certain conditions, the Issuer at any time may terminate 
some of or all its obligations under the 2016 Notes and the Indenture if the 
Issuer deposits with the Trustee money or U.S. Government Obligations for the 
payment of principal of, and interest on the 2016 Notes to redemption, or 
maturity, as the case may be. 
 
13.   AMENDMENT, WAIVER 
 
            Subject to certain exceptions set forth in the Indenture, (i) the 
Indenture or the Notes may be amended with the written consent of the Holders of 
at least a majority in aggregate principal amount of the outstanding Notes 
(voting as a single class) and (ii) any past default or compliance with any 
provisions may be waived with the written consent of the Holders of at least a 
majority in principal amount of the outstanding Notes; PROVIDED, HOWEVER, that 
if any amendment, waiver or other modification will only affect the 2016 Notes 
or the Floating Rate Notes, only the consent of the Holders of at least a 
majority in principal amount of the then outstanding 2016 Notes or Floating Rate 
Notes (or such other required percentage vote specified for any Notes) (and not 
the consent of the Holders of at least a majority of all Notes (or such other 
required percentage vote specified for any Notes)), as the case may be, shall be 
required. Subject to certain exceptions set forth in the Indenture, without the 
consent of any Holder, the Issuer and the Trustee may amend the Indenture or the 
Notes: (i) to cure any ambiguity, omission, defect or inconsistency, (ii) to 
comply with Article 5 of the Indenture, (iii) to provide for uncertificated 
Notes in addition to or in place of certificated Notes; PROVIDED that the 
uncertificated Notes are issued in registered form for purposes of Section 
163(f) of the Code or in a manner such that the uncertificated Notes are 
described in Section 163(f)(2)(B) of the Code, (iv) to add Guarantees with 
respect to the Notes or to secure the Notes, (v) to add to the covenants of the 
Issuer or any Parent of the Issuer for the benefit of the Holders or to 
surrender any right or power herein conferred upon the Issuer or any Parent of 
the Issuer, (vi) to comply with any requirement of the SEC in connection with 
qualifying the Indenture under the TIA, (vii) to effect any provision of the 
Indenture (including to release any Guarantees in accordance with the terms of 
the Indenture), (viii) to make any change that does not adversely affect the 
rights of any Holder, (ix) to provide for the issuance of the Exchange Notes or 
Additional Notes or (x) to release the Guarantee of any Parent of the Issuer. 
 
14.   DEFAULTS AND REMEDIES 
 
            If an Event of Default occurs (other than an Event of Default 
relating to certain events of bankruptcy, insolvency or reorganization of the 
Issuer) occurs and is continuing, the Trustee or the Holders of at least 25% in 
principal amount of the outstanding Notes, in each case, by notice to the 
Issuer, may declare the principal of, premium, if any, and accrued but unpaid 
interest on all the Notes to be due and payable. If an Event of Default relating 
to certain events of bankruptcy, insolvency or reorganization of the Issuer 
occurs, the principal of, premium, if any, and interest on all the Notes shall 
become immediately due and payable without any declaration or other act on the 
part of the Trustee or any Holders. Under certain circumstances, the 
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Holders of a majority in principal amount of the outstanding Notes may rescind 
any such acceleration with respect to the Notes and its consequences. 
 
            If an Event of Default occurs and is continuing, the Trustee shall 
be under no obligation to exercise any of the rights or powers under the 
Indenture at the request or direction of any of the Holders unless such Holders 
have offered to the Trustee reasonable indemnity or security against any loss, 
liability or expense and certain other conditions are complied with. Except to 
enforce the right to receive payment of principal, premium (if any) or interest 
when due, no Holder may pursue any remedy with respect to the Indenture or the 
Notes unless (i) such Holder has previously given the Trustee notice that an 
Event of Default is continuing, (ii) the Holders of at least 25% in principal 
amount of the outstanding Notes have requested the Trustee in writing to pursue 
the remedy, (iii) such Holders have offered the Trustee reasonable security or 
indemnity against any loss, liability or expense, (iv) the Trustee has not 
complied with such request within 60 days after the receipt of the request and 
the offer of security or indemnity and (v) the Holders of a majority in 
principal amount of the outstanding Notes have not given the Trustee a direction 
inconsistent with such request within such 60-day period. Subject to certain 
restrictions, the Holders of a majority in principal amount of the outstanding 
Notes are given the right to direct the time, method and place of conducting any 
proceeding for any remedy available to the Trustee or of exercising any trust or 
power conferred on the Trustee. The Trustee, however, may refuse to follow any 
direction that conflicts with law or the Indenture or, subject to Section 7.01 
of the Indenture, that the Trustee determines is unduly prejudicial to the 
rights of any other Holder or that would involve the Trustee in personal 
liability. Prior to taking any action under the Indenture, the Trustee shall be 
entitled to indemnification satisfactory to it in its sole discretion against 
all losses and expenses caused by taking or not taking such action. 
 
15.   TRUSTEE DEALINGS WITH THE ISSUER 
 
            Subject to certain limitations imposed by the TIA, the Trustee under 
the Indenture, in its individual or any other capacity, may become the owner or 
pledgee of Notes and may otherwise deal with and collect obligations owed to it 
by the Issuer or its Affiliates and may otherwise deal with the Issuer or its 
Affiliates with the same rights it would have if it were not Trustee. 
 
16.   NO RECOURSE AGAINST OTHERS 
 
            No director, officer, employee, incorporator or holder of any Equity 
Interests in the Issuer (other than Holdings to the extent of its obligations as 
a Guarantor) or any Parent of the Issuer, as such, shall have any liability for 
any obligations of the Issuer under the Notes or the Indenture or for any claim 
based on, in respect of, or by reason of, such obligations or their creation. 
Each Holder of Notes by accepting a Note waives and releases all such liability. 
 
17.   AUTHENTICATION 
 
            This 2016 Note shall not be valid until an authorized signatory of 
the Trustee (or an authenticating agent) manually signs the certificate of 
authentication on the other side of this 2016 Note. 
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18.   ABBREVIATIONS 
 
            Customary abbreviations may be used in the name of a Holder or an 
assignee, such as TEN COM (=tenants in common), TEN ENT (=tenants by the 
entireties), JT TEN (=joint tenants with rights of survivorship and not as 
tenants in common), CUST (=custodian), and U/G/M/A (=Uniform Gift to Minors 
Act). 
 
19.   GOVERNING LAW 
 
            THIS NOTE SHALL BE GOVERNED BY, AND CONSTRUED IN ACCORDANCE 
WITH, THE LAWS OF THE STATE OF NEW YORK. 
 
20.   CUSIP NUMBERS, ISINS AND COMMON CODES 
 
            The Issuer has caused CUSIP numbers and ISINs to be printed on the 
2016 Notes and has directed the Trustee to use CUSIP numbers and ISINs in 
notices of redemption as a convenience to the Holders. No representation is made 
as to the accuracy of such numbers either as printed on the 2016 Notes or as 
contained in any notice of redemption and reliance may be placed only on the 
other identification numbers placed thereon. 
 
            THE ISSUER WILL FURNISH TO ANY HOLDER OF 2016 NOTES UPON WRITTEN 
REQUEST AND WITHOUT CHARGE TO THE HOLDER A COPY OF THE INDENTURE WHICH HAS IN IT 
THE TEXT OF THIS 2016 NOTE. 
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                                 ASSIGNMENT FORM 
 
To assign this 2016 Note, fill in the form below: 
 
I or we assign and transfer this 2016 Note to: 
 
- ------------------------------------------------------------------------------- 
      (Print or type assignee's name, address and zip code) 
 
- ------------------------------------------------------------------------------- 
      (Insert assignee's soc.  sec.  or tax I.D.  No.) 
 
and irrevocably appoint                           agent to transfer this 
2016 Note on the books of the Issuer.  The agent may substitute another to 
act for him. 
 
- ------------------------------------------------------------------------------- 
 
Date:                               Your Signature: 
       -----------------                             ------------------------ 
 
- ------------------------------------------------------------------------------- 
Sign exactly as your name appears on the other side of this 2016 Note. 
 
Signature Guarantee: 
 
Date: 
       ---------------------------       -------------------------------------- 
Signature must be guaranteed by a        Signature of Signature 
Guarantee participant in a 
recognized signature guaranty 
medallion program or other 
signature guarantor program 
reasonably acceptable to the 
Trustee 
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                CERTIFICATE TO BE DELIVERED UPON EXCHANGE OR 
               REGISTRATION OF TRANSFER RESTRICTED 2016 NOTES 
 
This certificate relates to $_________ principal amount of 2016 Notes held in 
(check applicable space) ____ book-entry or _____ definitive form by the 
undersigned. 
 
The undersigned (check one box below): 
 
/ /   has requested the Trustee by written order to deliver in exchange for its 
      beneficial interest in the Global Note held by the Depository a 2016 Note 
      in definitive, registered form of authorized denominations and an 
      aggregate principal amount equal to its beneficial interest in such Global 
      Note (or the portion thereof indicated above); 
 
/ /   has requested the Trustee by written order to exchange or register the 
      transfer of a 2016 Note. 
 
In connection with any transfer of any of the 2016 Notes evidenced by this 
certificate occurring prior to the expiration of the period referred to in Rule 
144(k) under the Securities Act, the undersigned confirms that such 2016 Notes 
are being transferred in accordance with its terms: 
 
CHECK ONE BOX BELOW 
 
      (1)   / /    to the Issuer; or 
 
      (2)   / /    to the Registrar for registration in the name of the 
                   Holder, without transfer; or 
 
      (3)   / /    pursuant to an effective registration statement under the 
                   Securities Act of 1933; or 
 
      (4)   / /    inside the United States to a "qualified institutional buyer" 
                   (as defined in Rule 144A under the Securities Act of 1933) 
                   that purchases for its own account or for the account of a 
                   qualified institutional buyer to whom notice is given that 
                   such transfer is being made in reliance on Rule 144A, in each 
                   case pursuant to and in compliance with Rule 144A under the 
                   Securities Act of 1933; or 
 
      (5)   / /    outside the United States in an offshore transaction within 
                   the meaning of Regulation S under the Securities Act in 
                   compliance with Rule 904 under the Securities Act of 1933 and 
                   such Security shall be held immediately after the transfer 
                   through Euroclear or Clearstream until the expiration of the 
                   Restricted Period (as defined in the Indenture); or 
 
      (6)   / /    to an institutional "accredited investor" (as defined in 
                   Rule 501(a)(1), (2), (3) or (7) under the Securities Act of 
                   1933) that has furnished to the Trustee a signed letter 
                   containing certain representations and agreements; or 
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     (7)    / /    pursuant to another available exemption from registration 
                   provided by Rule 144 under the Securities Act of 1933. 
 
Unless one of the boxes is checked, the Trustee will refuse to register any of 
the 2016 Notes evidenced by this certificate in the name of any Person other 
than the registered Holder thereof; PROVIDED, HOWEVER, that if box (5), (6) or 
(7) is checked, the Trustee may require, prior to registering any such transfer 
of the 2016 Notes, such legal opinions, certifications and other information as 
the Issuer has reasonably requested to confirm that such transfer is being made 
pursuant to an exemption from, or in a transaction not subject to, the 
registration requirements of the Securities Act of 1933. 
 
 
 
Date: 
       ---------------------------  ----------------------------------------- 
                                    Your Signature 
 
Signature Guarantee: 
Date: 
       ---------------------------  ----------------------------------------- 
Signature must be guaranteed by a   Signature of Signature Guarantee 
participant in a recognized 
signature guaranty medallion 
program or other signature 
guarantor program reasonably 
acceptable to the Trustee 
 
- ------------------------------------------------------------------------------- 
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           TO BE COMPLETED BY PURCHASER IF (4) ABOVE IS CHECKED. 
 
            The undersigned represents and warrants that it is purchasing this 
2016 Note for its own account or an account with respect to which it exercises 
sole investment discretion and that it and any such account is a "qualified 
institutional buyer" within the meaning of Rule 144A under the Securities Act of 
1933, and is aware that the sale to it is being made in reliance on Rule 144A 
and acknowledges that it has received such information regarding the Issuer as 
the undersigned has requested pursuant to Rule 144A or has determined not to 
request such information and that it is aware that the transferor is relying 
upon the undersigned's foregoing representations in order to claim the exemption 
from registration provided by Rule 144A. 
 
 
Dated: 
        ----------------------          -------------------------------------- 
                                        NOTICE:  To be executed by an executive 
                                                 officer 
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                        [TO BE ATTACHED TO GLOBAL NOTES] 
 
             SCHEDULE OF INCREASES OR DECREASES IN GLOBAL NOTE 
 
            The initial principal amount of this Global Note is $[ ]. The 
following increases or decreases in this Global Note have been made: 
 
                             Amount of                         Signature of 
              Amount of     increase in   Principal amount      authorized 
             decrease in     Principal     of this Global      signatory of 
              Principal      Amount of     Note following       Trustee or 
 Date of   Amount of this   this Global   such decrease or      Securities 
 Exchange    Global Note        Note          increase           Custodian 
- ---------- --------------   -----------   ----------------     ------------ 
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                       OPTION OF HOLDER TO ELECT PURCHASE 
 
            IF YOU WANT TO ELECT TO HAVE THIS 2016 NOTE PURCHASED BY THE ISSUER 
PURSUANT TO SECTION 4.06 (ASSET SALES) OR 4.08 (CHANGE OF CONTROL) OF THE 
INDENTURE, CHECK THE BOX: 
 
                  ASSET SALE / /             CHANGE OF CONTROL / / 
 
            IF YOU WANT TO ELECT TO HAVE ONLY PART OF THIS 2016 NOTE PURCHASED 
BY THE ISSUER PURSUANT TO SECTION 4.06 (ASSET SALE) OR 4.08 (CHANGE OF CONTROL) 
OF THE INDENTURE, STATE THE AMOUNT ($1,000 OR AN INTEGRAL MULTIPLE THEREOF): 
 
$----------------- 
 
 
DATE:                               YOUR SIGNATURE: 
     ---------------------                         ---------------------------- 
                                                   (SIGN EXACTLY AS YOUR 
                                                   NAME APPEARS ON THE 
                                                   OTHER SIDE OF THIS 2016 
                                                   NOTE) 
 
 
SIGNATURE GUARANTEE: 
                    ---------------------------------------- 
 
            SIGNATURE MUST BE GUARANTEED BY A PARTICIPANT IN A RECOGNIZED 
            SIGNATURE GUARANTY MEDALLION PROGRAM OR OTHER SIGNATURE GUARANTOR 
            PROGRAM REASONABLY ACCEPTABLE TO THE TRUSTEE 
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                                                                       EXHIBIT B 
 
 
                [FORM OF FACE OF INITIAL FLOATING RATE NOTE] 
 
                              [Global Notes Legend] 
 
            UNLESS THIS CERTIFICATE IS PRESENTED BY AN AUTHORIZED REPRESENTATIVE 
OF THE DEPOSITORY TRUST COMPANY, A NEW YORK CORPORATION ("DTC"), NEW YORK, NEW 
YORK, TO THE ISSUER OR ITS AGENT FOR REGISTRATION OF TRANSFER, EXCHANGE OR 
PAYMENT, AND ANY CERTIFICATE ISSUED IS REGISTERED IN THE NAME OF CEDE & CO. OR 
SUCH OTHER NAME AS IS REQUESTED BY AN AUTHORIZED REPRESENTATIVE OF DTC (AND ANY 
PAYMENT IS MADE TO CEDE & CO., OR TO SUCH OTHER ENTITY AS IS REQUESTED BY AN 
AUTHORIZED REPRESENTATIVE OF DTC), ANY TRANSFER, PLEDGE OR OTHER USE HEREOF FOR 
VALUE OR OTHERWISE BY OR TO ANY PERSON IS WRONGFUL INASMUCH AS THE REGISTERED 
OWNER HEREOF, CEDE & CO., HAS AN INTEREST HEREIN. 
 
            TRANSFERS OF THIS GLOBAL SECURITY SHALL BE LIMITED TO TRANSFERS IN 
WHOLE, BUT NOT IN PART, TO DTC, TO NOMINEES OF DTC OR TO A SUCCESSOR THEREOF OR 
SUCH SUCCESSOR'S NOMINEE AND TRANSFERS OF PORTIONS OF THIS GLOBAL SECURITY SHALL 
BE LIMITED TO TRANSFERS MADE IN ACCORDANCE WITH THE RESTRICTIONS SET FORTH IN 
THE INDENTURE REFERRED TO ON THE REVERSE HEREOF. 
 
                            [Restricted Notes Legend] 
 
            THIS SECURITY HAS NOT BEEN REGISTERED UNDER THE U.S. SECURITIES ACT 
OF 1933, AS AMENDED (THE "SECURITIES ACT"), AND, ACCORDINGLY, MAY NOT BE OFFERED 
OR SOLD WITHIN THE UNITED STATES OR TO, OR FOR THE ACCOUNT OR BENEFIT OF, U.S. 
PERSONS EXCEPT AS SET FORTH BELOW. BY ITS ACQUISITION HEREOF, THE HOLDER (1) 
REPRESENTS THAT (A) IT IS A "QUALIFIED INSTITUTIONAL BUYER" (AS DEFINED IN RULE 
144A UNDER THE SECURITIES ACT), (B) IT IS NOT A U.S. PERSON AND IS ACQUIRING 
THIS SECURITY IN AN OFFSHORE TRANSACTION IN COMPLIANCE WITH RULE 904 UNDER THE 
SECURITIES ACT OR (C) IT IS AN ACCREDITED INVESTOR (AS DEFINED IN RULE 
501(a)(1), (2), (3), OR (7) UNDER THE SECURITIES ACT (AN "ACCREDITED INVESTOR"), 
(2) AGREES THAT IT WILL NOT WITHIN TWO YEARS AFTER THE ORIGINAL ISSUANCE OF THIS 
SECURITY RESELL OR OTHERWISE TRANSFER THIS SECURITY EXCEPT (A) TO THE ISSUER OR 
ANY SUBSIDIARY THEREOF, (B) INSIDE THE UNITED STATES TO A QUALIFIED 
INSTITUTIONAL BUYER IN COMPLIANCE WITH RULE 144A UNDER THE SECURITIES ACT, (C) 
INSIDE THE UNITED STATES TO AN ACCREDITED INVESTOR THAT, PRIOR TO SUCH TRANSFER, 
FURNISHES (OR HAS FURNISHED ON ITS BEHALF BY A U.S. BROKER-DEALER) TO THE 
TRUSTEE A SIGNED LETTER CONTAINING CERTAIN REPRESENTATIONS AND AGREEMENTS 
RELATING TO THE RESTRICTIONS ON TRANSFER OF THIS SECURITY (THE FORM 
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OF WHICH LETTER CAN BE OBTAINED FROM THE TRUSTEE FOR THIS SECURITY), (D) OUTSIDE 
THE UNITED STATES IN AN OFFSHORE TRANSACTION IN COMPLIANCE WITH RULE 904 UNDER 
THE SECURITIES ACT (IF AVAILABLE), (E) PURSUANT TO THE EXEMPTION FROM 
REGISTRATION PROVIDED BY RULE 144 UNDER THE SECURITIES ACT (IF AVAILABLE), (F) 
IN ACCORDANCE WITH ANOTHER EXEMPTION FROM THE REGISTRATION REQUIREMENTS OF THE 
SECURITIES ACT (AND BASED UPON AN OPINION OF COUNSEL IF THE ISSUER SO REQUESTS), 
OR (G) PURSUANT TO AN EFFECTIVE REGISTRATION STATEMENT UNDER THE SECURITIES ACT 
AND (3) AGREES THAT IT WILL GIVE TO EACH PERSON TO WHOM THIS SECURITY IS 
TRANSFERRED A NOTICE SUBSTANTIALLY TO THE EFFECT OF THIS LEGEND. IN CONNECTION 
WITH ANY TRANSFER OF THIS SECURITY WITHIN TWO YEARS AFTER THE ORIGINAL ISSUANCE 
OF THIS SECURITY, IF THE PROPOSED TRANSFEREE IS AN ACCREDITED INVESTOR, THE 
HOLDER MUST, PRIOR TO SUCH TRANSFER, FURNISH TO THE TRUSTEE AND THE ISSUER SUCH 
CERTIFICATIONS, LEGAL OPINIONS OR OTHER INFORMATION AS EITHER OF THEM MAY 
REASONABLY REQUIRE TO CONFIRM THAT SUCH TRANSFER IS BEING MADE PURSUANT TO AN 
EXEMPTION FROM, OR IN A TRANSACTION NOT SUBJECT TO, THE REGISTRATION 
REQUIREMENTS OF THE SECURITIES ACT. AS USED HEREIN, THE TERMS "OFFSHORE 
TRANSACTION," "UNITED STATES" AND "U.S. PERSON" HAVE THE MEANING GIVEN TO THEM 
BY REGULATION S UNDER THE SECURITIES ACT. 
 
Each Definitive Floating Rate Note shall bear the following additional legend: 
 
IN CONNECTION WITH ANY TRANSFER, THE HOLDER WILL DELIVER TO THE REGISTRAR AND 
TRANSFER AGENT SUCH CERTIFICATES AND OTHER INFORMATION AS SUCH TRANSFER AGENT 
MAY REASONABLY REQUIRE TO CONFIRM THAT THE TRANSFER COMPLIES WITH THE FOREGOING 
RESTRICTIONS. 
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                      [FORM OF INITIAL FLOATING RATE NOTE] 
 
No.                                                                  $__________ 
 
                       Floating Rate Senior Note due 2013 
 
                         CUSIP No.  [144A: 45820E AP 7 / REG S: G4803J AG 7] 
                        ISIN No.  [144A: US45820EAP79 / REG S: USG4803JAG79] 
 
            INTELSAT (BERMUDA), LTD., a company incorporated under the laws of 
Bermuda, promises to pay to [        ], or registered assigns, the principal 
sum [of         Dollars] [listed on the Schedule of Increases or Decreases in 
Global Floating Rate Note attached hereto] on June 15, 2013. 
 
              Interest Payment Dates: June 15 and December 15. 
 
                      Record Dates: June 1 and December 1. 
 
            Additional provisions of this Floating Rate Note are set forth on 
the other side of this Floating Rate Note. 
 
            IN WITNESS WHEREOF, the Issuer has caused this instrument to be duly 
executed. 
 
 
 
 
*/   If the Floating Rate Note is to be issued in global form, add the Global 
     Notes Legend and the attachment from EXHIBIT B captioned "TO BE ATTACHED TO 
     GLOBAL NOTES - SCHEDULE OF INCREASES OR DECREASES IN GLOBAL NOTE." 
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                                    INTELSAT (BERMUDA), LTD. 
 
 
                                    By: 
                                         ------------------------------------- 
                                         Name: 
                                         Title: 
 
 
Dated:  [   ] 
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TRUSTEE'S CERTIFICATE OF 
   AUTHENTICATION 
 
WELLS FARGO BANK, NATIONAL ASSOCIATION, 
 as Trustee, certifies that this is 
 one of the Floating Rate Notes 
 referred to in the Indenture. 
 
By: 
    -------------------------------- 
    Authorized Signatory 
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            [FORM OF REVERSE SIDE OF INITIAL FLOATING RATE NOTE] 
 
                       Floating Rate Senior Note due 2013 
 
1.    INTEREST 
 
            (a) INTELSAT (BERMUDA), LTD., a company incorporated under the laws 
of Bermuda (such company, and its successors and assigns under the Indenture 
hereinafter referred to, being herein called the "ISSUER"), promises to pay 
interest on the principal amount of this Floating Rate Note at a rate per annum, 
reset semi-annually, equal to LIBOR plus 6%, as determined by an agent appointed 
by the Issuer (the "CALCULATION AGENT"), which shall initially be the Trustee. 
The Issuer shall pay interest semiannually on June 15 and December 15 of each 
year, commencing December 15, 2006.(1) Interest on the Floating Rate Notes shall 
accrue from the most recent date to which interest has been paid or duly 
provided for or, if no interest has been paid or duly provided for, from and 
including July 3, 2006(2) until the principal hereof is due. The Issuer shall 
pay interest on overdue principal at the rate borne by the Floating Rate Notes, 
and it shall pay interest on overdue installments of interest at the same rate 
to the extent lawful. 
 
            For purposes of this Section 1, the following terms shall have the 
meanings indicated below: 
 
            "DETERMINATION DATE" means, with respect to an Interest Period, the 
second London Banking Day preceding the first day of the Interest Period. 
 
            "INTEREST PERIOD" means the period commencing on and including an 
interest payment date and ending on and including the day immediately preceding 
the next succeeding interest payment date, with the exception that the first 
Interest Period shall commence on and include the Issue Date and end on and 
include December 14, 2006. 
 
            "LIBOR" means, with respect to an Interest Period, the rate 
(expressed as a percentage per annum) for deposits in United States dollars for 
a six-month period beginning on the second London Banking Day after the 
Determination Date that appears on Telerate Page 3750 as of 11:00 a.m., London 
time, on the Determination Date. If Telerate Page 3750 does not include such a 
rate or is unavailable on a Determination Date, the Calculation Agent will 
request the principal London office of each of four major banks in the London 
interbank market, as selected by the Calculation Agent, to provide such bank's 
offered quotation (expressed as a percentage per annum), as of approximately 
11:00 a.m., London time, on such Determination Date, to prime banks in the 
London interbank market for deposits in a Representative Amount in United States 
dollars for a six-month period beginning on the second London Banking Day after 
the Determi- 
 
- ----------------------------------- 
(1) In the case of the Original Notes. 
 
(2) In the case of the Original Notes. 
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nation Date. If at least two such offered quotations are so provided, LIBOR for 
the Interest Period will be the arithmetic mean of such quotations. If fewer 
than two such quotations are so provided, the Calculation Agent will request 
each of three major banks in New York City, as selected by the Calculation 
Agent, to provide such bank's rate (expressed as a percentage per annum), as of 
approximately 11:00 a.m., New York City time, on such Determination Date, for 
loans in a Representative Amount in United States dollars to leading European 
banks for a six-month period beginning on the second London Banking Day after 
the Determination Date. If at least two such rates are so provided, LIBOR for 
the Interest Period will be the arithmetic mean of such rates. If fewer than two 
such rates are so provided, then LIBOR for the Interest Period will be LIBOR in 
effect with respect to the immediately preceding Interest Period. 
 
            "LONDON BANKING DAY" means any day in which dealings in United 
States dollars are transacted or, with respect to any future date, are expected 
to be transacted in the London interbank market. 
 
            "REPRESENTATIVE AMOUNT" means a principal amount of not less than 
U.S.$1,000,000 for a single transaction in the relevant market at the relevant 
time. 
 
            "TELERATE PAGE 3750" means the display designated as "Page 3750" on 
the Moneyline Telerate service (or such other page as may replace Page 3750 on 
that service). 
 
            The amount of interest for each day that the Floating Rate Notes are 
outstanding (the "DAILY INTEREST AMOUNT") will be calculated by dividing the 
interest rate in effect for such day by 360 and multiplying the result by the 
principal amount of the Floating Rate Notes. The amount of interest to be paid 
on the Floating Rate Notes for each Interest Period will be calculated by adding 
the Daily Interest Amounts for each day in the Interest Period. 
 
            All percentages resulting from any of the above calculations will be 
rounded, if necessary, to the nearest one hundred-thousandth of a percentage 
point, with five one-millionths of a percentage point being rounded upwards 
(E.G., 9.876545% (or .09876545) being rounded to 9.87655% (or .0987655)) and all 
dollar amounts used in or resulting from such calculations will be rounded to 
the nearest cent (with one-half cent being rounded upwards). 
 
             The interest rate on the Floating Rate Notes will in no event be 
higher than the maximum rate permitted by New York law as the same may be 
modified by United States law of general application. 
 
             (b) REGISTRATION RIGHTS AGREEMENT. The Holder of this Floating Rate 
Note is entitled to the benefits of a Registration Rights Agreement, dated as of 
July 3, 2006, among the Issuer, Holdings and the Initial Purchasers. 
 
2.    METHOD OF PAYMENT 
 
            The Issuer shall pay interest on the Floating Rate Notes to the 
Persons who are registered Holders at the close of business on the June 1 and 
December 1 next preceding the interest payment date even if Floating Rate Notes 
are canceled after the record date and on or before the interest payment date 
(whether or not a Business Day). The Holders must surrender 
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Notes to a Paying Agent to collect principal payments. The Issuer shall pay 
principal, premium, if any, and interest in money of the United States of 
America that at the time of payment is legal tender for payment of public and 
private debts. Payments in respect of the Floating Rate Notes represented by a 
Global Floating Rate Note (including principal, premium, if any, and interest) 
shall be made by wire transfer of immediately available funds to the accounts 
specified by The Depository Trust Company or any successor depositary. The 
Issuer will make all payments in respect of a certificated Floating Rate Note 
(including principal, premium, if any, and interest), at the office of each 
Paying Agent, except that, at the option of the Issuer, payment of interest may 
be made by mailing a check to the registered address of each Holder thereof; 
PROVIDED, HOWEVER, that payments on the Floating Rate Notes may also be made, in 
the case of a Holder of at least $1,000,000 aggregate principal amount of 
Floating Rate Notes, by wire transfer to a U.S. dollar account maintained by the 
payee with a bank in the United States if such Holder elects payment by wire 
transfer by giving written notice to the Trustee or a Paying Agent to such 
effect designating such account no later than 10 days immediately preceding the 
relevant due date for payment (or such other date as the Trustee may accept in 
its discretion). 
 
3.    PAYING AGENT, CALCULATION AGENT AND REGISTRAR 
 
            Initially, Wells Fargo Bank, National Association, a national 
banking association (the "TRUSTEE"), will act as Paying Agent, Calculation Agent 
and Registrar. The Issuer may appoint and change any Paying Agent, Calculation 
Agent or Registrar without notice. The Issuer or any of its domestically 
incorporated Wholly Owned Subsidiaries may act as Paying Agent, Calculation 
Agent or Registrar. 
 
4.    INDENTURE 
 
            The Issuer issued the Floating Rate Notes under an Indenture dated 
as of July 3, 2006 (the "INDENTURE"), among the Issuer, Holdings and the 
Trustee. The terms of the Floating Rate Notes include those stated in the 
Indenture and those made part of the Indenture by reference to the Trust 
Indenture Act of 1939 (15 U.S.C. ss.ss. 77aaa-77bbbb) as in effect on the date 
of the Indenture (the "TIA"). Terms defined in the Indenture and not defined 
herein have the meanings ascribed thereto in the Indenture. The Floating Rates 
Notes are subject to all terms and provisions of the Indenture, and the Holders 
(as defined in the Indenture) are referred to the Indenture and the TIA for a 
statement of such terms and provisions; in the event of any conflict between 
this Note and the Indenture, the terms of the Indenture shall govern. 
 
            The Floating Rate Notes are senior unsecured obligations of the 
Issuer. This Floating Rate Note is one of the Initial Floating Rate Notes 
referred to in the Indenture. The Floating Rate Notes include the Initial 
Floating Rate Notes and any Exchange Floating Rate Notes issued in exchange for 
Initial Floating Rate Notes pursuant to the Indenture. Except as otherwise 
provided in the Indenture, the Initial Floating Rate Notes and any Exchange 
Floating Rate Notes, together with the Initial 2016 Notes and any Exchange 2016 
Notes are treated as a single class of securities under the Indenture. The 
Indenture imposes certain limitations on the ability of the Issuer and its 
Restricted Subsidiaries to, among other things, make certain Investments and 
other Restricted Payments, pay dividends and other distributions, incur 
Indebtedness, enter into consensual restrictions upon the payment of certain 
dividends and distributions by such Restricted Subsidiaries, issue or sell 
shares of capital stock of the Issuer and such Restricted 
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Subsidiaries, enter into or permit certain transactions with Affiliates, create 
or incur Liens and make asset sales. The Indenture also imposes limitations on 
the ability of the Issuer and each Guarantor to consolidate or merge with or 
into any other Person or convey, transfer or lease all or substantially all of 
its property. 
 
5.    OPTIONAL REDEMPTION 
 
            Except as set forth in the following two paragraphs and in Section 
3.09 of the Indenture, the Floating Rate Notes shall not be redeemable at the 
option of the Issuer prior to June 15, 2008. Thereafter, the Floating Rate Notes 
shall be redeemable at the option of the Issuer, in whole at any time or in part 
from time to time, upon on not less than 30 nor more than 60 days' prior notice, 
at the following redemption prices (expressed as a percentage of principal 
amount), plus accrued and unpaid interest, to the redemption date (subject to 
the right of the Holders of record on the relevant record date to receive 
interest due on the relevant interest payment date), if redeemed during the 
12-month period commencing on June 15 of the years set forth below: 
 
                     YEAR                            REDEMPTION PRICE 
 
2008                                                     103.000% 
2009                                                     102.000% 
2010                                                     101.000% 
2011 and thereafter                                      100.000% 
 
            In addition, prior to June 15, 2008, the Issuer may redeem the 
Floating Rate Notes at its option, in whole at any time or in part from time to 
time, upon not less than 30 nor more than 60 days' prior notice mailed by 
first-class mail to each Holder's registered address, at a redemption price 
equal to 100% of the principal amount of the Floating Rate Notes redeemed plus 
the Applicable Premium as of, and accrued and unpaid interest, to, the 
applicable redemption date (subject to the right of the Holders of record on the 
relevant record date to receive interest due on the relevant interest payment 
date). 
 
            Notwithstanding the foregoing, at any time and from time to time on 
or prior to June 15, 2008, the Issuer may redeem up to 100% of the aggregate 
principal amount of the Floating Rate Notes then outstanding, with the net cash 
proceeds of one or more Equity Offerings by the Issuer or by any Parent of the 
Issuer, in each case, to the extent the net cash proceeds thereof are 
contributed to the common equity capital of the Issuer or used to purchase 
Capital Stock (other than Disqualified Stock) of the Issuer from it, or from the 
cash contribution of equity capital to the Issuer, at a redemption price equal 
to 100% of the principal amount thereof plus a premium equal to the interest 
rate in effect on the date on which notice of redemption was given, plus accrued 
and unpaid interest and additional interest, if any, to the redemption date 
(subject to the right of holders of record on the relevant record date to 
receive interest due on the relevant interest payment date); PROVIDED, HOWEVER, 
that such redemption shall occur within 90 days after the date on which any such 
Equity Offering or cash contribution of equity capital to the Issuer is 
consummated upon not less than 30 nor more than 60 days' notice mailed to each 
holder of Notes being redeemed and otherwise in accordance with the procedures 
set forth in the Indenture. 
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            Notice of any redemption may be given prior to the completion 
thereof, and any such redemption or notice may, at the Issuer's discretion, be 
subject to one or more conditions precedent, including, but not limited to, in 
the case of any Equity Offering, completion of the related Equity Offering. 
 
6.    SINKING FUND 
 
            The Floating Rate Notes are not subject to any mandatory sinking 
fund. 
 
7.    NOTICE OF REDEMPTION 
 
            Notice of redemption will be mailed by first-class mail at least 30 
days but not more than 60 days before the redemption date to each Holder of 
Floating Rate Notes to be redeemed at his, her or its registered address. 
Floating Rate Notes in denominations larger than $2,000 may be redeemed in part 
but only in whole multiples of $1,000. If money sufficient to pay the redemption 
price of and accrued and unpaid interest on all Floating Rate Notes (or portions 
thereof) to be redeemed on the redemption date is deposited with a Paying Agent 
on or before the redemption date and certain other conditions are satisfied, on 
and after such date, interest ceases to accrue on such Floating Rate Notes (or 
such portions thereof) called for redemption. 
 
8.    REPURCHASE OF FLOATING RATE NOTES AT THE OPTION OF HOLDERS 
      UPON CHANGE OF CONTROL AND ASSET SALES 
 
            Upon the occurrence of a Change of Control, each Holder shall have 
the right, subject to certain conditions specified in the Indenture, to cause 
the Issuer to repurchase all or any part of such Holder's Floating Rate Notes at 
a purchase price in cash equal to 101% of the principal amount thereof, plus 
accrued and unpaid interest, if any, to the date of repurchase (subject to the 
right of the Holders of record on the relevant record date to receive interest 
due on the relevant interest payment date), as provided in, and subject to the 
terms of, the Indenture. 
 
            In accordance with Section 4.06 of the Indenture, the Issuer will be 
required to offer to purchase Floating Rate Notes upon the occurrence of certain 
events. 
 
9.    DENOMINATIONS; TRANSFER; EXCHANGE 
 
            The Floating Rate Notes are in registered form, without coupons, in 
denominations of $2,000 and whole multiples of $1,000. A Holder shall register 
the transfer of or exchange of Floating Rate Notes in accordance with the 
Indenture. Upon any registration of transfer or exchange, the Registrar and the 
Trustee may require a Holder, among other things, to furnish appropriate 
endorsements or transfer documents and to pay any taxes required by law or 
permitted by the Indenture. The Registrar need not register the transfer of or 
exchange any Floating Rate Notes selected for redemption (except, in the case of 
a Floating Rate Note to be redeemed in part, the portion of the Floating Rate 
Note not to be redeemed) or to transfer or exchange any Floating Rate Notes for 
a period of 15 days prior to a selection of Floating Rate Notes to be redeemed. 
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10.   PERSONS DEEMED OWNERS 
 
            The registered Holder of this Floating Rate Note shall be treated as 
the owner of it for all purposes. 
 
11.   UNCLAIMED MONEY 
 
            If money for the payment of principal or interest remains unclaimed 
for two years, the Trustee and a Paying Agent shall pay the money back to the 
Issuer at its written request, subject to any abandoned property law. After any 
such payment, the Holders entitled to the money must look to the Issuer for 
payment as general creditors and the Trustee and a Paying Agent shall have no 
further liability with respect to such monies. 
 
12.   DISCHARGE AND DEFEASANCE 
 
            Subject to certain conditions, the Issuer at any time may terminate 
some of or all its obligations under the Floating Rate Notes and the Indenture 
if the Issuer deposits with the Trustee money or U.S. Government Obligations for 
the payment of principal of, and interest on the Floating Rate Notes to 
redemption, or maturity, as the case may be. 
 
13.   AMENDMENT, WAIVER 
 
            Subject to certain exceptions set forth in the Indenture, (i) the 
Indenture or the Notes may be amended with the written consent of the Holders of 
at least a majority in aggregate principal amount of the outstanding Notes 
(voting as a single class) and (ii) any past default or compliance with any 
provisions may be waived with the written consent of the Holders of at least a 
majority in principal amount of the outstanding Notes; PROVIDED, HOWEVER, that 
if any amendment, waiver or other modification will only affect the 2016 Notes 
or the Floating Rate Notes, only the consent of the Holders of at least a 
majority in principal amount of the then outstanding 2016 Notes or Floating Rate 
Notes (or such other required percentage vote specified for any Notes) (and not 
the consent of the Holders of at least a majority of all Notes (or such other 
required percentage vote specified for any Notes)), as the case may be, shall be 
required. Subject to certain exceptions set forth in the Indenture, without the 
consent of any Holder, the Issuer and the Trustee may amend the Indenture or the 
Notes: (i) to cure any ambiguity, omission, defect or inconsistency, (ii) to 
comply with Article 5 of the Indenture, (iii) to provide for uncertificated 
Notes in addition to or in place of certificated Notes; PROVIDED that the 
uncertificated Notes are issued in registered form for purposes of Section 
163(f) of the Code or in a manner such that the uncertificated Notes are 
described in Section 163(f)(2)(B) of the Code, (iv) to add Guarantees with 
respect to the Notes or to secure the Notes, (v) to add to the covenants of the 
Issuer or any Parent of the Issuer for the benefit of the Holders or to 
surrender any right or power herein conferred upon the Issuer or any Parent of 
the Issuer, (vi) to comply with any requirement of the SEC in connection with 
qualifying the Indenture under the TIA, (vii) to effect any provision of the 
Indenture (including to release any Guarantees in accordance with the terms of 
the Indenture), (viii) to make any change that does not adversely affect the 
rights of any Holder, (ix) to provide for the issuance of the Exchange Notes or 
Additional Notes or (x) to release the Guarantee of any Parent of the Issuer. 
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14.   DEFAULTS AND REMEDIES 
 
            If an Event of Default occurs (other than an Event of Default 
relating to certain events of bankruptcy, insolvency or reorganization of the 
Issuer) occurs and is continuing, the Trustee or the Holders of at least 25% in 
principal amount of the outstanding Notes, in each case, by notice to the 
Issuer, may declare the principal of, premium, if any, and accrued but unpaid 
interest on all the Notes to be due and payable. If an Event of Default relating 
to certain events of bankruptcy, insolvency or reorganization of the Issuer 
occurs, the principal of, premium, if any, and interest on all the Notes shall 
become immediately due and payable without any declaration or other act on the 
part of the Trustee or any Holders. Under certain circumstances, the Holders of 
a majority in principal amount of the outstanding Notes may rescind any such 
acceleration with respect to the Notes and its consequences. 
 
            If an Event of Default occurs and is continuing, the Trustee shall 
be under no obligation to exercise any of the rights or powers under the 
Indenture at the request or direction of any of the Holders unless such Holders 
have offered to the Trustee reasonable indemnity or security against any loss, 
liability or expense and certain other conditions are complied with. Except to 
enforce the right to receive payment of principal, premium (if any) or interest 
when due, no Holder may pursue any remedy with respect to the Indenture or the 
Notes unless (i) such Holder has previously given the Trustee notice that an 
Event of Default is continuing, (ii) the Holders of at least 25% in principal 
amount of the outstanding Notes have requested the Trustee in writing to pursue 
the remedy, (iii) such Holders have offered the Trustee reasonable security or 
indemnity against any loss, liability or expense, (iv) the Trustee has not 
complied with such request within 60 days after the receipt of the request and 
the offer of security or indemnity and (v) the Holders of a majority in 
principal amount of the outstanding Notes have not given the Trustee a direction 
inconsistent with such request within such 60-day period. Subject to certain 
restrictions, the Holders of a majority in principal amount of the outstanding 
Notes are given the right to direct the time, method and place of conducting any 
proceeding for any remedy available to the Trustee or of exercising any trust or 
power conferred on the Trustee. The Trustee, however, may refuse to follow any 
direction that conflicts with law or the Indenture or, subject to Section 7.01 
of the Indenture, that the Trustee determines is unduly prejudicial to the 
rights of any other Holder or that would involve the Trustee in personal 
liability. Prior to taking any action under the Indenture, the Trustee shall be 
entitled to indemnification satisfactory to it in its sole discretion against 
all losses and expenses caused by taking or not taking such action. 
 
15.   TRUSTEE DEALINGS WITH THE ISSUER 
 
            Subject to certain limitations imposed by the TIA, the Trustee under 
the Indenture, in its individual or any other capacity, may become the owner or 
pledgee of Notes and may otherwise deal with and collect obligations owed to it 
by the Issuer or its Affiliates and may otherwise deal with the Issuer or its 
Affiliates with the same rights it would have if it were not Trustee. 
 
16.   NO RECOURSE AGAINST OTHERS 
 
            No director, officer, employee, incorporator or holder of any Equity 
Interests in the Issuer (other than Holdings to the extent of its obligations as 
a Guarantor) or any Parent of 
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the Issuer, as such, shall have any liability for any obligations of the Issuer 
under the Notes or the Indenture or for any claim based on, in respect of, or by 
reason of, such obligations or their creation. Each Holder of Notes by accepting 
a Note waives and releases all such liability. 
 
17.   AUTHENTICATION 
 
            This Floating Rate Note shall not be valid until an authorized 
signatory of the Trustee (or an authenticating agent) manually signs the 
certificate of authentication on the other side of this Floating Rate Note. 
 
18.   ABBREVIATIONS 
 
            Customary abbreviations may be used in the name of a Holder or an 
assignee, such as TEN COM (=tenants in common), TEN ENT (=tenants by the 
entireties), JT TEN (=joint tenants with rights of survivorship and not as 
tenants in common), CUST (=custodian), and U/G/M/A (=Uniform Gift to Minors 
Act). 
 
19.   GOVERNING LAW 
 
            THIS NOTE SHALL BE GOVERNED BY, AND CONSTRUED IN ACCORDANCE 
WITH, THE LAWS OF THE STATE OF NEW YORK. 
 
20.   CUSIP NUMBERS, ISINS AND COMMON CODES 
 
            The Issuer has caused CUSIP numbers and ISINs to be printed on the 
Notes and has directed the Trustee to use CUSIP numbers and ISINs in notices of 
redemption as a convenience to the Holders. No representation is made as to the 
accuracy of such numbers either as printed on the Notes or as contained in any 
notice of redemption and reliance may be placed only on the other identification 
numbers placed thereon. 
 
            THE ISSUER WILL FURNISH TO ANY HOLDER OF NOTES UPON WRITTEN REQUEST 
AND WITHOUT CHARGE TO THE HOLDER A COPY OF THE INDENTURE WHICH HAS IN IT THE 
TEXT OF THIS NOTE. 
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                                 ASSIGNMENT FORM 
 
To assign this Floating Rate Note, fill in the form below: 
 
I or we assign and transfer this Floating Rate Note to: 
 
- ----------------------------------------------------------------------------- 
      (Print or type assignee's name, address and zip code) 
 
- ----------------------------------------------------------------------------- 
      (Insert assignee's soc.  sec.  or tax I.D.  No.) 
 
and irrevocably appoint                agent to transfer this Floating Rate Note 
on the books of the Issuer. The agent may substitute another to act for him. 
 
- ----------------------------------------------------------------------------- 
 
Date:                               Your Signature: 
       -----------------                             ------------------------ 
                                                 (Sign exactly as your 
                                                 name appears on the other 
                                                 side of this Note.) 
 
Signature Guarantee: 
Date: 
       ---------------------------        ----------------------------------- 
Signature must be guaranteed by a         Signature of Signature Guarantee 
participant in a recognized 
signature guaranty medallion 
program or other signature 
guarantor program reasonably 
acceptable to the Trustee 
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                CERTIFICATE TO BE DELIVERED UPON EXCHANGE OR 
          REGISTRATION OF TRANSFER RESTRICTED FLOATING RATE NOTES 
 
This certificate relates to $_________ principal amount of Floating Rate Notes 
held in (check applicable space) ____ book-entry or _____ definitive form by the 
undersigned. 
 
The undersigned (check one box below): 
 
/ /   has requested the Trustee by written order to deliver in exchange for its 
      beneficial interest in the Global Floating Rate Note held by the 
      Depository a Floating Rate Note in definitive, registered form of 
      authorized denominations and an aggregate principal amount equal to its 
      beneficial interest in such Global Floating Rate Note (or the portion 
      thereof indicated above); 
 
/ /   has requested the Trustee by written order to exchange or register the 
      transfer of a Floating Rate Note. 
 
In connection with any transfer of any of the Floating Rate Notes evidenced by 
this certificate occurring prior to the expiration of the period referred to in 
Rule 144(k) under the Securities Act, the undersigned confirms that such 
Floating Rate Notes are being transferred in accordance with its terms: 
 
CHECK ONE BOX BELOW 
 
      (1)  / /     to the Issuer; or 
 
      (2)  / /     to the Registrar for registration in the name of the 
                   Holder, without transfer; or 
 
      (3)  / /     pursuant to an effective registration statement under the 
                   Securities Act of 1933; or 
 
      (4)  / /     inside the United States to a "qualified institutional buyer" 
                   (as defined in Rule 144A under the Securities Act of 1933) 
                   that purchases for its own account or for the account of a 
                   qualified institutional buyer to whom notice is given that 
                   such transfer is being made in reliance on Rule 144A, in each 
                   case pursuant to and in compliance with Rule 144A under the 
                   Securities Act of 1933; or 
 
      (5)  / /     outside the United States in an offshore transaction within 
                   the meaning of Regulation S under the Securities Act in 
                   compliance with Rule 904 under the Securities Act of 1933 and 
                   such Security shall be held immediately after the transfer 
                   through Euroclear or Clearstream until the expiration of the 
                   Restricted Period (as defined in the Indenture); or 
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      (6)  / /     to an institutional "accredited investor" (as defined in 
                   Rule 501(a)(1), (2), (3) or (7) under the Securities Act of 
                   1933) that has furnished to the Trustee a signed letter 
                   containing certain representations and agreements; or 
 
      (7)  / /     pursuant to another available exemption from registration 
                   provided by Rule 144 under the Securities Act of 1933. 
 
Unless one of the boxes is checked, the Trustee will refuse to register any of 
the Notes evidenced by this certificate in the name of any Person other than the 
registered Holder thereof; PROVIDED, HOWEVER, that if box (5), (6) or (7) is 
checked, the Trustee may require, prior to registering any such transfer of the 
Notes, such legal opinions, certifications and other information as the Issuer 
has reasonably requested to confirm that such transfer is being made pursuant to 
an exemption from, or in a transaction not subject to, the registration 
requirements of the Securities Act of 1933. 
 
 
 
Date: 
       ---------------------------  ----------------------------------------- 
                                    Your Signature 
 
Signature Guarantee: 
Date: 
       ---------------------------      ------------------------------------- 
Signature must be guaranteed by a       Signature of Signature Guarantee 
participant in a recognized 
signature guaranty medallion 
program or other signature 
guarantor program reasonably 
acceptable to the Trustee 
 
- ------------------------------------------------------------------------------ 
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           TO BE COMPLETED BY PURCHASER IF (4) ABOVE IS CHECKED. 
 
            The undersigned represents and warrants that it is purchasing this 
Floating Rate Note for its own account or an account with respect to which it 
exercises sole investment discretion and that it and any such account is a 
"qualified institutional buyer" within the meaning of Rule 144A under the 
Securities Act of 1933, and is aware that the sale to it is being made in 
reliance on Rule 144A and acknowledges that it has received such information 
regarding the Issuer as the undersigned has requested pursuant to Rule 144A or 
has determined not to request such information and that it is aware that the 
transferor is relying upon the undersigned's foregoing representations in order 
to claim the exemption from registration provided by Rule 144A. 
 
 
Dated: 
        ----------------------          --------------------------------------- 
                                        NOTICE:  To be executed by an executive 
                                                 officer 
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               [TO BE ATTACHED TO GLOBAL FLOATING RATE NOTES] 
 
             SCHEDULE OF INCREASES OR DECREASES IN GLOBAL NOTE 
 
 
            The initial principal amount of this Global Note is $[ ]. The 
following increases or decreases in this Global Note have been made: 
 
                             Amount of                         Signature of 
              Amount of     increase in   Principal amount      authorized 
             decrease in     Principal     of this Global      signatory of 
              Principal      Amount of     Note following       Trustee or 
 Date of   Amount of this   this Global   such decrease or      Securities 
 Exchange    Global Note        Note          increase           Custodian 
- ---------- --------------   -----------   ----------------    -------------- 
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                       OPTION OF HOLDER TO ELECT PURCHASE 
 
            IF YOU WANT TO ELECT TO HAVE THIS FLOATING RATE NOTE PURCHASED BY 
THE ISSUER PURSUANT TO SECTION 4.06 (ASSET SALES) OR 4.08 (CHANGE OF CONTROL) OF 
THE INDENTURE, CHECK THE BOX: 
 
                  ASSET SALE  / /         CHANGE OF CONTROL  / / 
 
            IF YOU WANT TO ELECT TO HAVE ONLY PART OF THIS FLOATING RATE NOTE 
PURCHASED BY THE ISSUER PURSUANT TO SECTION 4.06 (ASSET SALE) OR 4.08 (CHANGE OF 
CONTROL) OF THE INDENTURE, STATE THE AMOUNT ($1,000 OR AN INTEGRAL MULTIPLE 
THEREOF): 
 
$----------------- 
 
 
DATE:                               YOUR SIGNATURE: 
     ---------------------------                   --------------------------- 
                                                   (SIGN EXACTLY AS YOUR 
                                                   NAME APPEARS ON THE 
                                                   OTHER SIDE OF THIS NOTE) 
 
 
SIGNATURE GUARANTEE: 
                     ------------------------------------------ 
 
            SIGNATURE MUST BE GUARANTEED BY A PARTICIPANT IN A RECOGNIZED 
            SIGNATURE GUARANTY MEDALLION PROGRAM OR OTHER SIGNATURE GUARANTOR 
            PROGRAM REASONABLY ACCEPTABLE TO THE TRUSTEE 
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                                                                       EXHIBIT C 
 
 
                      [FORM OF FACE OF EXCHANGE 2016 NOTE] 
 
                              [Global Notes Legend] 
 
            UNLESS THIS CERTIFICATE IS PRESENTED BY AN AUTHORIZED REPRESENTATIVE 
OF THE DEPOSITORY TRUST COMPANY, A NEW YORK CORPORATION ("DTC"), NEW YORK, NEW 
YORK, TO THE ISSUER OR ITS AGENT FOR REGISTRATION OF TRANSFER, EXCHANGE OR 
PAYMENT, AND ANY CERTIFICATE ISSUED IS REGISTERED IN THE NAME OF CEDE & CO. OR 
SUCH OTHER NAME AS IS REQUESTED BY AN AUTHORIZED REPRESENTATIVE OF DTC (AND ANY 
PAYMENT IS MADE TO CEDE & CO., OR TO SUCH OTHER ENTITY AS IS REQUESTED BY AN 
AUTHORIZED REPRESENTATIVE OF DTC), ANY TRANSFER, PLEDGE OR OTHER USE HEREOF FOR 
VALUE OR OTHERWISE BY OR TO ANY PERSON IS WRONGFUL INASMUCH AS THE REGISTERED 
OWNER HEREOF, CEDE & CO., HAS AN INTEREST HEREIN. 
 
            TRANSFERS OF THIS GLOBAL SECURITY SHALL BE LIMITED TO TRANSFERS IN 
WHOLE, BUT NOT IN PART, TO DTC, TO NOMINEES OF DTC OR TO A SUCCESSOR THEREOF OR 
SUCH SUCCESSOR'S NOMINEE AND TRANSFERS OF PORTIONS OF THIS GLOBAL SECURITY SHALL 
BE LIMITED TO TRANSFERS MADE IN ACCORDANCE WITH THE RESTRICTIONS SET FORTH IN 
THE INDENTURE REFERRED TO ON THE REVERSE HEREOF. 
 
Each Definitive 2016 Note shall bear the following additional legend: 
 
            IN CONNECTION WITH ANY TRANSFER, THE HOLDER WILL DELIVER TO THE 
REGISTRAR AND TRANSFER AGENT SUCH CERTIFICATES AND OTHER INFORMATION AS SUCH 
TRANSFER AGENT MAY REASONABLY REQUIRE TO CONFIRM THAT THE TRANSFER COMPLIES WITH 
THE FOREGOING RESTRICTIONS. 
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                          [FORM OF EXCHANGE 2016 NOTE] 
 
No.                                                                  $__________ 
 
                          11 1/4% Senior Note due 2016 
 
                                                      CUSIP No.  45820E AX 0 
                                                      ISIN No.  US45820EAX04 
 
            INTELSAT (BERMUDA), LTD., a company incorporated under the laws of 
Bermuda, promises to pay to [           ], or registered assigns, the principal 
sum [of             Dollars] [listed on the Schedule of Increases or Decreases 
in Global Note attached hereto] on June 15, 2016. 
 
              Interest Payment Dates: June 15 and December 15. 
 
                      Record Dates: June 1 and December 1. 
 
            Additional provisions of this 2016 Note are set forth on the other 
side of this 2016 Note. 
 
            IN WITNESS WHEREOF, the Issuer has caused this instrument to be duly 
executed. 
 
 
 
 
 
 
*/   If the 2016 Note is to be issued in global form, add the Global Notes 
     Legend and the attachment from EXHIBIT C captioned "TO BE ATTACHED TO 
     GLOBAL NOTES - SCHEDULE OF INCREASES OR DECREASES IN GLOBAL NOTE." 
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                                    INTELSAT (BERMUDA), LTD. 
 
 
 
                                    By: 
                                         ------------------------------------- 
                                         Name: 
                                         Title: 
 
Dated:  [       ] 
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TRUSTEE'S CERTIFICATE OF 
   AUTHENTICATION 
 
WELLS FARGO BANK, NATIONAL ASSOCIATION, 
 as Trustee, certifies that this is 
 one of the 2016 Notes 
 referred to in the Indenture. 
 
By: 
    -------------------------------- 
    Authorized Signatory 
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                [FORM OF REVERSE SIDE OF EXCHANGE 2016 NOTE] 
 
                          11 1/4% Senior Note due 2016 
 
1.    INTEREST 
 
            INTELSAT (BERMUDA), LTD., a company incorporated under the laws of 
Bermuda (such company, and its successors and assigns under the Indenture 
hereinafter referred to, being herein called the "ISSUER"), promises to pay 
interest on the principal amount of this 2016 Note at the rate per annum shown 
above. The Issuer shall pay interest semiannually on June 15 and December 15 of 
each year, commencing December 15, 2006.(1) Interest on the 2016 Notes shall 
accrue from the most recent date to which interest has been paid or duly 
provided for or, if no interest has been paid or duly provided for, from and 
including July 3, 2006(2) until the principal hereof is due. Interest shall be 
computed on the basis of a 360-day year of twelve 30-day months. The Issuer 
shall pay interest on overdue principal at the rate borne by the 2016 Notes, and 
it shall pay interest on overdue installments of interest at the same rate to 
the extent lawful. 
 
2.    METHOD OF PAYMENT 
 
            The Issuer shall pay interest on the 2016 Notes to the Persons who 
are registered Holders at the close of business on the June 1 and December 1 
next preceding the interest payment date even if 2016 Notes are canceled after 
the record date and on or before the interest payment date (whether or not a 
Business Day). The Holders must surrender 2016 Notes to a Paying Agent to 
collect principal payments. The Issuer shall pay principal, premium, if any, and 
interest in money of the United States of America that at the time of payment is 
legal tender for payment of public and private debts. Payments in respect of the 
2016 Notes represented by a Global Note (including principal, premium, if any, 
and interest) shall be made by wire transfer of immediately available funds to 
the accounts specified by The Depository Trust Company or any successor 
depositary. The Issuer will make all payments in respect of a certificated 2016 
Note (including principal, premium, if any, and interest), at the office of each 
Paying Agent, except that, at the option of the Issuer, payment of interest may 
be made by mailing a check to the registered address of each Holder thereof; 
PROVIDED, HOWEVER, that payments on the 2016 Notes may also be made, in the case 
of a Holder of at least $1,000,000 aggregate principal amount of 2016 Notes, by 
wire transfer to a U.S. dollar account maintained by the payee with a bank in 
the United States if such Holder elects payment by wire transfer by giving 
written notice to the Trustee or a Paying Agent to such effect designating such 
account no later than 10 days immediately preceding the relevant due date for 
payment (or such other date as the Trustee may accept in its discretion). 
 
- ----------------------------------- 
(1) In the case of the Original Notes. 
 
(2) In the case of the Original Notes. 
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3.    PAYING AGENT AND REGISTRAR 
 
            Initially, Wells Fargo Bank, National Association, a national 
banking association (the "TRUSTEE"), will act as Paying Agent and Registrar. The 
Issuer may appoint and change any Paying Agent or Registrar without notice. The 
Issuer or any of its domestically incorporated Wholly Owned Subsidiaries may act 
as Paying Agent or Registrar. 
 
4.    INDENTURE 
 
            The Issuer issued the 2016 Notes under an Indenture dated as of July 
3, 2006 (the "INDENTURE"), among the Issuer, Holdings and the Trustee. The terms 
of the 2016 Notes include those stated in the Indenture and those made part of 
the Indenture by reference to the Trust Indenture Act of 1939 (15 U.S.C. ss.ss. 
77aaa-77bbbb) as in effect on the date of the Indenture (the "TIA"). Terms 
defined in the Indenture and not defined herein have the meanings ascribed 
thereto in the Indenture. The 2016 Notes are subject to all terms and provisions 
of the Indenture, and the Holders (as defined in the Indenture) are referred to 
the Indenture and the TIA for a statement of such terms and provisions; in the 
event of any conflict between this 2016 Note and the Indenture, the terms of the 
Indenture shall govern. 
 
            The 2016 Notes are senior unsecured obligations of the Issuer. This 
2016 Note is one of the Initial 2016 Notes referred to in the Indenture. The 
2016 Notes include the Initial 2016 Notes and any Exchange 2016 Notes issued in 
exchange for Initial 2016 Notes pursuant to the Indenture. Except as otherwise 
provided in the Indenture, the Initial 2016 Notes and any Exchange 2016 Notes, 
together with the Initial Floating Rate Notes and any Exchange Floating Rate 
Notes, are treated as a single class of securities under the Indenture. The 
Indenture imposes certain limitations on the ability of the Issuer and its 
Restricted Subsidiaries to, among other things, make certain Investments and 
other Restricted Payments, pay dividends and other distributions, incur 
Indebtedness, enter into consensual restrictions upon the payment of certain 
dividends and distributions by such Restricted Subsidiaries, issue or sell 
shares of capital stock of the Issuer and such Restricted Subsidiaries, enter 
into or permit certain transactions with Affiliates, create or incur Liens and 
make asset sales. The Indenture also imposes limitations on the ability of the 
Issuer and each Guarantor to consolidate or merge with or into any other Person 
or convey, transfer or lease all or substantially all of its property. 
 
5.    OPTIONAL REDEMPTION 
 
            Except as set forth in the following two paragraphs and in Section 
3.09 of the Indenture, the 2016 Notes shall not be redeemable at the option of 
the Issuer prior to June 15, 2011. Thereafter, the 2016 Notes shall be 
redeemable at the option of the Issuer, in whole at any time or in part from 
time to time, upon on not less than 30 nor more than 60 days' prior notice, at 
the following redemption prices (expressed as a percentage of principal amount), 
plus accrued and unpaid interest, to the redemption date (subject to the right 
of the Holders of record on the relevant record date to receive interest due on 
the relevant interest payment date), if redeemed during the 12-month period 
commencing on June 15 of the years set forth below: 
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            YEAR                             REDEMPTION PRICE 
            ----                             ---------------- 
            2011                                 105.625% 
            2012                                 103.750% 
            2013                                 101.875% 
            2014 and thereafter                  100.000% 
 
            In addition, prior to June 15, 2011, the Issuer may redeem the 2016 
Notes, at its option, in whole at any time or in part from time to time, upon 
not less than 30 nor more than 60 days' prior notice mailed by first-class mail 
to each Holder's registered address, at a redemption price equal to 100% of the 
principal amount of the 2016 Notes redeemed plus the Applicable Premium as of, 
and accrued and unpaid interest, to, the applicable redemption date (subject to 
the right of the Holders of record on the relevant record date to receive 
interest due on the relevant interest payment date). 
 
            Notwithstanding the foregoing, at any time and from time to time on 
or prior to June 15, 2009, the Issuer may redeem in the aggregate up to 35% of 
the aggregate principal amount of the 2016 Notes (calculated after giving effect 
to any issuance of Additional 2016 Notes) with the net cash proceeds of one or 
more Equity Offerings by the Issuer or by any Parent of the Issuer, in each 
case, to the extent the net cash proceeds thereof are contributed to the common 
equity capital of the Issuer or used to purchase Capital Stock (other than 
Disqualified Stock) of the Issuer from it, or from the cash contribution of 
equity capital to the Issuer, at a redemption price equal to 111.25% of the 
principal amount thereof, plus accrued and unpaid interest and additional 
interest, if any, to the redemption date (subject to the right of Holders of 
record on the relevant record date to receive interest due on the relevant 
interest payment date); PROVIDED, HOWEVER, that at least 65% of the original 
aggregate principal amount of the 2016 Notes (calculated after giving effect to 
any issuance of Additional 2016 Notes) must remain outstanding after each such 
redemption; and PROVIDED, FURTHER, that such redemption shall occur within 90 
days after the date on which any such Equity Offering or cash contribution of 
equity capital to the Issuer is consummated upon not less than 30 nor more than 
60 days' notice mailed to each holder of 2016 Notes being redeemed and otherwise 
in accordance with the procedures set forth in the Indenture. 
 
            Notice of any redemption may be given prior to the completion 
thereof, and any such redemption or notice may, at the Issuer's discretion, be 
subject to one or more conditions precedent, including, but not limited to, in 
the case of any Equity Offering, completion of the related Equity Offering. 
 
6.    SINKING FUND 
 
            The 2016 Notes are not subject to any mandatory sinking fund. 
 
7.    NOTICE OF REDEMPTION 
 
            Notice of redemption will be mailed by first-class mail at least 30 
days but not more than 60 days before the redemption date to each Holder of 2016 
Notes to be redeemed at his, her or its registered address. 2016 Notes in 
denominations larger than $2,000 may be re- 
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deemed in part but only in whole multiples of $1,000. If money sufficient to pay 
the redemption price of and accrued and unpaid interest on all 2016 Notes (or 
portions thereof) to be redeemed on the redemption date is deposited with a 
Paying Agent on or before the redemption date and certain other conditions are 
satisfied, on and after such date, interest ceases to accrue on such 2016 Notes 
(or such portions thereof) called for redemption. 
 
8.    REPURCHASE OF 2016 NOTES AT THE OPTION OF HOLDERS 
      UPON CHANGE OF CONTROL AND ASSET SALES 
 
            Upon the occurrence of a Change of Control, each Holder shall have 
the right, subject to certain conditions specified in the Indenture, to cause 
the Issuer to repurchase all or any part of such Holder's 2016 Notes at a 
purchase price in cash equal to 101% of the principal amount thereof, plus 
accrued and unpaid interest, if any, to the date of repurchase (subject to the 
right of the Holders of record on the relevant record date to receive interest 
due on the relevant interest payment date), as provided in, and subject to the 
terms of, the Indenture. 
 
            In accordance with Section 4.06 of the Indenture, the Issuer will be 
required to offer to purchase 2016 Notes upon the occurrence of certain events. 
 
9.    DENOMINATIONS; TRANSFER; EXCHANGE 
 
            The 2016 Notes are in registered form, without coupons, in 
denominations of $2,000 and whole multiples of $1,000. A Holder shall register 
the transfer of or exchange of 2016 Notes in accordance with the Indenture. Upon 
any registration of transfer or exchange, the Registrar and the Trustee may 
require a Holder, among other things, to furnish appropriate endorsements or 
transfer documents and to pay any taxes required by law or permitted by the 
Indenture. The Registrar need not register the transfer of or exchange any 2016 
Notes selected for redemption (except, in the case of a 2016 Note to be redeemed 
in part, the portion of the 2016 Note not to be redeemed) or to transfer or 
exchange any 2016 Notes for a period of 15 days prior to a selection of 2016 
Notes to be redeemed. 
 
10.   PERSONS DEEMED OWNERS 
 
            The registered Holder of this 2016 Note shall be treated as the 
owner of it for all purposes. 
 
11.   UNCLAIMED MONEY 
 
            If money for the payment of principal or interest remains unclaimed 
for two years, the Trustee and a Paying Agent shall pay the money back to the 
Issuer at its written request, subject to any abandoned property law. After any 
such payment, the Holders entitled to the money must look to the Issuer for 
payment as general creditors and the Trustee and a Paying Agent shall have no 
further liability with respect to such monies. 
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12.   DISCHARGE AND DEFEASANCE 
 
            Subject to certain conditions, the Issuer at any time may terminate 
some of or all its obligations under the 2016 Notes and the Indenture if the 
Issuer deposits with the Trustee money or U.S. Government Obligations for the 
payment of principal of, and interest on the 2016 Notes to redemption, or 
maturity, as the case may be. 
 
13.   AMENDMENT, WAIVER 
 
            Subject to certain exceptions set forth in the Indenture, (i) the 
Indenture or the Notes may be amended with the written consent of the Holders of 
at least a majority in aggregate principal amount of the outstanding Notes 
(voting as a single class) and (ii) any past default or compliance with any 
provisions may be waived with the written consent of the Holders of at least a 
majority in principal amount of the outstanding Notes; PROVIDED, HOWEVER, that 
if any amendment, waiver or other modification will only affect the 2016 Notes 
or the Floating Rate Notes, only the consent of the Holders of at least a 
majority in principal amount of the then outstanding 2016 Notes or Floating Rate 
Notes (or such other required percentage vote specified for any Notes) (and not 
the consent of the Holders of at least a majority of all Notes (or such other 
required percentage vote specified for any Notes)), as the case may be, shall be 
required. Subject to certain exceptions set forth in the Indenture, without the 
consent of any Holder, the Issuer and the Trustee may amend the Indenture or the 
Notes: (i) to cure any ambiguity, omission, defect or inconsistency, (ii) to 
comply with Article 5 of the Indenture, (iii) to provide for uncertificated 
Notes in addition to or in place of certificated Notes; PROVIDED that the 
uncertificated Notes are issued in registered form for purposes of Section 
163(f) of the Code or in a manner such that the uncertificated Notes are 
described in Section 163(f)(2)(B) of the Code, (iv) to add Guarantees with 
respect to the Notes or to secure the Notes, (v) to add to the covenants of the 
Issuer or any Parent of the Issuer for the benefit of the Holders or to 
surrender any right or power herein conferred upon the Issuer or any Parent of 
the Issuer, (vi) to comply with any requirement of the SEC in connection with 
qualifying the Indenture under the TIA, (vii) to effect any provision of the 
Indenture (including to release any Guarantees in accordance with the terms of 
the Indenture), (viii) to make any change that does not adversely affect the 
rights of any Holder, (ix) to provide for the issuance of the Exchange Notes or 
Additional Notes or (x) to release the Guarantee of any Parent of the Issuer. 
 
14.   DEFAULTS AND REMEDIES 
 
            If an Event of Default occurs (other than an Event of Default 
relating to certain events of bankruptcy, insolvency or reorganization of the 
Issuer) occurs and is continuing, the Trustee or the Holders of at least 25% in 
principal amount of the outstanding Notes, in each case, by notice to the 
Issuer, may declare the principal of, premium, if any, and accrued but unpaid 
interest on all the Notes to be due and payable. If an Event of Default relating 
to certain events of bankruptcy, insolvency or reorganization of the Issuer 
occurs, the principal of, premium, if any, and interest on all the Notes shall 
become immediately due and payable without any declaration or other act on the 
part of the Trustee or any Holders. Under certain circumstances, the Holders of 
a majority in principal amount of the outstanding Notes may rescind any such 
acceleration with respect to the Notes and its consequences. 
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            If an Event of Default occurs and is continuing, the Trustee shall 
be under no obligation to exercise any of the rights or powers under the 
Indenture at the request or direction of any of the Holders unless such Holders 
have offered to the Trustee reasonable indemnity or security against any loss, 
liability or expense and certain other conditions are complied with. Except to 
enforce the right to receive payment of principal, premium (if any) or interest 
when due, no Holder may pursue any remedy with respect to the Indenture or the 
Notes unless (i) such Holder has previously given the Trustee notice that an 
Event of Default is continuing, (ii) the Holders of at least 25% in principal 
amount of the outstanding Notes have requested the Trustee in writing to pursue 
the remedy, (iii) such Holders have offered the Trustee reasonable security or 
indemnity against any loss, liability or expense, (iv) the Trustee has not 
complied with such request within 60 days after the receipt of the request and 
the offer of security or indemnity and (v) the Holders of a majority in 
principal amount of the outstanding Notes have not given the Trustee a direction 
inconsistent with such request within such 60-day period. Subject to certain 
restrictions, the Holders of a majority in principal amount of the outstanding 
Notes are given the right to direct the time, method and place of conducting any 
proceeding for any remedy available to the Trustee or of exercising any trust or 
power conferred on the Trustee. The Trustee, however, may refuse to follow any 
direction that conflicts with law or the Indenture or, subject to Section 7.01 
of the Indenture, that the Trustee determines is unduly prejudicial to the 
rights of any other Holder or that would involve the Trustee in personal 
liability. Prior to taking any action under the Indenture, the Trustee shall be 
entitled to indemnification satisfactory to it in its sole discretion against 
all losses and expenses caused by taking or not taking such action. 
 
15.   TRUSTEE DEALINGS WITH THE ISSUER 
 
            Subject to certain limitations imposed by the TIA, the Trustee under 
the Indenture, in its individual or any other capacity, may become the owner or 
pledgee of Notes and may otherwise deal with and collect obligations owed to it 
by the Issuer or its Affiliates and may otherwise deal with the Issuer or its 
Affiliates with the same rights it would have if it were not Trustee. 
 
16.   NO RECOURSE AGAINST OTHERS 
 
            No director, officer, employee, incorporator or holder of any Equity 
Interests in the Issuer (other than Holdings to the extent of its obligations as 
a Guarantor) or any Parent of the Issuer, as such, shall have any liability for 
any obligations of the Issuer under the Notes or the Indenture or for any claim 
based on, in respect of, or by reason of, such obligations or their creation. 
Each Holder of Notes by accepting a Note waives and releases all such liability. 
 
17.   AUTHENTICATION 
 
            This 2016 Note shall not be valid until an authorized signatory of 
the Trustee (or an authenticating agent) manually signs the certificate of 
authentication on the other side of this 2016 Note. 
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18.   ABBREVIATIONS 
 
            Customary abbreviations may be used in the name of a Holder or an 
assignee, such as TEN COM (=tenants in common), TEN ENT (=tenants by the 
entireties), JT TEN (=joint tenants with rights of survivorship and not as 
tenants in common), CUST (=custodian), and U/G/M/A (=Uniform Gift to Minors 
Act). 
 
19.   GOVERNING LAW 
 
            THIS NOTE SHALL BE GOVERNED BY, AND CONSTRUED IN ACCORDANCE 
WITH, THE LAWS OF THE STATE OF NEW YORK. 
 
20.   CUSIP NUMBERS, ISINS AND COMMON CODES 
 
            The Issuer has caused CUSIP numbers and ISINs to be printed on the 
2016 Notes and has directed the Trustee to use CUSIP numbers and ISINs in 
notices of redemption as a convenience to the Holders. No representation is made 
as to the accuracy of such numbers either as printed on the 2016 Notes or as 
contained in any notice of redemption and reliance may be placed only on the 
other identification numbers placed thereon. 
 
            THE ISSUER WILL FURNISH TO ANY HOLDER OF 2016 NOTES UPON WRITTEN 
REQUEST AND WITHOUT CHARGE TO THE HOLDER A COPY OF THE INDENTURE WHICH HAS IN IT 
THE TEXT OF THIS 2016 NOTE. 
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                                 ASSIGNMENT FORM 
 
To assign this 2016 Note, fill in the form below: 
 
I or we assign and transfer this 2016 Note to: 
 
- ----------------------------------------------------------------------------- 
      (Print or type assignee's name, address and zip code) 
 
- ----------------------------------------------------------------------------- 
      (Insert assignee's soc.  sec.  or tax I.D.  No.) 
 
and irrevocably appoint                           agent to transfer this 
2016 Note on the books of the Issuer.  The agent may substitute another to 
act for him. 
 
- ----------------------------------------------------------------------------- 
 
Date:                               Your Signature: 
       -----------------                             ------------------------ 
 
- ----------------------------------------------------------------------------- 
Sign exactly as your name appears on the other side of this 2016 Note. 
 
Signature Guarantee: 
 
Date: 
       ---------------------------      ------------------------------------- 
Signature must be guaranteed by a       Signature of Signature Guarantee 
participant in a recognized 
signature guaranty medallion 
program or other signature 
guarantor program reasonably 
acceptable to the Trustee 
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                        [TO BE ATTACHED TO GLOBAL NOTES] 
 
             SCHEDULE OF INCREASES OR DECREASES IN GLOBAL NOTE 
 
            The initial principal amount of this Global Note is $[ ]. The 
following increases or decreases in this Global Note have been made: 
 
                             Amount of                         Signature of 
              Amount of     increase in   Principal amount      authorized 
             decrease in     Principal     of this Global      signatory of 
              Principal      Amount of     Note following       Trustee or 
 Date of   Amount of this   this Global   such decrease or      Securities 
 Exchange    Global Note        Note          increase           Custodian 
- ---------- --------------   -----------   ----------------     ------------ 
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                       OPTION OF HOLDER TO ELECT PURCHASE 
 
            IF YOU WANT TO ELECT TO HAVE THIS 2016 NOTE PURCHASED BY THE ISSUER 
PURSUANT TO SECTION 4.06 (ASSET SALES) OR 4.08 (CHANGE OF CONTROL) OF THE 
INDENTURE, CHECK THE BOX: 
 
                  ASSET SALE  / /         CHANGE OF CONTROL  / / 
 
            IF YOU WANT TO ELECT TO HAVE ONLY PART OF THIS 2016 NOTE PURCHASED 
BY THE ISSUER PURSUANT TO SECTION 4.06 (ASSET SALE) OR 4.08 (CHANGE OF CONTROL) 
OF THE INDENTURE, STATE THE AMOUNT ($1,000 OR AN INTEGRAL MULTIPLE THEREOF): 
 
$----------------- 
 
 
DATE:                               YOUR SIGNATURE: 
      --------------------------                   --------------------------- 
                                                   (SIGN EXACTLY AS YOUR 
                                                   NAME APPEARS ON THE 
                                                   OTHER SIDE OF THIS 2016 
                                                   NOTE) 
 
 
SIGNATURE GUARANTEE: 
                    ---------------------------------------- 
 
            SIGNATURE MUST BE GUARANTEED BY A PARTICIPANT IN A RECOGNIZED 
            SIGNATURE GUARANTY MEDALLION PROGRAM OR OTHER SIGNATURE GUARANTOR 
            PROGRAM REASONABLY ACCEPTABLE TO THE TRUSTEE 
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                                                                       EXHIBIT D 
 
               [FORM OF FACE OF EXCHANGE FLOATING RATE NOTE] 
 
                              [Global Notes Legend] 
 
            UNLESS THIS CERTIFICATE IS PRESENTED BY AN AUTHORIZED REPRESENTATIVE 
OF THE DEPOSITORY TRUST COMPANY, A NEW YORK CORPORATION ("DTC"), NEW YORK, NEW 
YORK, TO THE ISSUER OR ITS AGENT FOR REGISTRATION OF TRANSFER, EXCHANGE OR 
PAYMENT, AND ANY CERTIFICATE ISSUED IS REGISTERED IN THE NAME OF CEDE & CO. OR 
SUCH OTHER NAME AS IS REQUESTED BY AN AUTHORIZED REPRESENTATIVE OF DTC (AND ANY 
PAYMENT IS MADE TO CEDE & CO., OR TO SUCH OTHER ENTITY AS IS REQUESTED BY AN 
AUTHORIZED REPRESENTATIVE OF DTC), ANY TRANSFER, PLEDGE OR OTHER USE HEREOF FOR 
VALUE OR OTHERWISE BY OR TO ANY PERSON IS WRONGFUL INASMUCH AS THE REGISTERED 
OWNER HEREOF, CEDE & CO., HAS AN INTEREST HEREIN. 
 
            TRANSFERS OF THIS GLOBAL SECURITY SHALL BE LIMITED TO TRANSFERS IN 
WHOLE, BUT NOT IN PART, TO DTC, TO NOMINEES OF DTC OR TO A SUCCESSOR THEREOF OR 
SUCH SUCCESSOR'S NOMINEE AND TRANSFERS OF PORTIONS OF THIS GLOBAL SECURITY SHALL 
BE LIMITED TO TRANSFERS MADE IN ACCORDANCE WITH THE RESTRICTIONS SET FORTH IN 
THE INDENTURE REFERRED TO ON THE REVERSE HEREOF. 
 
Each Definitive Floating Rate Note shall bear the following additional legend: 
 
IN CONNECTION WITH ANY TRANSFER, THE HOLDER WILL DELIVER TO THE REGISTRAR AND 
TRANSFER AGENT SUCH CERTIFICATES AND OTHER INFORMATION AS SUCH TRANSFER AGENT 
MAY REASONABLY REQUIRE TO CONFIRM THAT THE TRANSFER COMPLIES WITH THE FOREGOING 
RESTRICTIONS. 
 
                                       D-1 
 



 
 
                   [FORM OF EXCHANGE FLOATING RATE NOTE] 
 
No.                                                                  $__________ 
 
                       Floating Rate Senior Note due 2013 
 
                                                      CUSIP No.  45820E AR 3 
                                                      ISIN No.  US45820EAR36 
 
            INTELSAT (BERMUDA), LTD., a company incorporated under the laws of 
Bermuda, promises to pay to [           ], or registered assigns, the principal 
sum [of         Dollars] [listed on the Schedule of Increases or Decreases in 
Global Floating Rate Note attached hereto] on June 15, 2013. 
 
              Interest Payment Dates: June 15 and December 15. 
 
                      Record Dates: June 1 and December 1. 
 
            Additional provisions of this Floating Rate Note are set forth on 
the other side of this Floating Rate Note. 
 
            IN WITNESS WHEREOF, the Issuer has caused this instrument to be duly 
executed. 
 
 
 
 
*/   If the Floating Rate Note is to be issued in global form, add the Global 
     Notes Legend and the attachment from EXHIBIT D captioned "TO BE ATTACHED TO 
     GLOBAL NOTES - SCHEDULE OF INCREASES OR DECREASES IN GLOBAL NOTE." 
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                                    INTELSAT (BERMUDA), LTD. 
 
 
                                    By: 
                                         ------------------------------------- 
                                         Name: 
                                         Title: 
 
 
Dated:  [   ] 
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TRUSTEE'S CERTIFICATE OF 
   AUTHENTICATION 
 
WELLS FARGO BANK, NATIONAL ASSOCIATION, 
  as Trustee, certifies that this is 
  one of the Floating Rate Notes 
  referred to in the Indenture. 
 
By: 
    -------------------------------- 
    Authorized Signatory 
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           [FORM OF REVERSE SIDE OF EXCHANGE FLOATING RATE NOTE] 
 
                       Floating Rate Senior Note due 2013 
 
1.    INTEREST 
 
            INTELSAT (BERMUDA), LTD., a company incorporated under the laws of 
Bermuda (such company, and its successors and assigns under the Indenture 
hereinafter referred to, being herein called the "ISSUER"), promises to pay 
interest on the principal amount of this Floating Rate Note at a rate per annum, 
reset semi-annually, equal to LIBOR plus 6%, as determined by an agent appointed 
by the Issuer (the "CALCULATION AGENT"), which shall initially be the Trustee. 
The Issuer shall pay interest semiannually on June 15 and December 15 of each 
year, commencing December 15, 2006.(1) Interest on the Floating Rate Notes shall 
accrue from the most recent date to which interest has been paid or duly 
provided for or, if no interest has been paid or duly provided for, from and 
including July 3, 2006(2) until the principal hereof is due. The Issuer shall 
pay interest on overdue principal at the rate borne by the Floating Rate Notes, 
and it shall pay interest on overdue installments of interest at the same rate 
to the extent lawful. 
 
            For purposes of this Section 1, the following terms shall have the 
meanings indicated below: 
 
            "DETERMINATION DATE" means, with respect to an Interest Period, the 
second London Banking Day preceding the first day of the Interest Period. 
 
            "INTEREST PERIOD" means the period commencing on and including an 
interest payment date and ending on and including the day immediately preceding 
the next succeeding interest payment date, with the exception that the first 
Interest Period shall commence on and include the Issue Date and end on and 
include December 14, 2006. 
 
            "LIBOR" means, with respect to an Interest Period, the rate 
(expressed as a percentage per annum) for deposits in United States dollars for 
a six-month period beginning on the second London Banking Day after the 
Determination Date that appears on Telerate Page 3750 as of 11:00 a.m., London 
time, on the Determination Date. If Telerate Page 3750 does not include such a 
rate or is unavailable on a Determination Date, the Calculation Agent will 
request the principal London office of each of four major banks in the London 
interbank market, as selected by the Calculation Agent, to provide such bank's 
offered quotation (expressed as a percentage per annum), as of approximately 
11:00 a.m., London time, on such Determination Date, to prime banks in the 
London interbank market for deposits in a Representative Amount in United States 
dollars for a six-month period beginning on the second London Banking Day after 
the Determi- 
 
- ----------------------------- 
(1) In the case of the Original Notes. 
 
(2) In the case of the Original Notes. 
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nation Date. If at least two such offered quotations are so provided, LIBOR for 
the Interest Period will be the arithmetic mean of such quotations. If fewer 
than two such quotations are so provided, the Calculation Agent will request 
each of three major banks in New York City, as selected by the Calculation 
Agent, to provide such bank's rate (expressed as a percentage per annum), as of 
approximately 11:00 a.m., New York City time, on such Determination Date, for 
loans in a Representative Amount in United States dollars to leading European 
banks for a six-month period beginning on the second London Banking Day after 
the Determination Date. If at least two such rates are so provided, LIBOR for 
the Interest Period will be the arithmetic mean of such rates. If fewer than two 
such rates are so provided, then LIBOR for the Interest Period will be LIBOR in 
effect with respect to the immediately preceding Interest Period. 
 
            "LONDON BANKING DAY" means any day in which dealings in United 
States dollars are transacted or, with respect to any future date, are expected 
to be transacted in the London interbank market. 
 
            "REPRESENTATIVE AMOUNT" means a principal amount of not less than 
U.S.$1,000,000 for a single transaction in the relevant market at the relevant 
time. 
 
            "TELERATE PAGE 3750" means the display designated as "Page 3750" on 
the Moneyline Telerate service (or such other page as may replace Page 3750 on 
that service). 
 
            The amount of interest for each day that the Floating Rate Notes are 
outstanding (the "DAILY INTEREST AMOUNT") will be calculated by dividing the 
interest rate in effect for such day by 360 and multiplying the result by the 
principal amount of the Floating Rate Notes. The amount of interest to be paid 
on the Floating Rate Notes for each Interest Period will be calculated by adding 
the Daily Interest Amounts for each day in the Interest Period. 
 
            All percentages resulting from any of the above calculations will be 
rounded, if necessary, to the nearest one hundred-thousandth of a percentage 
point, with five one-millionths of a percentage point being rounded upwards 
(E.G., 9.876545% (or .09876545) being rounded to 9.87655% (or .0987655)) and all 
dollar amounts used in or resulting from such calculations will be rounded to 
the nearest cent (with one-half cent being rounded upwards). 
 
             The interest rate on the Floating Rate Notes will in no event be 
higher than the maximum rate permitted by New York law as the same may be 
modified by United States law of general application. 
 
2.    METHOD OF PAYMENT 
 
            The Issuer shall pay interest on the Floating Rate Notes to the 
Persons who are registered Holders at the close of business on the June 1 and 
December 1 next preceding the interest payment date even if Floating Rate Notes 
are canceled after the record date and on or before the interest payment date 
(whether or not a Business Day). The Holders must surrender Notes to a Paying 
Agent to collect principal payments. The Issuer shall pay principal, premium, if 
any, and interest in money of the United States of America that at the time of 
payment is legal tender for payment of public and private debts. Payments in 
respect of the Floating Rate Notes represented by a Global Floating Rate Note 
(including principal, premium, if any, and interest) 
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shall be made by wire transfer of immediately available funds to the accounts 
specified by The Depository Trust Company or any successor depositary. The 
Issuer will make all payments in respect of a certificated Floating Rate Note 
(including principal, premium, if any, and interest), at the office of each 
Paying Agent, except that, at the option of the Issuer, payment of interest may 
be made by mailing a check to the registered address of each Holder thereof; 
PROVIDED, HOWEVER, that payments on the Floating Rate Notes may also be made, in 
the case of a Holder of at least $1,000,000 aggregate principal amount of 
Floating Rate Notes, by wire transfer to a U.S. dollar account maintained by the 
payee with a bank in the United States if such Holder elects payment by wire 
transfer by giving written notice to the Trustee or a Paying Agent to such 
effect designating such account no later than 10 days immediately preceding the 
relevant due date for payment (or such other date as the Trustee may accept in 
its discretion). 
 
3.    PAYING AGENT, CALCULATION AGENT AND REGISTRAR 
 
            Initially, Wells Fargo Bank, National Association, a national 
banking association (the "TRUSTEE"), will act as Paying Agent, Calculation Agent 
and Registrar. The Issuer may appoint and change any Paying Agent, Calculation 
Agent or Registrar without notice. The Issuer or any of its domestically 
incorporated Wholly Owned Subsidiaries may act as Paying Agent, Calculation 
Agent or Registrar. 
 
4.    INDENTURE 
 
            The Issuer issued the Floating Rate Notes under an Indenture dated 
as of July 3, 2006 (the "INDENTURE"), among the Issuer, Holdings and the 
Trustee. The terms of the Floating Rate Notes include those stated in the 
Indenture and those made part of the Indenture by reference to the Trust 
Indenture Act of 1939 (15 U.S.C. ss.ss. 77aaa-77bbbb) as in effect on the date 
of the Indenture (the "TIA"). Terms defined in the Indenture and not defined 
herein have the meanings ascribed thereto in the Indenture. The Floating Rates 
Notes are subject to all terms and provisions of the Indenture, and the Holders 
(as defined in the Indenture) are referred to the Indenture and the TIA for a 
statement of such terms and provisions; in the event of any conflict between 
this Note and the Indenture, the terms of the Indenture shall govern. 
 
            The Floating Rate Notes are senior unsecured obligations of the 
Issuer. This Floating Rate Note is one of the Initial Floating Rate Notes 
referred to in the Indenture. The Floating Rate Notes include the Initial 
Floating Rate Notes and any Exchange Floating Rate Notes issued in exchange for 
Initial Floating Rate Notes pursuant to the Indenture. Except as otherwise 
provided in the Indenture, the Initial Floating Rate Notes and any Exchange 
Floating Rate Notes, together with the Initial 2016 Notes and any Exchange 2016 
Notes are treated as a single class of securities under the Indenture. The 
Indenture imposes certain limitations on the ability of the Issuer and its 
Restricted Subsidiaries to, among other things, make certain Investments and 
other Restricted Payments, pay dividends and other distributions, incur 
Indebtedness, enter into consensual restrictions upon the payment of certain 
dividends and distributions by such Restricted Subsidiaries, issue or sell 
shares of capital stock of the Issuer and such Restricted Subsidiaries, enter 
into or permit certain transactions with Affiliates, create or incur Liens and 
make asset sales. The Indenture also imposes limitations on the ability of the 
Issuer and each Guarantor to consolidate or merge with or into any other Person 
or convey, transfer or lease all or substantially all of its property. 
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5.    OPTIONAL REDEMPTION 
 
            Except as set forth in the following two paragraphs and in Section 
3.09 of the Indenture, the Floating Rate Notes shall not be redeemable at the 
option of the Issuer prior to June 15, 2008. Thereafter, the Floating Rate Notes 
shall be redeemable at the option of the Issuer, in whole at any time or in part 
from time to time, upon on not less than 30 nor more than 60 days' prior notice, 
at the following redemption prices (expressed as a percentage of principal 
amount), plus accrued and unpaid interest, to the redemption date (subject to 
the right of the Holders of record on the relevant record date to receive 
interest due on the relevant interest payment date), if redeemed during the 
12-month period commencing on June 15 of the years set forth below: 
 
                     YEAR                            REDEMPTION PRICE 
                     ----                            ---------------- 
 
2008                                                     103.000% 
2009                                                     102.000% 
2010                                                     101.000% 
2011 and thereafter                                      100.000% 
 
            In addition, prior to June 15, 2008, the Issuer may redeem the 
Floating Rate Notes at its option, in whole at any time or in part from time to 
time, upon not less than 30 nor more than 60 days' prior notice mailed by 
first-class mail to each Holder's registered address, at a redemption price 
equal to 100% of the principal amount of the Floating Rate Notes redeemed plus 
the Applicable Premium as of, and accrued and unpaid interest, to, the 
applicable redemption date (subject to the right of the Holders of record on the 
relevant record date to receive interest due on the relevant interest payment 
date). 
 
            Notwithstanding the foregoing, at any time and from time to time on 
or prior to June 15, 2008, the Issuer may redeem up to 100% of the aggregate 
principal amount of the Floating Rate Notes then outstanding, with the net cash 
proceeds of one or more Equity Offerings by the Issuer or by any Parent of the 
Issuer, in each case, to the extent the net cash proceeds thereof are 
contributed to the common equity capital of the Issuer or used to purchase 
Capital Stock (other than Disqualified Stock) of the Issuer from it, or from the 
cash contribution of equity capital to the Issuer, at a redemption price equal 
to 100% of the principal amount thereof plus a premium equal to the interest 
rate in effect on the date on which notice of redemption was given, plus accrued 
and unpaid interest and additional interest, if any, to the redemption date 
(subject to the right of holders of record on the relevant record date to 
receive interest due on the relevant interest payment date); PROVIDED, HOWEVER, 
that such redemption shall occur within 90 days after the date on which any such 
Equity Offering or cash contribution of equity capital to the Issuer is 
consummated upon not less than 30 nor more than 60 days' notice mailed to each 
holder of Notes being redeemed and otherwise in accordance with the procedures 
set forth in the Indenture. 
 
            Notice of any redemption may be given prior to the completion 
thereof, and any such redemption or notice may, at the Issuer's discretion, be 
subject to one or more conditions precedent, including, but not limited to, in 
the case of any Equity Offering, completion of the related Equity Offering. 
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6.    SINKING FUND 
 
            The Floating Rate Notes are not subject to any mandatory sinking 
fund. 
 
7.    NOTICE OF REDEMPTION 
 
            Notice of redemption will be mailed by first-class mail at least 30 
days but not more than 60 days before the redemption date to each Holder of 
Floating Rate Notes to be redeemed at his, her or its registered address. 
Floating Rate Notes in denominations larger than $2,000 may be redeemed in part 
but only in whole multiples of $1,000. If money sufficient to pay the redemption 
price of and accrued and unpaid interest on all Floating Rate Notes (or portions 
thereof) to be redeemed on the redemption date is deposited with a Paying Agent 
on or before the redemption date and certain other conditions are satisfied, on 
and after such date, interest ceases to accrue on such Floating Rate Notes (or 
such portions thereof) called for redemption. 
 
8.    REPURCHASE OF FLOATING RATE NOTES AT THE OPTION OF HOLDERS 
      UPON CHANGE OF CONTROL AND ASSET SALES 
 
            Upon the occurrence of a Change of Control, each Holder shall have 
the right, subject to certain conditions specified in the Indenture, to cause 
the Issuer to repurchase all or any part of such Holder's Floating Rate Notes at 
a purchase price in cash equal to 101% of the principal amount thereof, plus 
accrued and unpaid interest, if any, to the date of repurchase (subject to the 
right of the Holders of record on the relevant record date to receive interest 
due on the relevant interest payment date), as provided in, and subject to the 
terms of, the Indenture. 
 
            In accordance with Section 4.06 of the Indenture, the Issuer will be 
required to offer to purchase Floating Rate Notes upon the occurrence of certain 
events. 
 
9.    DENOMINATIONS; TRANSFER; EXCHANGE 
 
            The Floating Rate Notes are in registered form, without coupons, in 
denominations of $2,000 and whole multiples of $1,000. A Holder shall register 
the transfer of or exchange of Floating Rate Notes in accordance with the 
Indenture. Upon any registration of transfer or exchange, the Registrar and the 
Trustee may require a Holder, among other things, to furnish appropriate 
endorsements or transfer documents and to pay any taxes required by law or 
permitted by the Indenture. The Registrar need not register the transfer of or 
exchange any Floating Rate Notes selected for redemption (except, in the case of 
a Floating Rate Note to be redeemed in part, the portion of the Floating Rate 
Note not to be redeemed) or to transfer or exchange any Floating Rate Notes for 
a period of 15 days prior to a selection of Floating Rate Notes to be redeemed. 
 
10.   PERSONS DEEMED OWNERS 
 
            The registered Holder of this Floating Rate Note shall be treated as 
the owner of it for all purposes. 
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11.   UNCLAIMED MONEY 
 
            If money for the payment of principal or interest remains unclaimed 
for two years, the Trustee and a Paying Agent shall pay the money back to the 
Issuer at its written request, subject to any abandoned property law. After any 
such payment, the Holders entitled to the money must look to the Issuer for 
payment as general creditors and the Trustee and a Paying Agent shall have no 
further liability with respect to such monies. 
 
12.   DISCHARGE AND DEFEASANCE 
 
            Subject to certain conditions, the Issuer at any time may terminate 
some of or all its obligations under the Floating Rate Notes and the Indenture 
if the Issuer deposits with the Trustee money or U.S. Government Obligations for 
the payment of principal of, and interest on the Floating Rate Notes to 
redemption, or maturity, as the case may be. 
 
13.   AMENDMENT, WAIVER 
 
            Subject to certain exceptions set forth in the Indenture, (i) the 
Indenture or the Notes may be amended with the written consent of the Holders of 
at least a majority in aggregate principal amount of the outstanding Notes 
(voting as a single class) and (ii) any past default or compliance with any 
provisions may be waived with the written consent of the Holders of at least a 
majority in principal amount of the outstanding Notes; PROVIDED, HOWEVER, that 
if any amendment, waiver or other modification will only affect the 2016 Notes 
or the Floating Rate Notes, only the consent of the Holders of at least a 
majority in principal amount of the then outstanding 2016 Notes or Floating Rate 
Notes (or such other required percentage vote specified for any Notes) (and not 
the consent of the Holders of at least a majority of all Notes (or such other 
required percentage vote specified for any Notes)), as the case may be, shall be 
required. Subject to certain exceptions set forth in the Indenture, without the 
consent of any Holder, the Issuer and the Trustee may amend the Indenture or the 
Notes: (i) to cure any ambiguity, omission, defect or inconsistency, (ii) to 
comply with Article 5 of the Indenture, (iii) to provide for uncertificated 
Notes in addition to or in place of certificated Notes; PROVIDED that the 
uncertificated Notes are issued in registered form for purposes of Section 
163(f) of the Code or in a manner such that the uncertificated Notes are 
described in Section 163(f)(2)(B) of the Code, (iv) to add Guarantees with 
respect to the Notes or to secure the Notes, (v) to add to the covenants of the 
Issuer or any Parent of the Issuer for the benefit of the Holders or to 
surrender any right or power herein conferred upon the Issuer or any Parent of 
the Issuer, (vi) to comply with any requirement of the SEC in connection with 
qualifying the Indenture under the TIA, (vii) to effect any provision of the 
Indenture (including to release any Guarantees in accordance with the terms of 
the Indenture), (viii) to make any change that does not adversely affect the 
rights of any Holder, (ix) to provide for the issuance of the Exchange Notes or 
Additional Notes or (x) to release the Guarantee of any Parent of the Issuer. 
 
14.   DEFAULTS AND REMEDIES 
 
            If an Event of Default occurs (other than an Event of Default 
relating to certain events of bankruptcy, insolvency or reorganization of the 
Issuer) occurs and is continuing, the Trustee or the Holders of at least 25% in 
principal amount of the outstanding Notes, in each case, 
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by notice to the Issuer, may declare the principal of, premium, if any, and 
accrued but unpaid interest on all the Notes to be due and payable. If an Event 
of Default relating to certain events of bankruptcy, insolvency or 
reorganization of the Issuer occurs, the principal of, premium, if any, and 
interest on all the Notes shall become immediately due and payable without any 
declaration or other act on the part of the Trustee or any Holders. Under 
certain circumstances, the Holders of a majority in principal amount of the 
outstanding Notes may rescind any such acceleration with respect to the Notes 
and its consequences. 
 
            If an Event of Default occurs and is continuing, the Trustee shall 
be under no obligation to exercise any of the rights or powers under the 
Indenture at the request or direction of any of the Holders unless such Holders 
have offered to the Trustee reasonable indemnity or security against any loss, 
liability or expense and certain other conditions are complied with. Except to 
enforce the right to receive payment of principal, premium (if any) or interest 
when due, no Holder may pursue any remedy with respect to the Indenture or the 
Notes unless (i) such Holder has previously given the Trustee notice that an 
Event of Default is continuing, (ii) the Holders of at least 25% in principal 
amount of the outstanding Notes have requested the Trustee in writing to pursue 
the remedy, (iii) such Holders have offered the Trustee reasonable security or 
indemnity against any loss, liability or expense, (iv) the Trustee has not 
complied with such request within 60 days after the receipt of the request and 
the offer of security or indemnity and (v) the Holders of a majority in 
principal amount of the outstanding Notes have not given the Trustee a direction 
inconsistent with such request within such 60-day period. Subject to certain 
restrictions, the Holders of a majority in principal amount of the outstanding 
Notes are given the right to direct the time, method and place of conducting any 
proceeding for any remedy available to the Trustee or of exercising any trust or 
power conferred on the Trustee. The Trustee, however, may refuse to follow any 
direction that conflicts with law or the Indenture or, subject to Section 7.01 
of the Indenture, that the Trustee determines is unduly prejudicial to the 
rights of any other Holder or that would involve the Trustee in personal 
liability. Prior to taking any action under the Indenture, the Trustee shall be 
entitled to indemnification satisfactory to it in its sole discretion against 
all losses and expenses caused by taking or not taking such action. 
 
15.   TRUSTEE DEALINGS WITH THE ISSUER 
 
            Subject to certain limitations imposed by the TIA, the Trustee under 
the Indenture, in its individual or any other capacity, may become the owner or 
pledgee of Notes and may otherwise deal with and collect obligations owed to it 
by the Issuer or its Affiliates and may otherwise deal with the Issuer or its 
Affiliates with the same rights it would have if it were not Trustee. 
 
16.   NO RECOURSE AGAINST OTHERS 
 
            No director, officer, employee, incorporator or holder of any Equity 
Interests in the Issuer (other than Holdings to the extent of its obligations as 
a Guarantor) or any Parent of the Issuer, as such, shall have any liability for 
any obligations of the Issuer under the Notes or the Indenture or for any claim 
based on, in respect of, or by reason of, such obligations or their creation. 
Each Holder of Notes by accepting a Note waives and releases all such liability. 
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17.   AUTHENTICATION 
 
            This Floating Rate Note shall not be valid until an authorized 
signatory of the Trustee (or an authenticating agent) manually signs the 
certificate of authentication on the other side of this Floating Rate Note. 
 
18.   ABBREVIATIONS 
 
            Customary abbreviations may be used in the name of a Holder or an 
assignee, such as TEN COM (=tenants in common), TEN ENT (=tenants by the 
entireties), JT TEN (=joint tenants with rights of survivorship and not as 
tenants in common), CUST (=custodian), and U/G/M/A (=Uniform Gift to Minors 
Act). 
 
19.   GOVERNING LAW 
 
            THIS NOTE SHALL BE GOVERNED BY, AND CONSTRUED IN ACCORDANCE 
WITH, THE LAWS OF THE STATE OF NEW YORK. 
 
20.   CUSIP NUMBERS, ISINS AND COMMON CODES 
 
            The Issuer has caused CUSIP numbers and ISINs to be printed on the 
Notes and has directed the Trustee to use CUSIP numbers and ISINs in notices of 
redemption as a convenience to the Holders. No representation is made as to the 
accuracy of such numbers either as printed on the Notes or as contained in any 
notice of redemption and reliance may be placed only on the other identification 
numbers placed thereon. 
 
            THE ISSUER WILL FURNISH TO ANY HOLDER OF NOTES UPON WRITTEN REQUEST 
AND WITHOUT CHARGE TO THE HOLDER A COPY OF THE INDENTURE WHICH HAS IN IT THE 
TEXT OF THIS NOTE. 
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                                 ASSIGNMENT FORM 
 
To assign this Floating Rate Note, fill in the form below: 
 
I or we assign and transfer this Floating Rate Note to: 
 
- ----------------------------------------------------------------------------- 
      (Print or type assignee's name, address and zip code) 
 
- ----------------------------------------------------------------------------- 
      (Insert assignee's soc.  sec.  or tax I.D.  No.) 
 
and irrevocably appoint                         agent to transfer this Floating 
Rate Note on the books of the Issuer. The agent may substitute another to act 
for him. 
 
 
 
Date:                            Your Signature: 
       -----------------                         ------------------------ 
                                                 (Sign exactly as your 
                                                 name appears on the other 
                                                 side of this Note.) 
 
Signature Guarantee: 
 
Date: 
       ---------------------------       ------------------------------------- 
Signature must be guaranteed by a        Signature of Signature Guarantee 
participant in a recognized 
signature guaranty medallion 
program or other signature 
guarantor program reasonably 
acceptable to the Trustee 
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               [TO BE ATTACHED TO GLOBAL FLOATING RATE NOTES] 
 
             SCHEDULE OF INCREASES OR DECREASES IN GLOBAL NOTE 
 
 
            The initial principal amount of this Global Note is $[ ]. The 
following increases or decreases in this Global Note have been made: 
 
                             Amount of                         Signature of 
              Amount of     increase in   Principal amount      authorized 
             decrease in     Principal     of this Global      signatory of 
              Principal      Amount of     Note following       Trustee or 
 Date of   Amount of this   this Global   such decrease or      Securities 
 Exchange    Global Note        Note          increase           Custodian 
- ---------- --------------   -----------   ----------------     ------------ 
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                       OPTION OF HOLDER TO ELECT PURCHASE 
 
            IF YOU WANT TO ELECT TO HAVE THIS FLOATING RATE NOTE PURCHASED BY 
THE ISSUER PURSUANT TO SECTION 4.06 (ASSET SALES) OR 4.08 (CHANGE OF CONTROL) OF 
THE INDENTURE, CHECK THE BOX: 
 
                  ASSET SALE  / /         CHANGE OF CONTROL  / / 
 
            IF YOU WANT TO ELECT TO HAVE ONLY PART OF THIS FLOATING RATE NOTE 
PURCHASED BY THE ISSUER PURSUANT TO SECTION 4.06 (ASSET SALE) OR 4.08 (CHANGE OF 
CONTROL) OF THE INDENTURE, STATE THE AMOUNT ($1,000 OR AN INTEGRAL MULTIPLE 
THEREOF): 
 
$----------------- 
 
 
DATE:                               YOUR SIGNATURE: 
     ---------------------------                   --------------------------- 
                                                   (SIGN EXACTLY AS YOUR 
                                                   NAME APPEARS ON THE 
                                                   OTHER SIDE OF THIS NOTE) 
 
 
SIGNATURE GUARANTEE: 
                     --------------------------------------- 
 
            SIGNATURE MUST BE GUARANTEED BY A PARTICIPANT IN A RECOGNIZED 
            SIGNATURE GUARANTY MEDALLION PROGRAM OR OTHER SIGNATURE GUARANTOR 
            PROGRAM REASONABLY ACCEPTABLE TO THE TRUSTEE 
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                                                                       EXHIBIT E 
 
                                     Form of 
              Transferee Letter of Representation - 2016 Notes 
 
 
INTELSAT (BERMUDA), LTD. 
c/o Wells Fargo Bank, National Association 
213 Court Street, Suite 703 
Middletown, CT 06457 
 
Ladies and Gentlemen: 
 
            This certificate is delivered to request a transfer of 
$_______________ principal amount of the 11 1/4% Senior Notes due 2016 (the 
"NOTES") of INTELSAT (BERMUDA), LTD. (the "ISSUER"). 
 
            Upon transfer, the Notes would be registered in the name of the new 
beneficial owner as follows: 
 
Name:________________________ 
 
Address:_____________________ 
 
Taxpayer ID Number:__________ 
 
            The undersigned represents and warrants to you that: 
 
            1. We are an institutional "accredited investor" (as defined in Rule 
501(a)(1), (2), (3) or (7) under the Securities Act of 1933, as amended (the 
"SECURITIES ACT")), purchasing for our own account or for the account of such an 
institutional "accredited investor" at least $[ ] principal amount of the Notes, 
and we are acquiring the Notes not with a view to, or for offer or sale in 
connection with, any distribution in violation of the Securities Act. We have 
such knowledge and experience in financial and business matters as to be capable 
of evaluating the merits and risks of our investment in the Notes, and we invest 
in or purchase Notes similar to the Notes in the normal course of our business. 
We, and any accounts for which we are acting, are each able to bear the economic 
risk of our or its investment. 
 
            2. We understand that the Notes have not been registered under the 
Securities Act and, unless so registered, may not be sold except as permitted in 
the following sentence. We agree on our own behalf and on behalf of any investor 
account for which we are purchasing Notes to offer, sell or otherwise transfer 
such Notes prior to the date that is two years after the later of the date of 
original issue and the last date on which the Issuer or any affiliate of the 
Issuer was the owner of such Notes (or any predecessor thereto) (the "RESALE 
RESTRICTION TERMINATION DATE") only (a) to the Issuer, (b) pursuant to a 
registration statement that has been declared effective under the Securities 
Act, (c) in a transaction complying with the requirements of Rule 144A under the 
Securities Act ("RULE 144A"), to a person we reasonably believe is a qualified 
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institutional buyer under Rule 144A (a "QIB") that is purchasing for its own 
account or for the account of a QIB and to whom notice is given that the 
transfer is being made in reliance on Rule 144A, (d) pursuant to offers and 
sales that occur outside the United States within the meaning of Regulation S 
under the Securities Act, (e) to an institutional "accredited investor" within 
the meaning of Rule 501(a)(1), (2), (3) or (7) under the Securities Act that is 
purchasing for its own account or for the account of such an institutional 
"accredited investor," or (f) pursuant to any other available exemption from the 
registration requirements of the Securities Act, subject in each of the 
foregoing cases to any requirement of law that the disposition of our property 
or the property of such investor account or accounts be at all times within our 
or their control and in compliance with any applicable state Notes laws. The 
foregoing restrictions on resale will not apply subsequent to the Resale 
Restriction Termination Date. If any resale or other transfer of the Notes is 
proposed to be made pursuant to clause (e) above prior to the Resale Restriction 
Termination Date, the transferor shall deliver a letter from the transferee 
substantially in the form of this letter to the Issuer and the Trustee, which 
shall provide, among other things, that the transferee is an institutional 
"accredited investor" within the meaning of Rule 501(a)(1), (2), (3) or (7) 
under the Securities Act and that it is acquiring such Notes for investment 
purposes and not for distribution in violation of the Securities Act. Each 
purchaser acknowledges that the Issuer and the Trustee reserve the right prior 
to the offer, sale or other transfer prior to the Resale Restriction Termination 
Date of the Notes pursuant to clause (d), (e) or (f) above to require the 
delivery of an opinion of counsel, certifications or other information 
satisfactory to the Issuer and the Trustee. 
 
Dated:                                     TRANSFEREE:                        , 
        --------------------------                        -------------------- 
 
                                              by 
                                                ------------------------------- 
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                                                                       EXHIBIT F 
 
 
                                     Form of 
         Transferee Letter of Representation - Floating Rate Notes 
 
 
INTELSAT (BERMUDA), LTD. 
c/o Wells Fargo Bank, National Association 
213 Court Street, Suite 703 
Middletown, CT 06457 
 
Ladies and Gentlemen: 
 
            This certificate is delivered to request a transfer of 
$_______________ principal amount of the Floating Rate Senior Notes due 2013 
(the "NOTES") of INTELSAT (BERMUDA), LTD. (the "ISSUER"). 
 
            Upon transfer, the Notes would be registered in the name of the new 
beneficial owner as follows: 
 
Name:________________________ 
 
Address:_____________________ 
 
Taxpayer ID Number:__________ 
 
            The undersigned represents and warrants to you that: 
 
            1. We are an institutional "accredited investor" (as defined in Rule 
501(a)(1), (2), (3) or (7) under the Securities Act of 1933, as amended (the 
"SECURITIES ACT")), purchasing for our own account or for the account of such an 
institutional "accredited investor" at least $[ ] principal amount of the Notes, 
and we are acquiring the Notes not with a view to, or for offer or sale in 
connection with, any distribution in violation of the Securities Act. We have 
such knowledge and experience in financial and business matters as to be capable 
of evaluating the merits and risks of our investment in the Notes, and we invest 
in or purchase Notes similar to the Notes in the normal course of our business. 
We, and any accounts for which we are acting, are each able to bear the economic 
risk of our or its investment. 
 
            2. We understand that the Notes have not been registered under the 
Securities Act and, unless so registered, may not be sold except as permitted in 
the following sentence. We agree on our own behalf and on behalf of any investor 
account for which we are purchasing Notes to offer, sell or otherwise transfer 
such Notes prior to the date that is two years after the later of the date of 
original issue and the last date on which the Issuer or any affiliate of the 
Issuer was the owner of such Notes (or any predecessor thereto) (the "RESALE 
RESTRICTION TERMINATION DATE") only (a) to the Issuer, (b) pursuant to a 
registration statement that has been declared effective under the Securities 
Act, (c) in a transaction complying with the requirements of Rule 144A under the 
Securities Act ("RULE 144A"), to a person we reasonably believe is a qualified 
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institutional buyer under Rule 144A (a "QIB") that is purchasing for its own 
account or for the account of a QIB and to whom notice is given that the 
transfer is being made in reliance on Rule 144A, (d) pursuant to offers and 
sales that occur outside the United States within the meaning of Regulation S 
under the Securities Act, (e) to an institutional "accredited investor" within 
the meaning of Rule 501(a)(1), (2), (3) or (7) under the Securities Act that is 
purchasing for its own account or for the account of such an institutional 
"accredited investor," or (f) pursuant to any other available exemption from the 
registration requirements of the Securities Act, subject in each of the 
foregoing cases to any requirement of law that the disposition of our property 
or the property of such investor account or accounts be at all times within our 
or their control and in compliance with any applicable state Notes laws. The 
foregoing restrictions on resale will not apply subsequent to the Resale 
Restriction Termination Date. If any resale or other transfer of the Notes is 
proposed to be made pursuant to clause (e) above prior to the Resale Restriction 
Termination Date, the transferor shall deliver a letter from the transferee 
substantially in the form of this letter to the Issuer and the Trustee, which 
shall provide, among other things, that the transferee is an institutional 
"accredited investor" within the meaning of Rule 501(a)(1), (2), (3) or (7) 
under the Securities Act and that it is acquiring such Notes for investment 
purposes and not for distribution in violation of the Securities Act. Each 
purchaser acknowledges that the Issuer and the Trustee reserve the right prior 
to the offer, sale or other transfer prior to the Resale Restriction Termination 
Date of the Notes pursuant to clause (d), (e) or (f) above to require the 
delivery of an opinion of counsel, certifications or other information 
satisfactory to the Issuer and the Trustee. 
 
Dated:                                     TRANSFEREE:                        , 
        --------------------------                        -------------------- 
 
                                              by 
                                                ------------------------------- 
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                                                                       EXHIBIT G 
 
 
                        [FORM OF SUPPLEMENTAL INDENTURE] 
 
 
            SUPPLEMENTAL INDENTURE (this "SUPPLEMENTAL INDENTURE") dated as of 
[       ], among [GUARANTOR] (the "NEW GUARANTOR"), a subsidiary of INTELSAT 
(BERMUDA), LTD. (or its successor), a company incorporated under the laws of 
Bermuda (the "ISSUER"), and WELLS FARGO BANK, NATIONAL ASSOCIATION, a national 
banking association, as trustee under the indenture referred to below (the 
"TRUSTEE"). 
 
                           W I T N E S S E T H : 
 
            WHEREAS the Issuer and the existing Guarantor(s) have heretofore 
executed and delivered to the Trustee an Indenture (as amended, supplemented or 
otherwise modified, the "INDENTURE") dated as of July 3, 2006, providing for the 
issuance of the Issuer's 11 1/4% Senior Notes due 2016 (the "2016 NOTES"), 
initially in the aggregate principal amount of $1,330.0 million, and the 
Issuer's Floating Rate Senior Notes due 2013 (the "FLOATING RATE NOTES" and, 
together with the 2016 Notes, the "NOTES"), initially in the aggregate principal 
amount of $260.0 million; 
 
            WHEREAS Section 4.11 of the Indenture provides that under certain 
circumstances the Issuer is required to cause the New Guarantor to execute and 
deliver to the Trustee a supplemental indenture pursuant to which the New 
Guarantor shall unconditionally guarantee all the Issuer's obligations under the 
Notes pursuant to a Guarantee on the terms and conditions set forth herein; and 
 
            WHEREAS pursuant to Section 9.01 of the Indenture, the Trustee and 
the Issuer are authorized to execute and deliver this Supplemental Indenture; 
 
            NOW THEREFORE, in consideration of the foregoing and for other good 
and valuable consideration, the receipt of which is hereby acknowledged, the New 
Guarantor, the Issuer, and the Trustee mutually covenant and agree for the equal 
and ratable benefit of the holders of the Notes as follows: 
 
            1. DEFINED TERMS. As used in this Supplemental Indenture, terms 
defined in the Indenture or in the preamble or recital hereto are used herein as 
therein defined, except that the term "HOLDERS" in this Supplemental Indenture 
shall refer to the term "HOLDERS" as defined in the Indenture and the Trustee 
acting on behalf of and for the benefit of such Holders. The words "herein," 
"hereof" and hereby and other words of similar import used in this Supplemental 
Indenture refer to this Supplemental Indenture as a whole and not to any 
particular section hereof. 
 
            2. AGREEMENT TO GUARANTEE. The New Guarantor hereby agrees, jointly 
and severally with all existing Guarantors (if any), to unconditionally 
guarantee the Issuer's obligations under the Notes on the terms and subject to 
the conditions set forth in Article 10 of the Indenture and to be bound by all 
other applicable provisions of the Indenture and the Notes apply- 
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ing to a Guarantor and to perform all of the obligations and agreements of a 
Guarantor under the Indenture. 
 
            3. NOTICES. All notices or other communications to the New Guarantor 
shall be given as provided in Section 11.02 of the Indenture. 
 
            4. RATIFICATION OF INDENTURE; SUPPLEMENTAL INDENTURES PART OF 
INDENTURE. Except as expressly amended hereby, the Indenture is in all respects 
ratified and confirmed and all the terms, conditions and provisions thereof 
shall remain in full force and effect. This Supplemental Indenture shall form a 
part of the Indenture for all purposes, and every holder of Notes heretofore or 
hereafter authenticated and delivered shall be bound hereby. 
 
            5. GOVERNING LAW. THIS SUPPLEMENTAL INDENTURE SHALL BE GOVERNED BY, 
AND CONSTRUED IN ACCORDANCE WITH, THE LAWS OF THE STATE OF NEW YORK. 
 
            6. TRUSTEE MAKES NO REPRESENTATION. The Trustee makes no 
representation as to the validity or sufficiency of this Supplemental Indenture. 
 
            7. COUNTERPARTS. The parties may sign any number of copies of this 
Supplemental Indenture. Each signed copy shall be an original, but all of them 
together represent the same agreement. 
 
            8. EFFECT OF HEADINGS. The Section headings herein are for 
convenience only and shall not effect the construction thereof. 
 
                                       G-2 
 



 
 
            IN WITNESS WHEREOF, the parties hereto have caused this Supplemental 
Indenture to be duly executed as of the date first above written. 
 
                                    [NEW GUARANTOR] 
 
 
                                    By: 
                                         ------------------------------------- 
                                         Name: 
                                         Title: 
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                                    INTELSAT (BERMUDA), LTD. 
 
 
 
 
                                    By: 
                                         ------------------------------------- 
                                         Name: 
                                         Title: 
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                                    WELLS FARGO BANK, NATIONAL 
                                      ASSOCIATION, AS TRUSTEE 
 
 
 
 
                                    By: 
                                         ------------------------------------- 
                                         Name: 
                                         Title: 
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                                                                  EXECUTION COPY 
================================================================================ 
 
 
                            INTELSAT (BERMUDA), LTD. 
                                    as Issuer 
 
                                 INTELSAT, LTD. 
                               as Parent Guarantor 
 
                   and the SUBSIDIARY GUARANTORS named herein 
 
 
                          9 1/4% Senior Notes due 2016 
 
 
                            ------------------------ 
 
 
                                    INDENTURE 
 
                            Dated as of July 3, 2006 
 
                            ------------------------ 
 
                     WELLS FARGO BANK, NATIONAL ASSOCIATION, 
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          INDENTURE dated as of July 3, 2006 among INTELSAT (BERMUDA), LTD., a 
company incorporated under the laws of Bermuda (the "ISSUER"), INTELSAT, LTD., a 
company incorporated under the laws of Bermuda, the Subsidiary Guarantors named 
herein, and WELLS FARGO BANK, NATIONAL ASSOCIATION, a national banking 
association, as trustee (the "TRUSTEE"). 
 
          Each party agrees as follows for the benefit of the other parties and 
for the equal and ratable benefit of the Holders (as defined herein) of (a) 
$750.0 million aggregate principal amount of 9 1/4% senior notes due 2016 (the 
"ORIGINAL NOTES") issued on the date hereof, (b) any Additional Notes (as 
defined herein) that may be issued after the date hereof in the form of EXHIBIT 
A (the "INITIAL NOTES") and (c) if and when issued as provided in the 
Registration Rights Agreement (as defined in APPENDIX A hereto (the "APPENDIX")) 
or otherwise registered under the Securities Act (as defined herein) and issued, 
the Issuer's 9 1/4% senior notes due 2016 (the "EXCHANGE NOTES" and, together 
with the Initial Notes and the Original Notes, the "NOTES") issued in the 
Registered Exchange Offer (as defined in the Appendix) in exchange for any 
Initial Notes or otherwise registered under the Securities Act and issued in the 
form of EXHIBIT B. The Original Notes shall be issued in the form of Initial 
Notes and references herein to Initial Notes shall include the Original Notes. 
Subject to the conditions and compliance with the covenants set forth herein, 
the Issuer may issue an unlimited aggregate principal amount of Additional 
Notes. 
 
                                   ARTICLE 1 
 
                   DEFINITIONS AND INCORPORATION BY REFERENCE 
 
          SECTION 1.01.  DEFINITIONS. 
 
          "ACQUIRED INDEBTEDNESS" means, with respect to any specified Person: 
 
          (1) Indebtedness of any other Person existing at the time such other 
    Person is merged with or into or becomes a Restricted Subsidiary of such 
    specified Person, and 
 
          (2) Indebtedness secured by a Lien encumbering any asset acquired by 
    such specified Person, 
 
in each case, other than Indebtedness Incurred as consideration in, in 
contemplation of, or to provide all or any portion of the funds or credit 
support utilized to consummate, the transaction or series of related 
transactions pursuant to which such Restricted Subsidiary became a Restricted 
Subsidiary or was otherwise acquired by such Person, or such asset was acquired 
by such Person, as applicable. 
 
          "ACQUISITION" means the transactions pursuant to which the Issuer 
became the owner of all of the outstanding share capital of PanAmSat Holdco 
pursuant to the Transaction Agreement. 
 
          "ACQUISITION DOCUMENTS" means the Transaction Agreement, the Credit 
Agreements, the Intelsat Bermuda Facility, the New PanAmSat Indebtedness, the 
Original Notes, the New Intelsat Non-Guaranteed Notes, the Specified 
Intercompany Agreements and, in each case, 
 



 
 
any other document entered into in connection therewith, in each case as 
amended, supplemented or modified from time to time. 
 
          "ADDITIONAL NOTES" means 9 1/4% senior notes due 2016 issued under the 
terms of this Indenture subsequent to the Issue Date. 
 
          "ADJUSTED EBITDA" means, with respect to any Person for any period, 
the Consolidated Net Income of such Person for such period plus, without 
duplication, to the extent the same was deducted in calculating Consolidated Net 
Income: 
 
          (1)  Consolidated Taxes; PLUS 
 
          (2)  Consolidated Interest Expense; PROVIDED that any interest expense 
     set forth in clause (4) of the definition of Consolidated Interest Expense 
     shall be included in the calculation of Adjusted EBITDA solely for purposes 
     of calculating Cumulative Credit, unless the same was deducted in 
     calculating Consolidated Net Income; PLUS 
 
          (3)  Consolidated Non-cash Charges; PLUS 
 
          (4)  the amount of any restructuring charges or expenses (which, for 
     the avoidance of doubt, shall include retention, severance, systems 
     establishment costs, facility closure costs, leasehold termination costs or 
     excess pension charges); PLUS 
 
          (5)  (a) the amount of any fees or expenses incurred or paid in such 
     period for transition services related to satellites or other assets or 
     businesses acquired and (b) the amount of management, monitoring, 
     consulting and advisory fees and related expenses paid to the Sponsors or 
     any other Permitted Holder (or any accruals relating to such fees and 
     related expenses) during such period; PROVIDED that such amount pursuant to 
     subclause (b) shall not exceed in any four-quarter period the greater of 
     (x) $12.5 million and (y) 1.25% of Adjusted EBITDA of such Person and its 
     Restricted Subsidiaries; PLUS 
 
          (6)  reversals of allowance for customer credits, including any 
     amounts receivable for such period in connection with contracts that are 
     attributable to Globo Comunicacoes e Participacoes, Ltda.'s involvement in 
     arrangements with Sky Multi-Country Partners; PLUS 
 
          (7)  collections on investments in sales-type leases during such 
     period, to the extent not otherwise included in Consolidated Net Income for 
     such period; PLUS 
 
          (8)  lease-back expenses net of deferred gains; 
 
LESS, without duplication, 
 
          (9)  any gross profit (loss) on sales-type leases included in 
     Consolidated Net Income for such period; and 
 
          (10) non-cash items increasing Consolidated Net Income for such period 
     (excluding any items which represent the reversal of any accrual of, or 
     cash reserve for, an- 
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     ticipated cash charges in any prior period and any items for which cash was 
     received in any prior period). 
 
          "AFFILIATE" of any specified Person means any other Person directly or 
indirectly controlling or controlled by or under direct or indirect common 
control with such specified Person. For purposes of this definition, "CONTROL" 
(including, with correlative meanings, the terms "controlling," "controlled by" 
and "under common control with"), as used with respect to any Person, means the 
possession, directly or indirectly, of the power to direct or cause the 
direction of the management or policies of such Person, whether through the 
ownership of voting securities, by agreement or otherwise. 
 
          "APPLICABLE PREMIUM" means, with respect to any Note on any applicable 
redemption date, the greater of: 
 
          (1)  1.0% of the then outstanding principal amount of such Note; and 
 
          (2)  the excess of: 
 
               (a)  the present value at such redemption date of (i) the 
          redemption price of such Note at June 15, 2011 (such redemption price 
          being set forth in the table appearing in Paragraph 5 on the reverse 
          side of the Note attached as an EXHIBIT hereto), plus (ii) all 
          required interest payments due on such Note through June 15, 2011 
          (excluding accrued but unpaid interest), computed using a discount 
          rate equal to the Treasury Rate as of such redemption date plus 50 
          basis points; over 
 
               (b)  the then outstanding principal amount of such Note. 
 
          "ASSET SALE" means: 
 
          (1)  the sale, conveyance, transfer or other disposition (whether in a 
     single transaction or a series of related transactions) of property or 
     assets (including by way of a Sale/Leaseback Transaction) of the Issuer or 
     any Restricted Subsidiary of the Issuer (each referred to in this 
     definition as a "DISPOSITION") or 
 
          (2)  the issuance or sale of Equity Interests (other than directors' 
     qualifying shares or shares or interests required to be held by foreign 
     nationals) of any Restricted Subsidiary (other than to the Issuer or 
     another Restricted Subsidiary of the Issuer) (whether in a single 
     transaction or a series of related transactions), 
 
in each case other than: 
 
          (a)  a disposition of Cash Equivalents or Investment Grade Securities 
     or obsolete or worn out property or equipment in the ordinary course of 
     business including the sale or leasing (including by way of sales-type 
     lease) of transponders or transponder capacity and the leasing or licensing 
     of teleports; 
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          (b)  the disposition of all or substantially all of the assets of the 
     Issuer in a manner permitted pursuant to Section 5.01 or any disposition 
     that constitutes a Change of Control; 
 
          (c)  any Restricted Payment or Permitted Investment that is permitted 
     to be made, and is made, under Section 4.04; 
 
          (d)  any disposition of assets or issuance or sale of Equity Interests 
     of any Restricted Subsidiary with an aggregate Fair Market Value of less 
     than $50.0 million; 
 
          (e)  any disposition of property or assets or the issuance of 
     securities by a Restricted Subsidiary of the Issuer to the Issuer or by the 
     Issuer or a Restricted Subsidiary of the Issuer to a Restricted Subsidiary 
     of the Issuer; 
 
          (f)  any exchange of assets for assets (including a combination of 
     assets and Cash Equivalents) of reasonably comparable or greater market 
     value or usefulness to the business of the Issuer and its Restricted 
     Subsidiaries as a whole, as determined in good faith by the Issuer, which 
     in the event of an exchange of assets with a Fair Market Value in excess of 
     (1) $50.0 million shall be evidenced by an Officers' Certificate, and (2) 
     $100.0 million shall be set forth in a resolution approved in good faith by 
     at least a majority of the Board of Directors of the Issuer; 
 
          (g)  foreclosures on assets or property of the Issuer or its 
     Subsidiaries; 
 
          (h)  any sale of Equity Interests in, or Indebtedness or other 
     securities of, an Unrestricted Subsidiary; 
 
          (i)  any disposition of inventory or other assets (including 
     transponders, transponder capacity and teleports) in the ordinary course of 
     business; 
 
          (j)  the lease, assignment or sublease of any real or personal 
     property in the ordinary course of business; 
 
          (k)  a sale of accounts receivable (including in respect of sales-type 
     leases) and related assets (including contract rights) of the type 
     specified in the definition of "Receivables Financing" to a Receivables 
     Subsidiary in a Qualified Receivables Financing or in factoring or similar 
     transactions; 
 
          (l)  a transfer of accounts receivable and related assets of the type 
     specified in the definition of "Receivables Financing" (or a fractional 
     undivided interest therein) by a Receivables Subsidiary in a Qualified 
     Receivables Financing; 
 
          (m)  the grant in the ordinary course of business of any license of 
     patents, trademarks, know-how and any other intellectual property; 
 
          (n)  any Event of Loss; 
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          (o)  any sale or other disposition of assets or property in connection 
     with a Specified Sale/Leaseback Transaction; 
 
          (p)  any sale of an Excluded Satellite; PROVIDED, that for purposes of 
     this clause (p) of this definition of "Asset Sale," references in the 
     definition of "Excluded Satellite" to $75.0 million shall be deemed to be 
     $50.0 million; PROVIDED, FURTHER, that any cash and Cash Equivalents 
     received in connection with the sale of an Excluded Satellite shall be 
     treated as Net Proceeds of an Asset Sale and shall be applied as provided 
     for in Section 4.06; 
 
          (q)  any disposition of assets, equity or property of the Issuer or 
     any Restricted Subsidiary of the Issuer pursuant to the Specified 
     Intercompany Agreements; and 
 
          (r) any disposition of assets in connection with the Transactions. 
 
          "BANK INDEBTEDNESS" means any and all amounts payable under or in 
respect of any Credit Agreement or any other Senior Credit Documents, as 
amended, restated, supplemented, waived, replaced, restructured, repaid, 
refunded, refinanced or otherwise modified from time to time (including after 
termination of any Credit Agreement), including principal, premium (if any), 
interest (including interest accruing on or after the filing of any petition in 
bankruptcy or for reorganization relating to the Issuer whether or not a claim 
for post-filing interest is allowed in such proceedings), fees, charges, 
expenses, reimbursement obligations, guarantees and all other amounts payable 
thereunder or in respect thereof. 
 
          "BOARD OF DIRECTORS" means as to any Person, the board of directors or 
managers, as applicable, of such Person (or, if such Person is a partnership, 
the board of directors or other governing body of the general partner of such 
Person) or any duly authorized committee thereof. 
 
          "BUSINESS DAY" means a day other than a Saturday, Sunday or other day 
on which banking institutions are authorized or required by law to close in New 
York City. 
 
          "CAPITAL STOCK" means: 
 
          (1)  in the case of a corporation or a company, corporate stock or 
     shares; 
 
          (2)  in the case of an association or business entity, any and all 
     shares, interests, participations, rights or other equivalents (however 
     designated) of corporate stock; 
 
          (3)  in the case of a partnership or limited liability company, 
     partnership or membership interests (whether general or limited); and 
 
          (4)  any other interest or participation that confers on a Person the 
     right to receive a share of the profits and losses of, or distributions of 
     assets of, the issuing Person. 
 
          "CAPITALIZED LEASE OBLIGATION" means, at the time any determination 
thereof is to be made, the amount of the liability in respect of a capital lease 
that would at such time be re- 
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quired to be capitalized and reflected as a liability on a balance sheet 
(excluding the footnotes thereto) in accordance with GAAP. 
 
          "CASH CONTRIBUTION AMOUNT" means the aggregate amount of cash 
contributions made to the capital of the Issuer or any Guarantor described in 
the definition of "Contribution Indebtedness." 
 
          "CASH EQUIVALENTS" means: 
 
          (1)  U.S. Dollars, pounds sterling, Euros, national currency of any 
     participating member state in the European Union or, in the case of any 
     Foreign Subsidiary that is a Restricted Subsidiary, such local currencies 
     held by it from time to time in the ordinary course of business; 
 
          (2)  securities issued or directly and fully guaranteed or insured by 
     the government of the United States or any country that is a member of the 
     European Union or any agency or instrumentality thereof, in each case with 
     maturities not exceeding two years from the date of acquisition; 
 
          (3)  certificates of deposit, time deposits and eurodollar time 
     deposits with maturities of one year or less from the date of acquisition, 
     bankers' acceptances, in each case with maturities not exceeding one year 
     and overnight bank deposits, in each case with any commercial bank having 
     capital and surplus in excess of $250.0 million, or the foreign currency 
     equivalent thereof, and whose long-term debt is rated "A" or the equivalent 
     thereof by Moody's or S&P (or reasonably equivalent ratings of another 
     internationally recognized ratings agency); 
 
          (4)  repurchase obligations for underlying securities of the types 
     described in clauses (2) and (3) above entered into with any financial 
     institution meeting the qualifications specified in clause (3) above; 
 
          (5)  commercial paper issued by a corporation (other than an Affiliate 
     of the Issuer) rated at least "A-1" or the equivalent thereof by Moody's or 
     S&P (or reasonably equivalent ratings of another internationally recognized 
     ratings agency) and in each case maturing within one year after the date of 
     acquisition; 
 
          (6)  readily marketable direct obligations issued by any state of the 
     United States of America or any political subdivision thereof having one of 
     the two highest rating categories obtainable from either Moody's or S&P (or 
     reasonably equivalent ratings of another internationally recognized ratings 
     agency) in each case with maturities not exceeding two years from the date 
     of acquisition; 
 
          (7)  Indebtedness issued by Persons (other than the Sponsors or any of 
     their Affiliates) with a rating of "A" or higher from S&P or "A-2" or 
     higher from Moody's (or reasonably equivalent ratings of another 
     internationally recognized ratings agency) in each case with maturities not 
     exceeding two years from the date of acquisition; and 
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          (8)  investment funds investing at least 95% of their assets in 
     securities of the types described in clauses (1) through (7) above. 
 
          "CODE" means the Internal Revenue Code of 1986, as amended. 
 
          "CONSOLIDATED INTEREST EXPENSE" means, with respect to any Person for 
any period, the sum, without duplication, of: 
 
          (1)  consolidated interest expense of such Person and its Restricted 
     Subsidiaries for such period, to the extent such expense was deducted in 
     computing Consolidated Net Income (including amortization of original issue 
     discount, the interest component of Capitalized Lease Obligations, and net 
     payments and receipts (if any) pursuant to interest rate Hedging 
     Obligations and excluding amortization of deferred financing fees, 
     expensing of any bridge or other financing fees and any interest under 
     Satellite Purchase Agreements); 
 
          (2)  consolidated capitalized interest of such Person and its 
     Restricted Subsidiaries for such period, whether paid or accrued; 
 
          (3)  commissions, discounts, yield and other fees and charges Incurred 
     in connection with any Receivables Financing which are payable to Persons 
     other than such Person and its Restricted Subsidiaries; and 
 
          (4)  with respect to any Person, consolidated interest expense of any 
     Parent of such Person for such period with respect to the Existing Intelsat 
     Notes or any refinancing thereof to the extent cash interest is paid 
     thereon pursuant to Section 4.04(b)(xiii)(C) hereof; 
 
LESS interest income for such period; 
 
PROVIDED that, for purposes of calculating Consolidated Interest Expense, no 
effect shall be given to the effect of any purchase accounting adjustments in 
connection with the Transactions; PROVIDED, FURTHER, that for purposes of 
calculating Consolidated Interest Expense, no effect shall be given to the 
discount and/or premium resulting from the bifurcation of derivatives under 
Statement of Financial Accounting Standards No. 133 and related interpretations 
as a result of the terms of the Indebtedness to which such Consolidated Interest 
Expense relates. 
 
          "CONSOLIDATED NET INCOME" means, with respect to any Person for any 
period, the aggregate of the Net Income of such Person and its Restricted 
Subsidiaries for such period, on a consolidated basis; PROVIDED, HOWEVER, that: 
 
          (1)  any net after-tax extraordinary or nonrecurring or unusual gains 
     or losses (less all fees and expenses relating thereto), or income or 
     expense or charge (including, without limitation, any severance, relocation 
     or other restructuring costs) and fees, expenses or charges related to any 
     offering of equity interests, Investment, acquisition, disposition, 
     recapitalization or Indebtedness permitted to be Incurred by this Indenture 
     (in 
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     each case, whether or not successful), including any such fees, expenses, 
     charges or change in control payments related to the Transactions, in each 
     case, shall be excluded; 
 
          (2)  any increase in amortization or depreciation or any one-time 
     non-cash charges resulting from purchase accounting in connection with the 
     Transactions or any acquisition shall be excluded; 
 
          (3)  the Net Income for such period shall not include the cumulative 
     effect of a change in accounting principles during such period; 
 
          (4)  any net after-tax income or loss from discontinued operations and 
     any net after-tax gains or losses on disposal of discontinued operations 
     shall be excluded; 
 
          (5)  any net after-tax gains or losses (less all fees and expenses or 
     charges relating thereto) attributable to business dispositions or asset 
     dispositions other than in the ordinary course of business (as determined 
     in good faith by the Board of Directors of the Issuer) shall be excluded; 
 
          (6)  any net after-tax gains or losses (less all fees and expenses or 
     charges relating thereto) attributable to the early extinguishment of 
     indebtedness shall be excluded; 
 
          (7)  the Net Income for such period of any Person that is not a 
     Subsidiary of such Person, or is an Unrestricted Subsidiary, or that is 
     accounted for by the equity method of accounting, shall be excluded; 
     PROVIDED that Consolidated Net Income of the referent Person shall be 
     increased by the amount of dividends or distributions or other payments 
     paid in cash (or to the extent converted into cash) to the referent Person 
     or a Restricted Subsidiary thereof in respect of such period; 
 
          (8)  solely for the purpose of determining the amount of Cumulative 
     Credit, the Net Income for such period of any Restricted Subsidiary (other 
     than any Subsidiary Guarantor) shall be excluded to the extent that the 
     declaration or payment of dividends or similar distributions by such 
     Restricted Subsidiary of its Net Income is not at the date of determination 
     permitted by the operation of the terms of any agreement applicable to such 
     Restricted Subsidiary, unless (x) such restrictions with respect to the 
     payment of dividends or similar distributions have been legally waived or 
     (y) such restriction is permitted by Section 4.05 hereof; PROVIDED that the 
     Consolidated Net Income of such Person shall be increased by the amount of 
     dividends or other distributions or other payments actually paid in cash 
     (or converted into cash) by any such Restricted Subsidiary to such Person, 
     to the extent not already included therein; 
 
          (9)  (a) any non-cash impairment charge or asset write-off resulting 
     from the application of Statement of Financial Accounting Standards No. 142 
     and 144, and the amortization of intangibles arising pursuant to No. 141, 
     shall be excluded and (b) the effects of adjustments in any line item in 
     such Person's consolidated financial statements required or permitted by 
     the Financial Accounting Standards Board Statement Nos. 141 and 142 
     resulting from the application of purchase accounting, net of taxes, shall 
     be excluded; 
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          (10) any non-cash expenses realized or resulting from employee benefit 
     plans or post-employment benefit plans, grants of stock appreciation or 
     similar rights, stock options or other rights to officers, directors and 
     employees of such Person or any of its Restricted Subsidiaries shall be 
     excluded; 
 
          (11) any (a) severance or relocation costs or expenses, (b) one-time 
     non-cash compensation charges, (c) solely for purposes of calculating the 
     Debt to Adjusted EBITDA Ratio, the costs and expenses related to employment 
     of terminated employees, (d) costs or expenses realized in connection with, 
     resulting from or in anticipation of the Transactions or (e) costs or 
     expenses realized in connection with or resulting from stock appreciation 
     or similar rights, stock options or other rights of officers, directors and 
     employees, in each case of such Person or any of its Restricted 
     Subsidiaries, shall be excluded; 
 
          (12) accruals and reserves that are established within twelve months 
     after the Issue Date and that are so required to be established in 
     accordance with GAAP shall be excluded; 
 
          (13) (a) (i) the non-cash portion of "straight-line" rent expense 
     shall be excluded and (ii) the cash portion of "straight-line" rent expense 
     which exceeds the amount expensed in respect of such rent expense shall be 
     included and (b) non-cash gains, losses, income and expenses resulting from 
     fair value accounting required by Statement of Financial Accounting 
     Standards No. 133 and related interpretations shall be excluded; 
 
          (14) an amount equal to the amount of tax distributions actually made 
     to the holders of Capital Stock of such Person or any Parent of such Person 
     in respect of such period in accordance with Section 4.04(b)(xii) shall be 
     included as though such amounts had been paid as income taxes directly by 
     such Person for such period; 
 
          (15) any net loss resulting from currency exchange risk Hedging 
     Obligations shall be excluded; 
 
          (16) any reserves for long-term receivables and sales type lease 
     adjustments, including customer-related long-term receivables evaluated as 
     uncollectable shall be excluded; 
 
          (17) non-operating expenses, including transaction related fees and 
     expenses related to acquisitions and due diligence for acquisitions shall 
     be excluded; and 
 
          (18) minority interest expenses (less cash dividends actually paid to 
     the holders of such minority interests) shall be excluded. 
 
          Notwithstanding the foregoing, for the purpose of Section 4.04 only, 
there shall be excluded from the calculation of Consolidated Net Income any 
dividends, repayments of loans or advances or other transfers of assets from 
Unrestricted Subsidiaries to such Person or a Restricted Subsidiary of such 
Person in respect of or that originally constituted Restricted Investments to 
the extent such dividends, repayments or transfers increase the amount of 
Restricted 
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Payments permitted under Section 4.04 pursuant to clause (5) or (6) of the 
definition of "Cumulative Credit." 
 
          "CONSOLIDATED NON-CASH CHARGES" means, with respect to any Person for 
any period, the aggregate depreciation, amortization, impairment, compensation, 
rent and other non-cash expenses of such Person and its Restricted Subsidiaries 
for such period on a consolidated basis and otherwise determined in accordance 
with GAAP, but excluding (i) any such charge which consists of or requires an 
accrual of, or cash reserve for, anticipated cash charges for any future period 
and (ii) the non-cash impact of recording the change in fair value of any 
embedded derivatives under Statement of Financial Accounting Standards No. 133 
and related interpretations as a result of the terms of any agreement or 
instrument to which such Consolidated Non-Cash Charges relate. 
 
          "CONSOLIDATED TAXES" means, with respect to any Person and its 
Restricted Subsidiaries on a consolidated basis for any period, provision for 
taxes based on income, profits or capital, including, without limitation, state 
franchise and similar taxes, withholding taxes paid or accrued and including an 
amount equal to the amount of tax distributions actually made to the holders of 
Capital Stock of such Person or any Parent of such Person in respect of such 
period in accordance with Section 4.04(b)(xii), which shall be included as 
though such amounts had been paid as income taxes directly by such Person. 
 
          "CONSOLIDATED TOTAL INDEBTEDNESS" means, as at any date of 
determination, an amount equal to the sum of (1) the aggregate amount of all 
outstanding Indebtedness of such Person and its Restricted Subsidiaries and (2) 
the aggregate amount of all outstanding Disqualified Stock of such Person and 
all Preferred Stock of its Restricted Subsidiaries, with the amount of such 
Disqualified Stock and Preferred Stock equal to the greater of their respective 
voluntary or involuntary liquidation preferences and maximum fixed repurchase 
prices, in each case determined on a consolidated basis in accordance with GAAP. 
 
          For purposes hereof, the "MAXIMUM FIXED REPURCHASE PRICE" of any 
Disqualified Stock or Preferred Stock that does not have a fixed price shall be 
calculated in accordance with the terms of such Disqualified Stock or Preferred 
Stock as if such Disqualified Stock or Preferred Stock were purchased on any 
date on which Consolidated Total Indebtedness shall be required to be determined 
pursuant to this Indenture, and if such price is based upon, or measured by, the 
fair market value of such Disqualified Stock or Preferred Stock, such fair 
market value shall be determined reasonably and in good faith by the Board of 
Directors of the Issuer. 
 
          "CONTINGENT OBLIGATIONS" means, with respect to any Person, any 
obligation of such Person guaranteeing any leases, dividends or other 
obligations that do not constitute Indebtedness ("PRIMARY OBLIGATIONS") of any 
other Person (the "PRIMARY OBLIGOR") in any manner, whether directly or 
indirectly, including, without limitation, any obligation of such Person, 
whether or not contingent: 
 
          (1)  to purchase any such primary obligation or any property 
     constituting direct or indirect security therefor; 
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          (2)  to advance or supply funds: 
 
               (a)  for the purchase or payment of any such primary obligation; 
          or 
 
               (b)  to maintain working capital or equity capital of the primary 
          obligor or otherwise to maintain the net worth or solvency of the 
          primary obligor; or 
 
          (3)  to purchase property, securities or services primarily for the 
     purpose of assuring the owner of any such primary obligation of the ability 
     of the primary obligor to make payment of such primary obligation against 
     loss in respect thereof. 
 
          "CONTRIBUTION INDEBTEDNESS" means Indebtedness of the Issuer or any 
Restricted Subsidiary in an aggregate principal amount not greater than twice 
the aggregate amount of cash contributions (other than Excluded Contributions) 
made (without duplication) to the capital of the Issuer or such Restricted 
Subsidiary after January 28, 2005 (other than any cash contributions in 
connection with the Transactions); PROVIDED that: 
 
          (1)  if the aggregate principal amount of such Contribution 
     Indebt3edness is greater than the aggregate amount of such cash 
     contributions to the capital of the Issuer or such Restricted Subsidiary, 
     as applicable, the amount in excess shall be Indebtedness (other than 
     Secured Indebtedness) that ranks subordinate to the Notes with a Stated 
     Maturity later than the Stated Maturity of the Notes, and 
 
          (2)  such Contribution Indebtedness (a) is Incurred within 210 days 
     after the making of such cash contributions and (b) is so designated as 
     Contribution Indebtedness pursuant to an Officers' Certificate on the date 
     of Incurrence thereof. 
 
          "CREDIT AGREEMENTS" means the Intelsat Credit Agreement and the 
PanAmSat Credit Agreement. 
 
          "CUMULATIVE CREDIT" means the sum of (without duplication): 
 
          (1)  cumulative Adjusted EBITDA of the Issuer for the period (taken as 
     one accounting period) from and after January 1, 2005 to the end of the 
     Issuer's most recently ended fiscal quarter for which internal financial 
     statements are available at the time of such Restricted Payment (or, in the 
     case such Adjusted EBITDA for such period is a negative, minus the amount 
     by which cumulative Adjusted EBITDA is less than zero), PLUS 
 
          (2)  100% of the aggregate net proceeds, including cash and the Fair 
     Market Value (as determined in accordance with the next succeeding 
     sentence) of property other than cash, received by the Issuer after January 
     28, 2005 from the issue or sale of Equity Interests of the Issuer or any 
     Parent of the Issuer (excluding (without duplication) Refunding Capital 
     Stock, Designated Preferred Stock, Excluded Contributions, Disqualified 
     Stock and the Cash Contribution Amount), including Equity Interests issued 
     upon conversion of Indebtedness or upon exercise of warrants or options 
     (other than an issuance or 
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     sale to a Restricted Subsidiary of the Issuer or an employee stock 
     ownership plan or trust established by the Issuer or any of its 
     Subsidiaries), PLUS 
 
          (3)  100% of the aggregate amount of contributions to the capital of 
     the Issuer received in cash and the Fair Market Value (as determined in 
     accordance with the next succeeding sentence) of property other than cash 
     after January 28, 2005 (other than Excluded Contributions, Refunding 
     Capital Stock, Designated Preferred Stock, Disqualified Stock and the Cash 
     Contribution Amount), PLUS 
 
          (4)  the principal amount of any Indebtedness, or the liquidation 
     preference or maximum fixed repurchase price, as the case may be, of any 
     Disqualified Stock, of the Issuer or any Restricted Subsidiary thereof 
     issued after January 28, 2005 (other than Indebtedness or Disqualified 
     Stock issued to a Restricted Subsidiary) which has been converted into or 
     exchanged for Equity Interests in the Issuer or any Parent of the Issuer 
     (other than Disqualified Stock), PLUS 
 
          (5)  100% of the aggregate amount received by the Issuer or any 
     Restricted Subsidiary in cash and the Fair Market Value (as determined in 
     accordance with the next succeeding sentence) of property other than cash 
     received by the Issuer or any Restricted Subsidiary from: 
 
               (A)  the sale or other disposition (other than to the Issuer or a 
          Restricted Subsidiary of the Issuer) of Restricted Investments made by 
          the Issuer and its Restricted Subsidiaries and from repurchases and 
          redemptions of such Restricted Investments from the Issuer and its 
          Restricted Subsidiaries by any Person (other than the Issuer or any of 
          its Restricted Subsidiaries) and from repayments of loans or advances 
          which constituted Restricted Investments (other than in each case to 
          the extent that the Restricted Investment was made pursuant to Section 
          4.04(b)(vii) or (x)), 
 
               (B)  the sale (other than to the Issuer or a Restricted 
          Subsidiary of the Issuer) of the Capital Stock of an Unrestricted 
          Subsidiary or 
 
               (C)  a distribution, dividend or other payment from an 
          Unrestricted Subsidiary, PLUS 
 
          (6)  in the event any Unrestricted Subsidiary of the Issuer has been 
     redesignated as a Restricted Subsidiary or has been merged, consolidated or 
     amalgamated with or into, or transfers or conveys its assets to, or is 
     liquidated into, the Issuer or a Restricted Subsidiary of the Issuer, the 
     Fair Market Value (as determined in accordance with the next succeeding 
     sentence) of the Investments of the Issuer in such Unrestricted Subsidiary 
     at the time of such redesignation, combination or transfer (or of the 
     assets transferred or conveyed, as applicable) (other than in each case to 
     the extent that the designation of such Subsidiary as an Unrestricted 
     Subsidiary was made pursuant to Section 4.04(b)(vii) or (x) or constituted 
     a Permitted Investment). 
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The Fair Market Value of property other than cash covered by clauses (2), (3), 
(4), (5) and (6) above shall be determined in good faith by the Issuer and 
 
          (A)  in the event of property with a Fair Market Value in excess of 
     $50.0 million, shall be set forth in an Officers' Certificate or 
 
          (B)  in the event of property with a Fair Market Value in excess of 
     $100.0 million, shall be set forth in a resolution approved by at least a 
     majority of the Board of Directors of the Issuer. 
 
          "CUMULATIVE INTEREST EXPENSE" means, in respect of any Restricted 
Payment, the sum of the aggregate amount of Consolidated Interest Expense of the 
Issuer and the Restricted Subsidiaries for the period from and after January 1, 
2005 to the end of the Issuer's most recently ended fiscal quarter for which 
internal financial statements are available and immediately preceding the 
proposed Restricted Payment. 
 
          "DEBT TO ADJUSTED EBITDA RATIO" means, with respect to any Person for 
any period, the ratio of (i) Consolidated Total Indebtedness as of the date of 
calculation (the "CALCULATION DATE") to (ii) Adjusted EBITDA of such Person for 
the four consecutive fiscal quarters immediately preceding such Calculation 
Date. In the event that such Person or any of its Restricted Subsidiaries Incurs 
or redeems any Indebtedness (other than in the case of revolving credit 
borrowings, in which case interest expense shall be computed based upon the 
average daily balance of such Indebtedness during the applicable period) or 
issues or redeems Disqualified Stock or Preferred Stock subsequent to the 
commencement of the period for which the Debt to Adjusted EBITDA Ratio is being 
calculated but prior to the Calculation Date, then the Debt to Adjusted EBITDA 
Ratio shall be calculated giving pro forma effect to such Incurrence or 
redemption of Indebtedness, or such issuance or redemption of Disqualified Stock 
or Preferred Stock, as if the same had occurred at the beginning of the 
applicable four-quarter period. 
 
          For purposes of making the computation referred to above, Investments, 
acquisitions, dispositions, mergers, amalgamations, consolidations and 
discontinued operations (as determined in accordance with GAAP), in each case 
with respect to an operating unit of a business, and other operational changes 
that such Person or any of its Restricted Subsidiaries has both determined to 
make and made after January 28, 2005 and during the four-quarter reference 
period or subsequent to such reference period and on or prior to or 
simultaneously with the Calculation Date shall be calculated on a pro forma 
basis assuming that all such Investments, acquisitions, dispositions, mergers, 
amalgamations, consolidations, discontinued operations and other operational 
changes (and the change of any associated fixed charge obligations and the 
change in Adjusted EBITDA resulting therefrom) had occurred on the first day of 
the four-quarter reference period. If since the beginning of such period any 
Person that subsequently became a Restricted Subsidiary or was merged with or 
into such Person or any Restricted Subsidiary since the beginning of such period 
shall have made any Investment, acquisition, disposition, merger, amalgama- 
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tion, consolidation, discontinued operation or operational change, in each case 
with respect to an operating unit of a business, that would have required 
adjustment pursuant to this definition, then the Debt to Adjusted EBITDA Ratio 
shall be calculated giving pro forma effect thereto for such period as if such 
Investment, acquisition, disposition, discontinued operation, merger, 
amalgamation, consolidation or operational change had occurred at the beginning 
of the applicable four-quarter period. 
 
          For purposes of this definition, whenever pro forma effect is to be 
given to any transaction, the pro forma calculations shall be made in good faith 
by a responsible financial or accounting officer of the Issuer. If any 
Indebtedness bears a floating rate of interest and is being given pro forma 
effect, the interest on such Indebtedness shall be calculated as if the rate in 
effect on the Calculation Date had been the applicable rate for the entire 
period (taking into account any Hedging Obligations applicable to such 
Indebtedness if such Hedging Obligation has a remaining term in excess of 12 
months). Interest on a Capitalized Lease Obligation shall be deemed to accrue at 
an interest rate reasonably determined by a responsible financial or accounting 
officer of the Issuer to be the rate of interest implicit in such Capitalized 
Lease Obligation in accordance with GAAP. For purposes of making the computation 
referred to above, interest on any Indebtedness under a revolving credit 
facility computed on a pro forma basis shall be computed based upon the average 
daily balance of such Indebtedness during the applicable period. Interest on 
Indebtedness that may optionally be determined at an interest rate based upon a 
factor of a prime or similar rate, a eurocurrency interbank offered rate, or 
other rate, shall be deemed to have been based upon the rate actually chosen, 
or, if none, then based upon such optional rate chosen as the Issuer may 
designate. Any such pro forma calculation may include adjustments appropriate, 
in the reasonable determination of the Issuer as set forth in an Officers' 
Certificate, to reflect, among other things, (1) operating expense reductions 
and other operating improvements or synergies reasonably expected to result from 
any acquisition, amalgamation, merger or operational change (including, to the 
extent applicable, from the Transactions) and (2) all adjustments used in 
connection with the calculation of "Adjusted EBITDA" as set forth in footnote 4 
to the "Summary Historical and Pro Forma Consolidated Financial Data" under 
"Offering Memorandum Summary" in the Offering Memorandum to the extent such 
adjustments, without duplication, continue to be applicable to such four-quarter 
period. 
 
          "DEFAULT" means any event which is, or after notice or passage of time 
or both would be, an Event of Default. 
 
          "DESIGNATED NON-CASH CONSIDERATION" means the Fair Market Value of 
non-cash consideration received by the Issuer or one of its Restricted 
Subsidiaries in connection with an Asset Sale that is so designated as 
Designated Non-cash Consideration pursuant to an Officers' Certificate, setting 
forth the basis of such valuation, less the amount of Cash Equivalents received 
in connection with a subsequent sale of such Designated Non-cash Consideration. 
 
          "DESIGNATED PREFERRED STOCK" means Preferred Stock of the Issuer, its 
Restricted Subsidiaries or any Parent of the Issuer or its Restricted 
Subsidiaries, as applicable (other than Disqualified Stock), that is issued for 
cash (other than to the Issuer or any of its Subsidiaries or an employee stock 
ownership plan or trust established by the Issuer or any of its Subsidiaries) 
and is so designated as Designated Preferred Stock, pursuant to an Officers' 
Certificate, on the issuance date thereof, the cash proceeds of which are 
excluded from the calculation set forth in the definition of "Cumulative 
Credit." 
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          "DISQUALIFIED STOCK" means, with respect to any Person, any Capital 
Stock of such Person which, by its terms (or by the terms of any security into 
which it is convertible or for which it is redeemable or exchangeable), or upon 
the happening of any event: 
 
          (1)  matures or is mandatorily redeemable, pursuant to a sinking fund 
     obligation or otherwise (other than as a result of a change of control or 
     asset sale; PROVIDED that the relevant asset sale or change of control 
     provisions, taken as a whole, are no more favorable in any material respect 
     to holders of such Capital Stock than the asset sale and change of control 
     provisions applicable to the Notes and any purchase requirement triggered 
     thereby may not become operative until compliance with the asset sale and 
     change of control provisions applicable to the Notes (including the 
     purchase of any Notes tendered pursuant thereto)), 
 
          (2)  is convertible or exchangeable for Indebtedness or Disqualified 
     Stock, or 
 
          (3)  is redeemable at the option of the holder thereof, in whole or in 
     part, in each case prior to 91 days after the maturity date of the Notes; 
 
PROVIDED, HOWEVER, that only the portion of Capital Stock which so matures or is 
mandatorily redeemable, is so convertible or exchangeable or is so redeemable at 
the option of the holder thereof prior to such date shall be deemed to be 
Disqualified Stock; PROVIDED, FURTHER, HOWEVER, that if such Capital Stock is 
issued to any employee or to any plan for the benefit of employees of the Issuer 
or its Subsidiaries or by any such plan to such employees, such Capital Stock 
shall not constitute Disqualified Stock solely because it may be required to be 
repurchased by the Issuer in order to satisfy applicable statutory or regulatory 
obligations or as a result of such employee's termination, death or disability; 
PROVIDED, FURTHER, that any class of Capital Stock of such Person that by its 
terms authorizes such Person to satisfy its obligations thereunder by delivery 
of Capital Stock that is not Disqualified Stock shall not be deemed to be 
Disqualified Stock. 
 
          "EMPLOYEE TRANSFER AGREEMENT" means the intercompany agreement 
regarding transfer of employees, if any, dated on or about the Issue Date, among 
Intelsat Global Service Corporation and PanAmSat Opco, and the other parties 
thereto, if any, as amended from time to time (PROVIDED that no such amendment 
materially affects the ability of the Issuer to make anticipated principal or 
interest payments on the Notes). 
 
          "EQUITY INTERESTS" means Capital Stock and all warrants, options or 
other rights to acquire Capital Stock (but excluding any debt security that is 
convertible into, or exchangeable for, Capital Stock). 
 
          "EQUITY OFFERING" means any public or private sale after the Issue 
Date of common stock or ordinary shares or Preferred Stock of the Issuer or any 
Parent of the Issuer, as applicable (other than Disqualified Stock), other than: 
 
          (1)  public offerings with respect to the Issuer's or such Parent's 
     common stock or ordinary shares registered on Form S-8; and 
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          (2)  any such public or private sale that constitutes an Excluded 
     Contribution. 
 
          "EVENT OF LOSS" means any event that results in the Issuer or its 
Restricted Subsidiaries receiving proceeds from any insurance covering any 
Satellite, or in the event that the Issuer or any of its Restricted Subsidiaries 
receives proceeds from any insurance maintained for it by any Satellite 
Manufacturer or any launch provider covering any of such Satellites. 
 
          "EVENT OF LOSS PROCEEDS" means, with respect to any proceeds from any 
Event of Loss, all Satellite insurance proceeds received by the Issuer or any of 
the Restricted Subsidiaries in connection with such Event of Loss, after 
 
          (1)  provision for all income or other taxes measured by or resulting 
     from such Event of Loss, 
 
          (2)  payment of all reasonable legal, accounting and other reasonable 
     fees and expenses related to such Event of Loss, 
 
          (3)  payment of amounts required to be applied to the repayment of 
     Indebtedness secured by a Lien on the Satellite that is the subject of such 
     Event of Loss, 
 
          (4)  provision for payments to Persons who own an interest in the 
     Satellite (including any transponder thereon) in accordance with the terms 
     of the agreement(s) governing the ownership of such interest by such Person 
     (other than provision for payments to insurance carriers required to be 
     made based on projected future revenues expected to be generated from such 
     Satellite in the good faith determination of the Issuer as evidenced by an 
     Officers' Certificate), and 
 
          (5)  deduction of appropriate amounts to be provided by the Issuer or 
     such Restricted Subsidiary as a reserve, in accordance with GAAP, against 
     any liabilities associated with the Satellite that was the subject of the 
     Event of Loss. 
 
          "EXCHANGE ACT" means the Securities Exchange Act of 1934, as amended, 
and the rules and regulations of the SEC promulgated thereunder. 
 
          "EXCHANGE OFFER REGISTRATION STATEMENT" means the registration 
statement filed with the SEC in connection with the Registered Exchange Offer. 
 
          "EXCLUDED CONTRIBUTIONS" means the Cash Equivalents or other assets 
(valued at their Fair Market Value as determined by the Issuer in good faith) 
received by the Issuer after January 28, 2005 from: 
 
          (1)  contributions to its common equity capital, and 
 
          (2)  the sale (other than to a Subsidiary of the Issuer or pursuant to 
     any management equity plan or stock option plan or any other management or 
     employee benefit plan or agreement of the Issuer or any of its 
     Subsidiaries) of Capital Stock (other than Disqualified Stock and 
     Designated Preferred Stock) of the Issuer, 
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in each case designated as Excluded Contributions pursuant to an Officers' 
Certificate, which are excluded from the calculation set forth in the definition 
of "Cumulative Credit." 
 
          "EXCLUDED SATELLITE" means any Satellite (or, if the entire Satellite 
is not owned by the Issuer or any Restricted Subsidiary, as the case may be, the 
portion of the Satellite it owns or for which it has risk of loss) (i) that is 
not expected or intended, in the good faith determination of the Issuer, to earn 
revenue from the operation of such Satellite (or portion, as applicable) in 
excess of $75.0 million for the immediately succeeding 12-month calendar period 
or (ii) that has a net book value not in excess of $200.0 million or (iii) that 
(1) the procurement of In-Orbit Insurance therefor in the amounts and on the 
terms required by this Indenture would not be available for a price that is, and 
on other terms and conditions that are, commercially reasonable or (2) the 
procurement of such In-Orbit Insurance therefor would be subject to exclusions 
or limitations of coverage that would make the terms of the insurance 
commercially unreasonable, in either case, in the good faith determination of 
the Issuer or (iv) for which In-Orbit Contingency Protection is available or (v) 
whose primary purpose is to provide In-Orbit Contingency Protection for the 
Issuer's or its Subsidiaries' other Satellites (or portions) and otherwise that 
is not expected or intended, in the good faith determination of the Issuer, to 
earn revenue from the operation of such Satellite (or portion, as applicable) in 
excess of $75.0 million for the immediately succeeding 12-month calendar period. 
 
          "EXISTING INTELSAT NOTES" means (a) the 5 1/4% Senior Notes due 2008, 
(b) the 7 5/8% Senior Notes due 2012 and (c) the 6 1/2% Senior Notes due 2013, 
in each case, of Holdings. 
 
          "EXISTING  SUBSIDIARY  NOTES" means (a) the Floating  Rate Senior 
Notes due 2012,  the 8 1/4% Senior Notes due 2013 and the 8 5/8% Senior Notes 
due 2015, in each case, of Intelsat Subholdco,  (b) the 9 1/4% Senior Discount 
Notes due 2015 of Intelsat  Intermediate  Holdco (and  including  any notes 
issued in exchange therefor),  (c) the 10 3/8%  Discount  Notes and (d) the 
Secured 6 3/8%  Senior Notes due 2008,  the Secured 6 7/8% Senior  Debentures 
due 2028,  the 9% Senior Notes due 2014 and the 8 1/2% Senior Notes due 2012, 
in each case,  of PanAmSat Opco. 
 
          "FAIR MARKET VALUE" means, with respect to any asset or property, the 
price which could be negotiated in an arm's-length, free market transaction, for 
cash, between a willing seller and a willing and able buyer, neither of whom is 
under undue pressure or compulsion to complete the transaction. 
 
          "FCC LICENSES" shall mean all authorizations, licenses and permits 
issued by the Federal Communications Commission or any governmental authority 
substituted therefor to the Issuer or any of its Subsidiaries, under which the 
Issuer or any of its Subsidiaries is authorized to launch and operate any of its 
Satellites or to operate any of its TT&C Earth Stations (other than 
authorizations, orders, licenses or permits that are no longer in effect). 
 
          "FLOW THROUGH ENTITY" means an entity that is treated as a partnership 
not taxable as a corporation, a grantor trust or a disregarded entity for U.S. 
federal income tax purposes or subject to treatment on a comparable basis for 
purposes of state, local or foreign tax law. 
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          "FOREIGN SUBSIDIARY" means a Restricted Subsidiary not organized or 
existing under the laws of the United States of America or any state or 
territory thereof or the District of Columbia and any direct or indirect 
subsidiary of such Restricted Subsidiary. 
 
          "G2 TRANSFER AGREEMENT" means the Agreement and Plan of Merger, dated 
on or about the Issue Date, among Intelsat General Corporation and PanAmSat 
Opco, and the other parties thereto, as amended from time to time (PROVIDED that 
no such amendment materially affects the ability of the Issuer to make 
anticipated principal or interest payments on the Notes), and the other 
agreements entered into in connection therewith on or prior to the Issue Date. 
 
          "GAAP" means generally accepted accounting principles set forth in the 
opinions and pronouncements of the Accounting Principles Board of the American 
Institute of Certified Public Accountants and statements and pronouncements of 
the Financial Accounting Standards Board or in such other statements by such 
other entity as have been approved by a significant segment of the accounting 
profession, which are in effect on January 28, 2005. For the purposes of this 
Indenture, the term "CONSOLIDATED" with respect to any Person shall mean such 
Person consolidated with its Restricted Subsidiaries, and shall not include any 
Unrestricted Subsidiary, but the interest of such Person in an Unrestricted 
Subsidiary will be accounted for as an Investment. 
 
          "GOVERNMENT BUSINESS SUBSIDIARY" means any Restricted Subsidiary of 
the Issuer, including Intelsat General Corporation for so long as it is a 
Restricted Subsidiary of the Issuer, that (i) is engaged primarily in the 
business of providing services to customers similar to the services provided on 
the Issue Date by Intelsat General Corporation and services or activities that 
are reasonably similar thereto or a reasonable extension, development or 
expansion thereof, or is complementary, incidental, ancillary or related thereto 
and (ii) is subject to the Proxy Agreement or a substantially similar agreement 
substantially restricting the Issuer's control of such Restricted Subsidiary. 
 
          "GUARANTEE" means a guarantee (other than by endorsement of negotiable 
instruments for collection in the ordinary course of business), direct or 
indirect, in any manner (including, without limitation, letters of credit and 
reimbursement agreements in respect thereof), of all or any part of any 
Indebtedness or other obligations. 
 
          "GUARANTEE" means any guarantee of the obligations of the Issuer under 
this Indenture and the Notes by any Person in accordance with the provisions of 
this Indenture. 
 
          "GUARANTOR" means any Person that Incurs a Guarantee; PROVIDED that 
upon the release or discharge of such Person from its Guarantee in accordance 
with this Indenture, such Person ceases to be a Guarantor. 
 
          "HEDGING OBLIGATIONS" means, with respect to any Person, the 
obligations of such Person under: 
 
          (1)  currency exchange or interest rate swap agreements, cap 
     agreements and collar agreements; and 
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          (2)  other agreements or arrangements designed to protect such Person 
     against fluctuations in currency exchange or interest rates. 
 
          "HOLDER" means the Person in whose name a Note is registered on the 
registrar's books. 
 
          "HOLDINGS" means Intelsat, Ltd., until a successor replaces it and, 
thereafter, means the successor. 
 
          "INCUR" means issue, assume, guarantee, incur or otherwise become 
liable for; PROVIDED, HOWEVER, that any Indebtedness or Capital Stock of a 
Person existing at the time such Person becomes a Subsidiary (whether by merger, 
amalgamation, consolidation, acquisition or otherwise) shall be deemed to be 
Incurred by such Person at the time it becomes a Subsidiary. 
 
          "INDEBTEDNESS" means, with respect to any Person: 
 
          (1)  the principal and premium (if any) of any indebtedness of such 
     Person, whether or not contingent, (a) in respect of borrowed money, (b) 
     evidenced by bonds, notes, debentures or similar instruments or letters of 
     credit or bankers' acceptances (or, without duplication, reimbursement 
     agreements in respect thereof), (c) representing the deferred and unpaid 
     purchase price of any property, except any such balance that constitutes a 
     current account payable, trade payable or similar obligation Incurred, (d) 
     in respect of Capitalized Lease Obligations, or (e) representing any 
     Hedging Obligations, if and to the extent that any of the foregoing 
     indebtedness (other than letters of credit and Hedging Obligations) would 
     appear as a liability on a balance sheet (excluding the footnotes thereto) 
     of such Person prepared in accordance with GAAP; 
 
          (2)  to the extent not otherwise included, any obligation of such 
     Person to be liable for, or to pay, as obligor, guarantor or otherwise, the 
     Indebtedness of another Person (other than by endorsement of negotiable 
     instruments for collection in the ordinary course of business); 
 
          (3)  to the extent not otherwise included, Indebtedness of another 
     Person secured by a Lien on any asset owned by such Person (whether or not 
     such Indebtedness is assumed by such Person); PROVIDED, HOWEVER, that the 
     amount of such Indebtedness will be the lesser of: (a) the Fair Market 
     Value of such asset at such date of determination, and (b) the amount of 
     such Indebtedness of such other Person; and 
 
          (4)  to the extent not otherwise included, with respect to the Issuer 
     and its Restricted Subsidiaries, the amount then outstanding (I.E., 
     advanced, and received by, and available for use by, the Issuer or any of 
     its Restricted Subsidiaries) under any Receivables Financing (as set forth 
     in the books and records of the Issuer or any Restricted Subsidiary and 
     confirmed by the agent, trustee or other representative of the institution 
     or group providing such Receivables Financing); 
 
PROVIDED, HOWEVER, that notwithstanding the foregoing, Indebtedness shall be 
deemed not to include (1) Contingent Obligations incurred in the ordinary course 
of business and not in respect of 
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borrowed money; (2) deferred or prepaid revenues; (3) purchase price holdbacks 
in respect of a portion of the purchase price of an asset to satisfy warranty or 
other unperformed obligations of the respective seller; (4) obligations to make 
payments to one or more insurers under satellite insurance policies in respect 
of premiums or the requirement to remit to such insurer(s) a portion of the 
future revenue generated by a satellite which has been declared a constructive 
total loss, in each case in accordance with the terms of the insurance policies 
relating thereto; (5) Obligations under or in respect of any Qualified 
Receivables Financing; or (6) any obligations to make progress or incentive 
payments or risk money payments under any satellite manufacturing contract or to 
make payments under satellite launch contracts in respect of launch services 
provided thereunder, in each case, to the extent not overdue by more than 90 
days. 
 
          Notwithstanding anything in this Indenture, Indebtedness shall not 
include, and shall be calculated without giving effect to, the effects of 
Statement of Financial Accounting Standards No. 133 and related interpretations 
to the extent such effects would otherwise increase or decrease an amount of 
Indebtedness for any purpose under this Indenture as a result of accounting for 
any embedded derivatives created by the terms of such Indebtedness; and any such 
amounts that would have constituted Indebtedness under this Indenture but for 
the application of this sentence shall not be deemed an Incurrence of 
Indebtedness under this Indenture. 
 
          "INDENTURE" means this Indenture as amended or supplemented from time 
to time. 
 
          "INDEPENDENT FINANCIAL ADVISOR" means an accounting, appraisal or 
investment banking firm or consultant to Persons engaged in a Similar Business, 
in each case of nationally recognized standing that is, in the good faith 
determination of the Issuer, qualified to perform the task for which it has been 
engaged. 
 
          "INITIAL PURCHASERS" means such initial purchasers party to the 
purchase agreement entered into in connection with the offer and sale of the 
Original Notes. 
 
          "IN-ORBIT CONTINGENCY PROTECTION" means transponder capacity that in 
the good faith determination of the Issuer is available on a contingency basis 
by the Issuer or its Subsidiaries, directly or by another satellite operator 
pursuant to a contractual arrangement, to accommodate the transfer of traffic 
representing at least 25% of the revenue-generating capacity with respect to any 
Satellite (or, if the entire Satellite is not owned by the Issuer or any 
Restricted Subsidiary, as the case may be, the portion of the Satellite it owns 
or for which it has risk of loss) that may suffer actual or constructive total 
loss and that meets or exceeds the contractual performance specifications for 
the transponders that had been utilized by such traffic; it being understood 
that the Satellite (or portion, as applicable) shall be deemed to be insured for 
a percentage of the Satellite's (or applicable portion's) net book value for 
which In-Orbit Contingency Protection is available. 
 
          "IN-ORBIT INSURANCE" means, with respect to any Satellite (or, if the 
entire Satellite is not owned by the Issuer or any Restricted Subsidiary, as the 
case may be, the portion of the Satellite it owns or for which it has risk of 
loss), insurance (subject to a right of co-insurance in an amount up to $150.0 
million) or other contractual arrangement providing for coverage against the 
risk of loss of or damage to such Satellite (or portion, as applicable) 
attaching upon the expiration of the launch insurance therefor (or, if launch 
insurance is not procured, upon the initial 
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completion of in-orbit testing) and attaching, during the commercial in-orbit 
service of such Satellite (or portion, as applicable), upon the expiration of 
the immediately preceding corresponding policy or other contractual arrangement, 
as the case may be, subject to the terms and conditions set forth in this 
Indenture. 
 
          "INTELSAT BERMUDA FACILITY" means the senior unsecured credit 
agreement entered into on or prior to, the consummation of the Acquisition, 
among the Issuer, the financial institutions named therein and Deutsche Bank AG 
Cayman Islands Branch (or an affiliate thereof), as Administrative Agent, as 
amended, restated, supplemented, waived, replaced (whether or not upon 
termination, and whether with the original lenders or otherwise), restructured, 
repaid, refunded, refinanced or otherwise modified from time to time, including 
any one or more agreements or indentures extending the maturity thereof, 
refinancing, replacing or otherwise restructuring all or any portion of the 
Indebtedness under such agreement or agreements or indenture or indentures or 
any successor or replacement agreement or agreements or indenture or indentures 
or altering the maturity thereof, and any documents in connection with the 
foregoing, including any guarantees, and including any exchange notes issued on 
the one-year anniversary of the date of such agreement pursuant to the terms of 
such agreement as in effect on the Issue Date. 
 
          "INTELSAT BERMUDA INTERCOMPANY LOAN" means one or more loans by 
Intelsat Bermuda to one or more of its Subsidiaries to fund, if applicable, the 
payment of a portion of the purchase price of the Acquisition and to fund the 
purchase of the 10 3/8% Discount Notes and, in each case, any fees and expenses 
related thereto. 
 
          "INTELSAT CREDIT AGREEMENT" means (i) the credit agreement entered 
into on or prior to, the consummation of the Acquisition, among Intelsat 
Subholdco, the financial institutions named therein and Citicorp North America, 
Inc. (or an affiliate thereof), as Administrative Agent, as amended, restated, 
supplemented, waived, replaced (whether or not upon termination, and whether 
with the original lenders or otherwise), restructured, repaid, refunded, 
refinanced or otherwise modified from time to time, including any one or more 
agreements or indentures extending the maturity thereof, refinancing, replacing 
or otherwise restructuring all or any portion of the Indebtedness under such 
agreement or agreements or indenture or indentures or any successor or 
replacement agreement or agreements or indenture or indentures or increasing the 
amount loaned or issued thereunder or altering the maturity thereof and (ii) 
whether or not the credit agreement referred to in clause (i) remains 
outstanding, if designated by the Issuer to be included in the definition of 
"Intelsat Credit Agreement," one or more (A) debt facilities or commercial paper 
facilities, providing for revolving credit loans, term loans, receivables 
financing (including through the sale of receivables to lenders or to special 
purpose entities formed to borrow from lenders against such receivables) or 
letters of credit, (B) debt securities, indentures or other forms of debt 
financing (including convertible or exchangeable debt instruments or bank 
guarantees or bankers' acceptances), or (C) instruments or agreements evidencing 
any other Indebtedness, in each case, with the same or different borrowers or 
issuers and, in each case, as amended, supplemented, modified, extended, 
restructured, renewed, refinanced, restated, replaced or refunded in whole or in 
part from time to time. 
 
          "INTELSAT INTERMEDIATE HOLDCO" means Intelsat Intermediate Holding 
Company, until a successor replaces it, and thereafter means such successor. 
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          "INTELSAT SUBHOLDCO" means Intelsat Subsidiary Holding Company, Ltd., 
until a successor replaces it, and thereafter means such successor. 
 
          "INVESTMENT GRADE RATING" means a rating equal to or higher than Baa3 
(or equivalent) by Moody's or BBB- (or equivalent) by S&P, or an equivalent 
rating by any other Rating Agency. 
 
          "INVESTMENT GRADE SECURITIES" means: 
 
          (1)  securities issued or directly and fully guaranteed or insured by 
     the U.S. government or any agency or instrumentality thereof (other than 
     Cash Equivalents), 
 
          (2)  securities that have an Investment Grade Rating, but excluding 
     any debt securities or loans or advances between and among the Issuer and 
     its Subsidiaries, 
 
          (3)  investments in any fund that invests exclusively in investments 
     of the type described in clauses (1) and (2) which fund may also hold 
     immaterial amounts of cash pending investment and/or distribution, and 
 
          (4)  corresponding instruments in countries other than the United 
     States customarily utilized for high quality investments and in each case 
     with maturities not exceeding two years from the date of acquisition. 
 
          "INVESTMENTS" means, with respect to any Person, all investments by 
such Person in other Persons (including Affiliates) in the form of loans 
(including guarantees), advances or capital contributions (excluding accounts 
receivable, trade credit and advances to customers and commission, travel and 
similar advances to officers, employees and consultants made in the ordinary 
course of business), purchases or other acquisitions for consideration of 
Indebtedness, Equity Interests or other securities issued by any other Person 
and investments that are required by GAAP to be classified on the balance sheet 
of the Issuer in the same manner as the other investments included in this 
definition to the extent such transactions involve the transfer of cash or other 
property. For purposes of the definition of "Unrestricted Subsidiary" and 
Section 4.04: 
 
          (1)  "Investments" shall include the portion (proportionate to the 
     Issuer's equity interest in such Subsidiary) of the Fair Market Value of 
     the net assets of a Subsidiary of the Issuer at the time that such 
     Subsidiary is designated an Unrestricted Subsidiary; PROVIDED, HOWEVER, 
     that upon a redesignation of such Subsidiary as a Restricted Subsidiary, 
     the Issuer shall be deemed to continue to have a permanent "Investment" in 
     an Unrestricted Subsidiary equal to an amount (if positive) equal to: 
 
               (a)  the Issuer's "Investment" in such Subsidiary at the time of 
          such redesignation less 
 
               (b)  the portion (proportionate to the Issuer's equity interest 
     in such Subsidiary) of the Fair Market Value of the net assets of such 
     Subsidiary at the time of such redesignation; and 
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          (2)  any property transferred to or from an Unrestricted Subsidiary 
     shall be valued at its Fair Market Value at the time of such transfer, in 
     each case as determined in good faith by the Board of Directors of the 
     Issuer. 
 
          "ISSUE DATE" means July 3, 2006, the date on which the Original Notes 
are originally issued. 
 
          "ISSUER" means the party named as such in the Preamble to this 
Indenture until a successor replaces it and, thereafter, means the successor. 
 
          "JOINT VENTURE" means any Person, other than an individual or a 
Subsidiary of the Issuer, (i) in which the Issuer or a Restricted Subsidiary of 
the Issuer holds or acquires an ownership interest (whether by way of Capital 
Stock or otherwise) and (ii) which is engaged in a Similar Business. 
 
          "LICENSE SUBSIDIARY" shall mean one or more wholly-owned Restricted 
Subsidiaries of the Issuer (i) that holds, was formed for the purpose of holding 
or is designated to hold FCC Licenses for the launch and operation of Satellites 
or for the operation of any TT&C Earth Station (other than any FCC License held 
by Intelsat General Corporation or any of its Subsidiaries) and (ii) all of the 
shares of capital stock and other ownership interests of which are held directly 
by the Issuer or a Subsidiary Guarantor. 
 
          "LIEN" means, with respect to any asset, any mortgage, lien, pledge, 
charge, security interest or encumbrance of any kind in respect of such asset, 
whether or not filed, recorded or otherwise perfected under applicable law 
(including any conditional sale or other title retention agreement, any lease in 
the nature thereof, any other agreement to give a security interest and any 
filing of or agreement to give any financing statement under the Uniform 
Commercial Code (or equivalent statutes) of any jurisdiction); PROVIDED that in 
no event shall an operating lease be deemed to constitute a Lien. 
 
          "LOCKHEED NOTE" means the $20.0 million note, dated November 25, 2002 
from Intelsat Global Service Corporation to COMSAT Corporation. 
 
          "MASTER INTERCOMPANY SERVICES AGREEMENT" means the Master Intercompany 
Services Agreement, dated on or about the Issue Date, among the Issuer and 
certain direct and indirect Parent companies and Subsidiaries of the Issuer, and 
the other parties thereto, as amended from time to time (PROVIDED that no such 
amendment materially affects the ability of the Issuer to make anticipated 
principal or interest payments on the Notes). 
 
          "MOODY'S" means Moody's Investors Service, Inc. or any successor to 
the rating agency business thereof. 
 
          "NET INCOME" means, with respect to any Person, the net income (loss) 
of such Person, determined in accordance with GAAP and before any reduction in 
respect of Preferred Stock dividends. 
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          "NET PROCEEDS" means the aggregate cash proceeds received by the 
Issuer or any of its Restricted Subsidiaries in respect of any Asset Sale, 
including, without limitation, any cash received in respect of or upon the sale 
or other disposition of any Designated Non-cash Consideration received in any 
Asset Sale, net of the direct costs relating to such Asset Sale and the sale or 
disposition of such Designated Non-cash Consideration (including, without 
limitation, legal, accounting and investment banking fees, and brokerage and 
sales commissions), and any relocation expenses Incurred as a result thereof, 
taxes paid or payable as a result thereof (after taking into account any 
available tax credits or deductions and any tax sharing arrangements related 
thereto), amounts required to be applied to the repayment of principal, premium 
(if any) and interest on Indebtedness required (other than pursuant to Section 
4.06(b)) to be paid as a result of such transaction (including to obtain any 
consent therefor), and any deduction of appropriate amounts to be provided by 
the Issuer as a reserve in accordance with GAAP against any liabilities 
associated with the asset disposed of in such transaction and retained by the 
Issuer after such sale or other disposition thereof, including, without 
limitation, pension and other post-employment benefit liabilities and 
liabilities related to environmental matters or against any indemnification 
obligations associated with such transaction. 
 
          "NET TRANSPONDER CAPACITY" means the aggregate transponder capacity 
for all in-orbit transponders then owned by the Issuer and its Restricted 
Subsidiaries. 
 
          "NEW INTELSAT NON-GUARANTEED NOTES" means the 11 1/4% Senior Notes due 
2016 and the Floating Rate Senior Notes due 2013, in each case, of the Issuer 
issued on the Issue Date, including any exchange notes issued in exchange 
therefor. 
 
          "NEW PANAMSAT INDEBTEDNESS" means (i) the 9% Senior Notes due 2016 of 
PanAmSat Opco issued on the Issue Date, including any exchange notes issued in 
exchange therefor and (ii) the Intelsat Bermuda Intercompany Loan. 
 
          "OBLIGATIONS" means any principal, interest, penalties, fees, 
indemnifications, reimbursements (including, without limitation, reimbursement 
obligations with respect to letters of credit and bankers' acceptances), damages 
and other liabilities payable under the documentation governing any 
Indebtedness; PROVIDED that Obligations with respect to the Notes shall not 
include fees or indemnifications in favor of the Trustee and other third parties 
other than the Holders of the Notes. 
 
          "OFFERING MEMORANDUM" means the offering memorandum relating to the 
offering of the Original Notes dated June 19, 2006. 
 
          "OFFICER" means the Chairman of the Board, Chief Executive Officer, 
Chief Financial Officer, President, any Executive Vice President, Senior Vice 
President or Vice President, the Treasurer or the Secretary of the Issuer, any 
Parent of the Issuer or any of the Issuer's Restricted Subsidiaries. 
 
          "OFFICERS' CERTIFICATE" means a certificate signed on behalf of the 
Issuer by two Officers of the Issuer, any Parent of the Issuer or any of the 
Issuer's Restricted Subsidiaries, one of whom must be the principal executive 
officer, the principal financial officer, the treasurer or 
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the principal accounting officer of the Issuer, any Parent of the Issuer or any 
of the Issuer's Restricted Subsidiaries, that meets the requirements set forth 
in this Indenture. 
 
          "OPINION OF COUNSEL" means a written opinion from legal counsel who is 
acceptable to the Trustee. The counsel may be an employee of or counsel to the 
Issuer or the Trustee. 
 
          "PANAMSAT CREDIT AGREEMENT" means (i) the credit agreement entered 
into on or prior to, the consummation of the Acquisition, among PanAmSat 
entities, the financial institutions named therein and Citicorp North America 
Inc. (or an affiliate thereof), as Administrative Agent, as amended, restated, 
supplemented, waived, replaced (whether or not upon termination, and whether 
with the original lenders or otherwise), restructured, repaid, refunded, 
refinanced or otherwise modified from time to time, including any one or more 
agreements or indentures extending the maturity thereof, refinancing, replacing 
or otherwise restructuring all or any portion of the Indebtedness under such 
agreement or agreements or indenture or indentures or any successor or 
replacement agreement or agreements or indenture or indentures or increasing the 
amount loaned or issued thereunder or altering the maturity thereof, and (ii) 
whether or not the credit agreement referred to in clause (i) remains 
outstanding, if designated by the Issuer to be included in the definition of 
"PanAmSat Credit Agreement," one or more (A) debt facilities or commercial paper 
facilities providing for revolving credit loans, term loans, receivables 
financing (including through the sale of receivables to lenders or to special 
purpose entities formed to borrow from lenders against such receivables) or 
letters of credit, (B) debt securities, indentures or other forms of debt 
financing (including convertible or exchangeable debt instruments or bank 
guarantees or bankers' acceptances), or (C) instruments or agreements evidencing 
any other Indebtedness, in each case, with the same or different borrowers or 
issuers and, in each case, as amended, supplemented, modified, extended, 
restructured, renewed, refinanced, restated, replaced or refunded in whole or in 
part from time to time. 
 
          "PANAMSAT HOLDCO" means PanAmSat Holding Corporation, until a 
successor replaces it, and thereafter means such successor. 
 
          "PANAMSAT OPCO" means PanAmSat Corporation, until a successor replaces 
it, and thereafter means such successor. 
 
          "PARENT" means, with respect to any Person, any direct or indirect 
parent company of such Person. 
 
          "PARI PASSU INDEBTEDNESS" means: 
 
          (1)  with respect to the Issuer, the Notes and any Indebtedness which 
     ranks pari passu in right of payment with the Notes; and 
 
          (2)  with respect to any Guarantor, its Guarantee and any Indebtedness 
     which ranks pari passu in right of payment with such Guarantor's Guarantee. 
 
          "PERMITTED HOLDERS" means, at any time, the Sponsors. Any person or 
group whose acquisition of beneficial ownership constitutes a Change of Control 
in respect of which a 
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Change of Control Offer is made in accordance with the requirements of this 
Indenture will thereafter, together with its Affiliates, constitute an 
additional Permitted Holder. 
 
          "PERMITTED INVESTMENTS" means: 
 
          (1)  any Investment in the Issuer or any Restricted Subsidiary; 
 
          (2)  any Investment in Cash Equivalents or Investment Grade 
     Securities; 
 
          (3)  any Investment by the Issuer or any Restricted Subsidiary of the 
     Issuer in a Person that is primarily engaged in a Similar Business if as a 
     result of such Investment (a) such Person becomes a Restricted Subsidiary 
     of the Issuer, or (b) such Person, in one transaction or a series of 
     related transactions, is merged, consolidated or amalgamated with or into, 
     or transfers or conveys all or substantially all of its assets to, or is 
     liquidated into, the Issuer or a Restricted Subsidiary of the Issuer; 
 
          (4)  any Investment in securities or other assets not constituting 
     Cash Equivalents and received in connection with an Asset Sale made 
     pursuant to the provisions of Section 4.06 or any other disposition of 
     assets not constituting an Asset Sale; 
 
          (5)  any Investment existing on the Issue Date and any Investments 
     made pursuant to binding commitments in effect on the Issue Date; 
 
          (6)  advances to employees not in excess of $40.0 million outstanding 
     at any one time in the aggregate; 
 
          (7)  any Investment acquired by the Issuer or any of its Restricted 
     Subsidiaries (a) in exchange for any other Investment or accounts 
     receivable held by the Issuer or any such Restricted Subsidiary in 
     connection with or as a result of a bankruptcy, workout, reorganization or 
     recapitalization of the issuer of such other Investment or accounts 
     receivable, or (b) as a result of a foreclosure by the Issuer or any of its 
     Restricted Subsidiaries with respect to any secured Investment or other 
     transfer of title with respect to any secured Investment in default; 
 
          (8)  Hedging Obligations permitted under Section 4.03(b)(x); 
 
          (9)  [reserved]; 
 
          (10) additional Investments by the Issuer or any of its Restricted 
     Subsidiaries having an aggregate Fair Market Value, taken together with all 
     other Investments made pursuant to this clause (10) that are at that time 
     outstanding, not to exceed the greater of (x) $350.0 million and (y) 3% of 
     Total Assets of the Issuer at the time of such Investment (with the Fair 
     Market Value of each Investment being measured at the time made and without 
     giving effect to subsequent changes in value); PROVIDED, HOWEVER, that if 
     any Investment pursuant to this clause (10) is made in any Person that is 
     not a Restricted Subsidiary of the Issuer at the date of the making of such 
     Investment and such Person becomes a Restricted Subsidiary of the Issuer 
     after such date, such Investment shall thereaf- 
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     ter be deemed to have been made pursuant to clause (1) above and shall 
     cease to have been made pursuant to this clause (10) for so long as such 
     Person continues to be a Restricted Subsidiary; 
 
          (11) loans and advances to officers, directors and employees for 
     business-related travel expenses, moving and relocation expenses and other 
     similar expenses, in each case Incurred in the ordinary course of business; 
 
          (12) Investments the payment for which consists of Equity Interests of 
     the Issuer or any Parent of the Issuer (other than Disqualified Stock); 
     PROVIDED, HOWEVER, that such Equity Interests will not increase the amount 
     available for Restricted Payments under the calculation set forth in the 
     definition of the term "Cumulative Credit"; 
 
          (13) any transaction to the extent it constitutes an Investment that 
     is permitted by and made in accordance with the provisions of Section 
     4.07(b) (except transactions described in clauses (ii)(a), (vi), (vii) and 
     (xi)(B) of such Section); 
 
          (14) Investments consisting of the licensing or contribution of 
     intellectual property pursuant to joint marketing arrangements with other 
     Persons; 
 
          (15) guarantees not prohibited by or required pursuant to, as the case 
     may be, Sections 4.03 and 4.11; PROVIDED that the proceeds of the 
     Indebtedness being guaranteed would be applied in a manner that would 
     otherwise comply with Section 4.04(a) (other than Section 4.04(a)(iv)); 
 
          (16) any Investments by Subsidiaries that are not Restricted 
     Subsidiaries in other Subsidiaries that are not Restricted Subsidiaries of 
     the Issuer; 
 
          (17) Investments consisting of purchases and acquisitions of 
     inventory, supplies, materials and equipment or purchases of contract 
     rights or licenses or leases of intellectual property, in each case in the 
     ordinary course of business; 
 
          (18) any Investment in a Receivables Subsidiary or any Investment by a 
     Receivables Subsidiary in any other Person in connection with a Qualified 
     Receivables Financing, including Investments of funds held in accounts 
     permitted or required by the arrangements governing such Qualified 
     Receivables Financing or any related Indebtedness; PROVIDED, HOWEVER, that 
     any Investment in a Receivables Subsidiary is in the form of a Purchase 
     Money Note, contribution of additional receivables or an equity interest; 
 
          (19) Investments resulting from the receipt of non-cash consideration 
     in a sale of assets or property that does not constitute an Asset Sale or 
     in an Asset Sale received in compliance with Section 4.06; 
 
          (20) additional Investments in Joint Ventures of the Issuer or any of 
     its Restricted Subsidiaries existing on the Issue Date in an aggregate 
     amount not to exceed $50.0 million outstanding at any one time; 
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          (21) Investments of a Restricted Subsidiary of the Issuer acquired 
     after the Issue Date or of an entity merged into, amalgamated with, or 
     consolidated with a Restricted Subsidiary of the Issuer in a transaction 
     that is not prohibited by Section 5.01 after the Issue Date to the extent 
     that such Investments were not made in contemplation of such acquisition, 
     merger, amalgamation or consolidation and were in existence on the date of 
     such acquisition, merger, amalgamation or consolidation; 
 
          (22) Investments in Subsidiaries or Joint Ventures formed for the 
     purpose of selling or leasing transponders or transponder capacity to 
     third-party customers in the ordinary course of business of the Issuer and 
     its Restricted Subsidiaries which investments are in the form of transfers 
     to such Subsidiaries or Joint Ventures for fair market value transponders 
     or transponder capacity sold or to be sold or leased or to be leased by 
     such Subsidiaries or Joint Ventures; PROVIDED that all such Investments in 
     Subsidiaries and Joint Ventures do not exceed 10% of Net Transponder 
     Capacity; and 
 
          (23) any Investment in the Notes or in the Intelsat Bermuda Facility. 
 
          "PERMITTED LIENS" means with respect to any Person: 
 
          (1)  pledges or deposits by such Person under workmen's compensation 
     laws, unemployment insurance laws or similar legislation, or good faith 
     deposits in connection with bids, tenders, contracts (other than for the 
     payment of Indebtedness) or leases to which such Person is a party, or 
     deposits to secure public or statutory obligations of such Person or 
     deposits of cash or U.S. government bonds to secure surety or appeal bonds 
     to which such Person is a party, or deposits as security for contested 
     taxes or import duties or for the payment of rent, in each case Incurred in 
     the ordinary course of business; 
 
          (2)  Liens imposed by law, such as carriers', warehousemen's and 
     mechanics' Liens, in each case for sums not yet due or being contested in 
     good faith by appropriate proceedings or other Liens arising out of 
     judgments or awards against such Person with respect to which such Person 
     shall then be proceeding with an appeal or other proceedings for review; 
 
          (3)  Liens for taxes, assessments or other governmental charges not 
     yet due or payable or subject to penalties for nonpayment or which are 
     being contested in good faith by appropriate proceedings; 
 
          (4)  Liens in favor of issuers of performance and surety bonds or bid 
     bonds or with respect to other regulatory requirements or letters of credit 
     issued at the request of and for the account of such Person in the ordinary 
     course of its business; 
 
          (5)  minor survey exceptions, minor encumbrances, easements or 
     reservations of, or rights of others for, licenses, rights-of-way, sewers, 
     electric lines, telegraph and telephone lines and other similar purposes, 
     or zoning or other restrictions as to the use of real properties or Liens 
     incidental to the conduct of the business of such Person or to the 
     ownership of its properties which were not Incurred in connection with 
     Indebtedness and 
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     which do not in the aggregate materially adversely affect the value of said 
     properties or materially impair their use in the operation of the business 
     of such Person; 
 
          (6)  (A) Liens securing an aggregate principal amount of Pari Passu 
     Indebtedness not to exceed the greater of (x) the aggregate principal 
     amount of Pari Passu Indebtedness permitted to be Incurred pursuant to 
     Section 4.03(b)(i) and (y) the maximum principal amount of Indebtedness 
     that, as of such date, and after giving effect to the Incurrence of such 
     Indebtedness and the application of the proceeds therefrom on such date, 
     would not cause the Secured Indebtedness Leverage Ratio of the Issuer to 
     exceed 2.50 to 1.00 and (B) Liens securing Indebtedness permitted to be 
     Incurred pursuant to the Non-Guarantor Exception and Sections 4.03(b)(ii), 
     (iv) (PROVIDED that such Liens do not extend to any property or assets that 
     are not property being purchased, leased, constructed or improved with the 
     proceeds of such Indebtedness being Incurred pursuant to Section 
     4.03(b)(iv)), (xii) or (xx); PROVIDED that in the case of the Non-Guarantor 
     Exception and Section 4.03(b)(xx), such Lien does not extend to the 
     property or assets of the Issuer or any Subsidiary of the Issuer other than 
     a Restricted Subsidiary of the Issuer that is not a Guarantor; 
 
          (7)  Liens existing on the Issue Date; 
 
          (8)  Liens on assets, property or shares of stock of a Person at the 
     time such Person becomes a Subsidiary; PROVIDED, HOWEVER, that such Liens 
     are not created or Incurred in connection with, or in contemplation of, 
     such other Person becoming such a Subsidiary; PROVIDED, FURTHER, HOWEVER, 
     that such Liens may not extend to any other property owned by the Issuer or 
     any Subsidiary Guarantor of the Issuer; 
 
          (9)  Liens on assets or property at the time the Issuer or a 
     Restricted Subsidiary of the Issuer acquired the assets or property, 
     including any acquisition by means of a merger, amalgamation or 
     consolidation with or into the Issuer or any Restricted Subsidiary of the 
     Issuer; PROVIDED, HOWEVER, that such Liens are not created or Incurred in 
     connection with, or in contemplation of, such acquisition; PROVIDED, 
     FURTHER, HOWEVER, that the Liens may not extend to any other assets or 
     property owned by the Issuer or any Restricted Subsidiary of the Issuer; 
 
          (10) Liens securing Indebtedness or other obligations of a Restricted 
     Subsidiary owing to the Issuer or another Restricted Subsidiary of the 
     Issuer permitted to be Incurred in accordance with Section 4.03; 
 
          (11) Liens securing Hedging Obligations permitted to be Incurred under 
     Section 4.03(b)(x); 
 
          (12) Liens on specific items of inventory or other goods and proceeds 
     of any Person securing such Person's obligations in respect of bankers' 
     acceptances issued or created for the account of such Person to facilitate 
     the purchase, shipment or storage of such inventory or other goods; 
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          (13) leases and subleases of real property which do not materially 
     interfere with the ordinary conduct of the business of the Issuer or any of 
     its Restricted Subsidiaries; 
 
          (14) Liens arising from Uniform Commercial Code financing statement 
     filings regarding operating leases entered into by the Issuer and its 
     Restricted Subsidiaries in the ordinary course of business; 
 
          (15) Liens in favor of the Issuer or any Restricted Subsidiary; 
 
          (16) Liens on equipment of the Issuer or any Restricted Subsidiary 
     granted in the ordinary course of business to the Issuer's client at which 
     such equipment is located; 
 
          (17) Liens on accounts receivable and related assets of the type 
     specified in the definition of "Receivables Financing" Incurred in 
     connection with a Qualified Receivables Financing; 
 
          (18) deposits made in the ordinary course of business to secure 
     liability to insurance carriers; 
 
          (19) Liens on the Equity Interests of Unrestricted Subsidiaries; 
 
          (20) grants of software and other technology licenses in the ordinary 
     course of business; 
 
          (21) Liens to secure any refinancing, refunding, extension, renewal or 
     replacement (or successive refinancings, refundings, extensions, renewals 
     or replacements) as a whole, or in part, of any Indebtedness secured by any 
     Lien referred to in the foregoing clauses (6)(B), (7), (8), (9), (10), (11) 
     and (15); PROVIDED, HOWEVER, that (x) such new Lien shall be limited to all 
     or part of the same property that secured the original Lien (plus 
     improvements on such property), and (y) the Indebtedness secured by such 
     Lien at such time is not increased to any amount greater than the sum of 
     (A) the outstanding principal amount or, if greater, committed amount of 
     the Indebtedness described under clauses (6)(B), (7), (8), (9), (10), (11) 
     and (15) at the time the original Lien became a Permitted Lien under this 
     Indenture, and (B) an amount necessary to pay any fees and expenses, 
     including premiums, related to such refinancing, refunding, extension, 
     renewal or replacement; and 
 
          (22) other Liens securing obligations Incurred in the ordinary course 
     of business which obligations do not exceed $75.0 million at any one time 
     outstanding. 
 
          "PERSON" means any individual, corporation, partnership, limited 
liability company, Joint Venture, association, joint-stock company, trust, 
unincorporated organization, government or any agency or political subdivision 
thereof or any other entity. 
 
          "PREFERRED STOCK" means any Equity Interest with preferential right of 
payment of dividends or upon liquidation, dissolution or winding up. 
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          "PRESUMED TAX RATE" means the highest effective marginal statutory 
combined U.S. federal, state and local income tax rate prescribed for an 
individual residing in New York City (taking into account (i) the deductibility 
of state and local income taxes for U.S. federal income tax purposes, assuming 
the limitation of Section 68(a)(2) of the Code applies and taking into account 
any impact of Section 68(f) of the Code, and (ii) the character (long-term or 
short-term capital gain, dividend income or other ordinary income) of the 
applicable income). 
 
          "PURCHASE MONEY NOTE" means a promissory note of a Receivables 
Subsidiary evidencing a line of credit, which may be irrevocable, from the 
Issuer or any Subsidiary of the Issuer to a Receivables Subsidiary in connection 
with a Qualified Receivables Financing, which note is intended to finance that 
portion of the purchase price that is not paid by cash or a contribution of 
equity. 
 
          "QUALIFIED RECEIVABLES FINANCING" means any Receivables Financing of a 
Receivables Subsidiary that meets the following conditions: 
 
          (1)  the Board of Directors of the Issuer shall have determined in 
     good faith that such Qualified Receivables Financing (including financing 
     terms, covenants, termination events and other provisions) is in the 
     aggregate economically fair and reasonable to the Issuer and the 
     Receivables Subsidiary, 
 
          (2)  all sales of accounts receivable and related assets to the 
     Receivables Subsidiary are made at Fair Market Value (as determined in good 
     faith by the Issuer), and 
 
          (3)  the financing terms, covenants, termination events and other 
     provisions thereof shall be market terms (as determined in good faith by 
     the Issuer) and may include Standard Securitization Undertakings. 
 
          The grant of a security interest in any accounts receivable of the 
Issuer or any of its Restricted Subsidiaries (other than a Receivables 
Subsidiary) to secure Bank Indebtedness shall not be deemed a Qualified 
Receivables Financing. 
 
          "RATING AGENCY" means (1) each of Moody's and S&P and (2) if Moody's 
or S&P ceases to rate the Notes for reasons outside of the Issuer's control, a 
"nationally recognized statistical rating organization" within the meaning of 
Rule 15c3-1(c)(2)(vi)(F) under the Exchange Act selected by the Issuer or any 
Parent of the Issuer as a replacement agency for Moody's or S&P, as the case may 
be. 
 
          "RECEIVABLES FEES" means distributions or payments made directly or by 
means of discounts with respect to any participation interest issued or sold in 
connection with, and other fees paid to a Person that is not a Restricted 
Subsidiary in connection with, any Receivables Financing. 
 
          "RECEIVABLES FINANCING" means any transaction or series of 
transactions that may be entered into by the Issuer or any of its Subsidiaries 
pursuant to which the Issuer or any of its Subsidiaries may sell, convey or 
otherwise transfer to (a) a Receivables Subsidiary (in the case of a transfer by 
the Issuer or any of its Subsidiaries), and (b) any other Person (in the case of 
a 
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transfer by a Receivables Subsidiary), or may grant a security interest in, 
any accounts receivable (whether now existing or arising in the future) of the 
Issuer or any of its Subsidiaries, and any assets related thereto including, 
without limitation, all collateral securing such accounts receivable, all 
contracts and all guarantees or other obligations in respect of such accounts 
receivable, proceeds of such accounts receivable and other assets which are 
customarily transferred or in respect of which security interests are 
customarily granted in connection with asset securitization transactions 
involving accounts receivable and any Hedging Obligations entered into by the 
Issuer or any such Subsidiary in connection with such accounts receivable. 
 
          "RECEIVABLES REPURCHASE OBLIGATION" means any obligation of a seller 
of receivables in a Qualified Receivables Financing to repurchase receivables 
arising as a result of a breach of a representation, warranty or covenant or 
otherwise, including as a result of a receivable or portion thereof becoming 
subject to any asserted defense, dispute, off-set or counterclaim of any kind as 
a result of any action taken by, any failure to take action by or any other 
event relating to the seller. 
 
          "RECEIVABLES SUBSIDIARY" means a Wholly Owned Restricted Subsidiary of 
the Issuer (or another Person formed for the purposes of engaging in a Qualified 
Receivables Financing with the Issuer in which the Issuer or any Subsidiary of 
the Issuer makes an Investment and to which the Issuer or any Subsidiary of the 
Issuer transfers accounts receivable and related assets) which engages in no 
activities other than in connection with the financing of accounts receivable of 
the Issuer and its Subsidiaries, all proceeds thereof and all rights 
(contractual or other), collateral and other assets relating thereto, and any 
business or activities incidental or related to such business, and which is 
designated by the Board of Directors of the Issuer (as provided below) as a 
Receivables Subsidiary and: 
 
          (a)  no portion of the Indebtedness or any other obligations 
     (contingent or otherwise) of which (i) is guaranteed by the Issuer or any 
     other Subsidiary of the Issuer (excluding guarantees of obligations (other 
     than the principal of, and interest on, Indebtedness) pursuant to Standard 
     Securitization Undertakings), (ii) is recourse to or obligates the Issuer 
     or any other Subsidiary of the Issuer in any way other than pursuant to 
     Standard Securitization Undertakings, or (iii) subjects any property or 
     asset of the Issuer or any other Subsidiary of the Issuer, directly or 
     indirectly, contingently or otherwise, to the satisfaction thereof, other 
     than pursuant to Standard Securitization Undertakings, 
 
          (b)  with which neither the Issuer nor any other Subsidiary of the 
     Issuer has any material contract, agreement, arrangement or understanding 
     other than on terms which the Issuer reasonably believes to be no less 
     favorable to the Issuer or such Subsidiary than those that might be 
     obtained at the time from Persons that are not Affiliates of the Issuer, 
     and 
 
          (c)  to which neither the Issuer nor any other Subsidiary of the 
     Issuer has any obligation to maintain or preserve such entity's financial 
     condition or cause such entity to achieve certain levels of operating 
     results. 
 
          Any such designation by the Board of Directors of the Issuer shall be 
evidenced to the Trustee by filing with the Trustee a certified copy of the 
resolution of the Board of Directors 
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of the Issuer giving effect to such designation and an Officers' Certificate 
certifying that such designation complied with the foregoing conditions. 
 
          "RELEVANT TAX JURISDICTION" means Bermuda, or another jurisdiction in 
which the Issuer or a Guarantor, or a successor of any of them, is organized, is 
resident or engaged in business for tax purposes or through which payments are 
made on or in connection with the Notes. 
 
          "RESTRICTED INVESTMENT" means an Investment other than a Permitted 
Investment. 
 
          "RESTRICTED SUBSIDIARY" means, with respect to any Person, any 
Subsidiary of such Person other than an Unrestricted Subsidiary of such Person. 
Unless otherwise indicated in this Indenture, all references to Restricted 
Subsidiaries shall mean Restricted Subsidiaries of the Issuer. 
 
          "S&P" means Standard & Poor's Ratings Group or any successor to the 
rating agency business thereof. 
 
          "SALE/LEASEBACK TRANSACTION" means an arrangement relating to property 
now owned or hereafter acquired by the Issuer or a Restricted Subsidiary whereby 
the Issuer or a Restricted Subsidiary transfers such property to a Person and 
the Issuer or such Restricted Subsidiary leases it from such Person, other than 
leases between the Issuer and a Restricted Subsidiary of the Issuer or between 
Restricted Subsidiaries of the Issuer. 
 
          "SATELLITE" means any satellite owned by the Issuer or any of its 
Restricted Subsidiaries and any satellite purchased by the Issuer or any of its 
Restricted Subsidiaries pursuant to the terms of a Satellite Purchase Agreement, 
whether such satellite is in the process of manufacture, has been delivered for 
launch or is in orbit (whether or not in operational service). 
 
          "SATELLITE MANUFACTURER" means, with respect to any Satellite, the 
prime contractor and manufacturer of such Satellite. 
 
          "SATELLITE PURCHASE AGREEMENT" means, with respect to any Satellite, 
the agreement between the applicable Satellite Purchaser and the applicable 
Satellite Manufacturer relating to the manufacture, testing and delivery of such 
Satellite. 
 
          "SATELLITE PURCHASER" means the Issuer or Restricted Subsidiary that 
is a party to a Satellite Purchase Agreement. 
 
          "SEC" means the Securities and Exchange Commission. 
 
          "SECURED INDEBTEDNESS" means any Indebtedness secured by a Lien. 
 
          "SECURED INDEBTEDNESS LEVERAGE RATIO" means, with respect to any 
Person, at any date the ratio of (1) Secured Indebtedness of such Person and its 
Restricted Subsidiaries as of such date of calculation (determined on a 
consolidated basis in accordance with GAAP) to (2) Adjusted EBITDA of such 
Person for the four full fiscal quarters for which internal financial statements 
are available immediately preceding such date on which such additional 
Indebtedness 
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is Incurred. In the event that such Person or any of its Restricted 
Subsidiaries Incurs or redeems any Indebtedness subsequent to the commencement 
of the period for which the Secured Indebtedness Leverage Ratio is being 
calculated but prior to the event for which the calculation of the Secured 
Indebtedness Leverage Ratio is made (the "SECURED LEVERAGE CALCULATION DATE"), 
then the Secured Indebtedness Leverage Ratio shall be calculated giving pro 
forma effect to such Incurrence or redemption of Indebtedness as if the same had 
occurred at the beginning of the applicable four-quarter period. 
 
          For purposes of making the computation referred to above, Investments, 
acquisitions, dispositions, mergers, amalgamations, consolidations and 
discontinued operations (as determined in accordance with GAAP), in each case 
with respect to an operating unit of a business, and other operational changes 
that such Person or any of its Restricted Subsidiaries has both determined to 
make and made after January 28, 2005 and during the four-quarter reference 
period or subsequent to such reference period and on or prior to or 
simultaneously with the Secured Leverage Calculation Date shall be calculated on 
a pro forma basis assuming that all such Investments, acquisitions, 
dispositions, mergers, consolidations, discontinued operations and other 
operational changes (and the change in Adjusted EBITDA resulting therefrom) had 
occurred on the first day of the four-quarter reference period. If since the 
beginning of such period any Person that subsequently became a Restricted 
Subsidiary or was merged with or into such Person or any Restricted Subsidiary 
since the beginning of such period shall have made any Investment, acquisition, 
disposition, merger, amalgamation, consolidation, discontinued operation or 
operational change, in each case with respect to an operating unit of a 
business, that would have required adjustment pursuant to this definition, then 
the Secured Indebtedness Leverage Ratio shall be calculated giving pro forma 
effect thereto for such period as if such Investment, acquisition, disposition, 
discontinued operation, merger, consolidation or operational change had occurred 
at the beginning of the applicable four-quarter period. 
 
          For purposes of this definition, whenever pro forma effect is to be 
given to any transaction, the pro forma calculations shall be made in good faith 
by a responsible financial or accounting officer of the Issuer. Any such pro 
forma calculation may include adjustments appropriate, in the reasonable 
determination of the Issuer as set forth in an Officers' Certificate, to 
reflect, among other things, (1) operating expense reductions and other 
operating improvements or synergies reasonably expected to result from any 
acquisition, merger or operational change (including, to the extent applicable, 
from the Transactions) and (2) all adjustments used in connection with the 
calculation of "Adjusted EBITDA" as set forth in footnote 4 to the "Summary 
Historical and Pro Forma Consolidated Financial Data" under "Offering Memorandum 
Summary" in the Offering Memorandum, to the extent such adjustments, without 
duplication, continue to be applicable to such four-quarter period. 
 
          "SECURITIES ACT" means the Securities Act of 1933, as amended, and the 
rules and regulations of the SEC promulgated thereunder. 
 
          "SENIOR CREDIT DOCUMENTS" means the collective reference to any Credit 
Agreement, the notes issued pursuant thereto and the guarantees thereof, and the 
collateral documents relating thereto, as amended, supplemented or otherwise 
modified from time to time. 
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          "SIGNIFICANT SUBSIDIARY" means any Restricted Subsidiary that would be 
a "Significant Subsidiary" of the Issuer within the meaning of Rule 1-02 under 
Regulation S-X promulgated by the SEC or any successor provision. 
 
          "SIMILAR BUSINESS" means any business or activity of the Issuer or any 
of its Subsidiaries currently conducted or proposed as of the Issue Date, or any 
business or activity that is reasonably similar thereto or a reasonable 
extension, development or expansion thereof, or is complementary, incidental, 
ancillary or related thereto. 
 
          "SPECIFIED EXISTING PANAMSAT NOTES" means (i) the 10 3/8% Discount 
Notes and (ii) the 9% Senior Notes due 2014 of PanAmSat Opco. 
 
          "SPECIFIED INTERCOMPANY AGREEMENTS" means the Master Intercompany 
Services Agreement, the Employee Transfer Agreement, the G2 Transfer Agreement 
and the agreements or promissory notes evidencing the Intelsat Bermuda 
Intercompany Loan and, in each case, agreements in connection therewith. 
 
          "SPECIFIED SALE/LEASEBACK TRANSACTION" means one Sale/Leaseback 
Transaction pursuant to which the Issuer or its Restricted Subsidiaries sell one 
Satellite and related assets that is designated as a Specified Sale/Leaseback 
Transaction pursuant to an Officers' Certificate. 
 
          "SPONSORS" means (1) one or more investment funds advised, managed or 
controlled by Apax Partners Worldwide LLP and Apax Partners, L.P., (2) one or 
more investment funds advised, managed or controlled by Apollo Management V, 
L.P., (3) one or more investment funds advised, managed or controlled by Madison 
Dearborn Partners and (4) one or more investment funds advised, managed or 
controlled by Permira Advisers LLC and, in each case, (whether individually or 
as a group) their Affiliates. 
 
          "STANDARD SECURITIZATION UNDERTAKINGS" means representations, 
warranties, covenants, indemnities and guarantees of performance entered into by 
the Issuer or any Subsidiary of the Issuer which the Issuer has determined in 
good faith to be customary in a Receivables Financing including, without 
limitation, those relating to the servicing of the assets of a Receivables 
Subsidiary, it being understood that any Receivables Repurchase Obligation shall 
be deemed to be a Standard Securitization Undertaking. 
 
          "STATED MATURITY" means, with respect to any security, the date 
specified in such security as the fixed date on which the final payment of 
principal of such security is due and payable, including pursuant to any 
mandatory redemption provision (but excluding any provision providing for the 
repurchase of such security at the option of the holder thereof upon the 
happening of any contingency beyond the control of the issuer unless such 
contingency has occurred). 
 
          "SUBORDINATED INDEBTEDNESS" means (a) with respect to the Issuer, any 
Indebtedness of the Issuer which is by its terms subordinated in right of 
payment to the Notes, and (b) with respect to any Guarantor, any Indebtedness of 
such Guarantor which is by its terms subordinated in right of payment to its 
Guarantee. 
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          "SUBSIDIARY" means, with respect to any Person, (1) any corporation, 
association or other business entity (other than a partnership, joint venture or 
limited liability company) of which more than 50% of the total voting power of 
shares of Capital Stock entitled (without regard to the occurrence of any 
contingency) to vote in the election of directors, managers or trustees thereof 
is at the time of determination owned or controlled, directly or indirectly, by 
such Person or one or more of the other Subsidiaries of such Person or a 
combination thereof, (2) any partnership, joint venture or limited liability 
company of which (x) more than 50% of the capital accounts, distribution rights, 
total equity and voting interests or general and limited partnership interests, 
as applicable, are owned or controlled, directly or indirectly, by such Person 
or one or more of the other Subsidiaries of that Person or a combination 
thereof, whether in the form of membership, general, special or limited 
partnership interests or otherwise, and (y) such Person or any Restricted 
Subsidiary of such Person is a controlling general partner or otherwise controls 
such entity and (3) any Person that is consolidated in the consolidated 
financial statements of the specified Person in accordance with GAAP. 
 
          "SUBSIDIARY GUARANTOR" means each Subsidiary of the Issuer that is a 
Guarantor. 
 
          "SUBSIDIARY TRANSFER TRANSACTIONS" means the transfer of all or a 
portion of the equity, assets and liabilities of any of the Issuer or any of its 
Restricted Subsidiaries between or among any of the Issuer and/or any of its 
Restricted Subsidiaries. 
 
          "TAX-AFFECTED INVESTOR" means any holder of capital stock in any 
Parent of the Issuer that is subject (or if such holder is a Flow-Through 
Entity, any partner in which is subject) to a tax regime (for example, as a 
United States shareholder within the meaning of section 951(b) of the Code) that 
requires such person to recognize on a current basis taxable income attributable 
to earnings and profits of the Issuer, or its Subsidiaries in advance of any 
distribution of such earnings and profits. 
 
          "10 3/8% DISCOUNT NOTES" means the 10 3/8% Senior Discount Notes due 
2014 of PanAmSat Holdco. 
 
          "TIA" means the Trust Indenture Act of 1939 (15 U.S.C. Sections 
77aaa-77bbbb) as in effect on the date of this Indenture. 
 
          "TOTAL ASSETS" means, with respect to any Person, the total 
consolidated assets of such Person and its Restricted Subsidiaries, as shown on 
the most recent balance sheet; PROVIDED, that until the Issuer files a Form 10-Q 
following the date of the Acquisition, such calculation shall be on a pro forma 
basis after giving effect to the Transactions. 
 
          "TRANSACTION AGREEMENT" means the Merger Agreement, dated as of August 
28, 2005, among Intelsat (Bermuda), Ltd., PanAmSat Holdco and the other parties 
thereto, as amended, supplemented or modified from time to time. 
 
          "TRANSACTIONS" means the Acquisition and the transactions related 
thereto, including as contemplated by the Acquisition Documents (including any 
Equity Interest payments made in connection therewith (whether on the Issue Date 
or thereafter)), the incurrence of the New PanAmSat Indebtedness, the offering 
of the Original Notes and the New Intelsat Non- 
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Guaranteed Notes, amendments and borrowings made pursuant to the Credit 
Agreements and the Intelsat Bermuda Facility at the time of closing (and any 
issuance of exchange notes under the Intelsat Bermuda Facility after the Issue 
Date), if any, the execution and performance of the Specified Intercompany 
Agreements, the repurchase of the Specified Existing PanAmSat Notes and the 
funding thereof, the Subsidiary Transfer Transactions, and the other 
transactions in connection with the foregoing. 
 
          "TREASURY RATE" means with respect to the Notes, as of the applicable 
redemption date, the yield to maturity as of such redemption date of United 
States Treasury securities with a constant maturity (as compiled and published 
in the most recent Federal Reserve Statistical Release H.15(519) that has become 
publicly available at least two business days prior to such redemption date (or, 
if such Statistical Release is no longer published, any publicly available 
source of similar market data)) most nearly equal to the period from such 
redemption date to June 15, 2011; PROVIDED, HOWEVER, that if the period from 
such redemption date to June 15, 2011, is less than one year, the weekly average 
yield on actually traded United States Treasury securities adjusted to a 
constant maturity of one year will be used. 
 
          "TRUST OFFICER" means any officer within the corporate trust 
department of the Trustee, including any vice president, assistant vice 
president, assistant secretary, assistant treasurer, trust officer or any other 
officer of the Trustee who customarily performs functions similar to those 
performed by the Persons who at the time shall be such officers, respectively, 
or to whom any corporate trust matter is referred because of such person's 
knowledge of and familiarity with the particular subject, and who shall have 
direct responsibility for the administration of this Indenture. 
 
          "TRUSTEE" means the respective party named as such in this Indenture 
until a successor replaces it and, thereafter, means the successor. 
 
          "TT&C EARTH STATION" shall mean any earth station licensed for 
operation by the FCC or by any international, federal, state, local or foreign 
court or governmental agency, authority, instrumentality or regulatory body, 
authority, agency or commission or legislative body or other governmental entity 
outside of the United States used for the provision of TT&C Services that is 
owned and operated by the Issuer or any of its Subsidiaries. 
 
          "TT&C SERVICES" shall mean the provision of tracking, telemetry and 
command services for the purposes of operational control of any Satellite. 
 
          "UNIFORM COMMERCIAL CODE" means the New York Uniform Commercial Code 
as in effect from time to time. 
 
          "UNRESTRICTED SUBSIDIARY" means: 
 
          (1)  any Subsidiary of the Issuer that at the time of determination 
     shall be designated an Unrestricted Subsidiary by the Board of Directors of 
     such Person in the manner provided below; and 
 
          (2)  any Subsidiary of an Unrestricted Subsidiary. 
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          The Board of Directors of the Issuer may designate any Subsidiary of 
the Issuer (including any newly acquired or newly formed Subsidiary of the 
Issuer) to be an Unrestricted Subsidiary unless such Subsidiary or any of its 
Subsidiaries owns any Equity Interests or Indebtedness of, or owns or holds any 
Lien on any property of, the Issuer or any other Subsidiary of the Issuer that 
is not a Subsidiary of the Subsidiary to be so designated; PROVIDED, HOWEVER, 
that the Subsidiary to be so designated and its Subsidiaries do not at the time 
of designation have and do not thereafter Incur any Indebtedness pursuant to 
which the lender has recourse to any of the assets of the Issuer or any of its 
Restricted Subsidiaries (other than Equity Interests of Unrestricted 
Subsidiaries); PROVIDED, FURTHER, HOWEVER, that either: 
 
          (a)  the Subsidiary to be so designated has total consolidated assets 
     of $1,000 or less; or 
 
          (b)  if such Subsidiary has consolidated assets greater than $1,000, 
     then such designation would be permitted under Section 4.04. 
 
          The Board of Directors of the Issuer may designate any Unrestricted 
Subsidiary to be a Restricted Subsidiary; PROVIDED, HOWEVER, that immediately 
after giving effect to such designation no Event of Default shall have occurred 
and be continuing and either (1) the Issuer could Incur $1.00 of additional 
Indebtedness pursuant to the Debt to Adjusted EBITDA Ratio test described in 
Section 4.03(a) or (2) the Debt to Adjusted EBITDA Ratio for the Issuer and its 
Restricted Subsidiaries would be less than such ratio for the Issuer and its 
Restricted Subsidiaries immediately prior to such designation, in each case on a 
pro forma basis taking into account such designation. 
 
          Any such designation by the Board of Directors of the Issuer shall be 
evidenced to the Trustee by promptly filing with the Trustee a copy of the 
resolution of the Board of Directors of the Issuer giving effect to such 
designation and an Officers' Certificate certifying that such designation 
complied with the foregoing provisions. 
 
          "U.S. DOLLAR EQUIVALENT" means, with respect to any monetary amount in 
a currency other than U.S. Dollars, at any time for the determination thereof, 
the amount of U.S. Dollars obtained by converting such foreign currency involved 
in such computation into U.S. Dollars at the spot rate for the purchase of U.S. 
Dollars with the applicable foreign currency as quoted by Reuters at 
approximately 10:00 A.M. (New York City time) on such date of determination (or 
if no such quote is available on such date, on the immediately preceding 
Business Day for which such a quote is available). 
 
          "U.S. GOVERNMENT OBLIGATIONS" means securities that are: 
 
          (1)  direct obligations of the United States of America for the timely 
     payment of which its full faith and credit is pledged, or 
 
          (2)  obligations of a Person controlled or supervised by and acting as 
     an agency or instrumentality of the United States of America the timely 
     payment of which is unconditionally guaranteed as a full faith and credit 
     obligation by the United States of America, 
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which, in each case, are not callable or redeemable at the option of the issuer 
thereof, and shall also include a depository receipt issued by a bank (as 
defined in Section 3(a)(2) of the Securities Act) as custodian with respect to 
any such U.S. Government Obligations or a specific payment of principal of or 
interest on any such U.S. Government Obligations held by such custodian for the 
account of the holder of such depository receipt; PROVIDED that (except as 
required by law) such custodian is not authorized to make any deduction from the 
amount payable to the holder of such depository receipt from any amount received 
by the custodian in respect of the U.S. Government Obligations or the specific 
payment of principal of or interest on the U.S. Government Obligations evidenced 
by such depository receipt. 
 
          "VOTING STOCK" of any Person as of any date means the Capital Stock of 
such Person that is at the time entitled to vote in the election of the Board of 
Directors of such Person. 
 
          "WEIGHTED AVERAGE LIFE TO MATURITY" means, when applied to any 
Indebtedness or Disqualified Stock, as the case may be, at any date, the 
quotient obtained by dividing (1) the sum of the products of the number of years 
from the date of determination to the date of each successive scheduled 
principal payment of such Indebtedness or redemption or similar payment with 
respect to such Disqualified Stock multiplied by the amount of such payment, by 
(2) the sum of all such payments. 
 
          "WHOLLY OWNED RESTRICTED SUBSIDIARY" is any Wholly Owned Subsidiary 
that is a Restricted Subsidiary. 
 
          "WHOLLY OWNED SUBSIDIARY" of any Person means a Subsidiary of such 
Person 100% of the outstanding Capital Stock or other ownership interests of 
which (other than directors' qualifying shares or shares or interests required 
to be held by foreign nationals) shall at the time be owned by such Person or by 
one or more Wholly Owned Subsidiaries of such Person and one or more Wholly 
Owned Subsidiaries of such Person. 
 
          SECTION 1.02   OTHER DEFINITIONS. 
 
                                                             DEFINED IN 
TERM                                                          SECTION 
- ----                                                         --------- 
"Additional Interest"................................        Appendix A 
"Affiliate Transaction"..............................        4.07(a) 
"Appendix"...........................................        Preamble 
"Asset Sale Offer"...................................        4.06(b) 
"Authorized Agent"...................................        11.16 
"Bankruptcy Law".....................................        6.01 
"Base Currency"......................................        11.18(b) 
"Calculation Date"...................................        1.01 
"Change of Control"..................................        4.08(a) 
"Change of Control Offer"............................        4.08(b) 
"Clearstream"........................................        Appendix A 
"control"............................................        1.01 
"consolidated".......................................        1.01 
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                                                             DEFINED IN 
TERM                                                          SECTION 
- ----                                                         --------- 
"covenant defeasance option".........................        8.01(c) 
"Covenant Suspension Event"..........................        4.16 
"Custodian"..........................................        6.01 
"Deadline"...........................................        4.18 
"Definitive Note"....................................        Appendix A 
"Depository".........................................        Appendix A 
"disposition"........................................        1.01 
"Euroclear"..........................................        Appendix A 
"Event of Default"...................................        6.01 
"Excess Proceeds"....................................        4.06(b) 
"Exchange Notes".....................................        Preamble 
"Global Notes Legend"................................        Appendix A 
"Guaranteed Obligations".............................        10.01(a) 
"IAI"................................................        Appendix A 
"incorporated provision".............................        11.01 
"Initial Notes"......................................        Preamble 
"Initial Purchasers".................................        1.01 and Appendix A 
"Intelsat General"...................................        4.15 
"Interest Period"....................................        Exhibit C 
"Issuer"                                                     Preamble 
"Judgment Currency"..................................        11.18(b) 
"legal defeasance option"............................        8.01 
"maximum fixed repurchase price".....................        1.01 
"Net Payment"........................................        4.17 
"Non-Guarantor Exception"............................        4.03(a) 
"Notes"                                                      Preamble 
"Offer Period".......................................        4.06(d) 
"Original Notes".....................................        Preamble 
"Paying Agent".......................................        2.04 
"Permitted Debt".....................................        4.03(b) 
"primary obligations"................................        1.01 
"primary obligor"....................................        1.01 
"protected purchaser"................................        2.08 
"Proxy Agreement"....................................        4.15 
"Purchase Agreement".................................        Appendix A 
"QIB"................................................        Appendix A 
"rate(s) of exchange"................................        11.18(d) 
"Refinancing Indebtedness"...........................        4.03(b) 
"Refunding Capital Stock.............................        4.04(b) 
"Registered Exchange Offer"..........................        Appendix A 
"Registrar"..........................................        2.04 
"Registration Rights Agreement"......................        Appendix A 
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                                                             DEFINED IN 
TERM                                                          SECTION 
- ----                                                         --------- 
"Regulation S".......................................        Appendix A 
"Regulation S Notes".................................        Appendix A 
"Restricted Notes Legend"............................        Appendix A 
"Restricted Payments"................................        4.04(a) 
"Restricted Period"..................................        Appendix A 
"Retired Capital Stock"..............................        4.04(b) 
"Reversion Date".....................................        4.16 
"Rule 144A"..........................................        Appendix A 
"Rule 144A Notes"....................................        Appendix A 
"Rule 501"...........................................        Appendix A 
"Secured Leverage Calculation Date"..................        1.01 
"Securities Custodian"...............................        Appendix A 
"Shelf Registration Statement".......................        Appendix A 
"Specified Merger/Transfer Transaction"..............        5.01(a) 
"Successor Company"..................................        5.01(a) 
"Successor Guarantor"................................        5.01(b) 
"Suspended Covenants"................................        4.16 
"Suspension Date"....................................        4.16 
"Suspension Period"..................................        4.16 
"Transfer Restricted Notes"..........................        Appendix A 
"Trustee"............................................        Preamble 
"Unrestricted Definitive Note".......................        Appendix A 
 
          SECTION 1.03   INCORPORATION BY REFERENCE OF TRUST INDENTURE ACT. This 
Indenture incorporates by reference certain provisions of the TIA. The following 
TIA terms have the following meanings: 
 
          "COMMISSION" means the SEC. 
 
          "INDENTURE SECURITIES" means the Notes and the Guarantees. 
 
          "INDENTURE SECURITY HOLDER" means a Holder. 
 
          "INDENTURE TO BE QUALIFIED" means this Indenture. 
 
          "INDENTURE TRUSTEE" or "INSTITUTIONAL TRUSTEE" means the Trustee. 
 
          "OBLIGOR" on the indenture securities means the Issuer, the Guarantors 
and any other obligor on the Notes. 
 
          All other TIA terms used in this Indenture that are defined by the 
TIA, defined by TIA reference to another statute or defined by SEC rule have the 
meanings assigned to them by such definitions. 
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          SECTION 1.04   RULES OF CONSTRUCTION. Unless the context otherwise 
requires: 
 
          (a)  a term has the meaning assigned to it; 
 
          (b)  an accounting term not otherwise defined has the meaning assigned 
     to it in accordance with GAAP; 
 
          (c) "or" is not exclusive; 
 
          (d) "including" means including without limitation; 
 
          (e)  words in the singular include the plural and words in the plural 
     include the singular; 
 
          (f)  unsecured Indebtedness shall not be deemed to be subordinate or 
     junior to Secured Indebtedness merely by virtue of its nature as unsecured 
     Indebtedness; 
 
          (g)  unless otherwise specified herein, the principal amount of any 
     non-interest bearing or other discount security at any date shall be the 
     principal amount thereof that would be shown on a balance sheet of the 
     issuer dated such date prepared in accordance with GAAP; 
 
          (h)  the principal amount of any Preferred Stock shall be (i) the 
     maximum liquidation value of such Preferred Stock or (ii) the maximum 
     mandatory redemption or mandatory repurchase price with respect to such 
     Preferred Stock, whichever is greater; 
 
          (i)  unless otherwise specified herein, all accounting terms used 
     herein shall be interpreted, all accounting determinations hereunder shall 
     be made, and all financial statements required to be delivered hereunder 
     shall be prepared in accordance with GAAP; 
 
          (j)  "$" and "U.S. DOLLARS" each refer to United States dollars, or 
     such other money of the United States of America that at the time of 
     payment is legal tender for payment of public and private debts; 
 
          (k)  "(EURO)" and "EUROS" each refer to the lawful currency of the 
     member states of the European Union that adopt the single currency in 
     accordance with the Treaty establishing the European Communities; 
 
          (l)  whenever in this Indenture there is mentioned, in any context, 
     principal, interest or any other amount payable under or with respect to 
     any Notes, such mention shall be deemed to include mention of the payment 
     of Additional Interest, to the extent that, in such context, Additional 
     Interest is, was or would be payable in respect thereof; and 
 
          (m)  for any periods or dates which the Issuer does not have 
     historical financial statements available, it shall be entitled to use and 
     rely on the financial statements of its predecessor or successor (as the 
     case may be). 
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                                   ARTICLE 2 
 
                                 THE SECURITIES 
 
          SECTION 2.01.  AMOUNT OF NOTES; ISSUABLE IN SERIES. The aggregate 
principal amount of Original Notes which may be authenticated and delivered 
under this Indenture on the Issue Date is $750.0 million. The Notes may be 
issued in one or more series. All Notes of any one series shall be substantially 
identical except as to denomination. 
 
          The Issuer may from time to time after the Issue Date issue Additional 
Notes under this Indenture in an unlimited principal amount, so long as (i) the 
Incurrence of the Indebtedness represented by such Additional Notes is at such 
time permitted by Section 4.03 and (ii) such Additional Notes are issued in 
compliance with the other applicable provisions of this Indenture. With respect 
to any Additional Notes issued after the Issue Date (except for Notes 
authenticated and delivered upon registration of transfer of, or in exchange 
for, or in lieu of, other Notes pursuant to Section 2.07, 2.08, 2.09, 2.10, 
3.06, 4.06(g), 4.08(c) or the Appendix), there shall be (a) established in or 
pursuant to a resolution of the Board of Directors and (b) (i) set forth or 
determined in the manner provided in an Officers' Certificate or (ii) 
established in one or more indentures supplemental hereto, prior to the issuance 
of such Additional Notes: 
 
          (1)  whether such Additional Notes shall be issued as part of a new or 
     existing series of Notes and the title of such Additional Notes (which 
     shall distinguish the Additional Notes of the series from Notes of any 
     other series); 
 
          (2)  the aggregate principal amount of such Additional Notes which may 
     be authenticated and delivered under this Indenture, 
 
          (3)  the issue price and issuance date of such Additional Notes, 
     including the date from which interest on such Additional Notes shall 
     accrue; 
 
          (4)  if applicable, that such Additional Notes shall be issuable in 
     whole or in part in the form of one or more Global Notes and, in such case, 
     the respective depositaries for such Global Notes, the form of any legend 
     or legends which shall be borne by such Global Notes in addition to or in 
     lieu of those set forth in EXHIBIT A hereto and any circumstances in 
     addition to or in lieu of those set forth in Section 2.2 of the Appendix in 
     which any such Global Note may be exchanged in whole or in part for 
     Additional Notes registered, or any transfer of such Global Note in whole 
     or in part may be registered, in the name or names of Persons other than 
     the depositary for such Global Note or a nominee thereof; and 
 
          (5)  if applicable, that such Additional Notes that are not Transfer 
     Restricted Notes shall not be issued in the form of Initial Notes as set 
     forth in EXHIBIT A, but shall be issued in the form of Exchange Notes as 
     set forth in EXHIBIT B. 
 
          If any of the terms of any Additional Notes are established by action 
taken pursuant to a resolution of the Board of Directors, a copy of an 
appropriate record of such action shall be certified by the Secretary or 
Director or any Assistant Secretary or Assistant Director of the 
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Issuer and delivered to the Trustee at or prior to the delivery of the Officers' 
Certificate or the indenture supplemental hereto setting forth the terms of the 
Additional Notes. 
 
          SECTION 2.02.  FORM AND DATING. Provisions relating to the Initial 
Notes and the Exchange Notes are set forth in the Appendix, which is hereby 
incorporated in and expressly made a part of this Indenture. The Original Notes 
and any Additional Notes (if issued as Transfer Restricted Notes) and the 
Trustee's certificate of authentication for each shall each be substantially in 
the form of EXHIBIT A hereto, which is hereby incorporated in and expressly made 
a part of this Indenture. The Exchange Notes, any Additional Notes issued other 
than as Transfer Restricted Notes and the Trustee's certificate of 
authentication for each shall each be substantially in the form of EXHIBIT B 
hereto, which is hereby incorporated in and expressly made a part of this 
Indenture. The Notes may have notations, legends or endorsements required by 
law, stock exchange rule, agreements to which the Issuer or any Guarantor is 
subject, if any, or usage (provided that any such notation, legend or 
endorsement is in a form acceptable to the Issuer). Each Note shall be dated the 
date of its authentication. The Notes shall be issuable only in registered form 
without interest coupons and only in minimum denominations of $2,000 and any 
integral multiple of $1,000. 
 
          SECTION 2.03.  EXECUTION AND AUTHENTICATION. The Trustee shall 
authenticate and make available for delivery upon a written order of the Issuer 
signed by one Officer (a) Original Notes for original issue on the date hereof 
in an aggregate principal amount of $750.0 million, (b) subject to the terms of 
this Indenture, Additional Notes in an aggregate principal amount to be 
determined at the time of issuance and specified therein and (c) the Exchange 
Notes for issue in a Registered Exchange Offer pursuant to the Registration 
Rights Agreement for a like principal amount of Initial Notes exchanged pursuant 
thereto or otherwise pursuant to an effective registration statement under the 
Securities Act. Such order shall specify the amount of the Notes to be 
authenticated, the date on which the original issue of Notes is to be 
authenticated and whether the Notes are to be Initial Notes or Exchange Notes. 
Notwithstanding anything to the contrary in this Indenture or the Appendix, any 
issuance of Additional Notes after the Issue Date shall be in a minimum 
principal amount of $2,000 and any integral multiple of $1,000, whether such 
Additional Notes are of the same or a different series than the Original Notes. 
 
          One Officer shall sign the Notes for the Issuer by manual or facsimile 
signature. 
 
          If an Officer whose signature is on a Note no longer holds that office 
at the time the Trustee authenticates the Note, the Note shall be valid 
nevertheless. 
 
          A Note shall not be valid until an authorized signatory of the Trustee 
manually signs the certificate of authentication on the Note. The signature 
shall be conclusive evidence that the Note has been authenticated under this 
Indenture. 
 
          The Trustee may appoint one or more authenticating agents reasonably 
acceptable to the Issuer to authenticate the Notes. Any such appointment shall 
be evidenced by an instrument signed by a Trust Officer, a copy of which shall 
be furnished to the Issuer. Unless limited by the terms of such appointment, an 
authenticating agent may authenticate Notes whenever the Trustee may do so. Each 
reference in this Indenture to authentication by the Trustee includes 
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authentication by such agent. An authenticating agent has the same rights as any 
Registrar, Paying Agent or agent for service of notices and demands. 
 
          The Trustee is hereby authorized to enter into a letter of 
representations with the Depository in the form provided by the Issuer and to 
act in accordance with such letter. 
 
          SECTION 2.04.  REGISTRAR AND PAYING AGENT. 
 
          (a)  The Issuer shall maintain (i) an office or agency where Notes may 
be presented for registration of transfer or for exchange (the "REGISTRAR"), and 
(ii) an office or agency where Notes may be presented for payment (the "PAYING 
AGENT"). The Registrar shall keep a register of the Notes and of their transfer 
and exchange. The Issuer may have one or more co-registrars and one or more 
additional paying agents. The term "Registrar" includes any co-registrars. The 
term "Paying Agent" includes the Paying Agent and any additional paying agents. 
The Issuer initially appoints the Trustee as (i) Registrar and Paying Agent in 
connection with the Notes and (ii) the Securities Custodian with respect to the 
Global Notes. 
 
          (b)  The Issuer shall enter into an appropriate agency agreement with 
any Registrar or Paying Agent not a party to this Indenture, which shall 
incorporate the terms of the TIA. The agreement shall implement the provisions 
of this Indenture that relate to such agent. The Issuer shall notify the Trustee 
of the name and address of any such agent. If the Issuer fails to maintain a 
Registrar or Paying Agent, the Trustee shall act as such and shall be entitled 
to appropriate compensation therefor pursuant to Section 7.07. The Issuer or any 
of its Wholly Owned Subsidiaries organized in the United States may act as 
Registrar or Paying Agent. 
 
          (c)  The Issuer may remove any Registrar or Paying Agent upon written 
notice to such Registrar or Paying Agent and to the Trustee; PROVIDED, HOWEVER, 
that no such removal shall become effective until (i) if applicable, acceptance 
of an appointment by a successor as evidenced by an appropriate agreement 
entered into by the Issuer and such successor Registrar or Paying Agent, as the 
case may be, and delivered to the Trustee or (ii) notification to the Trustee 
that the Trustee shall serve as Registrar or Paying Agent until the appointment 
of a successor in accordance with clause (i) above. The Registrar or Paying 
Agent may resign at any time upon written notice to the Issuer and the Trustee; 
PROVIDED, HOWEVER, that the Trustee may resign as Registrar or Paying Agent only 
if the Trustee also resigns as Trustee in accordance with Section 7.08. 
 
          SECTION 2.05.  PAYING AGENT TO HOLD MONEY IN TRUST. Prior to 11:00 
a.m., New York City time, on each due date of the principal of and interest on 
any Note, the Issuer shall deposit with each Paying Agent (or if the Issuer or a 
Wholly Owned Subsidiary is acting as Paying Agent, segregate and hold in trust 
for the benefit of the Persons entitled thereto) a sum sufficient to pay such 
principal and interest when so becoming due. The Issuer shall require each 
Paying Agent (other than the Trustee) to agree in writing that a Paying Agent 
shall hold in trust for the benefit of Holders or the Trustee all money held by 
a Paying Agent for the payment of principal of and interest on the Notes, and 
shall notify the Trustee of any default by the Issuer in making any such 
payment. If the Issuer or a Wholly Owned Subsidiary of the Issuer acts as Paying 
Agent, it shall segregate the money held by it as Paying Agent and hold it in 
trust for the benefit of the Persons entitled thereto. The Issuer at any time 
may require a Paying Agent to pay 
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all money held by it to the Trustee and to account for any funds disbursed by 
such Paying Agent. Upon complying with this Section, a Paying Agent shall have 
no further liability for the money delivered to the Trustee. 
 
          SECTION 2.06.  HOLDER LISTS. The Trustee shall preserve in as current 
a form as is reasonably practicable the most recent list available to it of the 
names and addresses of Holders. If the Trustee is not the Registrar, the Issuer 
shall furnish, or cause the Registrar to furnish, to the Trustee, in writing at 
least five Business Days before each interest payment date and at such other 
times as the Trustee may request in writing, a list in such form and as of such 
date as the Trustee may reasonably require of the names and addresses of 
Holders. 
 
          SECTION 2.07.  TRANSFER AND EXCHANGE. The Notes shall be issued in 
registered form and shall be transferable only upon the surrender of a Note for 
registration of transfer and in compliance with the Appendix. When a Note is 
presented to the Registrar with a request to register a transfer, the Registrar 
shall register the transfer as requested if its requirements therefor are met. 
When Notes are presented to the Registrar with a request to exchange them for an 
equal principal amount of Notes of other denominations, the Registrar shall make 
the exchange as requested if the same requirements are met. To permit 
registration of transfers and exchanges, the Issuer shall execute and the 
Trustee shall authenticate Notes at the Registrar's request. The Issuer may 
require payment of a sum sufficient to pay all taxes, assessments or other 
governmental charges in connection with any transfer or exchange pursuant to 
this Section. The Issuer shall not be required to make, and the Registrar need 
not register, transfers or exchanges of Notes selected for redemption (except, 
in the case of Notes to be redeemed in part, the portion thereof not to be 
redeemed) or of any Notes for a period of 15 days before a selection of Notes to 
be redeemed. 
 
          Prior to the due presentation for registration of transfer of any 
Note, the Issuer, the Guarantors, the Trustee, each Paying Agent and the 
Registrar may deem and treat the Person in whose name a Note is registered as 
the absolute owner of such Note for the purpose of receiving payment of 
principal of and interest, if any, on such Note and for all other purposes 
whatsoever, whether or not such Note is overdue, and none of the Issuer, any 
Guarantor, the Trustee, a Paying Agent or the Registrar shall be affected by 
notice to the contrary. 
 
          Any Holder of a beneficial interest in a Global Note shall, by 
acceptance of such beneficial interest, agree that transfers of beneficial 
interests in such Global Note may be effected only through a book-entry system 
maintained by (a) the Holder of such Global Note (or its agent) or (b) any 
Holder of a beneficial interest in such Global Note, and that ownership of a 
beneficial interest in such Global Note shall be required to be reflected in a 
book entry. 
 
          All Notes issued upon any transfer or exchange pursuant to the terms 
of this Indenture shall evidence the same debt and shall be entitled to the same 
benefits under this Indenture as the Notes surrendered upon such transfer or 
exchange. 
 
          SECTION 2.08.  REPLACEMENT NOTES. If a mutilated Note is surrendered 
to the Registrar or if the Holder of a Note claims that the Note has been lost, 
destroyed or wrongfully taken, the Issuer shall issue and the Trustee shall 
authenticate a replacement Note if the requirements of Section 8-405 of the 
Uniform Commercial Code are met, such that the Holder 
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(a) satisfies the Issuer or the Trustee within a reasonable time after such 
Holder has notice of such loss, destruction or wrongful taking and the Registrar 
does not register a transfer prior to receiving such notification, (b) makes 
such request to the Issuer or the Trustee prior to the Note being acquired by a 
protected purchaser as defined in Section 8-303 of the Uniform Commercial Code 
(a "PROTECTED PURCHASER") and (c) satisfies any other reasonable requirements of 
the Trustee. If required by the Trustee or the Issuer, such Holder shall furnish 
an indemnity bond sufficient in the judgment of the Trustee to protect the 
Issuer, the Trustee, a Paying Agent and the Registrar from any loss that any of 
them may suffer if a Note is replaced. The Issuer and the Trustee may charge the 
Holder for their expenses in replacing a Note (including, without limitation, 
attorneys' fees and disbursements in replacing such Note). In the event any such 
mutilated, lost, destroyed or wrongfully taken Note has become or is about to 
become due and payable, the Issuer in its discretion may pay such Note instead 
of issuing a new Note in replacement thereof. 
 
          Every replacement Note is an additional obligation of the Issuer. 
 
          The provisions of this Section are exclusive and shall preclude (to 
the extent lawful) all other rights and remedies with respect to the replacement 
or payment of mutilated, lost, destroyed or wrongfully taken Notes. 
 
          SECTION 2.09.  OUTSTANDING NOTES. Notes outstanding at any time are 
all Notes authenticated by the Trustee except for those canceled by it, those 
delivered to it for cancellation and those described in this Section as not 
outstanding. Subject to Section 11.06, a Note does not cease to be outstanding 
because the Issuer or an Affiliate of the Issuer holds the Note. 
 
          If a Note is replaced pursuant to Section 2.08 (other than a mutilated 
Note surrendered for replacement), it ceases to be outstanding unless the 
Trustee and the Issuer receive proof satisfactory to them that the replaced Note 
is held by a protected purchaser. A mutilated Note ceases to be outstanding upon 
surrender of such Note and replacement thereof pursuant to Section 2.08. 
 
          If a Paying Agent segregates and holds in trust, in accordance with 
this Indenture, on a redemption date or maturity date money sufficient to pay 
all principal and interest payable on that date with respect to the Notes (or 
portions thereof) to be redeemed or maturing, as the case may be, and no Paying 
Agent is prohibited from paying such money to the Holders on that date pursuant 
to the terms of this Indenture, then on and after that date such Notes (or 
portions thereof) cease to be outstanding and interest on them ceases to accrue. 
 
          SECTION 2.10.  TEMPORARY NOTES. In the event that Definitive Notes are 
to be issued under the terms of this Indenture, until such Definitive Notes are 
ready for delivery, the Issuer may prepare and the Trustee shall authenticate 
temporary Notes. Temporary Notes shall be substantially in the form of 
Definitive Notes but may have variations that the Issuer considers appropriate 
for temporary Notes. Without unreasonable delay, the Issuer shall prepare and 
the Trustee shall authenticate Definitive Notes and make them available for 
delivery in exchange for temporary Notes upon surrender of such temporary Notes 
at the office or agency of the Issuer, without charge to the Holder. Until such 
exchange, temporary Notes shall be entitled to the same rights, benefits and 
privileges as Definitive Notes. 
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          SECTION 2.11.  CANCELLATION. The Issuer at any time may deliver Notes 
to the Trustee for cancellation. The Registrar and each Paying Agent shall 
forward to the Trustee any Notes surrendered to them for registration of 
transfer, exchange or payment. The Trustee and no one else shall cancel all 
Notes surrendered for registration of transfer, exchange, payment or 
cancellation and shall dispose of canceled Notes in accordance with its 
customary procedures. The Issuer may not issue new Notes to replace Notes it has 
redeemed, paid or delivered to the Trustee for cancellation. The Trustee shall 
not authenticate Notes in place of canceled Notes other than pursuant to the 
terms of this Indenture. 
 
          SECTION 2.12.  DEFAULTED INTEREST. If the Issuer defaults in a payment 
of interest on the Notes, the Issuer shall pay the defaulted interest then borne 
by the Notes (plus interest on such defaulted interest to the extent lawful), in 
any lawful manner. The Issuer may pay the defaulted interest to the Persons who 
are Holders on a subsequent special record date. The Issuer shall fix or cause 
to be fixed any such special record date and payment date to the reasonable 
satisfaction of the Trustee and shall promptly mail or cause to be mailed to 
each affected Holder a notice that states the special record date, the payment 
date and the amount of defaulted interest to be paid. 
 
          SECTION 2.13.  CUSIP NUMBERS, ISINS, ETC. The Issuer in issuing the 
Notes may use CUSIP numbers, ISINs and "Common Code" numbers (if then generally 
in use) and, if so, the Trustee shall use CUSIP numbers, ISINs and "Common Code" 
numbers in notices of redemption as a convenience to Holders; PROVIDED, HOWEVER, 
that any such notice may state that no representation is made as to the 
correctness of such numbers, either as printed on the Notes or as contained in 
any notice of a redemption, that reliance may be placed only on the other 
identification numbers printed on the Notes and that any such redemption shall 
not be affected by any defect in or omission of such numbers. The Issuer shall 
advise the Trustee of any change in the CUSIP numbers, ISINs and "Common Code" 
numbers. 
 
          SECTION 2.14.  CALCULATION OF PRINCIPAL AMOUNT OF NOTES. The aggregate 
principal amount of the Notes, at any date of determination, shall be the 
principal amount of the Notes at such date of determination. With respect to any 
matter requiring consent, waiver, approval or other action of the Holders of a 
specified percentage of the principal amount of all the Notes, such percentage 
shall be calculated, on the relevant date of determination, by dividing (a) the 
principal amount, as of such date of determination, of Notes, the Holders of 
which have so consented by (b) the aggregate principal amount, as of such date 
of determination, of the Notes then outstanding, in each case, as determined in 
accordance with the preceding sentence, Section 2.09 and Section 11.06 of this 
Indenture. Any such calculation made pursuant to this Section shall be made by 
the Issuer and delivered to the Trustee pursuant to an Officers' Certificate. 
 
                                   ARTICLE 3 
 
                                   REDEMPTION 
 
 
          SECTION 3.01.  REDEMPTION. The Notes may be redeemed, at any time in 
whole, or from time to time in part, subject to the conditions and at the 
redemption prices set forth in Paragraph 5 of the form of Notes set forth in 
EXHIBIT A and EXHIBIT B hereto, which are 
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hereby incorporated by reference and made a part of this Indenture, together 
with accrued and unpaid interest to the redemption date. 
 
          SECTION 3.02.  APPLICABILITY OF ARTICLE. Redemption of Notes at the 
election of the Issuer or otherwise, as permitted or required by any provision 
of this Indenture, shall be made in accordance with such provision and this 
Article. 
 
          SECTION 3.03.  NOTICES TO TRUSTEE. If the Issuer elects to redeem 
Notes pursuant to the optional redemption provisions of Paragraph 5 of the 
applicable Note, it shall notify the Trustee in writing of (i) the Section of 
this Indenture pursuant to which the redemption shall occur, (ii) the redemption 
date, (iii) the principal amount of Notes to be redeemed and (iv) the redemption 
price. The Issuer shall give notice to the Trustee provided for in this 
paragraph at least 45 days (unless a shorter period is acceptable to the 
Trustee) but not more than 60 days before a redemption date if the redemption is 
pursuant to Paragraph 5 of the applicable Note, unless a shorter period is 
acceptable to the Trustee. Such notice shall be accompanied by an Officers' 
Certificate and Opinion of Counsel from the Issuer to the effect that such 
redemption will comply with the conditions herein. The record date relating to 
any redemption shall be selected by the Issuer and given to the Trustee, which 
record date shall be not fewer than 15 days after the date of notice to the 
Trustee. Any such notice may be canceled at any time prior to notice of such 
redemption being mailed to any Holder and shall thereby be void and of no 
effect. 
 
          SECTION 3.04.  SELECTION OF NOTES TO BE REDEEMED. In the case of any 
partial redemption, selection of the Notes for redemption will be made by the 
Trustee in compliance with the requirements of the principal national securities 
exchange, if any, on which such Notes are listed, or if such Notes are not so 
listed, on a pro rata basis, by lot or by such other method as the Trustee shall 
deem fair and appropriate (and in such manner as complies with applicable legal 
requirements); PROVIDED that no Notes of $2,000 or less shall be redeemed in 
part. The Trustee shall make the selection from outstanding Notes not previously 
called for redemption. The Trustee may select for redemption portions of the 
principal of Notes that have denominations larger than $2,000. Notes and 
portions of them the Trustee selects shall be in amounts of $2,000 or a whole 
multiple of $1,000. Provisions of this Indenture that apply to Notes called for 
redemption also apply to portions of Notes called for redemption. The Trustee 
shall notify the Issuer promptly of the Notes or portions of Notes to be 
redeemed. 
 
          SECTION 3.05.  NOTICE OF OPTIONAL REDEMPTION. 
 
          (a)  At least 30 days but not more than 60 days before a redemption 
date pursuant to Paragraph 5 of the applicable Note, the Issuer shall mail or 
cause to be mailed by first-class mail a notice of redemption to each Holder 
whose Notes are to be redeemed. 
 
          Any such notice shall identify the Notes to be redeemed and shall 
state: 
 
          (i)  the redemption date; 
 
          (ii) the redemption price and the amount of accrued interest to the 
     redemption date; 
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          (iii) the name and address of a Paying Agent; 
 
          (iv) that Notes called for redemption must be surrendered to a Paying 
     Agent to collect the redemption price, plus accrued interest; 
 
          (v)  if fewer than all the outstanding Notes are to be redeemed, the 
     certificate numbers and principal amounts of the particular Notes to be 
     redeemed, the aggregate principal amount of Notes to be redeemed and the 
     aggregate principal amount of Notes to be outstanding after such partial 
     redemption; 
 
          (vi) that, unless the Issuer defaults in making such redemption 
     payment or any Paying Agent is prohibited from making such payment pursuant 
     to the terms of this Indenture, interest on Notes (or portion thereof) 
     called for redemption ceases to accrue on and after the redemption date; 
 
          (vii) the CUSIP number, ISIN and/or "Common Code" number, if any, 
     printed on the Notes being redeemed; 
 
          (viii) that no representation is made as to the correctness or 
     accuracy of the CUSIP number or ISIN and/or "Common Code" number, if any, 
     listed in such notice or printed on the Notes; and 
 
          (ix) the record date. 
 
          (b)  At the Issuer's request, the Trustee shall give the notice of 
redemption in the Issuer's name and at the Issuer's expense. In such event, the 
Issuer shall provide the Trustee with the information required by this Section, 
at least 45 days (unless a shorter period is acceptable to the Trustee) prior to 
the proposed redemption date. 
 
          (c)  Notice of any redemption may be given prior to the completion 
thereof, and any such redemption or notice may, at the Issuer's discretion, be 
subject to one or more conditions precedent, including, but not limited to, in 
the case of any Equity Offering, completion of the related Equity Offering. 
 
          SECTION 3.06.  EFFECT OF NOTICE OF REDEMPTION. Once notice of 
redemption is mailed in accordance with Section 3.05, Notes called for 
redemption become due and payable on the redemption date and at the redemption 
price stated in the notice. Upon surrender to any Paying Agent, such Notes shall 
be paid at the redemption price stated in the notice, plus accrued interest to 
the redemption date; PROVIDED, HOWEVER, that if the redemption date is after a 
regular record date and on or prior to the interest payment date, the accrued 
interest shall be payable to the Holder of the redeemed Notes registered on the 
relevant record date. Failure to give notice or any defect in the notice to any 
Holder shall not affect the validity of the notice to any other Holder. 
 
          SECTION 3.07.  DEPOSIT OF REDEMPTION PRICE. Prior to 10:00 a.m., 
New York City time, on the redemption date, the Issuer shall deposit with the 
Paying Agent (or, if the Issuer or a Wholly Owned Subsidiary is a Paying Agent, 
shall segregate and hold in trust) money suffi- 
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cient to pay the redemption price of and accrued interest on all Notes or 
portions thereof to be redeemed on that date other than Notes or portions of 
Notes called for redemption that have been delivered by the Issuer to the 
Trustee for cancellation. On and after the redemption date, interest shall cease 
to accrue on Notes or portions thereof called for redemption so long as the 
Issuer has deposited with the Paying Agent funds sufficient to pay the principal 
of, plus accrued and unpaid interest on, the Notes to be redeemed, unless a 
Paying Agent is prohibited from making such payment pursuant to the terms of 
this Indenture. 
 
          SECTION 3.08.  NOTES REDEEMED IN PART. Upon cancellation of a Note 
that is redeemed in part, the Issuer shall execute and the Trustee shall 
authenticate for the Holder (at the Issuer's expense) a new Note equal in 
principal amount to the unredeemed portion of the Note surrendered.o 
 
          SECTION 3.09.  REDEMPTION FOR TAXATION REASONS. 
 
          (a)  The Issuer may, at its option, redeem the Notes in whole if at 
any time it becomes obligated to pay additional amounts on any Notes on the next 
interest payment date with respect to such Notes, but only if its obligation 
results from a change in, or an amendment to, the laws or treaties (including 
any regulations or rulings promulgated thereunder) of a Relevant Tax 
Jurisdiction (or a political subdivision or taxing authority thereof or 
therein), or from a change in any official position regarding the 
interpretation, administration or application of those laws, treaties, 
regulations or rulings (including a change resulting from a holding, judgment or 
order by a court of competent jurisdiction), that becomes effective or is 
announced after the Issue Date and provided the Issuer cannot avoid the 
obligation after taking reasonable measures to do so. If the Issuer redeems the 
Notes in these circumstances, it shall do so at a redemption price equal to 100% 
of the principal amount of the Notes redeemed, plus accrued and unpaid interest, 
if any, and any other amounts due to the redemption date. 
 
          (b)  If the Issuer becomes entitled to redeem the Notes pursuant to 
Section 3.09(a), it may do so at any time on a redemption date of its choice. 
However, the Issuer must give the Holders of the Notes being redeemed notice of 
the redemption not less than 30 days or more than 60 days before the redemption 
date and not more than 90 days before the next date on which it would be 
obligated to pay additional amounts. 
 
          (c)  The Issuer's obligation to pay additional amounts shall remain in 
effect when it gives the notice of redemption. Notice of the Issuer's intent to 
redeem the Notes shall not be effective until such time as it delivers to the 
Trustee both a certificate signed by two of its Officers stating that the 
Issuer's obligation to pay additional amounts cannot be avoided by taking 
reasonable measures and an opinion of independent legal counsel or an 
independent auditor stating that the Issuer is obligated to pay additional 
amounts because of an amendment to or change in law, treaties or position as 
described in Section 3.09(a) hereof. 
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                                    ARTICLE 4 
 
                                    COVENANTS 
 
 
          SECTION 4.01.  PAYMENT OF NOTES. The Issuer shall promptly pay the 
principal of and interest on the Notes on the dates and in the manner provided 
in the Notes and in this Indenture. An installment of principal of or interest 
on the Notes shall be considered paid on the date due if on such date the 
Trustee or any Paying Agent holds in accordance with this Indenture money 
sufficient to pay all principal and interest then due and the Trustee or any 
Paying Agent, as the case may be, are not prohibited from paying such money to 
the Holders on that date pursuant to the terms of this Indenture. 
 
          The Issuer shall pay interest on overdue principal at the rate 
specified therefor in the Notes, and it shall pay interest on overdue 
installments of interest at the same rate borne by the Notes to the extent 
lawful. 
 
          SECTION 4.02.  REPORTS AND OTHER INFORMATION. 
 
 
          (a)  Notwithstanding that the Issuer may not be subject to the 
reporting requirements of Section 13 or 15(d) of the Exchange Act or otherwise 
report on an annual and quarterly basis on forms provided for such annual and 
quarterly reporting pursuant to rules and regulations promulgated by the SEC, 
the Issuer shall file with the SEC (unless the SEC will not accept such a 
filing), and provide the Trustee and Holders with copies thereof, without cost 
to each Holder, within 15 days after it files or, in the case of a Form 6-K, 
furnishes (or attempts to file or furnish) them with the SEC, 
 
          (i)  within 90 days after the end of each fiscal year (or such longer 
     period as may be permitted by the SEC if the Issuer were then subject to 
     such SEC reporting requirements as a required filer, voluntary filer or 
     otherwise), an annual report (which, if permitted under applicable rules of 
     the SEC, may be the annual report of Holdings or another Parent of the 
     Issuer) on Form 10-K or 20-F (or any successor or comparable forms) 
     containing the information required to be contained therein (or required in 
     such successor or comparable form) and 
 
          (ii) within 45 days after the end of each of the first three fiscal 
     quarters of each fiscal year (or such longer period as may be permitted by 
     the SEC if the Issuer were then subject to such SEC reporting requirements 
     as a required filer, voluntary filer or otherwise), a quarterly report 
     (which, if permitted under applicable rules of the SEC, may be the 
     quarterly report of Holdings or another Parent of the Issuer) on Form 10-Q 
     or 6-K (or any successor or comparable forms), including a Management's 
     Discussion and Analysis of Financial Condition and Results of Operations or 
     substantially similar section (whether or not required by such form). 
 
          (b)  The Issuer shall make the information required by Section 4.02(a) 
available to prospective investors upon request. In addition, the Issuer shall, 
for so long as any Notes remain outstanding during any period when it is not 
subject to Section 13 or 15(d) of the Exchange Act, or otherwise permitted to 
furnish the SEC with certain information pursuant to Rule 12g3-2(b) of the 
Ex- 
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change Act, furnish to Holders of the Notes and prospective investors, upon 
their request, the information required to be delivered pursuant to Rule 
144A(d)(4) under the Securities Act. 
 
          (c)  Notwithstanding the foregoing Sections 4.02(a) and (b), the 
Issuer will be deemed to have furnished the reports required by Sections 4.02(a) 
and (b) to the Trustee and the Holders if it or Holdings or another Parent of 
the Issuer has filed (or, in the case of a Form 6-K, furnished) such reports 
with the SEC via the EDGAR filing system and such reports are publicly 
available. In addition, such requirements shall be deemed satisfied prior to the 
commencement of the exchange offer contemplated by the Registration Rights 
Agreement or the effectiveness of the Shelf Registration Statement by the filing 
with the SEC of the Exchange Offer Registration Statement and/or Shelf 
Registration Statement in accordance with the provisions of the Registration 
Rights Agreement, and any amendments thereto, with such financial information 
that satisfies Regulation S-X of the Securities Act and such registration 
statement and/or amendments thereto are filed at times that otherwise satisfy 
the time requirements set forth in Section 4.02(a) hereof. 
 
          (d)  In the event that any Parent of the Issuer is or becomes a 
Guarantor or co-obligor of the Notes, the Issuer may satisfy its obligations 
under this Section with respect to financial information relating to the Issuer 
by furnishing financial information relating to such Parent; PROVIDED that, if 
required by Regulation S-X under the Securities Act, the same is accompanied by 
consolidating information that explains in reasonable detail the differences 
between the information relating to such Parent and any of its Subsidiaries 
other than the Issuer and its Subsidiaries, on the one hand, and the information 
relating to the Issuer, the Subsidiary Guarantors, if any, and the other 
Subsidiaries of the Issuer on a stand-alone basis, on the other hand. 
 
          (e)  In the event that the Issuer changes its fiscal year end from the 
fiscal year end used by the Issuer as of the Issue Date, the Issuer shall 
promptly give notice of such change to the Trustee. 
 
          SECTION 4.03.  LIMITATION ON INCURRENCE OF INDEBTEDNESS AND ISSUANCE 
OF DISQUALIFIED STOCK AND PREFERRED STOCK. 
 
          (a)  (i) The Issuer shall not, and shall not permit any of its 
Restricted Subsidiaries to, directly or indirectly, Incur any Indebtedness 
(including Acquired Indebtedness) or issue any shares of Disqualified Stock; and 
(ii) the Issuer shall not permit any of its Restricted Subsidiaries to issue any 
shares of Preferred Stock; PROVIDED, HOWEVER, that the Issuer and any Restricted 
Subsidiary of the Issuer may Incur Indebtedness (including Acquired 
Indebtedness) or issue shares of Disqualified Stock and any Restricted 
Subsidiary may issue shares of Preferred Stock, in each case if the Debt to 
Adjusted EBITDA Ratio of the Issuer for the most recently ended four full fiscal 
quarters for which internal financial statements are available immediately 
preceding the date on which such additional Indebtedness is Incurred or such 
Disqualified Stock or Preferred Stock is issued would be less than or equal to 
6.75 to 1.00 determined on a pro forma basis (including a pro forma application 
of the net proceeds therefrom), as if the additional Indebtedness had been 
Incurred, or the Disqualified Stock or Preferred Stock had been issued, as the 
case may be, and the application of proceeds therefrom had occurred at the 
beginning of such 
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four-quarter period; PROVIDED that the amount of Indebtedness that may be 
Incurred and Disqualified Stock or Preferred Stock that may be issued pursuant 
to the foregoing by Restricted Subsidiaries of Intelsat Subholdco that are not 
Guarantors shall not exceed $200.0 million at any one time outstanding (the 
"NON-GUARANTOR EXCEPTION"). 
 
          (b)  The limitations set forth in Section 4.03(a) shall not apply to 
(collectively, "PERMITTED DEBT"): 
 
          (i)  the Incurrence by the Issuer or its Restricted Subsidiaries of 
     Indebtedness under any Credit Agreements and the issuance and creation of 
     letters of credit and bankers' acceptances thereunder (with letters of 
     credit and bankers' acceptances being deemed to have a principal amount 
     equal to the face amount thereof) up to an aggregate principal amount of 
     $4,000.0 million outstanding at any one time; 
 
          (ii) (x) the Incurrence by the Issuer and its Restricted Subsidiaries 
     of Indebtedness represented by the New Intelsat Non-Guaranteed Notes and 
     the Notes (not including any Additional Notes) and the Guarantees, as 
     applicable (and any Exchange Notes and Guarantees thereof) and (y) the 
     Incurrence by the Issuer (or any of the Guarantors) of Indebtedness under 
     the Intelsat Bermuda Facility up to an aggregate principal amount of $600.0 
     million at any one time outstanding and any Indebtedness Incurred in 
     connection with any refinancing thereof; PROVIDED, that the aggregate 
     amount of Indebtedness outstanding under clause (b)(ii)(y) shall not exceed 
     $600.0 million (plus the amount of any premiums and fees in connection with 
     any refinancings) at any one time outstanding; 
 
          (iii) Indebtedness of the Issuer and its Restricted Subsidiaries 
     existing on the Issue Date, including any Indebtedness incurred on the 
     Issue Date (other than Indebtedness described in clauses (i) and (ii) of 
     this Section 4.03(b)); 
 
          (iv) Indebtedness (including Capitalized Lease Obligations) Incurred 
     by the Issuer or any of its Restricted Subsidiaries, Disqualified Stock 
     issued by the Issuer or any of its Restricted Subsidiaries and Preferred 
     Stock issued by any Restricted Subsidiaries of the Issuer to finance 
     (whether prior to or within 270 days after) the purchase, lease, 
     construction or improvement of property (real or personal) or equipment 
     (whether through the direct purchase of assets or the Capital Stock of any 
     Person owning such assets) in an aggregate principal amount which, when 
     aggregated with the principal amount of all other Indebtedness, 
     Disqualified Stock and Preferred Stock then outstanding that was Incurred 
     pursuant to this clause (iv), does not exceed the greater of (x) $450.0 
     million and (y) 4% of Total Assets of the Issuer at the time of Incurrence; 
 
          (v)  Indebtedness Incurred by the Issuer or any of its Restricted 
     Subsidiaries constituting reimbursement obligations with respect to letters 
     of credit and bank guarantees issued in the ordinary course of business, 
     including, without limitation, letters of credit in respect of workers' 
     compensation claims, health, disability or other benefits to employees or 
     former employees or their families or property, casualty or liability 
     insurance or self-insurance, or other Indebtedness with respect to 
     reimbursement type obligations regarding workers' compensation claims; 
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          (vi) Indebtedness arising from agreements of the Issuer or a 
     Restricted Subsidiary providing for indemnification, adjustment of purchase 
     price or similar obligations, in each case, Incurred in connection with the 
     Transactions or the disposition of any business, assets or a Subsidiary of 
     the Issuer in accordance with the terms of this Indenture, other than 
     guarantees of Indebtedness Incurred by any Person acquiring all or any 
     portion of such business, assets or Subsidiary for the purpose of financing 
     such acquisition; 
 
          (vii) Indebtedness of the Issuer to a Restricted Subsidiary; PROVIDED 
     that any such Indebtedness is subordinated in right of payment to the 
     obligations of the Issuer under the Notes; PROVIDED, further, that any 
     subsequent issuance or transfer of any Capital Stock or any other event 
     which results in any such Restricted Subsidiary ceasing to be a Restricted 
     Subsidiary or any other subsequent transfer of any such Indebtedness 
     (except to the Issuer or another Restricted Subsidiary) shall be deemed, in 
     each case, to be an Incurrence of such Indebtedness; 
 
          (viii) shares of Preferred Stock of a Restricted Subsidiary issued to 
     the Issuer or another Restricted Subsidiary; PROVIDED that any subsequent 
     issuance or transfer of any Capital Stock or any other event that results 
     in any Restricted Subsidiary that holds such shares of Preferred Stock of 
     another Restricted Subsidiary ceasing to be a Restricted Subsidiary or any 
     other subsequent transfer of any such shares of Preferred Stock (except to 
     the Issuer or another Restricted Subsidiary) shall be deemed, in each case, 
     to be an issuance of shares of Preferred Stock; 
 
          (ix) Indebtedness of a Restricted Subsidiary to the Issuer or another 
     Restricted Subsidiary; PROVIDED that if a Guarantor incurs such 
     Indebtedness, and such Indebtedness is owed to a Restricted Subsidiary that 
     is not a Guarantor, such Indebtedness is subordinated in right of payment 
     to the Guarantee of such Guarantor; PROVIDED, FURTHER, that any subsequent 
     issuance or transfer of any Capital Stock or any other event which results 
     in any Restricted Subsidiary holding such Indebtedness ceasing to be a 
     Restricted Subsidiary or any other subsequent transfer of any such 
     Indebtedness (except to the Issuer or another Restricted Subsidiary) shall 
     be deemed, in each case, to be an Incurrence of such Indebtedness; 
 
          (x)  Hedging Obligations (other than for speculative purposes): (1)for 
     the purpose of fixing or hedging interest rate risk with respect to any 
     Indebtedness that is permitted by the terms of this Indenture to be 
     outstanding; or (2) for the purpose of fixing or hedging currency exchange 
     rate risk with respect to any currency exchanges; 
 
          (xi) obligations (including reimbursement obligations with respect to 
     letters of credit and bank guarantees) in respect of performance, bid, 
     appeal and surety bonds, completion guarantees and the Lockheed Note 
     provided by the Issuer or any Restricted Subsidiary in the ordinary course 
     of business; 
 
          (xii) Indebtedness or Disqualified Stock of the Issuer or any 
     Restricted Subsidiary of the Issuer and Preferred Stock of any Restricted 
     Subsidiary of the Issuer not otherwise permitted hereunder in an aggregate 
     principal amount which, when aggregated with the principal amount or 
     liquidation preference of all other Indebtedness and Dis- 
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     qualified Stock then outstanding and Incurred pursuant to this clause 
     (xii), does not exceed the greater of (x) $450.0 million and (y) 4% of 
     Total Assets of the Issuer at any one time outstanding (it being understood 
     that any Indebtedness, Disqualified Stock or Preferred Stock Incurred or 
     issued under this clause (xii) shall cease to be deemed Incurred or 
     outstanding for purposes of this clause (xii) but shall be deemed Incurred 
     for purposes of Section 4.03(a) from and after the first date on which the 
     Issuer or the Restricted Subsidiary, as the case may be, could have 
     Incurred or issued such Indebtedness, Disqualified Stock or Preferred Stock 
     under Section 4.03(a) without reliance upon this clause (xii)); 
 
          (xiii) any guarantee by the Issuer or a Restricted Subsidiary of 
     Indebtedness or other obligations of the Issuer or any of its Restricted 
     Subsidiaries so long as the Incurrence of such Indebtedness or other 
     Obligations by the Issuer or such Restricted Subsidiary is permitted under 
     the terms of this Indenture; PROVIDED that if such Indebtedness is by its 
     express terms subordinated in right of payment to the Notes or the 
     Guarantee of such Restricted Subsidiary, as applicable, any such guarantee 
     of such guarantor with respect to such Indebtedness shall be subordinated 
     in right of payment to the Notes or such Guarantor's Guarantee, as 
     applicable, substantially to the same extent as such Indebtedness is 
     subordinated to the Notes or the Guarantee of such Restricted Subsidiary, 
     as applicable; 
 
          (xiv) the Incurrence by the Issuer or any of its Restricted 
     Subsidiaries of Indebtedness or Disqualified Stock or Preferred Stock of a 
     Restricted Subsidiary of the Issuer which serves to refund or refinance or 
     defease any Indebtedness Incurred or Disqualified Stock or Preferred Stock 
     as permitted under Section 4.03(a) and clauses (ii), (iii), (iv), (xiv), 
     (xv), (xix), (xx) and (xxii) of this Section 4.03(b) or any Indebtedness, 
     Disqualified Stock or Preferred Stock Incurred to so refund or refinance 
     such Indebtedness, Disqualified Stock or Preferred Stock, including any 
     Indebtedness, Disqualified Stock or Preferred Stock Incurred to pay 
     premiums and fees in connection therewith (subject to the following 
     proviso, "REFINANCING INDEBTEDNESS") prior to its respective maturity; 
     PROVIDED, HOWEVER, that such Refinancing Indebtedness: 
 
 
               (1)  has a Weighted Average Life to Maturity at the time such 
          Refinancing Indebtedness is Incurred which is not less than the 
          shorter of (x) the remaining Weighted Average Life to Maturity of the 
          Indebtedness, Disqualified Stock or Preferred Stock being refunded or 
          refinanced and (y) the Weighted Average Life to Maturity that would 
          result if all payments of principal on the Indebtedness, Disqualified 
          Stock and Preferred Stock being refunded or refinanced that was due on 
          or after the date one year following the last maturity date of any 
          Notes then outstanding were instead due on such date one year 
          following the last date of maturity of any Notes then outstanding; 
 
               (2)  to the extent such Refinancing Indebtedness refinances (a) 
          Indebtedness junior to the Notes, such Refinancing Indebtedness is 
          junior to the Notes or (b) Disqualified Stock or Preferred Stock, such 
          Refinancing Indebtedness is Disqualified Stock or Preferred Stock; 
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               (3)  is Incurred in an aggregate principal amount (or if issued 
          with original issue discount, an aggregate issue price) that is equal 
          to or less than the aggregate principal amount (or if issued with 
          original issue discount, the aggregate accreted value) then 
          outstanding of the Indebtedness being refinanced plus premium and fees 
          Incurred in connection with such refinancing; 
 
               (4)  shall not include (x) Indebtedness of a Restricted 
          Subsidiary of the Issuer that is not a Subsidiary Guarantor that 
          refinances Indebtedness of the Issuer or a Restricted Subsidiary that 
          is a Subsidiary Guarantor, or (y) Indebtedness of the Issuer or a 
          Restricted Subsidiary that refinances Indebtedness of an Unrestricted 
          Subsidiary; and 
 
               (5)  in the case of any Refinancing Indebtedness Incurred to 
          refinance Indebtedness outstanding under clause (iv) or (xx) of this 
          Section 4.03(b), shall be deemed to have been Incurred and to be 
          outstanding under such clause (iv) or (xx) of this Section 4.03(b), as 
          applicable, and not this clause (xiv) for purposes of determining 
          amounts outstanding under such clauses (iv) and (xx) of this Section 
          4.03(b); 
 
     and PROVIDED, FURTHER, that subclause (1) of this clause (xiv) shall not 
     apply to any refunding, refinancing or defeasance of (A) the Notes or (B) 
     any Secured Indebtedness; 
 
          (xv) Indebtedness, Disqualified Stock or Preferred Stock of Persons 
     that are acquired by the Issuer or any of its Restricted Subsidiaries or 
     merged or amalgamated into the Issuer or a Restricted Subsidiary in 
     accordance with the terms of this Indenture; PROVIDED, HOWEVER, that such 
     Indebtedness, Disqualified Stock or Preferred Stock is not Incurred in 
     contemplation of such acquisition, merger or amalgamation; PROVIDED, 
     FURTHER, HOWEVER, that after giving effect to such acquisition, merger or 
     amalgamation, either: 
 
               (1)  the Issuer would be permitted to Incur at least $1.00 of 
          additional Indebtedness pursuant to the Debt to Adjusted EBITDA Ratio 
          test set forth in Section 4.03(a); or 
 
               (2)  the Debt to Adjusted EBITDA Ratio of the Issuer would be 
          less than or equal to such ratio immediately prior to such 
          acquisition; 
 
          (xvi) Indebtedness Incurred by a Receivables Subsidiary in a Qualified 
     Receivables Financing that is not recourse (except for Standard 
     Securitization Undertakings) to the Issuer or any Restricted Subsidiary 
     other than a Receivables Subsidiary; 
 
          (xvii) Indebtedness arising from the honoring by a bank or other 
     financial institution of a check, draft or similar instrument drawn against 
     insufficient funds in the ordinary course of business; PROVIDED that such 
     Indebtedness is extinguished within five Business Days of its Incurrence; 
 
                                      -57- 



 
 
          (xviii) Indebtedness of the Issuer or any Restricted Subsidiary 
     supported by a letter of credit or bank guarantee issued pursuant to any 
     Credit Agreement, in a principal amount not in excess of the stated amount 
     of such letter of credit or bank guarantee; 
 
          (xix) Contribution Indebtedness; 
 
          (xx) (A) if the Issuer could Incur $1.00 of additional Indebtedness 
     pursuant to Section 4.03(a) after giving effect to such borrowing, 
     Indebtedness of Restricted Subsidiaries that are not Guarantors not 
     otherwise permitted hereunder or (B) if the Issuer could not Incur $1.00 of 
     additional Indebtedness pursuant to Section 4.03(a) after giving effect to 
     such borrowing, Indebtedness of Restricted Subsidiaries that are not 
     Guarantors Incurred for working capital purposes; PROVIDED, HOWEVER, that 
     the aggregate principal amount of Indebtedness Incurred under this clause 
     (xx), when aggregated with the principal amount of all other Indebtedness 
     then outstanding and Incurred pursuant to this clause (xx), does not exceed 
     the greater of (x) $75.0 million and (y) 10% of the Total Assets of the 
     Restricted Subsidiaries of Intelsat Subholdco that are not Guarantors; 
 
          (xxi) Indebtedness of the Issuer or any Restricted Subsidiary 
     consisting of (x) the financing of insurance premiums or (y) take-or-pay 
     obligations contained in supply arrangements, in each case, in the ordinary 
     course of business; and 
 
          (xxii) Indebtedness of the Issuer or any of the Restricted 
     Subsidiaries incurred to repurchase or refinance any Specified Existing 
     PanAmSat Notes. 
 
          (c)  For purposes of determining compliance with this Section, in the 
event that an item of Indebtedness, Disqualified Stock or Preferred Stock meets 
the criteria of one or more of the categories of permitted Indebtedness, 
Disqualified Stock or Preferred Stock described in clauses (i) through (xxii) 
above or is entitled to be Incurred pursuant to Section 4.03(a), the Issuer 
shall, in its sole discretion divide, classify or reclassify or later divide, 
classify or reclassify such item of Indebtedness, Disqualified Stock or 
Preferred Stock in any manner that complies with this Section and such item of 
Indebtedness, Disqualified Stock or Preferred Stock shall be treated as having 
been Incurred pursuant to one or more of such clauses or pursuant to Section 
4.03(a); PROVIDED that all Indebtedness under the Credit Agreements outstanding 
on the Issue Date shall be deemed to have been Incurred pursuant to Section 
4.03(b)(i). Accrual of interest, the accretion of accreted value, amortization 
or original issue discount, the payment of interest in the form of additional 
Indebtedness with the same terms, the payment of dividends on Preferred Stock in 
the form of additional shares of Preferred Stock of the same class, the 
accretion of liquidation preference and increases in the amount of Indebtedness 
outstanding solely as a result of fluctuations in the exchange rate of 
currencies shall not be deemed to be an Incurrence of Indebtedness for purposes 
of this Section. Guarantees of, or obligations in respect of letters of credit 
relating to, Indebtedness which is otherwise included in the determination of a 
particular amount of Indebtedness shall not be included in the determination of 
such amount of Indebtedness; PROVIDED that the Incurrence of the Indebtedness 
represented by such guarantee or letter of credit, as the case may be, was in 
compliance with this Section. 
 
          For purposes of determining compliance with any U.S. 
dollar-denominated restriction on the In- 
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currence of Indebtedness, the U.S. Dollar Equivalent principal amount of In- 
 



 
 
debtedness denominated in a foreign currency shall be calculated based on the 
relevant currency exchange rate in effect on the date such Indebtedness was 
Incurred, in the case of term debt, or first committed or first Incurred 
(whichever yields the lower U.S. Dollar Equivalent), in the case of revolving 
credit debt; PROVIDED that if such Indebtedness is Incurred to refinance other 
Indebtedness denominated in a foreign currency, and such refinancing would cause 
the applicable U.S. dollar-denominated restriction to be exceeded if calculated 
at the relevant currency exchange rate in effect on the date of such 
refinancing, such U.S. dollar-denominated restriction shall be deemed not to 
have been exceeded so long as the principal amount of such refinancing 
Indebtedness does not exceed the principal amount of such Indebtedness being 
refinanced. 
 
          SECTION 4.04.  LIMITATION ON RESTRICTED PAYMENTS. 
 
          (a)  The Issuer shall not, and shall not permit any of its Restricted 
Subsidiaries to, directly or indirectly: 
 
          (i)  declare or pay any dividend or make any distribution on account 
     of the Issuer's or any of its Restricted Subsidiaries' Equity Interests, 
     including any payment with respect to such Equity Interests made in 
     connection with any merger, amalgamation or consolidation involving the 
     Issuer (other than (A) dividends or distributions by the Issuer payable 
     solely in Equity Interests (other than Disqualified Stock) of the Issuer; 
     or (B) dividends or distributions by a Restricted Subsidiary so long as, in 
     the case of any dividend or distribution payable on or in respect of any 
     class or series of securities issued by a Restricted Subsidiary other than 
     a Wholly Owned Restricted Subsidiary, the Issuer or a Restricted Subsidiary 
     receives at least its pro rata share of such dividend or distribution in 
     accordance with its Equity Interests in such class or series of 
     securities); 
 
          (ii) purchase or otherwise acquire or retire for value any Equity 
     Interests of the Issuer or any Parent of the Issuer; 
 
          (iii) make any principal payment on, or redeem, repurchase, defease or 
     otherwise acquire or retire for value, in each case prior to any scheduled 
     repayment or scheduled maturity, any Subordinated Indebtedness of the 
     Issuer or any Restricted Subsidiary (other than the payment, redemption, 
     repurchase, defeasance, acquisition or retirement of (A) Subordinated 
     Indebtedness in anticipation of satisfying a sinking fund obligation, 
     principal installment or final maturity, in each case due within one year 
     of the date of such payment, redemption, repurchase, defeasance, 
     acquisition or retirement and (B) Indebtedness permitted under clauses 
     (vii) and (ix) of Section 4.03(b)); or 
 
          (iv) make any Restricted Investment 
 
(all such payments and other actions set forth in clauses (i) through (iv) above 
being collectively referred to as "RESTRICTED PAYMENTS"), unless, at the time of 
such Restricted Payment: 
 
          (1)  no Default or Event of Default shall have occurred and be 
     continuing or would occur as a consequence thereof; 
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          (2)  immediately after giving effect to such transaction on a pro 
     forma basis, the Issuer would have a Debt to Adjusted EBITDA Ratio of less 
     than or equal to 5.5 to 1.0; and 
 
          (3)  such Restricted Payment, together with the aggregate amount of 
     all other Restricted Payments made by the Issuer and its Restricted 
     Subsidiaries after January 28, 2005 (including Restricted Payments 
     permitted by clauses (i), (iv) (only to the extent of one-half of the 
     amounts paid pursuant to such clause), (vi) and (viii) of Section 4.04(b), 
     but excluding all other Restricted Payments permitted by Section 4.04(b)), 
     is less than the amount equal to the difference between (1) the Cumulative 
     Credit and (2) 1.4 times Cumulative Interest Expense (it being understood 
     that for purposes of calculating Cumulative Interest Expense for this 
     purpose only, any of the Issuer's or its Subsidiaries' non-cash interest 
     expense and amortization of original issue discount shall be excluded). 
 
          (b)  The provisions of Section 4.04(a) shall not prohibit: 
 
          (i)  the payment of any dividend or distribution within 60 days after 
     the date of declaration thereof, if at the date of declaration such payment 
     would have complied with the provisions of this Indenture; 
 
          (ii) (A) the repurchase, retirement or other acquisition of any Equity 
     Interests ("RETIRED CAPITAL STOCK") of the Issuer or any Parent of the 
     Issuer or Subordinated Indebtedness of the Issuer or any Subsidiary 
     Guarantor in exchange for, or out of the proceeds of the substantially 
     concurrent sale (other than the sale of any Disqualified Stock or any 
     Equity Interests sold to a Restricted Subsidiary of the Issuer or to an 
     employee stock ownership plan or any trust established by the Issuer or any 
     of its Subsidiaries) of Equity Interests of the Issuer or any Parent of the 
     Issuer or contributions to the equity capital of the Issuer (collectively, 
     including any such contributions, "REFUNDING CAPITAL STOCK") and (B) the 
     declaration and payment of accrued dividends on the Retired Capital Stock 
     out of the proceeds of the substantially concurrent sale (other than to a 
     Subsidiary of the Issuer or to an employee stock ownership plan or any 
     trust established by the Issuer or any of its Subsidiaries) of Refunding 
     Capital Stock; 
 
          (iii) the redemption, repurchase or other acquisition or retirement of 
     Subordinated Indebtedness of the Issuer or any Subsidiary Guarantor made by 
     exchange for, or out of the proceeds of the substantially concurrent sale 
     of, new Indebtedness of the Issuer or any Subsidiary Guarantor which is 
     Incurred in accordance with Section 4.03 so long as 
 
               (A)  the principal amount of such new Indebtedness does not 
          exceed the principal amount of the Subordinated Indebtedness being so 
          redeemed, repurchased, acquired or retired for value (plus the amount 
          of any premium required to be paid under the terms of the instrument 
          governing the Subordinated Indebtedness being so redeemed, 
          repurchased, acquired or retired plus any fees incurred in connection 
          therewith), 
 
               (B)  such Indebtedness is subordinated to the Notes or the 
          related Guarantee, as the case may be, at least to the same extent as 
          such Subordinated Indebt- 
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          edness so purchased, exchanged, redeemed, repurchased, acquired or 
          retired for value, 
 
               (C)  such Indebtedness has a final scheduled maturity date equal 
          to or later than the earlier of (x) final scheduled maturity date of 
          the Subordinated Indebtedness being so redeemed, repurchased, acquired 
          or retired or (y) one year following the maturity date of any Notes 
          then outstanding, and 
 
               (D)  such Indebtedness has a Weighted Average Life to Maturity at 
          the time Incurred which is not less than the shorter of (x) the 
          remaining Weighted Average Life to Maturity of the Subordinated 
          Indebtedness being so redeemed, repurchased, acquired or retired and 
          (y) the Weighted Average Life to Maturity that would result if all 
          payments of principal on the Subordinated Indebtedness being redeemed, 
          repurchased, acquired or retired that were due on or after the date 
          one year following the last maturity date of any Notes then 
          outstanding were instead due on such date one year following the date 
          of maturity of any Notes then outstanding; 
 
          (iv) the repurchase, retirement or other acquisition (or dividends to 
     any Parent of the Issuer to finance any such repurchase, retirement or 
     other acquisition) for value of Equity Interests of the Issuer or any 
     Parent of the Issuer held by any future, present or former employee, 
     director or consultant of the Issuer, any Parent of the Issuer or any 
     Subsidiary of the Issuer pursuant to any management equity plan or stock 
     option plan or any other management or employee benefit plan or other 
     agreement or arrangement; PROVIDED, HOWEVER, that the aggregate amounts 
     paid under this clause (iv) do not exceed $35.0 million in any calendar 
     year (with unused amounts in any calendar year being permitted to be 
     carried over to succeeding calendar years subject to a maximum payment 
     (without giving effect to the following proviso) of $70.0 million in any 
     calendar year); PROVIDED, FURTHER, HOWEVER, that such amount in any 
     calendar year may be increased by an amount not to exceed: 
 
               (A)  the cash proceeds received by the Issuer or any of its 
          Restricted Subsidiaries from the sale of Equity Interests (other than 
          Disqualified Stock) of the Issuer or any Parent of the Issuer (to the 
          extent contributed to the Issuer) to members of management, directors 
          or consultants of the Issuer and its Restricted Subsidiaries or any 
          Parent of the Issuer that occurs after January 28, 2005 (PROVIDED that 
          the amount of such cash proceeds utilized for any such repurchase, 
          retirement, other acquisition or dividend shall not increase the 
          amount available for Restricted Payments under Section 4.04(a)(3)); 
          PLUS 
 
               (B)  the cash proceeds of key man life insurance policies 
          received by the Issuer, any Parent of the Issuer (to the extent 
          contributed to the Issuer) or the Issuer's Restricted Subsidiaries 
          after January 28, 2005; 
 
PROVIDED that the Issuer may elect to apply all or any portion of the aggregate 
increase contemplated by clauses (A) and (B) above in any calendar year; and 
PROVIDED, FURTHER, that the cancellation of Indebtedness owing to the Issuer 
from members of management 
 
                                      -61- 



 
 
of the Issuer, of any direct or indirect Parent of the Issuer or of any 
Restricted Subsidiary of the Issuer in connection with a repurchase of Equity 
Interests of the Issuer or any Parent of the Issuer will not be deemed to 
constitute a Restricted Payment for purposes of this covenant or any other 
provision of the Indenture; 
 
          (v)  the declaration and payment of dividends or distributions to 
     holders of any class or series of Disqualified Stock of the Issuer or any 
     of its Restricted Subsidiaries issued or incurred in accordance with 
     Section 4.03; 
 
          (vi) the declaration and payment of dividends or distributions (a) to 
     holders of any class or series of Designated Preferred Stock (other than 
     Disqualified Stock) issued after January 28, 2005, (b) to any Parent of the 
     Issuer, the proceeds of which will be used to fund the payment of dividends 
     to holders of any class or series of Designated Preferred Stock (other than 
     Disqualified Stock) of any Parent of the Issuer issued after January 28, 
     2005 and (c) on Refunding Capital Stock in excess of amounts permitted 
     pursuant to clause (2) of this paragraph; PROVIDED, HOWEVER, that (A) in 
     the case of (a),(b) and (c) of this clause (vi), for the most recently 
     ended four full fiscal quarters for which internal financial statements are 
     available immediately preceding the date of issuance of such Designated 
     Preferred Stock, or the declaration of such dividends on Refunding Capital 
     Stock, after giving effect to such issuance (and the payment of dividends 
     or distributions) on a pro forma basis, the Issuer would be permitted to 
     Incur at least $1.00 of additional Indebtedness pursuant to the Debt to 
     Adjusted EBITDA Ratio test in Section 4.03(a) and (B) the aggregate amount 
     of dividends declared and paid pursuant to subclauses (a) and (b) of this 
     clause (vi) does not exceed the net cash proceeds actually received by the 
     Issuer from any such sale of Designated Preferred Stock (other than 
     Disqualified Stock) issued after January 28, 2005; 
 
          (vii) Investments in Unrestricted Subsidiaries having an aggregate 
     Fair Market Value, taken together with all other Investments made pursuant 
     to this clause (vii) that are at that time outstanding, not to exceed 
     $125.0 million at the time of such Investment (with the Fair Market Value 
     of each Investment being measured at the time made and without giving 
     effect to subsequent changes in value); 
 
          (viii) the payment of dividends on the Issuer's ordinary shares or 
     common stock (or the payment of dividends to any Parent of the Issuer, as 
     the case may be, to fund the payment by any Parent of the Issuer of 
     dividends on such entity's ordinary shares or common stock) of up to 7.5% 
     per annum of the net proceeds received by the Issuer from any public 
     offering of ordinary shares or common stock or contributed to the Issuer by 
     any Parent of the Issuer from any public offering of ordinary shares or 
     common stock; 
 
          (ix) Investments that are made with Excluded Contributions; 
 
          (x)  other Restricted Payments in an aggregate amount not to exceed 
     $200.0 million if, immediately after giving effect to such Restricted 
     Payment on a pro forma basis, the Issuer would have a Debt to Adjusted 
     EBITDA Ratio of less than or equal to 5.5 to 1.0; 
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          (xi) the distribution, as a dividend or otherwise, of shares of 
     Capital Stock of, or Indebtedness owed to the Issuer or a Restricted 
     Subsidiary of the Issuer by, Unrestricted Subsidiaries; 
 
          (xii) (A) with respect to any tax year or portion thereof that a 
     Tax-affected Investor would be required to recognize on a current basis 
     taxable income attributable to earnings and profits of the Issuer or its 
     Subsidiaries in advance of any distribution of such earnings and profits by 
     the Issuer, an amount equal to the product of (i) the amount of the income 
     so required to be included (it being understood that for purposes of 
     calculating such income pursuant to clause (A), any of the Issuer's and its 
     Subsidiaries' non-cash interest expense and amortization of original issue 
     discount shall be excluded) and (ii) the Presumed Tax Rate; PROVIDED that 
     in the case of any such distribution other than a distribution solely on 
     account of any Parent of the Issuer qualifying as a Flow Through Entity, 
     the Trustee shall have received an opinion of nationally recognized tax 
     counsel to the effect that the earnings and profits of the Issuer and its 
     Subsidiaries are subject to inclusion in income of a Tax-affected Investor 
     on a current basis in advance of any distribution of such earnings and 
     profits; and (B) for any taxable year, payment of dividends or other 
     distributions to any Parent of the Issuer if any Parent of the Issuer is 
     required to file a consolidated, unitary or similar tax return reflecting 
     income of the Issuer or its Restricted Subsidiaries in an amount equal to 
     the portion of such taxes attributable to the Issuer and/or its Restricted 
     Subsidiaries that are not payable directly by the Issuer or its Restricted 
     Subsidiaries, but not to exceed the amount that the Issuer or such 
     Restricted Subsidiaries would have been required to pay in respect of taxes 
     if the Issuer and such Restricted Subsidiaries had been required to pay 
     such taxes directly as standalone taxpayers (or a standalone group separate 
     from such Parent); 
 
          (xiii) the payment of dividends, other distributions or other amounts 
     by the Issuer to, or the making of loans to, any Parent, in amounts 
     required for such Parent to: 
 
               (A)  pay amounts equal to the amounts required for any Parent of 
          the Issuer to pay fees and expenses (including franchise or similar 
          taxes) required to maintain its corporate existence, customary salary, 
          bonus and other benefits payable to, and indemnities provided on 
          behalf of, officers and employees of any Parent of the Issuer and 
          general corporate overhead expenses of any Parent of the Issuer, in 
          each case to the extent such fees, expenses, salaries, bonuses, 
          benefits and indemnities are attributable to the ownership or 
          operation of the Issuer and its Subsidiaries; 
 
               (B)  pay amounts equal to amounts required for any Parent of the 
          Issuer to pay interest and/or principal on Indebtedness the proceeds 
          of which have been contributed to the Issuer or any of its Restricted 
          Subsidiaries and that has been guaranteed by, or is otherwise 
          considered Indebtedness of, the Issuer Incurred in accordance with 
          Section 4.03; and 
 
               (C)  pay cash interest on the Existing Intelsat Notes pursuant to 
          the terms of the agreements governing such Existing Intelsat Notes as 
          in effect on the Issue Date and to pay any cash interest on any 
          Indebtedness refinancing the Exist- 
 
                                      -63- 



 
 
               ing Intelsat Notes; PROVIDED,  that such Indebtedness remains the 
               sole obligation of Holdings and the principal  amount of any such 
               Indebtedness  redeeming,  refinancing  or replacing  the Existing 
               Intelsat  Notes  does not  exceed  the  principal  amount  of the 
               Indebtedness  refinanced,  plus any  premiums,  fees and expenses 
               payable in connection with such refinancing; 
 
               (xiv) any Restricted Payment used to fund the Transactions and 
          the fees and expenses related thereto or made in connection with the 
          consummation of the Transactions (including pursuant to or as 
          contemplated by the Acquisition Documents, whether on the Issue Date 
          or thereafter), or owed by the Issuer or any Parent of the Issuer or 
          Restricted Subsidiaries of the Issuer to Affiliates, in each case to 
          the extent permitted by Section 4.07; 
 
               (xv) repurchases of Equity Interests deemed to occur upon 
          exercise of stock options or warrants if such Equity Interests 
          represent a portion of the exercise price of such options or warrants; 
 
               (xvi) purchases of receivables pursuant to a Receivables 
          Repurchase Obligation in connection with a Qualified Receivables 
          Financing and the payment or distribution of Receivables Fees; 
 
               (xvii) the payment, purchase, redemption, defeasance or other 
          acquisition or retirement of Subordinated Indebtedness, Disqualified 
          Stock or Preferred Stock of the Issuer and its Restricted 
          Subsidiaries, pursuant to provisions similar to those described under 
          Sections 4.06 and 4.08; PROVIDED that, prior to such payment, 
          purchase, redemption, defeasance or other acquisition or retirement, 
          the Issuer (or a third party to the extent permitted by the indenture) 
          has made a Change of Control Offer or Asset Sale Offer, as the case 
          may be, with respect to the Notes as a result of such Change of 
          Control or Asset Sale, as the case may be, and has repurchased all 
          Notes validly tendered and not withdrawn in connection with such 
          Change of Control Offer or Asset Sale Offer, as the case may be; 
 
               (xviii) any payments made in connection with the consummation of 
          the Transactions or as contemplated by the Acquisition Documents 
          (other than payments to any Permitted Holder or any Affiliate 
          thereof); 
 
               (xix) the repurchase, redemption or other acquisition or 
          retirement for value (including repayment at maturity) of (a) 
          Holdings' 5 1/4% Senior Notes due 2008 and (b) the Lockheed Note 
          (including any payments to any Parent of the Issuer to effect the 
          foregoing); PROVIDED that any Indebtedness Incurred in connection with 
          any such redemption, repurchase or other acquisition is Incurred in 
          accordance with Section 4.03; 
 
               (xx) the repurchase, redemption or other acquisition or 
          retirement for value of any of the Existing Intelsat Notes from the 
          proceeds of a Specified Sale/Leaseback Transaction (including any 
          payments to any Parent of the Issuer to effect the foregoing); and 
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               (xxi) the payment of dividends, other distributions or other 
          amounts by the Issuer to, or the making of loans by the Issuer or any 
          of its Restricted Subsidiaries to, any Parent of the Issuer to the 
          extent that amounts equal to such dividends, distributions, other 
          amounts or loans are promptly contributed to the capital of the Issuer 
          by such Parent or otherwise promptly repaid by such Parent to the 
          Issuer or any Restricted Subsidiary of the Issuer (whether in the form 
          of interest or principal or other payment on debt existing on the 
          Issue Date); PROVIDED, that any amounts contributed to the capital of 
          the Issuer or otherwise repaid pursuant to this clause (xxi) shall be 
          excluded from the calculation set forth in the definition of the term 
          "Cumulative Credit"; 
 
PROVIDED, HOWEVER, that at the time of, and after giving effect to, any 
Restricted Payment permitted under clauses (v), (vi), (vii), (x), (xi), 
(xiii)(C), (xvii) and (xix) of this Section 4.04(b), no Default or Event of 
Default shall have occurred and be continuing or would occur as a consequence 
thereof. 
 
          (c)  As of the Issue Date, all of the Issuer's Subsidiaries shall be 
Restricted Subsidiaries. The Issuer shall not permit any Unrestricted Subsidiary 
to become a Restricted Subsidiary except pursuant to the definition of 
"Unrestricted Subsidiary." For purposes of designating any Restricted Subsidiary 
as an Unrestricted Subsidiary, all outstanding Investments by the Issuer and its 
Restricted Subsidiaries (except to the extent repaid) in the Subsidiary so 
designated shall be deemed to be Restricted Payments or Permitted Investments in 
an amount determined as set forth in the last sentence of the definition of 
"Investments." Such designation shall only be permitted if Restricted Payments 
or Permitted Investments in such amount would be permitted at such time and if 
such Subsidiary otherwise meets the definition of an Unrestricted Subsidiary. 
 
          SECTION 4.05.  DIVIDEND AND OTHER PAYMENT RESTRICTIONS AFFECTING 
SUBSIDIARIES. The Issuer shall not, and shall not permit any of its Restricted 
Subsidiaries to, directly or indirectly, create or otherwise cause or suffer to 
exist or become effective any consensual encumbrance or consensual restriction 
on the ability of any Restricted Subsidiary to: 
 
          (a)  (i) pay dividends or make any other distributions to the Issuer 
     or any of its Restricted Subsidiaries (1) on its Capital Stock; or (2) with 
     respect to any other interest or participation in, or measured by, its 
     profits; or (ii) pay any Indebtedness owed to the Issuer or any of its 
     Restricted Subsidiaries; 
 
          (b)  make loans or advances to the Issuer or any of its Restricted 
     Subsidiaries; or 
 
          (c)  sell, lease or transfer any of its properties or assets to the 
     Issuer or any of its Restricted Subsidiaries; 
 
except in each case for such encumbrances or restrictions existing under or by 
reason of: 
 
          (1)  contractual encumbrances or restrictions in effect on the Issue 
     Date, including pursuant to the Credit Agreements and the other Senior 
     Credit Documents, the Intelsat Bermuda Facility, and pursuant to documents 
     and agreements relating to the 
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     Specified Intercompany Agreements, the Existing Intelsat Notes, the 
     Existing Subsidiary Notes (including any exchange notes therefor), the New 
     PanAmSat Indebtedness (including any exchange notes therefor) and the 
     Lockheed Note; 
 
          (2)  this Indenture and the Notes (and any Exchange Notes and 
     guarantees thereof); 
 
          (3)  applicable law or any applicable rule, regulation or order; 
 
          (4)  any agreement or other instrument of a Person acquired by the 
     Issuer or any Restricted Subsidiary which was in existence at the time of 
     such acquisition (but not created in contemplation thereof), which 
     encumbrance or restriction is not applicable to any Person, or the 
     properties or assets of any Person, other than the Person, or the property 
     or assets of the Person, so acquired; 
 
          (5)  contracts or agreements for the sale of assets, including 
     customary restrictions with respect to a Subsidiary pursuant to an 
     agreement that has been entered into for the sale or disposition of all or 
     substantially all of the Capital Stock or assets of such Subsidiary; 
 
          (6)  Secured Indebtedness otherwise permitted to be Incurred pursuant 
     to Sections 4.03 and 4.12 that limit the right of the debtor to dispose of 
     the assets securing such Indebtedness; 
 
          (7)  restrictions on cash or other deposits or net worth imposed by 
     customers under contracts entered into in the ordinary course of business; 
 
          (8)  customary provisions in joint venture agreements and other 
     similar agreements (including customary provisions in agreements relating 
     to any Joint Venture); 
 
          (9)  purchase money obligations for property acquired and Capitalized 
     Lease Obligations in the ordinary course of business that impose 
     restrictions of the nature discussed in clause (c) above on the property so 
     acquired; 
 
          (10) customary provisions contained in leases, licenses, contracts and 
     other similar agreements entered into in the ordinary course of business 
     that impose restrictions of the type described in clause (c) above on the 
     property subject to such lease; 
 
          (11) any encumbrance or restriction of a Receivables Subsidiary 
     effected in connection with a Qualified Receivables Financing that, in the 
     good faith judgment of the Issuer, are necessary or advisable in connection 
     therewith; PROVIDED, HOWEVER, that such restrictions apply only to such 
     Receivables Subsidiary; 
 
          (12) agreements and instruments, including agreements and instruments 
     governing Indebtedness, Disqualified Stock or Preferred Stock of any 
     Restricted Subsidiary of the Issuer that is Incurred subsequent to the 
     Issue Date and permitted pursuant to Section 4.03; PROVIDED that either (A) 
     the provisions relating to such encumbrance or restric- 
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     tion contained in such agreements or instruments are no less favorable to 
     the Issuer, taken as a whole, as determined by the Board of Directors of 
     the Issuer in good faith, than the provisions contained in any Credit 
     Agreement and the other Senior Credit Documents or in an indenture or 
     agreement governing the Existing Intelsat Notes, the Existing Subsidiary 
     Notes, the New PanAmSat Indebtedness, the Notes or the New Intelsat 
     Non-Guaranteed Notes, in each case, as in effect on the Issue Date or (B) 
     such encumbrances and restrictions contained in any agreement or instrument 
     will not materially affect the Issuer's ability to make anticipated 
     principal or interest payments on the Notes (as determined by the Issuer in 
     good faith); 
 
          (13) any Restricted Investment not prohibited by Section 4.04 and any 
     Permitted Investment; or 
 
          (14) any encumbrances or restrictions of the type referred to in 
     clauses (a), (b) and (c) above imposed by any amendments, modifications, 
     restatements, renewals, increases, supplements, refundings, replacements or 
     refinancings of the contracts, instruments or obligations referred to in 
     clauses (1) through (13) above; PROVIDED that such amendments, 
     modifications, restatements, renewals, increases, supplements, refundings, 
     replacements or refinancings are, in the good faith judgment of the Issuer, 
     no more restrictive as a whole with respect to such encumbrances and 
     restrictions than those prior to such amendment, modification, restatement, 
     renewal, increase, supplement, refunding, replacement or refinancing. 
 
          For purposes of determining compliance with this covenant, (i) the 
priority of any Preferred Stock in receiving dividends or liquidating 
distributions prior to dividends or liquidating distributions being paid on 
ordinary shares shall not be deemed a restriction on the ability to make 
distributions on Capital Stock and (ii) the subordination of loans or advances 
made to the Issuer or a Restricted Subsidiary of the Issuer to other 
Indebtedness Incurred by the Issuer or any such Restricted Subsidiary shall not 
be deemed a restriction on the ability to make loans or advances. 
 
          SECTION 4.06.  ASSET SALES. 
 
          (a)  The Issuer shall not, and shall not permit any of its Restricted 
Subsidiaries to, cause or make an Asset Sale, unless (x) the Issuer or any of 
its Restricted Subsidiaries, as the case may be, receives consideration at the 
time of such Asset Sale at least equal to the Fair Market Value (as determined 
in good faith by the Issuer) of the assets sold or otherwise disposed of and (y) 
at least 75% of the consideration therefor received by the Issuer or such 
Restricted Subsidiary, as the case may be, is in the form of Cash Equivalents; 
PROVIDED that the amount of: 
 
          (i)  any liabilities (as shown on the Issuer's or such Restricted 
     Subsidiary's most recent balance sheet or in the notes thereto) of the 
     Issuer or any Restricted Subsidiary of the Issuer (other than liabilities 
     that are by their terms subordinated to the Notes) that are assumed by the 
     transferee of any such assets, 
 
          (ii) any notes or other obligations or other securities or assets 
     received by the Issuer or such Restricted Subsidiary of the Issuer from 
     such transferee that are converted 
 
                                      -67- 



 
 
     by the Issuer or such Restricted Subsidiary of the Issuer into cash within 
     180 days of the receipt thereof (to the extent of the cash received), and 
 
          (iii) any Designated Non-cash Consideration received by the Issuer or 
     any of its Restricted Subsidiaries in such Asset Sale having an aggregate 
     Fair Market Value, taken together with all other Designated Non-cash 
     Consideration received pursuant to this clause (iii) that is at that time 
     outstanding, not to exceed 6.25% of Total Assets of the Issuer at the time 
     of the receipt of such Designated Non-cash Consideration (with the Fair 
     Market Value of each item of Designated Non-cash Consideration being 
     measured at the time received and without giving effect to subsequent 
     changes in value) 
 
shall be deemed to be Cash Equivalents for the purposes of this Section 4.06(a). 
 
          (b)  Within 485 days after the Issuer's or any Restricted Subsidiary 
of the Issuer's receipt of the Net Proceeds of any Asset Sale (or Event of Loss 
Proceeds), the Issuer or such Restricted Subsidiary of the Issuer may apply the 
Net Proceeds from such Asset Sale together with any Event of Loss Proceeds, at 
its option: 
 
          (i)  to permanently reduce Obligations under Secured Indebtedness or 
     Pari Passu Indebtedness (PROVIDED that if the Issuer or any Guarantor shall 
     so reduce Obligations under Pari Passu Indebtedness (other than Pari Passu 
     Indebtedness that is Secured Indebtedness and other than Pari Passu 
     Indebtedness that is Indebtedness represented by the Issuer's guarantee of 
     Indebtedness of any Restricted Subsidiary of the Issuer), the Issuer shall 
     equally and ratably reduce Obligations under the Notes if the Notes are 
     then prepayable or, if the Notes may not then be prepaid, by making an 
     offer (in accordance with the procedures set forth below for an Asset Sale 
     Offer) to all Holders to purchase at a purchase price equal to 100% of the 
     principal amount thereof, plus accrued and unpaid interest and additional 
     interest, if any, the pro rata principal amount of Notes that would 
     otherwise be prepaid) or Indebtedness of a Restricted Subsidiary that is 
     not a Guarantor, in each case other than Indebtedness owed to the Issuer or 
     an Affiliate of the Issuer; PROVIDED that if an offer to purchase any 
     Indebtedness of any of the Issuer or its Restricted Subsidiaries is made in 
     accordance with the terms of such Indebtedness, the obligation to 
     permanently reduce Indebtedness of the Issuer or a Restricted Subsidiary, 
     as the case may be, will be deemed to be satisfied to the extent of the 
     amount of the offer, whether or not accepted by the holders thereof, and no 
     Net Proceeds in the amount of such offer will be deemed to exist following 
     such offer, 
 
          (ii) to an investment in any one or more businesses (PROVIDED that if 
     such investment is in the form of the acquisition of Capital Stock of a 
     Person, such acquisition results in such Person becoming a Restricted 
     Subsidiary of the Issuer), or capital expenditures or assets, in each case 
     used or useful in a Similar Business, and/or 
 
          (iii) to make an investment in any one or more businesses (PROVIDED 
     that if such investment is in the form of the acquisition of Capital Stock 
     of a Person, such acquisition results in such Person becoming a Restricted 
     Subsidiary of the Issuer), properties or assets that replace the properties 
     and assets that are the subject of such Asset Sale or Event of Loss; 
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PROVIDED that in the case of clauses (ii) and (iii) above, a binding commitment 
shall be treated as a permitted application of the Net Proceeds from the date of 
such commitment and, in the event such binding commitment is later canceled or 
terminated for any reason before such Net Proceeds are so applied, the Issuer or 
such Restricted Subsidiary enters into another binding commitment within nine 
months of such cancellation or termination of the prior binding commitment. 
Pending the final application of any such Net Proceeds (or Event of Loss 
Proceeds), the Issuer or such Restricted Subsidiary of the Issuer may 
temporarily reduce Indebtedness under a revolving credit facility, if any, or 
otherwise invest such Net Proceeds (or Event of Loss Proceeds) in Cash 
Equivalents or Investment Grade Securities. Any Net Proceeds from any Asset Sale 
(or Event of Loss Proceeds) that are not applied as provided and within the time 
period set forth in the first sentence of this Section 4.06(b) (it being 
understood that any portion of such Net Proceeds (or Event of Loss Proceeds) 
used to make an offer to purchase Notes, as described in clause (i) above, shall 
be deemed to have been invested whether or not such offer is accepted) shall be 
deemed to constitute "EXCESS PROCEEDS." When the aggregate amount of Excess 
Proceeds exceeds $55.0 million, the Issuer shall make an offer to all Holders of 
Notes and, at the option of the Issuer, to holders of any Pari Passu 
Indebtedness (an "ASSET SALE OFFER") to purchase the maximum principal amount of 
Notes (and such Pari Passu Indebtedness) that is an integral multiple of $1,000 
that may be purchased out of the Excess Proceeds at an offer price in cash in an 
amount equal to 100% of the principal amount thereof (or, in the event such Pari 
Passu Indebtedness was issued with significant original issue discount, 100% of 
the accreted value thereof), plus accrued and unpaid interest and additional 
interest, if any (or, in respect of such Pari Passu Indebtedness, such lesser 
price, if any, as may be provided for by the terms of such Pari Passu 
Indebtedness), to the date fixed for the closing of such offer, in accordance 
with the procedures set forth in this Section. The Issuer shall commence an 
Asset Sale Offer with respect to Excess Proceeds within ten Business Days after 
the date that Excess Proceeds exceed $55.0 million by mailing the notice 
required pursuant to the terms of Section 4.06(f), with a copy to the Trustee. 
To the extent that the aggregate amount of Notes (and such Pari Passu 
Indebtedness) tendered pursuant to an Asset Sale Offer is less than the Excess 
Proceeds, the Issuer may use any remaining Excess Proceeds for general corporate 
purposes. If the aggregate principal amount of Notes surrendered by Holders 
thereof exceeds the amount of Excess Proceeds, the Trustee shall select the 
Notes (and such Pari Passu Indebtedness) to be purchased in the manner described 
in Section 4.06(e). Upon completion of any such Asset Sale Offer, the amount of 
Excess Proceeds shall be reset at zero. 
 
          (c)  The Issuer shall comply with the requirements of Rule 14e-1 under 
the Exchange Act and any other securities laws and regulations to the extent 
such laws or regulations are applicable in connection with the repurchase of the 
Notes pursuant to an Asset Sale Offer. To the extent that the provisions of any 
securities laws or regulations conflict with the provisions of this Indenture, 
the Issuer shall comply with the applicable securities laws and regulations and 
shall not be deemed to have breached its obligations described in this Indenture 
by virtue thereof. 
 
          (d)  Not later than the date upon which written notice of an Asset 
Sale Offer is delivered to the Trustee as provided above, the Issuer shall 
deliver to the Trustee an Officers' Certificate as to (i) the amount of the 
Excess Proceeds, (ii) the allocation of the Net Proceeds from the Asset Sales 
pursuant to which such Asset Sale Offer is being made and (iii) the compliance 
of such allocation with the provisions of Section 4.06(b). On such date, the 
Issuer shall also 
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irrevocably deposit with the Trustee or with a Paying Agent (or, if the Issuer 
or a Wholly Owned Restricted Subsidiary is acting as a Paying Agent, segregate 
and hold in trust) an amount equal to the Excess Proceeds to be invested in Cash 
Equivalents, as directed in writing by the Issuer, and to be held for payment in 
accordance with the provisions of this Section. Upon the expiration of the 
period for which the Asset Sale Offer remains open (the "OFFER PERIOD"), the 
Issuer shall deliver to the Trustee for cancellation the Notes or portions 
thereof that have been properly tendered to and are to be accepted by the 
Issuer. The Trustee (or a Paying Agent, if not the Trustee) shall, on the date 
of purchase, mail or deliver payment to each tendering Holder in the amount of 
the purchase price. In the event that the Excess Proceeds delivered by the 
Issuer to the Trustee is greater than the purchase price of the Notes tendered, 
the Trustee shall deliver the excess to the Issuer immediately after the 
expiration of the Offer Period for application in accordance with this Section. 
 
          (e)  Holders electing to have a Note purchased shall be required to 
surrender the Note, with an appropriate form duly completed, to the Issuer at 
the address specified in the notice at least three Business Days prior to the 
purchase date. Holders shall be entitled to withdraw their election if the 
Trustee or the Issuer receives not later than one Business Day prior to the 
purchase date, a telegram, telex, facsimile transmission or letter setting forth 
the name of the Holder, the principal amount of the Note which was delivered by 
the Holder for purchase and a statement that such Holder is withdrawing his 
election to have such Note purchased. If at the end of the Offer Period more 
Notes (and such Pari Passu Indebtedness) are tendered pursuant to an Asset Sale 
Offer than the Issuer is required to purchase, the principal amount of the Notes 
(and Pari Passu Indebtedness) to be purchased will be determined pro rata based 
on the principal amount so tendered and the selection of the actual Notes for 
purchase shall be made by the Trustee on a pro rata basis to the extent 
practicable; PROVIDED, HOWEVER, that no Notes (or Pari Passu Indebtedness) of 
$2,000 or less shall be purchased in part. 
 
          (f)  Notice of an Asset Sale Offer shall be mailed by first class 
mail, postage prepaid, at least 30 but not more than 60 days before the purchase 
date to each Holder of Notes at such Holder's registered address. If any Note is 
to be purchased in part only, any notice of purchase that relates to such Note 
shall state the portion of the principal amount thereof that has been or is to 
be purchased. 
 
          (g)  A new Note in principal amount equal to the unpurchased portion 
of any Note purchased in part shall be issued in the name of the Holder thereof 
upon cancellation of the original Note. On and after the purchase date, unless 
the Issuer defaults in payment of the purchase price, interest shall cease to 
accrue on Notes or portions thereof purchased. 
 
          SECTION 4.07.  TRANSACTIONS WITH AFFILIATES. 
 
 
          (a)  The Issuer shall not, and shall not permit any of its Restricted 
Subsidiaries to, directly or indirectly, make any payment to, or sell, lease, 
transfer or otherwise dispose of any of its properties or assets to, or purchase 
any property or assets from, or enter into or make or amend any transaction or 
series of transactions, contract, agreement, understanding, loan, advance or 
guarantee with, or for the benefit of, any Affiliate of the Issuer (each of the 
foregoing, an "AFFILIATE TRANSACTION") involving aggregate consideration in 
excess of $15.0 million, unless: 
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          (i)  such Affiliate Transaction is on terms that are not materially 
     less favorable to the Issuer or the relevant Restricted Subsidiary than 
     those that could have been obtained in a comparable transaction by the 
     Issuer or such Restricted Subsidiary with an unrelated Person; and 
 
          (ii) with respect to any Affiliate Transaction or series of related 
     Affiliate Transactions involving aggregate consideration in excess of $35.0 
     million, the Issuer delivers to the Trustee a resolution adopted in good 
     faith by the majority of the Board of Directors of the Issuer or any Parent 
     of the Issuer approving such Affiliate Transaction and set forth in an 
     Officers' Certificate certifying that such Affiliate Transaction complies 
     with clause (i) above. 
 
          (b)  The provisions of Section 4.07(a) shall not apply to the 
following: 
 
          (i)  (A) transactions between or among the Issuer and/or any of its 
     Restricted Subsidiaries and (B) any merger or amalgamation of the Issuer 
     and any direct parent company of Issuer; PROVIDED that such parent company 
     shall have no material liabilities and no material assets other than cash, 
     Cash Equivalents and the Capital Stock of the Issuer and such merger or 
     amalgamation is otherwise in compliance with the terms of this Indenture 
     and effected for a bona fide business purpose; 
 
          (ii) (a) Restricted Payments permitted by Section 4.04 and (b) 
     Investments under the definition of "Permitted Investments"; 
 
          (iii) the entering into of any agreement to pay, and the payment of, 
     management, consulting, monitoring and advisory fees and expenses to the 
     Sponsors in an aggregate amount in any fiscal year not to exceed the 
     greater of (x) $12.5 million and (y) 1.25% of Adjusted EBITDA of the Issuer 
     and its Restricted Subsidiaries for the immediately preceding fiscal year; 
 
          (iv) the payment of reasonable and customary fees to, and indemnity 
     provided on behalf of officers, directors, employees or consultants of the 
     Issuer or any Restricted Subsidiary of the Issuer or any Parent of the 
     Issuer; 
 
          (v) payments by the Issuer or any of its Restricted Subsidiaries to 
     the Sponsors made for any financial advisory, financing, underwriting or 
     placement services or in respect of other investment banking activities, 
     including, without limitation, in connection with acquisitions or 
     divestitures, which payments are (x) approved by a majority of the Board of 
     Directors of the Issuer in good faith or (y) made pursuant to any agreement 
     described under the caption "Certain Relationships and Related Party 
     Transactions" in the Offering Memorandum; 
 
          (vi) transactions in which the Issuer or any of its Restricted 
     Subsidiaries, as the case may be, delivers to the Trustee a letter from an 
     Independent Financial Advisor stating that such transaction is fair to the 
     Issuer or such Restricted Subsidiary from a financial point of view or 
     meets the requirements of clause (i) of Section 4.07(a); 
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          (vii) payments or loans (or cancellation of loans) to employees or 
     consultants that are approved by a majority of the Board of Directors of 
     the Issuer in good faith; 
 
          (viii) any agreement as in effect as of the Issue Date and any 
     amendment thereto (so long as any such agreement together with all 
     amendments thereto, taken as a whole, is not more disadvantageous to the 
     Holders of the Notes in any material respect than the original agreement as 
     in effect on the Issue Date) or any transaction contemplated thereby; 
 
          (ix) the existence of, or the performance by the Issuer or any of its 
     Restricted Subsidiaries of its obligations under the terms of, the 
     Acquisition Documents and any amendment thereto or similar agreements which 
     it may enter into thereafter; PROVIDED, HOWEVER, that the existence of, or 
     the performance by the Issuer or any of its Restricted Subsidiaries of its 
     obligations under, any future amendment to any such existing agreement or 
     under any similar agreement entered into after the Issue Date shall only be 
     permitted by this clause (ix) to the extent that the terms of any such 
     existing agreement together with all amendments thereto, taken as a whole, 
     or new agreement are not otherwise more disadvantageous to the Holders of 
     the Notes in any material respect than the original agreement as in effect 
     on the Issue Date; 
 
          (x)  transactions to effect the Transactions and the payment of all 
     fees and expenses related to the Transactions, as described in the Offering 
     Memorandum or contemplated by the Acquisition Documents; 
 
          (xi) (A) transactions with customers, clients, suppliers or purchasers 
     or sellers of goods or services, in each case in the ordinary course of 
     business and otherwise in compliance with the terms of this Indenture, 
     which are fair to the Issuer and its Restricted Subsidiaries, in the 
     reasonable judgment of the Issuer, or are on terms at least as favorable as 
     might reasonably have been obtained at such time from an unaffiliated party 
     and (B) transactions with Joint Ventures or Unrestricted Subsidiaries 
     entered into in the ordinary course of business; 
 
          (xii) any transaction effected as part of a Qualified Receivables 
     Financing; 
 
          (xiii) the issuance of Equity Interests (other than Disqualified 
     Stock) of the Issuer to any Permitted Holder or to any director, officer, 
     employee or consultant of the Issuer or any Parent of the Issuer; 
 
          (xiv) the issuances of securities or other payments, awards or grants 
     in cash, securities or otherwise pursuant to, or the funding of, employment 
     arrangements, stock option and stock ownership plans or similar employee 
     benefit plans approved by the Board of Directors of the Issuer or any 
     Parent of the Issuer or of a Restricted Subsidiary of the Issuer, as 
     appropriate, in good faith; 
 
          (xv) the entering into of any tax sharing agreement or arrangement and 
     any payments permitted by clause (xii) of Section 4.04(b); 
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          (xvi) any contribution to the capital of the Issuer; 
 
          (xvii) transactions permitted by, and complying with, the provisions 
     of Section 5.01; 
 
          (xviii) transactions between the Issuer or any of its Restricted 
     Subsidiaries and any Person, a director of which is also a director of the 
     Issuer or any Parent of the Issuer; PROVIDED, HOWEVER, that such director 
     abstains from voting as a director of the Issuer or such Parent, as the 
     case maybe, on any matter involving such other Person; 
 
          (xix) pledges of Equity Interests of Unrestricted Subsidiaries; 
 
          (xx) any employment agreements entered into by the Issuer or any of 
     its Restricted Subsidiaries in the ordinary course of business; and 
 
          (xxi) any transaction pursuant to or in connection with the Specified 
     Intercompany Agreements. 
 
          SECTION 4.08.  CHANGE OF CONTROL. 
 
          (a)  Upon the occurrence of any of the following events (each, a 
"CHANGE OF CONTROL"), each Holder shall have the right to require the Issuer to 
repurchase all or any part of such Holder's Notes at a purchase price in cash 
equal to 101% of the principal amount thereof, plus accrued and unpaid interest, 
if any, to the date of repurchase (subject to the right of Holders of record on 
the relevant record date to receive interest due on the relevant interest 
payment date), except to the extent the Issuer has previously elected to redeem 
Notes in accordance with Article 3 of this Indenture: 
 
          (i)  the sale, lease or transfer, in one or a series of related 
     transactions, of all or substantially all the assets of the Issuer and its 
     Subsidiaries, taken as a whole, to a Person other than any of the Permitted 
     Holders, and other than any transaction in compliance with Article 5 where 
     the Successor Company is a Wholly-Owned Subsidiary of a Parent of the 
     Issuer; or 
 
          (ii) the Issuer becomes aware (by way of a report or any other filing 
     pursuant to Section 13(d) of the Exchange Act, proxy, vote, written notice 
     or otherwise) of the acquisition by any Person or group (within the meaning 
     of Section 13(d)(3) or Section 14(d)(2) of the Exchange Act, or any 
     successor provision), including any group acting for the purpose of 
     acquiring, holding or disposing of securities (within the meaning of Rule 
     13d-5(b)(1) under the Exchange Act), other than any of the Permitted 
     Holders, in a single transaction or in a related series of transactions, by 
     way of merger, amalgamation, consolidation or other business combination or 
     purchase of beneficial ownership (within the meaning of Rule 13d-3 under 
     the Exchange Act, or any successor provision), of more than 50% of the 
     total voting power of the Voting Stock of the Issuer or any Parent of the 
     Issuer. 
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          Notwithstanding the foregoing, none of (i) the Acquisition (and any 
related change in the composition of the Board of Directors of Holdings in 
connection therewith), (ii) any Specified Merger/Transfer Transaction, or (iii) 
any Subsidiary Transfer Transaction, shall constitute a Change of Control. 
 
          (b)  Within 90 days following any Change of Control, except to the 
extent that the Issuer has exercised its right to redeem the Notes in accordance 
with Article 3 of this Indenture, the Issuer shall mail a notice (a "CHANGE OF 
CONTROL OFFER") to each Holder with a copy to the Trustee stating: 
 
          (i)  that a Change of Control has occurred and that such Holder has 
     the right to require the Issuer to purchase such Holder's Notes at a 
     purchase price in cash equal to 101% of the principal amount thereof, plus 
     accrued and unpaid interest and additional interest, if any, to the date of 
     purchase (subject to the right of Holders of record on a record date to 
     receive interest on the relevant interest payment date); 
 
          (ii) the circumstances and relevant facts and financial information 
     regarding such Change of Control; 
 
          (iii) the repurchase date (which shall be no earlier than 30 days nor 
     later than 60 days from the date such notice is mailed); and 
 
          (iv) the instructions determined by the Issuer, consistent with this 
     Section, that a Holder must follow in order to have its Notes purchased. 
 
          A Change of Control Offer may be made in advance of a Change of 
Control, and conditioned upon such Change of Control, if a definitive agreement 
is in place for the Change of Control at the time of making the Change of 
Control Offer. 
 
          (c)  Holders electing to have a Note purchased shall be required to 
surrender the Note, with an appropriate form duly completed, to the Issuer at 
the address specified in the notice at least three Business Days prior to the 
purchase date. The Holders shall be entitled to withdraw their election if the 
Trustee or the Issuer receives not later than one Business Day prior to the 
purchase date a telegram, telex, facsimile transmission or letter setting forth 
the name of the Holder, the principal amount of the Note which was delivered for 
purchase by the Holder and a statement that such Holder is withdrawing his 
election to have such Note purchased. Holders whose Notes are purchased only in 
part shall be issued new Notes equal in principal amount to the unpurchased 
portion of the Notes surrendered. 
 
          (d)  On the purchase date, all Notes purchased by the Issuer under 
this Section shall be delivered to the Trustee for cancellation, and the Issuer 
shall pay the purchase price plus accrued and unpaid interest to the Holders 
entitled thereto. 
 
          (e)  Notwithstanding the foregoing provisions of this Section, the 
Issuer shall not be required to make a Change of Control Offer upon a Change of 
Control if a third party makes the Change of Control Offer in the manner, at the 
times and otherwise in compliance with the requirements set forth in Section 
4.08(b) applicable to a Change of Control Offer made by 
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the Issuer and purchases all Notes validly tendered and not withdrawn under such 
Change of Control Offer. 
 
          (f)  At the time the Issuer delivers Notes to the Trustee which are to 
be accepted for purchase, the Issuer shall also deliver an Officers' Certificate 
stating that such Notes are to be accepted by the Issuer pursuant to and in 
accordance with the terms of this Section. A Note shall be deemed to have been 
accepted for purchase at the time the Trustee, directly or through an agent, 
mails or delivers payment therefor to the surrendering Holder. 
 
          (g)  Prior to any Change of Control Offer, the Issuer shall deliver to 
the Trustee an Officers' Certificate stating that all conditions precedent 
contained herein to the right of the Issuer to make such offer have been 
complied with. 
 
          (h)  The Issuer shall comply, to the extent applicable, with the 
requirements of Section 14(e) of the Exchange Act and any other securities laws 
or regulations in connection with the repurchase of Notes pursuant to this 
Section. To the extent that the provisions of any securities laws or regulations 
conflict with provisions of this Section, the Issuer shall comply with the 
applicable securities laws and regulations and shall not be deemed to have 
breached its obligations under this Section by virtue thereof. 
 
          SECTION 4.09.  COMPLIANCE CERTIFICATE. If a Default occurs and is 
continuing and is known to the Trustee, the Trustee shall mail to each Holder of 
the Notes a notice of Default within the earlier of 90 days after the Default 
occurs or 30 days after the Default is known to a Trust Officer or written 
notice of the Default is received by the Trustee. In addition, the Issuer shall 
deliver to the Trustee within 120 days after the end of each fiscal year of the 
Issuer an Officers' Certificate stating that in the course of the performance by 
the signers of their duties as Officers of the Issuer they would normally have 
knowledge of any Default and whether or not the signers know of any Default that 
occurred during such fiscal year. If they do, the certificate shall describe the 
Default, its status and what action the Issuer is taking or proposes to take 
with respect thereto. The Issuer also shall comply with Section 314(a)(4) of the 
TIA. 
 
          SECTION 4.10.  FURTHER INSTRUMENTS AND ACTS. Upon request of the 
Trustee, the Issuer shall execute and deliver such further instruments and do 
such further acts as may be reasonably necessary or proper to carry out more 
effectively the purpose of this Indenture. 
 
          SECTION 4.11.  FUTURE GUARANTORS. The Issuer shall not permit any of 
its Restricted Subsidiaries (other than (i) any Receivables Subsidiary formed in 
connection with a Qualified Receivables Financing and (ii) any License 
Subsidiary in connection with any guarantee of any Credit Agreement) that is not 
a Subsidiary Guarantor to, directly or indirectly, guarantee the payment of any 
Indebtedness of the Issuer or any other Restricted Subsidiary of the Issuer that 
is a Subsidiary Guarantor other than: 
 
          (a)  Indebtedness Incurred pursuant to the Non-Guarantor Exception and 
 
          (b)  Permitted Debt of a Restricted Subsidiary of the Issuer, 
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unless such Subsidiary executes and delivers to the Trustee a Guarantee or a 
supplemental indenture substantially in the form of EXHIBIT D (together with 
such opinions or certificates reasonably requested in connection therewith) 
pursuant to which such Subsidiary will guarantee payment of the Notes. Each 
Guarantee shall be limited to an amount not to exceed the maximum amount that 
can be guaranteed by that Restricted Subsidiary without rendering the Guarantee, 
as it relates to such Restricted Subsidiary, voidable under applicable law 
relating to fraudulent conveyance, financial assistance or fraudulent transfer 
or similar laws affecting the rights of creditors generally. 
 
          SECTION 4.12.  LIENS. 
 
          (a)  The Issuer shall not, and shall not permit any of its Restricted 
Subsidiaries to, directly or indirectly, create, Incur or suffer to exist any 
Lien (other than Permitted Liens) that secures any obligations under 
Indebtedness of the Issuer or any Subsidiary Guarantor against or on any asset 
or property now owned or hereafter acquired by the Issuer or any such Subsidiary 
Guarantor, or any income or profits therefrom, unless: 
 
          (1)  in the case of Liens securing Indebtedness that is Subordinated 
     Indebtedness, the Notes are, or such Guarantee of such Subsidiary Guarantor 
     is, secured by a Lien on such property or assets that is senior in priority 
     to such Liens; and 
 
          (2)  in all other cases, the Notes are, or such Guarantee of such 
     Subsidiary Guarantor is, equally and ratably secured; 
 
PROVIDED that any Lien which is granted to secure the Notes or such Guarantee 
under this covenant shall be automatically released and discharged at the same 
time as the release of the Lien that gave rise to the obligation to secure the 
Notes or such Guarantee under this covenant. 
 
          SECTION 4.13.  MAINTENANCE OF OFFICE OR AGENCY. 
 
          (a)  The Issuer shall maintain an office or agency (which may be an 
office of the Trustee or an affiliate of the Trustee or Registrar) where Notes 
may be surrendered for registration of transfer or for exchange and where 
notices and demands to or upon the Issuer in respect of the Notes and this 
Indenture may be served. The Issuer shall give prompt written notice to the 
Trustee of the location, and any change in the location, of such office or 
agency. If at any time the Issuer shall fail to maintain any such required 
office or agency or shall fail to furnish the Trustee with the address thereof, 
such presentations, surrenders, notices and demands may be made or served at the 
corporate trust office of the Trustee as set forth in Section 11.02. 
 
          (b)  The Issuer may also from time to time designate one or more other 
offices or agencies where the Notes may be presented or surrendered for any or 
all such purposes and may from time to time rescind such designations; PROVIDED, 
HOWEVER, that no such designation or rescission shall in any manner relieve the 
Issuer of its obligation to maintain an office or agency for such purposes. The 
Issuer shall give prompt written notice to the Trustee of any such designation 
or rescission and of any change in the location of any such other office or 
agency. 
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          (c)  The Issuer hereby designates the corporate trust office of the 
Trustee or its Agent as such office or agency of the Issuer in accordance with 
Section 2.04. 
 
          SECTION 4.14.  MAINTENANCE OF INSURANCE. (a) The Issuer shall, and 
shall cause each Restricted Subsidiary to, obtain, maintain and keep in full 
force and effect at all times (i) with respect to each Satellite procured by the 
Issuer or any Restricted Subsidiary for which the risk of loss passes to the 
Issuer or such Restricted Subsidiary at or before launch, and for which launch 
insurance or commitments with respect thereto are not in place as of the Issue 
Date, launch insurance with respect to each such Satellite covering the launch 
of such Satellite and a period of time thereafter, but only to the extent, if at 
all, and on such terms (including coverage period, exclusions, limitations on 
coverage, co-insurance, deductibles and coverage amount) as is determined by the 
Issuer to be in the best interests of the Issuer, (ii) with respect to each 
Satellite it currently owns or for which it has risk of loss (or, if the entire 
Satellite is not owned, the portion it owns or for which it has risk of loss), 
other than any Excluded Satellite, In-Orbit Insurance and (iii) at all times 
subsequent to the coverage period of the launch insurance described in clause 
(i) above, if any, or if launch insurance is not procured, at all times 
subsequent to the initial completion of in-orbit testing, in each case with 
respect to each Satellite it then owns or for which it has risk of loss (or 
portion, as applicable), other than any Excluded Satellite, In-Orbit Insurance; 
PROVIDED, HOWEVER, that at any time with respect to a Satellite that is not an 
Excluded Satellite, neither the Issuer nor any Restricted Subsidiary shall be 
required to maintain In-Orbit Insurance in excess of 33% of the aggregate net 
book value of all in-orbit Satellites (and portions it owns or for which it has 
risk of loss) insured (it being understood that any Satellite (or portion, as 
applicable) protected by In-Orbit Contingency Protection shall be deemed to be 
insured for a percentage of its net book value as set forth in the definition of 
"IN-ORBIT CONTINGENCY PROTECTION"). 
 
          (b)  In the event that the expiration and non-renewal of In-Orbit 
Insurance for such a Satellite (or portion, as applicable) resulting from a 
claim of loss under such policy causes a failure to comply with the proviso to 
Section 4.14(a), the Issuer and its Restricted Subsidiaries shall be deemed to 
be in compliance with the proviso to Section 4.14(a) for the 120 days 
immediately following such expiration or non-renewal, PROVIDED that the Issuer 
or a Restricted Subsidiary, as the case may be, procures such In-Orbit Insurance 
or provides such In-Orbit Contingency Protection as necessary to comply with the 
preceding proviso within such 120-day period. 
 
          (c)  The insurance required by this Section shall name the Issuer or 
the applicable Restricted Subsidiary as the named insured. 
 
          (d)  In the event of the unavailability of any In-Orbit Contingency 
Protection for any reason, the Issuer or a Restricted Subsidiary, as the case 
may be, shall, subject to the proviso to Section 4.14(a), within 120 days of 
such unavailability, be required to have in effect In-Orbit Insurance complying 
with Section 4.14(a)(ii) or (iii), as applicable, with respect to all Satellites 
(or portions, as applicable), other than Excluded Satellites that the 
unavailable In-Orbit Contingency Protection was intended to protect and for so 
long as such In-Orbit Contingency Protection is unavailable, PROVIDED that the 
Issuer and its Restricted Subsidiaries shall be considered in compliance with 
this Section for the 120 days immediately following such unavailability. 
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          (e)  In the event that the Issuer or any of its Restricted 
Subsidiaries receives any Event of Loss Proceeds in respect of an Event of Loss, 
such Event of Loss Proceeds shall be applied in the manner provided for in 
Section 4.06. 
 
          SECTION 4.15.  MATTERS RELATING TO GOVERNMENT BUSINESS SUBSIDIARIES. 
The Issuer shall use its commercially reasonable efforts (as may be permitted 
under that certain proxy agreement (the "PROXY AGREEMENT") among Intelsat 
General Corporation ("INTELSAT GENERAL") and the other parties thereto, and as 
may be permitted under any substantially similar agreement) and shall use its 
commercially reasonable efforts (as may be permitted under the Proxy Agreement, 
and as may be permitted under any substantially similar agreement) to cause its 
Restricted Subsidiaries (other than Intelsat General, and other than any other 
Government Business Subsidiary), not to allow or permit, directly or indirectly, 
Intelsat General, or such other Government Business Subsidiary, to take, or fail 
to take, any action that would violate the covenants and terms of this 
Indenture. 
 
          SECTION 4.16.  SUSPENSION OF COVENANTS. 
 
          (a)  During any period of time that: (i) the Notes have Investment 
Grade Ratings from two Rating Agencies and (ii) no Default or Event of Default 
has occurred and is continuing (the occurrence of the events described in the 
foregoing clauses (i) and (ii) being collectively referred to as a "COVENANT 
SUSPENSION EVENT"), the Issuer and the Restricted Subsidiaries shall not be 
subject to the provisions of Sections 4.03, 4.04, 4.05, 4.06, 4.07, 5.01(a)(iv), 
4.11, and 4.14 (collectively, the "SUSPENDED COVENANTS"). 
 
          (b)  Upon the occurrence of a Covenant Suspension Event, any 
Guarantees of the Subsidiary Guarantors, if any, will also be suspended as of 
such date (the "SUSPENSION DATE"). 
 
          (c)  In the event that the Issuer and the Restricted Subsidiaries are 
not subject to the Suspended Covenants for any period of time as a result of the 
foregoing, and on any subsequent date (the "REVERSION DATE") one or both of the 
Rating Agencies withdraws its Investment Grade Rating or downgrades the rating 
assigned to the Notes below an Investment Grade Rating, then the Issuer and the 
Restricted Subsidiaries will thereafter again be subject to the Suspended 
Covenants with respect to future events and the Guarantees, if any, of any 
Subsidiary Guarantors will be reinstated if such guarantees are then required by 
the terms of this Indenture. The period of time between the Suspension Date and 
the Reversion Date is referred to in this Indenture as the "SUSPENSION PERIOD." 
 
          (d)  Notwithstanding that the Suspended Covenants may be reinstated, 
no Default or Event of Default will be deemed to have occurred as a result of a 
failure to comply with the Suspended Covenants during the Suspension Period (or 
upon termination of the Suspension Period or after that time based solely on 
events that occurred during the Suspension Period). 
 
          (e)  On the Reversion Date, all Indebtedness Incurred, or Disqualified 
Stock or Preferred Stock issued, during the Suspension Period will be classified 
as having been Incurred or issued pursuant to Section 4.03(a) or Section 4.03(b) 
(to the extent such Indebtedness or Disqualified Stock or Preferred Stock would 
be permitted to be Incurred or issued thereunder as of 
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the Reversion Date and after giving effect to Indebtedness Incurred or issued 
prior to the Suspension Period and outstanding on the Reversion Date). To the 
extent such Indebtedness or Disqualified Stock or Preferred Stock would not be 
so permitted to be Incurred or issued pursuant to Sections 4.03(a) or (b), such 
Indebtedness or Disqualified Stock or Preferred Stock will be deemed to have 
been outstanding on the Issue Date, so that it is classified as permitted under 
Section 4.03(b)(iii). Calculations made after the Reversion Date of the amount 
available to be made as Restricted Payments under Section 4.04 will be made as 
though under Section 4.04 had been in effect since the Issue Date and throughout 
the Suspension Period. For the avoidance of doubt, Restricted Payments made 
during the Suspension Period shall reduce the amount available to be made as 
Restricted Payments under Section 4.04(a). No Default or Event of Default shall 
be deemed to have occurred on the Reversion Date as a result of any actions 
taken by the Issuer or its Restricted Subsidiaries during the Suspension Period. 
 
          (f)  The Issuer shall deliver promptly to the Trustee an Officer's 
Certificate notifying the Trustee of any Covenant Suspension Event or Reversion 
Date, as the case may be, pursuant to this Section. 
 
          SECTION 4.17.  PAYMENT OF ADDITIONAL AMOUNTS. 
 
          (a)  The Issuer (or any Guarantor) shall pay to any Holder so entitled 
all additional amounts that may be necessary so that every Net Payment of 
interest, principal, premium or other amount on that Note will not be less than 
the amount provided for in that Note. "NET PAYMENT" means the amount the Issuer 
or any paying agent pays the Holder after deducting or withholding an amount for 
or on account of any present or future tax, assessment or other governmental 
charge imposed with respect to that payment by a taxing authority (including any 
withholding or deduction attributable to additional amounts payable pursuant to 
this Section). 
 
          (b)  The Issuer (and any Guarantor) shall also indemnify and reimburse 
Holders for 
 
          (i)  taxes (including any interest, penalties and related expenses) 
     imposed on the Holders by a Relevant Tax Jurisdiction if and to the same 
     extent that a Holder would have been entitled to receive additional amounts 
     if the Issuer (or any Guarantor) had been required to deduct or withhold 
     those taxes from payments on the Notes; and 
 
          (ii) stamp, court, documentary or similar taxes or charges (including 
     any interest, penalties and related expenses) imposed by a Relevant Tax 
     Jurisdiction in connection with the execution, delivery, enforcement or 
     registration of the Notes or other related documents and obligations. 
 
          (c)  Notwithstanding clauses (a) and (b) of this Section, the Issuer 
(or any Guarantor) shall not pay additional amounts to any Holder for or on 
account of: 
 
          (i)  any tax, assessment or other governmental charge imposed solely 
     because at any time there is or was a connection between the Holder (or 
     between a fiduciary, settlor, beneficiary, member or shareholder of or 
     possessor of power over the relevant Holder if the Holder is an estate, 
     nominee, trust, partnership, limited liability company, or 
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     corporation) and the jurisdiction imposing the tax (other than the mere 
     receipt of a payment or the acquisition, ownership, disposition or holding 
     of, or enforcement of rights under, a Note); 
 
          (ii) any estate, inheritance, gift or any similar tax, assessment or 
     other governmental charge; 
 
          (iii) any tax, assessment or other governmental charge imposed solely 
     because the Holder (or if the Holder is not the beneficial owner, the 
     beneficial owner) that is legally able to do so fails to comply with any 
     certification, identification or other reporting requirement concerning the 
     nationality, residence, identity or connection with the taxing jurisdiction 
     of the Holder or any beneficial owner of the Note, if compliance is 
     required by law or by an applicable income tax treaty to which the 
     jurisdiction imposing the tax is a party, as a precondition to exemption 
     from the tax, assessment or other governmental charge and the Issuer has 
     given the Holders at least 60 days' notice that Holders will be required to 
     provide such information and identification; 
 
          (iv) any tax, assessment or other governmental charge with respect to 
     a Note presented for payment more than 30 days after the date on which 
     payment became due and payable or the date on which payment thereof is duly 
     provided for and notice thereof given to Holders, whichever occurs later, 
     except to the extent that the Holder of the Note would have been entitled 
     to additional amounts on presenting the Note for payment on any date during 
     the 30-day period; and 
 
          (v) any withholding or deduction imposed on a payment to an individual 
     that is required to be made pursuant to the European Union Directive on the 
     taxation of savings income, which was adopted by the ECOFIN Council on June 
     3, 2003, or any law implementing or complying with, or introduced in order 
     to conform to, such Directive. 
 
                                   ARTICLE 5 
 
                                SUCCESSOR COMPANY 
 
 
          SECTION 5.01.  WHEN ISSUER MAY MERGE OR TRANSFER ASSETS. 
 
          (a)  The Issuer shall not consolidate, amalgamate or merge with or 
into or wind up into (whether or not the Issuer is the surviving corporation), 
or sell, assign, transfer, lease, convey or otherwise dispose of all or 
substantially all of its properties or assets in one or more related 
transactions to, any Person unless: 
 
          (i)  the Issuer is a surviving Person or the Person formed by or 
     surviving any such consolidation, amalgamation or merger (if other than the 
     Issuer) or to which such sale, assignment, transfer, lease, conveyance or 
     other disposition shall have been made is a corporation, partnership or 
     limited liability company organized or existing under the laws of the 
     United States, any state thereof, the District of Columbia, or any 
     territory thereof, under the laws of the jurisdiction of organization of 
     the Issuer or any Subsidiary or Parent of the Issuer or under the laws of 
     Bermuda or any country that is a member of 
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     the European Union (the Issuer or such Person, as the case may be, being 
     herein called the "SUCCESSOR COMPANY"); 
 
          (ii) the Successor Company (if other than the Issuer) expressly 
     assumes all the obligations of the Issuer under this Indenture and the 
     Notes pursuant to supplemental indentures or other documents or instruments 
     in form reasonably satisfactory to the Trustee; 
 
          (iii) immediately after giving effect to such transaction, no Default 
     or Event of Default shall have occurred and be continuing; 
 
          (iv) immediately after giving pro forma effect to such transaction, as 
     if such transaction had occurred at the beginning of the applicable 
     four-quarter period (and treating any Indebtedness which becomes an 
     obligation of the Successor Company or any of its Restricted Subsidiaries 
     as a result of such transaction as having been Incurred by the Successor 
     Company or such Restricted Subsidiary at the time of such transaction), 
     either 
 
               (a)  the Successor Company would be permitted to Incur at least 
          $1.00 of additional Indebtedness pursuant to the Debt to Adjusted 
          EBITDA Ratio test set forth in Section 4.03(a); or 
 
               (b)  the Debt to Adjusted EBITDA Ratio for the Successor Company 
          and its Restricted Subsidiaries would be equal to or less than such 
          ratio for the Issuer and its Restricted Subsidiaries immediately prior 
          to such transaction; 
 
          (v)  each Guarantor, unless it is the other party to the transactions 
     described above, shall have by supplemental indenture confirmed that its 
     Guarantee shall apply to such Person's obligations under this Indenture and 
     the Notes; and 
 
          (vi) the Issuer shall have delivered to the Trustee an Officers' 
     Certificate and an Opinion of Counsel, each stating that such 
     consolidation, amalgamation, merger or transfer and such supplemental 
     indentures (if any) comply with this Indenture. 
 
          Notwithstanding the foregoing clauses (iii) and (iv) of this Section 
5.01(a), (A) the Issuer or any Restricted Subsidiary may consolidate or 
amalgamate with, merge into, sell, assign or transfer, lease, convey or 
otherwise dispose of all or part of its properties and assets to the Issuer or 
to another Restricted Subsidiary and (B) the Issuer may merge, amalgamate or 
consolidate with an Affiliate incorporated solely for the purpose of 
reincorporating the Issuer in a (or another) state of the United States, the 
District of Columbia, any territory of the United States, Bermuda or any country 
that is a member of the European Union so long as the amount of Indebtedness of 
the Issuer and its Restricted Subsidiaries is not increased thereby (any 
transaction described in this sentence a "SPECIFIED MERGER/TRANSFER 
TRANSACTION"). 
 
          (b)  Subject to the provisions of Section 10.02(b) (which, among other 
things, govern the release of a Guarantee upon the sale or disposition of a 
Restricted Subsidiary of the Issuer that is a Subsidiary Guarantor), each 
Subsidiary Guarantor, if any, shall not, and the Issuer shall not permit any 
Subsidiary Guarantor to, consolidate, amalgamate or merge with or into or 
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wind up into (whether or not such Subsidiary Guarantor is the surviving Person), 
or sell, assign, transfer, lease, convey or otherwise dispose of all or 
substantially all of its properties or assets in one or more related 
transactions to, any Person unless: 
 
          (i)  such Subsidiary Guarantor is a surviving Person or the Person 
     formed by or surviving any such consolidation, amalgamation or merger (if 
     other than such Subsidiary Guarantor) or to which such sale, assignment, 
     transfer, lease, conveyance or other disposition is made is a corporation, 
     partnership or limited liability company organized or existing under the 
     laws of the United States, any state thereof, the District of Columbia, or 
     any territory thereof, under the laws of the jurisdiction of organization 
     of the Issuer or Subsidiary or Parent of the Issuer under the laws of 
     Bermuda or any country that is a member of the European Union (such 
     Subsidiary Guarantor or such Person, as the case may be, being herein 
     called the "SUCCESSOR GUARANTOR"); 
 
          (ii) the Successor Guarantor (if other than such Subsidiary Guarantor) 
     expressly assumes all the obligations of such Subsidiary Guarantor under 
     this Indenture and such Subsidiary Guarantor's Guarantee pursuant to a 
     supplemental indenture or other documents or instruments in form reasonably 
     satisfactory to the Trustee; 
 
          (iii) immediately after giving effect to such transaction (and 
     treating any Indebtedness which becomes an obligation of the Successor 
     Guarantor or any of its Subsidiaries as a result of such transaction as 
     having been Incurred by the Successor Guarantor or such Subsidiary at the 
     time of such transaction) no Default or Event of Default shall have 
     occurred and be continuing; and 
 
          (iv) the Successor Guarantor (if other than such Subsidiary Guarantor) 
     shall have delivered or caused to be delivered to the Trustee an Officers' 
     Certificate and an Opinion of Counsel, each stating that such 
     consolidation, amalgamation, merger or transfer and such supplemental 
     indenture (if any) comply with this Indenture. 
 
          Subject to the limitations described in this Indenture, the Successor 
Guarantor shall succeed to, and be substituted for, such Subsidiary Guarantor 
under this Indenture and such Subsidiary Guarantor's Guarantee, and such 
Subsidiary Guarantor will automatically be released and discharged from its 
obligations under this Indenture and such Subsidiary Guarantor's guarantee. 
Notwithstanding the foregoing, (1) a Subsidiary Guarantor may merge, amalgamate 
or consolidate with an Affiliate incorporated solely for the purpose of 
reincorporating such Subsidiary Guarantor in a (or another) state of the United 
States, the District of Columbia, any territory of the United States, Bermuda or 
any country that is a member of the European Union or the jurisdiction of 
organization of the Issuer, so long as the amount of Indebtedness of the 
Subsidiary Guarantor is not increased thereby and (2) a Subsidiary Guarantor may 
merge, amalgamate or consolidate with another Subsidiary Guarantor or the 
Issuer. 
 
          (c)  Notwithstanding Sections 5.01(a) and (b) and Section 5.02 below, 
nothing in this Article shall prevent any Subsidiary Transfer Transaction, which 
need not comply with Sections 5.01(a) or (b) and Section 5.02 below. 
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          SECTION 5.02.  SUCCESSOR COMPANY SUBSTITUTED. 
 
          Upon any consolidation, merger or amalgamation, or any sale, lease, 
conveyance or other disposition of all or substantially all of the assets of the 
Issuer in accordance or permitted by with Section 5.01 hereof, the Successor 
Company (if other than the Issuer) shall succeed to and be substituted for, and 
may exercise every right and power of, the Issuer under this Indenture with the 
same effect as if such Successor Company had been named as the Issuer herein and 
the Issuer (if not the Successor Company) will automatically be released and 
discharged from its obligations under this Indenture and the Notes. 
 
                                   ARTICLE 6 
 
                              DEFAULTS AND REMEDIES 
 
 
          SECTION 6.01.  EVENTS OF DEFAULT. An "EVENT OF DEFAULT" occurs if: 
 
          (a)  the Issuer defaults in any payment of interest on any Note when 
     the same becomes due and payable, and such default continues for a period 
     of 30 days, 
 
          (b)  the Issuer defaults in the payment of principal or premium, if 
     any, of any Note when due at its Stated Maturity, upon optional redemption, 
     upon required repurchase, upon declaration or otherwise, 
 
          (c)  the Issuer or any of its Restricted Subsidiaries fails to comply 
     with any of its agreements in the Notes or this Indenture (other than those 
     referred to in (a) or (b) above) and such failure continues for 60 days 
     after the notice specified below; PROVIDED, HOWEVER, that to the extent 
     such failure relates solely to an action or inaction by Intelsat General or 
     another Government Business Subsidiary, and the Issuer and its Restricted 
     Subsidiaries have otherwise complied with Section 4.15, no Event of Default 
     shall occur, 
 
          (d)  Holdings, the Issuer or any Significant Subsidiary fails to pay 
     any Indebtedness (other than Indebtedness owing to a Parent of the Issuer 
     or a Restricted Subsidiary of the Issuer) within any applicable grace 
     period after final maturity or the acceleration of any such Indebtedness by 
     the holders thereof because of a default, in each case, if the total amount 
     of such Indebtedness unpaid or accelerated exceeds $75.0 million or its 
     foreign currency equivalent, 
 
          (e)  Holdings, the Issuer or any Significant Subsidiary pursuant to or 
     within the meaning of any Bankruptcy Law: 
 
               (i)  commences a voluntary case; 
 
               (ii) consents to the entry of an order for relief against it in 
          an involuntary case; 
 
               (iii) consents to the appointment of a Custodian of it or for any 
          substantial part of its property; or 
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               (iv) makes a general assignment for the benefit of its creditors 
          or takes any comparable action under any foreign laws relating to 
          insolvency, 
 
          (f)  a court of competent jurisdiction enters an order or decree under 
     any Bankruptcy Law that: 
 
               (i) is for relief against Holdings, the Issuer or any 
          Significant Subsidiary in an involuntary case; 
 
               (ii) appoints a Custodian of Holdings, the Issuer or any 
          Significant Subsidiary or for any substantial part of its property; or 
 
               (iii) orders the winding up or liquidation of Holdings, the 
          Issuer or any Significant Subsidiary; 
 
     or any similar relief is granted under any foreign laws and the order or 
     decree remains unstayed and in effect for 60 days, 
 
          (g)  Holdings, the Issuer or any Significant Subsidiary fails to pay 
     final judgments aggregating in excess of $75.0 million or its foreign 
     currency equivalent (net of any amounts which are covered by enforceable 
     insurance policies issued by solvent carriers), which judgments are not 
     discharged, waived or stayed for a period of 60 days following the entry 
     thereof, or 
 
          (h)  any Guarantee of a Significant Subsidiary ceases to be in full 
     force and effect (except as contemplated by the terms hereof or thereof) or 
     any Guarantor that qualifies as a Significant Subsidiary denies or 
     disaffirms its obligations under this Indenture or any Guarantee and such 
     Default continues for 10 days. 
 
          The foregoing shall constitute Events of Default whatever the reason 
for any such Event of Default and whether it is voluntary or involuntary or is 
effected by operation of law or pursuant to any judgment, decree or order of any 
court or any order, rule or regulation of any administrative or governmental 
body. 
 
          The term "BANKRUPTCY LAW" means Title 11, United States Code, or any 
similar U.S. Federal, state or any foreign law for the relief of debtors. The 
term "CUSTODIAN" means any receiver, trustee, assignee, liquidator, custodian or 
similar official under any Bankruptcy Law. 
 
          A Default under clause (c) above shall not constitute an Event of 
Default until the Trustee or the Holders of at least 25% in principal amount of 
the outstanding Notes notify the Issuer of the Default and the Issuer does not 
cure such Default within the time specified in clause (c) above after receipt of 
such notice. Such notice must specify the Default, demand that it be remedied 
and state that such notice is a "Notice of Default". The Issuer shall deliver to 
the Trustee, within thirty days after the occurrence thereof, written notice in 
the form of an Officers' Certificate of any event which is, or with the giving 
of notice or the lapse of time or both would become, an Event of Default, its 
status and what action the Issuer is taking or proposes to take with respect 
thereto. 
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          SECTION 6.02.  ACCELERATION. If an Event of Default (other than an 
Event of Default specified in Section 6.01(e) or (f) with respect to the Issuer) 
occurs and is continuing, the Trustee or the Holders of at least 25% in 
principal amount of outstanding Notes by notice to the Issuer, may declare the 
principal of, premium, if any, and accrued but unpaid interest on all the Notes 
to be due and payable. Upon such a declaration, such principal and interest 
shall be due and payable immediately. If an Event of Default specified in 
Section 6.01(e) or (f) with respect to the Issuer occurs, the principal of, 
premium, if any, and interest on all the Notes shall ipso facto become and be 
immediately due and payable without any declaration or other act on the part of 
the Trustee or any Holders. The Holders of a majority in principal amount of the 
Notes by notice to the Trustee may rescind an acceleration and its consequences 
if the rescission would not conflict with any judgment or decree and if all 
existing Events of Default have been cured or waived except nonpayment of 
principal or interest that has become due solely because of acceleration. No 
such rescission shall affect any subsequent Default or impair any right 
consequent thereto. 
 
          In the event of any Event of Default specified in Section 6.01(d), 
such Event of Default and all consequences thereof (excluding, however, any 
resulting payment default) shall be annulled, waived and rescinded, 
automatically and without any action by the Trustee or the Holders of the Notes, 
if within 30 days after such Event of Default arose the Issuer delivers an 
Officers' Certificate to the Trustee stating that (x) the Indebtedness or 
guarantee that is the basis for such Event of Default has been discharged or (y) 
the holders thereof have rescinded or waived the acceleration, notice or action 
(as the case may be) giving rise to such Event of Default or (z) the default 
that is the basis for such Event of Default has been cured, it being understood 
that in no event shall an acceleration of the principal amount of the Notes as 
described above be annulled, waived or rescinded upon the happening of any such 
events. 
 
          SECTION 6.03.  OTHER REMEDIES. If an Event of Default occurs and is 
continuing, the Trustee may pursue any available remedy at law or in equity to 
collect the payment of principal of or interest on the Notes or to enforce the 
performance of any provision of the Notes or this Indenture. 
 
          The Trustee may maintain a proceeding even if it does not possess any 
of the Notes or does not produce any of them in the proceeding. A delay or 
omission by the Trustee or any Holder in exercising any right or remedy accruing 
upon an Event of Default shall not impair the right or remedy or constitute a 
waiver of or acquiescence in the Event of Default. No remedy is exclusive of any 
other remedy. All available remedies are cumulative. 
 
          SECTION 6.04.  WAIVER OF PAST DEFAULTS. Provided the Notes are not 
then due and payable by reason of a declaration of acceleration, the Holders of 
a majority in principal amount of the Notes by notice to the Trustee may waive 
an existing Default and its consequences except (a) a Default in the payment of 
the principal of or interest on a Note, (b) a Default arising from the failure 
to redeem or purchase any Note when required pursuant to the terms of this 
Indenture or (c) a Default in respect of a provision that under Section 9.02 
cannot be amended without the consent of each Holder affected. When a Default is 
waived, it is deemed cured and the Issuer, the Trustee and the Holders will be 
restored to their former positions and rights under 
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this Indenture, but no such waiver shall extend to any subsequent or other 
Default or impair any consequent right. 
 
       SECTION 6.05. CONTROL BY MAJORITY. The Holders of a majority in principal 
amount of the outstanding Notes may direct the time, method and place of 
conducting any proceeding for any remedy available to the Trustee or of 
exercising any trust or power conferred on the Trustee. However, the Trustee may 
refuse to follow any direction that conflicts with law or this Indenture or, 
subject to Section 7.01, that the Trustee determines is unduly prejudicial to 
the rights of any other Holder or that would involve the Trustee in personal 
liability; PROVIDED, HOWEVER, that the Trustee may take any other action deemed 
proper bythe Trustee that is not inconsistent with such direction. Prior to 
taking any action under this Indenture, the Trustee shall be entitled to 
indemnification satisfactory to it in its sole discretion against all losses and 
expenses caused by taking or not taking such action. 
 
          SECTION 6.06.  LIMITATION ON SUITS. 
 
 
          (a)  Except to enforce the right to receive payment of principal, 
premium (if any) or interest when due, no Holder may pursue any remedy with 
respect to this Indenture or the Notes unless: 
 
          (i)  the Holder gives to the Trustee written notice stating that an 
     Event of Default is continuing; 
 
          (ii) the Holders of at least 25% in principal amount of the 
     outstanding Notes make a written request to the Trustee to pursue the 
     remedy; 
 
          (iii) such Holder or Holders offer to the Trustee reasonable security 
     or indemnity satisfactory to it against any loss, liability or expense; 
 
          (iv) the Trustee does not comply with the request within 60 days after 
     receipt of the request and the offer of security or indemnity; and 
 
          (v)  the Holders of a majority in principal amount of the outstanding 
     Notes do not give the Trustee a direction inconsistent with the request 
     during such 60-day period. 
 
          (b)  A Holder may not use this Indenture to prejudice the rights of 
another Holder or to obtain a preference or priority over another Holder. 
 
          SECTION 6.07.  RIGHTS OF THE HOLDERS TO RECEIVE PAYMENT. 
Notwithstanding any other provision of this Indenture, the right of any Holder 
to receive payment of principal of and interest on the Notes held by such 
Holder, on or after the respective due dates expressed or provided for in the 
Notes, or to bring suit for the enforcement of any such payment on or after such 
respective dates, shall not be impaired or affected without the consent of such 
Holder. 
 
          SECTION 6.08.  COLLECTION SUIT BY TRUSTEE. If an Event of Default 
specified in Section 6.01(a) or (b) occurs and is continuing, the Trustee may 
recover judgment in its own name and as trustee of an express trust against the 
Issuer or any other obligor on the Notes for 
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the whole amount then due and owing (together with interest on overdue principal 
and (to the extent lawful) on any unpaid interest at the rate provided for in 
the Notes) and the amounts provided for in Section 7.07. 
 
          SECTION 6.09.  TRUSTEE MAY FILE PROOFS OF CLAIM. The Trustee may file 
such proofs of claim and other papers or documents as may be necessary or 
advisable in order to have the claims of the Trustee (including any claim for 
reasonable compensation, expenses, disbursements and advances of the Trustee 
(including counsel, accountants, experts or such other professionals as the 
Trustee deems necessary, advisable or appropriate)) and the Holders allowed in 
any judicial proceedings relative to the Issuer or any Guarantor, their 
creditors or their property, shall be entitled to participate as a member, 
voting or otherwise, of any official committee of creditors appointed in such 
matters and, unless prohibited by law or applicable regulations, may vote on 
behalf of the Holders in any election of a trustee in bankruptcy or other Person 
performing similar functions, and any Custodian in any such judicial proceeding 
is hereby authorized by each Holder to make payments to the Trustee and, in the 
event that the Trustee shall consent to the making of such payments directly to 
the Holders, to pay to the Trustee any amount due it for the reasonable 
compensation, expenses, disbursements and advances of the Trustee, its agents 
and its counsel, and any other amounts due the Trustee under Section 7.07. 
 
          SECTION 6.10.  PRIORITIES. If the Trustee collects any money or 
property pursuant to this Article, it shall pay out the money or property in the 
following order: 
 
          FIRST: to the Trustee for amounts due under Section 7.07; 
 
          SECOND: to Holders for amounts due and unpaid on the Notes for 
     principal, premium, if any, and interest, ratably, without preference or 
     priority of any kind, according to the amounts due and payable on the Notes 
     for principal and interest, respectively; and 
 
          THIRD: to the Issuer or, to the extent the Trustee collects any amount 
     from any Subsidiary Guarantor, to such Subsidiary Guarantor. 
 
          The Trustee may fix a record date and payment date for any payment to 
the Holders pursuant to this Section. At least 15 days before such record date, 
the Trustee shall mail to each Holder and the Issuer a notice that states the 
record date, the payment date and amount to be paid. 
 
          SECTION 6.11.  UNDERTAKING FOR COSTS. In any suit for the enforcement 
of any right or remedy under this Indenture or in any suit against the Trustee 
for any action taken or omitted by it as Trustee, a court in its discretion may 
require the filing by any party litigant in the suit of an undertaking to pay 
the costs of the suit, and the court in its discretion may assess reasonable 
costs, including reasonable attorneys' fees and expenses, against any party 
litigant in the suit, having due regard to the merits and good faith of the 
claims or defenses made by the party litigant. This Section does not apply to a 
suit by the Trustee, a suit by a Holder pursuant to Section 6.07 or a suit by 
Holders of more than 10% in principal amount of the outstanding Notes. 
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          SECTION 6.12.  WAIVER OF STAY OR EXTENSION LAWS. Neither the Issuer 
nor any Guarantor (to the extent it may lawfully do so) shall at any time insist 
upon, or plead, or in any manner whatsoever claim or take the benefit or 
advantage of, any stay or extension law wherever enacted, now or at any time 
hereafter in force, which may affect the covenants or the performance of this 
Indenture; and the Issuer and each Guarantor (to the extent that it may lawfully 
do so) hereby expressly waive all benefit or advantage of any such law, and 
shall not hinder, delay or impede the execution of any power herein granted to 
the Trustee, but shall suffer and permit the execution of every such power as 
though no such law had been enacted. 
 
                                   ARTICLE 7 
 
                                     TRUSTEE 
 
 
          SECTION 7.01.  DUTIES OF TRUSTEE. 
 
          (a)  If an Event of Default has occurred and is continuing, the 
Trustee shall exercise the rights and powers vested in it by this Indenture and 
use the same degree of care and skill in their exercise as a prudent person 
would exercise or use under the circumstances in the conduct of such person's 
own affairs. 
 
          (b)  Except during the continuance of an Event of Default: 
 
          (i)  the Trustee undertakes to perform such duties and only such 
     duties as are specifically set forth in this Indenture and no implied 
     covenants or obligations shall be read into this Indenture against the 
     Trustee; and 
 
          (ii) in the absence of bad faith on its part, the Trustee may 
     conclusively rely, as to the truth of the statements and the correctness of 
     the opinions expressed therein, upon certificates or opinions furnished to 
     the Trustee and conforming to the requirements of this Indenture. However, 
     in the case of certificates or opinions required by any provision hereof to 
     be provided to it, the Trustee shall examine the certificates and opinions 
     to determine whether or not they conform to the requirements of this 
     Indenture. 
 
          (c)  The Trustee may not be relieved from liability for its own 
negligent action, its own negligent failure to act or its own willful 
misconduct, except that: 
 
          (i) this  paragraph does not limit the effect of paragraph (b) of this 
     Section; 
 
          (ii) the Trustee shall not be liable for any error of judgment made in 
     good faith by a Trust Officer unless it is proved that the Trustee was 
     negligent in ascertaining the pertinent facts; 
 
          (iii) the Trustee shall not be liable with respect to any action it 
     takes or omits to take in good faith in accordance with a direction 
     received by it pursuant to Section 6.05; and 
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          (iv) no provision of this Indenture shall require the Trustee to 
     expend or risk its own funds or otherwise incur financial liability in the 
     performance of any of its duties hereunder or in the exercise of any of its 
     rights or powers. 
 
          (d)  Every provision of this Indenture that in any way relates to the 
Trustee is subject to paragraphs (a), (b) and (c) of this Section. 
 
          (e)  The Trustee shall not be liable for interest on any money 
received by it except as the Trustee may agree in writing with the Issuer. 
 
          (f)  Money held in trust by the Trustee need not be segregated from 
other funds except to the extent required by law. 
 
          (g)  Every provision of this Indenture relating to the conduct or 
affecting the liability of or affording protection to the Trustee shall be 
subject to the provisions of this Section and to the provisions of the TIA. 
 
          SECTION 7.02.  RIGHTS OF TRUSTEE. 
 
          (a)  The Trustee may conclusively rely on any document believed by it 
to be genuine and to have been signed or presented by the proper person. The 
Trustee need not investigate any fact or matter stated in the document. 
 
          (b)  Before the Trustee acts or refrains from acting, it may require 
an Officers' Certificate or an Opinion of Counsel or both. The Trustee shall not 
be liable for any action it takes or omits to take in good faith in reliance on 
the Officers' Certificate or Opinion of Counsel. 
 
          (c)  The Trustee may act through agents and shall not be responsible 
for the misconduct or negligence of any agent appointed with due care. 
 
          (d)  The Trustee shall not be liable for any action it takes or omits 
to take in good faith which it believes to be authorized or within its rights or 
powers; PROVIDED, HOWEVER, that the Trustee's conduct does not constitute 
willful misconduct or negligence. 
 
          (e)  The Trustee may consult with counsel of its own selection and the 
advice or opinion of counsel with respect to legal matters relating to this 
Indenture and the Notes shall be full and complete authorization and protection 
from liability in respect of any action taken, omitted or suffered by it 
hereunder in good faith and in accordance with the advice or opinion of such 
counsel. 
 
          (f)  The Trustee shall not be bound to make any investigation into the 
facts or matters stated in any resolution, certificate, statement, instrument, 
opinion, report, notice, request, consent, order, approval, bond, debenture, 
note or other paper or document unless requested in writing to do so by the 
Holders of not less than a majority in principal amount of the Notes at the time 
outstanding, but the Trustee, in its discretion, may make such further inquiry 
or investigation into such facts or matters as it may see fit, and, if the 
Trustee shall determine to make such further inquiry or investigation, it shall 
be entitled to examine the books, records and 
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premises of the Issuer, personally or by agent or attorney, at the expense of 
the Issuer and shall incur no liability of any kind by reason of such inquiry or 
investigation. 
 
          (g)  The Trustee shall be under no obligation to exercise any of the 
rights or powers vested in it by this Indenture at the request or direction of 
any of the Holders pursuant to this Indenture, unless such Holders shall have 
offered to the Trustee security or indemnity satisfactory to the Trustee against 
the costs, expenses and liabilities which might be incurred by it in compliance 
with such request or direction. 
 
          (h)  The rights, privileges, protections, immunities and benefits 
given to the Trustee, including its right to be indemnified, are extended to, 
and shall be enforceable by, the Trustee in each of its capacities hereunder, 
and each agent, custodian and other Person employed to act hereunder. 
 
          SECTION 7.03.  INDIVIDUAL RIGHTS OF TRUSTEE. The Trustee in its 
individual or any other capacity may become the owner or pledgee of Notes and 
may otherwise deal with the Issuer or its Affiliates with the same rights it 
would have if it were not Trustee. Any Paying Agent or Registrar may do the same 
with like rights. However, the Trustee must comply with Sections 7.10 and 7.11. 
 
          SECTION 7.04.  TRUSTEE'S DISCLAIMER. The Trustee shall not be 
responsible for and makes no representation as to the validity or adequacy of 
this Indenture, any Guarantee or the Notes, it shall not be accountable for the 
Issuer's use of the proceeds from the Notes, and it shall not be responsible for 
any statement of the Issuer or any Guarantor in this Indenture or in any 
document issued in connection with the sale of the Notes or in the Notes other 
than the Trustee's certificate of authentication. The Trustee shall not be 
charged with knowledge of any Default or Event of Default under Section 6.01(c), 
(d), (e), (f), (g) or (h) or of the identity of any Significant Subsidiary 
unless either (a) a Trust Officer shall have actual knowledge thereof or (b) the 
Trustee shall have received notice thereof in accordance with Section 11.02 
hereof from the Issuer, any Guarantor or any Holder. 
 
          SECTION 7.05.  NOTICE OF DEFAULTS. If a Default occurs and is 
continuing and if it is actually known to the Trustee, the Trustee shall mail to 
each Holder notice of the Default within the earlier of 90 days after it occurs 
or 30 days after it is actually known to a Trust Officer or written notice of it 
is received by the Trustee. Except in the case of a Default in the payment of 
principal of, premium (if any) or interest on any Note, the Trustee may withhold 
the notice if and so long as a committee of its Trust Officers in good faith 
determines that withholding the notice is in the interests of the Holders. 
 
          SECTION 7.06.  REPORTS BY TRUSTEE TO THE HOLDERS. As promptly as 
practicable after the end of each fiscal year of the Issuer beginning with end 
of the fiscal year following the date of this Indenture, and in any event within 
12 months of the last such report, the Trustee shall mail to each Holder a brief 
report dated as of such fiscal year end that complies with Section 313(a) of the 
TIA if and to the extent required thereby. The Trustee shall also comply with 
Section 313(b) of the TIA. 
 
                                      -90- 



 
 
          A copy of each report at the time of its mailing to the Holders shall 
be filed with the SEC and each stock exchange (if any) on which the Notes are 
listed. The Issuer agrees to notify promptly the Trustee whenever the Notes 
become listed on any stock exchange and of any delisting thereof. 
 
          SECTION 7.07.  COMPENSATION AND INDEMNITY. The Issuer shall pay to the 
Trustee from time to time reasonable compensation for its services. The 
Trustee's compensation shall not be limited by any law on compensation of a 
trustee of an express trust. The Issuer shall reimburse the Trustee upon request 
for all reasonable out-of-pocket expenses incurred or made by it, including 
costs of collection, in addition to the compensation for its services. Such 
expenses shall include the reasonable compensation and expenses, disbursements 
and advances of the Trustee's agents, counsel, accountants and experts. The 
Issuer and each Guarantor, jointly and severally shall indemnify the Trustee 
against any and all loss, liability, claim, damage or expense (including 
reasonable attorneys' fees and expenses) incurred by or in connection with the 
acceptance or administration of this trust and the performance of its duties 
hereunder, including the costs and expenses of enforcing this Indenture or 
Guarantee against the Issuer or a Guarantor (including this Section) and 
defending itself against or investigating any claim (whether asserted by the 
Issuer, any Guarantor, any Holder or any other Person). The Trustee shall notify 
the Issuer of any claim for which it may seek indemnity promptly upon obtaining 
actual knowledge thereof; PROVIDED, HOWEVER, that any failure so to notify the 
Issuer shall not relieve the Issuer or any Guarantor of its indemnity 
obligations hereunder. The Issuer shall defend the claim and the indemnified 
party shall provide reasonable cooperation at the Issuer's expense in the 
defense. Such indemnified parties may have separate counsel and the Issuer and 
the Guarantors, as applicable shall pay the fees and expenses of such counsel; 
PROVIDED, HOWEVER, that the Issuer shall not be required to pay such fees and 
expenses if it assumes such indemnified parties' defense and, in such 
indemnified parties' reasonable judgment, there is no conflict of interest 
between the Issuer and the Guarantors, as applicable, and such parties in 
connection with such defense. The Issuer need not reimburse any expense or 
indemnify against any loss, liability or expense incurred by an indemnified 
party through such party's own willful misconduct, negligence or bad faith. 
 
          To secure the Issuer's and the Guarantors' payment obligations in this 
Section, the Trustee shall have a Lien prior to the Notes on all money or 
property held or collected by the Trustee other than money or property held in 
trust to pay principal of and interest on particular Notes. 
 
          The Issuer's and the Guarantors' payment obligations pursuant to this 
Section shall survive the satisfaction or discharge of this Indenture, any 
rejection or termination of this Indenture under any bankruptcy law or the 
resignation or removal of the Trustee. Without prejudice to any other rights 
available to the Trustee under applicable law, when the Trustee incurs expenses 
after the occurrence of a Default specified in Section 6.01(e) or (f) with 
respect to Holdings or the Issuer, the expenses are intended to constitute 
expenses of administration under the Bankruptcy Law. 
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          SECTION 7.08.  REPLACEMENT OF TRUSTEE. 
 
          (a)  The Trustee may resign at any time by so notifying the Issuer. 
The Holders of a majority in principal amount of the Notes may remove the 
Trustee by so notifying the Trustee and may appoint a successor Trustee. The 
Issuer may remove the Trustee if: 
 
          (i)  the Trustee fails to comply with Section 7.10; 
 
          (ii) the Trustee is adjudged bankrupt or insolvent; 
 
          (iii) a receiver or other public officer takes charge of the Trustee 
     or its property; or 
 
          (iv) the Trustee otherwise becomes incapable of acting. 
 
          If the Trustee has or shall acquire a conflicting interest within the 
meaning of the TIA, the Trustee shall either eliminate such interest or resign, 
to the extent and in the manner provide by, and subject to the provisions of, 
the TIA and this Indenture. To the extent permitted by the TIA, the Trustee 
shall not be deemed to have a conflicting interest by virtue of being a Trustee 
under this Indenture with respect to Notes of more than one series. 
 
          (b)  If the Trustee resigns, is removed by the Issuer or by the 
Holders of a majority in principal amount of the Notes and such Holders do not 
reasonably promptly appoint a successor Trustee, or if a vacancy exists in the 
office of Trustee for any reason (the Trustee in such event being referred to 
herein as the retiring Trustee), the Issuer shall promptly appoint a successor 
Trustee. 
 
          (c)  A successor Trustee shall deliver a written acceptance of its 
appointment to the retiring Trustee and to the Issuer. Thereupon the resignation 
or removal of the retiring Trustee shall become effective, and the successor 
Trustee shall have all the rights, powers and duties of the Trustee under this 
Indenture. The successor Trustee shall mail a notice of its succession to the 
Holders. The retiring Trustee shall promptly transfer all property held by it as 
Trustee to the successor Trustee, subject to the Lien provided for in Section 
7.07. 
 
          (d)  If a successor Trustee does not take office within 60 days after 
the retiring Trustee resigns or is removed, the retiring Trustee or the Holders 
of 10% in principal amount of the Notes may petition at the expense of the 
Issuer any court of competent jurisdiction for the appointment of a successor 
Trustee. 
 
          (e)  If the Trustee fails to comply with Section 7.10, unless the 
Trustee's duty to resign is stayed as provided in Section 310(b) of the TIA, any 
Holder who has been a bona fide Holder of a Note for at least six months may 
petition any court of competent jurisdiction for the removal of the Trustee and 
the appointment of a successor Trustee. 
 
          (f)  Notwithstanding the replacement of the Trustee pursuant to this 
Section, the Issuer's obligations under Section 7.07 shall continue for the 
benefit of the retiring Trustee. 
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          SECTION 7.09.  SUCCESSOR TRUSTEE BY MERGER. If the Trustee 
consolidates with, merges or converts into, or transfers all or substantially 
all its corporate trust business or assets to, another corporation or banking 
association, the resulting, surviving or transferee corporation without any 
further act shall be the successor Trustee. 
 
          In case at the time such successor or successors by merger, conversion 
or consolidation to the Trustee shall succeed to the trusts created by this 
Indenture any of the Notes shall have been authenticated but not delivered, any 
such successor to the Trustee may adopt the certificate of authentication of any 
predecessor trustee, and deliver such Notes so authenticated; and in case at 
that time any of the Notes shall not have been authenticated, any successor to 
the Trustee may authenticate such Notes either in the name of any predecessor 
hereunder or in the name of the successor to the Trustee; and in all such cases 
such certificates shall have the full force which it is anywhere in the Notes or 
in this Indenture provided that the certificate of the Trustee shall have. 
 
          SECTION 7.10.  ELIGIBILITY; DISQUALIFICATION. The Trustee shall at all 
times satisfy the requirements of Section 310(a) of the TIA. The Trustee shall 
have a combined capital and surplus of at least $100,000,000 as set forth in its 
most recent published annual report of condition. The Trustee shall comply with 
Section 310(b) of the TIA, subject to its right to apply for a stay of its duty 
to resign under the penultimate paragraph of Section 310(b) of the TIA; 
PROVIDED, HOWEVER, that there shall be excluded from the operation of Section 
310(b)(1) of the TIA any series of securities issued under this Indenture and 
any indenture or indentures under which other securities or certificates of 
interest or participation in other securities of the Issuer are outstanding if 
the requirements for such exclusion set forth in Section 310(b)(1) of the TIA 
are met. 
 
          SECTION 7.11.  PREFERENTIAL COLLECTION OF CLAIMS AGAINST ISSUER. The 
Trustee shall comply with Section 311(a) of the TIA, excluding any creditor 
relationship listed in Section 311(b) of the TIA. A Trustee who has resigned or 
been removed shall be subject to Section 311(a) of the TIA to the extent 
indicated. 
 
                                   ARTICLE 8 
 
                       DISCHARGE OF INDENTURE; DEFEASANCE 
 
          SECTION 8.01.  DISCHARGE OF LIABILITY ON NOTES; DEFEASANCE. This 
Indenture shall be discharged and shall cease to be of further effect (except as 
to surviving rights of registration or transfer or exchange of Notes, as 
expressly provided for in this Indenture) as to all outstanding Notes when: 
 
          (a)  either (i) all the Notes theretofore authenticated and delivered 
     (other than Notes pursuant to Section 2.08 which have been replaced or paid 
     and Notes for whose payment money has theretofore been deposited in trust 
     or segregated and held in trust by the Issuer and thereafter repaid to the 
     Issuer or discharged from such trust) have been delivered to the Trustee 
     for cancellation or (ii) all of the Notes (a) have become due and payable, 
     (b) will become due and payable at their Stated Maturity within one year or 
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     (c) if redeemable at the option of the Issuer, are to be called for 
     redemption within one year under arrangements satisfactory to the Trustee 
     for the giving of notice of redemption by the Trustee in the name, and at 
     the expense, of the Issuer, and the Issuer has irrevocably deposited or 
     caused to be deposited with the Trustee cash in U.S. Dollars, U.S. 
     Government Obligations or a combination thereof in an amount sufficient in 
     the written opinion of a firm of independent public accountants delivered 
     to the Trustee (which delivery shall only be required if U.S. Government 
     Obligations have been so deposited) to pay and discharge the entire 
     Indebtedness on the Notes not theretofore delivered to the Trustee for 
     cancellation, for principal of, premium, if any, and interest on the Notes 
     to the date of deposit together with irrevocable instructions from the 
     Issuer directing the Trustee to apply such funds to the payment thereof at 
     maturity or redemption, as the case may be; 
 
          (b)  the Issuer and/or the Guarantors have paid all other sums payable 
     under this Indenture; and 
 
          (c)  the Issuer has delivered to the Trustee an Officers' Certificate 
     and an Opinion of Counsel stating that all conditions precedent under this 
     Indenture relating to the satisfaction and discharge of this Indenture have 
     been complied with. 
 
          Subject to Sections 8.01(c) and 8.02, the Issuer at any time may 
terminate (i) all of its obligations under the Notes and this Indenture (with 
respect to such Notes) ("LEGAL DEFEASANCE OPTION") or (ii) its obligations under 
Sections 4.02, 4.03, 4.04, 4.05, 4.06, 4.07, 4.08, 4.11, 4.12 and 4.14 and the 
operation of Section 5.01 and Sections 6.01(d), 6.01(e) (with respect to 
Significant Subsidiaries of the Issuer only), 6.01(f) (with respect to 
Significant Subsidiaries of the Issuer only), 6.01(g) and 6.01(h) ("COVENANT 
DEFEASANCE OPTION"). The Issuer may exercise its legal defeasance option 
notwithstanding its prior exercise of its covenant defeasance option. In the 
event that the Issuer terminates all of its obligations under the Notes and this 
Indenture (with respect to such Notes) by exercising its legal defeasance option 
or its covenant defeasance option, the obligations of each Guarantor under its 
Guarantee of such Notes shall be terminated simultaneously with the termination 
of such obligations. 
 
          If the Issuer exercises its legal defeasance option, payment of the 
Notes may not be accelerated because of an Event of Default with respect 
thereto. If the Issuer exercises its covenant defeasance option, payment of the 
Notes so defeased may not be accelerated because of an Event of Default 
specified in Section 6.01(c), 6.01(d), 6.01(e) (with respect to Significant 
Subsidiaries of the Issuer only), 6.01(f) (with respect to Significant 
Subsidiaries of the Issuer only), 6.01(g) or 6.01(h) or because of the failure 
of the Issuer to comply with Section 4.08 or Section 5.01. 
 
          Upon satisfaction of the conditions set forth herein and upon request 
of the Issuer, the Trustee shall acknowledge in writing the discharge of those 
obligations that the Issuer terminates. 
 
          Notwithstanding clauses (a) and (b) above, the Issuer's obligations in 
Sections 2.04, 2.05, 2.06, 2.07, 2.08, 2.09, 7.07, 7.08 and in this Article 
shall survive until the Notes have been paid in full. Thereafter, the Issuer's 
obligations in Sections 7.07, 8.05 and 8.06 shall survive such satisfaction and 
discharge. 
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          SECTION 8.02.  CONDITIONS TO DEFEASANCE. 
 
          (a)  The Issuer may exercise its legal defeasance option or its 
covenant defeasance option only if: 
 
          (i)  the Issuer irrevocably deposits in trust with the Trustee cash in 
     U.S. Dollars or U.S. Government Obligations, the principal of and the 
     interest on which will be sufficient, or a combination thereof sufficient, 
     to pay the principal of, and premium (if any) and interest on the 
     applicable Notes when due at maturity or redemption, as the case may be, 
     including interest thereon to maturity or such redemption date; 
 
          (ii) the Issuer delivers to the Trustee a certificate from a 
     nationally recognized firm of independent accountants expressing their 
     opinion that the payments of principal and interest when due and without 
     reinvestment on the deposited U.S. Government Obligations, plus any 
     deposited money without investment, will provide cash at such times and in 
     such amounts as will be sufficient to pay principal, premium, if any, and 
     interest when due on all the Notes to maturity or redemption, as the case 
     may be; 
 
          (iii) 91 days pass after the deposit is made and during the 91-day 
     period no Default specified in Section 6.01(e) or (f) with respect to the 
     Issuer occurs which is continuing at the end of the period; 
 
          (iv) the deposit does not constitute a default under any other 
     agreement binding on the Issuer; 
 
          (v)  the Issuer delivers to the Trustee an Opinion of Counsel to the 
     effect that the trust resulting from the deposit does not constitute, or is 
     qualified as, a regulated investment company under the Investment Company 
     Act of 1940, as amended; 
 
          (vi) in the case of the legal defeasance option, the Issuer shall have 
     delivered to the Trustee an Opinion of Counsel stating that (1) the Issuer 
     has received from, or there has been published by, the U.S. Internal 
     Revenue Service a ruling, or (2) since the date of this Indenture there has 
     been a change in the applicable Federal income tax law, in either case to 
     the effect that, and based thereon such Opinion of Counsel shall confirm 
     that, the Holders will not recognize income, gain or loss for Federal 
     income tax purposes as a result of such deposit and defeasance and will be 
     subject to Federal income tax on the same amount, in the same manner and at 
     the same times as would have been the case if such deposit and defeasance 
     had not occurred; PROVIDED, HOWEVER, that such Opinion of Counsel need not 
     be delivered if all Notes not theretofore delivered to the Trustee for 
     cancellation (x) have become due and payable or (y) will become due and 
     payable at their Stated Maturity within one year under arrangements 
     satisfactory to the Trustee for the giving notice of redemption by the 
     Trustee in the name, and at the expense, of the Issuer; 
 
          (vii) in the case of the covenant defeasance option, the Issuer shall 
     have delivered to the Trustee an Opinion of Counsel to the effect that the 
     Holders will not recognize income, gain or loss for U.S. Federal income tax 
     purposes as a result of such deposit and defeasance and will be subject to 
     U.S. Federal income tax on the same amounts, in the 
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     same manner and at the same times as would have been the case if such 
     deposit and defeasance had not occurred; and 
 
          (viii) the Issuer delivers to the Trustee an Officers' Certificate and 
     an Opinion of Counsel, each stating that all conditions precedent to the 
     defeasance and discharge of the Notes to be so defeased and discharged as 
     contemplated by this Article have been complied with. 
 
          (b)  The Issuer shall not be deemed to have breached its obligations 
under Section 4.03 to the extent the net proceeds from any Indebtedness, 
Preferred Stock or Disqualified Stock incurred is used in accordance with 
Section 8.02(a)(i) above for the Issuer to exercise its legal defeasance or 
covenant defeasance option. 
 
          (c)  Before or after a deposit, the Issuer may make arrangements 
satisfactory to the Trustee for the redemption of such Notes at a future date in 
accordance with Article 3. 
 
          SECTION 8.03.  APPLICATION OF TRUST MONEY. The Trustee shall hold in 
trust money or U.S. Government Obligations (including proceeds thereof) 
deposited with it pursuant to this Article. It shall apply the deposited money 
and the money from U.S. Government Obligations through each Paying Agent and in 
accordance with this Indenture to the payment of principal of and interest on 
the Notes so discharged or defeased. 
 
          SECTION 8.04.  REPAYMENT TO ISSUER. Each of the Trustee and each 
Paying Agent shall promptly turn over to the Issuer upon request any money or 
U.S. Government Obligations held by it as provided in this Article which, in the 
written opinion of a nationally recognized firm of independent public 
accountants delivered to the Trustee (which delivery shall only be required if 
U.S. Government Obligations have been so deposited), are in excess of the amount 
thereof which would then be required to be deposited to effect an equivalent 
discharge or defeasance in accordance with this Article. 
 
          Subject to any applicable abandoned property law, the Trustee and each 
Paying Agent shall pay to the Issuer upon written request any money held by them 
for the payment of principal or interest that remains unclaimed for two years, 
and, thereafter, Holders entitled to the money must look to the Issuer for 
payment as general creditors, and the Trustee and each Paying Agent shall have 
no further liability with respect to such monies. 
 
          SECTION 8.05.  INDEMNITY FOR U.S. GOVERNMENT OBLIGATIONS. The Issuer 
shall pay and shall indemnify the Trustee against any tax, fee or other charge 
imposed on or assessed against deposited U.S. Government Obligations or the 
principal and interest received on such U.S. Government Obligations. 
 
          SECTION 8.06.  REINSTATEMENT. If the Trustee or any Paying Agent is 
unable to apply any money or U.S. Government Obligations in accordance with this 
Article by reason of any legal proceeding or by reason of any order or judgment 
of any court or governmental authority enjoining, restraining or otherwise 
prohibiting such application, the Issuer's obligations under this Indenture and 
the Notes so discharged or defeased shall be revived and reinstated as though no 
deposit had occurred pursuant to this Article until such time as the Trustee or 
any Paying 
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Agent is permitted to apply all such money or U.S. Government Obligations in 
accordance with this Article; PROVIDED, HOWEVER, that, if the Issuer has made 
any payment of principal of or interest on, any such Notes because of the 
reinstatement of its obligations, the Issuer shall be subrogated to the rights 
of the Holders of such Notes to receive such payment from the money or U.S. 
Government Obligations held by the Trustee or any Paying Agent. 
 
                                   ARTICLE 9 
 
                             AMENDMENTS AND WAIVERS 
 
 
          SECTION 9.01.  WITHOUT CONSENT OF THE HOLDERS. The Issuer and the 
Trustee may amend this Indenture or the Notes without notice to or consent of 
any Holder: 
 
          (i)  to cure any ambiguity, omission, defect or inconsistency; 
 
          (ii) to comply with Article 5; 
 
          (iii) to provide for uncertificated Notes in addition to or in place 
     of certificated Notes; PROVIDED that the uncertificated Notes are issued in 
     registered form for purposes of Section 163(f) of the Code or in a manner 
     such that the uncertificated Notes are described in Section 163(f)(2)(B) of 
     the Code; 
 
          (iv) to add Guarantees with respect to the Notes or to secure the 
     Notes; 
 
          (v)  to add to the covenants of the Issuer or any Parent of the Issuer 
     for the benefit of the Holders or to surrender any right or power herein 
     conferred upon the Issuer or any Parent of the Issuer; 
 
          (vi) to comply with any requirement of the SEC in connection with 
     qualifying this Indenture under the TIA; 
 
          (vii) to effect any provision of this Indenture (including to release 
     any Guarantees in accordance with the terms of this Indenture); 
 
          (viii) to make any change that does not adversely affect the rights of 
     any Holder; 
 
          (ix) to provide for the issuance of the Exchange Notes or Additional 
     Notes; or 
 
          (x)  to release the Guarantee of any Parent of the Issuer. 
 
          After an amendment under this Section becomes effective, the Issuer 
shall mail to Holders a notice briefly describing such amendment. The failure to 
give such notice to all Holders, or any defect therein, shall not impair or 
affect the validity of an amendment under this Section. 
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          SECTION 9.02.  WITH CONSENT OF THE HOLDERS. 
 
 
          (a)  The Issuer and the Trustee may amend this Indenture or the Notes 
with the written consent of the Holders of at least a majority in principal 
amount of the Notes then outstanding voting as a single class (including 
consents obtained in connection with a tender offer or exchange for the Notes). 
However, without the consent of each Holder of an outstanding Note affected, an 
amendment may not: 
 
          (i)  reduce the amount of Notes whose Holders must consent to an 
     amendment, 
 
          (ii) reduce the rate of or extend the time for payment of interest on 
     any Note, 
 
          (iii) reduce the principal of or change the Stated Maturity of any 
     Note, 
 
          (iv) reduce the premium payable upon the redemption of any Note or 
     change the time at which any Note may be redeemed in accordance with 
     Article 3, 
 
          (v) make any Note payable in money other than that stated in such 
     Note, 
 
          (vi) make any change in Section 6.04 or 6.07 or the second sentence of 
     this Section, 
 
          (vii) expressly subordinate the Notes or any Guarantee to any other 
     Indebtedness of the Issuer or any Guarantor, or 
 
          (viii) modify the Guarantees in any manner materially adverse to the 
     Holders (other than the release of a Guarantee from any Parent of the 
     Issuer). 
 
          It shall not be necessary for the consent of the Holders under this 
Section to approve the particular form of any proposed amendment, but it shall 
be sufficient if such consent approves the substance thereof. 
 
          (b)  After an amendment under this Section becomes effective, the 
Issuer shall mail to the Holders a notice briefly describing such amendment. The 
failure to give such notice to all Holders entitled to receive such notice, or 
any defect therein, shall not impair or affect the validity of an amendment 
under this Section. 
 
          SECTION 9.03.  COMPLIANCE WITH TRUST INDENTURE ACT. From the date on 
which this Indenture is qualified under the TIA, every amendment, waiver or 
supplement to this Indenture or the Notes shall comply with the TIA as then in 
effect. 
 
          SECTION 9.04.  REVOCATION AND EFFECT OF CONSENTS AND WAIVERS. 
 
          (a)  A consent to an amendment or a waiver by a Holder of a Note shall 
bind the Holder and every subsequent Holder of that Note or portion of the Note 
that evidences the same debt as the consenting Holder's Note, even if notation 
of the consent or waiver is not made on the Note. However, any such Holder or 
subsequent Holder may revoke the consent or waiver 
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as to such Holder's Note or portion of the Note if the Trustee receives the 
notice of revocation before the date on which the Trustee receives an Officers' 
Certificate from the Issuer certifying that the requisite principal amount of 
Notes have consented. After an amendment or waiver becomes effective, it shall 
bind every Holder. An amendment or waiver becomes effective upon the (i) receipt 
by the Issuer or the Trustee of consents by the Holders of the requisite 
principal amount of securities, (ii) satisfaction of conditions to effectiveness 
as set forth in this Indenture and any indenture supplemental hereto containing 
such amendment or waiver and (iii) execution of such amendment or waiver (or 
supplemental indenture) by the Issuer and the Trustee. 
 
          (b)  The Issuer may, but shall not be obligated to, fix a record date 
for the purpose of determining the Holders entitled to give their consent or 
take any other action described above or required or permitted to be taken 
pursuant to this Indenture. If a record date is fixed, then notwithstanding the 
immediately preceding paragraph, those Persons who were Holders at such record 
date (or their duly designated proxies), and only those Persons, shall be 
entitled to give such consent or to revoke any consent previously given or to 
take any such action, whether or not such Persons continue to be Holders after 
such record date. No such consent shall be valid or effective for more than 120 
days after such record date. 
 
          SECTION 9.05.  NOTATION ON OR EXCHANGE OF NOTES. If an amendment, 
supplement or waiver changes the terms of a Note, the Issuer may require the 
Holder of the Note to deliver it to the Trustee. The Trustee may place an 
appropriate notation on the Note regarding the changed terms and return it to 
the Holder. Alternatively, if the Issuer or the Trustee so determines, the 
Issuer in exchange for the Note shall issue and the Trustee shall authenticate a 
new Note that reflects the changed terms. Failure to make the appropriate 
notation or to issue a new Note shall not affect the validity of such amendment, 
supplement or waiver. 
 
          SECTION 9.06.  TRUSTEE TO SIGN AMENDMENTS. The Trustee shall sign any 
amendment, supplement or waiver authorized pursuant to this Article if the 
amendment does not adversely affect the rights, duties, liabilities or 
immunities of the Trustee. If it does, the Trustee may but need not sign it. In 
signing such amendment, the Trustee shall be entitled to receive indemnity 
reasonably satisfactory to it and shall be provided with, and (subject to 
Section 7.01) shall be fully protected in relying upon, an Officers' Certificate 
and an Opinion of Counsel stating that such amendment, supplement or waiver is 
authorized or permitted by this Indenture and that such amendment, supplement or 
waiver is the legal, valid and binding obligation of the Issuer and the 
Guarantors, enforceable against them in accordance with its terms, subject to 
customary exceptions, and complies with the provisions hereof (including Section 
9.03). 
 
          SECTION 9.07.  PAYMENT FOR CONSENT. Neither the Issuer nor any 
Affiliate of the Issuer shall, directly or indirectly, pay or cause to be paid 
any consideration, whether by way of interest, fee or otherwise, to any Holder 
for or as an inducement to any consent, waiver or amendment of any of the terms 
or provisions of this Indenture or the Notes unless such consideration is 
offered to be paid to all Holders that so consent, waive or agree to amend in 
the time frame set forth in solicitation documents relating to such consent, 
waiver or agreement. 
 
          SECTION 9.08.  ADDITIONAL VOTING TERMS. All Notes issued under this 
Indenture shall vote and consent together on all matters (as to which any of 
such Notes may vote) as 
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one class and no series of Notes will have the right to vote or consent as a 
separate class on any matter. 
 
                                   ARTICLE 10 
 
                                   GUARANTEES 
 
          SECTION 10.01. GUARANTEES. 
 
          (a)  Each Guarantor hereby jointly and severally, irrevocably and 
unconditionally guarantees, as a primary obligor and not merely as a surety, to 
each Holder and to the Trustee and its successors and assigns (i) the full and 
punctual payment when due, whether at Stated Maturity, by acceleration, by 
redemption or otherwise, of all obligations of the Issuer under this Indenture 
(including obligations to the Trustee) and the Notes, whether for payment of 
principal of, premium, if any, or interest or additional interest in respect of 
the Notes and all other monetary obligations of the Issuer under this Indenture 
and the Notes and (ii) the full and punctual performance within applicable grace 
periods of all other obligations of the Issuer whether for fees, expenses, 
indemnification or otherwise under this Indenture and the Notes (all the 
foregoing being hereinafter collectively called the "GUARANTEED OBLIGATIONS"). 
Each Guarantor further agrees that the Guaranteed Obligations may be extended or 
renewed, in whole or in part, without notice or further assent from each such 
Guarantor, and that each such Guarantor shall remain bound under this Article 
notwithstanding any extension or renewal of any Guaranteed Obligation. 
 
          (b)  Each Guarantor waives presentation to, demand of payment from and 
protest to the Issuer of any of the Guaranteed Obligations and also waives 
notice of protest for nonpayment. Each Guarantor waives notice of any default 
under the Notes or the Guaranteed Obligations. The obligations of each Guarantor 
hereunder shall not be affected by (i) the failure of any Holder or the Trustee 
to assert any claim or demand or to enforce any right or remedy against the 
Issuer or any other Person under this Indenture, the Notes or any other 
agreement or otherwise; (ii) any extension or renewal of this Indenture, the 
Notes or any other agreement; (iii) any rescission, waiver, amendment or 
modification of any of the terms or provisions of this Indenture, the Notes or 
any other agreement; (iv) the release of any security held by any Holder or the 
Trustee for the Guaranteed Obligations or any Guarantor; (v) the failure of any 
Holder or Trustee to exercise any right or remedy against any other guarantor of 
the Guaranteed Obligations; or (vi) any change in the ownership of such 
Guarantor, except as provided in Section 10.02(b). 
 
          (c)  Each Guarantor hereby waives any right to which it may be 
entitled to have its obligations hereunder divided among the Guarantors, such 
that such Guarantor's obligations would be less than the full amount claimed. 
Each Guarantor hereby waives any right to which it may be entitled to have the 
assets of the Issuer first be used and depleted as payment of the Issuer's or 
such Guarantor's obligations hereunder prior to any amounts being claimed from 
or paid by such Guarantor hereunder. Each Guarantor hereby waives any right to 
which it may be entitled to require that the Issuer be sued prior to an action 
being initiated against such Guarantor. 
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          (d)  Each Guarantor further agrees that its Guarantee herein 
constitutes a guarantee of payment, performance and compliance when due (and not 
a guarantee of collection) and waives any right to require that any resort be 
had by any Holder or the Trustee to any security held for payment of the 
Guaranteed Obligations. 
 
          (e)  Except as expressly set forth in Sections 8.01, 9.01, 10.02 and 
10.06, the obligations of each Guarantor hereunder shall not be subject to any 
reduction, limitation, impairment or termination for any reason, including any 
claim of waiver, release, surrender, alteration or compromise, and shall not be 
subject to any defense of setoff, counterclaim, recoupment or termination 
whatsoever or by reason of the invalidity, illegality or unenforceability of the 
Guaranteed Obligations or otherwise. Without limiting the generality of the 
foregoing, the obligations of each Guarantor herein shall not be discharged or 
impaired or otherwise affected by the failure of any Holder or the Trustee to 
assert any claim or demand or to enforce any remedy under this Indenture, the 
Notes or any other agreement, by any waiver or modification of any thereof, by 
any default, failure or delay, willful or otherwise, in the performance of the 
obligations, or by any other act or thing or omission or delay to do any other 
act or thing which may or might in any manner or to any extent vary the risk of 
any Guarantor or would otherwise operate as a discharge of any Guarantor as a 
matter of law or equity. 
 
          (f)  Except as expressly set forth in Sections 8.01, 9.01 and 10.02, 
each Guarantor agrees that its Guarantee shall remain in full force and effect 
until payment in full of all the Guaranteed Obligations. Except as expressly set 
forth in Sections 8.01, 9.01 and 10.02, each Guarantor further agrees that its 
Guarantee herein shall continue to be effective or be reinstated, as the case 
may be, if at any time payment, or any part thereof, of principal of or interest 
on any Guaranteed Obligation is rescinded or must otherwise be restored by any 
Holder or the Trustee upon the bankruptcy or reorganization of the Issuer or 
otherwise. 
 
          (g)  In furtherance of the foregoing and not in limitation of any 
other right which any Holder or the Trustee has at law or in equity against any 
Guarantor by virtue hereof, upon the failure of the Issuer to pay the principal 
of or interest on any Guaranteed Obligation when and as the same shall become 
due, whether at maturity, by acceleration, by redemption or otherwise, or to 
perform or comply with any other Guaranteed Obligation, each Guarantor hereby 
promises to and shall, upon receipt of written demand by the Trustee, forthwith 
pay, or cause to be paid, in cash, to the Holders or the Trustee an amount equal 
to the sum of (i) the unpaid principal amount of such Guaranteed Obligations, 
(ii) accrued and unpaid interest on such Guaranteed Obligations (but only to the 
extent not prohibited by applicable law) and (iii) all other monetary 
obligations of the Issuer to the Holders and the Trustee in respect of the 
Guaranteed Obligations. 
 
          (h)  Each Guarantor agrees that it shall not be entitled to any right 
of subrogation in relation to the Holders in respect of any Guaranteed 
Obligations guaranteed hereby until payment in full of all Guaranteed 
Obligations. Each Guarantor further agrees that, as between it, on the one hand, 
and the Holders and the Trustee, on the other hand, (i) the maturity of the 
Guaranteed Obligations guaranteed hereby may be accelerated as provided in 
Article 6 for the purposes of any Guarantee herein, notwithstanding any stay, 
injunction or other prohibition preventing such acceleration in respect of the 
Guaranteed Obligations guaranteed hereby, and (ii) in the 
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event of any declaration of acceleration of such Guaranteed Obligations as 
provided in Article 6, such Guaranteed Obligations (whether or not due and 
payable) shall forthwith become due and payable by such Guarantor for the 
purposes of this Section . 
 
          (i)  Each Guarantor also agrees to pay any and all costs and expenses 
(including reasonable attorneys' fees and expenses) incurred by the Trustee or 
any Holder in enforcing any rights under this Section . 
 
          (j)  Upon request of the Trustee, each Guarantor shall execute and 
deliver such further instruments and do such further acts as may be reasonably 
necessary or proper to carry out more effectively the purpose of this Indenture. 
 
          (k)  Any Guarantee given by any Parent of the Issuer may be released 
at any time upon written notice to the Trustee from such Parent of the Issuer. 
 
          SECTION 10.02. LIMITATION ON LIABILITY. 
 
          (a)  Any term or provision of this Indenture to the contrary 
notwithstanding, the maximum aggregate amount of the Guaranteed Obligations 
guaranteed hereunder by any Guarantor shall not exceed the maximum amount that 
can be hereby guaranteed without rendering the Guarantee, as it relates to such 
Guarantor, voidable under applicable law relating to fraudulent conveyance, 
financial assistance or fraudulent transfer or similar laws affecting the rights 
of creditors generally. 
 
          (b)  A Guarantee as to any Subsidiary Guarantor shall terminate and be 
of no further force or effect and such Subsidiary Guarantor shall be deemed to 
be automatically released from all obligations under this Article upon: 
 
          (i)  (A) the sale, disposition or other transfer (including through 
     merger, amalgamation or consolidation) of the Capital Stock (including any 
     sale, disposition or other transfer following which the applicable 
     Subsidiary Guarantor is no longer a Restricted Subsidiary), or all or 
     substantially all the assets, of the applicable Subsidiary Guarantor if 
     such sale, disposition or other transfer is made in compliance with this 
     Indenture and (B) such Subsidiary Guarantor being released from its 
     guarantees, if any, of, and all pledges and security, if any, granted in 
     connection with, the Credit Agreement and any other Indebtedness of the 
     Issuer or any Restricted Subsidiary of the Issuer, or 
 
          (ii) the Issuer designating such Subsidiary Guarantor to be an 
     Unrestricted Subsidiary in accordance with the provisions set forth under 
     Section 4.04 and the definition of "Unrestricted Subsidiary," or 
 
          (iii) in the case of any Restricted Subsidiary which after the 
     Acquisition Date is required to guarantee the Notes pursuant to Section 
     4.11, the release or discharge of the guarantee by such Restricted 
     Subsidiary of Indebtedness of the Issuer or any Restricted Subsidiary of 
     the Issuer or such Restricted Subsidiary or the repayment of the 
     Indebtedness or Disqualified Stock, in each case, which resulted in the 
     obligation to guarantee the Notes, or 
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          (iv) the Issuer's exercise of its legal defeasance option or covenant 
     defeasance option pursuant to Article 8, or if the Issuer's obligations 
     under this Indenture are discharged in accordance with the terms of this 
     Indenture. 
 
          A Guarantee also shall be automatically released and discharged upon 
the applicable Subsidiary ceasing to be a Subsidiary as a result of any 
foreclosure of any pledge or security interest securing Bank Indebtedness or 
other exercise of remedies in respect thereof. In addition, the Guarantees of 
the Subsidiary Guarantors shall be suspended during any Suspension Period, as 
provided in Section 4.16 hereof. Further, the Issuer may, upon notice to the 
Trustee, automatically release and discharge the Guarantee of any Guarantor that 
was not obligated to become a Guarantor pursuant to the terms of this Indenture. 
 
          SECTION 10.03. SUCCESSORS AND ASSIGNS. This Article shall be binding 
upon each Guarantor and its successors and assigns and shall inure to the 
benefit of the successors and assigns of the Trustee and the Holders and, in the 
event of any transfer or assignment of rights by any Holder or the Trustee, the 
rights and privileges conferred upon that party in this Indenture and in the 
Notes shall automatically extend to and be vested in such transferee or 
assignee, all subject to the terms and conditions of this Indenture. 
 
          SECTION 10.04. NO WAIVER. Neither a failure nor a delay on the part of 
either the Trustee or the Holders in exercising any right, power or privilege 
under this Article shall operate as a waiver thereof, nor shall a single or 
partial exercise thereof preclude any other or further exercise of any right, 
power or privilege. The rights, remedies and benefits of the Trustee and the 
Holders herein expressly specified are cumulative and not exclusive of any other 
rights, remedies or benefits which either may have under this Article at law, in 
equity, by statute or otherwise. 
 
          SECTION 10.05. MODIFICATION. No modification, amendment or waiver of 
any provision of this Article, nor the consent to any departure by any Guarantor 
therefrom, shall in any event be effective unless the same shall be in writing 
and signed by the Trustee, and then such waiver or consent shall be effective 
only in the specific instance and for the purpose for which given. No notice to 
or demand on any Guarantor in any case shall entitle such Guarantor to any other 
or further notice or demand in the same, similar or other circumstances. 
 
          SECTION 10.06. EXECUTION OF SUPPLEMENTAL INDENTURE FOR FUTURE 
GUARANTORS. Each Subsidiary and other Person which is required to become a 
Guarantor pursuant to Section 4.11 shall promptly execute and deliver to the 
Trustee a supplemental indenture in the form of EXHIBIT D hereto pursuant to 
which such Subsidiary or other Person shall become a Guarantor under this 
Article and shall guarantee the Guaranteed Obligations. Concurrently with the 
execution and delivery of such supplemental indenture, the Issuer shall deliver 
to the Trustee an Opinion of Counsel and an Officers' Certificate to the effect 
that such supplemental indenture has been duly authorized, executed and 
delivered by such Subsidiary or other Person and that, subject to customary 
exception including the application of bankruptcy, insolvency, moratorium, 
fraudulent conveyance or transfer and other similar laws relating to creditors' 
rights generally and to the principles of equity, whether considered in a 
proceeding at law or in equity, the Guarantee of such Guarantor is a legal, 
valid and binding obligation of such Guarantor, enforceable 
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against such Guarantor in accordance with its terms and/or to such other matters 
as the Trustee may reasonably request. 
 
          SECTION 10.07. NON-IMPAIRMENT. The failure to endorse a Guarantee on 
any Note shall not affect or impair the validity thereof. 
 
                                   ARTICLE 11 
 
                                  MISCELLANEOUS 
 
          SECTION 11.01. TRUST INDENTURE ACT CONTROLS. If and to the extent that 
any provision of this Indenture limits, qualifies or conflicts with the duties 
imposed by, or with another provision (an "INCORPORATED PROVISION") included in 
this Indenture by operation of, Sections 310 to 318 of the TIA, inclusive, such 
imposed duties or incorporated provision shall control. 
 
          SECTION 11.02. NOTICES. 
 
          (a)  Any notice or communication required or permitted hereunder shall 
be in writing and delivered in person, via facsimile or mailed by first-class 
mail addressed as follows: 
 
          if to the Issuer or a Guarantor: 
 
               Intelsat (Bermuda), Ltd. 
               Wellesley House North, 2nd Floor 
               90 Pitts Bay Road 
               Pembroke, HM 08 Bermuda 
               Attention:  General Counsel 
 
               with a copy to: 
 
               Milbank, Tweed, Hadley & McCloy LLP 
               1 Chase Manhattan Plaza 
               New York, New York  10005 
               Attention:  Arnold B. Peinado, III. 
 
          if to the Trustee: 
 
               Wells Fargo Bank, National Association 
               213 Court Street, Suite 703 
               Middletown, CT 06457 
               Attention of:  Corporate Trust Department 
               Facsimile:  860-704-6219 
 
The Issuer or the Trustee by notice to the other may designate additional or 
different addresses for subsequent notices or communications. 
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          (b)  Any notice or communication mailed to a Holder shall be mailed, 
first class mail, to the Holder at the Holder's address as it appears on the 
registration books of the Registrar and shall be sufficiently given if so mailed 
within the time prescribed. 
 
          (c)  Failure to mail a notice or communication to a Holder or any 
defect in it shall not affect its sufficiency with respect to other Holders. If 
a notice or communication is mailed in the manner provided above, it is duly 
given, whether or not the addressee receives it, except that notices to the 
Trustee are effective only if received. 
 
          SECTION 11.03. COMMUNICATION BY THE HOLDERS WITH OTHER HOLDERS. The 
Holders may communicate pursuant to Section 312(b) of the TIA with other Holders 
with respect to their rights under this Indenture or the Notes. The Issuer, the 
Trustee, the Registrar and other Persons shall have the protection of Section 
312(c) of the TIA. 
 
          SECTION 11.04. CERTIFICATE AND OPINION AS TO CONDITIONS PRECEDENT. 
Upon any request or application by the Issuer to the Trustee to take or refrain 
from taking any action under this Indenture, the Issuer shall furnish to the 
Trustee at the request of the Trustee: 
 
          (a)  an Officers' Certificate in form reasonably satisfactory to the 
     Trustee stating that, in the opinion of the signers, all conditions 
     precedent, if any, provided for in this Indenture relating to the proposed 
     action have been complied with; and 
 
          (b)  an Opinion of Counsel in form reasonably satisfactory to the 
     Trustee stating that, in the opinion of such counsel, all such conditions 
     precedent have been complied with. 
 
          SECTION 11.05. STATEMENTS REQUIRED IN CERTIFICATE OR OPINION. Each 
certificate or opinion with respect to compliance with a covenant or condition 
provided for in this Indenture (other than pursuant to Section 4.09) shall 
include: 
 
          (a)  a statement that the individual making such certificate or 
     opinion has read such covenant or condition; 
 
          (b)  a brief statement as to the nature and scope of the examination 
     or investigation upon which the statements or opinions contained in such 
     certificate or opinion are based; 
 
          (c)  a statement that, in the opinion of such individual, he has made 
     such examination or investigation as is necessary to enable him to express 
     an informed opinion as to whether or not such covenant or condition has 
     been complied with; and 
 
          (d)  a statement as to whether or not, in the opinion of such 
     individual, such covenant or condition has been complied with; PROVIDED, 
     HOWEVER, that with respect to matters of fact an Opinion of Counsel may 
     rely on an Officers' Certificate or certificates of public officials. 
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          SECTION 11.06. WHEN NOTES DISREGARDED. In determining whether the 
Holders of the required principal amount of Notes have concurred in any 
direction, waiver or consent, Notes owned by the Issuer, any Guarantor or by any 
Person directly or indirectly controlling or controlled by or under direct or 
indirect common control with the Issuer or any Guarantor shall be disregarded 
and deemed not to be outstanding, except that, for the purpose of determining 
whether the Trustee shall be protected in relying on any such direction, waiver 
or consent, only Notes which the Trustee knows are so owned shall be so 
disregarded. Subject to the foregoing, only Notes outstanding at the time shall 
be considered in any such determination. 
 
          SECTION 11.07. RULES BY TRUSTEE, PAYING AGENT AND REGISTRAR. The 
Trustee may make reasonable rules for action by or a meeting of the Holders. The 
Registrar and a Paying Agent may make reasonable rules for their functions. 
 
          SECTION 11.08. LEGAL HOLIDAYS. If a payment date is not a Business 
Day, payment shall be made on the next succeeding day that is a Business Day, 
and no interest shall accrue on any amount that would have been otherwise 
payable on such payment date if it were a Business Day for the intervening 
period. If a regular record date is not a Business Day, the record date shall 
not be affected. 
 
          SECTION 11.09. GOVERNING LAW. THIS INDENTURE AND THE SECURITIES SHALL 
BE GOVERNED BY, AND CONSTRUED IN ACCORDANCE WITH, THE LAWS OF THE STATE OF NEW 
YORK. 
 
          SECTION 11.10. NO RECOURSE AGAINST OTHERS. No director, officer, 
employee, incorporator or holder of any Equity Interests in the Issuer (other 
than Holdings to the extent of its obligations as a Guarantor) or any Parent of 
the Issuer, as such, shall have any liability for any obligations of the Issuer 
under the Notes or this Indenture or for any claim based on, in respect of, or 
by reason of, such obligations or their creation. Each Holder of Notes by 
accepting a Note waives and releases all such liability. 
 
          SECTION 11.11. SUCCESSORS. All agreements of the Issuer and each 
Guarantor in this Indenture and the Notes shall bind its successors. All 
agreements of the Trustee in this Indenture shall bind its successors. 
 
          SECTION 11.12. MULTIPLE ORIGINALS. The parties may sign any number of 
copies of this Indenture. Each signed copy shall be an original, but all of them 
together represent the same agreement. One signed copy is enough to prove this 
Indenture. 
 
          SECTION 11.13. TABLE OF CONTENTS; HEADINGS. The table of contents, 
cross-reference sheet and headings of the Articles and Sections of this 
Indenture have been inserted for convenience of reference only, are not intended 
to be considered a part hereof and shall not modify or restrict any of the terms 
or provisions hereof. 
 
          SECTION 11.14. INDENTURE CONTROLS. If and to the extent that any 
provision of the Notes limits, qualifies or conflicts with a provision of this 
Indenture, such provision of this Indenture shall control. 
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          SECTION 11.15. SEVERABILITY. In case any provision in this Indenture 
shall be invalid, illegal or unenforceable, the validity, legality and 
enforceability of the remaining provisions shall not in any way be affected or 
impaired thereby and such provision shall be ineffective only to the extent of 
such invalidity, illegality or unenforceability. 
 
          SECTION 11.16. JURISDICTION. The Issuer and each Guarantor agrees that 
any suit, action or proceeding against the Issuer or any Guarantor arising out 
of or based upon this Indenture or the transactions contemplated hereby may be 
instituted in the Supreme Court of the State of New York sitting in New York 
County and the United States District Court of the Southern District of New 
York, and any appellate court from any thereof, and waives any objection which 
it may now or hereafter have to the laying of venue of any such proceeding, and 
irrevocably submits to the non-exclusive jurisdiction of such courts in any 
suit, action or proceeding. The Issuer and the Guarantors hereby appoint CT 
Corporation System as their authorized agent (the "AUTHORIZED AGENT") upon whom 
process may be served in any suit, action or proceeding arising out of or based 
upon this Indenture or the transactions contemplated herein that may be 
instituted in the Supreme Court of the State of New York sitting in New York 
County and the United States District Court of the Southern District of New 
York, and any appellate court from any thereof and expressly accept the 
non-exclusive jurisdiction of any such court in respect of any such suit, action 
or proceeding. The Issuer and the Guarantors hereby represent and warrant that 
the Authorized Agent has accepted such appointment and has agreed to act as said 
agent for service of process, and the Issuer and the Guarantors agree to take 
any and all action, including the filing of any and all documents, that may be 
necessary to continue such appointment in full force and effect as aforesaid. 
Service of process upon the Authorized Agent shall be deemed, in every respect, 
effective service of process upon the Issuer and the Guarantors. 
 
          SECTION 11.17. IMMUNITY. To the extent that the Issuer or any 
Guarantor has or hereafter may acquire any immunity (sovereign or otherwise) 
from any legal action, suit or proceeding, from jurisdiction of any court or 
from set-off or any legal process (whether service or notice, attachment in aid 
or otherwise) with respect to itself or any of its property, the Issuer or such 
Guarantor hereby irrevocably waives and agrees not to plead or claim such 
immunity in respect of its obligations under this Indenture. 
 
          SECTION 11.18. CURRENCY OF ACCOUNT; CONVERSION OF CURRENCY; FOREIGN 
EXCHANGE RESTRICTIONS. 
 
 
          (a)  U.S. Dollars are the sole currency of account and payment for all 
sums payable by the Issuer and the Guarantors under the Notes, the Guarantees of 
Notes or this Indenture, including damages related thereto. Any amount received 
or recovered in a currency other than U.S. Dollars by a Holder of Notes (whether 
as a result of, or of the enforcement of, a judgment or order of a court of any 
jurisdiction, in the winding-up or dissolution of the Issuer or otherwise) in 
respect of any sum expressed to be due to it from the Issuer shall only 
constitute a discharge to the Issuer to the extent of the U.S. Dollar amount 
which the recipient is able to purchase with the amount so received or recovered 
in that other currency on the date of that receipt or recovery (or, if it is not 
practicable to make that purchase on that date, on the first date on which it is 
practicable to do so). If that U.S. Dollar amount is less than the U.S. Dollar 
amount 
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expressed to be due to the recipient under the applicable Notes, the Issuer 
shall indemnify it against any loss sustained by it as a result as set forth in 
Section 11.18(b). In any event, the Issuer and the Guarantors shall indemnify 
the recipient against the cost of making any such purchase. For the purposes of 
this Section, it will be sufficient for the Holder of a Note to certify in a 
satisfactory manner (indicating sources of information used) that it would have 
suffered a loss had an actual purchase of U.S. Dollars been made with the amount 
so received in that other currency on the date of receipt or recovery (or, if a 
purchase of U.S. Dollars on such date had not been practicable, on the first 
date on which it would have been practicable, it being required that the need 
for a change of date be certified in the manner mentioned above). The 
indemnities set forth in this Section constitute separate and independent 
obligations from other obligations of the Issuer and the Guarantors, shall give 
rise to a separate and independent cause of action, shall apply irrespective of 
any indulgence granted by any Holder of the Notes and shall continue in full 
force and effect despite any other judgment, order, claim or proof for a 
liquidated amount in respect of any sum due under the Notes. 
 
          (b)  The Issuer and the Guarantors, jointly and severally, covenant 
and agree that the following provisions shall apply to conversion of currency in 
the case of the Notes, the Guarantees and this Indenture: 
 
               (1)  (A) If for the purpose of obtaining judgment in, or 
          enforcing the judgment of, any court in any country, it becomes 
          necessary to convert into a currency (the "JUDGMENT CURRENCY") an 
          amount due in any other currency (the "BASE CURRENCY"), then the 
          conversion shall be made at the rate of exchange prevailing on the 
          Business Day before the day on which the judgment is given or the 
          order of enforcement is made, as the case may be (unless a court shall 
          otherwise determine); and (B) if there is a change in the rate of 
          exchange prevailing between the Business Day before the day on which 
          the judgment is given or an order of enforcement is made, as the case 
          may be (or such other date as a court shall determine), and the date 
          of receipt of the amount due, the Issuer and the Guarantors will pay 
          such additional (or, as the case may be, such lesser) amount, if any, 
          as may be necessary so that the amount paid in the Judgment Currency 
          when converted at the rate of exchange prevailing on the date of 
          receipt will produce the amount in the Base Currency originally due. 
 
               (2)  In the event of the winding-up of the Issuer or any 
          Guarantor at any time while any amount or damages owing under the 
          Notes, the Guarantees and this Indenture, or any judgment or order 
          rendered in respect thereof, shall remain outstanding, the Issuer and 
          the Guarantors shall indemnify and hold the Holders and the Trustee 
          harmless against any deficiency arising or resulting from any 
          variation in rates of exchange between (i) the date as of which the 
          U.S. Dollar Equivalent of the amount due or contingently due under the 
          Notes, the Guarantees and this Indenture (other than under this 
          subsection (b)(2)) is calculated for the purposes of such winding-up 
          and (ii) the final date for the filing of proofs of claim in such 
          winding-up. For the purpose of this subsection (b)(2), the final date 
          for the filing of proofs of claim in the winding-up of the Issuer or 
          any Guarantor shall be the date fixed by the liquidator or otherwise 
          in accordance with the relevant provisions of applicable law as being 
          the latest practicable date as at which 
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          liabilities of the Issuer or such Guarantor may be ascertained for 
          such winding-up prior to payment by the liquidator or otherwise in 
          respect thereto. 
 
          (c)  The obligations contained in subsections (a), (b)(1)(B) and 
(b)(2) of this Section shall constitute separate and independent obligations 
from the other obligations of the Issuer and the Guarantors under this 
Indenture, shall give rise to separate and independent causes of action against 
the Issuer and the Guarantors, shall apply irrespective of any waiver or 
extension granted by any Holder or the Trustee or either of them from time to 
time and shall continue in full force and effect notwithstanding any judgment or 
order or the filing of any proof of claim in the winding-up of the Issuer or any 
Guarantor for a liquidated sum in respect of amounts due hereunder (other than 
under subsection (b)(2) above) or under any such judgment or order. Any such 
deficiency as aforesaid shall be deemed to constitute a loss suffered by the 
Holders or the Trustee, as the case may be, and no proof or evidence of any 
actual loss shall be required by the Issuer or any Guarantor or the liquidator 
or otherwise or any of them. In the case of subsection (b)(2) above, the amount 
of such deficiency shall not be deemed to be reduced by any variation in rates 
of exchange occurring between the said final date and the date of any 
liquidating distribution. 
 
          (d)  The term "RATE(S) OF EXCHANGE" shall mean the rate of exchange 
quoted by Reuters at 10:00 a.m. (New York time) for spot purchases of the Base 
Currency with the Judgment Currency other than the Base Currency referred to in 
subsections (b)(1) and (b)(2) above and includes any premiums and costs of 
exchange payable. 
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          IN WITNESS WHEREOF, the parties have caused this Indenture to be 
duly executed as of the date first written above. 
 
 
                                       INTELSAT (BERMUDA), LTD. 
 
 
                                       By:    /s/ Conny Kullman 
                                           -------------------------- 
                                           Name:  Conny Kullman 
                                           Title: Chairman and CEO 
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GUARANTORS:                            INTELSAT, LTD. 
 
 
                                       By:    /s/ Conny Kullman 
                                           -------------------------- 
                                           Name:  Conny Kullman 
                                           Title: Chairman 
 
 
                                       INTELSAT SUBSIDIARY HOLDING COMPANY, LTD. 
 
 
                                       By:    /s/ Conny Kullman 
                                           -------------------------- 
                                           Name:  Conny Kullman 
                                           Title: Chairman and CEO 
 
 
                                       INTELSAT HOLDINGS LLC 
 
 
                                       By:    /s/ Conny Kullman 
                                           -------------------------- 
                                           Name:  Conny Kullman 
                                           Title: Chairman 
 
 
                                       INTELSAT LLC 
 
 
                                       By:    /s/ Conny Kullman 
                                           -------------------------- 
                                           Name:  Conny Kullman 
                                           Title: Chairman 
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                                       INTELSAT GLOBAL SALES & MARKETING LTD. 
 
 
                                       By:    /s/ Conny Kullman 
                                           -------------------------- 
                                           Name:  Conny Kullman 
                                           Title: Chairman 
 
 
                                       INTELSAT USA SALES CORP. 
 
 
                                       By:     /s/ Stephen R. Spengler 
                                           ---------------------------- 
                                           Name:   Stephen R. Spengler 
                                           Title:  Chairman 
 
 
                                       INTELSAT USA LICENSE CORP. 
 
 
                                        By:    /s/ Stephen R. Spengler 
                                           ---------------------------- 
                                           Name:   Stephen R. Spengler 
                                           Title:  Chairman 
 
 
                                       INTELSAT GLOBAL SERVICE CORPORATION 
 
 
                                       By:    /s/ Patricia Casey 
                                           -------------------------- 
                                           Name:  Patricia Casey 
                                           Title: Vice President, General 
                                                  Counsel and Secretary 
 
 
                                       INTELSAT UK FINANCIAL SERVICES LTD. 
 
 
                                       By:    /s/ Conny Kullman 
                                           -------------------------- 
                                           Name:  Conny Kullman 
                                           Title: Chairman 
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                                       WELLS FARGO BANK, NATIONAL 
                                       ASSOCIATION, as Trustee 
 
 
                                       By:    /s/ Joseph P. O'Donnell 
                                           ------------------------------ 
                                           Name:  Joseph P. O'Donnell 
                                           Title: Vice President 
 



 
                                                                      APPENDIX A 
 
 
                      PROVISIONS RELATING TO INITIAL NOTES, 
                       ADDITIONAL NOTES AND EXCHANGE NOTES 
 
 
          1.   DEFINITIONS. 
 
          1.1  DEFINITIONS. 
 
          For the purposes of this APPENDIX A the following terms shall have the 
meanings indicated below: 
 
          "ADDITIONAL INTEREST" has the meaning set forth in the Registration 
Rights Agreement. 
 
          "CLEARSTREAM" means Clearstream Banking, societe anonyme, or any 
successor securities clearing agency. 
 
          "DEFINITIVE NOTE" means a certificated Initial Note or Exchange Note 
(bearing the Restricted Notes Legend if the transfer of such Note is restricted 
by applicable law) that does not include the Global Notes Legend. 
 
          "DEPOSITORY" means The Depository Trust Company, its nominees and 
their respective successors. 
 
          "EUROCLEAR" means the Euroclear Clearance System or any successor 
securities clearing agency. 
 
          "GLOBAL NOTES LEGEND" means the legend set forth under that caption in 
the applicable Exhibit to this Indenture. 
 
          "IAI" means an institutional "accredited investor" as described in 
Rule 501(a)(1), (2), (3) or (7) under the Securities Act. 
 
          "INITIAL PURCHASERS" means such initial purchasers party to the 
purchase agreement entered into in connection with the offer and sale of the 
Original Notes. 
 
          "PURCHASE AGREEMENT" means (a) the Purchase Agreement dated June 19, 
2006, among the Issuer, the Subsidiary Guarantors, Holdings (by execution of a 
joinder agreement thereto) and the Initial Purchasers and (b) any other similar 
Purchase Agreement relating to Additional Notes. 
 
          "QIB" means a "qualified institutional buyer" as defined in Rule 144A. 
 
          "REGISTERED EXCHANGE OFFER" means the offer by the Issuer, pursuant to 
the Registration Rights Agreement, to certain Holders of Initial Notes, to issue 
and deliver to such Hold- 
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ers, in exchange for their Initial Notes, a like aggregate principal amount of 
Exchange Notes registered under the Securities Act. 
 
          "REGISTRATION RIGHTS AGREEMENT" means (a) the Registration Rights 
Agreement dated as of July 3, 2006 among the Issuer, the Guarantors and the 
Initial Purchasers relating to the Original Notes and (b) any other similar 
Registration Rights Agreement relating to Additional Notes. 
 
          "REGULATION S" means Regulation S under the Securities Act. 
 
          "REGULATION S NOTES" means all Initial Notes offered and sold outside 
the United States in reliance on Regulation S. 
 
          "RESTRICTED GLOBAL NOTE" means a Global Note bearing the Restricted 
Notes Legend. 
 
          "RESTRICTED PERIOD", with respect to any Notes, means the period of 40 
consecutive days beginning on and including the later of (a) the day on which 
such Notes are first offered to persons other than distributors (as defined in 
Regulation S under the Securities Act) in reliance on Regulation S, notice of 
which day shall be promptly given by the Issuer to the Trustee, and (b) the 
Issue Date, and with respect to any Additional Notes that are Transfer 
Restricted Notes, it means the comparable period of 40 consecutive days. 
 
          "RESTRICTED NOTES LEGEND" means the legend set forth in Section 
2.2(f)(i) herein. 
 
          "RULE 501" means Rule 501(a)(1), (2), (3) or (7) under the Securities 
Act. 
 
          "RULE 144A" means Rule 144A under the Securities Act. 
 
          "RULE 144A NOTES" means all Initial Notes offered and sold to QIBs in 
reliance on Rule 144A. 
 
          "SECURITIES CUSTODIAN" means the custodian with respect to a Global 
Note (as appointed by the Depository) or any successor person thereto, who shall 
initially be the Trustee. 
 
          "SHELF REGISTRATION STATEMENT" means a registration statement filed by 
the Issuer in connection with the offer and sale of Initial Notes pursuant to 
the Registration Rights Agreement. 
 
          "TRANSFER RESTRICTED NOTES" means Definitive Notes and any other 
Notes that bear or are required to bear or are subject to the Restricted Notes 
Legend. 
 
          "UNRESTRICTED DEFINITIVE NOTES" means Definitive Notes and any other 
Notes that are not required to bear, or are not subject to, the Restricted Notes 
Legend. 
 
          "UNRESTRICTED GLOBAL NOTE" means a permanent Global Note representing 
Notes that do not bear the Restricted Notes Legend. 
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          1.2  OTHER DEFINITIONS. 
 
TERM:                                                  DEFINED IN SECTION: 
- ----                                                   ------------------ 
"Agent Members".......................................          2.1(b) 
"Global Notes"........................................          2.1(b) 
"Regulation S Global Notes"...........................          2.1(b) 
"Rule 144A Global Notes"..............................          2.1(b) 
 
          2.   THE NOTES. 
 
          2.1  FORM AND DATING; GLOBAL NOTES. (a) The Initial Notes issued on 
the date hereof will be (i) offered and sold by the Issuer pursuant to the 
Purchase Agreement and (ii) resold, initially only to (1) QIBs in reliance on 
Rule 144A and (2) Persons other than U.S. Persons (as defined in Regulation S) 
in reliance on Regulation S. Such Initial Notes may thereafter be transferred 
to, among others, QIBs, purchasers in reliance on Regulation S and, except as 
set forth below, IAIs in accordance with Rule 501. Additional Notes offered 
after the date hereof may be offered and sold by the Issuer from time to time in 
accordance with the Indenture and applicable law. 
 
          (b)  GLOBAL NOTES. (i) Rule 144A Notes initially shall be represented 
by one or more Notes in definitive, fully registered, global form without 
interest coupons (collectively, the "RULE 144A GLOBAL NOTES"). Regulation S 
Notes initially shall be represented by one or more Notes in definitive fully 
registered, global form without interest coupons (collectively, the "REGULATION 
S GLOBAL NOTES"). The term "GLOBAL NOTES" means, collectively, the Rule 144A 
Global Notes and the Regulation S Global Notes. The Global Notes shall bear the 
Global Note Legend. The Global Notes initially shall (1) be registered in the 
name of the Depository or the nominee of such Depository, in each case for 
credit to an account of an Agent Member, (2) be delivered to the Trustee as 
custodian for such Depository and (3) bear the Restricted Notes Legend. 
 
          Members of, or direct or indirect participants in, the Depository, 
Euroclear or Clearstream ("AGENT MEMBERS") shall have no rights under this 
Indenture with respect to any Global Note held on their behalf by the 
Depository, or the Trustee as its custodian, or under the Global Notes. The 
Depository may be treated by the Issuer, the Trustee and any agent of the Issuer 
or the Trustee as the absolute owner of the Global Notes for all purposes 
whatsoever. Notwithstanding the foregoing, nothing herein shall prevent the 
Issuer, the Trustee or any agent of the Issuer or the Trustee from giving effect 
to any written certification, proxy or other authorization furnished by the 
Depository or impair, as between the Depository, Euroclear or Clearstream, as 
the case may be, and their respective Agent Members, the operation of customary 
practices governing the exercise of the rights of a Holder of any Note. 
 
          (ii) Transfers of Global Notes shall be limited to transfer in whole, 
but not in part, to the Depository, its successors or their respective nominees. 
Interests of beneficial owners in the Global Notes may be transferred or 
exchanged for Definitive Notes only in accordance 
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with the applicable rules and procedures of the Depository, Euroclear or 
Clearstream, as the case may be, and the provisions of Section 2.2. In addition, 
a Global Note shall be exchangeable for Definitive Notes if (i) the Depository 
(x) notifies the Issuer that it is unwilling or unable to continue as depository 
for such Global Note and the Issuer thereupon fails to appoint a successor 
depository within 90 days or (y) has ceased to be a clearing agency registered 
under the Exchange Act, or (ii) if requested by a Holder of a beneficial 
interest in such Global Notes. In all cases, Definitive Notes delivered in 
exchange for any Global Note or beneficial interests therein shall be registered 
in the names, and issued in any approved denominations, requested by or on 
behalf of the Depository in accordance with its customary procedures. 
 
          (iii) In connection with the transfer of a Global Note as an entirety 
to beneficial owners pursuant to subsection (i) of this Section 2.1(b), such 
Global Note shall be deemed to be surrendered to the Trustee for cancellation, 
and the Issuer shall execute, and the Trustee shall authenticate and make 
available for delivery, to each beneficial owner identified by the Depository in 
writing in exchange for its beneficial interest in such Global Note, an equal 
aggregate principal amount of Definitive Notes of authorized denominations. 
 
          (iv) Any Transfer Restricted Note delivered in exchange for an 
interest in a Global Note pursuant to Section 2.2 shall, except as otherwise 
provided in Section 2.2, bear the Restricted Notes Legend. 
 
          (v)  Notwithstanding the foregoing, through the Restricted Period, a 
beneficial interest in such Regulation S Global Note may be held only through 
Euroclear or Clearstream unless delivery is made in accordance with the 
applicable provisions of Section 2.2. 
 
          (vi) The Holder of any Global Note may grant proxies and otherwise 
authorize any Person, including Agent Members and Persons that may hold 
interests through Agent Members, to take any action which a Holder is entitled 
to take under this Indenture or the Notes. 
 
          2.2  TRANSFER AND EXCHANGE. 
 
          (a)  TRANSFER AND EXCHANGE OF GLOBAL NOTES. A Global Note may not be 
transferred as a whole except as set forth in Section 2.1(b). Global Notes will 
not be exchanged by the Issuer for Definitive Notes except under the 
circumstances described in Section 2.1(b)(ii). Global Notes also may be 
exchanged or replaced, in whole or in part, as provided in Sections 2.08 and 
2.10 of this Indenture. Beneficial interests in a Global Note may be transferred 
and exchanged as provided in Section 2.2(b) or 2.2(g). 
 
          (b)  TRANSFER AND EXCHANGE OF BENEFICIAL INTERESTS IN GLOBAL NOTES. 
The transfer and exchange of beneficial interests in the Global Notes shall be 
effected through the Depository, in accordance with the provisions of this 
Indenture and the applicable rules and procedures of the Depository. Beneficial 
interests in Restricted Global Notes shall be subject to restrictions on 
transfer comparable to those set forth herein to the extent required by the 
Securities Act. Beneficial interests in Global Notes shall be transferred or 
exchanged only for beneficial interests in Global Notes. Transfers and exchanges 
of beneficial interests in the Global Notes also shall require compliance with 
either subparagraph (i) or (ii) below, as applicable, as well as one or more of 
the other following subparagraphs, as applicable: 
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          (i)  TRANSFER OF BENEFICIAL INTERESTS IN THE SAME GLOBAL NOTE. 
     Beneficial interests in any Restricted Global Note may be transferred to 
     Persons who take delivery thereof in the form of a beneficial interest in 
     the same Restricted Global Note in accordance with the transfer 
     restrictions set forth in the Restricted Notes Legend; PROVIDED, HOWEVER, 
     that prior to the expiration of the Restricted Period, transfers of 
     beneficial interests in a Regulation S Global Note may not be made to a 
     U.S. Person or for the account or benefit of a U.S. Person (other than an 
     Initial Purchaser). A beneficial interest in an Unrestricted Global Note 
     may be transferred to Persons who take delivery thereof in the form of a 
     beneficial interest in an Unrestricted Global Note. No written orders or 
     instructions shall be required to be delivered to the Registrar to effect 
     the transfers described in this Section 2.2(b)(i). 
 
          (ii) ALL OTHER TRANSFERS AND EXCHANGES OF BENEFICIAL INTERESTS IN 
     GLOBAL NOTES. In connection with all transfers and exchanges of beneficial 
     interests in any Global Note that are not subject to Section 2.2(b)(i), the 
     transferor of such beneficial interest must deliver to the Registrar (1) a 
     written order from an Agent Member given to the Depository in accordance 
     with the applicable rules and procedures of the Depository directing the 
     Depository to credit or cause to be credited a beneficial interest in 
     another Global Note in an amount equal to the beneficial interest to be 
     transferred or exchanged and (2) instructions given in accordance with the 
     applicable rules and procedures of the Depository containing information 
     regarding the Agent Member account to be credited with such increase. Upon 
     satisfaction of all of the requirements for transfer or exchange of 
     beneficial interests in Global Notes contained in this Indenture and the 
     Notes or otherwise applicable under the Securities Act, the Trustee shall 
     adjust the principal amount of the relevant Global Note pursuant to Section 
     2.2(g). 
 
          (iii) TRANSFER OF BENEFICIAL INTERESTS TO ANOTHER RESTRICTED GLOBAL 
     NOTE. A beneficial interest in a Restricted Global Note may be transferred 
     to a Person who takes delivery thereof in the form of a beneficial interest 
     in another Restricted Global Note if the transfer complies with the 
     requirements of Section 2.2(b)(ii) above and the Registrar receives the 
     following: if the transferee will take delivery in the form of a beneficial 
     interest in a Global Note, then the transferor must deliver a certificate 
     in the form attached to the applicable Note. 
 
          (iv) TRANSFER AND EXCHANGE OF BENEFICIAL INTERESTS IN A RESTRICTED 
     GLOBAL NOTE FOR BENEFICIAL INTERESTS IN AN UNRESTRICTED GLOBAL NOTE. A 
     beneficial interest in a Restricted Global Note may be exchanged by any 
     holder thereof for a beneficial interest in an Unrestricted Global Note or 
     transferred to a Person who takes delivery thereof in the form of a 
     beneficial interest in an Unrestricted Global Note if the exchange or 
     transfer complies with the requirements of Section 2.2(b)(ii) above and the 
     Registrar receives the following: 
 
               (A)  if the holder of such beneficial interest in a Restricted 
          Global Note proposes to exchange such beneficial interest for a 
          beneficial interest in an Unrestricted Global Note, a certificate from 
          such holder in the form attached to the applicable Note; or 
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               (B)  if the holder of such beneficial interest in a Restricted 
          Global Note proposes to transfer such beneficial interest to a Person 
          who shall take delivery thereof in the form of a beneficial interest 
          in an Unrestricted Global Note, a certificate from such holder in the 
          form attached to the applicable Note, 
 
     and, in each such case, if the Registrar so requests or if the applicable 
     rules and procedures of the Depository, Euroclear or Clearstream, as 
     applicable, so require, an Opinion of Counsel in form reasonably acceptable 
     to the Registrar to the effect that such exchange or transfer is in 
     compliance with the Securities Act and that the restrictions on transfer 
     contained herein and in the Restricted Notes Legend are no longer required 
     in order to maintain compliance with the Securities Act. If any such 
     transfer or exchange is effected pursuant to this subparagraph (iv) at a 
     time when an Unrestricted Global Note has not yet been issued, the Issuer 
     shall issue and, upon receipt of an written order of the Issuer in the form 
     of an Officers' Certificate in accordance with Section 2.01, the Trustee 
     shall authenticate one or more Unrestricted Global Notes in an aggregate 
     principal amount equal to the aggregate principal amount of beneficial 
     interests transferred or exchanged pursuant to this subparagraph (iv). 
 
          (v)  TRANSFER AND EXCHANGE OF BENEFICIAL INTERESTS IN AN UNRESTRICTED 
     GLOBAL NOTE FOR BENEFICIAL INTERESTS IN A RESTRICTED GLOBAL NOTE. 
     Beneficial interests in an Unrestricted Global Note cannot be exchanged 
     for, or transferred to Persons who take delivery thereof in the form of, a 
     beneficial interest in a Restricted Global Note. 
 
          (c)  TRANSFER AND EXCHANGE OF BENEFICIAL INTERESTS IN GLOBAL NOTES FOR 
DEFINITIVE Notes. A beneficial interest in a Global Note may not be exchanged 
for a Definitive Note except under the circumstances described in Section 
2.1(b)(ii). A beneficial interest in a Global Note may not be transferred to a 
Person who takes delivery thereof in the form of a Definitive Note except under 
the circumstances described in Section 2.1(b)(ii). 
 
          (d)  TRANSFER AND EXCHANGE OF DEFINITIVE NOTES FOR BENEFICIAL 
INTERESTS IN GLOBAL Notes. Definitive Notes shall be transferred or exchanged 
only for beneficial interests in Global Notes. Transfers and exchanges of 
beneficial interests in the Global Notes also shall require compliance with 
either subparagraph (i), (ii) or (iii) below, as applicable: 
 
          (i)  TRANSFER RESTRICTED NOTES TO BENEFICIAL INTERESTS IN RESTRICTED 
     GLOBAL NOTES. If any Holder of a Transfer Restricted Note proposes to 
     exchange such Transfer Restricted Note for a beneficial interest in a 
     Restricted Global Note or to transfer such Transfer Restricted Note to a 
     Person who takes delivery thereof in the form of a beneficial interest in a 
     Restricted Global Note, then, upon receipt by the Registrar of the 
     following documentation: 
 
               (A)  if the Holder of such Transfer Restricted Note proposes to 
          exchange such Transfer Restricted Note for a beneficial interest in a 
          Restricted Global Note, a certificate from such Holder in the form 
          attached to the applicable Note; 
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               (B)  if such Transfer Restricted Note is being transferred to a 
          Qualified Institutional Buyer in accordance with Rule 144A under the 
          Securities Act, a certificate from such Holder in the form attached to 
          the applicable Note; 
 
               (C)  if such Transfer Restricted Note is being transferred to a 
          Non-U.S. Person in an offshore transaction in accordance with Rule 903 
          or Rule 904 under the Securities Act, a certificate from such Holder 
          in the form attached to the applicable Note; 
 
               (D)  if such Transfer Restricted Note is being transferred 
          pursuant to an exemption from the registration requirements of the 
          Securities Act in accordance with Rule 144 under the Securities Act, a 
          certificate from such Holder in the form attached to the applicable 
          Note; 
 
               (E)  if such Transfer Restricted Note is being transferred to an 
          IAI in reliance on an exemption from the registration requirements of 
          the Securities Act other than those listed in subparagraphs (B) 
          through (D) above, a certificate from such Holder in the form attached 
          to the applicable Note; or 
 
               (F)  if such Transfer Restricted Note is being transferred to the 
          Issuer or a Subsidiary thereof, a certificate from such Holder in the 
          form attached to the applicable Note; 
 
     the Trustee shall cancel the Transfer Restricted Note, and increase or 
     cause to be increased the aggregate principal amount of the appropriate 
     Restricted Global Note. 
 
          (ii) TRANSFER RESTRICTED NOTES TO BENEFICIAL INTERESTS IN UNRESTRICTED 
     GLOBAL NOTES. A Holder of a Transfer Restricted Note may exchange such 
     Transfer Restricted Definitive Note for a beneficial interest in an 
     Unrestricted Global Note or transfer such Transfer Restricted Note to a 
     Person who takes delivery thereof in the form of a beneficial interest in 
     an Unrestricted Global Note only if the Registrar receives the following: 
 
               (A)  if the Holder of such Transfer Restricted Note proposes to 
          exchange such Transfer Restricted Note for a beneficial interest in an 
          Unrestricted Global Note, a certificate from such Holder in the form 
          attached to the applicable Note; or 
 
               (B)  if the Holder of such Transfer Restricted Notes proposes to 
          transfer such Transfer Restricted Note to a Person who shall take 
          delivery thereof in the form of a beneficial interest in an 
          Unrestricted Global Note, a certificate from such Holder in the form 
          attached to the applicable Note, 
 
     and, in each such case, if the Registrar so requests or if the applicable 
     rules and procedures of the Depository, Euroclear or Clearstream, as 
     applicable, so require, an Opinion of Counsel in form reasonably acceptable 
     to the Registrar to the effect that such exchange or transfer is in 
     compliance with the Securities Act and that the restrictions on transfer 
     contained herein and in the Restricted Notes Legend are no longer required 
     in order to 
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     maintain compliance with the Securities Act. Upon satisfaction of the 
     conditions of this subparagraph (ii), the Trustee shall cancel the Transfer 
     Restricted Notes and increase or cause to be increased the aggregate 
     principal amount of the Unrestricted Global Note. If any such transfer or 
     exchange is effected pursuant to this subparagraph (ii) at a time when an 
     Unrestricted Global Note has not yet been issued, the Issuer shall issue 
     and, upon receipt of an written order of the Issuer in the form of an 
     Officers' Certificate, the Trustee shall authenticate one or more 
     Unrestricted Global Notes in an aggregate principal amount equal to the 
     aggregate principal amount of Transfer Restricted Notes transferred or 
     exchanged pursuant to this subparagraph (ii). 
 
          (iii) UNRESTRICTED DEFINITIVE NOTES TO BENEFICIAL INTERESTS IN 
     UNRESTRICTED GLOBAL NOTES A Holder of an Unrestricted Definitive Note may 
     exchange such Unrestricted Definitive Note for a beneficial interest in an 
     Unrestricted Global Note or transfer such Unrestricted Definitive Note to a 
     Person who takes delivery thereof in the form of a beneficial interest in 
     an Unrestricted Global Note at any time. Upon receipt of a request for such 
     an exchange or transfer, the Trustee shall cancel the applicable 
     Unrestricted Definitive Note and increase or cause to be increased the 
     aggregate principal amount of one of the Unrestricted Global Notes. If any 
     such transfer or exchange is effected pursuant to this subparagraph (iii) 
     at a time when an Unrestricted Global Note has not yet been issued, the 
     Issuer shall issue and, upon receipt of an written order of the Issuer in 
     the form of an Officers' Certificate, the Trustee shall authenticate one or 
     more Unrestricted Global Notes in an aggregate principal amount equal to 
     the aggregate principal amount of Unrestricted Definitive Notes transferred 
     or exchanged pursuant to this subparagraph (iii). 
 
          (iv) UNRESTRICTED DEFINITIVE NOTES TO BENEFICIAL INTERESTS IN 
     RESTRICTED GLOBAL NOTES. An Unrestricted Definitive Note cannot be 
     exchanged for, or transferred to a Person who takes delivery thereof in the 
     form of, a beneficial interest in a Restricted Global Note. 
 
          (e)  TRANSFER AND EXCHANGE OF DEFINITIVE NOTES FOR DEFINITIVE NOTES. 
Upon request by a Holder of Definitive Notes and such Holder's compliance with 
the provisions of this Section 2.2(e), the Registrar shall register the transfer 
or exchange of Definitive Notes. Prior to such registration of transfer or 
exchange, the requesting Holder shall present or surrender to the Registrar the 
Definitive Notes duly endorsed or accompanied by a written instruction of 
transfer in form satisfactory to the Registrar duly executed by such Holder or 
by its attorney, duly authorized in writing. In addition, the requesting Holder 
shall provide any additional certifications, documents and information, as 
applicable, required pursuant to the following provisions of this Section 
2.2(e). 
 
          (i)  TRANSFER RESTRICTED NOTES TO TRANSFER RESTRICTED NOTES. A 
Transfer Restricted Note may be transferred to and registered in the name of a 
Person who takes delivery thereof in the form of a Transfer Restricted Note if 
the Registrar receives the following: 
 
               (A)  if the transfer will be made pursuant to Rule 144A under the 
          Securities Act, then the transferor must deliver a certificate in the 
          form attached to the applicable Note; 
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               (B)  if the transfer will be made pursuant to Rule 903 or Rule 
          904 under the Securities Act, then the transferor must deliver a 
          certificate in the form attached to the applicable Note; 
 
               (C)  if the transfer will be made pursuant to an exemption from 
          the registration requirements of the Securities Act in accordance with 
          Rule 144 under the Securities Act, a certificate in the form attached 
          to the applicable Note; 
 
               (D)  if the transfer will be made to an IAI in reliance on an 
          exemption from the registration requirements of the Securities Act 
          other than those listed in subparagraphs (A) through (C) above, a 
          certificate in the form attached to the applicable Note; and 
 
               (E)  if such transfer will be made to the Issuer or a Subsidiary 
          thereof, a certificate in the form attached to the applicable Note. 
 
          (ii) TRANSFER RESTRICTED NOTES TO UNRESTRICTED DEFINITIVE NOTES. Any 
     Transfer Restricted Note may be exchanged by the Holder thereof for an 
     Unrestricted Definitive Note or transferred to a Person who takes delivery 
     thereof in the form of an Unrestricted Definitive Note if the Registrar 
     receives the following: 
 
               (1)  if the Holder of such Transfer Restricted Note proposes to 
          exchange such Transfer Restricted Note for an Unrestricted Definitive 
          Note, a certificate from such Holder in the form attached to the 
          applicable Note; or 
 
               (2)  if the Holder of such Transfer Restricted Note proposes to 
          transfer such Notes to a Person who shall take delivery thereof in the 
          form of an Unrestricted Definitive Note, a certificate from such 
          Holder in the form attached to the applicable Note, 
 
     and, in each such case, if the Registrar so requests, an Opinion of Counsel 
     in form reasonably acceptable to the Issuer to the effect that such 
     exchange or transfer is in compliance with the Securities Act and that the 
     restrictions on transfer contained herein and in the Restricted Notes 
     Legend are no longer required in order to maintain compliance with the 
     Securities Act. 
 
          (iii) UNRESTRICTED DEFINITIVE NOTES TO UNRESTRICTED DEFINITIVE NOTES. 
     A Holder of an Unrestricted Definitive Note may transfer such Unrestricted 
     Definitive Note to a Person who takes delivery thereof in the form of an 
     Unrestricted Definitive Note at any time. Upon receipt of a request to 
     register such a transfer, the Registrar shall register the Unrestricted 
     Definitive Note pursuant to the instructions from the Holder thereof. 
 
          (iv) UNRESTRICTED DEFINITIVE NOTES TO TRANSFER RESTRICTED NOTES. An 
     Unrestricted Definitive Note cannot be exchanged for, or transferred to a 
     Person who takes delivery thereof in the form of, a Transfer Restricted 
     Note. 
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          At such time as all beneficial interests in a particular Global Note 
have been exchanged for Definitive Notes or a particular Global Note has been 
redeemed, repurchased or canceled in whole and not in part, each such Global 
Note shall be returned to or retained and canceled by the Trustee in accordance 
with Section 2.11 of this Indenture. At any time prior to such cancellation, if 
any beneficial interest in a Global Note is exchanged for or transferred to a 
Person who will take delivery thereof in the form of a beneficial interest in 
another Global Note or for Definitive Notes, the principal amount of Notes 
represented by such Global Note shall be reduced accordingly and an endorsement 
shall be made on such Global Note by the Trustee or by the Depository at the 
direction of the Trustee to reflect such reduction; and if the beneficial 
interest is being exchanged for or transferred to a Person who will take 
delivery thereof in the form of a beneficial interest in another Global Note, 
such other Global Note shall be increased accordingly and an endorsement shall 
be made on such Global Note by the Trustee or by the Depository at the direction 
of the Trustee to reflect such increase. 
 
          (f)  LEGEND. 
 
          (i)  Except as permitted by the following paragraphs (ii), (iii) or 
(iv), each Note certificate evidencing the Global Notes and the Definitive Notes 
(and all Notes issued in exchange therefor or in substitution thereof) shall 
bear a legend in substantially the following form (each defined term in the 
legend being defined as such for purposes of the legend only): 
 
     "THIS SECURITY HAS NOT BEEN REGISTERED UNDER THE U.S. SECURITIES 
     ACT OF 1933, AS AMENDED (THE "SECURITIES ACT"), AND, ACCORDINGLY, 
     MAY NOT BE OFFERED OR SOLD WITHIN THE UNITED STATES OR TO, OR FOR 
     THE ACCOUNT OR BENEFIT OF, U.S. PERSONS EXCEPT AS SET FORTH 
     BELOW. BY ITS ACQUISITION HEREOF, THE HOLDER (1) REPRESENTS THAT 
     (A) IT IS A "QUALIFIED INSTITUTIONAL BUYER" (AS DEFINED IN RULE 
     144A UNDER THE SECURITIES ACT), (B) IT IS NOT A U.S. PERSON AND 
     IS ACQUIRING THIS SECURITY IN AN OFFSHORE TRANSACTION IN 
     COMPLIANCE WITH RULE 904 UNDER THE SECURITIES ACT OR (C) IT IS AN 
     ACCREDITED INVESTOR (AS DEFINED IN RULE 501(a)(1), (2), (3), OR 
     (7) UNDER THE SECURITIES ACT (AN "ACCREDITED INVESTOR"), (2) 
     AGREES THAT IT WILL NOT WITHIN TWO YEARS AFTER THE ORIGINAL 
     ISSUANCE OF THIS SECURITY RESELL OR OTHERWISE TRANSFER THIS 
     SECURITY EXCEPT (A) TO THE ISSUER OR ANY SUBSIDIARY THEREOF, (B) 
     INSIDE THE UNITED STATES TO A QUALIFIED INSTITUTIONAL BUYER IN 
     COMPLIANCE WITH RULE 144A UNDER THE SECURITIES ACT, (C) INSIDE 
     THE UNITED STATES TO AN ACCREDITED INVESTOR THAT, PRIOR TO SUCH 
     TRANSFER, FURNISHES (OR HAS FURNISHED ON ITS BEHALF BY A U.S. 
     BROKER-DEALER) TO THE TRUSTEE A SIGNED LETTER CONTAINING CERTAIN 
     REPRESENTATIONS AND AGREEMENTS RELATING TO THE RESTRICTIONS ON 
     TRANSFER OF THIS SECURITY (THE FORM OF WHICH LETTER CAN BE 
     OBTAINED FROM THE TRUSTEE FOR THIS SECURITY), (D) OUTSIDE THE 
     UNITED STATES IN AN OFFSHORE TRANSACTION IN COMPLIANCE WITH 
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     RULE 904 UNDER THE SECURITIES ACT (IF AVAILABLE), (E) PURSUANT TO 
     THE EXEMPTION FROM REGISTRATION PROVIDED BY RULE 144 UNDER THE 
     SECURITIES ACT (IF AVAILABLE), (F) IN ACCORDANCE WITH ANOTHER 
     EXEMPTION FROM THE REGISTRATION REQUIREMENTS OF THE SECURITIES 
     ACT (AND BASED UPON AN OPINION OF COUNSEL IF THE ISSUER SO 
     REQUESTS), OR (G) PURSUANT TO AN EFFECTIVE REGISTRATION STATEMENT 
     UNDER THE SECURITIES ACT AND (3) AGREES THAT IT WILL GIVE TO EACH 
     PERSON TO WHOM THIS SECURITY IS TRANSFERRED A NOTICE 
     SUBSTANTIALLY TO THE EFFECT OF THIS LEGEND. IN CONNECTION WITH 
     ANY TRANSFER OF THIS SECURITY WITHIN TWO YEARS AFTER THE ORIGINAL 
     ISSUANCE OF THIS SECURITY, IF THE PROPOSED TRANSFEREE IS AN 
     ACCREDITED INVESTOR, THE HOLDER MUST, PRIOR TO SUCH TRANSFER, 
     FURNISH TO THE TRUSTEE AND THE ISSUER SUCH CERTIFICATIONS, LEGAL 
     OPINIONS OR OTHER INFORMATION AS EITHER OF THEM MAY REASONABLY 
     REQUIRE TO CONFIRM THAT SUCH TRANSFER IS BEING MADE PURSUANT TO 
     AN EXEMPTION FROM, OR IN A TRANSACTION NOT SUBJECT TO, THE 
     REGISTRATION REQUIREMENTS OF THE SECURITIES ACT. AS USED HEREIN, 
     THE TERMS "OFFSHORE TRANSACTION," "UNITED STATES" AND "U.S. 
     PERSON" HAVE THE MEANING GIVEN TO THEM BY REGULATION S UNDER THE 
     SECURITIES ACT." 
 
Each Definitive Note shall bear the following additional legend: 
 
     "IN CONNECTION WITH ANY TRANSFER, THE HOLDER WILL DELIVER TO THE 
     REGISTRAR AND TRANSFER AGENT SUCH CERTIFICATES AND OTHER 
     INFORMATION AS SUCH TRANSFER AGENT MAY REASONABLY REQUIRE TO 
     CONFIRM THAT THE TRANSFER COMPLIES WITH THE FOREGOING 
     RESTRICTIONS." 
 
          (ii) Upon any sale or transfer of a Transfer Restricted Note that is a 
Definitive Note, the Registrar shall permit the Holder thereof to exchange such 
Transfer Restricted Note for a Definitive Note that does not bear the legends 
set forth above and rescind any restriction on the transfer of such Transfer 
Restricted Note if the Holder certifies in writing to the Registrar that its 
request for such exchange was made in reliance on Rule 144 (such certification 
to be in the form set forth on the reverse of the Initial Note). 
 
          (iii) After a transfer of any Initial Notes during the period of the 
effectiveness of a Shelf Registration Statement with respect to such Initial 
Notes, all requirements pertaining to the Restricted Notes Legend on such 
Initial Notes shall cease to apply and the requirements that any such Initial 
Notes be issued in global form shall continue to apply. 
 
          (iv) Upon the consummation of a Registered Exchange Offer with respect 
to the Initial Notes pursuant to which Holders of such Initial Notes are offered 
Exchange Notes in exchange for their Initial Notes, all requirements pertaining 
to Initial Notes that Initial Notes be 
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issued in global form shall continue to apply, and Exchange Notes in global form 
without the Restricted Notes Legend shall be available to Holders that exchange 
such Initial Notes in such Registered Exchange Offer. 
 
          (v)  Upon a sale or transfer after the expiration of the Restricted 
Period of any Initial Note acquired pursuant to Regulation S, all requirements 
that such Initial Note bear the Restricted Notes Legend shall cease to apply and 
the requirements requiring any such Initial Note be issued in global form shall 
continue to apply. 
 
          (vi) Any Additional Notes sold in a registered offering shall not be 
required to bear the Restricted Notes Legend. 
 
          (g)  CANCELLATION OR ADJUSTMENT OF GLOBAL NOTE. At such time as all 
beneficial interests in a particular Global Note have been exchanged for 
Definitive Notes or a particular Global Note has been redeemed, repurchased or 
canceled in whole and not in part, each such Global Note shall be returned to or 
retained and canceled by the Trustee in accordance with Section 2.11 of this 
Indenture. At any time prior to such cancellation, if any beneficial interest in 
a Global Note is exchanged for or transferred to a Person who will take delivery 
thereof in the form of a beneficial interest in another Global Note or for 
Definitive Notes, the principal amount of Notes represented by such Global Note 
shall be reduced accordingly and an endorsement shall be made on such Global 
Note by the Trustee or by the Depository at the direction of the Trustee to 
reflect such reduction; and if the beneficial interest is being exchanged for or 
transferred to a Person who will take delivery thereof in the form of a 
beneficial interest in another Global Note, such other Global Note shall be 
increased accordingly and an endorsement shall be made on such Global Note by 
the Trustee or by the Depository at the direction of the Trustee to reflect such 
increase. 
 
          (h)  OBLIGATIONS WITH RESPECT TO TRANSFERS AND EXCHANGES OF NOTES. 
 
          (i)  To permit registrations of transfers and exchanges, the Issuer 
shall execute and the Trustee shall authenticate, Definitive Notes and Global 
Notes at the Registrar's request. 
 
          (ii) No service charge shall be made for any registration of transfer 
or exchange, but the Issuer may require payment of a sum sufficient to cover any 
transfer tax, assessments, or similar governmental charge payable in connection 
therewith (other than any such transfer taxes, assessments or similar 
governmental charge payable upon exchanges pursuant to Sections 3.06, 3.10, 
4.06, 4.08 and 9.05 of this Indenture). 
 
          (iii) Prior to the due presentation for registration of transfer of 
any Note, the Issuer, the Trustee, a Paying Agent or the Registrar may deem and 
treat the person in whose name a Note is registered as the absolute owner of 
such Note for the purpose of receiving payment of principal of and interest on 
such Note and for all other purposes whatsoever, whether or not such Note is 
overdue, and none of the Issuer, the Trustee, a Paying Agent or the Registrar 
shall be affected by notice to the contrary. 
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          (iv) All Notes issued upon any transfer or exchange pursuant to the 
terms of this Indenture shall evidence the same debt and shall be entitled to 
the same benefits under this Indenture as the Notes surrendered upon such 
transfer or exchange. 
 
          (i)  NO OBLIGATION OF THE TRUSTEE. 
 
          (i)  The Trustee shall have no responsibility or obligation to any 
beneficial owner of a Global Note, a member of, or a participant in the 
Depository or any other Person with respect to the accuracy of the records of 
the Depository or its nominee or of any participant or member thereof, with 
respect to any ownership interest in the Notes or with respect to the delivery 
to any participant, member, beneficial owner or other Person (other than the 
Depository) of any notice (including any notice of redemption or repurchase) or 
the payment of any amount, under or with respect to such Notes. All notices and 
communications to be given to the Holders and all payments to be made to the 
Holders under the Notes shall be given or made only to the registered Holders 
(which shall be the Depository or its nominee in the case of a Global Note). The 
rights of beneficial owners in any Global Note shall be exercised only through 
the Depository subject to the applicable rules and procedures of the Depository. 
The Trustee may rely and shall be fully protected in relying upon information 
furnished by the Depository with respect to its members, participants and any 
beneficial owners. 
 
     (ii) The Trustee shall have no obligation or duty to monitor, determine or 
inquire as to compliance with any restrictions on transfer imposed under this 
Indenture or under applicable law with respect to any transfer of any interest 
in any Note (including any transfers between or among Depository participants, 
members or beneficial owners in any Global Note) other than to require delivery 
of such certificates and other documentation or evidence as are expressly 
required by, and to do so if and when expressly required by, the terms of this 
Indenture, and to examine the same to determine substantial compliance as to 
form with the express requirements hereof. 
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                                                                       EXHIBIT A 
 
 
                         [FORM OF FACE OF INITIAL NOTE] 
 
                              [Global Notes Legend] 
 
          UNLESS THIS CERTIFICATE IS PRESENTED BY AN AUTHORIZED REPRESENTATIVE 
OF THE DEPOSITORY TRUST COMPANY, A NEW YORK CORPORATION ("DTC"), NEW YORK, NEW 
YORK, TO THE ISSUER OR ITS AGENT FOR REGISTRATION OF TRANSFER, EXCHANGE OR 
PAYMENT, AND ANY CERTIFICATE ISSUED IS REGISTERED IN THE NAME OF CEDE & CO. OR 
SUCH OTHER NAME AS IS REQUESTED BY AN AUTHORIZED REPRESENTATIVE OF DTC (AND ANY 
PAYMENT IS MADE TO CEDE & CO., OR TO SUCH OTHER ENTITY AS IS REQUESTED BY AN 
AUTHORIZED REPRESENTATIVE OF DTC), ANY TRANSFER, PLEDGE OR OTHER USE HEREOF FOR 
VALUE OR OTHERWISE BY OR TO ANY PERSON IS WRONGFUL INASMUCH AS THE REGISTERED 
OWNER HEREOF, CEDE & CO., HAS AN INTEREST HEREIN. 
 
          TRANSFERS OF THIS GLOBAL SECURITY SHALL BE LIMITED TO TRANSFERS IN 
WHOLE, BUT NOT IN PART, TO DTC, TO NOMINEES OF DTC OR TO A SUCCESSOR THEREOF OR 
SUCH SUCCESSOR'S NOMINEE AND TRANSFERS OF PORTIONS OF THIS GLOBAL SECURITY SHALL 
BE LIMITED TO TRANSFERS MADE IN ACCORDANCE WITH THE RESTRICTIONS SET FORTH IN 
THE INDENTURE REFERRED TO ON THE REVERSE HEREOF. 
 
                            [Restricted Notes Legend] 
 
          THIS SECURITY HAS NOT BEEN REGISTERED UNDER THE U.S. SECURITIES ACT OF 
1933, AS AMENDED (THE "SECURITIES ACT"), AND, ACCORDINGLY, MAY NOT BE OFFERED OR 
SOLD WITHIN THE UNITED STATES OR TO, OR FOR THE ACCOUNT OR BENEFIT OF, U.S. 
PERSONS EXCEPT AS SET FORTH BELOW. BY ITS ACQUISITION HEREOF, THE HOLDER (1) 
REPRESENTS THAT (A) IT IS A "QUALIFIED INSTITUTIONAL BUYER" (AS DEFINED IN RULE 
144A UNDER THE SECURITIES ACT), (B) IT IS NOT A U.S. PERSON AND IS ACQUIRING 
THIS SECURITY IN AN OFFSHORE TRANSACTION IN COMPLIANCE WITH RULE 904 UNDER THE 
SECURITIES ACT OR (C) IT IS AN ACCREDITED INVESTOR (AS DEFINED IN RULE 
501(a)(1), (2), (3), OR (7) UNDER THE SECURITIES ACT (AN "ACCREDITED INVESTOR"), 
(2) AGREES THAT IT WILL NOT WITHIN TWO YEARS AFTER THE ORIGINAL ISSUANCE OF THIS 
SECURITY RESELL OR OTHERWISE TRANSFER THIS SECURITY EXCEPT (A) TO THE ISSUER OR 
ANY SUBSIDIARY THEREOF, (B) INSIDE THE UNITED STATES TO A QUALIFIED 
INSTITUTIONAL BUYER IN COMPLIANCE WITH RULE 144A UNDER THE SECURITIES ACT, (C) 
INSIDE THE UNITED STATES TO AN ACCREDITED INVESTOR THAT, PRIOR TO SUCH TRANSFER, 
FURNISHES (OR HAS FURNISHED ON ITS BEHALF BY A U.S. BROKER-DEALER) TO THE 
TRUSTEE A SIGNED LETTER CONTAINING CERTAIN REPRESENTATIONS AND AGREEMENTS 
RELATING TO THE RESTRICTIONS ON TRANSFER OF THIS SECURITY (THE FORM 
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OF WHICH LETTER CAN BE OBTAINED FROM THE TRUSTEE FOR THIS SECURITY), (D) OUTSIDE 
THE UNITED STATES IN AN OFFSHORE TRANSACTION IN COMPLIANCE WITH RULE 904 UNDER 
THE SECURITIES ACT (IF AVAILABLE), (E) PURSUANT TO THE EXEMPTION FROM 
REGISTRATION PROVIDED BY RULE 144 UNDER THE SECURITIES ACT (IF AVAILABLE), (F) 
IN ACCORDANCE WITH ANOTHER EXEMPTION FROM THE REGISTRATION REQUIREMENTS OF THE 
SECURITIES ACT (AND BASED UPON AN OPINION OF COUNSEL IF THE ISSUER SO REQUESTS), 
OR (G) PURSUANT TO AN EFFECTIVE REGISTRATION STATEMENT UNDER THE SECURITIES ACT 
AND (3) AGREES THAT IT WILL GIVE TO EACH PERSON TO WHOM THIS SECURITY IS 
TRANSFERRED A NOTICE SUBSTANTIALLY TO THE EFFECT OF THIS LEGEND. IN CONNECTION 
WITH ANY TRANSFER OF THIS SECURITY WITHIN TWO YEARS AFTER THE ORIGINAL ISSUANCE 
OF THIS SECURITY, IF THE PROPOSED TRANSFEREE IS AN ACCREDITED INVESTOR, THE 
HOLDER MUST, PRIOR TO SUCH TRANSFER, FURNISH TO THE TRUSTEE AND THE ISSUER SUCH 
CERTIFICATIONS, LEGAL OPINIONS OR OTHER INFORMATION AS EITHER OF THEM MAY 
REASONABLY REQUIRE TO CONFIRM THAT SUCH TRANSFER IS BEING MADE PURSUANT TO AN 
EXEMPTION FROM, OR IN A TRANSACTION NOT SUBJECT TO, THE REGISTRATION 
REQUIREMENTS OF THE SECURITIES ACT. AS USED HEREIN, THE TERMS "OFFSHORE 
TRANSACTION," "UNITED STATES" AND "U.S. PERSON" HAVE THE MEANING GIVEN TO THEM 
BY REGULATION S UNDER THE SECURITIES ACT. 
 
Each Definitive Note shall bear the following additional legend: 
 
          IN CONNECTION WITH ANY TRANSFER, THE HOLDER WILL DELIVER TO THE 
REGISTRAR AND TRANSFER AGENT SUCH CERTIFICATES AND OTHER INFORMATION AS SUCH 
TRANSFER AGENT MAY REASONABLY REQUIRE TO CONFIRM THAT THE TRANSFER COMPLIES WITH 
THE FOREGOING RESTRICTIONS. 
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                             [FORM OF INITIAL NOTE] 
 
No.                                                                  $__________ 
 
                           9 1/4% Senior Note due 2016 
 
                             CUSIP No.  [144A: 45820E AS 1 / REG S: G4803J AH 5] 
                            ISIN No.  [144A: US45820EAS19 / REG S: USG4803JAH52] 
 
          INTELSAT (BERMUDA), LTD., a company incorporated under the laws of 
Bermuda, promises to pay to [ ], or registered assigns, the principal sum [of 
Dollars] [listed on the Schedule of Increases or Decreases in Global Note 
attached hereto] on June 15, 2016. 
 
                Interest Payment Dates: June 15 and December 15. 
 
                      Record Dates: June 1 and December 1. 
 
          Additional provisions of this Note are set forth on the other side of 
this Note. 
 
          IN WITNESS WHEREOF, the Issuer has caused this instrument to be duly 
executed. 
 
 
*/      If the Note is to be issued in global form, add the Global Notes Legend 
        and the attachment from EXHIBIT A captioned "TO BE ATTACHED TO GLOBAL 
        NOTES - SCHEDULE OF INCREASES OR DECREASES IN GLOBAL NOTE." 
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                                       INTELSAT (BERMUDA), LTD. 
 
 
                                       By: 
                                           ------------------------------- 
                                           Name: 
                                           Title: 
 
Dated:  [       ] 
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TRUSTEE'S CERTIFICATE OF 
   AUTHENTICATION 
 
WELLS FARGO BANK, NATIONAL ASSOCIATION, 
 as Trustee, certifies that this is 
 one of the Notes 
 referred to in the Indenture. 
 
By: 
    ----------------------------------- 
    Authorized Signatory 
 
                                     A-5 



 
 
                     [FORM OF REVERSE SIDE OF INITIAL NOTE] 
 
                           9 1/4% Senior Note due 2016 
 
1.   INTEREST 
 
          (a)  INTELSAT (BERMUDA), LTD., a company incorporated under the laws 
of Bermuda (such company, and its successors and assigns under the Indenture 
hereinafter referred to, being herein called the "ISSUER"), promises to pay 
interest on the principal amount of this Note at the rate per annum shown above. 
The Issuer shall pay interest semiannually on June 15 and December 15 of each 
year, commencing December 15, 2006.(1) Interest on the Notes shall accrue from 
the most recent date to which interest has been paid or duly provided for or, if 
no interest has been paid or duly provided for, from and including July 3, 
2006(2) until the principal hereof is due. Interest shall be computed on the 
basis of a 360-day year of twelve 30-day months. The Issuer shall pay interest 
on overdue principal at the rate borne by the Notes, and it shall pay interest 
on overdue installments of interest at the same rate to the extent lawful. 
 
          (b)  REGISTRATION RIGHTS AGREEMENT. The Holder of this Note is 
entitled to the benefits of a Registration Rights Agreement, dated as of July 3, 
2006, among the Issuer, the guarantors named therein and the Initial Purchasers. 
 
2.   METHOD OF PAYMENT 
 
          The Issuer shall pay interest on the Notes to the Persons who are 
registered Holders at the close of business on the June 1 and December 1 next 
preceding the interest payment date even if Notes are canceled after the record 
date and on or before the interest payment date (whether or not a Business Day). 
The Holders must surrender Notes to a Paying Agent to collect principal 
payments. The Issuer shall pay principal, premium, if any, and interest in money 
of the United States of America that at the time of payment is legal tender for 
payment of public and private debts. Payments in respect of the Notes 
represented by a Global Note (including principal, premium, if any, and 
interest) shall be made by wire transfer of immediately available funds to the 
accounts specified by The Depository Trust Company or any successor depositary. 
The Issuer will make all payments in respect of a certificated Note (including 
principal, premium, if any, and interest), at the office of each Paying Agent, 
except that, at the option of the Issuer, payment of interest may be made by 
mailing a check to the registered address of each Holder thereof; PROVIDED, 
HOWEVER, that payments on the Notes may also be made, in the case of a Holder of 
at least $1,000,000 aggregate principal amount of Notes, by wire transfer to a 
U.S. dollar account maintained by the payee with a bank in the United States if 
such Holder elects payment by wire transfer by giving written notice to the 
Trustee or a Paying Agent to such effect 
 
- -------- 
(1) In the case of the Original Notes. 
 
(2) In the case of the Original Notes. 
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designating such account no later than 10 days immediately preceding the 
relevant due date for payment (or such other date as the Trustee may accept in 
its discretion). 
 
3.   PAYING AGENT AND REGISTRAR 
 
          Initially, Wells Fargo Bank, National Association, a national banking 
association (the "TRUSTEE"), will act as Paying Agent and Registrar. The Issuer 
may appoint and change any Paying Agent or Registrar without notice. The Issuer 
or any of its domestically incorporated Wholly Owned Subsidiaries may act as 
Paying Agent or Registrar. 
 
4.   INDENTURE 
 
          The Issuer issued the Notes under an Indenture dated as of July 3, 
2006 (the "INDENTURE"), among the Issuer, the Guarantors named therein and the 
Trustee. The terms of the Notes include those stated in the Indenture and those 
made part of the Indenture by reference to the Trust Indenture Act of 1939 (15 
U.S.C. ss.ss. 77aaa-77bbbb) as in effect on the date of the Indenture (the 
"TIA"). Terms defined in the Indenture and not defined herein have the meanings 
ascribed thereto in the Indenture. The Notes are subject to all terms and 
provisions of the Indenture, and the Holders (as defined in the Indenture) are 
referred to the Indenture and the TIA for a statement of such terms and 
provisions; in the event of any conflict between this Note and the Indenture, 
the terms of the Indenture shall govern. 
 
          The Notes are senior unsecured obligations of the Issuer. This Note is 
one of the Initial Notes referred to in the Indenture. The Notes include the 
Initial Notes and any Exchange Notes issued in exchange for Initial Notes 
pursuant to the Indenture. The Initial Notes and any Exchange Notes are treated 
as a single class of securities under the Indenture. The Indenture imposes 
certain limitations on the ability of the Issuer and its Restricted Subsidiaries 
to, among other things, make certain Investments and other Restricted Payments, 
pay dividends and other distributions, incur Indebtedness, enter into consensual 
restrictions upon the payment of certain dividends and distributions by such 
Restricted Subsidiaries, issue or sell shares of capital stock of the Issuer and 
such Restricted Subsidiaries, enter into or permit certain transactions with 
Affiliates, create or incur Liens and make asset sales. The Indenture also 
imposes limitations on the ability of the Issuer and each Guarantor to 
consolidate or merge with or into any other Person or convey, transfer or lease 
all or substantially all of its property. 
 
          To guarantee the due and punctual payment of the principal and 
interest, on the Notes and all other amounts payable by the Issuer under the 
Indenture and the Notes when and as the same shall be due and payable, whether 
at maturity, by acceleration or otherwise, according to the terms of the Notes 
and the Indenture, the Guarantors have, jointly and severally, unconditionally 
guaranteed the Guaranteed Obligations on a senior unsecured basis on the terms 
set forth in the Indenture. 
 
5.   OPTIONAL REDEMPTION 
 
          Except as set forth in the following two paragraphs and in Section 
3.09 of the Indenture, the Notes shall not be redeemable at the option of the 
Issuer prior to June 15, 2011. Thereafter, the Notes shall be redeemable at the 
option of the Issuer, in whole at any time or in 
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part from time to time, upon on not less than 30 nor more than 60 days' prior 
notice, at the following redemption prices (expressed as a percentage of 
principal amount), plus accrued and unpaid interest, to the redemption date 
(subject to the right of the Holders of record on the relevant record date to 
receive interest due on the relevant interest payment date), if redeemed during 
the 12-month period commencing on June 15 of the years set forth below: 
 
                  YEAR                            REDEMPTION PRICE 
                  ----                            ---------------- 
                  2011                                104.625% 
                  2012                                103.083% 
                  2013                                101.542% 
                  2014 and thereafter                 100.000% 
 
          In addition, prior to June 15, 2011, the Issuer may redeem the Notes, 
at its option, in whole at any time or in part from time to time, upon not less 
than 30 nor more than 60 days' prior notice mailed by first-class mail to each 
Holder's registered address, at a redemption price equal to 100% of the 
principal amount of the Notes redeemed plus the Applicable Premium as of, and 
accrued and unpaid interest, to, the applicable redemption date (subject to the 
right of the Holders of record on the relevant record date to receive interest 
due on the relevant interest payment date). 
 
          Notwithstanding the foregoing, at any time and from time to time on or 
prior to June 15, 2009, the Issuer may redeem in the aggregate up to 35% of the 
aggregate principal amount of the Notes (calculated after giving effect to any 
issuance of Additional Notes) with the net cash proceeds of one or more Equity 
Offerings by the Issuer or by any Parent of the Issuer, in each case, to the 
extent the net cash proceeds thereof are contributed to the common equity 
capital of the Issuer or used to purchase Capital Stock (other than Disqualified 
Stock) of the Issuer from it, or from the cash contribution of equity capital to 
the Issuer, at a redemption price equal to 109.25% of the principal amount 
thereof, plus accrued and unpaid interest and additional interest, if any, to 
the redemption date (subject to the right of Holders of record on the relevant 
record date to receive interest due on the relevant interest payment date); 
PROVIDED, HOWEVER, that at least 65% of the original aggregate principal amount 
of the Notes (calculated after giving effect to any issuance of Additional 
Notes) must remain outstanding after each such redemption; and PROVIDED, 
FURTHER, that such redemption shall occur within 90 days after the date on which 
any such Equity Offering or cash contribution of equity capital to the Issuer is 
consummated upon not less than 30 nor more than 60 days' notice mailed to each 
holder of Notes being redeemed and otherwise in accordance with the procedures 
set forth in the Indenture. 
 
          Notice of any redemption may be given prior to the completion thereof, 
and any such redemption or notice may, at the Issuer's discretion, be subject to 
one or more conditions precedent, including, but not limited to, in the case of 
any Equity Offering, completion of the related Equity Offering. 
 
6.   SINKING FUND 
 
          The Notes are not subject to any mandatory sinking fund. 
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7.   NOTICE OF REDEMPTION 
 
          Notice of redemption will be mailed by first-class mail at least 30 
days but not more than 60 days before the redemption date to each Holder of 
Notes to be redeemed at his, her or its registered address. Notes in 
denominations larger than $2,000 may be redeemed in part but only in whole 
multiples of $1,000. If money sufficient to pay the redemption price of and 
accrued and unpaid interest on all Notes (or portions thereof) to be redeemed on 
the redemption date is deposited with a Paying Agent on or before the redemption 
date and certain other conditions are satisfied, on and after such date, 
interest ceases to accrue on such Notes (or such portions thereof) called for 
redemption. 
 
8.   REPURCHASE OF NOTES AT THE OPTION OF HOLDERS 
     UPON CHANGE OF CONTROL AND ASSET SALES 
 
          Upon the occurrence of a Change of Control, each Holder shall have the 
right, subject to certain conditions specified in the Indenture, to cause the 
Issuer to repurchase all or any part of such Holder's Notes at a purchase price 
in cash equal to 101% of the principal amount thereof, plus accrued and unpaid 
interest, if any, to the date of repurchase (subject to the right of the Holders 
of record on the relevant record date to receive interest due on the relevant 
interest payment date), as provided in, and subject to the terms of, the 
Indenture. 
 
          In accordance with Section 4.06 of the Indenture, the Issuer will be 
required to offer to purchase Notes upon the occurrence of certain events. 
 
9.   DENOMINATIONS; TRANSFER; EXCHANGE 
 
          The Notes are in registered form, without coupons, in denominations of 
$2,000 and whole multiples of $1,000. A Holder shall register the transfer of or 
exchange of Notes in accordance with the Indenture. Upon any registration of 
transfer or exchange, the Registrar and the Trustee may require a Holder, among 
other things, to furnish appropriate endorsements or transfer documents and to 
pay any taxes required by law or permitted by the Indenture. The Registrar need 
not register the transfer of or exchange any Notes selected for redemption 
(except, in the case of a Note to be redeemed in part, the portion of the Note 
not to be redeemed) or to transfer or exchange any Notes for a period of 15 days 
prior to a selection of Notes to be redeemed. 
 
10.  PERSONS DEEMED OWNERS 
 
          The registered Holder of this Note shall be treated as the owner of it 
for all purposes. 
 
11.  UNCLAIMED MONEY 
 
          If money for the payment of principal or interest remains unclaimed 
for two years, the Trustee and a Paying Agent shall pay the money back to the 
Issuer at its written request, subject to any abandoned property law. After any 
such payment, the Holders entitled to the money 
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must look to the Issuer for payment as general creditors and the Trustee and a 
Paying Agent shall have no further liability with respect to such monies. 
 
12.  DISCHARGE AND DEFEASANCE 
 
          Subject to certain conditions, the Issuer at any time may terminate 
some of or all its obligations under the Notes and the Indenture if the Issuer 
deposits with the Trustee money or U.S. Government Obligations for the payment 
of principal of, and interest on the Notes to redemption, or maturity, as the 
case may be. 
 
13.  AMENDMENT, WAIVER 
 
          Subject to certain exceptions set forth in the Indenture, (i) the 
Indenture or the Notes may be amended with the written consent of the Holders of 
at least a majority in aggregate principal amount of the outstanding Notes 
(voting as a single class) and (ii) any past default or compliance with any 
provisions may be waived with the written consent of the Holders of at least a 
majority in principal amount of the outstanding Notes. Subject to certain 
exceptions set forth in the Indenture, without the consent of any Holder, the 
Issuer and the Trustee may amend the Indenture or the Notes: (i) to cure any 
ambiguity, omission, defect or inconsistency, (ii) to comply with Article 5 of 
the Indenture, (iii) to provide for uncertificated Notes in addition to or in 
place of certificated Notes; PROVIDED that the uncertificated Notes are issued 
in registered form for purposes of Section 163(f) of the Code or in a manner 
such that the uncertificated Notes are described in Section 163(f)(2)(B) of the 
Code, (iv) to add Guarantees with respect to the Notes or to secure the Notes, 
(v) to add to the covenants of the Issuer or any Parent of the Issuer for the 
benefit of the Holders or to surrender any right or power herein conferred upon 
the Issuer or any Parent of the Issuer, (vi) to comply with any requirement of 
the SEC in connection with qualifying the Indenture under the TIA, (vii) to 
effect any provision of the Indenture (including to release any Guarantees in 
accordance with the terms of the Indenture), (viii) to make any change that does 
not adversely affect the rights of any Holder, (ix) to provide for the issuance 
of the Exchange Notes or Additional Notes or (x) to release the Guarantee of any 
Parent of the Issuer. 
 
14.  DEFAULTS AND REMEDIES 
 
          If an Event of Default occurs (other than an Event of Default relating 
to certain events of bankruptcy, insolvency or reorganization of the Issuer) 
occurs and is continuing, the Trustee or the Holders of at least 25% in 
principal amount of the outstanding Notes, in each case, by notice to the 
Issuer, may declare the principal of, premium, if any, and accrued but unpaid 
interest on all the Notes to be due and payable. If an Event of Default relating 
to certain events of bankruptcy, insolvency or reorganization of the Issuer 
occurs, the principal of, premium, if any, and interest on all the Notes shall 
become immediately due and payable without any declaration or other act on the 
part of the Trustee or any Holders. Under certain circumstances, the Holders of 
a majority in principal amount of the outstanding Notes may rescind any such 
acceleration with respect to the Notes and its consequences. 
 
          If an Event of Default occurs and is continuing, the Trustee shall be 
under no obligation to exercise any of the rights or powers under the Indenture 
at the request or direction of any of the Holders unless such Holders have 
offered to the Trustee reasonable indemnity or secu- 
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rity against any loss, liability or expense and certain other conditions are 
complied with. Except to enforce the right to receive payment of principal, 
premium (if any) or interest when due, no Holder may pursue any remedy with 
respect to the Indenture or the Notes unless (i) such Holder has previously 
given the Trustee notice that an Event of Default is continuing, (ii) the 
Holders of at least 25% in principal amount of the outstanding Notes have 
requested the Trustee in writing to pursue the remedy, (iii) such Holders have 
offered the Trustee reasonable security or indemnity against any loss, liability 
or expense, (iv) the Trustee has not complied with such request within 60 days 
after the receipt of the request and the offer of security or indemnity and (v) 
the Holders of a majority in principal amount of the outstanding Notes have not 
given the Trustee a direction inconsistent with such request within such 60-day 
period. Subject to certain restrictions, the Holders of a majority in principal 
amount of the outstanding Notes are given the right to direct the time, method 
and place of conducting any proceeding for any remedy available to the Trustee 
or of exercising any trust or power conferred on the Trustee. The Trustee, 
however, may refuse to follow any direction that conflicts with law or the 
Indenture or, subject to Section 7.01 of the Indenture, that the Trustee 
determines is unduly prejudicial to the rights of any other Holder or that would 
involve the Trustee in personal liability. Prior to taking any action under the 
Indenture, the Trustee shall be entitled to indemnification satisfactory to it 
in its sole discretion against all losses and expenses caused by taking or not 
taking such action. 
 
15.  TRUSTEE DEALINGS WITH THE ISSUER 
 
          Subject to certain limitations imposed by the TIA, the Trustee under 
the Indenture, in its individual or any other capacity, may become the owner or 
pledgee of Notes and may otherwise deal with and collect obligations owed to it 
by the Issuer or its Affiliates and may otherwise deal with the Issuer or its 
Affiliates with the same rights it would have if it were not Trustee. 
 
16.  NO RECOURSE AGAINST OTHERS 
 
          No director, officer, employee, incorporator or holder of any Equity 
Interests in the Issuer (other than Holdings to the extent of its obligations as 
a Guarantor) or any Parent of the Issuer, as such, shall have any liability for 
any obligations of the Issuer under the Notes or the Indenture or for any claim 
based on, in respect of, or by reason of, such obligations or their creation. 
Each Holder of Notes by accepting a Note waives and releases all such liability. 
 
17.  AUTHENTICATION 
 
          This Note shall not be valid until an authorized signatory of the 
Trustee (or an authenticating agent) manually signs the certificate of 
authentication on the other side of this Note. 
 
18.  ABBREVIATIONS 
 
          Customary abbreviations may be used in the name of a Holder or an 
assignee, such as TEN COM (=tenants in common), TEN ENT (=tenants by the 
entireties), JT TEN (=joint tenants with rights of survivorship and not as 
tenants in common), CUST (=custodian), and U/G/M/A (=Uniform Gift to Minors 
Act). 
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19.  GOVERNING LAW 
 
          THIS NOTE SHALL BE GOVERNED BY, AND CONSTRUED IN ACCORDANCE WITH, THE 
LAWS OF THE STATE OF NEW YORK. 
 
20.  CUSIP NUMBERS, ISINS AND COMMON CODES 
 
          The Issuer has caused CUSIP numbers and ISINs to be printed on the 
Notes and has directed the Trustee to use CUSIP numbers and ISINs in notices of 
redemption as a convenience to the Holders. No representation is made as to the 
accuracy of such numbers either as printed on the Notes or as contained in any 
notice of redemption and reliance may be placed only on the other identification 
numbers placed thereon. 
 
          THE ISSUER WILL FURNISH TO ANY HOLDER OF NOTES UPON WRITTEN REQUEST 
AND WITHOUT CHARGE TO THE HOLDER A COPY OF THE INDENTURE WHICH HAS IN IT THE 
TEXT OF THIS NOTE. 
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                                 ASSIGNMENT FORM 
 
To assign this Note, fill in the form below: 
 
I or we assign and transfer this Note to: 
 
 
- -------------------------------------------------------------------------------- 
         (Print or type assignee's name, address and zip code) 
 
 
- -------------------------------------------------------------------------------- 
         (Insert assignee's soc.  sec.  or tax I.D.  No.) 
 
and irrevocably appoint          agent to transfer this Note on the books of the 
Issuer. The agent may substitute another to act for him. 
 
 
- -------------------------------------------------------------------------------- 
 
Date:                         Your Signature: 
     -----------------                       ----------------------------------- 
 
- -------------------------------------------------------------------------------- 
Sign exactly as your name appears on the other side of this Note. 
 
Signature Guarantee: 
 
Date: 
       -------------------------       ----------------------------------------- 
Signature must be guaranteed by a      Signature of Signature Guarantee 
participant in a recognized signature 
guaranty medallion program or other 
signature guarantor program reasonably 
acceptable to the Trustee 
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                  CERTIFICATE TO BE DELIVERED UPON EXCHANGE OR 
                    REGISTRATION OF TRANSFER RESTRICTED NOTES 
 
This certificate relates to $_________ principal amount of Notes held in (check 
applicable space) ____ book-entry or _____ definitive form by the undersigned. 
 
The undersigned (check one box below): 
 
[_]  has requested the Trustee by written order to deliver in exchange for 
     its beneficial interest in the Global Note held by the Depository a 
     Note in definitive, registered form of authorized denominations and an 
     aggregate principal amount equal to its beneficial interest in such 
     Global Note (or the portion thereof indicated above); 
 
[_]  has requested the Trustee by written order to exchange or register the 
     transfer of a Note. 
 
In connection with any transfer of any of the Notes evidenced by this 
certificate occurring prior to the expiration of the period referred to in Rule 
144(k) under the Securities Act, the undersigned confirms that such Notes are 
being transferred in accordance with its terms: 
 
CHECK ONE BOX BELOW 
 
     (1)  [_]  to the Issuer; or 
 
     (2)  [_]  to the Registrar for registration in the name of the Holder, 
               without transfer; or 
 
     (3)  [_]  pursuant to an effective registration statement under the 
               Securities Act of 1933; or 
 
     (4)  [_]  inside the United States to a "qualified institutional buyer" (as 
               defined in Rule 144A under the Securities Act of 1933) that 
               purchases for its own account or for the account of a qualified 
               institutional buyer to whom notice is given that such transfer is 
               being made in reliance on Rule 144A, in each case pursuant to and 
               in compliance with Rule 144A under the Securities Act of 1933; or 
 
     (5)  [_]  outside the United States in an offshore transaction within the 
               meaning of Regulation S under the Securities Act in compliance 
               with Rule 904 under the Securities Act of 1933 and such Security 
               shall be held immediately after the transfer through Euroclear or 
               Clearstream until the expiration of the Restricted Period (as 
               defined in the Indenture); or 
 
     (6)  [_]  to an institutional "accredited investor" (as defined in Rule 
               501(a)(1), (2), (3) or (7) under the Securities Act of 1933) that 
               has furnished to the Trustee a signed letter containing certain 
               representations and agreements; or 
 
     (7)  [_]  pursuant to another available exemption from registration 
               provided by Rule 144 under the Securities Act of 1933. 
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Unless one of the boxes is checked, the Trustee will refuse to register any of 
the Notes evidenced by this certificate in the name of any Person other than the 
registered Holder thereof; PROVIDED, HOWEVER, that if box (5), (6) or (7) is 
checked, the Trustee may require, prior to registering any such transfer of the 
Notes, such legal opinions, certifications and other information as the Issuer 
has reasonably requested to confirm that such transfer is being made pursuant to 
an exemption from, or in a transaction not subject to, the registration 
requirements of the Securities Act of 1933. 
 
 
 
Date: 
      -------------------------------   ---------------------------------------- 
                                        Your Signature 
 
Signature Guarantee: 
 
Date: 
      -------------------------------   ---------------------------------------- 
Signature must be guaranteed by a       Signature of Signature Guarantee 
participant in a  recognized signature 
guaranty medallion program or other 
signature guarantor program reasonably 
acceptable to the Trustee 
 
 
- -------------------------------------------------------------------------------- 
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              TO BE COMPLETED BY PURCHASER IF (4) ABOVE IS CHECKED. 
 
          The undersigned represents and warrants that it is purchasing this 
Note for its own account or an account with respect to which it exercises sole 
investment discretion and that it and any such account is a "qualified 
institutional buyer" within the meaning of Rule 144A under the Securities Act of 
1933, and is aware that the sale to it is being made in reliance on Rule 144A 
and acknowledges that it has received such information regarding the Issuer as 
the undersigned has requested pursuant to Rule 144A or has determined not to 
request such information and that it is aware that the transferor is relying 
upon the undersigned's foregoing representations in order to claim the exemption 
from registration provided by Rule 144A. 
 
 
Dated: 
        ---------------------------     ---------------------------------------- 
                                        NOTICE:  To be executed by an executive 
                                                 officer 
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                        [TO BE ATTACHED TO GLOBAL NOTES] 
 
                SCHEDULE OF INCREASES OR DECREASES IN GLOBAL NOTE 
 
          The initial principal amount of this Global Note is $[__________]. The 
following increases or decreases in this Global Note have been made: 
 
 
           Amount of       Amount of       Principal         Signature of 
           decrease        increase        amount            authorized 
           in Principal    in Principal    of this Global    signatory of 
Date of    Amount of this  Amount of this  Note following    Trustee or 
Exchange   Global Note     Global Note     such decrease or  Securities 
                                           increase          Custodian 
- --------  ---------------  --------------  ----------------  -------------- 
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                       OPTION OF HOLDER TO ELECT PURCHASE 
 
          IF YOU WANT TO ELECT TO HAVE THIS NOTE PURCHASED BY THE ISSUER 
PURSUANT TO SECTION 4.06 (ASSET SALES) OR 4.08 (CHANGE OF CONTROL) OF THE 
INDENTURE, CHECK THE BOX: 
 
                ASSET SALE [_]        CHANGE OF CONTROL [_] 
 
          IF YOU WANT TO ELECT TO HAVE ONLY PART OF THIS NOTE PURCHASED BY THE 
ISSUER PURSUANT TO SECTION 4.06 (ASSET SALE) OR 4.08 (CHANGE OF CONTROL) OF THE 
INDENTURE, STATE THE AMOUNT ($1,000 OR AN INTEGRAL MULTIPLE THEREOF): 
 
$ 
 ----------------- 
 
 
DATE:                                 YOUR SIGNATURE: 
     --------------------                            --------------------------- 
                                                     (SIGN EXACTLY AS YOUR NAME 
                                                      APPEARS ON THE OTHER SIDE 
                                                      OF THIS NOTE) 
 
 
SIGNATURE GUARANTEE: 
                    ------------------------------------------- 
 
          SIGNATURE MUST BE GUARANTEED BY A PARTICIPANT IN A RECOGNIZED 
          SIGNATURE GUARANTY MEDALLION PROGRAM OR OTHER SIGNATURE GUARANTOR 
          PROGRAM REASONABLY ACCEPTABLE TO THE TRUSTEE 
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                                                                       EXHIBIT B 
 
 
                        [FORM OF FACE OF EXCHANGE NOTE] 
 
                             [Global Notes Legend] 
 
          UNLESS THIS CERTIFICATE IS PRESENTED BY AN AUTHORIZED REPRESENTATIVE 
OF THE DEPOSITORY TRUST COMPANY, A NEW YORK CORPORATION ("DTC"), NEW YORK, NEW 
YORK, TO THE ISSUER OR ITS AGENT FOR REGISTRATION OF TRANSFER, EXCHANGE OR 
PAYMENT, AND ANY CERTIFICATE ISSUED IS REGISTERED IN THE NAME OF CEDE & CO. OR 
SUCH OTHER NAME AS IS REQUESTED BY AN AUTHORIZED REPRESENTATIVE OF DTC (AND ANY 
PAYMENT IS MADE TO CEDE & CO., OR TO SUCH OTHER ENTITY AS IS REQUESTED BY AN 
AUTHORIZED REPRESENTATIVE OF DTC), ANY TRANSFER, PLEDGE OR OTHER USE HEREOF FOR 
VALUE OR OTHERWISE BY OR TO ANY PERSON IS WRONGFUL INASMUCH AS THE REGISTERED 
OWNER HEREOF, CEDE & CO., HAS AN INTEREST HEREIN. 
 
          TRANSFERS OF THIS GLOBAL SECURITY SHALL BE LIMITED TO TRANSFERS IN 
WHOLE, BUT NOT IN PART, TO DTC, TO NOMINEES OF DTC OR TO A SUCCESSOR THEREOF OR 
SUCH SUCCESSOR'S NOMINEE AND TRANSFERS OF PORTIONS OF THIS GLOBAL SECURITY SHALL 
BE LIMITED TO TRANSFERS MADE IN ACCORDANCE WITH THE RESTRICTIONS SET FORTH IN 
THE INDENTURE REFERRED TO ON THE REVERSE HEREOF. 
 
Each Definitive Note shall bear the following additional legend: 
 
          IN CONNECTION WITH ANY TRANSFER, THE HOLDER WILL DELIVER TO THE 
REGISTRAR AND TRANSFER AGENT SUCH CERTIFICATES AND OTHER INFORMATION AS SUCH 
TRANSFER AGENT MAY REASONABLY REQUIRE TO CONFIRM THAT THE TRANSFER COMPLIES WITH 
THE FOREGOING RESTRICTIONS. 
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                             [FORM OF EXCHANGE NOTE] 
 
No.                                                                 $__________ 
 
                           9 1/4% Senior Note due 2016 
 
                                                           CUSIP No. 45820E AU 6 
                                                           ISIN No. US45820EAU64 
 
          INTELSAT (BERMUDA), LTD., a company incorporated under the laws of 
Bermuda, promises to pay to [ ], or registered assigns, the principal sum [of 
Dollars] [listed on the Schedule of Increases or Decreases in Global Note 
attached hereto] on June 15, 2016. 
 
                Interest Payment Dates: June 15 and December 15. 
 
                      Record Dates: June 1 and December 1. 
 
          Additional provisions of this Note are set forth on the other side of 
this Note. 
 
          IN WITNESS WHEREOF, the Issuer has caused this instrument to be duly 
executed. 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
*/      If the Note is to be issued in global form, add the Global Notes Legend 
        and the attachment from EXHIBIT A captioned "TO BE ATTACHED TO GLOBAL 
        NOTES - SCHEDULE OF INCREASES OR DECREASES IN GLOBAL NOTE." 
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                                             INTELSAT (BERMUDA), LTD. 
 
 
 
                                             By:  ------------------------------ 
                                                  Name: 
                                                  Title: 
 
Dated: [       ] 
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TRUSTEE'S CERTIFICATE OF 
  AUTHENTICATION 
 
WELLS FARGO BANK, NATIONAL ASSOCIATION, 
 as Trustee, certifies that this 
 is one of the Notes 
 referred to in the Indenture. 
 
By: 
      ----------------------------- 
      Authorized Signatory 
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                     [FORM OF REVERSE SIDE OF EXCHANGE NOTE] 
 
                           9 1/4% Senior Note due 2016 
 
1.    INTEREST 
 
          INTELSAT (BERMUDA), LTD., a company incorporated under the laws of 
Bermuda (such company, and its successors and assigns under the Indenture 
hereinafter referred to, being herein called the "Issuer"), promises to pay 
interest on the principal amount of this Note at the rate per annum shown above. 
The Issuer shall pay interest semiannually on June 15 and December 15 of each 
year, commencing December 15, 2006.1  Interest on the Notes shall accrue from 
the most recent date to which interest has been paid or duly provided for or, if 
no interest has been paid or duly provided for, from and including July 3, 
20062 until the principal hereof is due. Interest shall be computed on the 
basis of a 360-day year of twelve 30-day months. The Issuer shall pay interest 
on overdue principal at the rate borne by the Notes, and it shall pay interest 
on overdue installments of interest at the same rate to the extent lawful. 
 
2.    METHOD OF PAYMENT 
 
          The Issuer shall pay interest on the Notes to the Persons who are 
registered Holders at the close of business on the June 1 and December 1 next 
preceding the interest payment date even if Notes are canceled after the record 
date and on or before the interest payment date (whether or not a Business Day). 
The Holders must surrender Notes to a Paying Agent to collect principal 
payments. The Issuer shall pay principal, premium, if any, and interest in money 
of the United States of America that at the time of payment is legal tender for 
payment of public and private debts. Payments in respect of the Notes 
represented by a Global Note (including principal, premium, if any, and 
interest) shall be made by wire transfer of immediately available funds to the 
accounts specified by The Depository Trust Company or any successor depositary. 
The Issuer will make all payments in respect of a certificated Note (including 
principal, premium, if any, and interest), at the office of each Paying Agent, 
except that, at the option of the Issuer, payment of interest may be made by 
mailing a check to the registered address of each Holder thereof; PROVIDED, 
HOWEVER, that payments on the Notes may also be made, in the case of a Holder of 
at least $1,000,000 aggregate principal amount of Notes, by wire transfer to a 
U.S. dollar account maintained by the payee with a bank in the United States if 
such Holder elects payment by wire transfer by giving written notice to the 
Trustee or a Paying Agent to such effect designating such account no later than 
10 days immediately preceding the relevant due date for payment (or such other 
date as the Trustee may accept in its discretion). 
 
 
- ----------------------------- 
1     In the case of the Original Notes. 
 
2     In the case of the Original Notes. 
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3.    PAYING AGENT AND REGISTRAR 
 
          Initially, Wells Fargo Bank, National Association, a national banking 
association (the "TRUSTEE"), will act as Paying Agent and Registrar. The Issuer 
may appoint and change any Paying Agent or Registrar without notice. The Issuer 
or any of its domestically incorporated Wholly Owned Subsidiaries may act as 
Paying Agent or Registrar. 
 
4.    INDENTURE 
 
          The Issuer issued the Notes under an Indenture dated as of July 3, 
2006 (the "INDENTURE"), among the Issuer, the Guarantor named therein and the 
Trustee. The terms of the Notes include those stated in the Indenture and those 
made part of the Indenture by reference to the Trust Indenture Act of 1939 (15 
U.S.C. ss.ss. 77aaa-77bbbb) as in effect on the date of the Indenture (the 
"TIA"). Terms defined in the Indenture and not defined herein have the meanings 
ascribed thereto in the Indenture. The Notes are subject to all terms and 
provisions of the Indenture, and the Holders (as defined in the Indenture) are 
referred to the Indenture and the TIA for a statement of such terms and 
provisions; in the event of any conflict between this Note and the Indenture, 
the terms of the Indenture shall govern. 
 
          The Notes are senior unsecured obligations of the Issuer. This Note is 
one of the Initial Notes referred to in the Indenture. The Notes include the 
Initial Notes and any Exchange Notes issued in exchange for Initial Notes 
pursuant to the Indenture. The Initial Notes and any Exchange Notes are treated 
as a single class of securities under the Indenture. The Indenture imposes 
certain limitations on the ability of the Issuer and its Restricted Subsidiaries 
to, among other things, make certain Investments and other Restricted Payments, 
pay dividends and other distributions, incur Indebtedness, enter into consensual 
restrictions upon the payment of certain dividends and distributions by such 
Restricted Subsidiaries, issue or sell shares of capital stock of the Issuer and 
such Restricted Subsidiaries, enter into or permit certain transactions with 
Affiliates, create or incur Liens and make asset sales. The Indenture also 
imposes limitations on the ability of the Issuer and each Guarantor to 
consolidate or merge with or into any other Person or convey, transfer or lease 
all or substantially all of its property. 
 
          To guarantee the due and punctual payment of the principal and 
interest, on the Notes and all other amounts payable by the Issuer under the 
Indenture and the Notes when and as the same shall be due and payable, whether 
at maturity, by acceleration or otherwise, according to the terms of the Notes 
and the Indenture, the Guarantors have, jointly and severally, unconditionally 
guaranteed the Guaranteed Obligations on a senior unsecured basis on the terms 
set forth in the Indenture. 
 
5.    OPTIONAL REDEMPTION 
 
          Except as set forth in the following two paragraphs and in Section 
3.09 of the Indenture, the Notes shall not be redeemable at the option of the 
Issuer prior to June 15, 2011. Thereafter, the Notes shall be redeemable at the 
option of the Issuer, in whole at any time or in part from time to time, upon on 
not less than 30 nor more than 60 days' prior notice, at the following 
redemption prices (expressed as a percentage of principal amount), plus accrued 
and unpaid interest, to the redemption date (subject to the right of the Holders 
of record on the relevant 
 
 
                                      B-6 



 
 
 
record date to receive interest due on the relevant interest payment date), if 
redeemed during the 12-month period commencing on June 15 of the years set forth 
below: 
 
                  YEAR                       REDEMPTION PRICE 
                  ----                       ---------------- 
                  2011                            104.625% 
                  2012                            103.083% 
                  2013                            101.542% 
                  2014 and thereafter             100.000% 
 
          In addition, prior to June 15, 2011, the Issuer may redeem the Notes, 
at its option, in whole at any time or in part from time to time, upon not less 
than 30 nor more than 60 days' prior notice mailed by first-class mail to each 
Holder's registered address, at a redemption price equal to 100% of the 
principal amount of the Notes redeemed plus the Applicable Premium as of, and 
accrued and unpaid interest, to, the applicable redemption date (subject to the 
right of the Holders of record on the relevant record date to receive interest 
due on the relevant interest payment date). 
 
          Notwithstanding the foregoing, at any time and from time to time on or 
prior to June 15, 2009, the Issuer may redeem in the aggregate up to 35% of the 
aggregate principal amount of the Notes (calculated after giving effect to any 
issuance of Additional Notes) with the net cash proceeds of one or more Equity 
Offerings by the Issuer or by any Parent of the Issuer, in each case, to the 
extent the net cash proceeds thereof are contributed to the common equity 
capital of the Issuer or used to purchase Capital Stock (other than Disqualified 
Stock) of the Issuer from it, or from the cash contribution of equity capital to 
the Issuer, at a redemption price equal to 109.25% of the principal amount 
thereof, plus accrued and unpaid interest and additional interest, if any, to 
the redemption date (subject to the right of Holders of record on the relevant 
record date to receive interest due on the relevant interest payment date); 
PROVIDED, HOWEVER, that at least 65% of the original aggregate principal amount 
of the Notes (calculated after giving effect to any issuance of Additional 
Notes) must remain outstanding after each such redemption; and PROVIDED, 
FURTHER, that such redemption shall occur within 90 days after the date on which 
any such Equity Offering or cash contribution of equity capital to the Issuer is 
consummated upon not less than 30 nor more than 60 days' notice mailed to each 
Holder of Notes being redeemed and otherwise in accordance with the procedures 
set forth in the Indenture. 
 
          Notice of any redemption may be given prior to the completion thereof, 
and any such redemption or notice may, at the Issuer's discretion, be subject to 
one or more conditions precedent, including, but not limited to, in the case of 
any Equity Offering, completion of the related Equity Offering. 
 
6.    SINKING FUND 
 
          The Notes are not subject to any mandatory sinking fund. 
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7.    NOTICE OF REDEMPTION 
 
          Notice of redemption will be mailed by first-class mail at 
least 30 days but not more than 60 days before the redemption date to each 
Holder of Notes to be redeemed at his, her or its registered address. Notes in 
denominations larger than $2,000 may be redeemed in part but only in whole 
multiples of $1,000. If money sufficient to pay the redemption price of and 
accrued and unpaid interest on all Notes (or portions thereof) to be redeemed on 
the redemption date is deposited with a Paying Agent on or before the redemption 
date and certain other conditions are satisfied, on and after such date, 
interest ceases to accrue on such Notes (or such portions thereof) called for 
redemption. 
 
8.    REPURCHASE OF NOTES AT THE OPTION OF HOLDERS 
      UPON CHANGE OF CONTROL AND ASSET SALES 
 
          Upon the occurrence of a Change of Control, each Holder shall have the 
right, subject to certain conditions specified in the Indenture, to cause the 
Issuer to repurchase all or any part of such Holder's Notes at a purchase price 
in cash equal to 101% of the principal amount thereof, plus accrued and unpaid 
interest, if any, to the date of repurchase (subject to the right of the Holders 
of record on the relevant record date to receive interest due on the relevant 
interest payment date), as provided in, and subject to the terms of, the 
Indenture. 
 
          In accordance with Section 4.06 of the Indenture, the Issuer will be 
required to offer to purchase Notes upon the occurrence of certain events. 
 
9.    DENOMINATIONS; TRANSFER; EXCHANGE 
 
          The Notes are in registered form, without coupons, in denominations of 
$2,000 and whole multiples of $1,000. A Holder shall register the transfer of or 
exchange of Notes in accordance with the Indenture. Upon any registration of 
transfer or exchange, the Registrar and the Trustee may require a Holder, among 
other things, to furnish appropriate endorsements or transfer documents and to 
pay any taxes required by law or permitted by the Indenture. The Registrar need 
not register the transfer of or exchange any Notes selected for redemption 
(except, in the case of a Note to be redeemed in part, the portion of the Note 
not to be redeemed) or to transfer or exchange any Notes for a period of 15 days 
prior to a selection of Notes to be redeemed. 
 
10.   PERSONS DEEMED OWNERS 
 
          The registered Holder of this Note shall be treated as the owner of it 
for all purposes. 
 
11.   UNCLAIMED MONEY 
 
          If money for the payment of principal or interest remains unclaimed 
for two years, the Trustee and a Paying Agent shall pay the money back to the 
Issuer at its written request, subject to any abandoned property law. After any 
such payment, the Holders entitled to the money 
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must look to the Issuer for payment as general creditors and the Trustee and a 
Paying Agent shall have no further liability with respect to such monies. 
 
12.   DISCHARGE AND DEFEASANCE 
 
          Subject to certain conditions, the Issuer at any time may terminate 
some of or all its obligations under the Notes and the Indenture if the Issuer 
deposits with the Trustee money or U.S. Government Obligations for the payment 
of principal of, and interest on the Notes to redemption, or maturity, as the 
case may be. 
 
13.   AMENDMENT, WAIVER 
 
          Subject to certain exceptions set forth in the Indenture, (i) the 
Indenture or the Notes may be amended with the written consent of the Holders of 
at least a majority in aggregate principal amount of the outstanding Notes 
(voting as a single class) and (ii) any past default or compliance with any 
provisions may be waived with the written consent of the Holders of at least a 
majority in principal amount of the outstanding Notes. Subject to certain 
exceptions set forth in the Indenture, without the consent of any Holder, the 
Issuer and the Trustee may amend the Indenture or the Notes: (i) to cure any 
ambiguity, omission, defect or inconsistency, (ii) to comply with Article 5 of 
the Indenture, (iii) to provide for uncertificated Notes in addition to or in 
place of certificated Notes; PROVIDED that the uncertificated Notes are issued 
in registered form for purposes of Section 163(f) of the Code or in a manner 
such that the uncertificated Notes are described in Section 163(f)(2)(B) of the 
Code, (iv) to add Guarantees with respect to the Notes or to secure the Notes, 
(v) to add to the covenants of the Issuer or any Parent of the Issuer for the 
benefit of the Holders or to surrender any right or power herein conferred upon 
the Issuer or any Parent of the Issuer, (vi) to comply with any requirement of 
the SEC in connection with qualifying the Indenture under the TIA, (vii) to 
effect any provision of the Indenture (including to release any Guarantees in 
accordance with the terms of the Indenture), (viii) to make any change that does 
not adversely affect the rights of any Holder, (ix) to provide for the issuance 
of the Exchange Notes or Additional Notes or (x) to release the Guarantee of any 
Parent of the Issuer. 
 
14.   DEFAULTS AND REMEDIES 
 
          If an Event of Default occurs (other than an Event of Default relating 
to certain events of bankruptcy, insolvency or reorganization of the Issuer) 
occurs and is continuing, the Trustee or the Holders of at least 25% in 
principal amount of the outstanding Notes, in each case, by notice to the 
Issuer, may declare the principal of, premium, if any, and accrued but unpaid 
interest on all the Notes to be due and payable. If an Event of Default relating 
to certain events of bankruptcy, insolvency or reorganization of the Issuer 
occurs, the principal of, premium, if any, and interest on all the Notes shall 
become immediately due and payable without any declaration or other act on the 
part of the Trustee or any Holders. Under certain circumstances, the Holders of 
a majority in principal amount of the outstanding Notes may rescind any such 
acceleration with respect to the Notes and its consequences. 
 
          If an Event of Default occurs and is continuing, the Trustee shall be 
under no obligation to exercise any of the rights or powers under the Indenture 
at the request or direction of any of the Holders unless such Holders have 
offered to the Trustee reasonable indemnity or secu- 
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rity against any loss, liability or expense and certain other conditions are 
complied with. Except to enforce the right to receive payment of principal, 
premium (if any) or interest when due, no Holder may pursue any remedy with 
respect to the Indenture or the Notes unless (i) such Holder has previously 
given the Trustee notice that an Event of Default is continuing, (ii) the 
Holders of at least 25% in principal amount of the outstanding Notes have 
requested the Trustee in writing to pursue the remedy, (iii) such Holders have 
offered the Trustee reasonable security or indemnity against any loss, liability 
or expense, (iv) the Trustee has not complied with such request within 60 days 
after the receipt of the request and the offer of security or indemnity and (v) 
the Holders of a majority in principal amount of the outstanding Notes have not 
given the Trustee a direction inconsistent with such request within such 60-day 
period. Subject to certain restrictions, the Holders of a majority in principal 
amount of the outstanding Notes are given the right to direct the time, method 
and place of conducting any proceeding for any remedy available to the Trustee 
or of exercising any trust or power conferred on the Trustee. The Trustee, 
however, may refuse to follow any direction that conflicts with law or the 
Indenture or, subject to Section 7.01 of the Indenture, that the Trustee 
determines is unduly prejudicial to the rights of any other Holder or that would 
involve the Trustee in personal liability. Prior to taking any action under the 
Indenture, the Trustee shall be entitled to indemnification satisfactory to it 
in its sole discretion against all losses and expenses caused by taking or not 
taking such action. 
 
15.   TRUSTEE DEALINGS WITH THE ISSUER 
 
          Subject to certain limitations imposed by the TIA, the Trustee under 
the Indenture, in its individual or any other capacity, may become the owner or 
pledgee of Notes and may otherwise deal with and collect obligations owed to it 
by the Issuer or its Affiliates and may otherwise deal with the Issuer or its 
Affiliates with the same rights it would have if it were not Trustee. 
 
16.   NO RECOURSE AGAINST OTHERS 
 
          No director, officer, employee, incorporator or holder of any Equity 
Interests in the Issuer (other than Holdings to the extent of its obligations as 
a Guarantor) or any Parent of the Issuer, as such, shall have any liability for 
any obligations of the Issuer under the Notes or the Indenture or for any claim 
based on, in respect of, or by reason of, such obligations or their creation. 
Each Holder of Notes by accepting a Note waives and releases all such liability. 
 
17.   AUTHENTICATION 
 
          This Note shall not be valid until an authorized signatory of the 
Trustee (or an authenticating agent) manually signs the certificate of 
authentication on the other side of this Note. 
 
18.   ABBREVIATIONS 
 
          Customary abbreviations may be used in the name of a Holder or an 
assignee, such as TEN COM (=tenants in common), TEN ENT (=tenants by the 
entireties), JT TEN (=joint tenants with rights of survivorship and not as 
tenants in common), CUST (=custodian), and U/G/M/A (=Uniform Gift to Minors 
Act). 
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19.   GOVERNING LAW 
 
          THIS NOTE SHALL BE GOVERNED BY, AND CONSTRUED IN ACCORDANCE WITH, THE 
LAWS OF THE STATE OF NEW YORK. 
 
20.   CUSIP NUMBERS, ISINS AND COMMON CODES 
 
          The Issuer has caused CUSIP numbers and ISINs to be printed on the 
Notes and has directed the Trustee to use CUSIP numbers and ISINs in notices of 
redemption as a convenience to the Holders. No representation is made as to the 
accuracy of such numbers either as printed on the Notes or as contained in any 
notice of redemption and reliance may be placed only on the other identification 
numbers placed thereon. 
 
          THE ISSUER WILL FURNISH TO ANY HOLDER OF NOTES UPON WRITTEN REQUEST 
AND WITHOUT CHARGE TO THE HOLDER A COPY OF THE INDENTURE WHICH HAS IN IT THE 
TEXT OF THIS NOTE. 
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                                 ASSIGNMENT FORM 
 
To assign this Note, fill in the form below: 
 
I or we assign and transfer this Note to: 
 
- -------------------------------------------------------------------------------- 
      (Print or type assignee's name, address and zip code) 
 
- -------------------------------------------------------------------------------- 
      (Insert assignee's soc.  sec.  or tax I.D.  No.) 
 
and irrevocably appoint                           agent to transfer this Note on 
the books of the Issuer.  The agent may substitute another to act for him. 
 
- -------------------------------------------------------------------------------- 
 
Date:                                        Your Signature: 
     ------------------------                               ------------------- 
 
- -------------------------------------------------------------------------------- 
Sign exactly as your name appears on the other side of this Note. 
 
Signature Guarantee: 
 
Date:  -------------------------             ----------------------------------- 
Signature must be guaranteed by a            Signature of Signature Guarantee 
participant in a recognized signature 
guaranty medallion program or other 
signature guarantor program reasonably 
acceptable to the Trustee 
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                        [TO BE ATTACHED TO GLOBAL NOTES] 
 
                SCHEDULE OF INCREASES OR DECREASES IN GLOBAL NOTE 
 
          The initial principal amount of this Global Note is $[          ]. The 
following increases or decreases in this Global Note have been made: 
 
 
             Amount of      Amount of      Principal          Signature of 
             decrease       increase       amount of this     authorized 
Date of      in Principal   in Principal   Global Note        signatory of 
Exchange     Amount         Amount         following          Trustee or 
             of this        of this        such decrease      Securities 
             Global         Global         or increase        Custodian 
             Note           Note 
- --------     ------------   -------------  --------------     ------------------ 
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                       OPTION OF HOLDER TO ELECT PURCHASE 
 
          IF YOU WANT TO ELECT TO HAVE THIS NOTE PURCHASED BY THE ISSUER 
PURSUANT TO SECTION 4.06 (ASSET SALES) OR 4.08 (CHANGE OF CONTROL) OF THE 
INDENTURE, CHECK THE BOX: 
 
                          ASSET SALE [ ]        CHANGE OF CONTROL [ ] 
 
          IF YOU WANT TO ELECT TO HAVE ONLY PART OF THIS NOTE PURCHASED BY THE 
ISSUER PURSUANT TO SECTION 4.06 (ASSET SALE) OR 4.08 (CHANGE OF CONTROL) OF THE 
INDENTURE, STATE THE AMOUNT ($1,000 OR AN INTEGRAL MULTIPLE THEREOF): 
 
$ 
 ----------------- 
 
 
DATE:                                   YOUR SIGNATURE: 
      ------------------------                         ------------------------- 
                                                       (SIGN EXACTLY AS YOUR 
                                                       NAME APPEARS ON THE OTHER 
                                                       SIDE OF THIS NOTE) 
 
 
SIGNATURE GUARANTEE: 
                     --------------------------------- 
 
 
          SIGNATURE MUST BE GUARANTEED BY A PARTICIPANT IN A RECOGNIZED 
          SIGNATURE GUARANTY MEDALLION PROGRAM OR OTHER SIGNATURE GUARANTOR 
          PROGRAM REASONABLY ACCEPTABLE TO THE TRUSTEE 
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                                                                      EXHIBIT C 
 
 
                                     Form of 
                       Transferee Letter of Representation 
 
 
INTELSAT (BERMUDA), LTD. 
c/o Wells Fargo Bank, National Association 
213 Court Street, Suite 703 
Middletown, CT 06457 
 
Ladies and Gentlemen: 
 
          This certificate is delivered to request a transfer of 
$_______________ principal amount of the 9 1/4% Senior Notes due 2016 (the 
"NOTES") of INTELSAT (BERMUDA), LTD. (the "ISSUER"). 
 
          Upon transfer, the Notes would be registered in the name of the new 
beneficial owner as follows: 
 
Name:________________________ 
 
Address:_____________________ 
 
Taxpayer ID Number:__________ 
 
          The undersigned represents and warrants to you that: 
 
          1. We are an institutional "accredited investor" (as defined in Rule 
501(a)(1), (2), (3) or (7) under the Securities Act of 1933, as amended (the 
"SECURITIES ACT")), purchasing for our own account or for the account of such an 
institutional "accredited investor" at least $[ ] principal amount of the Notes, 
and we are acquiring the Notes not with a view to, or for offer or sale in 
connection with, any distribution in violation of the Securities Act. We have 
such knowledge and experience in financial and business matters as to be capable 
of evaluating the merits and risks of our investment in the Notes, and we invest 
in or purchase Notes similar to the Notes in the normal course of our business. 
We, and any accounts for which we are acting, are each able to bear the economic 
risk of our or its investment. 
 
          2. We understand that the Notes have not been registered under the 
Securities Act and, unless so registered, may not be sold except as permitted in 
the following sentence. We agree on our own behalf and on behalf of any investor 
account for which we are purchasing Notes to offer, sell or otherwise transfer 
such Notes prior to the date that is two years after the later of the date of 
original issue and the last date on which the Issuer or any affiliate of the 
Issuer was the owner of such Notes (or any predecessor thereto) (the "RESALE 
RESTRICTION TERMINATION DATE") only (a) to the Issuer, (b) pursuant to a 
registration statement that has been declared effective under the Securities 
Act, (c) in a transaction complying with the requirements of Rule 144A under the 
Securities Act ("RULE 144A"), to a person we reasonably believe is a qualified 
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institutional buyer under Rule 144A (a "QIB") that is purchasing for its own 
account or for the account of a QIB and to whom notice is given that the 
transfer is being made in reliance on Rule 144A, (d) pursuant to offers and 
sales that occur outside the United States within the meaning of Regulation S 
under the Securities Act, (e) to an institutional "accredited investor" within 
the meaning of Rule 501(a)(1), (2), (3) or (7) under the Securities Act that is 
purchasing for its own account or for the account of such an institutional 
"accredited investor," or (f) pursuant to any other available exemption from the 
registration requirements of the Securities Act, subject in each of the 
foregoing cases to any requirement of law that the disposition of our property 
or the property of such investor account or accounts be at all times within our 
or their control and in compliance with any applicable state Notes laws. The 
foregoing restrictions on resale will not apply subsequent to the Resale 
Restriction Termination Date. If any resale or other transfer of the Notes is 
proposed to be made pursuant to clause (e) above prior to the Resale Restriction 
Termination Date, the transferor shall deliver a letter from the transferee 
substantially in the form of this letter to the Issuer and the Trustee, which 
shall provide, among other things, that the transferee is an institutional 
"accredited investor" within the meaning of Rule 501(a)(1), (2), (3) or (7) 
under the Securities Act and that it is acquiring such Notes for investment 
purposes and not for distribution in violation of the Securities Act. Each 
purchaser acknowledges that the Issuer and the Trustee reserve the right prior 
to the offer, sale or other transfer prior to the Resale Restriction Termination 
Date of the Notes pursuant to clause (d), (e) or (f) above to require the 
delivery of an opinion of counsel, certifications or other information 
satisfactory to the Issuer and the Trustee. 
 
Dated:                                            TRANSFEREE: 
        -------------------------------------                 -----------------, 
 
                                                    by 
                                                      -------------------------- 
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                                                                      EXHIBIT D 
 
 
                        [FORM OF SUPPLEMENTAL INDENTURE] 
 
 
          SUPPLEMENTAL INDENTURE (this "SUPPLEMENTAL INDENTURE") dated as of [ 
], among [GUARANTOR] (the "NEW GUARANTOR"), a subsidiary of INTELSAT (BERMUDA), 
LTD. (or its successor), a company incorporated under the laws of Bermuda (the 
"ISSUER"), and WELLS FARGO BANK, NATIONAL ASSOCIATION, a national banking 
association, as trustee under the indenture referred to below (the "TRUSTEE"). 
 
                              W I T N E S S E T H : 
 
          WHEREAS the Issuer and the existing Guarantor(s) have heretofore 
executed and delivered to the Trustee an Indenture (as amended, supplemented or 
otherwise modified, the "INDENTURE") dated as of July 3, 2006, providing for the 
issuance of the Issuer's 9 1/4% Senior Notes due 2016 (the "NOTES"), initially 
in tHe aggregate principal amount of $750.0 million; 
 
          WHEREAS Section 4.11 of the Indenture provides that under certain 
circumstances the Issuer is required to cause the New Guarantor to execute and 
deliver to the Trustee a supplemental indenture pursuant to which the New 
Guarantor shall unconditionally guarantee all the Issuer's obligations under the 
Notes pursuant to a Guarantee on the terms and conditions set forth herein; and 
 
          WHEREAS pursuant to Section 9.01 of the Indenture, the Trustee and the 
Issuer are authorized to execute and deliver this Supplemental Indenture; 
 
          NOW THEREFORE, in consideration of the foregoing and for other good 
and valuable consideration, the receipt of which is hereby acknowledged, the New 
Guarantor, the Issuer, and the Trustee mutually covenant and agree for the equal 
and ratable benefit of the holders of the Notes as follows: 
 
          1. DEFINED TERMS. As used in this Supplemental Indenture, terms 
defined in the Indenture or in the preamble or recital hereto are used herein as 
therein defined, except that the term "HOLDERS" in this Supplemental Indenture 
shall refer to the term "HOLDERS" as defined in the Indenture and the Trustee 
acting on behalf of and for the benefit of such Holders. The words "herein," 
"hereof" and hereby and other words of similar import used in this Supplemental 
Indenture refer to this Supplemental Indenture as a whole and not to any 
particular section hereof. 
 
          2. AGREEMENT TO GUARANTEE. The New Guarantor hereby agrees, jointly 
and severally with all existing Guarantors (if any), to unconditionally 
guarantee the Issuer's obligations under the Notes on the terms and subject to 
the conditions set forth in Article 10 of the Indenture and to be bound by all 
other applicable provisions of the Indenture and the Notes applying to a 
Guarantor and to perform all of the obligations and agreements of a Guarantor 
under the Indenture. 
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          3. NOTICES. All notices or other communications to the New Guarantor 
shall be given as provided in Section 11.02 of the Indenture. 
 
          4. RATIFICATION OF INDENTURE; SUPPLEMENTAL INDENTURES PART OF 
INDENTURE. Except as expressly amended hereby, the Indenture is in all respects 
ratified and confirmed and all the terms, conditions and provisions thereof 
shall remain in full force and effect. This Supplemental Indenture shall form a 
part of the Indenture for all purposes, and every holder of Notes heretofore or 
hereafter authenticated and delivered shall be bound hereby. 
 
          5. GOVERNING LAW. THIS SUPPLEMENTAL INDENTURE SHALL BE GOVERNED BY, 
AND CONSTRUED IN ACCORDANCE WITH, THE LAWS OF THE STATE OF NEW YORK. 
 
          6. TRUSTEE MAKES NO REPRESENTATION. The Trustee makes no 
representation as to the validity or sufficiency of this Supplemental Indenture. 
 
          7. COUNTERPARTS. The parties may sign any number of copies of this 
Supplemental Indenture. Each signed copy shall be an original, but all of them 
together represent the same agreement. 
 
          8. EFFECT OF HEADINGS. The Section headings herein are for convenience 
only and shall not effect the construction thereof. 
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          IN WITNESS WHEREOF, the parties hereto have caused this Supplemental 
Indenture to be duly executed as of the date first above written. 
 
                                                  [NEW GUARANTOR] 
 
 
                                                  By: 
                                                      -------------------------- 
                                                      Name: 
                                                      Title: 
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                                                  INTELSAT (BERMUDA), LTD. 
 
 
                                                  By: 
                                                      -------------------------- 
                                                      Name: 
                                                      Title: 
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                                                  WELLS FARGO BANK, NATIONAL 
                                                    ASSOCIATION, AS TRUSTEE 
 
 
                                                  By: 
                                                     --------------------------- 
                                                     Name: 
                                                     Title: 
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                            Dated as of July 3, 2006 
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                         DEUTSCHE BANK SECURITIES INC., 
 
                              LEHMAN BROTHERS INC., 
 
                       CREDIT SUISSE SECURITIES (USA) LLC, 
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                          CITIGROUP GLOBAL MARKETS INC. 
 
        as Representatives of the Initial Purchasers named on Schedule I 
 
 
                   $1,330,000,000 11.25% Senior Notes due 2016 
                $260,000,000 Floating Rate Senior Notes due 2013 
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                          REGISTRATION RIGHTS AGREEMENT 
 
 
          This Registration Rights Agreement (this "AGREEMENT") is dated as of 
July 3, 2006, among INTELSAT (BERMUDA), LTD., a company organized under the laws 
of Bermuda (the "COMPANY"), INTELSAT, LTD., a company organized under the laws 
of Bermuda ( the "PARENT GUARANTOR"), DEUTSCHE BANK SECURITIES INC., LEHMAN 
BROTHERS INC., CREDIT SUISSE SECURITIES (USA) LLC, and CITIGROUP GLOBAL MARKETS 
INC., as representatives (the "REPRESENTATIVES") of the initial purchasers 
listed on Schedule I hereto (the "INITIAL PURCHASERS"). 
 
          This Agreement is entered into in connection with the Purchase 
Agreement among the Company, the Parent Guarantor and the Representatives, dated 
as of June 19, 2006 (the "PURCHASE AGREEMENT"), which provides for, among other 
things, the sale by the Company to the Initial Purchasers of $1,330,000,000 
aggregate principal amount of its 11.25% Senior Notes due 2016 (the "2016 
NOTES") and $260,000,000 aggregate principal amount of its Floating Rate Senior 
Notes due 2013 (the "FLOATING RATE NOTES" and, together with the 2016 Notes, the 
"NOTES"), which will be guaranteed by the Parent Guarantor. In order to induce 
the Representatives to enter into the Purchase Agreement, the Company and the 
Parent Guarantor have agreed to provide the registration rights set forth in 
this Agreement for the benefit of the Initial Purchasers and any subsequent 
holder or holders of the Notes. The execution and delivery of this Agreement is 
a condition to the Initial Purchasers' obligation to purchase the Notes under 
the Purchase Agreement. 
 
          The parties hereby agree as follows: 
 
     1.   DEFINITIONS 
 
          As used in this Agreement, the following terms shall have the 
following meanings: 
 
          ACQUISITION: The transactions pursuant to which the Company became the 
owner of all the outstanding share capital of PanAmSat Holding Corporation 
pursuant to the Merger Agreement, dated as of August 28, 2005, among Intelsat 
(Bermuda), Ltd., PanAmSat Holding Corporation and Proton Acquisition 
Corporation. 
 
          ADDITIONAL INTEREST: See Section 4(a) hereof. 
 
          ADVICE: See the last paragraph of Section 5 hereof. 
 
          AGREEMENT: See the introductory paragraphs hereof. 
 
          APPLICABLE PERIOD: See Section 2(b) hereof. 
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          AUTHORIZED AGENT: See Section 10(m) hereof. 
 
          BUSINESS DAY: Any day that is not a Saturday, Sunday or a legal 
holiday or day on which banking institutions or trust companies in New York City 
are authorized or required by law to be closed. 
 
          EFFECTIVENESS PERIOD: See Section 3(a) hereof. 
 
          EVENT DATE: See Section 4(b) hereof. 
 
          EXCHANGE ACT: The Securities Exchange Act of 1934, as amended, and the 
rules and regulations of the SEC promulgated thereunder. 
 
          EXCHANGE NOTES: See Section 2(a) hereof. 
 
          EXCHANGE OFFER: See Section 2(a) hereof. 
 
          EXCHANGE OFFER REGISTRATION STATEMENT: See Section 2(a) hereof. 
 
          HOLDER: Any holder of a Registrable Note or Registrable Notes. 
 
          INDENTURE: The Indenture, dated as of the date hereof, among the 
Company, the Parent Guarantor and Wells Fargo Bank, National Association, as 
trustee, pursuant to which the Notes are being issued, as amended or 
supplemented from time to time in accordance with the terms thereof. 
 
          INFORMATION: See Section 5(o) hereof. 
 
          INITIAL PURCHASERS: See the introductory paragraphs hereof. 
 
          INITIAL SHELF REGISTRATION: See Section 3(a) hereof. 
 
          INSPECTORS: See Section 5(o) hereof. 
 
          ISSUE DATE: The date hereof, which is the date of original issuance of 
the Notes. 
 
          ISSUERS: Has the meaning set forth in the Purchase Agreement. 
 
          NASD: See Section 5(s) hereof. 
 
          NOTES: See the introductory paragraphs hereof. 
 
          PARTICIPANT: See Section 7(a) hereof. 
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          PARTICIPATING BROKER-DEALER: See Section 2(b) hereof. 
 
          PERSON: An individual, trustee, corporation, partnership, limited 
liability company, joint stock company, trust, unincorporated association, 
union, business association, firm or other legal entity. 
 
          PRIVATE EXCHANGE: See Section 2(b) hereof. 
 
          PRIVATE EXCHANGE NOTES: See Section 2(b) hereof. 
 
          PROSPECTUS: The prospectus included in any Registration Statement 
(including, without limitation, any prospectus subject to completion and a 
prospectus that includes any information previously omitted from a prospectus 
filed as part of an effective registration statement in reliance upon Rule 430A 
under the Securities Act and any "issuer free writing prospectus" as defined in 
Rule 433 under the Securities Act), as amended or supplemented by any prospectus 
supplement, and all other amendments and supplements to the Prospectus, 
including post-effective amendments, and all material incorporated by reference 
or deemed to be incorporated by reference in such Prospectus. 
 
          PURCHASE AGREEMENT: See the introductory paragraphs hereof. 
 
          RECORDS: See Section 5(o) hereof. 
 
          REGISTRABLE NOTES: Each Note upon its original issuance and at all 
times subsequent thereto, each Exchange Note as to which Section 2(c)(iv) hereof 
is applicable upon original issuance and at all times subsequent thereto and 
each Private Exchange Note upon original issuance thereof and at all times 
subsequent thereto, until, in each case, the earliest to occur of (i) a 
Registration Statement (other than, with respect to any Exchange Note as to 
which Section 2(c)(iv) hereof is applicable, the Exchange Offer Registration 
Statement) covering such Note, Exchange Note or Private Exchange Note has been 
declared effective by the SEC and such Note, Exchange Note or such Private 
Exchange Note, as the case may be, has been disposed of in accordance with such 
effective Registration Statement, (ii) such Note has been exchanged pursuant to 
the Exchange Offer for an Exchange Note or Exchange Notes that may be resold 
without restriction under U.S. state and federal securities laws, (iii) such 
Note, Exchange Note or Private Exchange Note, as the case may be, ceases to be 
outstanding for purposes of the Indenture, (iv) such Note, Exchange Note or 
Private Exchange Note, as the case may be, may be resold without restriction 
pursuant to Rule 144(k) (as amended or replaced) under the Securities Act and 
(v) such Note, Exchange Note or Private Exchange Note, as the case may be, is 
sold pursuant to Rule 144 (as amended or replaced) under the Securities Act. 
 
          REGISTRATION STATEMENT: Any registration statement of the Issuers that 
covers any of the Notes, the Exchange Notes or the Private Exchange Notes filed 
with the SEC under 
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the Securities Act, including the Prospectus, amendments and supplements to such 
registration statement, including post-effective amendments, all exhibits 
thereto and all material incorporated by reference or deemed to be incorporated 
by reference in such registration statement. 
 
          REGULATORY REQUIREMENTS: See the last paragraph of Section 1 hereof. 
 
          REPRESENTATIVES: See the introductory paragraphs hereof. 
 
          RULE 144: Rule 144 under the Securities Act. 
 
          RULE 144A: Rule 144A under the Securities Act. 
 
          RULE 405: Rule 405 under the Securities Act. 
 
          RULE 415: Rule 415 under the Securities Act. 
 
          RULE 424: Rule 424 under the Securities Act. 
 
          SEC: The U.S. Securities and Exchange Commission. 
 
          SECURITIES ACT: The Securities Act of 1933, as amended, and the rules 
and regulations of the SEC promulgated thereunder. 
 
          SHELF NOTICE: See Section 2(c) hereof. 
 
          SHELF REGISTRATION: See Section 3(b) hereof. 
 
          SHELF REGISTRATION STATEMENT: Any Registration Statement relating to a 
Shelf Registration. 
 
          SHELF SUSPENSION PERIOD: See Section 3(a) hereof. 
 
          SUBSEQUENT SHELF REGISTRATION: See Section 3(b) hereof. 
 
          TIA: The Trust Indenture Act of 1939, as amended, and the rules and 
regulations of the SEC promulgated thereunder. 
 
          TRUSTEE: The trustee under the Indenture and the trustee (if any) 
under any indenture governing the Exchange Notes and Private Exchange Notes. 
 
          UNDERWRITTEN REGISTRATION OR UNDERWRITTEN OFFERING: A registration in 
which securities of an Issuer are sold to an underwriter for reoffering to the 
public. 
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          Except as otherwise specifically provided, all references in this 
Agreement to acts, laws, statutes, rules, regulations, releases, forms, 
no-action letters and other regulatory requirements (collectively, "REGULATORY 
REQUIREMENTS") shall be deemed to refer also to any amendments thereto and all 
subsequent Regulatory Requirements adopted as a replacement thereto having 
substantially the same effect therewith; PROVIDED that Rule 144 shall not be 
deemed to amend or replace Rule 144A. 
 
     2.   EXCHANGE OFFER 
 
          (a) Unless the Exchange Offer would violate applicable law or any 
applicable interpretation of the staff of the SEC, the Issuers shall use their 
commercially reasonable efforts to file with the SEC (within such time as to 
comply with the requirements of the last sentence of this paragraph) a 
Registration Statement (the "EXCHANGE OFFER REGISTRATION STATEMENT") on an 
appropriate registration form with respect to a registered offer (the "EXCHANGE 
OFFER") to exchange any and all of the Registrable Notes of each series of Notes 
for a like aggregate principal amount of debt securities of the Company (the 
"EXCHANGE NOTES"), that are identical in all material respects to the applicable 
series of Notes, except that (i) the Exchange Notes shall contain no restrictive 
legend thereon, (ii) subject to compliance herewith, the Exchange Notes shall 
not be subject to any increase in annual interest rate as set forth in Section 
4(a) hereof and (iii) interest thereon shall accrue from the last date on which 
interest was paid on the Notes or, if no such interest has been paid, from the 
Issue Date, and which are entitled to the benefits of the Indenture or a trust 
indenture which is identical in all material respects to the Indenture (other 
than such changes to the Indenture or any such identical trust indenture as are 
necessary to comply with the TIA) and which, in either case, has been qualified 
under the TIA. The Exchange Offer shall comply with all applicable tender offer 
rules and regulations under the Exchange Act and other applicable laws. Each 
Issuer shall (x) use its commercially reasonable efforts to cause the Exchange 
Offer Registration Statement to be declared effective under the Securities Act; 
(y) keep the Exchange Offer open for at least 20 Business Days (or longer if 
required by applicable law) after the date that notice of the Exchange Offer is 
mailed to Holders; and (z) use its commercially reasonable efforts to consummate 
the Exchange Offer on or prior to the 395th day following the closing date of 
the Acquisition (or if such 395th day is not a Business Day, the next succeeding 
Business Day). 
 
          Each Holder (including, without limitation, each Participating 
Broker-Dealer) who participates in the Exchange Offer will be required to 
represent to the Issuers in writing (which may be contained in the applicable 
letter of transmittal) that: (i) any Exchange Notes acquired in exchange for 
Registrable Notes tendered are being acquired in the ordinary course of business 
of the Person receiving such Exchange Notes, whether or not such recipient is 
such Holder itself; (ii) at the time of the commencement or consummation of the 
Exchange Offer neither such Holder nor, to the actual knowledge of such Holder, 
any other Person receiving Exchange Notes from such Holder has an arrangement or 
understanding with any 
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Person to participate in the distribution of the Exchange Notes in violation of 
the provisions of the Securities Act; (iii) neither the Holder nor, to the 
actual knowledge of such Holder, any other Person receiving Exchange Notes from 
such Holder is an "affiliate" (as defined in Rule 405) of any Issuer or, if it 
is an affiliate of any Issuer, it will comply with the registration and 
prospectus delivery requirements of the Securities Act to the extent applicable 
and will provide information to be included in the Shelf Registration Statement 
in accordance with Section 5 hereof in order to have its Notes included in the 
Shelf Registration Statement and benefit from the provisions regarding 
Additional Interest in Section 4 hereof; (iv) neither such Holder nor, to the 
actual knowledge of such Holder, any other Person receiving Exchange Notes from 
such Holder is engaging in or intends to engage in a distribution of the 
Exchange Notes; (v) neither the Holder nor, to the actual knowledge of such 
Holder, any other Person receiving Exchange Notes from such Holder is prohibited 
by any law or policy of the SEC from participating in the Exchange Offer; and 
(vi) if such Holder is a Participating Broker-Dealer, such Holder has acquired 
the Registrable Notes as a result of market-making activities or other trading 
activities and that it will comply with the applicable provisions of the 
Securities Act (including, but not limited to, the prospectus delivery 
requirements thereunder). 
 
          Upon consummation of the Exchange Offer in accordance with this 
Section 2, the provisions of this Agreement shall continue to apply, MUTATIS 
MUTANDIS, solely with respect to Registrable Notes that are Private Exchange 
Notes, Exchange Notes as to which Section 2(c)(iv) is applicable and Exchange 
Notes held by Participating Broker-Dealers; PROVIDED, HOWEVER, that the Issuers 
shall have no further obligation to register Registrable Notes, or file any 
Registration Statement in respect thereof, (other than Private Exchange Notes 
and Exchange Notes as to which clause 2(c)(iv) hereof applies) pursuant to this 
Agreement. 
 
          No securities other than the Exchange Notes shall be included in the 
Exchange Offer Registration Statement. 
 
          (b) The Issuers shall include within the Prospectus contained in the 
Exchange Offer Registration Statement a section entitled "Plan of Distribution," 
reasonably acceptable to the Initial Purchasers, which shall contain a summary 
statement of the positions taken or policies made by the staff of the SEC with 
respect to the potential "underwriter" status of any broker-dealer that is the 
"beneficial owner" (as defined in Rule 13d-3 under the Exchange Act) of Exchange 
Notes received by such broker-dealer in the Exchange Offer (a "PARTICIPATING 
BROKER-DEALER"), whether such positions or policies have been publicly 
disseminated by the staff of the SEC or such positions or policies represent the 
prevailing views of the staff of the SEC. Such "Plan of Distribution" section 
shall also expressly permit, to the extent permitted by applicable policies and 
regulations of the SEC, the use of the Prospectus by all Persons subject to the 
prospectus delivery requirements of the Securities Act, including, to the extent 
permitted by applicable policies and regulations of the SEC, all Participating 
Broker-Dealers, and include a statement describing the means by which 
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Participating Broker-Dealers may resell the Exchange Notes in compliance with 
the Securities Act. 
 
          Each of the Issuers shall use its commercially reasonable efforts to 
keep the Exchange Offer Registration Statement effective and to amend and 
supplement the Prospectus contained therein in order to permit such Prospectus 
to be lawfully delivered by all Persons subject to the prospectus delivery 
requirements of the Securities Act for such period of time as is necessary to 
comply with applicable law in connection with any resale of the Exchange Notes; 
PROVIDED, HOWEVER, that such period shall not be required to exceed 90 days or 
such longer period if extended pursuant to the last paragraph of Section 5 
hereof (the "APPLICABLE PERIOD"). 
 
          If, prior to consummation of the Exchange Offer, the Initial 
Purchasers hold any Notes acquired by them that have the status of an unsold 
allotment in the initial distribution, the Company, upon the request of the 
Initial Purchasers, shall simultaneously with the delivery of the Exchange Notes 
issue and deliver to the Initial Purchasers, in exchange (the "PRIVATE 
EXCHANGE") for such Notes held by any such Holder, a like principal amount of 
notes (the "PRIVATE EXCHANGE NOTES") of the Company, that are identical in all 
material respects to the Exchange Notes except for the placement of a 
restrictive legend on such Private Exchange Notes. The Private Exchange Notes 
shall be issued pursuant to the same indenture as the Exchange Notes and bear 
the same CUSIP number as the Exchange Notes if permitted by the CUSIP Service 
Bureau. 
 
          In connection with the Exchange Offer, the Issuers shall: 
 
          (1) mail, or cause to be mailed, to each Holder of record entitled to 
     participate in the Exchange Offer a copy of the Prospectus forming part of 
     the Exchange Offer Registration Statement, together with an appropriate 
     letter of transmittal and related documents; 
 
          (2) use their commercially reasonable efforts to keep the Exchange 
     Offer open for not less than 20 Business Days after the date that notice of 
     the Exchange Offer is mailed to Holders (or longer if required by 
     applicable law); 
 
          (3) utilize the services of a depositary for the Exchange Offer with 
     an address in the Borough of Manhattan, The City of New York; 
 
          (4) permit Holders to withdraw tendered Notes at any time prior to the 
     close of business, New York time, on the last Business Day on which the 
     Exchange Offer remains open; and 
 
          (5) otherwise comply in all material respects with all applicable 
     laws, rules and regulations. 
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          As soon as practicable after the close of the Exchange Offer and the 
Private Exchange, if any, the Issuers shall: 
 
          (1) accept for exchange all Registrable Notes validly tendered and not 
     validly withdrawn pursuant to the Exchange Offer and the Private Exchange, 
     if any; 
 
          (2) deliver to the Trustee for cancellation all Registrable Notes so 
     accepted for exchange; and 
 
          (3) cause the Trustee to authenticate and deliver promptly to each 
     Holder of Notes, a principal amount of Exchange Notes or Private Exchange 
     Notes, as the case may be, equal in principal amount to the Notes of such 
     Holder so accepted for exchange; PROVIDED that, in the case of any Notes 
     held in global form by a depositary, authentication and delivery to such 
     depositary of one or more replacement Notes in global form in an equivalent 
     principal amount thereto for the account of such Holders in accordance with 
     the Indenture shall satisfy such authentication and delivery requirement. 
 
          The Exchange Offer and the Private Exchange shall not be subject to 
any conditions, other than that (i) the Exchange Offer or Private Exchange, as 
the case may be, does not violate applicable law or any applicable 
interpretation of the staff of the SEC; (ii) no action or proceeding shall have 
been instituted or threatened in any court or by any governmental agency which 
might materially impair the ability of the Issuers to proceed with the Exchange 
Offer or the Private Exchange, and no material adverse development shall have 
occurred in any existing action or proceeding with respect to the Company; and 
(iii) all governmental approvals shall have been obtained, which approvals the 
Issuers deem necessary for the consummation of the Exchange Offer or Private 
Exchange. 
 
          The Exchange Notes and the Private Exchange Notes shall be issued 
under (i) the Indenture or (ii) an indenture identical in all material respects 
to the Indenture and which, in either case, has been qualified under the TIA or 
is exempt from such qualification and shall provide that the Exchange Notes 
shall not be subject to the transfer restrictions set forth in the Indenture. 
The Indenture or such indenture shall provide that the Exchange Notes, the 
Private Exchange Notes and the Notes shall vote and consent together on all 
matters as one class and that none of the Exchange Notes, the Private Exchange 
Notes or the Notes will have the right to vote or consent as a separate class on 
any matter. 
 
          (c) If, (i) because of any change in law or in currently prevailing 
interpretations of the staff of the SEC, the Company determines upon advice of 
its outside counsel that it is not permitted to effect the Exchange Offer, (ii) 
the Exchange Offer is not consummated within 395 days of the closing date of the 
Acquisition, (iii) the Initial Purchasers or any other holder of Private 
Exchange Notes so requests in writing to the Issuers at any time after the 
consummation of the Exchange Offer or (iv) in the case of any Holder 
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that participates in the Exchange Offer, such Holder does not receive Exchange 
Notes on the date of the exchange that may be sold without restriction under 
U.S. state and federal securities laws (other than due solely to the status of 
such Holder as an affiliate of the Issuers within the meaning of the Securities 
Act and other than any Participating Broker-Dealer by virtue of any prospectus 
delivery requirement) and so notifies the Company prior to the 20th Business Day 
following consummation of the Exchange Offer of such restrictions, in the case 
of each of clauses (i) to and including (iv) of this sentence, then the Company 
shall promptly deliver to the Holders and the Trustee written notice thereof 
(the "SHELF NOTICE") and the Issuers shall file a Shelf Registration pursuant to 
Section 3 hereof; PROVIDED, HOWEVER, that no Holder (other than an Initial 
Purchaser) shall be entitled to have the Notes held by it covered by such Shelf 
Registration unless such Holder agrees in writing to be bound by all of the 
provisions of this Agreement applicable to such Holder. 
 
     3.   SHELF REGISTRATION 
 
          If at any time a Shelf Notice is delivered as contemplated by Section 
2(c) hereof, then: 
 
          (a) SHELF REGISTRATION. The Issuers shall as promptly as practicable 
     file with the SEC a Registration Statement for an offering to be made on a 
     continuous basis pursuant to Rule 415 covering all of the Registrable Notes 
     (the "INITIAL SHELF REGISTRATION"). The Issuers shall use their 
     commercially reasonable efforts to file with the SEC the Initial Shelf 
     Registration. The Initial Shelf Registration shall be on Form S-1 or 
     another appropriate form permitting registration of such Registrable Notes 
     for resale by Holders in the manner or manners designated by them 
     (including, without limitation, one or more underwritten offerings). The 
     Issuers shall not permit any securities other than the Registrable Notes to 
     be included in the Initial Shelf Registration or any Subsequent Shelf 
     Registration (as defined below). 
 
          The Issuers shall use their commercially reasonable efforts to cause 
     the Shelf Registration to be declared effective under the Securities Act 
     within 395 days of the closing date of the Acquisition and to keep the 
     Initial Shelf Registration continuously effective under the Securities Act 
     until the date that is two years from the closing date of the Acquisition 
     or such shorter period ending when all Registrable Notes covered by the 
     Initial Shelf Registration have been sold in the manner set forth and as 
     contemplated in the Initial Shelf Registration or, if applicable, a 
     Subsequent Shelf Registration (the "EFFECTIVENESS PERIOD"); PROVIDED, 
     HOWEVER, that the Effectiveness Period in respect of the Initial Shelf 
     Registration shall be extended to the extent required to permit dealers to 
     comply with the applicable prospectus delivery requirements of Rule 174 
     under the Securities Act and as otherwise provided herein and shall be 
     subject to reduction to the extent that the Notes, Exchange Notes or 
     Private Exchange Notes, as applicable, covered by the Shelf Registration 
     Statement 
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     become eligible for resale, without regard to volume, manner of sale or 
     other restrictions contained in Rule 144(k). Notwithstanding anything to 
     the contrary in this Agreement, at any time, the Issuers may delay the 
     filing of any Initial Shelf Registration Statement or delay or suspend the 
     effectiveness thereof, for a reasonable period of time, but not in excess 
     of an aggregate of 90 days in any calendar year (a "SHELF SUSPENSION 
     PERIOD"), if the Board of Directors of the Company determines reasonably 
     and in good faith that the filing of any such Initial Shelf Registration 
     Statement or the continuing effectiveness thereof would require the 
     disclosure of non-public material information that, in the reasonable 
     judgment of the Board of Directors of the Company, would be detrimental to 
     the Company (or to the Parent Guarantor, if the Parent Guarantor's 
     guarantee of the Notes is then in effect) if so disclosed or would 
     otherwise materially adversely affect a financing, acquisition, 
     disposition, merger or other material transaction. 
 
          (b) WITHDRAWAL OF STOP ORDERS; SUBSEQUENT SHELF REGISTRATIONS. If the 
     Initial Shelf Registration or any Subsequent Shelf Registration ceases to 
     be effective for any reason at any time during the Effectiveness Period 
     (other than during a Shelf Suspension Period or because of the sale of all 
     of the Notes registered thereunder), each Issuer shall use its commercially 
     reasonable efforts to obtain the prompt withdrawal of any order suspending 
     the effectiveness thereof, and in any event shall within 30 days of such 
     cessation of effectiveness amend such Shelf Registration Statement in a 
     manner to obtain the withdrawal of the order suspending the effectiveness 
     thereof, or file an additional Shelf Registration Statement pursuant to 
     Rule 415 covering all of the Registrable Notes covered by and not sold 
     under the Initial Shelf Registration or an earlier Subsequent Shelf 
     Registration (each, a "SUBSEQUENT SHELF REGISTRATION"). If a Subsequent 
     Shelf Registration is filed, each Issuer, other than during a Shelf 
     Suspension Period, shall use its commercially reasonable efforts to cause 
     the Subsequent Shelf Registration to be declared effective under the 
     Securities Act as soon as practicable after such filing and to keep such 
     subsequent Shelf Registration continuously effective for a period equal to 
     the number of days in the Effectiveness Period less the aggregate number of 
     days during which the Initial Shelf Registration and any Subsequent Shelf 
     Registration was previously continuously effective. As used herein the term 
     "SHELF REGISTRATION" means the Initial Shelf Registration and any 
     Subsequent Shelf Registration. 
 
          (c) SUPPLEMENTS AND AMENDMENTS. The Issuers shall promptly supplement 
     and amend the Shelf Registration if required by the rules, regulations or 
     instructions applicable to the registration form used for such Shelf 
     Registration, if required by the Securities Act, or if reasonably requested 
     by the Holders of a majority in aggregate principal amount of the 
     Registrable Notes (or their counsel) covered by such Registration Statement 
     with respect to the information included therein with respect to 
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     one or more of such Holders, or by any underwriter of such Registrable 
     Notes with respect to the information included therein with respect to such 
     underwriter. 
 
     4.   ADDITIONAL INTEREST 
 
          (a) The Issuers and the Initial Purchasers agree that the Holders will 
suffer damages if the Issuers fail to fulfill their obligations under Section 2 
or Section 3 hereof and that it would not be feasible to ascertain the extent of 
such damages with precision. Accordingly, the Issuers agree to pay, as 
liquidated damages, additional interest on the Registrable Notes ("ADDITIONAL 
INTEREST") under the circumstances and to the extent set forth below (each of 
which shall be given independent effect): 
 
          (i) if neither (x) the Exchange Offer is completed, nor (y) if 
     required, the Shelf Registration Statement is declared effective, within, 
     in each case, 395 days of the closing date of the Acquisition, then 
     Additional Interest shall accrue on the Registrable Notes at a rate of 
     0.25% per annum on the principal amount of such Registrable Notes for the 
     first 90 days from and including such specified date and increasing by an 
     additional 0.25% per annum at the beginning of each subsequent 90-day 
     period thereafter; PROVIDED that Additional Interest in the aggregate under 
     this Section 4 may not exceed 1.00% per annum of the principal amount of 
     such Registrable Notes; or 
 
          (ii) notwithstanding that the Issuers have consummated or will 
     consummate an Exchange Offer, if the Issuers are required to file a Shelf 
     Registration Statement and such Shelf Registration Statement is not 
     declared effective on or prior to the 395th day following the date the 
     filing of such Shelf Registration Statement is required or requested 
     pursuant to Section 3(a) hereof, then Additional Interest shall accrue on 
     the Registrable Notes at a rate of 0.25% per annum of the principal amount 
     of such Registrable Notes for the first 90 days from and including such 
     specified date and increasing by an additional 0.25% per annum at the 
     beginning of each subsequent 90-day period thereafter; PROVIDED that 
     Additional Interest in the aggregate under this Section 4 may not exceed 
     1.00% per annum of the principal amount of such Registrable Notes; or 
 
          (iii) if the Shelf Registration Statement required by Section 3(a) of 
     this Agreement has been declared effective but thereafter ceases to be 
     effective at any time at which it is required to be effective under this 
     Agreement and such failure to remain effective exists for more than the 
     number of days permitted by the second paragraph of Section 3(a) hereof, 
     then commencing on the first day following the date on which such Shelf 
     Registration Statement ceases to be effective that exceeds the number of 
     days permitted by the second paragraph of Section 3(a) hereof, Additional 
     Interest shall accrue on the Registrable Notes at a rate of 0.25% per annum 
     of the principal amount of such Notes for the first 90 days from and 
     including such day, as applicable, 
 
 



 
                                       -12- 
 
 
     following the date on which such Shelf Registration Statement ceases to be 
     effective and increasing by an additional 0.25% per annum at the beginning 
     of each subsequent 90-day period thereafter; PROVIDED that Additional 
     Interest in the aggregate under this Section 4 may not exceed 1.00% per 
     annum of the principal amount of such Registrable Notes; 
 
PROVIDED, HOWEVER, that upon (1) the completion of the Exchange Offer (in the 
case of paragraph (i) above), (2) the effectiveness of the Shelf Registration 
Statement (in the case of paragraph (ii) above) and (3) the effectiveness of the 
Shelf Registration Statement which had ceased to remain effective (in the case 
of paragraph (iii) above), Additional Interest shall cease to accrue. 
 
          (b) The Company shall notify the Trustee within one Business Day after 
each and every date on which an event occurs in respect of which Additional 
Interest is required to be paid (an "EVENT DATE") and within one Business Day 
after such Additional Interest ceases to accrue. Any amounts of Additional 
Interest due pursuant to (a)(i), (a)(ii) or (a)(iii) of this Section 4 will be 
payable in cash semiannually on each June 15 and December 15 (to the holders of 
record on the June 1 and December 1 immediately preceding such dates), 
commencing with the first such date occurring after any such Additional Interest 
commences to accrue. The amount of Additional Interest will be determined by 
multiplying the applicable Additional Interest rate by the principal amount of 
the Registrable Notes, multiplied by a fraction, the numerator of which is the 
number of days such Additional Interest rate was applicable during such period 
(determined on the basis of a 360 day year comprised of twelve 30 day months 
and, in the case of a partial month, the actual number of days elapsed), and the 
denominator of which is 360. 
 
     5.   REGISTRATION PROCEDURES 
 
          In connection with the filing of any Registration Statement pursuant 
to Section 2 or 3 hereof, the Issuers shall effect such registrations to permit 
the sale of the securities covered thereby in accordance with the intended 
method or methods of disposition thereof, and pursuant thereto and in connection 
with any Registration Statement filed by the Issuers hereunder the Issuers shall 
(other than during any Shelf Suspension Period): 
 
          (a) Prepare and file with the SEC a Registration Statement or 
     Registration Statements as prescribed by Section 2 or 3 hereof, and use 
     their commercially reasonable efforts to cause each such Registration 
     Statement to become effective and remain effective as provided herein; 
     PROVIDED, HOWEVER, that if (1) such filing is pursuant to Section 3 hereof 
     or (2) a Prospectus contained in the Exchange Offer Registration Statement 
     filed pursuant to Section 2 hereof is required to be delivered under the 
     Securities Act by any Participating Broker-Dealer who seeks to sell 
     Exchange Notes during the Applicable Period relating thereto from whom the 
     Issuers have received prior written notice that it will be a Participating 
     Broker-Dealer in the 
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     Exchange Offer, before filing any Registration Statement or Prospectus or 
     any amendments or supplements thereto, the Issuers shall furnish to and 
     afford the Holders of the Registrable Notes covered by such Registration 
     Statement (with respect to a Registration Statement filed pursuant to 
     Section 3 hereof) or each such Participating Broker-Dealer (with respect to 
     any such Registration Statement), as the case may be, their counsel and the 
     managing underwriters, if any, a reasonable opportunity to review copies of 
     all such documents (including copies of any documents to be incorporated by 
     reference therein and all exhibits thereto) proposed to be filed (in each 
     case at least two Business Days prior to such filing). 
 
          (b) Prepare and file with the SEC such amendments and post-effective 
     amendments to each Shelf Registration Statement or Exchange Offer 
     Registration Statement, as the case may be, as may be necessary to keep 
     such Registration Statement continuously effective for the Effectiveness 
     Period, the Applicable Period or until consummation of the Exchange Offer, 
     as the case may be; cause the related Prospectus to be supplemented by any 
     Prospectus supplement required by applicable law, and as so supplemented to 
     be filed pursuant to Rule 424; and comply with the provisions of the 
     Securities Act and the Exchange Act applicable to it with respect to the 
     disposition of all securities covered by such Registration Statement as so 
     amended or in such Prospectus as so supplemented and with respect to the 
     subsequent resale of any securities being sold by an Participating 
     Broker-Dealer covered by any such Prospectus. The Issuers shall be deemed 
     not to have used their commercially reasonable efforts to keep a 
     Registration Statement effective if any Issuer voluntarily takes any action 
     that would result in selling Holders of the Registrable Notes covered 
     thereby or Participating Broker-Dealers seeking to sell Exchange Notes not 
     being able to sell such Registrable Notes or such Exchange Notes during 
     that period unless such action is required by applicable law or permitted 
     by this Agreement. 
 
          (c) If (1) a Shelf Registration is filed pursuant to Section 3 hereof, 
     or (2) a Prospectus contained in the Exchange Offer Registration Statement 
     filed pursuant to Section 2 hereof is required to be delivered under the 
     Securities Act by any Participating Broker-Dealer who seeks to sell 
     Exchange Notes during the Applicable Period relating thereto from whom the 
     Company has received written notice that it will be a Participating 
     Broker-Dealer in the Exchange Offer, notify the selling Holders of 
     Registrable Notes (with respect to a Registration Statement filed pursuant 
     to Section 3 hereof), or each such Participating Broker-Dealer (with 
     respect to any such Registration Statement), as the case may be, their 
     counsel and the managing underwriters, if any, promptly (but in any event 
     within one Business Day), and confirm such notice in writing, (i) when a 
     Prospectus or any Prospectus supplement or post-effective amendment has 
     been filed, and, with respect to a Registration Statement or any 
     post-effective amendment, when the same has become effective under the 
     Securities Act (including in such notice a written statement that any 
     Holder may, upon 
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     request, obtain, at the sole expense of the Company, one conformed copy of 
     such Registration Statement or post-effective amendment including financial 
     statements and schedules, documents incorporated or deemed to be 
     incorporated by reference, if any, and exhibits), (ii) of the issuance by 
     the SEC of any stop order suspending the effectiveness of a Registration 
     Statement or of any order preventing or suspending the use of any 
     preliminary prospectus or the initiation of any proceedings for that 
     purpose, (iii) if at any time when a prospectus is required by the 
     Securities Act to be delivered in connection with sales of the Registrable 
     Notes or resales of Exchange Notes by Participating Broker-Dealers the 
     representations and warranties of the Issuers contained in any agreement 
     (including any underwriting agreement) contemplated by Section 5(n) hereof 
     cease to be true and correct in all material respects, (iv) of the receipt 
     by any of the Issuers of any notification with respect to the suspension of 
     the qualification or exemption from qualification of a Registration 
     Statement or any of the Registrable Notes or the Exchange Notes to be sold 
     by any Participating Broker-Dealer for offer or sale in any jurisdiction, 
     or the initiation or threatening of any proceeding for such purpose, (v) of 
     the happening of any event, the existence of any condition or any 
     information becoming known that makes any statement made in such 
     Registration Statement or related Prospectus or any document incorporated 
     or deemed to be incorporated therein by reference untrue in any material 
     respect or that requires the making of any changes in or amendments or 
     supplements to such Registration Statement, Prospectus or documents so 
     that, in the case of the Registration Statement, it will not contain any 
     untrue statement of a material fact or omit to state any material fact 
     required to be stated therein or necessary to make the statements therein 
     not misleading, and that in the case of the Prospectus, it will not contain 
     any untrue statement of a material fact or omit to state any material fact 
     required to be stated therein or necessary to make the statements therein, 
     in the light of the circumstances under which they were made, not 
     misleading, and (vi) of an Issuer's determination that a post-effective 
     amendment to a Registration Statement would be appropriate. 
 
          (d) Use their commercially reasonable efforts to prevent the issuance 
     of any order suspending the effectiveness of a Registration Statement or of 
     any order preventing or suspending the use of a Prospectus or suspending 
     the qualification (or exemption from qualification) of any of the 
     Registrable Notes or the Exchange Notes to be sold by any Participating 
     Broker-Dealer, for sale in any jurisdiction, and, if any such order is 
     issued, to use their commercially reasonable efforts to obtain the 
     withdrawal of any such order at the earliest practicable moment. 
 
          (e) If a Shelf Registration is filed pursuant to Section 3 and if 
     requested during the Effectiveness Period by the managing underwriter or 
     underwriters (if any), the Holders of a majority in aggregate principal 
     amount of the Registrable Notes being sold in connection with an 
     underwritten offering or any Participating Broker-Dealer, give due and 
     prompt consideration to (i) incorporating in a prospectus supplement or 
 
 



 
                                       -15- 
 
 
     post-effective amendment such information as the managing underwriter or 
     underwriters (if any), such Holders, any Participating Broker-Dealer or 
     counsel for any of them reasonably request to be included therein, (ii) 
     making all required filings of such prospectus supplement or such 
     post-effective amendment as soon as practicable after the Issuers have 
     received notification of the matters to be incorporated in such prospectus 
     supplement or post-effective amendment, and (iii) supplementing or making 
     amendments to such Registration Statement. 
 
          (f) If (1) a Shelf Registration is filed pursuant to Section 3 hereof, 
     or (2) a Prospectus contained in the Exchange Offer Registration Statement 
     filed pursuant to Section 2 hereof is required to be delivered under the 
     Securities Act by any Participating Broker-Dealer who seeks to sell 
     Exchange Notes during the Applicable Period, furnish to each selling Holder 
     of Registrable Notes (with respect to a Registration Statement filed 
     pursuant to Section 3 hereof) and to each such Participating Broker-Dealer 
     who so requests in writing (with respect to any such Registration 
     Statement) and to their respective counsel and each managing underwriter, 
     if any, at the sole expense of the Issuers, one conformed copy of the 
     Registration Statement or Registration Statements and each post-effective 
     amendment thereto, including financial statements and schedules, and, if 
     requested, all documents incorporated or deemed to be incorporated therein 
     by reference, if any, and all exhibits. 
 
          (g) If (1) a Shelf Registration is filed pursuant to Section 3 hereof, 
     or (2) a Prospectus contained in the Exchange Offer Registration Statement 
     filed pursuant to Section 2 hereof is required to be delivered under the 
     Securities Act by any Participating Broker-Dealer who seeks to sell 
     Exchange Notes during the Applicable Period, deliver to each selling Holder 
     of Registrable Notes (with respect to a Registration Statement filed 
     pursuant to Section 3 hereof), or each such Participating Broker-Dealer 
     (with respect to any such Registration Statement), as the case may be, 
     their respective counsel, and the underwriters, if any, at the sole expense 
     of the Issuers, as many copies of the Prospectus or Prospectuses (including 
     each form of preliminary prospectus) and each amendment or supplement 
     thereto and any documents incorporated by reference therein, if any, as 
     such Persons may reasonably request in writing; and, subject to the last 
     paragraph of this Section 5, the Issuers hereby consent to the use of such 
     Prospectus and each amendment or supplement thereto by each of the selling 
     Holders of Registrable Notes or each such Participating Broker-Dealer, as 
     the case may be, and the underwriters or agents, if any, and dealers, if 
     any, in connection with the offering and sale of the Registrable Notes 
     covered by, or the sale by Participating Broker-Dealers of the Exchange 
     Notes pursuant to, such Prospectus and any amendment or supplement thereto. 
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          (h) Prior to any public offering of Registrable Notes or any delivery 
     of a Prospectus contained in the Exchange Offer Registration Statement by 
     any Participating Broker-Dealer who seeks to sell Exchange Notes during the 
     Applicable Period, use their commercially reasonable efforts to register or 
     qualify, and to cooperate with the selling Holders of Registrable Notes or 
     each such Participating Broker-Dealer, as the case may be, the managing 
     underwriter or underwriters, if any, and their respective counsel in 
     connection with the registration or qualification (or exemption from such 
     registration or qualification) of such Registrable Notes for offer and sale 
     under the securities or Blue Sky laws of such jurisdictions within the 
     United States as any selling Holder, Participating Broker-Dealer, or the 
     managing underwriter or underwriters reasonably request in writing; 
     PROVIDED, HOWEVER, that where Exchange Notes held by Participating 
     Broker-Dealers or Registrable Notes are offered other than through an 
     underwritten offering, the Issuers agree to cause their counsel to perform 
     Blue Sky investigations and file registrations and qualifications required 
     to be filed pursuant to this Section 5(h), keep each such registration or 
     qualification (or exemption therefrom) effective during the period such 
     Registration Statement is required to be kept effective and do any and all 
     other acts or things necessary or advisable to enable the disposition in 
     such jurisdictions of the Exchange Notes held by Participating 
     Broker-Dealers or the Registrable Notes covered by the applicable 
     Registration Statement; PROVIDED, FURTHER, that none of the Issuers shall 
     be required to (A) qualify generally to do business in any jurisdiction 
     where it is not then so qualified, (B) take any action that would subject 
     it to general service of process in any such jurisdiction where it is not 
     then so subject or (C) subject itself to taxation in any such jurisdiction 
     where it is not then so subject. 
 
          (i) If a Shelf Registration is filed pursuant to Section 3 hereof, 
     cooperate with the selling Holders of Registrable Notes and the managing 
     underwriter or underwriters, if any, to facilitate the timely preparation 
     and delivery of certificates representing Registrable Notes to be sold, 
     which certificates shall not bear any restrictive legends and shall be in a 
     form eligible for deposit with The Depository Trust Company; and enable 
     such Registrable Notes to be in such denominations (subject to applicable 
     requirements contained in the Indenture) and registered in such names as 
     the managing underwriter or underwriters, if any, or Holders may request. 
 
          (j) Use their commercially reasonable efforts to cause the Registrable 
     Notes covered by the Registration Statement to be registered with or 
     approved by such other governmental agencies or authorities as may be 
     necessary to enable the seller or sellers thereof or the underwriter or 
     underwriters, if any, to consummate the disposition of such Registrable 
     Notes, except as may be required solely as a consequence of the nature of 
     such selling Holder's business, in which case the Issuers will cooperate in 
     all respects with the filing of such Registration Statement and the 
     granting of such approvals. 
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          (k) If (1) a Shelf Registration is filed pursuant to Section 3 hereof, 
     or (2) a Prospectus contained in the Exchange Offer Registration Statement 
     filed pursuant to Section 2 hereof is required to be delivered under the 
     Securities Act by any Participating Broker-Dealer who seeks to sell 
     Exchange Notes during the Applicable Period, upon the occurrence of any 
     event contemplated by paragraph 5(c)(v) or 5(c)(vi) hereof, as promptly as 
     practicable prepare and (subject to Section 5(a) hereof) file with the SEC, 
     at the sole expense of the Issuers, a supplement or post-effective 
     amendment to the Registration Statement or a supplement to the related 
     Prospectus or any document incorporated or deemed to be incorporated 
     therein by reference, or file any other required document so that, as 
     thereafter delivered to the purchasers of the Registrable Notes being sold 
     thereunder (with respect to a Registration Statement filed pursuant to 
     Section 3 hereof) or to the purchasers of the Exchange Notes to whom such 
     Prospectus will be delivered by a Participating Broker-Dealer (with respect 
     to any such Registration Statement), any such Prospectus will not contain 
     an untrue statement of a material fact or omit to state a material fact 
     required to be stated therein or necessary to make the statements therein, 
     in the light of the circumstances under which they were made, not 
     misleading. 
 
          (l) Use their commercially reasonable efforts to cause the Registrable 
     Notes covered by a Registration Statement or the Exchange Notes, as the 
     case may be, to be rated with the appropriate rating agencies, if so 
     requested by the Holders of a majority in aggregate principal amount of 
     Registrable Notes covered by such Registration Statement or the Exchange 
     Notes, as the case may be, or the managing underwriter or underwriters, if 
     any. 
 
          (m) Prior to the effective date of the first Registration Statement 
     relating to the Registrable Notes, (i) provide the Trustee with 
     certificates for the Registrable Notes in a form eligible for deposit with 
     The Depository Trust Company and (ii) provide a CUSIP number for the 
     Registrable Notes. 
 
          (n) In connection with any underwritten offering of Registrable Notes 
     pursuant to a Shelf Registration, if requested by the managing underwriter 
     or underwriters, enter into an underwriting agreement as is customary in 
     underwritten offerings of debt securities similar to the Notes, and take 
     all such other actions as are reasonably requested by the managing 
     underwriter or underwriters in order to expedite or facilitate the 
     registration or the disposition of such Registrable Notes and, in such 
     connection, (i) make such representations and warranties to, and covenants 
     with, the underwriters with respect to the business of the Issuers 
     (including any acquired business, properties or entity, if applicable), and 
     the Registration Statement, Prospectus and documents, if any, incorporated 
     or deemed to be incorporated by reference therein, in each case, as are 
     customarily made by issuers to underwriters in underwritten offerings of 
     debt securities similar to the Notes, and confirm the same in 
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     writing if and when requested; (ii) obtain the written opinions of counsel 
     to the Issuers, and written updates thereof in form, scope and substance 
     reasonably satisfactory to the managing underwriter or underwriters, 
     addressed to the underwriters covering the matters customarily covered in 
     opinions reasonably requested in underwritten offerings; (iii) obtain "cold 
     comfort" letters and updates thereof in form, scope and substance 
     reasonably satisfactory to the managing underwriter or underwriters from 
     the independent certified public accountants of the Issuers (and, if 
     necessary, any other independent certified public accountants of the 
     Issuers, or of any business acquired by the Issuers, for which financial 
     statements and financial data are, or are required to be, included or 
     incorporated by reference in the Registration Statement), addressed to each 
     of the underwriters, such letters to be in customary form and covering 
     matters of the type customarily covered in "cold comfort" letters in 
     connection with underwritten offerings of debt securities similar to the 
     Notes; and (iv) if an underwriting agreement is entered into, the same 
     shall contain indemnification provisions and procedures no less favorable 
     to the sellers and underwriters, if any, than those set forth in Section 7 
     hereof (or such other provisions and procedures reasonably acceptable to 
     Holders of a majority in aggregate principal amount of Registrable Notes 
     covered by such Registration Statement and the managing underwriter or 
     underwriters or agents, if any). The above shall be done at each closing 
     under such underwriting agreement, or as and to the extent required 
     thereunder. 
 
          (o) If (1) a Shelf Registration is filed pursuant to Section 3 hereof, 
     or (2) a Prospectus contained in the Exchange Offer Registration Statement 
     filed pursuant to Section 2 hereof is required to be delivered under the 
     Securities Act by any Participating Broker-Dealer who seeks to sell 
     Exchange Notes during the Applicable Period, make available for inspection 
     by any Initial Purchaser, any selling Holder of such Registrable Notes 
     being sold (with respect to a Registration Statement filed pursuant to 
     Section 3 hereof), or each such Participating Broker-Dealer, as the case 
     may be, any underwriter participating in any such disposition of 
     Registrable Notes, if any, and any attorney, accountant or other agent 
     retained by any such selling Holder or each such Participating 
     Broker-Dealer (with respect to any such Registration Statement), as the 
     case may be, or underwriter (any such Initial Purchasers, Holders, 
     Participating Broker-Dealers, underwriters, attorneys, accountants or 
     agents, collectively, the "INSPECTORS"), upon written request, at the 
     offices where normally kept, during reasonable business hours, all 
     pertinent financial and other records, pertinent corporate documents and 
     instruments of the Issuers and subsidiaries of the Issuers (collectively, 
     the "RECORDS"), as shall be reasonably necessary to enable them to exercise 
     any applicable due diligence responsibilities, and cause the officers, 
     directors and employees of the Issuers and any of their subsidiaries to 
     supply all information ("INFORMATION") reasonably requested by any such 
     Inspector in connection with such due diligence responsibilities. Each 
     Inspector shall agree in writing that it 
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     will keep the Records and Information confidential and that it will not 
     disclose any of the Records or Information that any of the Issuers 
     determines, in good faith, to be confidential and notifies the Inspectors 
     in writing are confidential unless (i) the disclosure of such Records or 
     Information is necessary to avoid or correct a misstatement or omission in 
     such Registration Statement or Prospectus, (ii) the release of such Records 
     or Information is ordered pursuant to a subpoena or other order from a 
     court of competent jurisdiction, (iii) disclosure of such Records or 
     Information is necessary or advisable, in the opinion of counsel for any 
     Inspector, in connection with any action, claim, suit or proceeding, 
     directly or indirectly, involving or potentially involving such Inspector 
     and arising out of, based upon, relating to, or involving this Agreement or 
     the Purchase Agreement, or any transactions contemplated hereby or thereby 
     or arising hereunder or thereunder, or (iv) the information in such Records 
     or Information has been made generally available to the public other than 
     by an Inspector or an "affiliate" (as defined in Rule 405) thereof; 
     PROVIDED, HOWEVER, that prior notice shall be provided as soon as 
     practicable to the Issuers of the potential disclosure of any information 
     by such Inspector pursuant to clauses (i) or (ii) of this sentence to 
     permit the Issuers to obtain a protective order (or waive the provisions of 
     this paragraph (o)) and that such Inspector shall take such actions as are 
     reasonably necessary to protect the confidentiality of such information (if 
     practicable) to the extent such action is otherwise not inconsistent with, 
     an impairment of or in derogation of the rights and interests of the Holder 
     or any Inspector. 
 
          (p) Provide an indenture trustee for the Registrable Notes or the 
     Exchange Notes, as the case may be, and cause the Indenture or the trust 
     indenture provided for in Section 2(a) hereof, as the case may be, to be 
     qualified under the TIA not later than the effective date of the first 
     Registration Statement relating to the Registrable Notes; and in connection 
     therewith, cooperate with the trustee under any such indenture and the 
     Holders of the Registrable Notes, to effect such changes (if any) to such 
     indenture as may be required for such indenture to be so qualified in 
     accordance with the terms of the TIA; and execute, and use their 
     commercially reasonable efforts to cause such trustee to execute, all 
     documents as may be required to effect such changes, and all other forms 
     and documents required to be filed with the SEC to enable such indenture to 
     be so qualified in a timely manner. 
 
          (q) Comply with all applicable rules and regulations of the SEC and 
     make generally available to their securityholders with regard to any 
     applicable Registration Statement, a consolidated earning statement 
     satisfying the provisions of Section 11(a) of the Securities Act and Rule 
     158 thereunder (or any similar rule promulgated under the Securities Act) 
     no later than 45 days after the end of any fiscal quarter (or 90 days after 
     the end of any 12-month period if such period is a fiscal year) (i) 
     commencing at the end of any fiscal quarter in which Registrable Notes are 
     sold to underwriters in a firm commitment or best efforts underwritten 
     offering and (ii) if not sold to 
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     underwriters in such an offering, commencing on the first day of the first 
     fiscal quarter of the Company, after the effective date of a Registration 
     Statement, which statements shall cover said 12-month periods. 
 
          (r) Upon consummation of the Exchange Offer or a Private Exchange, 
     obtain an opinion of counsel to the Issuers, in a form customary for 
     underwritten transactions, addressed to the Trustee for the benefit of all 
     Holders of Registrable Notes participating in the Exchange Offer or the 
     Private Exchange, as the case may be, that the Exchange Notes or Private 
     Exchange Notes, as the case may be, and the related indenture constitute 
     legal, valid and binding obligations of the Issuers, enforceable against 
     each Issuer in accordance with their respective terms, subject to customary 
     exceptions and qualifications. If the Exchange Offer or a Private Exchange 
     is to be consummated, upon delivery of the Registrable Notes by Holders to 
     the Issuers (or to such other Person as directed by the Issuers), in 
     exchange for the Exchange Notes or the Private Exchange Notes, as the case 
     may be, the Issuers shall mark, or cause to be marked, on such Registrable 
     Notes that such Registrable Notes are being cancelled in exchange for the 
     Exchange Notes or the Private Exchange Notes, as the case may be; in no 
     event shall such Registrable Notes be marked as paid or otherwise 
     satisfied. 
 
          (s) Cooperate with each seller of Registrable Notes covered by any 
     Registration Statement and each underwriter, if any, participating in the 
     disposition of such Registrable Notes and their respective counsel in 
     connection with any filings required to be made with the National 
     Association of Securities Dealers, Inc. (the "NASD"). 
 
          (t) Use their commercially reasonable efforts to take all other steps 
     necessary to effect the registration of the Exchange Notes and/or 
     Registrable Notes covered by a Registration Statement contemplated hereby. 
 
          The Issuers may require each seller of Registrable Notes as to which 
any registration is being effected to furnish to the Issuers such information 
regarding such seller and the distribution of such Registrable Notes as the 
Issuers may, from time to time, reasonably request. The Issuers may exclude from 
such registration the Registrable Notes of any seller so long as such seller 
fails to furnish such information within a reasonable time after receiving such 
request. Each seller as to which any Shelf Registration is being effected agrees 
to furnish promptly to the Issuers all information required to be disclosed in 
order to make the information previously furnished to the Issuers by such seller 
not materially misleading. 
 
          If any such Registration Statement refers to any Holder by name or 
otherwise as the holder of any securities of the Issuers, then such Holder shall 
have the right to require (i) the insertion therein of language, in form and 
substance reasonably satisfactory to such 
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Holder, to the effect that the holding by such Holder of such securities is not 
to be construed as a recommendation by such Holder of the investment quality of 
the securities covered thereby and that such holding does not imply that such 
Holder will assist in meeting any future financial requirements of the Issuers, 
or (ii) in the event that such reference to such Holder by name or otherwise is 
not required by the Securities Act or any similar federal statute then in force, 
the deletion of the reference to such Holder in any amendment or supplement to 
the Registration Statement filed or prepared subsequent to the time that such 
reference ceases to be required. 
 
          Each Holder of Registrable Notes and each Participating Broker-Dealer 
agrees by its acquisition of such Registrable Notes or Exchange Notes to be sold 
by such Participating Broker-Dealer, as the case may be, that, upon actual 
receipt of any notice from the Company of (a) the happening of any event of the 
kind described in Section 5(c)(ii), 5(c)(iv), 5(c)(v), or 5(c)(vi) hereof or (b) 
a Shelf Suspension Period, such Holder will forthwith discontinue disposition of 
such Registrable Notes covered by such Registration Statement or Prospectus or 
(only in the case of clause (a) of this paragraph) Exchange Notes to be sold by 
such Holder or Participating Broker-Dealer, as the case may be, until such 
Holder's or Participating Broker-Dealer's receipt of the copies of the 
supplemented or amended Prospectus contemplated by Section 5(k) hereof (in the 
case of clause (a) of this paragraph), or until it is advised in writing (the 
"ADVICE") by the Company that the use of the applicable Prospectus may be 
resumed, and has received copies of any amendments or supplements thereto. In 
the event that the Company shall give any such notice, each of the Applicable 
Period and the Effectiveness Period shall be extended by the number of days 
during such periods from and including the date of the giving of such notice to 
and including the date when each seller of Registrable Notes covered by such 
Registration Statement or Exchange Notes to be sold by such Participating 
Broker-Dealer, as the case may be, shall have received (x) the copies of the 
supplemented or amended Prospectus contemplated by Section 5(k) hereof or (y) 
the Advice. 
 
     6.   REGISTRATION EXPENSES 
 
          All fees and expenses incident to the performance of or compliance 
with this Agreement by the Issuers shall be borne by the Issuers, whether or not 
the Exchange Offer Registration Statement or any Shelf Registration Statement is 
filed or becomes effective or the Exchange Offer is consummated, including, 
without limitation, (i) all registration and filing fees (including, without 
limitation, (A) fees with respect to filings required to be made with the NASD 
in connection with an underwritten offering and (B) fees and expenses of 
compliance with state securities or Blue Sky laws (including, without 
limitation, fees and disbursements of counsel in connection with Blue Sky 
qualifications of the Registrable Notes or Exchange Notes and determination of 
the eligibility of the Registrable Notes or Exchange Notes for investment under 
the laws of such jurisdictions (x) where the holders of Registrable Notes are 
located, in the case of the Exchange Notes, or (y) as provided in Section 5(h) 
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hereof, in the case of Registrable Notes or Exchange Notes to be sold by a 
Participating Broker-Dealer during the Applicable Period)), (ii) printing 
expenses, including, without limitation, expenses of printing certificates for 
Registrable Notes or Exchange Notes in a form eligible for deposit with The 
Depository Trust Company and of printing prospectuses if the printing of 
prospectuses is requested by the managing underwriter or underwriters, if any, 
by the Holders of a majority in aggregate principal amount of the Registrable 
Notes included in any Registration Statement or in respect of Registrable Notes 
or Exchange Notes to be sold by any Participating Broker-Dealer during the 
Applicable Period, as the case may be, (iii) messenger, telephone and delivery 
expenses, (iv) fees and disbursements of counsel for the Issuers and, in the 
case of a Shelf Registration, reasonable fees and disbursements of one special 
counsel for all of the sellers of Registrable Notes selected by the Holder of a 
majority in aggregate principal amount of Registrable Notes covered by such 
Shelf Registration (exclusive of any counsel retained pursuant to Section 7 
hereof), (v) fees and disbursements of all independent certified public 
accountants referred to in Section 5(n)(iii) hereof (including, without 
limitation, the expenses of any "cold comfort" letters required by or incident 
to such performance), (vi) Securities Act liability insurance, if any of the 
Issuers desires such insurance, (vii) fees and expenses of all other Persons 
retained by the Issuers, (viii) internal expenses of the Issuers (including, 
without limitation, all salaries and expenses of officers and employees of the 
Issuers performing legal or accounting duties), (ix) the expense of any annual 
audit, (x) any fees and expenses incurred in connection with the listing of the 
securities to be registered on any securities exchange, and the obtaining of a 
rating of the securities, in each case, if applicable and (xi) the expenses 
relating to printing, word processing and distributing all Registration 
Statements, underwriting agreements, indentures and any other documents 
necessary in order to comply with this Agreement. Except as set forth in the 
preceding sentence, each Holder shall pay all other expenses relating to the 
sale or disposition of such Holder's Notes, Exchange Notes or Private Exchange 
Notes, including without limitation, all underwriting discounts and commissions 
of any underwriters with respect to any Notes, Exchange Notes, or Private 
Exchange Notes sold by or on behalf of such Holder, if any. 
 
     7.   INDEMNIFICATION AND CONTRIBUTION. 
 
          (a) Each of the Issuers jointly and severally agrees to indemnify and 
hold harmless each Holder of Registrable Notes and each Participating 
Broker-Dealer selling Exchange Notes during the Applicable Period, and each 
Person, if any, who controls such Person or its affiliates within the meaning of 
Section 15 of the Securities Act or Section 20 of the Exchange Act (each, a 
"PARTICIPANT") against any losses, claims, damages or liabilities to which any 
Participant may become subject under the Securities Act, the Exchange Act or 
otherwise, insofar as any such losses, claims, damages or liabilities (or 
actions in respect thereof) arise out of or are based upon: 
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          (i) any untrue statement or alleged untrue statement of any material 
     fact contained in any Registration Statement (or any amendment thereto) or 
     Prospectus (as amended or supplemented if the Issuers shall have furnished 
     any amendments or supplements thereto) or any preliminary prospectus; or 
 
          (ii) the omission or alleged omission to state, in any Registration 
     Statement (or any amendment thereto) or Prospectus (as amended or 
     supplemented if the Issuers shall have furnished any amendments or 
     supplements thereto) or any preliminary prospectus or any other document or 
     any amendment or supplement thereto, a material fact required to be stated 
     therein or necessary to make the statements therein, in the light of the 
     circumstances under which they were made, not misleading; 
 
and will reimburse, as incurred, the Participant for any legal or other expenses 
reasonably incurred by the Participant in connection with investigating, 
defending against or appearing as a third-party witness in connection with any 
such loss, claim, damage, liability or action; PROVIDED, HOWEVER, the Issuers 
will not be liable in any such case to the extent that any such loss, claim, 
damage, or liability arises out of or is based upon any untrue statement or 
alleged untrue statement or omission or alleged omission made in any 
Registration Statement (or any amendment thereto) or Prospectus (as amended or 
supplemented if the Issuers shall have furnished any amendments or supplements 
thereto) or any preliminary prospectus or any amendment or supplement thereto in 
reliance upon and in conformity with written information relating to any 
Participant furnished to any of the Issuers by such Participant specifically for 
use therein. The indemnity provided for in this Section 7 will be in addition to 
any liability that the Issuers may otherwise have to the indemnified parties. 
The Issuers shall not be liable under this Section 7 to any indemnified party 
regarding any settlement or compromise or consent to the entry of any judgment 
with respect to any pending or threatened claim, action, suit or proceeding in 
respect of which indemnification or contribution may be sought hereunder 
(whether or not the indemnified parties are actual or potential parties to such 
claim or action) unless such settlement, compromise or consent is consented to 
by the Company, which consent shall not be unreasonably withheld. 
 
          (b) Each Participant, severally and not jointly, agrees to indemnify 
and hold harmless each Issuer, its respective directors, officers and each 
person, if any, who controls such Issuer within the meaning of Section 15 of the 
Securities Act or Section 20 of the Exchange Act against any losses, claims, 
damages or liabilities to which such Issuer or any such director, officer or 
controlling person may become subject under the Securities Act, the Exchange Act 
or otherwise, insofar as such losses, claims, damages or liabilities (or actions 
in respect thereof) arise out of or are based upon (i) any untrue statement or 
alleged untrue statement of any material fact contained in any Registration 
Statement or Prospectus, any amendment or supplement thereto, or any preliminary 
prospectus, or (ii) the omission or the alleged omission to state therein a 
material fact necessary to make the statements therein, in the light of the 
circumstances under which they were made, not misleading, in each case to 
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the extent, but only to the extent, that such untrue statement or alleged untrue 
statement or omission or alleged omission was made in reliance upon and in 
conformity with written information concerning such Participant, furnished to 
any of the Issuers by the Participant, specifically for use therein; and subject 
to the limitation set forth immediately preceding this clause, will reimburse, 
as incurred, any reasonable legal or other expenses incurred by the Issuers or 
any such director, officer or controlling person in connection with 
investigating or defending against or appearing as a third party witness in 
connection with any such loss, claim, damage, liability or action in respect 
thereof. The indemnity provided for in this Section 7 will be in addition to any 
liability that the Participants may otherwise have to the indemnified parties. 
The Participants shall not be liable under this Section 7 for any settlement of 
any claim or action effected without their consent, which shall not be 
unreasonably withheld. 
 
          (c) Promptly after receipt by an indemnified party under this Section 
7 of notice of the commencement of any action for which such indemnified party 
is entitled to indemnification under this Section 7, such indemnified party 
will, if a claim in respect thereof is to be made against the indemnifying party 
under this Section 7, notify the indemnifying party of the commencement thereof 
in writing; but the omission to so notify the indemnifying party (i) will not 
relieve it from any liability under paragraph (a) or (b) above unless and to the 
extent such failure results in the forfeiture by the indemnifying party of 
substantial rights and defenses and (ii) will not, in any event, relieve the 
indemnifying party from any obligations to any indemnified party other than the 
indemnification obligation provided in paragraphs (a) and (b) above. In case any 
such action is brought against any indemnified party, and it notifies the 
indemnifying party of the commencement thereof, the indemnifying party will be 
entitled to participate therein and, to the extent that it may wish, jointly 
with any other indemnifying party similarly notified, to assume the defense 
thereof, with counsel reasonably satisfactory to such indemnified party; 
PROVIDED, HOWEVER, that if (i) the use of counsel chosen by the indemnifying 
party to represent the indemnified party would present such counsel with a 
conflict of interest, (ii) the defendants in any such action include both the 
indemnified party and the indemnifying party and the indemnified party shall 
have been advised by counsel that there may be one or more legal defenses 
available to it and/or other indemnified parties that are different from or 
additional to those available to the indemnifying party or (iii) the 
indemnifying party shall not have employed counsel reasonably satisfactory to 
the indemnified party to represent the indemnified party within a reasonable 
time after receipt by the indemnifying party of notice of the institution of 
such action, then, in each such case, the indemnifying party shall not have the 
right to direct the defense of such action on behalf of such indemnified party 
or parties and such indemnified party or parties shall have the right to select 
one separate counsel to defend such action on behalf of such indemnified party 
or parties. After notice from the indemnifying party to such indemnified party 
of its election so to assume the defense thereof and approval by such 
indemnified party of counsel appointed to defend such action, the indemnifying 
party will not be liable to such indemnified party under this Section 7 for any 
legal or other expenses, other than reasonable costs of 
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investigation, subsequently incurred by such indemnified party in connection 
with the defense thereof, unless (i) the indemnified party shall have employed 
separate counsel in accordance with the proviso to the immediately preceding 
sentence (it being understood, however, that in connection with such action the 
indemnifying party shall not be liable for the expenses of more than one 
separate counsel (in addition to local counsel) in any one action or separate 
but substantially similar actions in the same jurisdiction arising out of the 
same general allegations or circumstances, designated by Participants who sold a 
majority in interest of the Registrable Notes and Exchange Notes sold by all 
such Participants in the case of paragraph (a) of this Section 7 or the Issuers 
in the case of paragraph (b) of this Section 7, representing the indemnified 
parties under such paragraph (a) or paragraph (b), as the case may be, who are 
parties to such action or actions) or (ii) the indemnifying party has authorized 
in writing the employment of counsel for the indemnified party at the expense of 
the indemnifying party. All fees and expenses reimbursed pursuant to this 
paragraph (c) shall be reimbursed as they are incurred. After such notice from 
the indemnifying party to such indemnified party, the indemnifying party will 
not be liable for the costs and expenses of any settlement of such action 
effected by such indemnified party without the prior written consent of the 
indemnifying party (which consent shall not be unreasonably withheld), unless 
such indemnified party waived in writing its rights under this Section 7, in 
which case the indemnified party may effect such a settlement without such 
consent. No indemnifying party shall, without the prior written consent of the 
indemnified party, effect any settlement or compromise of any pending or 
threatened proceeding in respect of which any indemnified party is or could have 
been a party, or indemnity could have been sought hereunder by any indemnified 
party, unless such settlement (A) includes an unconditional written release of 
the indemnified party, in form and substance reasonably satisfactory to the 
indemnified party, from all liability on claims that are the subject matter of 
such proceeding and (B) does not include any statement as to an admission of 
fault, culpability or failure to act by or on behalf of any indemnified party. 
 
          (d) In circumstances in which the indemnity agreement provided for in 
the preceding paragraphs of this Section 7 is unavailable to, or insufficient to 
hold harmless, an indemnified party in respect of any losses, claims, damages or 
liabilities (or actions in respect thereof), each indemnifying party, in order 
to provide for just and equitable contribution, shall, in lieu of indemnifying 
such indemnified party, contribute to the amount paid or payable by such 
indemnified party as a result of such losses, claims, damages or liabilities (or 
actions in respect thereof) in such proportion as is appropriate to reflect (i) 
the relative benefits received by the indemnifying party or parties on the one 
hand and the indemnified party on the other from the offering of the Notes or 
(ii) if the allocation provided by the foregoing clause (i) is not permitted by 
applicable law, not only such relative benefits but also the relative fault of 
the indemnifying party or parties on the one hand and the indemnified party on 
the other in connection with the statements or omissions or alleged statements 
or omissions that resulted in such losses, claims, damages or liabilities (or 
actions in respect thereof). The relative benefits received by the Issuers on 
the one hand and such Participant on 
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the other shall be deemed to be in the same proportion as the total net proceeds 
from the offering (before deducting expenses) of the Notes received by the 
Issuers bear to the total net profit received by such Participant in connection 
with the sale of the Notes. The relative fault of the parties shall be 
determined by reference to, among other things, whether the untrue or alleged 
untrue statement of a material fact or the omission or alleged omission to state 
a material fact relates to information supplied by the Issuers on the one hand, 
or the Participants on the other, the parties' relative intent, knowledge, 
access to information and opportunity to correct or prevent such statement or 
omission or alleged statement or omission, and any other equitable 
considerations appropriate in the circumstances. The parties agree that it would 
not be equitable if the amount of such contribution were determined by pro rata 
or per capita allocation or by any other method of allocation that does not take 
into account the equitable considerations referred to in the first sentence of 
this paragraph (d). Notwithstanding any other provision of this paragraph (d), 
no Participant shall be obligated to make contributions hereunder that in the 
aggregate exceed the total net profit received by such Participant in connection 
with the sale of the Notes, less the aggregate amount of any damages that such 
Participant has otherwise been required to pay by reason of the untrue or 
alleged untrue statements or the omissions or alleged omissions to state a 
material fact, and no person guilty of fraudulent misrepresentation (within the 
meaning of Section 11(f) of the Securities Act) shall be entitled to 
contribution from any person who was not guilty of such fraudulent 
misrepresentation. For purposes of this paragraph (d), each person, if any, who 
controls a Participant within the meaning of Section 15 of the Securities Act or 
Section 20 of the Exchange Act shall have the same rights to contribution as the 
Participants, and each director of any Issuer, each officer of any Issuer and 
each person, if any, who controls any Issuer within the meaning of Section 15 of 
the Securities Act or Section 20 of the Exchange Act, shall have the same rights 
to contribution as the Issuers. 
 
     8.   RULES 144 AND 144A 
 
          Each of the Issuers covenants and agrees that it will file the reports 
required to be filed by it under the Securities Act and the Exchange Act and the 
rules and regulations adopted by the SEC thereunder in a timely manner in 
accordance with the requirements of the Securities Act and the Exchange Act and, 
if at any time it is not required to file such reports, it will, upon the 
request of any Holder or beneficial owner of Registrable Notes, make available 
such information necessary to permit sales pursuant to Rule 144A. Each of the 
Issuers further covenants and agrees, for so long as any Registrable Notes 
remain outstanding that it will take such further action as any Holder of 
Registrable Notes may reasonably request, all to the extent required from time 
to time to enable such holder to sell Registrable Notes without registration 
under the Securities Act within the limitation of the exemptions provided by 
Rule 144(k) under the Securities Act and Rule 144A. 
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     9.   UNDERWRITTEN REGISTRATIONS 
 
          If any of the Registrable Notes covered by any Shelf Registration are 
to be sold in an underwritten offering, the investment banker or investment 
bankers and manager or managers that will manage the offering will be selected 
by the Holders of a majority in aggregate principal amount of such Registrable 
Notes included in such offering and shall be consented to by the Issuers (such 
consent not to be unreasonably withheld). 
 
          No Holder of Registrable Notes may participate in any underwritten 
registration hereunder unless such Holder (a) agrees to sell such Holder's 
Registrable Notes on the basis provided in any underwriting arrangements 
approved by the Persons entitled hereunder to approve such arrangements and (b) 
completes and executes all questionnaires, powers of attorney, indemnities, 
underwriting agreements and other documents required under the terms of such 
underwriting arrangements. 
 
     10.  MISCELLANEOUS 
 
          (a) NO INCONSISTENT AGREEMENTS. No Issuer has, as of the date hereof, 
and no Issuer shall, after the date of this Agreement, enter into any agreement 
with respect to any of its securities that is inconsistent with the rights 
granted to the Holders of Registrable Notes in this Agreement or otherwise 
conflicts with the provisions hereof. The rights granted to the Holders 
hereunder do not in any way conflict with and are not inconsistent with the 
rights granted to the holders of the other issued and outstanding securities of 
any of the Issuers under any such agreements. 
 
          (b) ADJUSTMENTS AFFECTING REGISTRABLE NOTES. No Issuer shall, directly 
or indirectly, take any action with respect to the Registrable Notes as a class 
that would adversely affect the ability of the Holders of Registrable Notes to 
include such Registrable Notes in a registration undertaken pursuant to this 
Agreement. 
 
          (c) AMENDMENTS AND WAIVERS. The provisions of this Agreement may not 
be amended, modified or supplemented, and waivers or consents to departures from 
the provisions hereof may not be given, otherwise than with the prior written 
consent of (I) the Issuers, and (II) (A) the Holders of not less than a majority 
in aggregate principal amount of the then outstanding Registrable Notes and (B) 
in circumstances that would adversely affect the Participating Broker-Dealers, 
the Participating Broker-Dealers holding not less than a majority in aggregate 
principal amount of the Exchange Notes held by all Participating Broker-Dealers; 
PROVIDED, HOWEVER, that Section 7 and this Section 10(c) may not be amended, 
modified or supplemented without the prior written consent of each Holder and 
each Participating Broker-Dealer (including any person who was a Holder or 
Participating Broker-Dealer of Registrable Notes or Exchange Notes, as the case 
may be, disposed of pursuant to any Registration Statement) affected by any such 
amendment, modification or supplement. Notwithstanding the foregoing, a waiver 
or consent to depart from the provisions 
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hereof with respect to a matter that relates exclusively to the rights of 
Holders of Registrable Notes whose securities are being sold pursuant to a 
Registration Statement and that does not directly or indirectly affect, impair, 
limit or compromise the rights of other Holders of Registrable Notes may be 
given by Holders of at least a majority in aggregate principal amount of the 
Registrable Notes being sold pursuant to such Registration Statement. 
 
          (d) NOTICES. All notices and other communications (including, without 
limitation, any notices or other communications to the Trustee) provided for or 
permitted hereunder shall be made in writing by hand-delivery, registered 
first-class mail, next-day air courier or facsimile: 
 
          (i) if to a Holder of the Registrable Notes or any Participating 
     Broker-Dealer, at the most current address of such Holder or Participating 
     Broker-Dealer, as the case may be, set forth on the records of the 
     registrar under the Indenture, with a copy in like manner to the Initial 
     Purchasers as follows: 
 
                  Deutsche Bank Securities Inc. 
                  60 Wall Street 
                  New York, New York  10005 
                  Facsimile No.:  (646) 324-7554 
                  Attention:  Corporate Finance Department 
 
                  with a copy to: 
 
                  Cahill Gordon & Reindel LLP 
                  80 Pine Street 
                  New York, New York  10005 
                  Facsimile No.:  (212) 269-5420 
                  Attention:  John A. Tripodoro, Esq. 
 
         (ii) if to the Initial Purchasers, at the address specified in Section 
     10(d)(i); 
 
        (iii) if to any of the Issuers, at the address as follows: 
 
                  Intelsat (Bermuda), Ltd. 
                  Wellesley House North, 2nd Floor 
                  90 Pitts Bay Road 
                  Pembroke, HM 08 Bermuda 
 
                  with a copy to: 
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                  Intelsat, Ltd. 
                  Wellesley House North, 2nd Floor 
                  90 Pitts Bay Road 
                  Pembroke, HM 08 Bermuda 
                  Attention: General Counsel 
 
                  and 
 
                  Milbank, Tweed, Hadley & McCloy LLP 
                  1 Chase Manhattan Plaza 
                  New York, New York 10005 
                  Attention:  Arnold B. Peinado, III. 
 
          All such notices and communications shall be deemed to have been duly 
given: when delivered by hand, if personally delivered; five Business Days after 
being deposited in the mail, postage prepaid, if mailed; one Business Day after 
being timely delivered to a next-day air courier; and upon written confirmation, 
if sent by facsimile. 
 
          Copies of all such notices, demands or other communications shall be 
concurrently delivered by the Person giving the same to the Trustee at the 
address and in the manner specified in such Indenture. 
 
          (e) SUCCESSORS AND ASSIGNS. This Agreement shall inure to the benefit 
of and be binding upon the successors and assigns of each of the parties hereto, 
the Holders and the Participating Broker-Dealers; PROVIDED, HOWEVER, that 
nothing herein shall be deemed to permit any assignment, transfer or other 
disposition of Registrable Notes in violation of the terms of the Purchase 
Agreement or the Indenture. 
 
          (f) COUNTERPARTS. This Agreement may be executed in any number of 
counterparts and by the parties hereto in separate counterparts, each of which 
when so executed shall be deemed to be an original and all of which taken 
together shall constitute one and the same agreement. 
 
          (g) HEADINGS. The headings in this Agreement are for convenience of 
reference only and shall not limit or otherwise affect the meaning hereof. 
 
          (h) GOVERNING LAW. THIS AGREEMENT SHALL BE GOVERNED BY AND CONSTRUED 
IN ACCORDANCE WITH THE LAWS OF THE STATE OF NEW YORK. 
 
          (i) SEVERABILITY. If any term, provision, covenant or restriction of 
this Agreement is held by a court of competent jurisdiction to be invalid, 
illegal, void or unenforceable, the remainder of the terms, provisions, 
covenants and restrictions set forth 
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herein shall remain in full force and effect and shall in no way be affected, 
impaired or invalidated, and the parties hereto shall use their best efforts to 
find and employ an alternative means to achieve the same or substantially the 
same result as that contemplated by such term, provision, covenant or 
restriction. It is hereby stipulated and declared to be the intention of the 
parties that they would have executed the remaining terms, provisions, covenants 
and restrictions without including any of such that may be hereafter declared 
invalid, illegal, void or unenforceable. 
 
          (j) NOTES HELD BY THE ISSUERS OR THEIR AFFILIATES. Whenever the 
consent or approval of Holders of a specified percentage of Registrable Notes is 
required hereunder, Registrable Notes held by the Issuers or their affiliates 
(as such term is defined in Rule 405 under the Securities Act) shall not be 
counted in determining whether such consent or approval was given by the Holders 
of such required percentage. 
 
          (k) THIRD-PARTY BENEFICIARIES. Holders of Registrable Notes and 
Participating Broker-Dealers are intended third-party beneficiaries of this 
Agreement, and this Agreement may be enforced by such Persons. 
 
          (l) ENTIRE AGREEMENT. This Agreement, together with the Purchase 
Agreement and the Indenture, is intended by the parties as a final and exclusive 
statement of the agreement and understanding of the parties hereto in respect of 
the subject matter contained herein and therein and any and all prior oral or 
written agreements, representations, or warranties, contracts, understandings, 
correspondence, conversations and memoranda between the Holders on the one hand 
and the Issuers on the other, or between or among any agents, representatives, 
parents, subsidiaries, affiliates, predecessors in interest or successors in 
interest with respect to the subject matter hereof and thereof are merged herein 
and replaced hereby. 
 
          (m) JURISDICTION. Each Issuer agrees that any suit, action or 
proceeding against any Issuer brought by any Initial Purchaser, the directors, 
officers, employees and agents of any Initial Purchaser, or by any person who 
controls any Initial Purchaser, arising out of or based upon this Agreement or 
the transactions contemplated hereby may be instituted in the Supreme Court of 
the State of New York sitting in New York County and the United States District 
Court of the Southern District of New York, and any appellate court from any 
thereof, and waives any objection which it may now or hereafter have to the 
laying of venue of any such proceeding, and irrevocably submits to the 
non-exclusive jurisdiction of such courts in any suit, action or proceeding. 
Each Issuer hereby appoints CT Corporation System as its authorized agent (the 
"AUTHORIZED AGENT") upon whom process may be served in any suit, action or 
proceeding arising out of or based upon this Agreement or the transactions 
contemplated herein that may be instituted in the Supreme Court of the State of 
New York sitting in New York County and the United States District Court of the 
Southern District of New York, and any appellate court from any thereof, by any 
Initial Purchaser, the 
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directors, officers, employees, affiliates and agents of any Initial Purchaser, 
or by any person who controls any Initial Purchaser, and expressly accepts the 
non-exclusive jurisdiction of any such court in respect of any such suit, action 
or proceeding. Each Issuer hereby represents and warrants that the Authorized 
Agent has accepted such appointment and has agreed to act as said agent for 
service of process, and each Issuer agrees to take any and all action, including 
the filing of any and all documents, that may be necessary to continue such 
appointment in full force and effect as aforesaid. Service of process upon the 
Authorized Agent shall be deemed, in every respect, effective service of process 
upon each Issuer. The parties hereto each hereby waive any right to trial by 
jury in any action, proceeding or counterclaim arising out of or relating to 
this Agreement. 
 
          (n) IMMUNITY. To the extent that any Issuer has or hereafter may 
acquire any immunity (sovereign or otherwise) from any legal action, suit or 
proceeding, from jurisdiction of any court or from set-off or any legal process 
(whether service or notice, attachment in aid or otherwise) with respect to 
itself or any of its property, such Issuer hereby irrevocably waives and agrees 
not to plead or claim such immunity in respect of its obligations under this 
Agreement. 
 
 



 
 
 
          IN WITNESS WHEREOF, the parties have executed this Agreement as of the 
date first written above. 
 
 
                                         INTELSAT (BERMUDA), LTD. 
 
 
                                             /s/ Conny Kullman 
                                      By:----------------------------------- 
                                         Name:   Conny Kullman 
                                         Title:  Chairman 
 
 
                                         INTELSAT, LTD. 
 
 
                                             /s/ Conny Kullman 
                                      By:----------------------------------- 
                                         Name:   Conny Kullman 
                                         Title:  Chairman 
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The foregoing Agreement is hereby 
confirmed and accepted as of the date 
first written above. 
 
DEUTSCHE BANK SECURITIES INC. 
 
 
      /s/ David Pearson 
By:------------------------------- 
   Name:  David Pearson 
   Title: Managing Director 
 
 
      /s/ Malcolm Morris 
By:------------------------------- 
   Name:  Malcolm Morris 
   Title: Managing Director 
 
 
LEHMAN BROTHERS INC. 
 
By:    /s/ Antony Maniscalsa 
- -------------------------------- 
    Name:  Antony Maniscalsa 
    Title: Managing Director 
 
 
CREDIT SUISSE SECURITIES (USA) LLC 
 
      /s/ Kevin S.Smith 
By:------------------------------- 
   Name:  Kevin S.Smith 
   Title: Managing Directors 
 
 
CITIGROUP GLOBAL MARKETS INC. 
 
      /s/ Edward T. Crook 
By:------------------------------- 
   Name:  Edward T. Crook 
   Title: Managing Dirctor 
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Goldman, Sachs & Co. 
 
     /s/ Goldman, Sachs & Co. 
 
- ---------------------------------- 
     (Goldman, Sachs & Co.) 
 
 
                                      S-3 
 



 
 
 
 
                                                                      SCHEDULE I 
 
                               INITIAL PURCHASERS 
 
 
Deutsche Bank Securities Inc. 
Lehman Brothers Inc. 
Citigroup Global Markets Inc. 
Credit Suisse Securities (USA) LLC 
Bear, Stearns & Co. Inc. 
Merrill Lynch, Pierce, Fenner & Smith Incorporated 
Goldman, Sachs & Co. 
BNP Paribas Securities Corp. 
JPMorgan Securities Inc. 
Greenwich Capital Markets, Inc. 
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                          REGISTRATION RIGHTS AGREEMENT 
 
                            Dated as of July 3, 2006 
 
                                      Among 
 
                            INTELSAT (BERMUDA), LTD., 
 
                                 INTELSAT, LTD. 
 
                                       and 
 
                            the SUBSIDIARY GUARANTORS 
 
                                       and 
 
                         DEUTSCHE BANK SECURITIES INC., 
 
                              LEHMAN BROTHERS INC., 
 
                       CREDIT SUISSE SECURITIES (USA) LLC, 
 
                                       and 
 
                          CITIGROUP GLOBAL MARKETS INC. 
 
        as Representatives of the Initial Purchasers named on Schedule I 
 
 
                    $750,000,000 9.25% Senior Notes due 2016 
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                          REGISTRATION RIGHTS AGREEMENT 
 
 
          This Registration Rights Agreement (this "AGREEMENT") is dated as of 
July 3, 2006, among INTELSAT (BERMUDA), LTD., a company organized under the laws 
of Bermuda (the "COMPANY"), INTELSAT, LTD., a company organized under the laws 
of Bermuda ( the "PARENT GUARANTOR"), INTELSAT HOLDINGS LLC, a Delaware limited 
liability company, INTELSAT LLC, a Delaware limited liability company, INTELSAT 
GLOBAL SALES & MARKETING LTD., a company organized under the laws of England and 
Wales, INTELSAT UK FINANCIAL SERVICES LTD., a company organized under the laws 
of England and Wales, INTELSAT SUBSIDIARY HOLDING COMPANY, LTD., a company 
organized under the laws of Bermuda, INTELSAT USA SALES CORP., a Delaware 
corporation, INTELSAT USA LICENSE CORP., a Delaware corporation, and INTELSAT 
GLOBAL SERVICE CORPORATION a Delaware corporation (collectively, the "SUBSIDIARY 
GUARANTORS" and, together with the Parent Guarantor, the "GUARANTORS"), DEUTSCHE 
BANK SECURITIES INC., LEHMAN BROTHERS INC., CREDIT SUISSE SECURITIES (USA) LLC, 
and CITIGROUP GLOBAL MARKETS INC., as representatives (the "REPRESENTATIVES") of 
the initial purchasers listed on Schedule I hereto (the "INITIAL PURCHASERS"). 
 
          This Agreement is entered into in connection with the Purchase 
Agreement among the Company, the Guarantors and the Representatives, dated as of 
June 19, 2006 (the "PURCHASE AGREEMENT"), which provides for, among other 
things, the sale by the Company to the Initial Purchasers of $750,000,000 
aggregate principal amount of its 9.25% Senior Notes due 2016 (the "NOTES"), 
which will be guaranteed by the Guarantors. In order to induce the 
Representatives to enter into the Purchase Agreement, the Company and the 
Guarantors have agreed to provide the registration rights set forth in this 
Agreement for the benefit of the Initial Purchasers and any subsequent holder or 
holders of the Notes. The execution and delivery of this Agreement is a 
condition to the Initial Purchasers' obligation to purchase the Notes under the 
Purchase Agreement. 
 
          The parties hereby agree as follows: 
 
     1.   DEFINITIONS 
 
          As used in this Agreement, the following terms shall have the 
following meanings: 
 
          ACQUISITION: The transactions pursuant to which the Company became the 
owner of all the outstanding share capital of PanAmSat Holding Corporation 
pursuant to the Merger Agreement, dated as of August 28, 2005, among Intelsat 
(Bermuda), Ltd., PanAmSat Holding Corporation and Proton Acquisition 
Corporation. 
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          ADDITIONAL INTEREST: See Section 4(a) hereof. 
 
          ADVICE: See the last paragraph of Section 5 hereof. 
 
          AGREEMENT: See the introductory paragraphs hereof. 
 
          APPLICABLE PERIOD: See Section 2(b) hereof. 
 
          AUTHORIZED AGENT: See Section 10(m) hereof. 
 
          BUSINESS DAY: Any day that is not a Saturday, Sunday or a legal 
holiday or day on which banking institutions or trust companies in New York City 
are authorized or required by law to be closed. 
 
          EFFECTIVENESS PERIOD: See Section 3(a) hereof. 
 
          EVENT DATE: See Section 4(b) hereof. 
 
          EXCHANGE ACT: The Securities Exchange Act of 1934, as amended, and the 
rules and regulations of the SEC promulgated thereunder. 
 
          EXCHANGE NOTES: See Section 2(a) hereof. 
 
          EXCHANGE OFFER: See Section 2(a) hereof. 
 
          EXCHANGE OFFER REGISTRATION STATEMENT: See Section 2(a) hereof. 
 
          HOLDER: Any holder of a Registrable Note or Registrable Notes. 
 
          INDENTURE: The Indenture, dated as of the date hereof, among the 
Company, the Guarantors and Wells Fargo Bank, National Association, as trustee, 
pursuant to which the Notes are being issued, as amended or supplemented from 
time to time in accordance with the terms thereof. 
 
          INFORMATION: See Section 5(o) hereof. 
 
          INITIAL PURCHASERS: See the introductory paragraphs hereof. 
 
          INITIAL SHELF REGISTRATION: See Section 3(a) hereof. 
 
          INSPECTORS: See Section 5(o) hereof. 
 
          ISSUE DATE: The date hereof, which is the date of original issuance of 
the Notes. 
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          ISSUERS: Has the meaning set forth in the Purchase Agreement. 
 
          NASD: See Section 5(s) hereof. 
 
          NOTES: See the introductory paragraphs hereof. 
 
          PARTICIPANT: See Section 7(a) hereof. 
 
          PARTICIPATING BROKER-DEALER: See Section 2(b) hereof. 
 
          PERSON: An individual, trustee, corporation, partnership, limited 
liability company, joint stock company, trust, unincorporated association, 
union, business association, firm or other legal entity. 
 
          PRIVATE EXCHANGE: See Section 2(b) hereof. 
 
          PRIVATE EXCHANGE NOTES: See Section 2(b) hereof. 
 
          PROSPECTUS: The prospectus included in any Registration Statement 
(including, without limitation, any prospectus subject to completion and a 
prospectus that includes any information previously omitted from a prospectus 
filed as part of an effective registration statement in reliance upon Rule 430A 
under the Securities Act and any "issuer free writing prospectus" as defined in 
Rule 433 under the Securities Act), as amended or supplemented by any prospectus 
supplement, and all other amendments and supplements to the Prospectus, 
including post-effective amendments, and all material incorporated by reference 
or deemed to be incorporated by reference in such Prospectus. 
 
          PURCHASE AGREEMENT: See the introductory paragraphs hereof. 
 
          RECORDS: See Section 5(o) hereof. 
 
          REGISTRABLE NOTES: Each Note upon its original issuance and at all 
times subsequent thereto, each Exchange Note as to which Section 2(c)(iv) hereof 
is applicable upon original issuance and at all times subsequent thereto and 
each Private Exchange Note upon original issuance thereof and at all times 
subsequent thereto, until, in each case, the earliest to occur of (i) a 
Registration Statement (other than, with respect to any Exchange Note as to 
which Section 2(c)(iv) hereof is applicable, the Exchange Offer Registration 
Statement) covering such Note, Exchange Note or Private Exchange Note has been 
declared effective by the SEC and such Note, Exchange Note or such Private 
Exchange Note, as the case may be, has been disposed of in accordance with such 
effective Registration Statement, (ii) such Note has been exchanged pursuant to 
the Exchange Offer for an Exchange Note or Exchange Notes that may be resold 
without restriction under U.S. state and federal securities laws, (iii) such 
Note, Exchange Note or Private Exchange Note, as the case may be, ceases to 
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be outstanding for purposes of the Indenture, (iv) such Note, Exchange Note or 
Private Exchange Note, as the case may be, may be resold without restriction 
pursuant to Rule 144(k) (as amended or replaced) under the Securities Act and 
(v) such Note, Exchange Note or Private Exchange Note, as the case may be, is 
sold pursuant to Rule 144 (as amended or replaced) under the Securities Act. 
 
          REGISTRATION STATEMENT: Any registration statement of the Issuers that 
covers any of the Notes, the Exchange Notes or the Private Exchange Notes filed 
with the SEC under the Securities Act, including the Prospectus, amendments and 
supplements to such registration statement, including post-effective amendments, 
all exhibits thereto and all material incorporated by reference or deemed to be 
incorporated by reference in such registration statement. 
 
          REGULATORY REQUIREMENTS: See the last paragraph of Section 1 hereof. 
 
          REPRESENTATIVES: See the introductory paragraphs hereof. 
 
          RULE 144: Rule 144 under the Securities Act. 
 
          RULE 144A: Rule 144A under the Securities Act. 
 
          RULE 405: Rule 405 under the Securities Act. 
 
          RULE 415: Rule 415 under the Securities Act. 
 
          RULE 424: Rule 424 under the Securities Act. 
 
          SEC: The U.S. Securities and Exchange Commission. 
 
          SECURITIES ACT: The Securities Act of 1933, as amended, and the rules 
and regulations of the SEC promulgated thereunder. 
 
          SHELF NOTICE: See Section 2(c) hereof. 
 
          SHELF REGISTRATION: See Section 3(b) hereof. 
 
          SHELF REGISTRATION STATEMENT: Any Registration Statement relating to a 
Shelf Registration. 
 
          SHELF SUSPENSION PERIOD: See Section 3(a) hereof. 
 
          SUBSEQUENT SHELF REGISTRATION: See Section 3(b) hereof. 
 
          SUBSIDIARY GUARANTORS: Has the meaning set forth in the Purchase 
Agreement. 
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          TIA: The Trust Indenture Act of 1939, as amended, and the rules and 
regulations of the SEC promulgated thereunder. 
 
          TRUSTEE: The trustee under the Indenture and the trustee (if any) 
under any indenture governing the Exchange Notes and Private Exchange Notes. 
 
          UNDERWRITTEN REGISTRATION OR UNDERWRITTEN OFFERING: A registration in 
which securities of an Issuer are sold to an underwriter for reoffering to the 
public. 
 
          Except as otherwise specifically provided, all references in this 
Agreement to acts, laws, statutes, rules, regulations, releases, forms, 
no-action letters and other regulatory requirements (collectively, "REGULATORY 
REQUIREMENTS") shall be deemed to refer also to any amendments thereto and all 
subsequent Regulatory Requirements adopted as a replacement thereto having 
substantially the same effect therewith; PROVIDED that Rule 144 shall not be 
deemed to amend or replace Rule 144A. 
 
     2.   EXCHANGE OFFER 
 
          (a) Unless the Exchange Offer would violate applicable law or any 
applicable interpretation of the staff of the SEC, the Issuers shall use their 
commercially reasonable efforts to file with the SEC (within such time as to 
comply with the requirements of the last sentence of this paragraph) a 
Registration Statement (the "EXCHANGE OFFER REGISTRATION STATEMENT") on an 
appropriate registration form with respect to a registered offer (the "EXCHANGE 
OFFER") to exchange any and all of the Registrable Notes for a like aggregate 
principal amount of debt securities of the Company (the "EXCHANGE NOTES"), that 
are identical in all material respects to the Notes, except that (i) the 
Exchange Notes shall contain no restrictive legend thereon, (ii) subject to 
compliance herewith, the Exchange Notes shall not be subject to any increase in 
annual interest rate as set forth in Section 4(a) hereof and (iii) interest 
thereon shall accrue from the last date on which interest was paid on the Notes 
or, if no such interest has been paid, from the Issue Date, and which are 
entitled to the benefits of the Indenture or a trust indenture which is 
identical in all material respects to the Indenture (other than such changes to 
the Indenture or any such identical trust indenture as are necessary to comply 
with the TIA) and which, in either case, has been qualified under the TIA. The 
Exchange Offer shall comply with all applicable tender offer rules and 
regulations under the Exchange Act and other applicable laws. Each Issuer shall 
(x) use its commercially reasonable efforts to cause the Exchange Offer 
Registration Statement to be declared effective under the Securities Act; (y) 
keep the Exchange Offer open for at least 20 Business Days (or longer if 
required by applicable law) after the date that notice of the Exchange Offer is 
mailed to Holders; and (z) use its commercially reasonable efforts to consummate 
the Exchange Offer on or prior to the 395th day following the closing date of 
the Acquisition (or if such 395th day is not a Business Day, the next succeeding 
Business Day). 
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          Each Holder (including, without limitation, each Participating 
Broker-Dealer) who participates in the Exchange Offer will be required to 
represent to the Issuers in writing (which may be contained in the applicable 
letter of transmittal) that: (i) any Exchange Notes acquired in exchange for 
Registrable Notes tendered are being acquired in the ordinary course of business 
of the Person receiving such Exchange Notes, whether or not such recipient is 
such Holder itself; (ii) at the time of the commencement or consummation of the 
Exchange Offer neither such Holder nor, to the actual knowledge of such Holder, 
any other Person receiving Exchange Notes from such Holder has an arrangement or 
understanding with any Person to participate in the distribution of the Exchange 
Notes in violation of the provisions of the Securities Act; (iii) neither the 
Holder nor, to the actual knowledge of such Holder, any other Person receiving 
Exchange Notes from such Holder is an "affiliate" (as defined in Rule 405) of 
any Issuer or, if it is an affiliate of any Issuer, it will comply with the 
registration and prospectus delivery requirements of the Securities Act to the 
extent applicable and will provide information to be included in the Shelf 
Registration Statement in accordance with Section 5 hereof in order to have its 
Notes included in the Shelf Registration Statement and benefit from the 
provisions regarding Additional Interest in Section 4 hereof; (iv) neither such 
Holder nor, to the actual knowledge of such Holder, any other Person receiving 
Exchange Notes from such Holder is engaging in or intends to engage in a 
distribution of the Exchange Notes; (v) neither the Holder nor, to the actual 
knowledge of such Holder, any other Person receiving Exchange Notes from such 
Holder is prohibited by any law or policy of the SEC from participating in the 
Exchange Offer; and (vi) if such Holder is a Participating Broker-Dealer, such 
Holder has acquired the Registrable Notes as a result of market-making 
activities or other trading activities and that it will comply with the 
applicable provisions of the Securities Act (including, but not limited to, the 
prospectus delivery requirements thereunder). 
 
          Upon consummation of the Exchange Offer in accordance with this 
Section 2, the provisions of this Agreement shall continue to apply, MUTATIS 
MUTANDIS, solely with respect to Registrable Notes that are Private Exchange 
Notes, Exchange Notes as to which Section 2(c)(iv) is applicable and Exchange 
Notes held by Participating Broker-Dealers; PROVIDED, HOWEVER, that the Issuers 
shall have no further obligation to register Registrable Notes, or file any 
Registration Statement in respect thereof, (other than Private Exchange Notes 
and Exchange Notes as to which clause 2(c)(iv) hereof applies) pursuant to this 
Agreement. 
 
          No securities other than the Exchange Notes shall be included in the 
Exchange Offer Registration Statement. 
 
          (b) The Issuers shall include within the Prospectus contained in the 
Exchange Offer Registration Statement a section entitled "Plan of Distribution," 
reasonably acceptable to the Initial Purchasers, which shall contain a summary 
statement of the positions taken or policies made by the staff of the SEC with 
respect to the potential "underwriter" status of any broker-dealer that is the 
"beneficial owner" (as defined in Rule 13d-3 under the 
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Exchange Act) of Exchange Notes received by such broker-dealer in the Exchange 
Offer (a "PARTICIPATING BROKER-DEALER"), whether such positions or policies have 
been publicly disseminated by the staff of the SEC or such positions or policies 
represent the prevailing views of the staff of the SEC. Such "Plan of 
Distribution" section shall also expressly permit, to the extent permitted by 
applicable policies and regulations of the SEC, the use of the Prospectus by all 
Persons subject to the prospectus delivery requirements of the Securities Act, 
including, to the extent permitted by applicable policies and regulations of the 
SEC, all Participating Broker-Dealers, and include a statement describing the 
means by which Participating Broker-Dealers may resell the Exchange Notes in 
compliance with the Securities Act. 
 
          Each of the Issuers shall use its commercially reasonable efforts to 
keep the Exchange Offer Registration Statement effective and to amend and 
supplement the Prospectus contained therein in order to permit such Prospectus 
to be lawfully delivered by all Persons subject to the prospectus delivery 
requirements of the Securities Act for such period of time as is necessary to 
comply with applicable law in connection with any resale of the Exchange Notes; 
PROVIDED, HOWEVER, that such period shall not be required to exceed 90 days or 
such longer period if extended pursuant to the last paragraph of Section 5 
hereof (the "APPLICABLE PERIOD"). 
 
          If, prior to consummation of the Exchange Offer, the Initial 
Purchasers hold any Notes acquired by them that have the status of an unsold 
allotment in the initial distribution, the Company, upon the request of the 
Initial Purchasers, shall simultaneously with the delivery of the Exchange Notes 
issue and deliver to the Initial Purchasers, in exchange (the "PRIVATE 
EXCHANGE") for such Notes held by any such Holder, a like principal amount of 
notes (the "PRIVATE EXCHANGE NOTES") of the Company, that are identical in all 
material respects to the Exchange Notes except for the placement of a 
restrictive legend on such Private Exchange Notes. The Private Exchange Notes 
shall be issued pursuant to the same indenture as the Exchange Notes and bear 
the same CUSIP number as the Exchange Notes if permitted by the CUSIP Service 
Bureau. 
 
          In connection with the Exchange Offer, the Issuers shall: 
 
          (1) mail, or cause to be mailed, to each Holder of record entitled to 
     participate in the Exchange Offer a copy of the Prospectus forming part of 
     the Exchange Offer Registration Statement, together with an appropriate 
     letter of transmittal and related documents; 
 
          (2) use their commercially reasonable efforts to keep the Exchange 
     Offer open for not less than 20 Business Days after the date that notice of 
     the Exchange Offer is mailed to Holders (or longer if required by 
     applicable law); 
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          (3) utilize the services of a depositary for the Exchange Offer with 
     an address in the Borough of Manhattan, The City of New York; 
 
          (4) permit Holders to withdraw tendered Notes at any time prior to the 
     close of business, New York time, on the last Business Day on which the 
     Exchange Offer remains open; and 
 
          (5) otherwise comply in all material respects with all applicable 
     laws, rules and regulations. 
 
          As soon as practicable after the close of the Exchange Offer and the 
Private Exchange, if any, the Issuers shall: 
 
          (1) accept for exchange all Registrable Notes validly tendered and not 
     validly withdrawn pursuant to the Exchange Offer and the Private Exchange, 
     if any; 
 
          (2) deliver to the Trustee for cancellation all Registrable Notes so 
     accepted for exchange; and 
 
          (3) cause the Trustee to authenticate and deliver promptly to each 
     Holder of Notes, a principal amount of Exchange Notes or Private Exchange 
     Notes, as the case may be, equal in principal amount to the Notes of such 
     Holder so accepted for exchange; PROVIDED that, in the case of any Notes 
     held in global form by a depositary, authentication and delivery to such 
     depositary of one or more replacement Notes in global form in an equivalent 
     principal amount thereto for the account of such Holders in accordance with 
     the Indenture shall satisfy such authentication and delivery requirement. 
 
          The Exchange Offer and the Private Exchange shall not be subject to 
any conditions, other than that (i) the Exchange Offer or Private Exchange, as 
the case may be, does not violate applicable law or any applicable 
interpretation of the staff of the SEC; (ii) no action or proceeding shall have 
been instituted or threatened in any court or by any governmental agency which 
might materially impair the ability of the Issuers to proceed with the Exchange 
Offer or the Private Exchange, and no material adverse development shall have 
occurred in any existing action or proceeding with respect to the Company; and 
(iii) all governmental approvals shall have been obtained, which approvals the 
Issuers deem necessary for the consummation of the Exchange Offer or Private 
Exchange. 
 
          The Exchange Notes and the Private Exchange Notes shall be issued 
under (i) the Indenture or (ii) an indenture identical in all material respects 
to the Indenture and which, in either case, has been qualified under the TIA or 
is exempt from such qualification and shall provide that the Exchange Notes 
shall not be subject to the transfer restrictions set forth in the Indenture. 
The Indenture or such indenture shall provide that the Exchange Notes, 
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the Private Exchange Notes and the Notes shall vote and consent together on all 
matters as one class and that none of the Exchange Notes, the Private Exchange 
Notes or the Notes will have the right to vote or consent as a separate class on 
any matter. 
 
          (c) If, (i) because of any change in law or in currently prevailing 
interpretations of the staff of the SEC, the Company determines upon advice of 
its outside counsel that it is not permitted to effect the Exchange Offer, (ii) 
the Exchange Offer is not consummated within 395 days of the closing date of the 
Acquisition, (iii) the Initial Purchasers or any other holder of Private 
Exchange Notes so requests in writing to the Issuers at any time after the 
consummation of the Exchange Offer or (iv) in the case of any Holder that 
participates in the Exchange Offer, such Holder does not receive Exchange Notes 
on the date of the exchange that may be sold without restriction under U.S. 
state and federal securities laws (other than due solely to the status of such 
Holder as an affiliate of the Issuers within the meaning of the Securities Act 
and other than any Participating Broker-Dealer by virtue of any prospectus 
delivery requirement) and so notifies the Company prior to the 20th Business Day 
following consummation of the Exchange Offer of such restrictions, in the case 
of each of clauses (i) to and including (iv) of this sentence, then the Company 
shall promptly deliver to the Holders and the Trustee written notice thereof 
(the "SHELF NOTICE") and the Issuers shall file a Shelf Registration pursuant to 
Section 3 hereof; PROVIDED, HOWEVER, that no Holder (other than an Initial 
Purchaser) shall be entitled to have the Notes held by it covered by such Shelf 
Registration unless such Holder agrees in writing to be bound by all of the 
provisions of this Agreement applicable to such Holder. 
 
     3.   SHELF REGISTRATION 
 
          If at any time a Shelf Notice is delivered as contemplated by Section 
2(c) hereof, then: 
 
          (a) SHELF REGISTRATION. The Issuers shall as promptly as practicable 
     file with the SEC a Registration Statement for an offering to be made on a 
     continuous basis pursuant to Rule 415 covering all of the Registrable Notes 
     (the "INITIAL SHELF REGISTRATION"). The Issuers shall use their 
     commercially reasonable efforts to file with the SEC the Initial Shelf 
     Registration. The Initial Shelf Registration shall be on Form S-1 or 
     another appropriate form permitting registration of such Registrable Notes 
     for resale by Holders in the manner or manners designated by them 
     (including, without limitation, one or more underwritten offerings). The 
     Issuers shall not permit any securities other than the Registrable Notes to 
     be included in the Initial Shelf Registration or any Subsequent Shelf 
     Registration (as defined below). 
 
          The Issuers shall use their commercially reasonable efforts to cause 
     the Shelf Registration to be declared effective under the Securities Act 
     within 395 days of the closing date of the Acquisition and to keep the 
     Initial Shelf Registration continuously effective under the Securities Act 
     until the date that is two years from the closing date 
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     of the Acquisition or such shorter period ending when all Registrable Notes 
     covered by the Initial Shelf Registration have been sold in the manner set 
     forth and as contemplated in the Initial Shelf Registration or, if 
     applicable, a Subsequent Shelf Registration (the "EFFECTIVENESS PERIOD"); 
     PROVIDED, HOWEVER, that the Effectiveness Period in respect of the Initial 
     Shelf Registration shall be extended to the extent required to permit 
     dealers to comply with the applicable prospectus delivery requirements of 
     Rule 174 under the Securities Act and as otherwise provided herein and 
     shall be subject to reduction to the extent that the Notes, Exchange Notes 
     or Private Exchange Notes, as applicable, covered by the Shelf Registration 
     Statement become eligible for resale, without regard to volume, manner of 
     sale or other restrictions contained in Rule 144(k). Notwithstanding 
     anything to the contrary in this Agreement, at any time, the Issuers may 
     delay the filing of any Initial Shelf Registration Statement or delay or 
     suspend the effectiveness thereof, for a reasonable period of time, but not 
     in excess of an aggregate of 90 days in any calendar year (a "SHELF 
     SUSPENSION PERIOD"), if the Board of Directors of the Company determines 
     reasonably and in good faith that the filing of any such Initial Shelf 
     Registration Statement or the continuing effectiveness thereof would 
     require the disclosure of non-public material information that, in the 
     reasonable judgment of the Board of Directors of the Company, would be 
     detrimental to the Company (or to the Parent Guarantor, if the Parent 
     Guarantor's guarantee of the Notes is then in effect) if so disclosed or 
     would otherwise materially adversely affect a financing, acquisition, 
     disposition, merger or other material transaction. 
 
          (b) WITHDRAWAL OF STOP ORDERS; SUBSEQUENT SHELF REGISTRATIONS. If the 
     Initial Shelf Registration or any Subsequent Shelf Registration ceases to 
     be effective for any reason at any time during the Effectiveness Period 
     (other than during a Shelf Suspension Period or because of the sale of all 
     of the Notes registered thereunder), each Issuer shall use its commercially 
     reasonable efforts to obtain the prompt withdrawal of any order suspending 
     the effectiveness thereof, and in any event shall within 30 days of such 
     cessation of effectiveness amend such Shelf Registration Statement in a 
     manner to obtain the withdrawal of the order suspending the effectiveness 
     thereof, or file an additional Shelf Registration Statement pursuant to 
     Rule 415 covering all of the Registrable Notes covered by and not sold 
     under the Initial Shelf Registration or an earlier Subsequent Shelf 
     Registration (each, a "SUBSEQUENT SHELF REGISTRATION"). If a Subsequent 
     Shelf Registration is filed, each Issuer, other than during a Shelf 
     Suspension Period, shall use its commercially reasonable efforts to cause 
     the Subsequent Shelf Registration to be declared effective under the 
     Securities Act as soon as practicable after such filing and to keep such 
     subsequent Shelf Registration continuously effective for a period equal to 
     the number of days in the Effectiveness Period less the aggregate number of 
     days during which the Initial Shelf Registration and any Subsequent Shelf 
     Registration was previously 
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     continuously effective. As used herein the term "SHELF REGISTRATION" means 
     the Initial Shelf Registration and any Subsequent Shelf Registration. 
 
          (c) SUPPLEMENTS AND AMENDMENTS. The Issuers shall promptly supplement 
     and amend the Shelf Registration if required by the rules, regulations or 
     instructions applicable to the registration form used for such Shelf 
     Registration, if required by the Securities Act, or if reasonably requested 
     by the Holders of a majority in aggregate principal amount of the 
     Registrable Notes (or their counsel) covered by such Registration Statement 
     with respect to the information included therein with respect to one or 
     more of such Holders, or by any underwriter of such Registrable Notes with 
     respect to the information included therein with respect to such 
     underwriter. 
 
     4.   ADDITIONAL INTEREST 
 
          (a) The Issuers and the Initial Purchasers agree that the Holders will 
suffer damages if the Issuers fail to fulfill their obligations under Section 2 
or Section 3 hereof and that it would not be feasible to ascertain the extent of 
such damages with precision. Accordingly, the Issuers agree to pay, as 
liquidated damages, additional interest on the Registrable Notes ("ADDITIONAL 
INTEREST") under the circumstances and to the extent set forth below (each of 
which shall be given independent effect): 
 
          (i) if neither (x) the Exchange Offer is completed, nor (y) if 
     required, the Shelf Registration Statement is declared effective, within, 
     in each case, 395 days of the closing date of the Acquisition, then 
     Additional Interest shall accrue on the Registrable Notes at a rate of 
     0.25% per annum on the principal amount of such Registrable Notes for the 
     first 90 days from and including such specified date and increasing by an 
     additional 0.25% per annum at the beginning of each subsequent 90-day 
     period thereafter; PROVIDED that Additional Interest in the aggregate under 
     this Section 4 may not exceed 1.00% per annum of the principal amount of 
     such Registrable Notes; or 
 
          (ii) notwithstanding that the Issuers have consummated or will 
     consummate an Exchange Offer, if the Issuers are required to file a Shelf 
     Registration Statement and such Shelf Registration Statement is not 
     declared effective on or prior to the 395th day following the date the 
     filing of such Shelf Registration Statement is required or requested 
     pursuant to Section 3(a) hereof, then Additional Interest shall accrue on 
     the Registrable Notes at a rate of 0.25% per annum of the principal amount 
     of such Registrable Notes for the first 90 days from and including such 
     specified date and increasing by an additional 0.25% per annum at the 
     beginning of each subsequent 90-day period thereafter; PROVIDED that 
     Additional Interest in the aggregate under this Section 4 may not exceed 
     1.00% per annum of the principal amount of such Registrable Notes; or 
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          (iii) if the Shelf Registration Statement required by Section 3(a) of 
     this Agreement has been declared effective but thereafter ceases to be 
     effective at any time at which it is required to be effective under this 
     Agreement and such failure to remain effective exists for more than the 
     number of days permitted by the second paragraph of Section 3(a) hereof, 
     then commencing on the first day following the date on which such Shelf 
     Registration Statement ceases to be effective that exceeds the number of 
     days permitted by the second paragraph of Section 3(a) hereof, Additional 
     Interest shall accrue on the Registrable Notes at a rate of 0.25% per annum 
     of the principal amount of such Notes for the first 90 days from and 
     including such day, as applicable, following the date on which such Shelf 
     Registration Statement ceases to be effective and increasing by an 
     additional 0.25% per annum at the beginning of each subsequent 90-day 
     period thereafter; PROVIDED that Additional Interest in the aggregate under 
     this Section 4 may not exceed 1.00% per annum of the principal amount of 
     such Registrable Notes; 
 
PROVIDED, HOWEVER, that upon (1) the completion of the Exchange Offer (in the 
case of paragraph (i) above), (2) the effectiveness of the Shelf Registration 
Statement (in the case of paragraph (ii) above) and (3) the effectiveness of the 
Shelf Registration Statement which had ceased to remain effective (in the case 
of paragraph (iii) above), Additional Interest shall cease to accrue. 
 
          (b) The Company shall notify the Trustee within one Business Day after 
each and every date on which an event occurs in respect of which Additional 
Interest is required to be paid (an "EVENT DATE") and within one Business Day 
after such Additional Interest ceases to accrue. Any amounts of Additional 
Interest due pursuant to (a)(i), (a)(ii) or (a)(iii) of this Section 4 will be 
payable in cash semiannually on each June 15 and December 15 (to the holders of 
record on the June 1 and December 1 immediately preceding such dates), 
commencing with the first such date occurring after any such Additional Interest 
commences to accrue. The amount of Additional Interest will be determined by 
multiplying the applicable Additional Interest rate by the principal amount of 
the Registrable Notes, multiplied by a fraction, the numerator of which is the 
number of days such Additional Interest rate was applicable during such period 
(determined on the basis of a 360 day year comprised of twelve 30 day months 
and, in the case of a partial month, the actual number of days elapsed), and the 
denominator of which is 360. 
 
     5.   REGISTRATION PROCEDURES 
 
          In connection with the filing of any Registration Statement pursuant 
to Section 2 or 3 hereof, the Issuers shall effect such registrations to permit 
the sale of the securities covered thereby in accordance with the intended 
method or methods of disposition thereof, and pursuant thereto and in connection 
with any Registration Statement filed by the Issuers hereunder the Issuers shall 
(other than during any Shelf Suspension Period): 
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          (a) Prepare and file with the SEC a Registration Statement or 
     Registration Statements as prescribed by Section 2 or 3 hereof, and use 
     their commercially reasonable efforts to cause each such Registration 
     Statement to become effective and remain effective as provided herein; 
     PROVIDED, HOWEVER, that if (1) such filing is pursuant to Section 3 hereof 
     or (2) a Prospectus contained in the Exchange Offer Registration Statement 
     filed pursuant to Section 2 hereof is required to be delivered under the 
     Securities Act by any Participating Broker-Dealer who seeks to sell 
     Exchange Notes during the Applicable Period relating thereto from whom the 
     Issuers have received prior written notice that it will be a Participating 
     Broker-Dealer in the Exchange Offer, before filing any Registration 
     Statement or Prospectus or any amendments or supplements thereto, the 
     Issuers shall furnish to and afford the Holders of the Registrable Notes 
     covered by such Registration Statement (with respect to a Registration 
     Statement filed pursuant to Section 3 hereof) or each such Participating 
     Broker-Dealer (with respect to any such Registration Statement), as the 
     case may be, their counsel and the managing underwriters, if any, a 
     reasonable opportunity to review copies of all such documents (including 
     copies of any documents to be incorporated by reference therein and all 
     exhibits thereto) proposed to be filed (in each case at least two Business 
     Days prior to such filing). 
 
          (b) Prepare and file with the SEC such amendments and post-effective 
     amendments to each Shelf Registration Statement or Exchange Offer 
     Registration Statement, as the case may be, as may be necessary to keep 
     such Registration Statement continuously effective for the Effectiveness 
     Period, the Applicable Period or until consummation of the Exchange Offer, 
     as the case may be; cause the related Prospectus to be supplemented by any 
     Prospectus supplement required by applicable law, and as so supplemented to 
     be filed pursuant to Rule 424; and comply with the provisions of the 
     Securities Act and the Exchange Act applicable to it with respect to the 
     disposition of all securities covered by such Registration Statement as so 
     amended or in such Prospectus as so supplemented and with respect to the 
     subsequent resale of any securities being sold by an Participating 
     Broker-Dealer covered by any such Prospectus. The Issuers shall be deemed 
     not to have used their commercially reasonable efforts to keep a 
     Registration Statement effective if any Issuer voluntarily takes any action 
     that would result in selling Holders of the Registrable Notes covered 
     thereby or Participating Broker-Dealers seeking to sell Exchange Notes not 
     being able to sell such Registrable Notes or such Exchange Notes during 
     that period unless such action is required by applicable law or permitted 
     by this Agreement. 
 
          (c) If (1) a Shelf Registration is filed pursuant to Section 3 hereof, 
     or (2) a Prospectus contained in the Exchange Offer Registration Statement 
     filed pursuant to Section 2 hereof is required to be delivered under the 
     Securities Act by any Participating Broker-Dealer who seeks to sell 
     Exchange Notes during the Applicable Period relating thereto from whom the 
     Company has received written notice that it 
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     will be a Participating Broker-Dealer in the Exchange Offer, notify the 
     selling Holders of Registrable Notes (with respect to a Registration 
     Statement filed pursuant to Section 3 hereof), or each such Participating 
     Broker-Dealer (with respect to any such Registration Statement), as the 
     case may be, their counsel and the managing underwriters, if any, promptly 
     (but in any event within one Business Day), and confirm such notice in 
     writing, (i) when a Prospectus or any Prospectus supplement or 
     post-effective amendment has been filed, and, with respect to a 
     Registration Statement or any post-effective amendment, when the same has 
     become effective under the Securities Act (including in such notice a 
     written statement that any Holder may, upon request, obtain, at the sole 
     expense of the Company, one conformed copy of such Registration Statement 
     or post-effective amendment including financial statements and schedules, 
     documents incorporated or deemed to be incorporated by reference, if any, 
     and exhibits), (ii) of the issuance by the SEC of any stop order suspending 
     the effectiveness of a Registration Statement or of any order preventing or 
     suspending the use of any preliminary prospectus or the initiation of any 
     proceedings for that purpose, (iii) if at any time when a prospectus is 
     required by the Securities Act to be delivered in connection with sales of 
     the Registrable Notes or resales of Exchange Notes by Participating 
     Broker-Dealers the representations and warranties of the Issuers contained 
     in any agreement (including any underwriting agreement) contemplated by 
     Section 5(n) hereof cease to be true and correct in all material respects, 
     (iv) of the receipt by any of the Issuers of any notification with respect 
     to the suspension of the qualification or exemption from qualification of a 
     Registration Statement or any of the Registrable Notes or the Exchange 
     Notes to be sold by any Participating Broker-Dealer for offer or sale in 
     any jurisdiction, or the initiation or threatening of any proceeding for 
     such purpose, (v) of the happening of any event, the existence of any 
     condition or any information becoming known that makes any statement made 
     in such Registration Statement or related Prospectus or any document 
     incorporated or deemed to be incorporated therein by reference untrue in 
     any material respect or that requires the making of any changes in or 
     amendments or supplements to such Registration Statement, Prospectus or 
     documents so that, in the case of the Registration Statement, it will not 
     contain any untrue statement of a material fact or omit to state any 
     material fact required to be stated therein or necessary to make the 
     statements therein not misleading, and that in the case of the Prospectus, 
     it will not contain any untrue statement of a material fact or omit to 
     state any material fact required to be stated therein or necessary to make 
     the statements therein, in the light of the circumstances under which they 
     were made, not misleading, and (vi) of an Issuer's determination that a 
     post-effective amendment to a Registration Statement would be appropriate. 
 
          (d) Use their commercially reasonable efforts to prevent the issuance 
     of any order suspending the effectiveness of a Registration Statement or of 
     any order preventing or suspending the use of a Prospectus or suspending 
     the qualification (or exemption from qualification) of any of the 
     Registrable Notes or the Exchange Notes 
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     to be sold by any Participating Broker-Dealer, for sale in any 
     jurisdiction, and, if any such order is issued, to use their commercially 
     reasonable efforts to obtain the withdrawal of any such order at the 
     earliest practicable moment. 
 
          (e) If a Shelf Registration is filed pursuant to Section 3 and if 
     requested during the Effectiveness Period by the managing underwriter or 
     underwriters (if any), the Holders of a majority in aggregate principal 
     amount of the Registrable Notes being sold in connection with an 
     underwritten offering or any Participating Broker-Dealer, give due and 
     prompt consideration to (i) incorporating in a prospectus supplement or 
     post-effective amendment such information as the managing underwriter or 
     underwriters (if any), such Holders, any Participating Broker-Dealer or 
     counsel for any of them reasonably request to be included therein, (ii) 
     making all required filings of such prospectus supplement or such 
     post-effective amendment as soon as practicable after the Issuers have 
     received notification of the matters to be incorporated in such prospectus 
     supplement or post-effective amendment, and (iii) supplementing or making 
     amendments to such Registration Statement. 
 
          (f) If (1) a Shelf Registration is filed pursuant to Section 3 hereof, 
     or (2) a Prospectus contained in the Exchange Offer Registration Statement 
     filed pursuant to Section 2 hereof is required to be delivered under the 
     Securities Act by any Participating Broker-Dealer who seeks to sell 
     Exchange Notes during the Applicable Period, furnish to each selling Holder 
     of Registrable Notes (with respect to a Registration Statement filed 
     pursuant to Section 3 hereof) and to each such Participating Broker-Dealer 
     who so requests in writing (with respect to any such Registration 
     Statement) and to their respective counsel and each managing underwriter, 
     if any, at the sole expense of the Issuers, one conformed copy of the 
     Registration Statement or Registration Statements and each post-effective 
     amendment thereto, including financial statements and schedules, and, if 
     requested, all documents incorporated or deemed to be incorporated therein 
     by reference, if any, and all exhibits. 
 
          (g) If (1) a Shelf Registration is filed pursuant to Section 3 hereof, 
     or (2) a Prospectus contained in the Exchange Offer Registration Statement 
     filed pursuant to Section 2 hereof is required to be delivered under the 
     Securities Act by any Participating Broker-Dealer who seeks to sell 
     Exchange Notes during the Applicable Period, deliver to each selling Holder 
     of Registrable Notes (with respect to a Registration Statement filed 
     pursuant to Section 3 hereof), or each such Participating Broker-Dealer 
     (with respect to any such Registration Statement), as the case may be, 
     their respective counsel, and the underwriters, if any, at the sole expense 
     of the Issuers, as many copies of the Prospectus or Prospectuses (including 
     each form of preliminary prospectus) and each amendment or supplement 
     thereto and any documents incorporated by reference therein, if any, as 
     such Persons may reasonably 
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     request in writing; and, subject to the last paragraph of this Section 5, 
     the Issuers hereby consent to the use of such Prospectus and each amendment 
     or supplement thereto by each of the selling Holders of Registrable Notes 
     or each such Participating Broker-Dealer, as the case may be, and the 
     underwriters or agents, if any, and dealers, if any, in connection with the 
     offering and sale of the Registrable Notes covered by, or the sale by 
     Participating Broker-Dealers of the Exchange Notes pursuant to, such 
     Prospectus and any amendment or supplement thereto. 
 
          (h) Prior to any public offering of Registrable Notes or any delivery 
     of a Prospectus contained in the Exchange Offer Registration Statement by 
     any Participating Broker-Dealer who seeks to sell Exchange Notes during the 
     Applicable Period, use their commercially reasonable efforts to register or 
     qualify, and to cooperate with the selling Holders of Registrable Notes or 
     each such Participating Broker-Dealer, as the case may be, the managing 
     underwriter or underwriters, if any, and their respective counsel in 
     connection with the registration or qualification (or exemption from such 
     registration or qualification) of such Registrable Notes for offer and sale 
     under the securities or Blue Sky laws of such jurisdictions within the 
     United States as any selling Holder, Participating Broker-Dealer, or the 
     managing underwriter or underwriters reasonably request in writing; 
     PROVIDED, HOWEVER, that where Exchange Notes held by Participating 
     Broker-Dealers or Registrable Notes are offered other than through an 
     underwritten offering, the Issuers agree to cause their counsel to perform 
     Blue Sky investigations and file registrations and qualifications required 
     to be filed pursuant to this Section 5(h), keep each such registration or 
     qualification (or exemption therefrom) effective during the period such 
     Registration Statement is required to be kept effective and do any and all 
     other acts or things necessary or advisable to enable the disposition in 
     such jurisdictions of the Exchange Notes held by Participating 
     Broker-Dealers or the Registrable Notes covered by the applicable 
     Registration Statement; PROVIDED, FURTHER, that none of the Issuers shall 
     be required to (A) qualify generally to do business in any jurisdiction 
     where it is not then so qualified, (B) take any action that would subject 
     it to general service of process in any such jurisdiction where it is not 
     then so subject or (C) subject itself to taxation in any such jurisdiction 
     where it is not then so subject. 
 
          (i) If a Shelf Registration is filed pursuant to Section 3 hereof, 
     cooperate with the selling Holders of Registrable Notes and the managing 
     underwriter or underwriters, if any, to facilitate the timely preparation 
     and delivery of certificates representing Registrable Notes to be sold, 
     which certificates shall not bear any restrictive legends and shall be in a 
     form eligible for deposit with The Depository Trust Company; and enable 
     such Registrable Notes to be in such denominations (subject to applicable 
     requirements contained in the Indenture) and registered in such names as 
     the managing underwriter or underwriters, if any, or Holders may request. 
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          (j) Use their commercially reasonable efforts to cause the Registrable 
     Notes covered by the Registration Statement to be registered with or 
     approved by such other governmental agencies or authorities as may be 
     necessary to enable the seller or sellers thereof or the underwriter or 
     underwriters, if any, to consummate the disposition of such Registrable 
     Notes, except as may be required solely as a consequence of the nature of 
     such selling Holder's business, in which case the Issuers will cooperate in 
     all respects with the filing of such Registration Statement and the 
     granting of such approvals. 
 
          (k) If (1) a Shelf Registration is filed pursuant to Section 3 hereof, 
     or (2) a Prospectus contained in the Exchange Offer Registration Statement 
     filed pursuant to Section 2 hereof is required to be delivered under the 
     Securities Act by any Participating Broker-Dealer who seeks to sell 
     Exchange Notes during the Applicable Period, upon the occurrence of any 
     event contemplated by paragraph 5(c)(v) or 5(c)(vi) hereof, as promptly as 
     practicable prepare and (subject to Section 5(a) hereof) file with the SEC, 
     at the sole expense of the Issuers, a supplement or post-effective 
     amendment to the Registration Statement or a supplement to the related 
     Prospectus or any document incorporated or deemed to be incorporated 
     therein by reference, or file any other required document so that, as 
     thereafter delivered to the purchasers of the Registrable Notes being sold 
     thereunder (with respect to a Registration Statement filed pursuant to 
     Section 3 hereof) or to the purchasers of the Exchange Notes to whom such 
     Prospectus will be delivered by a Participating Broker-Dealer (with respect 
     to any such Registration Statement), any such Prospectus will not contain 
     an untrue statement of a material fact or omit to state a material fact 
     required to be stated therein or necessary to make the statements therein, 
     in the light of the circumstances under which they were made, not 
     misleading. 
 
          (l) Use their commercially reasonable efforts to cause the Registrable 
     Notes covered by a Registration Statement or the Exchange Notes, as the 
     case may be, to be rated with the appropriate rating agencies, if so 
     requested by the Holders of a majority in aggregate principal amount of 
     Registrable Notes covered by such Registration Statement or the Exchange 
     Notes, as the case may be, or the managing underwriter or underwriters, if 
     any. 
 
          (m) Prior to the effective date of the first Registration Statement 
     relating to the Registrable Notes, (i) provide the Trustee with 
     certificates for the Registrable Notes in a form eligible for deposit with 
     The Depository Trust Company and (ii) provide a CUSIP number for the 
     Registrable Notes. 
 
          (n) In connection with any underwritten offering of Registrable Notes 
     pursuant to a Shelf Registration, if requested by the managing underwriter 
     or underwriters, enter into an underwriting agreement as is customary in 
     underwritten 
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     offerings of debt securities similar to the Notes, and take all such other 
     actions as are reasonably requested by the managing underwriter or 
     underwriters in order to expedite or facilitate the registration or the 
     disposition of such Registrable Notes and, in such connection, (i) make 
     such representations and warranties to, and covenants with, the 
     underwriters with respect to the business of the Issuers (including any 
     acquired business, properties or entity, if applicable), and the 
     Registration Statement, Prospectus and documents, if any, incorporated or 
     deemed to be incorporated by reference therein, in each case, as are 
     customarily made by issuers to underwriters in underwritten offerings of 
     debt securities similar to the Notes, and confirm the same in writing if 
     and when requested; (ii) obtain the written opinions of counsel to the 
     Issuers, and written updates thereof in form, scope and substance 
     reasonably satisfactory to the managing underwriter or underwriters, 
     addressed to the underwriters covering the matters customarily covered in 
     opinions reasonably requested in underwritten offerings; (iii) obtain "cold 
     comfort" letters and updates thereof in form, scope and substance 
     reasonably satisfactory to the managing underwriter or underwriters from 
     the independent certified public accountants of the Issuers (and, if 
     necessary, any other independent certified public accountants of the 
     Issuers, or of any business acquired by the Issuers, for which financial 
     statements and financial data are, or are required to be, included or 
     incorporated by reference in the Registration Statement), addressed to each 
     of the underwriters, such letters to be in customary form and covering 
     matters of the type customarily covered in "cold comfort" letters in 
     connection with underwritten offerings of debt securities similar to the 
     Notes; and (iv) if an underwriting agreement is entered into, the same 
     shall contain indemnification provisions and procedures no less favorable 
     to the sellers and underwriters, if any, than those set forth in Section 7 
     hereof (or such other provisions and procedures reasonably acceptable to 
     Holders of a majority in aggregate principal amount of Registrable Notes 
     covered by such Registration Statement and the managing underwriter or 
     underwriters or agents, if any). The above shall be done at each closing 
     under such underwriting agreement, or as and to the extent required 
     thereunder. 
 
          (o) If (1) a Shelf Registration is filed pursuant to Section 3 hereof, 
     or (2) a Prospectus contained in the Exchange Offer Registration Statement 
     filed pursuant to Section 2 hereof is required to be delivered under the 
     Securities Act by any Participating Broker-Dealer who seeks to sell 
     Exchange Notes during the Applicable Period, make available for inspection 
     by any Initial Purchaser, any selling Holder of such Registrable Notes 
     being sold (with respect to a Registration Statement filed pursuant to 
     Section 3 hereof), or each such Participating Broker-Dealer, as the case 
     may be, any underwriter participating in any such disposition of 
     Registrable Notes, if any, and any attorney, accountant or other agent 
     retained by any such selling Holder or each such Participating 
     Broker-Dealer (with respect to any such Registration Statement), as the 
     case may be, or underwriter (any such Initial Purchasers, Holders, 
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     Participating Broker-Dealers, underwriters, attorneys, accountants or 
     agents, collectively, the "INSPECTORS"), upon written request, at the 
     offices where normally kept, during reasonable business hours, all 
     pertinent financial and other records, pertinent corporate documents and 
     instruments of the Issuers and subsidiaries of the Issuers (collectively, 
     the "RECORDS"), as shall be reasonably necessary to enable them to exercise 
     any applicable due diligence responsibilities, and cause the officers, 
     directors and employees of the Issuers and any of their subsidiaries to 
     supply all information ("INFORMATION") reasonably requested by any such 
     Inspector in connection with such due diligence responsibilities. Each 
     Inspector shall agree in writing that it will keep the Records and 
     Information confidential and that it will not disclose any of the Records 
     or Information that any of the Issuers determines, in good faith, to be 
     confidential and notifies the Inspectors in writing are confidential unless 
     (i) the disclosure of such Records or Information is necessary to avoid or 
     correct a misstatement or omission in such Registration Statement or 
     Prospectus, (ii) the release of such Records or Information is ordered 
     pursuant to a subpoena or other order from a court of competent 
     jurisdiction, (iii) disclosure of such Records or Information is necessary 
     or advisable, in the opinion of counsel for any Inspector, in connection 
     with any action, claim, suit or proceeding, directly or indirectly, 
     involving or potentially involving such Inspector and arising out of, based 
     upon, relating to, or involving this Agreement or the Purchase Agreement, 
     or any transactions contemplated hereby or thereby or arising hereunder or 
     thereunder, or (iv) the information in such Records or Information has been 
     made generally available to the public other than by an Inspector or an 
     "affiliate" (as defined in Rule 405) thereof; PROVIDED, HOWEVER, that prior 
     notice shall be provided as soon as practicable to the Issuers of the 
     potential disclosure of any information by such Inspector pursuant to 
     clauses (i) or (ii) of this sentence to permit the Issuers to obtain a 
     protective order (or waive the provisions of this paragraph (o)) and that 
     such Inspector shall take such actions as are reasonably necessary to 
     protect the confidentiality of such information (if practicable) to the 
     extent such action is otherwise not inconsistent with, an impairment of or 
     in derogation of the rights and interests of the Holder or any Inspector. 
 
          (p) Provide an indenture trustee for the Registrable Notes or the 
     Exchange Notes, as the case may be, and cause the Indenture or the trust 
     indenture provided for in Section 2(a) hereof, as the case may be, to be 
     qualified under the TIA not later than the effective date of the first 
     Registration Statement relating to the Registrable Notes; and in connection 
     therewith, cooperate with the trustee under any such indenture and the 
     Holders of the Registrable Notes, to effect such changes (if any) to such 
     indenture as may be required for such indenture to be so qualified in 
     accordance with the terms of the TIA; and execute, and use their 
     commercially reasonable efforts to cause such trustee to execute, all 
     documents as may be required to effect such changes, and all other forms 
     and documents required to be filed with the SEC to enable such indenture to 
     be so qualified in a timely manner. 
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          (q) Comply with all applicable rules and regulations of the SEC and 
     make generally available to their securityholders with regard to any 
     applicable Registration Statement, a consolidated earning statement 
     satisfying the provisions of Section 11(a) of the Securities Act and Rule 
     158 thereunder (or any similar rule promulgated under the Securities Act) 
     no later than 45 days after the end of any fiscal quarter (or 90 days after 
     the end of any 12-month period if such period is a fiscal year) (i) 
     commencing at the end of any fiscal quarter in which Registrable Notes are 
     sold to underwriters in a firm commitment or best efforts underwritten 
     offering and (ii) if not sold to underwriters in such an offering, 
     commencing on the first day of the first fiscal quarter of the Company, 
     after the effective date of a Registration Statement, which statements 
     shall cover said 12-month periods. 
 
          (r) Upon consummation of the Exchange Offer or a Private Exchange, 
     obtain an opinion of counsel to the Issuers, in a form customary for 
     underwritten transactions, addressed to the Trustee for the benefit of all 
     Holders of Registrable Notes participating in the Exchange Offer or the 
     Private Exchange, as the case may be, that the Exchange Notes or Private 
     Exchange Notes, as the case may be, and the related indenture constitute 
     legal, valid and binding obligations of the Issuers, enforceable against 
     each Issuer in accordance with their respective terms, subject to customary 
     exceptions and qualifications. If the Exchange Offer or a Private Exchange 
     is to be consummated, upon delivery of the Registrable Notes by Holders to 
     the Issuers (or to such other Person as directed by the Issuers), in 
     exchange for the Exchange Notes or the Private Exchange Notes, as the case 
     may be, the Issuers shall mark, or cause to be marked, on such Registrable 
     Notes that such Registrable Notes are being cancelled in exchange for the 
     Exchange Notes or the Private Exchange Notes, as the case may be; in no 
     event shall such Registrable Notes be marked as paid or otherwise 
     satisfied. 
 
          (s) Cooperate with each seller of Registrable Notes covered by any 
     Registration Statement and each underwriter, if any, participating in the 
     disposition of such Registrable Notes and their respective counsel in 
     connection with any filings required to be made with the National 
     Association of Securities Dealers, Inc. (the "NASD"). 
 
          (t) Use their commercially reasonable efforts to take all other steps 
     necessary to effect the registration of the Exchange Notes and/or 
     Registrable Notes covered by a Registration Statement contemplated hereby. 
 
          The Issuers may require each seller of Registrable Notes as to which 
any registration is being effected to furnish to the Issuers such information 
regarding such seller and the distribution of such Registrable Notes as the 
Issuers may, from time to time, reasonably request. The Issuers may exclude from 
such registration the Registrable Notes of 
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any seller so long as such seller fails to furnish such information within a 
reasonable time after receiving such request. Each seller as to which any Shelf 
Registration is being effected agrees to furnish promptly to the Issuers all 
information required to be disclosed in order to make the information previously 
furnished to the Issuers by such seller not materially misleading. 
 
          If any such Registration Statement refers to any Holder by name or 
otherwise as the holder of any securities of the Issuers, then such Holder shall 
have the right to require (i) the insertion therein of language, in form and 
substance reasonably satisfactory to such Holder, to the effect that the holding 
by such Holder of such securities is not to be construed as a recommendation by 
such Holder of the investment quality of the securities covered thereby and that 
such holding does not imply that such Holder will assist in meeting any future 
financial requirements of the Issuers, or (ii) in the event that such reference 
to such Holder by name or otherwise is not required by the Securities Act or any 
similar federal statute then in force, the deletion of the reference to such 
Holder in any amendment or supplement to the Registration Statement filed or 
prepared subsequent to the time that such reference ceases to be required. 
 
          Each Holder of Registrable Notes and each Participating Broker-Dealer 
agrees by its acquisition of such Registrable Notes or Exchange Notes to be sold 
by such Participating Broker-Dealer, as the case may be, that, upon actual 
receipt of any notice from the Company of (a) the happening of any event of the 
kind described in Section 5(c)(ii), 5(c)(iv), 5(c)(v), or 5(c)(vi) hereof or (b) 
a Shelf Suspension Period, such Holder will forthwith discontinue disposition of 
such Registrable Notes covered by such Registration Statement or Prospectus or 
(only in the case of clause (a) of this paragraph) Exchange Notes to be sold by 
such Holder or Participating Broker-Dealer, as the case may be, until such 
Holder's or Participating Broker-Dealer's receipt of the copies of the 
supplemented or amended Prospectus contemplated by Section 5(k) hereof (in the 
case of clause (a) of this paragraph), or until it is advised in writing (the 
"ADVICE") by the Company that the use of the applicable Prospectus may be 
resumed, and has received copies of any amendments or supplements thereto. In 
the event that the Company shall give any such notice, each of the Applicable 
Period and the Effectiveness Period shall be extended by the number of days 
during such periods from and including the date of the giving of such notice to 
and including the date when each seller of Registrable Notes covered by such 
Registration Statement or Exchange Notes to be sold by such Participating 
Broker-Dealer, as the case may be, shall have received (x) the copies of the 
supplemented or amended Prospectus contemplated by Section 5(k) hereof or (y) 
the Advice. 
 
     6.   REGISTRATION EXPENSES 
 
          All fees and expenses incident to the performance of or compliance 
with this Agreement by the Issuers shall be borne by the Issuers, whether or not 
the Exchange Offer 
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Registration Statement or any Shelf Registration Statement is filed or becomes 
effective or the Exchange Offer is consummated, including, without limitation, 
(i) all registration and filing fees (including, without limitation, (A) fees 
with respect to filings required to be made with the NASD in connection with an 
underwritten offering and (B) fees and expenses of compliance with state 
securities or Blue Sky laws (including, without limitation, fees and 
disbursements of counsel in connection with Blue Sky qualifications of the 
Registrable Notes or Exchange Notes and determination of the eligibility of the 
Registrable Notes or Exchange Notes for investment under the laws of such 
jurisdictions (x) where the holders of Registrable Notes are located, in the 
case of the Exchange Notes, or (y) as provided in Section 5(h) hereof, in the 
case of Registrable Notes or Exchange Notes to be sold by a Participating 
Broker-Dealer during the Applicable Period)), (ii) printing expenses, including, 
without limitation, expenses of printing certificates for Registrable Notes or 
Exchange Notes in a form eligible for deposit with The Depository Trust Company 
and of printing prospectuses if the printing of prospectuses is requested by the 
managing underwriter or underwriters, if any, by the Holders of a majority in 
aggregate principal amount of the Registrable Notes included in any Registration 
Statement or in respect of Registrable Notes or Exchange Notes to be sold by any 
Participating Broker-Dealer during the Applicable Period, as the case may be, 
(iii) messenger, telephone and delivery expenses, (iv) fees and disbursements of 
counsel for the Issuers and, in the case of a Shelf Registration, reasonable 
fees and disbursements of one special counsel for all of the sellers of 
Registrable Notes selected by the Holder of a majority in aggregate principal 
amount of Registrable Notes covered by such Shelf Registration (exclusive of any 
counsel retained pursuant to Section 7 hereof), (v) fees and disbursements of 
all independent certified public accountants referred to in Section 5(n)(iii) 
hereof (including, without limitation, the expenses of any "cold comfort" 
letters required by or incident to such performance), (vi) Securities Act 
liability insurance, if any of the Issuers desires such insurance, (vii) fees 
and expenses of all other Persons retained by the Issuers, (viii) internal 
expenses of the Issuers (including, without limitation, all salaries and 
expenses of officers and employees of the Issuers performing legal or accounting 
duties), (ix) the expense of any annual audit, (x) any fees and expenses 
incurred in connection with the listing of the securities to be registered on 
any securities exchange, and the obtaining of a rating of the securities, in 
each case, if applicable and (xi) the expenses relating to printing, word 
processing and distributing all Registration Statements, underwriting 
agreements, indentures and any other documents necessary in order to comply with 
this Agreement. Except as set forth in the preceding sentence, each Holder shall 
pay all other expenses relating to the sale or disposition of such Holder's 
Notes, Exchange Notes or Private Exchange Notes, including without limitation, 
all underwriting discounts and commissions of any underwriters with respect to 
any Notes, Exchange Notes, or Private Exchange Notes sold by or on behalf of 
such Holder, if any. 
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     7.   INDEMNIFICATION AND CONTRIBUTION. 
 
          (a) Each of the Issuers jointly and severally agrees to indemnify and 
hold harmless each Holder of Registrable Notes and each Participating 
Broker-Dealer selling Exchange Notes during the Applicable Period, and each 
Person, if any, who controls such Person or its affiliates within the meaning of 
Section 15 of the Securities Act or Section 20 of the Exchange Act (each, a 
"PARTICIPANT") against any losses, claims, damages or liabilities to which any 
Participant may become subject under the Securities Act, the Exchange Act or 
otherwise, insofar as any such losses, claims, damages or liabilities (or 
actions in respect thereof) arise out of or are based upon: 
 
          (i) any untrue statement or alleged untrue statement of any material 
     fact contained in any Registration Statement (or any amendment thereto) or 
     Prospectus (as amended or supplemented if the Issuers shall have furnished 
     any amendments or supplements thereto) or any preliminary prospectus; or 
 
          (ii) the omission or alleged omission to state, in any Registration 
     Statement (or any amendment thereto) or Prospectus (as amended or 
     supplemented if the Issuers shall have furnished any amendments or 
     supplements thereto) or any preliminary prospectus or any other document or 
     any amendment or supplement thereto, a material fact required to be stated 
     therein or necessary to make the statements therein, in the light of the 
     circumstances under which they were made, not misleading; 
 
and will reimburse, as incurred, the Participant for any legal or other expenses 
reasonably incurred by the Participant in connection with investigating, 
defending against or appearing as a third-party witness in connection with any 
such loss, claim, damage, liability or action; PROVIDED, HOWEVER, the Issuers 
will not be liable in any such case to the extent that any such loss, claim, 
damage, or liability arises out of or is based upon any untrue statement or 
alleged untrue statement or omission or alleged omission made in any 
Registration Statement (or any amendment thereto) or Prospectus (as amended or 
supplemented if the Issuers shall have furnished any amendments or supplements 
thereto) or any preliminary prospectus or any amendment or supplement thereto in 
reliance upon and in conformity with written information relating to any 
Participant furnished to any of the Issuers by such Participant specifically for 
use therein. The indemnity provided for in this Section 7 will be in addition to 
any liability that the Issuers may otherwise have to the indemnified parties. 
The Issuers shall not be liable under this Section 7 to any indemnified party 
regarding any settlement or compromise or consent to the entry of any judgment 
with respect to any pending or threatened claim, action, suit or proceeding in 
respect of which indemnification or contribution may be sought hereunder 
(whether or not the indemnified parties are actual or potential parties to such 
claim or action) unless such settlement, compromise or consent is consented to 
by the Company, which consent shall not be unreasonably withheld. 
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          (b) Each Participant, severally and not jointly, agrees to indemnify 
and hold harmless each Issuer, its respective directors, officers and each 
person, if any, who controls such Issuer within the meaning of Section 15 of the 
Securities Act or Section 20 of the Exchange Act against any losses, claims, 
damages or liabilities to which such Issuer or any such director, officer or 
controlling person may become subject under the Securities Act, the Exchange Act 
or otherwise, insofar as such losses, claims, damages or liabilities (or actions 
in respect thereof) arise out of or are based upon (i) any untrue statement or 
alleged untrue statement of any material fact contained in any Registration 
Statement or Prospectus, any amendment or supplement thereto, or any preliminary 
prospectus, or (ii) the omission or the alleged omission to state therein a 
material fact necessary to make the statements therein, in the light of the 
circumstances under which they were made, not misleading, in each case to the 
extent, but only to the extent, that such untrue statement or alleged untrue 
statement or omission or alleged omission was made in reliance upon and in 
conformity with written information concerning such Participant, furnished to 
any of the Issuers by the Participant, specifically for use therein; and subject 
to the limitation set forth immediately preceding this clause, will reimburse, 
as incurred, any reasonable legal or other expenses incurred by the Issuers or 
any such director, officer or controlling person in connection with 
investigating or defending against or appearing as a third party witness in 
connection with any such loss, claim, damage, liability or action in respect 
thereof. The indemnity provided for in this Section 7 will be in addition to any 
liability that the Participants may otherwise have to the indemnified parties. 
The Participants shall not be liable under this Section 7 for any settlement of 
any claim or action effected without their consent, which shall not be 
unreasonably withheld. 
 
          (c) Promptly after receipt by an indemnified party under this Section 
7 of notice of the commencement of any action for which such indemnified party 
is entitled to indemnification under this Section 7, such indemnified party 
will, if a claim in respect thereof is to be made against the indemnifying party 
under this Section 7, notify the indemnifying party of the commencement thereof 
in writing; but the omission to so notify the indemnifying party (i) will not 
relieve it from any liability under paragraph (a) or (b) above unless and to the 
extent such failure results in the forfeiture by the indemnifying party of 
substantial rights and defenses and (ii) will not, in any event, relieve the 
indemnifying party from any obligations to any indemnified party other than the 
indemnification obligation provided in paragraphs (a) and (b) above. In case any 
such action is brought against any indemnified party, and it notifies the 
indemnifying party of the commencement thereof, the indemnifying party will be 
entitled to participate therein and, to the extent that it may wish, jointly 
with any other indemnifying party similarly notified, to assume the defense 
thereof, with counsel reasonably satisfactory to such indemnified party; 
PROVIDED, HOWEVER, that if (i) the use of counsel chosen by the indemnifying 
party to represent the indemnified party would present such counsel with a 
conflict of interest, (ii) the defendants in any such action include both the 
indemnified party and the indemnifying party and the indemnified party shall 
have been advised by counsel that there may be one or more legal defenses 
available to it and/or other 
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indemnified parties that are different from or additional to those available to 
the indemnifying party or (iii) the indemnifying party shall not have employed 
counsel reasonably satisfactory to the indemnified party to represent the 
indemnified party within a reasonable time after receipt by the indemnifying 
party of notice of the institution of such action, then, in each such case, the 
indemnifying party shall not have the right to direct the defense of such action 
on behalf of such indemnified party or parties and such indemnified party or 
parties shall have the right to select one separate counsel to defend such 
action on behalf of such indemnified party or parties. After notice from the 
indemnifying party to such indemnified party of its election so to assume the 
defense thereof and approval by such indemnified party of counsel appointed to 
defend such action, the indemnifying party will not be liable to such 
indemnified party under this Section 7 for any legal or other expenses, other 
than reasonable costs of investigation, subsequently incurred by such 
indemnified party in connection with the defense thereof, unless (i) the 
indemnified party shall have employed separate counsel in accordance with the 
proviso to the immediately preceding sentence (it being understood, however, 
that in connection with such action the indemnifying party shall not be liable 
for the expenses of more than one separate counsel (in addition to local 
counsel) in any one action or separate but substantially similar actions in the 
same jurisdiction arising out of the same general allegations or circumstances, 
designated by Participants who sold a majority in interest of the Registrable 
Notes and Exchange Notes sold by all such Participants in the case of paragraph 
(a) of this Section 7 or the Issuers in the case of paragraph (b) of this 
Section 7, representing the indemnified parties under such paragraph (a) or 
paragraph (b), as the case may be, who are parties to such action or actions) or 
(ii) the indemnifying party has authorized in writing the employment of counsel 
for the indemnified party at the expense of the indemnifying party. All fees and 
expenses reimbursed pursuant to this paragraph (c) shall be reimbursed as they 
are incurred. After such notice from the indemnifying party to such indemnified 
party, the indemnifying party will not be liable for the costs and expenses of 
any settlement of such action effected by such indemnified party without the 
prior written consent of the indemnifying party (which consent shall not be 
unreasonably withheld), unless such indemnified party waived in writing its 
rights under this Section 7, in which case the indemnified party may effect such 
a settlement without such consent. No indemnifying party shall, without the 
prior written consent of the indemnified party, effect any settlement or 
compromise of any pending or threatened proceeding in respect of which any 
indemnified party is or could have been a party, or indemnity could have been 
sought hereunder by any indemnified party, unless such settlement (A) includes 
an unconditional written release of the indemnified party, in form and substance 
reasonably satisfactory to the indemnified party, from all liability on claims 
that are the subject matter of such proceeding and (B) does not include any 
statement as to an admission of fault, culpability or failure to act by or on 
behalf of any indemnified party. 
 
          (d) In circumstances in which the indemnity agreement provided for in 
the preceding paragraphs of this Section 7 is unavailable to, or insufficient to 
hold harmless, an indemnified party in respect of any losses, claims, damages or 
liabilities (or actions in respect 
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thereof), each indemnifying party, in order to provide for just and equitable 
contribution, shall, in lieu of indemnifying such indemnified party, contribute 
to the amount paid or payable by such indemnified party as a result of such 
losses, claims, damages or liabilities (or actions in respect thereof) in such 
proportion as is appropriate to reflect (i) the relative benefits received by 
the indemnifying party or parties on the one hand and the indemnified party on 
the other from the offering of the Notes or (ii) if the allocation provided by 
the foregoing clause (i) is not permitted by applicable law, not only such 
relative benefits but also the relative fault of the indemnifying party or 
parties on the one hand and the indemnified party on the other in connection 
with the statements or omissions or alleged statements or omissions that 
resulted in such losses, claims, damages or liabilities (or actions in respect 
thereof). The relative benefits received by the Issuers on the one hand and such 
Participant on the other shall be deemed to be in the same proportion as the 
total net proceeds from the offering (before deducting expenses) of the Notes 
received by the Issuers bear to the total net profit received by such 
Participant in connection with the sale of the Notes. The relative fault of the 
parties shall be determined by reference to, among other things, whether the 
untrue or alleged untrue statement of a material fact or the omission or alleged 
omission to state a material fact relates to information supplied by the Issuers 
on the one hand, or the Participants on the other, the parties' relative intent, 
knowledge, access to information and opportunity to correct or prevent such 
statement or omission or alleged statement or omission, and any other equitable 
considerations appropriate in the circumstances. The parties agree that it would 
not be equitable if the amount of such contribution were determined by pro rata 
or per capita allocation or by any other method of allocation that does not take 
into account the equitable considerations referred to in the first sentence of 
this paragraph (d). Notwithstanding any other provision of this paragraph (d), 
no Participant shall be obligated to make contributions hereunder that in the 
aggregate exceed the total net profit received by such Participant in connection 
with the sale of the Notes, less the aggregate amount of any damages that such 
Participant has otherwise been required to pay by reason of the untrue or 
alleged untrue statements or the omissions or alleged omissions to state a 
material fact, and no person guilty of fraudulent misrepresentation (within the 
meaning of Section 11(f) of the Securities Act) shall be entitled to 
contribution from any person who was not guilty of such fraudulent 
misrepresentation. For purposes of this paragraph (d), each person, if any, who 
controls a Participant within the meaning of Section 15 of the Securities Act or 
Section 20 of the Exchange Act shall have the same rights to contribution as the 
Participants, and each director of any Issuer, each officer of any Issuer and 
each person, if any, who controls any Issuer within the meaning of Section 15 of 
the Securities Act or Section 20 of the Exchange Act, shall have the same rights 
to contribution as the Issuers. 
 
     8.   RULES 144 AND 144A 
 
          Each of the Issuers covenants and agrees that it will file the reports 
required to be filed by it under the Securities Act and the Exchange Act and the 
rules and regulations adopted by the SEC thereunder in a timely manner in 
accordance with the requirements of the 
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Securities Act and the Exchange Act and, if at any time it is not required to 
file such reports, it will, upon the request of any Holder or beneficial owner 
of Registrable Notes, make available such information necessary to permit sales 
pursuant to Rule 144A. Each of the Issuers further covenants and agrees, for so 
long as any Registrable Notes remain outstanding that it will take such further 
action as any Holder of Registrable Notes may reasonably request, all to the 
extent required from time to time to enable such holder to sell Registrable 
Notes without registration under the Securities Act within the limitation of the 
exemptions provided by Rule 144(k) under the Securities Act and Rule 144A. 
 
     9.   UNDERWRITTEN REGISTRATIONS 
 
          If any of the Registrable Notes covered by any Shelf Registration are 
to be sold in an underwritten offering, the investment banker or investment 
bankers and manager or managers that will manage the offering will be selected 
by the Holders of a majority in aggregate principal amount of such Registrable 
Notes included in such offering and shall be consented to by the Issuers (such 
consent not to be unreasonably withheld). 
 
          No Holder of Registrable Notes may participate in any underwritten 
registration hereunder unless such Holder (a) agrees to sell such Holder's 
Registrable Notes on the basis provided in any underwriting arrangements 
approved by the Persons entitled hereunder to approve such arrangements and (b) 
completes and executes all questionnaires, powers of attorney, indemnities, 
underwriting agreements and other documents required under the terms of such 
underwriting arrangements. 
 
     10.  MISCELLANEOUS 
 
          (a) NO INCONSISTENT AGREEMENTS. No Issuer has, as of the date hereof, 
and no Issuer shall, after the date of this Agreement, enter into any agreement 
with respect to any of its securities that is inconsistent with the rights 
granted to the Holders of Registrable Notes in this Agreement or otherwise 
conflicts with the provisions hereof. The rights granted to the Holders 
hereunder do not in any way conflict with and are not inconsistent with the 
rights granted to the holders of the other issued and outstanding securities of 
any of the Issuers under any such agreements. 
 
          (b) ADJUSTMENTS AFFECTING REGISTRABLE NOTES. No Issuer shall, directly 
or indirectly, take any action with respect to the Registrable Notes as a class 
that would adversely affect the ability of the Holders of Registrable Notes to 
include such Registrable Notes in a registration undertaken pursuant to this 
Agreement. 
 
          (c) AMENDMENTS AND WAIVERS. The provisions of this Agreement may not 
be amended, modified or supplemented, and waivers or consents to departures from 
the provisions hereof may not be given, otherwise than with the prior written 
consent of (I) the Issuers, and (II) (A) the Holders of not less than a majority 
in aggregate principal amount of 
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the then outstanding Registrable Notes and (B) in circumstances that would 
adversely affect the Participating Broker-Dealers, the Participating 
Broker-Dealers holding not less than a majority in aggregate principal amount of 
the Exchange Notes held by all Participating Broker-Dealers; PROVIDED, HOWEVER, 
that Section 7 and this Section 10(c) may not be amended, modified or 
supplemented without the prior written consent of each Holder and each 
Participating Broker-Dealer (including any person who was a Holder or 
Participating Broker-Dealer of Registrable Notes or Exchange Notes, as the case 
may be, disposed of pursuant to any Registration Statement) affected by any such 
amendment, modification or supplement. Notwithstanding the foregoing, a waiver 
or consent to depart from the provisions hereof with respect to a matter that 
relates exclusively to the rights of Holders of Registrable Notes whose 
securities are being sold pursuant to a Registration Statement and that does not 
directly or indirectly affect, impair, limit or compromise the rights of other 
Holders of Registrable Notes may be given by Holders of at least a majority in 
aggregate principal amount of the Registrable Notes being sold pursuant to such 
Registration Statement. 
 
          (d) NOTICES. All notices and other communications (including, without 
limitation, any notices or other communications to the Trustee) provided for or 
permitted hereunder shall be made in writing by hand-delivery, registered 
first-class mail, next-day air courier or facsimile: 
 
          (i) if to a Holder of the Registrable Notes or any Participating 
     Broker-Dealer, at the most current address of such Holder or Participating 
     Broker-Dealer, as the case may be, set forth on the records of the 
     registrar under the Indenture, with a copy in like manner to the Initial 
     Purchasers as follows: 
 
                  Deutsche Bank Securities Inc. 
                  60 Wall Street 
                  New York, New York  10005 
                  Facsimile No.:  (646) 324-7554 
                  Attention:  Corporate Finance Department 
 
                  with a copy to: 
 
                  Cahill Gordon & Reindel LLP 
                  80 Pine Street 
                  New York, New York  10005 
                  Facsimile No.:  (212) 269-5420 
                  Attention:  John A. Tripodoro, Esq. 
 
          (ii) if to the Initial Purchasers, at the address specified in Section 
     10(d)(i); 
 
          (iii) if to any of the Issuers, at the address as follows: 
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                  Intelsat (Bermuda), Ltd. 
                  Wellesley House North, 2nd Floor 
                  90 Pitts Bay Road 
                  Pembroke, HM 08 Bermuda 
 
                  with a copy to: 
 
                  Intelsat, Ltd. 
                  Wellesley House North, 2nd Floor 
                  90 Pitts Bay Road 
                  Pembroke, HM 08 Bermuda 
                  Attention: General Counsel 
 
                  and 
 
                  Milbank, Tweed, Hadley & McCloy LLP 
                  1 Chase Manhattan Plaza 
                  New York, New York 10005 
                  Attention:  Arnold B. Peinado, III. 
 
          All such notices and communications shall be deemed to have been duly 
given: when delivered by hand, if personally delivered; five Business Days after 
being deposited in the mail, postage prepaid, if mailed; one Business Day after 
being timely delivered to a next-day air courier; and upon written confirmation, 
if sent by facsimile. 
 
          Copies of all such notices, demands or other communications shall be 
concurrently delivered by the Person giving the same to the Trustee at the 
address and in the manner specified in such Indenture. 
 
          (e) SUCCESSORS AND ASSIGNS. This Agreement shall inure to the benefit 
of and be binding upon the successors and assigns of each of the parties hereto, 
the Holders and the Participating Broker-Dealers; PROVIDED, HOWEVER, that 
nothing herein shall be deemed to permit any assignment, transfer or other 
disposition of Registrable Notes in violation of the terms of the Purchase 
Agreement or the Indenture. 
 
          (f) COUNTERPARTS. This Agreement may be executed in any number of 
counterparts and by the parties hereto in separate counterparts, each of which 
when so executed shall be deemed to be an original and all of which taken 
together shall constitute one and the same agreement. 
 
          (g) HEADINGS. The headings in this Agreement are for convenience of 
reference only and shall not limit or otherwise affect the meaning hereof. 
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          (h) GOVERNING LAW. THIS AGREEMENT SHALL BE GOVERNED BY AND CONSTRUED 
IN ACCORDANCE WITH THE LAWS OF THE STATE OF NEW YORK. 
 
          (i) SEVERABILITY. If any term, provision, covenant or restriction of 
this Agreement is held by a court of competent jurisdiction to be invalid, 
illegal, void or unenforceable, the remainder of the terms, provisions, 
covenants and restrictions set forth herein shall remain in full force and 
effect and shall in no way be affected, impaired or invalidated, and the parties 
hereto shall use their best efforts to find and employ an alternative means to 
achieve the same or substantially the same result as that contemplated by such 
term, provision, covenant or restriction. It is hereby stipulated and declared 
to be the intention of the parties that they would have executed the remaining 
terms, provisions, covenants and restrictions without including any of such that 
may be hereafter declared invalid, illegal, void or unenforceable. 
 
          (j) NOTES HELD BY THE ISSUERS OR THEIR AFFILIATES. Whenever the 
consent or approval of Holders of a specified percentage of Registrable Notes is 
required hereunder, Registrable Notes held by the Issuers or their affiliates 
(as such term is defined in Rule 405 under the Securities Act) shall not be 
counted in determining whether such consent or approval was given by the Holders 
of such required percentage. 
 
          (k) THIRD-PARTY BENEFICIARIES. Holders of Registrable Notes and 
Participating Broker-Dealers are intended third-party beneficiaries of this 
Agreement, and this Agreement may be enforced by such Persons. 
 
          (l) ENTIRE AGREEMENT. This Agreement, together with the Purchase 
Agreement and the Indenture, is intended by the parties as a final and exclusive 
statement of the agreement and understanding of the parties hereto in respect of 
the subject matter contained herein and therein and any and all prior oral or 
written agreements, representations, or warranties, contracts, understandings, 
correspondence, conversations and memoranda between the Holders on the one hand 
and the Issuers on the other, or between or among any agents, representatives, 
parents, subsidiaries, affiliates, predecessors in interest or successors in 
interest with respect to the subject matter hereof and thereof are merged herein 
and replaced hereby. 
 
          (m) JURISDICTION. Each Issuer agrees that any suit, action or 
proceeding against any Issuer brought by any Initial Purchaser, the directors, 
officers, employees and agents of any Initial Purchaser, or by any person who 
controls any Initial Purchaser, arising out of or based upon this Agreement or 
the transactions contemplated hereby may be instituted in the Supreme Court of 
the State of New York sitting in New York County and the United States District 
Court of the Southern District of New York, and any appellate court from any 
thereof, and waives any objection which it may now or hereafter have to the 
laying of venue of any such proceeding, and irrevocably submits to the 
non-exclusive jurisdiction of 
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such courts in any suit, action or proceeding. Each Issuer hereby appoints CT 
Corporation System as its authorized agent (the "AUTHORIZED AGENT") upon whom 
process may be served in any suit, action or proceeding arising out of or based 
upon this Agreement or the transactions contemplated herein that may be 
instituted in the Supreme Court of the State of New York sitting in New York 
County and the United States District Court of the Southern District of New 
York, and any appellate court from any thereof, by any Initial Purchaser, the 
directors, officers, employees, affiliates and agents of any Initial Purchaser, 
or by any person who controls any Initial Purchaser, and expressly accepts the 
non-exclusive jurisdiction of any such court in respect of any such suit, action 
or proceeding. Each Issuer hereby represents and warrants that the Authorized 
Agent has accepted such appointment and has agreed to act as said agent for 
service of process, and each Issuer agrees to take any and all action, including 
the filing of any and all documents, that may be necessary to continue such 
appointment in full force and effect as aforesaid. Service of process upon the 
Authorized Agent shall be deemed, in every respect, effective service of process 
upon each Issuer. The parties hereto each hereby waive any right to trial by 
jury in any action, proceeding or counterclaim arising out of or relating to 
this Agreement. 
 
          (n) IMMUNITY. To the extent that any Issuer has or hereafter may 
acquire any immunity (sovereign or otherwise) from any legal action, suit or 
proceeding, from jurisdiction of any court or from set-off or any legal process 
(whether service or notice, attachment in aid or otherwise) with respect to 
itself or any of its property, such Issuer hereby irrevocably waives and agrees 
not to plead or claim such immunity in respect of its obligations under this 
Agreement. 
 
 



 
 
 
          IN WITNESS WHEREOF, the parties have executed this Agreement as of the 
date first written above. 
 
 
                                         INTELSAT (BERMUDA), LTD. 
 
 
                                            /s/ Conny Kullman 
                                      By:----------------------------------- 
                                         Name:  Conny Kullman 
                                         Title: Chairman 
 
 
                                         INTELSAT, LTD. 
 
 
 
                                            /s/ Conny Kullman 
                                      By:----------------------------------- 
                                         Name:  Conny Kullman 
                                         Title: Chairman 
 
 
                                         INTELSAT HOLDINGS LLC 
 
 
 
                                            /s/ Conny Kullman 
                                      By:----------------------------------- 
                                         Name:  Conny Kullman 
                                         Title: Chairman 
 
 
                                         INTELSAT LLC 
 
 
 
                                             /s/ Conny Kullman 
                                      By:----------------------------------- 
                                         Name:  Conny Kullman 
                                         Title: Chairman 
 
 
                                         INTELSAT GLOBAL SALES & MARKETING LTD. 
 
 
 
                                             /s/ Conny Kullman 
                                      By:----------------------------------- 
                                         Name:  Conny Kullman 
                                         Title: Chairman 
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                                         INTELSAT USA SALES CORP. 
 
 
                                             /s/ Stephen R. Spengler 
                                      By:----------------------------------- 
                                         Name: Stephen R. Spengler 
                                         Title:Chairman 
 
 
                                         INTELSAT USA LICENSE CORP. 
 
 
                                            /s/ Stephen R. Spengler 
                                      By:----------------------------------- 
                                         Name: Stephen R. Spengler 
                                         Title:Chairman 
 
 
                                         INTELSAT GLOBAL SERVICE CORPORATION 
 
 
                                            /s/ Patricia Casey 
                                      By:----------------------------------- 
                                         Name:  Patricia Casey 
                                         Title: Vice President, General Counsel 
                                                and Secretary 
 
 
                                         INTELSAT UK FINANCIAL SERVICES LTD. 
 
 
                                            /s/ Conny Kullman 
                                      By:----------------------------------- 
                                         Name:  Conny Kullman 
                                         Title: Chairman 
 
 
                                         INTELSAT SUBSIDIARY HOLDING COMPANY, 
                                                  LTD. 
 
 
 
                                            /s/ Conny Kullman 
                                      By:----------------------------------- 
                                         Name:  Conny Kullman 
                                         Title: Chairman 
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The foregoing Agreement is hereby 
confirmed and accepted as of the 
date first written above. 
 
DEUTSCHE BANK SECURITIES INC. 
 
 
       /s/ David Pearson 
By:------------------------------- 
   Name:   David Pearson 
   Title:  Managing Director 
 
       /s/ Malcolm Morris 
By:------------------------------- 
   Name:   Malcolm Morris 
   Title:  Managing Director 
 
 
LEHMAN BROTHERS INC. 
 
By:    /s/ Antony Maniscalsa 
- -------------------------------- 
    Name:  Antony Maniscalsa 
    Title: Managing Director 
 
 
CREDIT SUISSE SECURITIES (USA) LLC 
 
      /s/ Kevin S. Smith 
By:------------------------------- 
   Name:  Kevin S. Smith 
   Title: Managing Director 
 
 
CITIGROUP GLOBAL MARKETS INC. 
 
      /s/ Edward T. Cook 
By:------------------------------- 
   Name:  Edward T. Cook 
   Title: Managing Director 
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Goldman, Sachs & Co. 
 
    /s/ Goldman, Sachs & Co. 
- ---------------------------------- 
     (Goldman, Sachs & Co.) 
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                                                                      SCHEDULE I 
 
                               INITIAL PURCHASERS 
 
 
Deutsche Bank Securities Inc. 
Lehman Brothers Inc. 
Citigroup Global Markets Inc. 
Credit Suisse Securities (USA) LLC 
Bear, Stearns & Co. Inc. 
Merrill Lynch, Pierce, Fenner & Smith Incorporated 
Goldman, Sachs & Co. 
BNP Paribas Securities Corp. 
JPMorgan Securities Inc. 
Greenwich Capital Markets, Inc. 
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                                CREDIT AGREEMENT 
 
                            Dated as of July 3, 2006, 
 
 
                                      among 
 
                   INTELSAT SUBSIDIARY HOLDING COMPANY, LTD., 
                                 as the Borrower 
 
                   INTELSAT INTERMEDIATE HOLDING COMPANY, LTD. 
 
                               The Several Lenders 
                        from Time to Time Parties Hereto 
 
                               CITICORP USA, INC., 
                             as Administrative Agent 
 
                      CREDIT SUISSE, CAYMAN ISLANDS BRANCH, 
                              as Syndication Agent 
 
                                       and 
 
          CITIGROUP GLOBAL MARKETS INC., DEUTSCHE BANK SECURITIES INC., 
          CREDIT SUISSE SECURITIES (USA) LLC and LEHMAN BROTHERS INC., 
                  as Joint Lead Arrangers and Joint Bookrunners 
 
 
                           Cahill Gordon & Reindel LLP 
                                 80 Pine Street 
                            New York, New York 10005 
 
 
 
      ------------------------------------------------------------------- 
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          CREDIT AGREEMENT, dated as of July 3, 2006 (as amended, restated, 
supplemented or otherwise modified from time to time, this "AGREEMENT"), among 
INTELSAT INTERMEDIATE HOLDING COMPANY, LTD. ("HOLDINGS"), INTELSAT SUBSIDIARY 
HOLDING COMPANY, LTD. (the "BORROWER"), the lending institutions from time to 
time parties hereto (each a "LENDER" and, collectively, the "LENDERS"), CITICORP 
USA, INC., as Administrative Agent, CITIGROUP GLOBAL MARKETS INC., as Joint Lead 
Arranger and Joint Bookrunner, DEUTSCHE BANK SECURITIES INC., as Joint Lead 
Arranger and Joint Bookrunner (such term and each other capitalized term used 
but not defined in this introductory statement having the meaning provided in 
Section 1), CREDIT SUISSE SECURITIES (USA) LLC, as Joint Lead Arranger and Joint 
Bookrunner, CREDIT SUISSE, CAYMAN ISLANDS BRANCH, as Syndication Agent, LEHMAN 
BROTHERS INC., as Joint Lead Arranger and Joint Bookrunner and DEUTSCHE BANK 
TRUST COMPANY AMERICAS, as a Letter of Credit Issuer. 
 
          WHEREAS, Intelsat (Bermuda), Ltd. ("INTELSAT BERMUDA") intends to 
acquire PanAmSat Holding Corporation ("PANAMSAT Holdco") pursuant to the terms 
of the Acquisition Agreement (the "ACQUISITION"); 
 
          WHEREAS, in connection with the Acquisition, Intelsat Bermuda will (i) 
borrow $600,000,000 under the Intelsat Bermuda Bridge Loan and (ii) issue 
$260,000,000 principal amount of Floating Rate Senior Notes due 2013 (the 
"INTELSAT BERMUDA FLOATING RATE NOTES"), $750,000,000 principal amount of 9.25% 
Senior Notes due 2016 (the "INTELSAT BERMUDA GUARANTEED FIXED RATE NOTES") and 
$1,330,000,000 principal amount of 11.25% Senior Notes due 2016 (the "INTELSAT 
BERMUDA NON-GUARANTEED FIXED RATE NOTES"), in a Rule 144A or other private 
placement, and the Intelsat Bermuda Guaranteed Senior Notes will be guaranteed 
by, INTER ALIOS, Borrower and the Subsidiary Guarantors (collectively, the 
"BERMUDA DEBT OFFERINGS"); 
 
          WHEREAS, in connection with the foregoing, the Borrower has requested 
the Lenders to (a) extend Term Loans, in an aggregate principal amount of 
$344,750,000, to Borrower on the Closing Date and (b) provide Revolving Credit 
Loans to the Borrower at any time and from time to time prior to the Revolving 
Credit Maturity Date, in an aggregate principal amount at any time outstanding 
not in excess of $300,000,000 less the sum of (i) the aggregate Letters of 
Credit Outstanding at such time and (ii) the aggregate principal amount of all 
Swingline Loans outstanding at such time. The Borrower has requested the Letter 
of Credit Issuer to issue Letters of Credit at any time and from time to time 
prior to the L/C Maturity Date, in an aggregate face amount at any time 
outstanding not in excess of $200,000,000. The Borrower has requested the 
Swingline Lender to extend credit in the form of Swingline Loans at any time and 
from time to time prior to the Swingline Maturity Date, in an aggregate 
principal amount at any time outstanding not in excess of $35,000,000; and 
 
          WHEREAS, the proceeds of the Term Loans will be used to refinance 
loans outstanding under the Borrower's existing credit facilities; proceeds of 
Revolving Credit Loans and Swingline Loans will be used by the Borrower for 
general corporate purposes (including Permitted Acquisitions); and Letters of 
Credit have been and will be used by the Borrower for general corporate 
purposes; 
 
          NOW THEREFORE, the parties hereto hereby agree as follows: 
 
 



 
 
 
          SECTION 1..DEFINITIONS. 
 
          1.1. DEFINED TERMS. 
 
          (a) As used herein, the following terms shall have the meanings 
specified in this Section 1.1 (it being understood that defined terms in this 
Agreement shall include in the singular number the plural and in the plural the 
singular): 
 
          "ABR" shall mean, for any day, a rate PER ANNUM (rounded upwards, if 
necessary, to the next 1/16 of 1%) equal to the greater of (a) the Prime Rate in 
effect on such day or (b) the Federal Funds Effective Rate in effect on such day 
plus 1/2 of 1%. Any change in the ABR due to a change in the Prime Rate or the 
Federal Funds Effective Rate shall be effective as of the opening of business on 
the effective day of such change in the Prime Rate or the Federal Funds 
Effective Rate, respectively. 
 
          "ABR LOAN" shall mean each Loan bearing interest at the rate provided 
in Section 2.8(a) and, in any event, shall include all Swingline Loans. 
 
          "ACQUIRED EBITDA" shall mean, with respect to any Acquired Entity or 
Business, any Converted Restricted Subsidiary, any Sold Entity or Business or 
any Converted Unrestricted Subsidiary (any of the foregoing, a "PRO FORMA 
ENTITY") for any period, the amount for such period of Consolidated EBITDA of 
such Pro Forma Entity (determined using such definitions as if references to the 
Borrower and its Subsidiaries therein were to such Pro Forma Entity and its 
Subsidiaries), all as determined on a consolidated basis for such Pro Forma 
Entity in accordance with GAAP, but subject to the provisos to the definition of 
Consolidated EBITDA. 
 
          "ACQUIRED ENTITY OR BUSINESS" shall have the meaning provided in the 
definition of the term "Consolidated EBITDA." 
 
          "ACQUISITION" shall have the meaning provided in the preamble hereto. 
 
          "ACQUISITION AGREEMENT" shall mean the Merger Agreement, dated as of 
August 28, 2005, among Intelsat Bermuda, Proton Acquisition Corporation and 
PanAmSat Holdco. 
 
          "ADJUSTED TOTAL REVOLVING CREDIT COMMITMENT" shall mean at any time 
the Total Revolving Credit Commitment less the aggregate Revolving Credit 
Commitments of all Defaulting Lenders. 
 
          "ADJUSTED TOTAL TERM LOAN COMMITMENT" shall mean at any time the Total 
Term Loan Commitment less the Term Loan Commitments of all Defaulting Lenders. 
 
          "ADMINISTRATIVE AGENT" shall mean Citicorp USA, Inc., as the 
administrative agent for the Lenders under this Agreement and the other Credit 
Documents. 
 
          "ADMINISTRATIVE AGENT'S OFFICE" shall mean in respect of all Credit 
Events for the account of the Borrower, the office of the Administrative Agent 
located at 390 Greenwich Street, 
 
 
                                       -2- 



 
 
New York, New York 10013, or such other office as the Administrative Agent may 
hereafter designate in writing as such to the other parties hereto. 
 
          "ADMINISTRATIVE QUESTIONNAIRE" shall have the meaning provided in 
Section 14.6(b)(ii). 
 
          "AFFILIATE" shall mean, with respect to any Person, any other Person 
directly or indirectly controlling, controlled by, or under direct or indirect 
common control with such Person. A Person shall be deemed to control a 
corporation if such Person possesses, directly or indirectly, the power (a) to 
vote 10% or more of the securities having ordinary voting power for the election 
of directors of such corporation or (b) to direct or cause the direction of the 
management and policies of such corporation, whether through the ownership of 
voting securities, by contract or otherwise. 
 
          "AGENT PARTIES" shall have the meaning provided in Section 14.17(c). 
 
          "AGENTS" shall mean each Joint Lead Arranger, the Administrative 
Agent, the Syndication Agent. 
 
          "AGGREGATE REVOLVING CREDIT OUTSTANDINGS" shall have the meaning 
provided in Section 5.2(b). 
 
          "AGREEMENT" shall mean this Credit Agreement, as the same may be 
amended, supplemented or otherwise modified from time to time. 
 
          "AGREEMENT CURRENCY" shall have the meaning provided in Section 
14.19(b). 
 
          "AMORTIZATION AMOUNT" shall have the meaning provided in Section 
5.2(c). 
 
          "APPLICABLE ABR MARGIN" shall mean, at any date, the applicable 
percentage PER ANNUM set forth below based upon the Status in effect on such 
date: 
 
                                   Applicable ABR Margin for 
                                     Tranche B Term Loans, 
                                REVOLVING CREDIT AND SWINGLINE 
      STATUS                                  LOANS 
 
      Level I Status                          1.25% 
      Level II Status                         1.00% 
 
          Notwithstanding the foregoing, the "Applicable ABR Margin" shall mean, 
with respect to each ABR Loan, the percentage relating to the Status on the 
Closing Date set forth in a certificate of an Authorized Officer in the form of 
EXHIBIT A hereto (the "Closing Compliance Certificate") and determined on a pro 
forma basis after giving effect to the Transactions, during the period from and 
including the Closing Date to but excluding the first date following the Closing 
Date that financial statements are required to be delivered under Section 9.1 
for the first full fiscal quarter completed after the Closing Date. 
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          "APPLICABLE AMOUNT" shall mean on any date (the "REFERENCE DATE") (A) 
$125,000,000 PLUS (B) the result of (x) Consolidated EBITDA for the Measurement 
Period MINUS (y) 1.4 times Consolidated Interest Expense for the Measurement 
Period (calculated after giving pro forma effect to any Investment or dividend 
or prepayment, repurchase or redemption actually made pursuant to Section 
10.5(i), 10.6(c) or 10.7(a)), PROVIDED that the amounts in clauses (A) and (B) 
shall only be available if the Consolidated Total Debt to Consolidated EBITDA 
Ratio of the Borrower for the Test Period last ended is less than 4.75:1.00, 
determined on a pro forma basis after giving effect to any dividend or 
prepayment, repurchase or redemption actually made pursuant to Section 10.6(c) 
or 10.7(a) (for avoidance of doubt, if the amount in this clause (B) is 
negative, MINUS the amount by which the amount in this clause (B) is less than 
zero), PLUS (C) the aggregate net proceeds, including cash and the Fair Market 
Value of property other than cash, received by the Borrower after the Closing 
Date (x) from the issue or sale (other than to Holdings or any Subsidiary of 
Holdings or to an employee stock ownership plan or trust established by Holdings 
or any Subsidiary) of equity interests of Holdings or any parent of Holdings, in 
each case so long as such net proceeds are simultaneously contributed to the 
common equity of the Borrower (other than Disqualified Preferred Stock, CI 
Contributions and Permitted Equity Issuances made pursuant to Section 12.14), 
including equity interests issued upon conversion of Indebtedness or upon 
exercise of warrants or options and/or (y) from contributions (other than from 
Holdings or any Subsidiary of Holdings) to the capital of Holdings that are 
contributed to the common equity of the Borrower (other than contributions in 
the form of Disqualified Preferred Stock, CI Contributions and other than 
Permitted Equity Issuances made pursuant to Section 12.14), PLUS (D) the 
principal amount of any Indebtedness (or the liquidation preference or maximum 
fixed repurchase price, as the case may be, of any Disqualified Preferred Stock) 
of the Borrower or any Restricted Subsidiary issued after the Closing Date 
(other than to the Borrower or a Subsidiary of the Borrower) which has been 
converted into or exchanged for equity interests in the Borrower or any parent 
of the Borrower (other than Disqualified Preferred Stock), PLUS (E) the 
aggregate net cash proceeds, and the Fair Market Value of property other than 
cash, received by the Borrower or any Restricted Subsidiary from the sale or 
other disposition (other than to the Borrower or a Restricted Subsidiary) of any 
Investment previously made after the Closing Date pursuant to Section 10.5(i), 
PLUS (F) without duplication, an amount equal to any repayments, interest, 
returns, profits, distributions, income and similar amounts actually received in 
cash (or received in kind and reduced to cash) in respect of any Investment 
previously made after the Closing Date pursuant to Section 10.5(i) (which amount 
shall not exceed the amount of such Investment valued at the Fair Market Value 
of such Investment at the time such Investment was made), PLUS (G) in the event 
any Unrestricted Subsidiary of the Borrower that was designated as an 
Unrestricted Subsidiary after the Closing Date under Section 10.5(i) has been 
redesignated as a Restricted Subsidiary or has been merged, consolidated or 
amalgamated with or into, or transfers or conveys its assets to, or is 
liquidated into, the Borrower or any Restricted Subsidiary, the Fair Market 
Value of the Investments of the Borrower and the Restricted Subsidiaries in such 
Unrestricted Subsidiary (or of the assets transferred or conveyed, as 
applicable) at the time, MINUS (H) the sum at the time of determination of (i) 
the aggregate amount of Investments made since the Closing Date pursuant to 
Section 10.5(i) and from April 1, 2006 thorough the Closing Date that would have 
been required to be made in reliance on Section 10.5(i) had this Agreement been 
in effect during such period, (ii) the aggregate amount of dividends made since 
the Closing Date pursuant to Section 10.6(c) and (iii) the aggregate amount of 
prepayments, repurchases and redemptions made since the Closing Date pursuant to 
Section 10.7(a) and from April 1, 2006 
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through the Closing Date of the type described in Section 10.7(a) (assuming this 
Agreement had then been in effect), MINUS (I) the sum of all dividends (as 
defined in Section 10.6) made by the Borrower during the period beginning April 
1, 2006, and ending on the Closing Date (prior to giving effect to the 
Transactions and other than the dividend contemplated by Section 10.6(e)), other 
than dividends that would have been permitted pursuant to Sections 10.6(a), (b), 
(d), (f), (g), (h), (i), (j) and (k) if this Agreement had been in effect at 
such time. 
 
          "APPLICABLE CREDITOR" shall have the meaning provided in Section 
14.19(b). 
 
          "APPLICABLE LIBOR MARGIN" shall mean, at any date, with respect to 
each LIBOR Loan, the applicable percentage PER ANNUM set forth below based upon 
the Status in effect on such date: 
 
                                  Applicable LIBOR Margin for 
                                     Tranche B Term Loans, 
                                REVOLVING CREDIT AND SWINGLINE 
      STATUS                                  LOANS 
 
      Level I Status                          2.25% 
      Level II Status                         2.00% 
 
          Notwithstanding the foregoing, the "Applicable LIBOR Margin" shall 
mean, with respect to each LIBOR Loan, the percentage relating to the Status on 
the Closing Date set forth in the Closing Compliance Certificate, and determined 
on a pro forma basis after giving effect to the Transactions, during the period 
from and including the Closing Date to but excluding the first date following 
the Closing Date that financial statements are required to be delivered under 
Section 9.1 for the first full fiscal quarter completed after the Closing Date. 
 
          "APPROVED FUND" shall have the meaning provided in Section 14.6. 
 
          "ASSET SALE PREPAYMENT EVENT" shall mean any sale, transfer or other 
disposition of any business units, assets or other property of the Borrower or 
any of the Restricted Subsidiaries not in the ordinary course of business 
(including any sale, transfer or other disposition of any capital stock of any 
Subsidiary of the Borrower owned by the Borrower or a Restricted Subsidiary, 
including any sale or issuance of any capital stock of any Restricted Subsidiary 
other than any such event or transaction (or series of related events or 
transactions) the Net Cash Proceeds of which are less than $10,000,000. 
Notwithstanding the foregoing, the term "Asset Sale Prepayment Event" shall not 
include any Permitted Sale Leaseback or any transaction permitted by Section 
10.4, other than transactions permitted by Sections 10.4(b) and (e). 
 
          "ASSIGNMENT AND ACCEPTANCE" shall mean an assignment and acceptance 
substantially in the form of EXHIBIT K hereto. 
 
          "AUTHORIZED OFFICER" shall mean the President, the Chief Financial 
Officer, the Treasurer, the Controller or any other senior officer of the 
Borrower designated as such in writing to the Administrative Agent by the 
Borrower. 
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          "AVAILABLE COMMITMENT" shall mean an amount equal to the excess, if 
any, of (a) the amount of the Total Revolving Credit Commitment over (b) the sum 
of (i) the aggregate principal amount of all Revolving Credit Loans (but not 
Swingline Loans) then outstanding and (ii) the aggregate Letters of Credit 
Outstanding at such time. 
 
          "BANKRUPTCY CODE" shall have the meaning provided in Section 12.5. 
 
          "BENEFITED LENDER" shall have the meaning provided in Section 14.8(a). 
 
          "BERMUDA DEBT OFFERINGS" shall have the meaning given in the recitals 
to this Agreement. 
 
          "BERMUDA PLEDGE AGREEMENT" means the charge over shares dated the date 
hereof between Holdings and the Administrative Agent for the benefit of the 
Secured Parties, substantially in the form of Exhibit F-1, as the same may be 
amended, supplemented or otherwise modified from time to time. 
 
          "BERMUDA SECURITY AGREEMENT" shall mean the collective reference to 
(i) the Debenture dated the date hereof entered into by the Grantors party 
thereto and the Administrative Agent for the benefit of the Secured Parties, 
substantially in the form of Exhibit G-1-A and (ii) the Assignment of 
Inter-Company Loans dated the date hereof entered into by the Grantors party 
thereto and the Administrative Agent for the benefit of the Secured Parties, 
substantially in the form of Exhibit G-1-B. 
 
          "BOARD" shall mean the Board of Governors of the Federal Reserve 
System of the United States (or any successor). 
 
          "BORROWER" shall have the meaning provided in the preamble to this 
Agreement. 
 
          "BORROWER FLOATING RATE NOTES" shall mean the Borrower's $1,000.0 
million Floating Rate Senior Notes due 2012. 
 
          "BORROWING" shall mean and include (a) the incurrence of Swingline 
Loans from the Swingline Lender on a given date, (b) the incurrence of one Type 
of Term Loan on the Closing Date (or resulting from conversions on a given date 
after the Closing Date) having, in the case of LIBOR Term Loans, the same 
Interest Period (PROVIDED that ABR Loans incurred pursuant to Section 2.10(b) 
shall be considered part of any related Borrowing of LIBOR Term Loans) and (c) 
the incurrence of one Type of Revolving Credit Loan on a given date (or 
resulting from conversions on a given date) having, in the case of LIBOR 
Revolving Credit Loans, the same Interest Period (PROVIDED that ABR Loans 
incurred pursuant to Section 2.10(b) shall be considered part of any related 
Borrowing of LIBOR Revolving Credit Loans). 
 
          "BUSINESS DAY" shall mean (i) for all purposes other than as covered 
by clause (ii) below, any day excluding Saturday, Sunday and any day that shall 
be in The City of New York a legal holiday or a day on which banking 
institutions are authorized by law or other governmental actions to close and 
(ii) with respect to all notices and determinations in connection with, and 
payments of principal and interest on, Eurodollar Loans, any day which is a 
Business Day de- 
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scribed in clause (i) above and which is also a day for trading by and between 
banks in U.S. dollar deposits in the New York or London interbank Eurodollar 
market. 
 
          "CAPITAL LEASE" shall mean, as applied to any Person, any lease of any 
property (whether real, personal or mixed) by that Person as lessee that, in 
conformity with GAAP, is, or is required to be, accounted for as a capital lease 
on the balance sheet of that Person. 
 
          "CAPITALIZED LEASE OBLIGATIONS" shall mean, as applied to any Person, 
all obligations under Capital Leases of such Person or any of its Subsidiaries, 
in each case taken at the amount thereof accounted for as liabilities in 
accordance with GAAP. 
 
          "CASUALTY EVENT" shall mean, with respect to any property (including 
any Satellite) of any Person, any loss of or damage to, or any condemnation or 
other taking by a Governmental Authority of, such property for which such Person 
or any of its Restricted Subsidiaries receives insurance proceeds, or proceeds 
of a condemnation award or other compensation. 
 
          "CHANGE IN LAW" shall mean (a) the adoption of any law, treaty, order, 
policy, rule or regulation after the Closing Date, (b) any change in any law, 
treaty, order, policy, rule or regulation or in the interpretation or 
application thereof by any Governmental Authority after the Closing Date or (c) 
compliance by the Lender with any guideline, request or directive issued or made 
after the Closing Date by any central bank or other governmental or 
quasi-governmental authority (whether or not having the force of law). 
 
          "CHANGE OF CONTROL" shall mean the occurrence of any of the following: 
(a) at any time prior to the consummation of a Qualified IPO, the Permitted 
Holders shall cease to own, directly or indirectly, on a fully diluted basis in 
the aggregate, at least a majority of the total voting power of the Voting Stock 
of Holdings; (b) at any time after a Qualified IPO, Holdings becomes aware of 
(by way of a report or any other filing pursuant Section 13(d) of the Exchange 
Act, proxy, vote, written notice or otherwise) the acquisition by any Person or 
group (within the meaning of Section 13(d)(3) or Section 14(d)(2) of the 
Exchange Act, or any successor provision), including any group acting for the 
purpose of acquiring, holding or disposing of securities (within the meaning of 
Rule 13d-5(b)(1) under the Exchange Act), other than the Permitted Holders, in a 
single transaction or in a related series of transactions, by way of merger, 
consolidation or other business combination or purchase of beneficial ownership 
(within the meaning of Rule 13d-3 under the Exchange Act, or any successor 
provision) of 50% or more of the total voting power of the Voting Stock of 
Intelsat Bermuda or any of its direct or indirect parent entities; (c) Holdings 
shall cease to own 100% of the outstanding capital stock of the Borrower; and/or 
(d) a "Change of Control" (or term of substantially similar import) as defined 
in any of (i) the Senior Notes Indenture, (ii) the Holdings Discount Notes 
Indenture or (iii) any of the Intelsat Bermuda Notes Indentures, shall have 
occurred. 
 
          "CI CONTRIBUTIONS" shall have the meaning provided in the definition 
of the term "Contribution Indebtedness." 
 
          "CLASS," when used in reference to any Loan or Borrowing, refers to 
whether such Loan, or the Loans comprising such Borrowing, are Revolving Credit 
Loans, Incremental Revolving Loans, Tranche B Term Loans, Incremental Tranche B 
Term Loans (of each Series) or 
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Swingline Loans and, when used in reference to any Commitment, refers to whether 
such Commitment is a Revolving Credit Commitment, Incremental Revolving Credit 
Commitment, Tranche B Term Loan Commitment or Incremental Tranche B Term Loan 
Commitment. 
 
          "CLOSING DATE" shall mean July 3, 2006, the date of the initial Credit 
Event hereunder. 
 
          "CODE" shall mean the Internal Revenue Code of 1986, as amended from 
time to time, and the regulations promulgated and rulings issued thereunder. 
Section references to the Code are to the Code, as in effect at the Closing 
Date, and any subsequent provisions of the Code, amendatory thereof, 
supplemental thereto or substituted therefor. 
 
          "COLLATERAL" shall have the meaning provided in the Pledge Agreements, 
the Security Agreements or any Mortgage, as applicable. 
 
          "COMMITMENT FEE RATE" shall mean, with respect to the Available 
Commitment on any day, a rate PER ANNUM of 0.375%. 
 
          "COMMITMENTS" shall mean, with respect to each Lender, such Lender's 
Term Loan Commitment, Revolving Credit Commitment, Incremental Revolving Credit 
Commitment or Incremental Tranche B Term Loan Commitment. 
 
          "COMMUNICATIONS" shall have the meaning provided in Section 14.17(a). 
 
          "CONFIDENTIAL INFORMATION" shall have the meaning provided in Section 
14.16. 
 
           "CONFIDENTIAL INFORMATION MEMORANDUM" shall mean the Confidential 
Information Memorandum of the Borrower dated May 2006, delivered to the Lenders 
in connection with this Agreement. 
 
          "CONSOLIDATED EARNINGS" shall mean, for any period, "income (loss) 
before the deduction of income taxes" of the Borrower and the Restricted 
Subsidiaries, excluding (a) extraordinary items, for such period, determined in 
a manner consistent with the manner in which such amount was determined in 
accordance with the audited financial statements referred to in Section 9.1(a) 
and (b) the cumulative effect of a change in accounting principles during such 
period. 
 
          "CONSOLIDATED EBITDA" shall mean, for any period, the sum, without 
duplication, of the amounts for such period of: 
 
          (a) Consolidated Earnings; plus 
 
          (b) to the extent (and in the same proportion after giving effect to 
     the exclusion in clause (ii) in the proviso to this definition) already 
     deducted in arriving at Consolidated Earnings, the following: 
 
          (i)       interest expense as used in determining such Consolidated 
                    Earnings, 
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          (ii)      depreciation expense; 
 
          (iii)     amortization expense; 
 
          (iv)      extraordinary losses and unusual or non-recurring charges 
                    (including severance, relocation costs and one-time 
                    compensation charges; 
 
          (v)       non-cash charges (PROVIDED that if any such non-cash charges 
                    represent an accrual or reserve for potential cash items in 
                    any future period, the cash payment in respect thereof in 
                    such future period shall be subtracted from Consolidated 
                    EBITDA to such extent, and excluding amortization of a 
                    prepaid cash item that was paid in a prior period); 
 
          (vi)      losses on asset sales; 
 
          (vii)     restructuring charges or reserves (including costs related 
                    to closure of facilities); 
 
          (viii)    Transaction Expenses; 
 
          (ix)      any expenses or charges incurred in connection with any 
                    issuance of debt, equity securities or any refinancing 
                    transaction or any amendment or other modification of any 
                    debt instrument (in each case, whether or not consummated); 
 
          (x)       any fees and expenses related to Permitted Acquisitions and 
                    Investments permitted under Section 10.5, in each case, 
                    whether or not consummated; 
 
          (xi)      any deductions attributable to minority interests; 
 
          (xii)     the amount of management, monitoring, consulting and 
                    advisory fees and related expenses paid directly by the 
                    Borrower or any Restricted Subsidiary to the Sponsors; 
 
          (xiii)    any impairment charge or asset write-off pursuant to 
                    Financial Accounting Standards Board Statement No. 142 or 
                    No. 144 and the amortization of intangibles arising pursuant 
                    to No. 141; 
 
          (xiv)     [INTENTIONALLY OMITTED] 
 
          (xv)      foreign withholding taxes paid or accrued in such period; 
 
          (xvi)     [INTENTIONALLY OMITTED] 
 
          (xvii)    non-cash charges related to stock compensation expenses; 
 
          (xviii)   loss from the early extinguishment of Indebtedness or 
                    hedging obligations or other derivative instruments; 
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          (xix)     an amount equal to the amounts paid pursuant to Section 
                    9.9(j) other than by way of dividend, which shall be treated 
                    as though such amounts had been paid as income taxes 
                    directly by the Borrower; 
 
          (xx)      the amount of any fees or expenses incurred or paid in such 
                    period for transition services related to satellites or 
                    other assets or businesses acquired; and 
 
          (xxi)     for purpose of determining compliance with Section 11 only, 
                    Permitted Equity Issuances pursuant to and in accordance 
                    with Section 12.14; PLUS 
 
          (c) to the extent not otherwise included in arriving at Consolidated 
     Earnings, collections on investments in sale-type leases during such 
     period; 
 
LESS, to the extent included in arriving at Consolidated Earnings, the sum of 
the following amounts for such period of: 
 
          (a) extraordinary gains and non-recurring gains, 
 
          (b) non-cash gains (excluding any such non-cash gain to the extent it 
     represents the reversal of an accrual or reserve for potential cash item 
     in any prior period), 
 
          (c) gains on asset sales, 
 
          (d) any gross profit on sales-type leases included in Consolidated 
     Earnings for such period, except for collection on investments in sales- 
     type leases during such period, to the extent included in Consolidated 
     Earnings for such period, 
 
          (e) any income from the early extinguishment of Indebtedness or 
     hedging obligations on other derivative instruments, and 
 
          (f) interest income received by any Subsidiary of the Borrower from 
     the proceeds of a dividend permitted in accordance with Section 10.6(f), 
 
in each case, as determined on a consolidated basis for the Borrower and the 
Restricted Subsidiaries in accordance with GAAP, PROVIDED that 
 
          (i) except as provided in clause (iv) below, there shall be excluded 
     from Consolidated Earnings for any period the income or loss from 
     continuing operations before income taxes and extraordinary items of all 
     Unrestricted Subsidiaries for such period to the extent otherwise included 
     in Consolidated Earnings, except to the extent any such income is actually 
     received in cash by the Borrower or its Restricted Subsidiaries or such 
     losses funded by the Borrower or a Restricted Subsidiary in cash, in each 
     case during such period through dividends or other distributions, 
 
          (ii) there shall be excluded from Consolidated Earnings for any period 
     the non-cash loss from continuing operations before income taxes and 
     extraordinary items of each Joint Venture for such period corresponding to 
     the percentage of capital stock or 
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     other equity interests in such Joint Venture owned by the Borrower or its 
     Restricted Subsidiaries, 
 
          (iii) there shall be excluded in determining Consolidated EBITDA 
     non-operating currency transaction gains and losses (including the net loss 
     or gain resulting from Hedge Agreements for currency exchange risk), 
 
          (iv) (x) there shall be included in determining Consolidated EBITDA 
     for any period (A) the Acquired EBITDA of any Person, property, business or 
     asset (other than an Unrestricted Subsidiary) acquired to the extent not 
     subsequently sold, transferred or otherwise disposed of (but not including 
     the Acquired EBITDA of any related Person, property, business or assets to 
     the extent not so acquired) by the Borrower or any Restricted Subsidiary 
     during such period (each such Person, property, business or asset acquired 
     and not subsequently so disposed of, an "ACQUIRED ENTITY OR BUSINESS"), and 
     the Acquired EBITDA of any Unrestricted Subsidiary that is converted into a 
     Restricted Subsidiary during such period (each, a "CONVERTED RESTRICTED 
     SUBSIDIARY"), in each case based on the actual Acquired EBITDA of such 
     Acquired Entity or Business or Converted Restricted Subsidiary for such 
     period (including the portion thereof occurring prior to such acquisition 
     or conversion) and (B) other than for purposes of clause (B)(x) of the 
     definition of "Applicable Amount" and for determining the Status of the 
     Borrower, an adjustment in respect of each Acquired Entity or Business 
     equal to the amount of the Pro Forma Adjustment with respect to such 
     Acquired Entity or Business for such period (including the portion thereof 
     occurring prior to such acquisition or conversion) as specified in the Pro 
     Forma Adjustment Certificate delivered to the Lenders and the 
     Administrative Agent, (y) for purposes of determining the Consolidated 
     Total Debt to Consolidated EBITDA Ratio only, there shall be excluded in 
     determining Consolidated EBITDA for any period the Acquired EBITDA of any 
     Person, property, business or asset (other than an Unrestricted Subsidiary) 
     sold, transferred or otherwise disposed of, closed or classified as 
     discontinued operations by the Borrower or any Restricted Subsidiary during 
     such period (each such Person, property, business or asset so sold or 
     disposed of, a "SOLD ENTITY OR BUSINESS"), and the Acquired EBITDA of any 
     Restricted Subsidiary that is converted into an Unrestricted Subsidiary 
     during such period (each, a "CONVERTED UNRESTRICTED SUBSIDIARY"), in each 
     case based on the actual Acquired EBITDA of such Sold Entity or Business or 
     Converted Unrestricted Subsidiary for such period (including the portion 
     thereof occurring prior to such sale, transfer, disposition or conversion) 
     and (z) other than for purposes of clause (B)(x) of the definition of 
     "Applicable Amount" and for determining the Status of the Borrower, 
     Consolidated EBITDA shall be calculated for any period after giving effect 
     on a pro forma basis (as if they had occurred on the first day of the 
     applicable Test Period) to restructurings of the business of the Borrower 
     or any of its Restricted Subsidiaries occurring during such period that are 
     expected to have a continuing impact and are factually supportable, which 
     would include cost savings resulting from head count reduction, closure of 
     facilities and similar operational and other cost savings, which 
     adjustments the Borrower determines are reasonable as set forth in a 
     certificate of an Authorized Officer (it being acknowledged and agreed that 
     the restructurings contemplated in Schedule 1.1(e) in connection with the 
     Acquisition satisfy the foregoing standard), 
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          (v) there shall be excluded from Consolidated Earnings and the 
     determination of Consolidated EBITDA for any period the effects of 
     adjustments in component amounts required or permitted by the Financial 
     Accounting Standards Board Statements of Financial Accounting Standards 
     Nos. 141 and 142 and related authoritative pronouncements, as a result of 
     the Transactions or Permitted Acquisitions or the amortization or write-off 
     of any amounts in connection therewith and related financings thereof, 
 
          (vi) lease payment expenses made by the Borrower or a Restricted 
     Subsidiary in connection with joint ventures or other Investments shall be 
     excluded from Consolidated Earnings to the extent that the Borrower or its 
     Restricted Subsidiaries receive distributions from such joint venture or 
     other Investment by the end of the next fiscal quarter following the making 
     of such lease payments and such distributions (to the extent of the 
     applicable lease payments to Joint Ventures, but not distributions in 
     excess of such lease payments) shall also be excluded from Consolidated 
     Earnings, 
 
          (vii) (i) the non-cash portion of "straight-line" rent expense shall 
     be excluded from Consolidated Earnings, (ii) the cash from portion of 
     "straight-line" rent expense which exceeds the amount expensed in respect 
     of such rent expense shall be included and (iii) non-cash gains, losses, 
     income and expenses resulting from fair value accounting required by 
     Statement of Financial Accounting Standards No. 133 and related 
     interpretations shall be excluded, in each case from or in Consolidated 
     Earnings, 
 
          (viii) subject to clause (vi) above, there shall be included in 
     Consolidated Earnings, to the extent not already included, the amount of 
     any cash dividends or other cash distributions paid by any Unrestricted 
     Subsidiary or Joint Venture to the Borrower or any Restricted Subsidiary, 
     and 
 
          (ix) there shall be excluded from Consolidated Earnings for any period 
     any net after-tax income or loss from discontinued operations and any net 
     after-tax gains or losses on disposal of discontinued operations. 
 
          "CONSOLIDATED INTEREST EXPENSE" shall mean, for any period, the cash 
interest expense (including that attributable to Capital Leases in accordance 
with GAAP), net of cash interest income, of the Borrower and the Restricted 
Subsidiaries on a consolidated basis with respect to all outstanding 
Indebtedness of the Borrower and the Restricted Subsidiaries, including (i) all 
commissions, discounts and other fees and charges owed with respect to letters 
of credit and bankers' acceptance financing and net costs under Hedge Agreements 
(other than currency swap agreements, currency future or option contracts and 
other similar agreements), (ii) commissions, discounts, yield and other fees and 
charges incurred in connection with any Receivables Financing, which are payable 
to persons other than the Borrower and its Subsidiaries, and (iii) without 
duplication, capitalized interest in connection with the purchase of Satellites 
to the extent paid in cash, but excluding, however, amortization of deferred 
financing costs and any other amounts of non-cash interest, all as calculated on 
a consolidated basis in accordance with GAAP and excluding, for avoidance of any 
doubt, any interest in respect of items excluded from Indebtedness in the 
proviso to the definition thereof; PROVIDED that (a) except as provided in 
clause (b) below, there shall be excluded from Consolidated Interest Expense for 
any period the cash interest expense (or cash interest income) of all 
Unrestricted Subsidiaries for such period to the extent oth- 
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erwise included in Consolidated Interest Expense and (b) there shall be included 
in determining Consolidated Interest Expense for any period (i) the cash 
interest expense (or income) of any Acquired Entity or Business acquired during 
such period and of any Converted Restricted Subsidiary converted during such 
period, in each case based on the cash interest expense (or income) of such 
Acquired Entity or Business or Converted Restricted Subsidiary for such period 
(including the portion thereof occurring prior to such acquisition or 
conversion) assuming any Indebtedness incurred or repaid in connection with any 
such acquisition or conversion had been incurred or prepaid on the first day of 
such period and (ii) the amount of cash payments in respect of interest on 
Existing Parent Indebtedness made by Borrower pursuant to Section 10.6(j)(i) and 
interest on other Indebtedness made by the Borrower pursuant to Section 10.6(g). 
 
          "CONSOLIDATED SECURED DEBT" shall mean, as of any date of 
determination, (a) the sum of all Indebtedness of the Borrower and the 
Restricted Subsidiaries for borrowed money outstanding on such date that is 
secured by a Lien on property of the Borrower or a Restricted Subsidiary 
including Indebtedness permitted by Section 10.1(A)(w) and Capitalized Lease 
Obligations, excluding (i) any subordinated Indebtedness and (ii) unsecured 
Indebtedness of the Borrower and the Restricted Subsidiaries outstanding on such 
date, all calculated on a consolidated basis in accordance with GAAP MINUS (b) 
the aggregate amount of cash and Permitted Investments included in the accounts 
listed on the consolidated balance sheet of the Borrower and the Restricted 
Subsidiaries as at such date to the extent the use thereof for application to 
payment of Indebtedness is not prohibited by law or any contract to which the 
Borrower or any of the Restricted Subsidiaries is a party. 
 
          "CONSOLIDATED SECURED DEBT TO CONSOLIDATED EBITDA RATIO" shall mean, 
as of any date of determination, the ratio of (a) Consolidated Secured Debt as 
of the last day of the relevant Test Period to (b) Consolidated EBITDA for such 
Test Period. 
 
          "CONSOLIDATED TOTAL DEBT" shall mean, as of any date of determination, 
(a) the sum of (i) all Indebtedness of the Borrower and the Restricted 
Subsidiaries for borrowed money outstanding on such date and all Indebtedness 
for borrowed money of any parent of Borrower that is guaranteed by Borrower or 
any Restricted Subsidiary and (ii) all Capitalized Lease Obligations of the 
Borrower and the Restricted Subsidiaries outstanding on such date, all 
calculated on a consolidated basis in accordance with GAAP MINUS (b) the 
aggregate amount of cash and Permitted Investments included in the accounts 
listed on the consolidated balance sheet of the Borrower and the Restricted 
Subsidiaries as at such date to the extent the use thereof for application to 
payment of Indebtedness is not prohibited by law or any contract to which the 
Borrower or any of the Restricted Subsidiaries is a party. 
 
          "CONSOLIDATED TOTAL DEBT TO CONSOLIDATED EBITDA RATIO" shall mean, as 
of any date of determination, the ratio of (a) Consolidated Total Debt as of the 
last day of the relevant Test Period to (b) Consolidated EBITDA for such Test 
Period. 
 
          "CONTRIBUTION INDEBTEDNESS" shall mean Indebtedness of the Borrower or 
any Subsidiary Guarantor in an aggregate principal amount not greater than twice 
the aggregate amount of cash contributions made to the capital of the Borrower 
after the Closing Date (other than any cash contributions in connection with the 
Transactions, that constitute Permitted Equity Issuances used pursuant to 
Section 12.14 or that are included in the calculation of the Applicable 
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Amount), (such cash contributions "CI CONTRIBUTIONS"), PROVIDED that the 
aggregate amount of such Contribution Indebtedness (i) is incurred within 210 
days after the making of such cash contributions and (ii) is so designated as 
Contribution Indebtedness pursuant to a certificate of an Authorized Officer on 
or prior to the incurrence date thereof. 
 
          "CONVERTED RESTRICTED SUBSIDIARY" shall have the meaning provided in 
the definition of the term "Consolidated EBITDA." 
 
          "CONVERTED UNRESTRICTED SUBSIDIARY" shall have the meaning provided in 
the definition of the term "Consolidated EBITDA." 
 
          "CREDIT DOCUMENTS" shall mean this Agreement, the Security Documents, 
each Letter of Credit and any promissory notes issued by the Borrower hereunder. 
 
          "CREDIT EVENT" shall mean and include the making (but not the 
conversion or continuation) of a Loan and the issuance of a Letter of Credit. 
 
          "CREDIT FACILITY" shall mean a category of Commitments and extensions 
of credit thereunder. 
 
          "CREDIT PARTY" shall mean each of the Borrower, Holdings, the 
Subsidiary Guarantors and each other Subsidiary of the Borrower that is a party 
to a Credit Document. 
 
          "DEBT INCURRENCE PREPAYMENT EVENT" shall mean any issuance or 
incurrence by the Borrower or any of the Restricted Subsidiaries of any 
Indebtedness but excluding any Indebtedness permitted to be issued or incurred 
under Section 10.1 other than Section 10.1(A)(o) and the maximum permitted 
advance amount with respect to the initial incurrence permitted by Section 
10.1(A)(w). 
 
          "DEFAULT" shall mean any event, act or condition that with notice or 
lapse of time, or both, would constitute an Event of Default. 
 
          "DEFAULTING LENDER" shall mean any Lender with respect to which a 
Lender Default is in effect. 
 
          "DISQUALIFIED PREFERRED STOCK" shall mean any preferred capital stock 
or preferred equity interest of the Borrower other than Qualified PIK 
Securities. 
 
          "DIVIDENDS" shall have the meaning provided in Section 10.6. 
 
          "DOLLAR EQUIVALENT" shall mean, on any date of determination, (a) 
with respect to any amount denominated in Dollars, such amount, and (b) with 
respect to any amount denominated in any Foreign Currency, the equivalent in 
Dollars of such amount, determined by the Administrative Agent using the 
applicable Exchange Rate. 
 
          "DOLLARS" and "$" shall mean dollars in lawful currency of the United 
States of America. 
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          "DOMESTIC SUBSIDIARY" shall mean each Subsidiary of the Borrower that 
is organized under the laws of the United States, any state or territory 
thereof, or the District of Columbia. 
 
          "DRAWING" shall have the meaning provided in Section 3.4(b). 
 
          "8 1/4% SENIOR NOTES" shall mean the Borrower's $875.0 million 
principal amount of 8 1/4% Senior Notes due 2013. 
 
          "8 5/8% SENIOR NOTES" shall mean the Borrower's $675.0 million 
principal amount of 8 5/8% Senior Notes due 2015. 
 
          "ENVIRONMENTAL CLAIMS" shall mean any and all actions, suits, orders, 
decrees, demands, demand letters, claims, liens, notices of noncompliance, 
violation or potential responsibility or investigation (other than internal 
reports prepared by Holdings, the Borrower or any of the Subsidiaries (a) in the 
ordinary course of such Person's business or (b) as required in connection with 
a financing transaction or an acquisition or disposition of real estate) or 
proceedings relating in any way to any Environmental Law or any permit issued, 
or any approval given, under any such Environmental Law (hereinafter, "CLAIMS"), 
including, without limitation, (i) any and all Claims by governmental or 
regulatory authorities for enforcement, cleanup, removal, response, remedial or 
other actions or damages pursuant to any applicable Environmental Law and (ii) 
any and all Claims by any third party seeking damages, contribution, 
indemnification, cost recovery, compensation or injunctive relief relating to 
the presence, release or threatened release of Hazardous Materials or arising 
from alleged injury or threat of injury to health or safety (to the extent 
relating to human exposure to Hazardous Materials), or the environment 
including, without limitation, ambient air, surface water, groundwater, land 
surface and subsurface strata and natural resources such as wetlands. 
 
          "ENVIRONMENTAL LAW" shall mean any applicable Federal, state, foreign 
or local statute, law, rule, regulation, ordinance, code and rule of common law 
now or hereafter in effect and in each case as amended, and any binding judicial 
or administrative interpretation thereof, including any binding judicial or 
administrative order, consent decree or judgment, relating to the protection of 
environment, including, without limitation, ambient air, surface water, 
groundwater, land surface and subsurface strata and natural resources such as 
wetlands, or human health or safety (to the extent relating to human exposure to 
Hazardous Materials), or Hazardous Materials. 
 
          "ERISA" shall mean the Employee Retirement Income Security Act of 
1974, as amended from time to time. Section references to ERISA are to ERISA as 
in effect at the Closing Date and any subsequent provisions of ERISA amendatory 
thereof, supplemental thereto or substituted therefor. 
 
          "ERISA AFFILIATE" shall mean each person (as defined in Section 3(9) 
of ERISA) that together with the Borrower or a Subsidiary would be deemed to be 
a "single employer" within the meaning of Section 414(b) or (c) of the Code or, 
solely for purposes of Section 302 of ERISA and Section 412 of the Code, is 
treated as a single employer under Section 414 of the Code. 
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          "EUROS" or "(EURO)" shall mean the single currency of the European 
Union as constituted by the treaty establishing the European Community being the 
Treaty of Rome, as amended from time to time. 
 
          "EVENT OF DEFAULT" shall have the meaning provided in Section 12. 
 
          "EXCHANGE RATE" shall mean, on any day with respect to any Foreign 
Currency, the rate at which such Foreign Currency may be exchanged into Dollars, 
as set forth at approximately 11:00 a.m. (London time) on such day on the 
Reuters World Currency Page for such Foreign Currency; in the event that such 
rate does not appear on any Reuters World Currency Page, the Exchange Rate shall 
be determined by reference to such other publicly available service for 
displaying exchange rates as may be agreed upon by the Administrative Agent and 
the Borrower, or, in the absence of such agreement, such Exchange Rate shall 
instead be the arithmetic average of the spot rates of exchange of the 
Administrative Agent in the market where its foreign currency exchange 
operations in respect of such Foreign Currency are then being conducted, at or 
about 10:00 a.m. (New York City time) on such date for the purchase of Dollars 
for delivery two Business Days later. 
 
          "EXCLUDED SATELLITE" shall mean any Satellite (or, if the entire 
Satellite is not owned by the Borrower or any of its Subsidiaries, as the case 
may be, the portion of the Satellite it owns or for which it has risk of loss) 
(i) that is not expected or intended in the good faith determination of the 
Borrower to earn revenues from the operation of such Satellite (or portion, as 
applicable) in excess of $75,000,000 for the immediately succeeding 12-month 
calendar period or (ii) that has a net book value not in excess of $200,000,000 
or (iii) that (1) the procurement of In-Orbit Insurance therefor in the amounts 
and on the terms required by Section 9.3 would not be available for a price that 
is, and on other terms and conditions that are, commercially reasonable or (2) 
the procurement of such In-Orbit Insurance therefor would be subject to 
exclusions or limitations of coverage that would make the terms of the insurance 
commercially unreasonable, in either case, in the good faith determination of 
the Borrower, or (iv) for which In-Orbit Contingency Protection is available or 
(v) whose primary purpose is to provide In-Orbit Contingency Protection for the 
satellites of the Borrower or its Subsidiaries or other Affiliates (or portion) 
and otherwise that is not expected or intended, in the good faith determination 
of the Borrower, to earn revenues from the operation of such Satellite (or 
portion, as applicable) in excess of $75,000,000 for the immediately succeeding 
12-month calendar period. 
 
          "EXCLUDED TAXES" shall mean (a) with respect to the Administrative 
Agent or any Lender, net income taxes and franchise taxes (imposed in lieu of 
net income taxes) and capital taxes imposed on the Administrative Agent or any 
Lender by any jurisdiction as a result of the Administrative Agent or such 
Lender being organized in, or having its principal office of applicable lending 
office in, such jurisdiction imposing such tax or any political subdivision or 
taxing authority thereof or therein and (b) in the case of a Foreign Lender, (i) 
any Bermuda federal withholding tax that is imposed on amounts payable to such 
Foreign Lender under the law in effect at the time such Foreign Lender becomes a 
party to this Agreement (or, in the case of a Foreign Participant, on the date 
such Foreign Participant became a Participant hereunder); PROVIDED that this 
clause (b)(i) shall not apply to the extent that (x) the indemnity payments or 
additional amounts any Lender (or Participant) would be entitled to receive 
(without regard to this clause 
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(b)(i)) do not exceed the indemnity payment or additional amounts that the 
person making the assignment, participation or transfer to such Lender (or 
Participant) would have been entitled to receive in the absence of such 
assignment, participation or transfer or (y) any Tax is imposed on a Lender in 
connection with an interest or participation in any Loan or other obligation 
that such Lender was required to acquire pursuant to Section 14.8(a) of this 
Agreement or that such Lender acquired pursuant to Section 14.7 of this 
Agreement (it being understood and agreed, for the avoidance of doubt, that any 
withholding tax imposed on a Foreign Lender as a result of a Change in Law 
occurring after the time such Foreign Lender became a party to this Agreement 
(or designates a new lending office) shall not be an Excluded Tax) or (ii) any 
Tax to the extent attributable to such Foreign Lender's failure to comply with 
Section 5.4(d). 
 
          "EXISTING CREDIT AGREEMENT" shall mean the Credit Agreement, dated as 
of January 28, 2005, among the Borrower, Intelsat Bermuda, Deutsche Bank Trust 
Company Americas, as administrative agent and collateral agent, and the other 
agents and lenders party thereto from time to time, as amended, restated, 
supplemented or otherwise modified prior to the Closing Date. 
 
          "EXISTING LETTERS OF CREDIT" shall mean all letters of credit 
outstanding on the Closing Date and listed on Schedule 1.1(a). 
 
          "EXISTING PARENT INDEBTEDNESS" shall mean (i) the Holdings Discount 
Notes, (ii) the Intelsat Ltd. Notes, (iii) the Intelsat Bermuda Notes and (iv) 
the Intelsat Bermuda Bridge Loan (PROVIDED that interest in respect of the 
Indebtedness referred to in the foregoing subsections (i) through (iv) shall be 
paid at the times and in the amounts contemplated in the indentures and other 
agreements governing such Existing Parent Indebtedness, as in effect on the 
Closing Date (or such later date as such Existing Parent Indebtedness is 
initially issued or incurred)), and (v) any Indebtedness which may redeem, 
refinance or replace such Existing Parent Indebtedness (including any exchange 
notes therefor); PROVIDED that (A) the Indebtedness remains the primary 
obligation of the issuer of such Existing Parent Indebtedness and (B) the 
principal amount of any such Indebtedness redeeming, refinancing or replacing 
such Existing Parent Indebtedness shall not exceed the principal amount of the 
Indebtedness refinanced, plus any reasonable premiums, fees and expenses payable 
in connection with such refinancing. 
 
          "FAIR MARKET VALUE" of a specified asset shall mean the fair market 
value of assets as determined in good faith by the Borrower and (i) in the event 
the specified asset has a Fair Market Value in excess of $25,000,000, shall be 
set forth in a certificate of an Authorized Officer or (ii) in the event the 
specified asset has a Fair Market Value in excess of $50,000,000, shall be set 
forth in a resolution approved by a majority of the board of directors of the 
Borrower. 
 
          "FCC" shall mean the Federal Communications Commission or any 
governmental authority substituted therefor. 
 
          "FCC LICENSES" shall mean all authorizations, orders, licenses and 
permits issued by the FCC to Holdings, the Borrower or any of its Restricted 
Subsidiaries, under which the Borrower or any of its Restricted Subsidiaries is 
authorized to launch and operate any of its Satellites or to operate any of its 
transmit only, receive only or transmit and receive earth stations. 
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          "FEDERAL FUNDS EFFECTIVE RATE" shall mean, for any day, the weighted 
average of the PER ANNUM rates on overnight federal funds transactions with 
members of the Federal Reserve System arranged by federal funds brokers, as 
published on the next succeeding Business Day by the Federal Reserve Bank of New 
York, or, if such rate is not so published for any day that is a Business Day, 
the average of the quotations for the day of such transactions received by the 
Administrative Agent from three federal funds brokers of recognized standing 
selected by it. 
 
          "FEES" shall mean all amounts payable pursuant to, or referred to in, 
Section 4.1. 
 
          "FINAL DATE" shall mean the date on which the Revolving Credit 
Commitments shall have terminated, no Revolving Credit Loans shall be 
outstanding and the Letters of Credit Outstanding shall have been reduced to 
zero. 
 
          "FOREIGN CURRENCIES" shall mean Euro and Sterling. 
 
          "FOREIGN LENDER" shall mean any Lender that is not organized or 
incorporated under the laws of Bermuda. 
 
          "FOREIGN PLAN" shall mean any employee benefit plan, program, fund, 
policy, arrangement or agreement maintained or contributed to by the Borrower or 
any of its Subsidiaries with respect to employees employed outside the United 
States. 
 
          "FOREIGN SUBSIDIARY" shall mean each Subsidiary of the Borrower that 
is not a Domestic Subsidiary. 
 
          "FRONTING FEE" shall have the meaning provided in Section 4.1(c). 
 
          "G2 ACQUISITION" shall mean the sale by PanAmSat Holdco or any of its 
subsidiaries of (or the merger of) G2 Satellite Solutions Corporation to (or 
into) a wholly-owned subsidiary of Intelsat Bermuda other than PanAmSat Holdco 
or any of its Subsidiaries pursuant to that certain Agreement and Plan of 
Merger, dated as of July 3, 2006, by and among Intelsat General Corporation, G2 
Satellite Solutions Corporation and PanAmSat. 
 
          "GAAP" shall mean generally accepted accounting principles in the 
United States of America, as in effect from time to time; PROVIDED, HOWEVER, 
that if there occurs after the Closing Date any change in GAAP that affects in 
any respect the calculation of any covenant contained in Section 10 or Section 
11 or any financial ratio otherwise used in this Agreement for any purpose, the 
Lenders and the Borrower shall negotiate in good faith amendments to the 
provisions of this Agreement that relate to the calculation of such covenant or 
financial ratio with the intent of having the respective positions of the 
Lenders and the Borrower after such change in GAAP conform as nearly as possible 
to their respective positions as of the Closing Date and, until any such 
amendments have been agreed upon, the covenants in Section 10 and Section 11 and 
any such financial ratio shall be calculated as if no such change in GAAP has 
occurred. 
 
          "GERMAN PLEDGE AGREEMENT" means the Share Pledge Agreement, dated as 
of the date hereof, entered into by the pledgors party thereto and the 
Administrative Agent for the bene- 
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fit of the Secured Parties, substantially in the form of Exhibit F-2 hereto, as 
the same may be amended, supplemented or otherwise modified from time to time. 
 
          "GERMAN SECURITY" shall mean the assets which are the subject of a 
security document that is governed by German law. 
 
          "GLOBAL SERVICE EMPLOYEE TRANSFER" shall mean the transfer of certain 
employees of Intelsat Global Service Corporation, and the liabilities 
corresponding thereto, to PanAmSat. 
 
          "GOVERNMENTAL AUTHORITY" shall mean any nation or government, any 
state, province, territory or other political subdivision thereof, and any 
entity exercising executive, legislative, judicial, regulatory or administrative 
functions of or pertaining to government. 
 
          "GUARANTEE" shall mean (a) in the case of Holdings, the Holdings 
Guarantee, and (b) in the case of any Subsidiary Guarantor, the Subsidiary 
Guarantee. 
 
          "GUARANTEE AND COLLATERAL EXCEPTION AMOUNT" shall mean, at any time: 
(a) $200,000,000 MINUS (b) the sum of (i) the aggregate amount of Indebtedness 
incurred or assumed prior to such time and after the Closing Date pursuant to 
Section 10.1(A)(j) or (A)(k) that is outstanding at such time and that was used 
to acquire, or was assumed in connection with the acquisition of, capital stock 
and/or assets in respect of which guarantees, pledges and security have not been 
given pursuant to Sections 9.11 and 9.12, (ii) the aggregate Incremental Loan 
Commitments at such time and (iii) any Indebtedness outstanding at such time 
incurred after the Closing Date by any Restricted Subsidiary that is not a 
Guarantor, PROVIDED that if such amount is a negative number, the Guarantee and 
Collateral Exception Amount shall be zero. 
 
          "GUARANTEE OBLIGATIONS" shall mean, as to any Person, any obligation 
of such Person guaranteeing or intended to guarantee any Indebtedness of any 
other Person (the "PRIMARY OBLIGOR") in any manner, whether directly or 
indirectly, including any obligation of such Person, whether or not contingent, 
(a) to purchase any such Indebtedness or any property constituting direct or 
indirect security therefor, (b) to advance or supply funds (i) for the purchase 
or payment of any such Indebtedness or (ii) to maintain working capital or 
equity capital of the primary obligor or otherwise to maintain the net worth or 
solvency of the primary obligor, (c) to purchase property, securities or 
services primarily for the purpose of assuring the owner of any such 
Indebtedness of the ability of the primary obligor to make payment of such 
Indebtedness or (d) otherwise to assure or hold harmless the owner of such 
Indebtedness against loss in respect thereof; PROVIDED, HOWEVER, that the term 
"Guarantee Obligations" shall not include endorsements of instruments for 
deposit or collection in the ordinary course of business or standard contractual 
indemnities or guarantees (including performance guarantees) that are not direct 
guarantees of payments of Indebtedness. The amount of any Guarantee Obligation 
shall be deemed to be an amount equal to the stated or determinable amount of 
the Indebtedness in respect of which such Guarantee Obligation is made or, if 
not stated or determinable, the maximum reasonably anticipated liability in 
respect thereof (assuming such Person is required to perform thereunder) as 
determined by such Person in good faith. 
 
          "GUARANTOR" shall mean each of Holdings and each Subsidiary Guarantor. 
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          "HAZARDOUS MATERIALS" shall mean (a) any petroleum or petroleum 
products, radioactive materials, friable asbestos, urea formaldehyde foam 
insulation, transformers or other equipment that contain dielectric fluid 
containing regulated levels of polychlorinated biphenyls, and radon gas; (b) any 
chemicals, materials or substances defined as or included in the definition of 
"hazardous substances," "hazardous waste," "hazardous materials," "extremely 
hazardous waste," "restricted hazardous waste," "toxic substances," "toxic 
pollutants," "contaminants" or "pollutants," or words of similar import, under 
any applicable Environmental Law; and (c) any other chemical, material or 
substance, which is prohibited, limited or regulated by any Environmental Law. 
 
          "HEDGE AGREEMENTS" shall mean interest rate swap, cap or collar 
agreements, interest rate future or option contracts, currency swap agreements, 
currency future or option contracts, commodity price protection agreements or 
other commodity price hedging agreements, and other similar agreements entered 
into by the Borrower in the ordinary course of business (and not for speculative 
purposes) in order to protect the Borrower or any of the Restricted Subsidiaries 
against fluctuations in interest rates, currency exchange rates or commodity 
prices. 
 
          "HISTORICAL FINANCIAL STATEMENTS" shall mean, as of the Closing Date, 
the audited financial statements of the Borrower and its Subsidiaries, for the 
immediately preceding three fiscal years, consisting of balance sheets and the 
related consolidated statements of income, stockholders' equity and cash flows 
for such fiscal years. 
 
          "HOLDINGS" shall have the meaning given in the preamble to this 
Agreement; PROVIDED that (i) from and after the consummation of any Holdings 
Dropdown Transaction in accordance with the definition thereof, "Holdings" shall 
refer to the "Holdings Successor" (as defined in the definition of "Holdings 
Dropdown Transaction") and (ii) from and after the consummation of any 
Holdings-Borrower Merger in accordance with the definition thereof, "Holdings" 
shall refer to the "Replacement Holdings" (as defined in the definition of 
"Holdings-Borrower Merger") (it being understood that there may be more than one 
Holdings Dropdown Transaction and/or Holdings-Borrower Merger, and that this 
proviso shall be effective with respect to each such transaction). 
 
          "HOLDINGS-BORROWER MERGER" shall mean any transaction in which 
Holdings (as defined prior to such Holding-Borrower Merger, "PRE-MERGER 
HOLDINGS") and the Borrower merge, consolidate or amalgamate in a transaction 
that complies with the provisions of SECTION 10.3(A) and as a result of which 
(i) the Successor Borrower is a wholly owned direct or indirect Subsidiary of 
Intelsat, Ltd. and (ii) all of the capital stock of the Successor Borrower is 
owned directly by one Person ("REPLACEMENT HOLDINGS"); PROVIDED that: (A) the 
Borrower and Holdings shall give the Administrative Agent not less than 15 
Business Days' prior written notice of such transaction; (B) such transaction is 
consummated pursuant to definitive documentation in form and substance 
reasonably satisfactory to the Administrative Agent (which shall include, 
without limitation, customary corporate and transactional representations); (C) 
Replacement Holdings enters into a joinder hereto, in form and substance 
satisfactory to the Admin- 
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istrative Agent, pursuant to which it assumes and succeeds to the obligations of 
Holdings hereunder; (D) Replacement Holdings enters into a joinder to the 
Bermuda Pledge Agreement (or enters into another supplement or a new pledge 
agreement) in form and substance satisfactory to the Administrative Agent to 
effect a pledge of the capital stock of the Successor Borrower to the 
Administrative Agent for the benefit of the Secured Parties, and delivers an 
opinion of counsel in form and substance satisfactory to the Administrative 
Agent addressing the creation and perfection of the security interest created 
thereby; (E) without limitation to the foregoing, Replacement Holdings complies 
with the provisions of Section 9.15(a); and (F) Replacement Holdings furnishes 
to the Administrative Agent a certificate, executed by the Chief Financial 
Officer of Replacement Holdings, certifying that Replacement Holdings is 
"Solvent" (as defined herein, MUTATIS MUTANDIS) on the date of the consummation 
of such transaction after giving effect thereto. 
 
          "HOLDINGS DISCOUNT NOTES" shall mean Holdings' $338.4 million 9 1/4% 
Senior Discount Notes due 2015, as in effect on the Closing Date and as the same 
may be exchanged, modified, supplemented, restate and/or amended from time to 
time in accordance with the terms hereof and thereof. 
 
          "HOLDINGS DISCOUNT NOTES INDENTURE" shall mean the Indenture, dated as 
of February 11, 2005, among Intelsat, Ltd., Zeus Special Subsidiary Limited and 
Wells Fargo Bank, National Association, as trustee, relating to the Holdings 
Discount Notes, as in effect on the Closing Date, as the same may be amended, 
supplemented or otherwise modified in accordance with the terms hereof and 
thereof. 
 
          "HOLDINGS DROPDOWN TRANSACTION" shall mean any transaction in which 
(x) Holdings (as defined prior to such Holdings Dropdown Transaction, 
"PREDECESSOR HOLDINGS") merges with and into another Person that, upon 
consummation of such transaction is a wholly-owned direct or indirect Subsidiary 
of Intelsat, Ltd., or (y) Holdings transfers all (but not less than all) of the 
capital stock of the Borrower to another Person that, upon consummation of such 
transaction is a wholly-owned direct or indirect Subsidiary of Intelsat, Ltd. 
(such surviving Person or transferee, the "HOLDINGS SUCCESSOR"); PROVIDED that: 
(A) Holdings shall give the Administrative Agent not less than 15 Business Days' 
prior written notice of such transaction; (B) such transaction is consummated 
pursuant to definitive documentation in form and substance reasonably 
satisfactory to the Administrative Agent (which shall include, without 
limitation, customary corporate and transactional representations); (C) in the 
case of a transaction of the type described in clause (x), the Holdings 
Successor re-affirms its obligations under the Bermuda Pledge Agreement, and 
delivers an opinion of counsel in form and substance satisfactory to the 
Administrative Agent with addressing the continued validity and perfection of 
the security interest created thereby; (D) in the case of a transaction of the 
type described in clause (y), the Holdings Successor enters into (i) a joinder 
hereto, in form and substance satisfactory to the Administrative Agent, pursuant 
to which it assumes and succeeds to the obligations of Holdings hereunder and 
(ii) a joinder to the Bermuda Pledge Agreement (or enters into another 
supplement or a new pledge agreement) in form and substance satisfactory to the 
Administrative Agent to effect a pledge of the capital stock of the Successor 
Borrower to the Administrative Agent for the benefit of the Secured Parties, and 
delivers an opinion of counsel in form and substance satisfactory to the 
Administrative Agent addressing the creation and perfection of the security 
interest created thereby; (E) without limitation to the foregoing, the Holdings 
Successor complies with the provisions of Section 9.15(a); and (F) in the case 
of a transaction of the type described in clause (y), the Holdings Successor 
furnishes to the Administrative Agent a certificate, executed by the Chief 
Financial Officer of the Holdings Successor, certifying that the Holdings 
Successor is "Solvent" 
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(as defined herein, MUTATIS MUTANDIS) on the date of the consummation of such 
transaction after giving effect thereto. 
 
          "HOLDINGS GUARANTEE" shall mean the guarantee issued by Holdings 
pursuant to Section 15. 
 
          "IN-ORBIT CONTINGENCY PROTECTION" shall mean transponder capacity 
that, in the good faith determination of the Borrower, is available on a 
contingency basis from the Borrower or its Restricted Subsidiaries, or any 
Subsidiary of any parent of the Borrower, directly or from another satellite 
operator pursuant to a contractual arrangement, to accommodate the transfer of 
traffic representing at least 25% of the revenue-generating capacity with 
respect to any Satellite (or, if the entire Satellite is not owned by the 
Borrower or any of its Restricted Subsidiaries, as the case may be, the portion 
of the Satellite it owns or for which it has risk of loss) that may suffer 
actual or constructive total loss and that meets or exceeds the contractual 
performance specifications for the transponders that had been utilized by such 
traffic; it being understood that the Satellite (or portion, as applicable) 
shall be deemed to be insured for a percentage of the Satellite's (or applicable 
portion's) net book value for which In-Orbit Contingency Protection is 
available. 
 
          "IN-ORBIT INSURANCE" shall mean, with respect to any Satellite (or, if 
the entire Satellite is not owned by the Borrower or any of its Restricted 
Subsidiaries, as the case may be, the portion of the Satellite it owns or for 
which it has risk of loss), insurance (subject to a right of coinsurance in an 
amount up to $150,000,000) or other contractual arrangement providing for 
coverage against the risk of loss of or damage to such Satellite (or portion, as 
applicable) attaching upon the expiration of the launch insurance therefor (or, 
if launch insurance is not procured, upon the initial completion of in-orbit 
testing) and attaching, during the commercial in-orbit service of such Satellite 
(or portion, as applicable), upon the expiration of the immediately preceding 
corresponding policy or other contractual arrangement, as the case may be, 
subject to the terms and conditions set forth herein. 
 
          "IN-ORBIT SATELLITE" shall mean a Satellite owned by the Borrower or 
any of its Restricted Subsidiaries that has been launched (or, if the entire 
Satellite is not owned by the Borrower or any of its Restricted Subsidiaries, 
the portion of the Satellite the Borrower and/or such Restricted Subsidiary 
owns), excluding any such Satellite that has been decommissioned or that has 
otherwise suffered a constructive or actual total loss. 
 
          "INCREASED AMOUNT DATE" shall have the meaning provided in Section 
2.14. 
 
          "INCREMENTAL LOAN COMMITMENTS" shall have the meaning provided in 
Section 2.14. 
 
          "INCREMENTAL REVOLVING CREDIT COMMITMENTS" shall have the meaning 
provided in Section 2.14. 
 
          "INCREMENTAL REVOLVING LOAN LENDER" shall have the meaning provided in 
Section 2.14. 
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          "INCREMENTAL REVOLVING LOANS" shall have the meaning provided in 
Section 2.14. 
 
          "INCREMENTAL TRANCHE B TERM LOAN COMMITMENTS" shall have the meaning 
provided in Section 2.14. 
 
          "INCREMENTAL TRANCHE B TERM LOAN LENDER" shall have the meaning 
provided in Section 2.14. 
 
          "INCREMENTAL TRANCHE B TERM LOAN MATURITY DATE" shall mean the date on 
which an Incremental Tranche B Term Loan matures. 
 
          "INCREMENTAL TRANCHE B TERM LOANS" shall have the meaning provided in 
Section 2.14. 
 
          "INDEBTEDNESS" of any Person shall mean, without duplication, (A) all 
indebtedness of such Person for borrowed money, (B) the deferred purchase price 
of assets or services that in accordance with GAAP would be included as 
liabilities in the balance sheet of such Person but excluding deferred rent to 
the extent not capitalized in accordance with GAAP, (C) the face amount of all 
letters of credit issued for the account of such Person and, without 
duplication, all drafts drawn thereunder, (D) all Indebtedness of a second 
Person secured by any Lien on any property owned by such first Person, whether 
or not such Indebtedness has been assumed, (E) all Disqualified Preferred Stock 
of such Person, (F) all obligations of such Person under interest rate swap, cap 
or collar agreements, interest rate future or option contracts, currency swap 
agreements, currency future or option contracts, commodity price protection 
agreements or other commodity price hedging agreements and other similar 
agreements, (G) without duplication, all Guarantee Obligations of such Person, 
(H) purchase price adjustments (that are in the nature of earn outs or similar 
deferred purchase price mechanisms not described in clause (iv) of the proviso 
to this definition) in connection with acquisitions or sales of assets and/or 
businesses effected in accordance with the requirements of this Agreement, (I) 
to the extent not otherwise included, with respect to the Borrower and its 
Restricted Subsidiaries, the amount then outstanding (I.E., received by, and 
available for use by, the Borrower or any of its Restricted Subsidiaries) under 
any Receivables Financing (as set forth in the books and records of Borrower or 
any of its Restricted Subsidiaries and confirmed by the agent, trustee or other 
representative of the institution or group providing such Receivables Financing) 
and (J) all obligations of such Person in respect of Disqualified Preferred 
Stock, PROVIDED that Indebtedness shall not include (i) trade payables and 
accrued expenses, in each case payable directly or through a bank clearing 
arrangement and arising in the ordinary course of business, (ii) obligations 
under Satellite Purchase Agreements, Launch Service Agreements, in each case, 
not overdue by more than 90 days, (iii) deferred or prepaid revenue, (iv) 
purchase price holdbacks in respect of a portion of the purchase price of an 
asset to satisfy warranty or other unperformed obligations of the respective 
seller and (v) obligations to make payments to one or more insurers under 
satellite insurance policies or post-closing working capital adjustments in 
respect of premiums or the requirement to remit to such insurer(s) a portion of 
the future revenues generated by a Satellite which has been declared a 
constructive total loss, in each case in accordance with the terms of the 
insurance policies relating thereto. Notwithstanding the foregoing, (i) 
Indebtedness shall not include, and shall be calculated without giving effect 
to, the effects of Statement of Financial Accounting Standards No. 133 and 
related interpretations to the extent such effects would otherwise increase 
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or decrease an amount of Indebtedness for any purpose under this Agreement as a 
result of accounting for any embedded derivatives created by the terms of such 
Indebtedness; and any such amounts that would have constituted Indebtedness 
under this Agreement but for the application of this sentence shall not be 
deemed an incurrence of Indebtedness under this Agreement and (ii) the amount of 
any Indebtedness that is non-recourse to the cash flows or assets of the 
Borrower and its Restricted Subsidiaries (other than the assets securing such 
Indebtedness and proceeds thereof) shall be deemed to be the lesser of the face 
amount of such Indebtedness and the fair market value of the collateral securing 
such Indebtedness. 
 
          "INDEMNIFIED TAXES" shall mean all Taxes (other than Excluded Taxes) 
and Other Taxes. 
 
          "INTELSAT BERMUDA" shall have the meaning provided in the recitals to 
this Agreement. 
 
          "INTELSAT BERMUDA BRIDGE LOAN" shall mean the $600,000,000 senior 
unsecured credit facility of Intelsat Bermuda entered into on the Closing Date 
in conjunction with the Acquisition. 
 
          "INTELSAT BERMUDA FLOATING RATE NOTES" shall have the meaning given in 
the recitals to this Agreement. 
 
          "INTELSAT BERMUDA GUARANTEED FIXED RATE NOTES" shall have the meaning 
given in the recitals to this Agreement. 
 
          "INTELSAT BERMUDA NON-GUARANTEED FIXED RATE NOTES" shall have the 
meaning given in the recitals to this Agreement. 
 
          "INTELSAT BERMUDA NOTES" shall mean the Intelsat Bermuda Floating Rate 
Notes, the Intelsat Bermuda Guaranteed Fixed Rate Notes and the Intelsat Bermuda 
Non-Guaranteed Fixed Rate Notes. 
 
          "INTELSAT BERMUDA NOTES INDENTURES" shall mean the Indentures dated as 
of July 3, 2006, between Intelsat (Bermuda), Ltd. and Wells Fargo Bank, National 
Association, relating to the Intelsat Bermuda Notes, as in effect on the Closing 
Date, as the same may be amended, supplemented or otherwise modified in 
accordance with the terms hereof and thereof. 
 
          "INTELSAT GLOBAL" shall mean Intelsat Global Service Corporation, a 
Delaware corporation. 
 
          "INTELSAT GLOBAL SECURED OBLIGATIONS" shall have the meaning provided 
in Section 14.20. 
 
          The "INTELSAT LTD. NOTES CONDITION" shall be satisfied, with respect 
to any Credit Event, if after giving effect to such Credit Event the sum of (a) 
the aggregate principal amount of all Loans then outstanding PLUS (b) the 
aggregate amount of Letters of Credit Outstanding PLUS (c) the aggregate amount 
of all other "Secured Debt" and "Attributable Debt" of Intelsat, Ltd. 
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and its "Restricted Subsidiaries" (each as defined in the Intelsat Ltd. Notes 
Indenture) for purposes of, and calculated in accordance with, Section 1009 of 
the Intelsat Ltd. Notes Indenture (giving effect to the exclusions set forth 
therein), does not exceed an amount that is $1,000 less than 15% of Consolidated 
Net Tangible Assets (as defined in the Intelsat Ltd. Notes Indenture). For 
purposes of this definition of "Intelsat Ltd. Notes Condition", the "aggregate 
amount" of any Loans, Letter of Credit Outstandings, Secured Debt, Attributable 
Debt or other Indebtedness relating to any of the foregoing shall be calculated 
in the same manner as the amount of "Indebtedness" is calculated pursuant to the 
definition thereof in the Intelsat Ltd. Notes Indenture. 
 
          "INTELSAT LTD. NOTES INDENTURE" shall mean the Indenture dated as of 
April 1, 2002, between Intelsat, Ltd. and The Bank of New York, relating to the 
Intelsat Ltd. 5 1/4% Notes, Intelsat Ltd. 6 1/2% Notes and Intelsat Ltd. 7 5/8% 
Notes, as in effect on the Closing Date, as the same may be amended, 
supplemented or otherwise modified in accordance with the terms hereof and 
thereof. 
 
          "INTELSAT LTD. 5 1/4% NOTES" shall mean Intelsat, Ltd.'s $400.0 
million 5 1/4% Senior Notes due 2008, as in effect on the Closing Date. 
 
          "INTELSAT LTD. 6 1/2% NOTES" shall mean Intelsat, Ltd.'s $700.0 
million 6 1/2% Senior Notes due 2013, as in effect on the Closing Date. 
 
          "INTELSAT LTD. 7 5/8% NOTES" shall mean Intelsat, Ltd.'s $600.0 
million 7 5/8% Senior Notes due 2012, as in effect on the Closing Date. 
 
          "INTELSAT LTD. NOTES" shall mean the Intelsat Ltd. 5 1/4% Notes, the 
Intelsat Ltd. 6 1/2% Notes and the Intelsat Ltd. 7 5/8% Notes. 
 
          "INTERCOMPANY SERVICES AGREEMENT" shall mean the Master Intercompany 
Services Agreement, of even date herewith, among Intelsat Bermuda, Borrower and 
various of their Affiliates as in effect on the Closing Date. 
 
          "INTERCOMPANY SUBORDINATION AGREEMENT" shall have the meaning provided 
in Section 9.12(c). 
 
          "INTEREST PERIOD" shall mean, with respect to any Term Loan or 
Revolving Credit Loan, the interest period applicable thereto, as determined 
pursuant to Section 2.9. 
 
          "INVESTMENT" shall mean, for any Person: (a) the acquisition (whether 
for cash, property, services or securities or otherwise) of capital stock, 
bonds, notes, debentures, partnership or other ownership interests or other 
securities of any other Person (including any "short sale" or any sale of any 
securities at a time when such securities are not owned by the Person entering 
into such sale); (b) the making of any deposit with (other than demand deposits 
with commercial banks made in the ordinary course of business), or advance, loan 
or other extension of credit to, any other Person (including the purchase of 
property from another Person subject to an understanding or agreement, 
contingent or otherwise, to resell such property to such Person), but excluding 
any such advance, loan or extension of credit having a term not exceeding 364 
days arising in the ordinary course of business and excluding also any 
Investment in leases entered 
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tered into in the ordinary course of business; or (c) the entering into of any 
guarantee of, or other contingent obligation with respect to, Indebtedness or 
other monetary liability of any other Person. 
 
          "JOINDER AGREEMENT" shall mean an agreement substantially in the form 
of EXHIBIT M hereto. 
 
          "JOINT LEAD ARRANGERS" shall mean Citigroup Global Markets Inc., 
Deutsche Bank Securities Inc., Credit Suisse Securities (USA) LLC and Lehman 
Brothers Inc. 
 
          "JOINT VENTURES" shall mean any Person in which the Borrower or a 
Restricted Subsidiary maintains an equity investment (including those formed for 
the purpose of selling or leasing transponders or transponder capacity to third 
party customers in the ordinary course of business of the Borrower and its 
Restricted Subsidiaries), but which is not a Subsidiary of the Borrower. 
 
          "JUDGMENT CURRENCY" shall have the meaning provided in Section 
14.19(b). 
 
          "L/C MATURITY DATE" shall mean the date that is three Business Days 
prior to the Revolving Credit Maturity Date. 
 
          "L/C PARTICIPANT" shall have the meaning provided in Section 3.3(a). 
 
          "L/C PARTICIPATION" shall have the meaning provided in Section 3.3(a). 
 
          "LENDER" shall have the meaning provided in the preamble to this 
Agreement. 
 
          "LENDER DEFAULT" shall mean (a) the failure (which has not been cured) 
of a Lender to make available its portion of any Borrowing or to fund its 
portion of any unreimbursed payment under Section 3.3 or (b) a Lender having 
notified the Administrative Agent and/or the Borrower that it does not intend to 
comply with the obligations under Sections 2.1(a), 2.1(b), 2.1(d) or 3.3, in 
each case whether by reason of the provisions of the Financial Institutions 
Reform, Recovery and Enforcement Act of 1989, as amended, or otherwise. 
 
          "LETTER OF CREDIT" shall have the meaning provided in Section 3.1(a). 
 
          "LETTER OF CREDIT COMMITMENT" shall mean $200,000,000, as the same may 
be reduced from time to time pursuant to Section 3.1. 
 
          "LETTER OF CREDIT EXPOSURE" shall mean, with respect to any Lender, at 
any time, the sum of (a) the amount of any Unpaid Drawings in respect of which 
such Lender has made (or is required to have made) payments to the Letter of 
Credit Issuer pursuant to Section 3.4(a) at such time and (b) such Lender's 
Revolving Credit Commitment Percentage of the Letters of Credit Outstanding at 
such time (excluding the portion thereof consisting of Unpaid Drawings in 
respect of which the Lenders have made (or are required to have made) payments 
to the Letter of Credit Issuer pursuant to Section 3.4(a)). 
 
          "LETTER OF CREDIT FEE" shall have the meaning provided in Section 
4.1(b). 
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          "LETTER OF CREDIT ISSUER" shall mean (a) with respect to the Existing 
Letters of Credit only, Deutsche Bank Trust Company Americas or any of its 
Affiliates and (b) Citicorp USA, Inc., any of its Affiliates or any successor 
pursuant to Section 3.6. The Letter of Credit Issuer may, in its discretion, 
arrange for one or more Letters of Credit to be issued by Affiliates of the 
Letter of Credit Issuer, and in each such case the term "Letter of Credit 
Issuer" shall include any such Affiliate with respect to Letters of Credit 
issued by such Affiliate. In the event that there is more than one Letter of 
Credit Issuer at any time, references herein and in the other Credit Documents 
to the Letter of Credit Issuer shall be deemed to refer to the Letter of Credit 
Issuer in respect of the applicable Letter of Credit or to all Letter of Credit 
Issuers, as the context requires. 
 
          "LETTERS OF CREDIT OUTSTANDING" shall mean, at any time, the sum of, 
without duplication, (a) the aggregate Stated Amount of all outstanding Letters 
of Credit and (b) the aggregate amount of all Unpaid Drawings in respect of all 
Letters of Credit. 
 
          "LETTER OF CREDIT REQUEST" shall have the meaning provided in Section 
3.2(a). 
 
          "LEVEL I STATUS" shall mean, on any date, the Consolidated Total Debt 
to Consolidated EBITDA Ratio is greater than 3.50 to 1.00 as of such date. 
 
          "LEVEL II STATUS" shall mean, on any date, the Consolidated Total Debt 
to Consolidated EBITDA Ratio is less than or equal to 3.50 to 1.00 as of such 
date. 
 
          "LIBOR LOAN" shall mean any LIBOR Term Loan or LIBOR Revolving Credit 
Loan. 
 
          "LIBOR RATE" shall mean, in the case of any LIBOR Term Loan or LIBOR 
Revolving Credit Loan, with respect to each day during each Interest Period 
pertaining to such LIBOR Loan, (a) the rate of interest determined on the basis 
of the rate for deposits in Dollars for a period equal to such Interest Period 
commencing on the first day of such Interest Period appearing on Page 3750 of 
the Telerate screen as of 11:00 a.m. (London time) two Business Days prior to 
the beginning of such Interest Period multiplied by (b) the Statutory Reserve 
Rate. In the event that any such rate does not appear on the applicable Page of 
the Telerate Service (or otherwise on such service), the "LIBOR RATE" for the 
purposes of this paragraph shall be determined by reference to such other 
publicly available service for displaying LIBOR rates as may be agreed upon by 
the Administrative Agent and the Borrower or, in the absence of such agreement, 
the "LIBOR RATE" for the purposes of this paragraph shall instead be the rate 
PER ANNUM notified to the Administrative Agent by the Reference Lender as the 
rate at which the Reference Lender is offered Dollar deposits at or about 11:00 
a.m. (London time) two Business Days prior to the beginning of such Interest 
Period in the interbank LIBOR market where the LIBOR and foreign currency and 
exchange operations in respect of its LIBOR Loans are then being conducted for 
delivery on the first day of such Interest Period for the number of days 
comprised therein and in an amount comparable to the amount of its LIBOR Term 
Loan or LIBOR Revolving Credit Loan, as the case may be, to be outstanding 
during such Interest Period. 
 
          "LIBOR REVOLVING CREDIT LOAN" shall mean any Revolving Credit Loan 
bearing interest at a rate determined by reference to the LIBOR Rate. 
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          "LIBOR TERM LOAN" shall mean any Term Loan bearing interest at a rate 
determined by reference to the LIBOR Rate. 
 
          "LICENSE SUBSIDIARY" shall mean Intelsat North America LLC., a 
Delaware limited liability company, and any other Wholly-Owned Subsidiary formed 
for the purpose of holding Subject Licenses to be used by the Borrower or any of 
its Restricted Subsidiaries in the operation of their respective businesses and 
all of the shares of capital stock and other ownership interests of which are 
held by a Guarantor. 
 
          "LIEN" shall mean any mortgage, pledge, security interest, 
hypothecation, conditional or security assignment, lien (statutory or other) or 
similar encumbrance (including any currently effective agreement to give any of 
the foregoing, any conditional sale or other title retention agreement or any 
lease in the nature thereof). 
 
          "LOAN" shall mean any Revolving Credit Loan, Swingline Loan, Term 
Loan, Incremental Revolving Loan or Incremental Tranche B Term Loan made by any 
Lender hereunder. 
 
          "LOCKHEED NOTE" shall mean the $20,000,000 note, dated November 25, 
2002 from Intelsat Global Service Corporation to COMSAT Corporation. 
 
          "MANAGEMENT INVESTORS" shall mean directors and/or members of senior 
management of Intelsat Holdings, Ltd. and any Subsidiaries of Intelsat Holdings, 
Ltd., or any of their respective spouses, direct lineal descendants, heirs or 
trusts for the benefit of any of the foregoing. 
 
          "MANDATORY BORROWING" shall have the meaning provided in Section 
2.1(d). 
 
          "MATERIAL ADVERSE CHANGE" shall mean any event or circumstance which 
has resulted or is reasonably likely to result in a material adverse change in 
the business, assets, operations, properties or financial condition of Holdings, 
the Borrower and its Subsidiaries, taken as a whole or that would materially 
adversely affect the ability of the Borrower and the other Credit Parties, taken 
as a whole, to perform their obligations under this Agreement or any of the 
other Credit Documents. 
 
          "MATERIAL ADVERSE EFFECT" shall mean a circumstance or condition 
affecting the business, assets, operations, properties or financial condition of 
Holdings, the Borrower and the Subsidiaries, taken as a whole, that would 
materially adversely affect (a) the ability of the Borrower and the other Credit 
Parties, taken as a whole, to perform their obligations under this Agreement or 
any of the other Credit Documents or (b) the rights and remedies of the 
Administrative Agent and the Lenders under this Agreement or any of the other 
Credit Documents; PROVIDED that the Transactions shall not, in and of themselves 
or in the aggregate, constitute a Material Adverse Effect. 
 
          "MATERIAL SUBSIDIARY" shall mean, at any date of determination, (1) 
each License Subsidiary, (2) each Guarantor under the Existing Credit Agreement 
immediately prior to the Closing Date and (3) each Restricted Subsidiary of the 
Borrower (a) whose total assets at the last day of the Test Period ending on the 
last day of the most recent fiscal period for which Sec- 
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tion 9.1 Financials have been delivered were equal to or greater than 5% of the 
consolidated total assets of the Borrower and the Restricted Subsidiaries at 
such date, (b) whose gross revenues for such Test Period were equal to or 
greater than 5% of the consolidated gross revenues of the Borrower and the 
Restricted Subsidiaries for such period, in each case determined in accordance 
with GAAP or (c) who guarantees the Senior Notes or the Intelsat Bermuda Notes 
or the Intelsat Bermuda Bridge Loan; PROVIDED that Intelsat General Corporation 
and its Subsidiaries shall be deemed not to be a Material Subsidiary. 
 
          "MATURITY DATE" shall mean the Tranche B Term Loan Maturity Date or 
the Revolving Credit Maturity Date. 
 
          "MEASUREMENT PERIOD" shall mean the period from April 1, 2006 to the 
end of the Borrower's most recently ended fiscal quarter for which internal 
financial statements are available. 
 
          "MINIMUM BORROWING AMOUNT" shall mean (a) with respect to a Borrowing 
of Term Loans or Revolving Credit Loans, $1,000,000, and (b) with respect to a 
Borrowing of Swingline Loans, $100,000. 
 
          "MINORITY INVESTMENT" shall mean any Person (other than a Subsidiary) 
in which the Borrower or any Restricted Subsidiary owns capital stock or other 
equity interests. 
 
          "MOODY'S" shall mean Moody's Investors Service, Inc. or any successor 
by merger or consolidation to its business. 
 
          "MORTGAGE" shall mean a Mortgage, Assignment of Leases and Rents, 
Security Agreement and Financing Statement or other security document entered 
into by the owner of a Mortgaged Property and the Administrative Agent for the 
benefit of the Secured Parties in respect of that Mortgaged Property, in form 
and substance satisfactory to the Administrative Agent. 
 
          "MORTGAGED PROPERTY" shall mean each parcel of real property and 
improvements thereto with respect to which a Mortgage is granted pursuant to 
Section 9.15. 
 
          "NET CASH PROCEEDS" shall mean, with respect to any Prepayment Event, 
(a) the gross cash proceeds (including payments from time to time in respect of 
installment obligations, if applicable) received by or on behalf of the Borrower 
or any of the Restricted Subsidiaries in respect of such Prepayment Event, less 
(b) the sum of: 
 
          (i) in the case of any Prepayment Event, the amount, if any, of all 
     taxes paid or estimated to be payable by the Borrower or any of the 
     Restricted Subsidiaries in connection with or as a result of such 
     Prepayment Event, 
 
          (ii) in the case of any Prepayment Event, the amount of any reasonable 
     reserve (other than any taxes deducted pursuant to clause (i) above) and 
     only for a period not to exceed one year; PROVIDED that in the event such 
     amount of proceeds so reserved exceeds $500,000, the Borrower shall deliver 
     to the Lenders the certificate of an Author- 
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     ized Officer as to the reasonableness of such determination) established in 
     good faith against any liabilities (x) associated with the assets that are 
     the subject of such Prepayment Event and (y) retained by the Borrower or 
     any of the Restricted Subsidiaries, PROVIDED that the amount of any 
     subsequent reduction of such reserve (other than in connection with a 
     payment in respect of any such liability) shall be deemed to be Net Cash 
     Proceeds of such a Prepayment Event occurring on the date of such 
     reduction, 
 
          (iii) in the case of any Prepayment Event, the amount of any 
     Indebtedness secured by a Lien on the assets that are the subject of such 
     Prepayment Event to the extent that the instrument creating or evidencing 
     such Indebtedness or any agreement relating to such Prepayment Event 
     requires that such Indebtedness be repaid upon consummation of such 
     Prepayment Event and payments of liabilities relating to such assets which 
     are retained by the Borrower or any Restricted Subsidiary, 
 
          (iv) in the case of any Asset Sale Prepayment Event (other than a 
     transaction permitted by Section 10.4(e)(ii)), Casualty Event or Permitted 
     Sale Leaseback, the amount of any proceeds of such Prepayment Event that 
     the Borrower or any Subsidiary has reinvested (or intends to reinvest 
     within the Reinvestment Period or has entered into a binding commitment 
     prior to the last day of the Reinvestment Period to reinvest) in the 
     business of the Borrower or any of the Restricted Subsidiaries (subject to 
     Section 9.14), including by way of Permitted Acquisitions and by purchase 
     of Minority Investments or interests in Joint Ventures (subject to Section 
     10.5), PROVIDED that any portion of such proceeds that has not been so 
     reinvested within such Reinvestment Period shall, unless the Borrower or a 
     Subsidiary has entered into a binding commitment prior to the last day of 
     such Reinvestment Period to reinvest such proceeds, (x) be deemed to be Net 
     Cash Proceeds of an Asset Sale Prepayment Event, Casualty Event or 
     Permitted Sale Leaseback occurring on the last day of such Reinvestment 
     Period and (y) be applied to the repayment of Term Loans in accordance with 
     Section 5.2(a)(i); and 
 
          (v) in the case of any Prepayment Event, reasonable and customary 
     fees, commissions, expenses, issuance costs, discounts, premiums, consent 
     payments and redemption, tender offer, defeasance and other costs paid by 
     the Borrower or any of the Restricted Subsidiaries, as applicable, in 
     connection with such Prepayment Event (other than those payable to the 
     Borrower or any Subsidiary of the Borrower), in each case only to the 
     extent not already deducted in arriving at the amount referred to in clause 
     (a) above. 
 
Net Cash Proceeds shall not include (i) any trade-in-credits or purchase price 
reductions received by the Borrower or any of its Restricted Subsidiaries in 
connection with an exchange of equipment for replacement equipment that is the 
functional equivalent of such exchanged equipment, (ii) proceeds from business 
interruption insurance, third party liability insurance, rent insurance and 
other payments, in each case, for interruption of operations or (iii) the first 
$100,000,000 in Net Cash Proceeds from Asset Sale Prepayment Events since the 
Closing Date. 
 
          "NON-CONSENTING LENDER" shall have the meaning provided in Section 
14.7(b). 
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          "NON-DEFAULTING LENDER" shall mean and include each Lender other than 
a Defaulting Lender. 
 
          "NON-U.S. PARTICIPANT" shall mean any Participant that if it were a 
Lender would qualify as a Non-U.S. Lender. 
 
          "NOTICE OF BORROWING" shall have the meaning provided in Section 
2.3(a). 
 
          "NOTICE OF CONVERSION OR CONTINUATION" shall have the meaning provided 
in Section 2.6(a). 
 
          "NOTICE OF INTENT TO CURE" shall have the meaning provided in Section 
9.1(d). 
 
          "OBLIGATIONS" shall mean the collective reference to the "Obligations" 
and/or "Secured Obligations" (or any terms of similar import) as defined in the 
various Security Documents. 
 
          "OTHER TAXES" shall mean any and all present or future stamp, 
documentary or any other excise, property or similar taxes (including interest, 
fines, penalties, additions to tax and related expenses with regard thereto) 
arising directly from any payment made or required to be made under this 
Agreement or from the execution or delivery of, registration or enforcement of, 
consummation or administration of, or otherwise with respect to, this Agreement 
or any other Credit Document. 
 
          "PANAMSAT" shall mean PanAmSat Corporation. 
 
          "PANAMSAT HOLDCO" shall have the meaning provided in the recitals to 
this Agreement. 
 
          "PARTICIPANT" shall have the meaning provided in Section 14.6(c)(i). 
 
          "PAYMENT OFFICE" shall mean the office of the Administrative Agent 
located at 2 Penns Way, Suite 200, New Castle, Delaware 19720 or such other 
office as the Administrative Agent may designate to the Borrower and the Lenders 
from time to time. 
 
          "PBGC" shall mean the Pension Benefit Guaranty Corporation established 
pursuant to Section 4002 of ERISA, or any successor thereto. 
 
          "PERFECTION CERTIFICATE" shall mean a certificate of the Borrower in 
the form of EXHIBIT E hereto or any other form approved by the Administrative 
Agent. 
 
          "PERMITTED ACQUISITION" shall mean the acquisition, by merger or 
otherwise, by the Borrower or any of the Restricted Subsidiaries of assets or 
capital stock or other equity interests, so long as (a) such acquisition and all 
transactions related thereto shall be consummated in accordance with applicable 
law; (b) such acquisition shall result in the issuer of such capital stock or 
other equity interests becoming a Restricted Subsidiary and a Subsidiary 
Guarantor, to the extent required by Section 9.11; (c) such acquisition shall 
result in the Administrative Agent, for the benefit of the applicable Lenders, 
being granted a security interest in any capital stock or 
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any assets so acquired, to the extent required by Sections 9.11, 9.12 and/or 
9.15; (d) after giving effect to such acquisition, no Default or Event of 
Default shall have occurred and be continuing; and (e) the Borrower shall be in 
compliance, on a pro forma basis after giving effect to such acquisition 
(including any Indebtedness assumed or permitted to exist or incurred pursuant 
to Sections 10.1(A)(j) and 10.1(A)(k), respectively, and any related Pro Forma 
Adjustment), with the covenant set forth in Section 11 (without giving effect to 
any waiver pursuant to clause (a) thereto or any application of clause (b) 
thereto and regardless of whether or not the Revolving Credit Commitment has 
been terminated), as such covenants are recomputed as at the last day of the 
most recently ended Test Period under such Section as if such acquisition had 
occurred on the first day of such Test Period. 
 
          "PERMITTED ADDITIONAL NOTES" shall mean senior or senior subordinated 
notes, issued by the Borrower, (a) the terms of which (i) do not provide for any 
scheduled repayment, mandatory redemption or sinking fund obligation prior to 
the date on which the final maturity of the 8 5/8% Senior Notes occurs (as in 
effect on the Closing Date) (other than customary offers to purchase upon a 
change of control, asset sale or event of loss and customary acceleration rights 
after an event of default) and (ii) to the extent senior subordinated notes, 
provide for customary subordination to the Obligations under the Credit 
Documents, (b) the covenants, events of default, Subsidiary guarantees and other 
terms of which (other than interest rate and redemption premiums), taken as a 
whole, are not more restrictive to the Borrower and the Subsidiaries than those 
in the Senior Notes Indenture and (c) of which no Subsidiary of the Borrower 
(other than a Guarantor) is an obligor under such notes that is not an obligor 
under the Senior Notes. 
 
          "PERMITTED BUSINESS" shall have the meaning provided in Section 
9.14(a). 
 
          "PERMITTED EQUITY ISSUANCE" means any sale or issuance of any Equity 
Interests of Holdings to the extent permitted hereunder. 
 
          "PERMITTED HOLDERS" shall mean the Sponsors and the Management 
Investors. 
 
          "PERMITTED INVESTMENTS" shall mean: 
 
          (a) securities issued or unconditionally guaranteed by the United 
     States government or any agency or instrumentality thereof, in each case 
     having maturities of not more than 24 months from the date of acquisition 
     thereof; 
 
          (b) securities issued by any state of the United States of America or 
     any political subdivision of any such state or any public instrumentality 
     thereof or any political subdivision of any such state or any public 
     instrumentality thereof having maturities of not more than 24 months from 
     the date of acquisition thereof and, at the time of acquisition, having an 
     investment grade rating generally obtainable from either S&P or Moody's 
     (or, if at any time neither S&P nor Moody's shall be rating such 
     obligations, then from another nationally recognized rating service); 
 
          (c) commercial paper issued by any Lender or any bank holding company 
     owning any Lender; 
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          (d) commercial paper maturing no more than 12 months after the date of 
     creation thereof and, at the time of acquisition, having a rating of at 
     least A-2 or P-2 from either S&P or Moody's (or, if at any time neither S&P 
     nor Moody's shall be rating such obligations, an equivalent rating from 
     another nationally recognized rating service); 
 
          (e) domestic and LIBOR certificates of deposit or bankers' acceptances 
     maturing no more than two years after the date of acquisition thereof 
     issued by any Lender or any other bank having combined capital and surplus 
     of not less than $250,000,000 in the case of domestic banks and 
     $100,000,000 (or the Dollar Equivalent thereof) in the case of foreign 
     banks; 
 
          (f) repurchase agreements with a term of not more than 30 days for 
     underlying securities of the type described in clauses (a), (b) and (e) 
     above entered into with any bank meeting the qualifications specified in 
     clause (e) above or securities dealers of recognized national standing; 
 
          (g) marketable short-term money market and similar funds (x) either 
     having assets in excess of $250,000,000 or (y) having a rating of at least 
     A-2 or P-2 from either S&P or Moody's (or, if at any time neither S&P nor 
     Moody's shall be rating such obligations, an equivalent rating from another 
     nationally recognized rating service); 
 
          (h) shares of investment companies that are registered under the 
     Investment Company Act of 1940 and substantially all the investments of 
     which are one or more of the types of securities described in clauses (a) 
     through (g) above; and 
 
          (i) in the case of Investments by the Borrower or any Restricted 
     Foreign Subsidiary or Investments made in a country outside the United 
     States of America, other customarily utilized high-quality Investments in 
     the country where such Restricted Foreign Subsidiary is located or in which 
     such Investment is made. 
 
          "PERMITTED LIENS" shall mean: 
 
          (a) Liens for taxes, assessments or governmental charges or claims not 
     yet due or which are being contested in good faith and by appropriate 
     proceedings for which appropriate reserves have been established in 
     accordance with GAAP; 
 
          (b) Liens in respect of property or assets of the Borrower or any of 
     the Subsidiaries imposed by law, such as carriers', warehousemen's, 
     repairmen's, bankers', landlords' and mechanics' Liens and other similar 
     Liens, in each case so long as such Liens arise in the ordinary course of 
     business and do not individually or in the aggregate have a Material 
     Adverse Effect; 
 
          (c) Liens arising from judgments or decrees in circumstances not 
     constituting an Event of Default under Section 12.11; 
 
          (d) Liens incurred or deposits made in connection with workers' 
     compensation, unemployment insurance and other types of social security 
     legislation, or to secure 
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     the performance of tenders, statutory obligations, surety and appeal bonds, 
     bids, leases, government contracts, performance and return-of-money bonds 
     and other similar obligations incurred in the ordinary course of business; 
 
          (e) ground leases in respect of real property on which facilities 
     owned or leased by the Borrower or any of its Subsidiaries are located; 
 
          (f) easements, rights-of-way, restrictions, minor defects or 
     irregularities in title, violations of zoning or other municipal 
     ordinances, and other similar charges or encumbrances not interfering in 
     any material respect with the business of the Borrower and its 
     Subsidiaries, taken as a whole; 
 
          (g) any interest or title of a lessor or secured by a lessor's 
     interest under any lease permitted by this Agreement; 
 
          (h) Liens in favor of customs and revenue authorities arising as a 
     matter of law to secure payment of customs duties in connection with the 
     importation of goods; 
 
          (i) Liens on goods the purchase price of which is financed by a 
     documentary letter of credit issued for the account of the Borrower or any 
     of its Subsidiaries, PROVIDED that such Lien secures only the obligations 
     of the Borrower or such Subsidiaries in respect of such letter of credit to 
     the extent permitted under Section 10.1; 
 
          (j) licenses, sublicenses, leases or subleases granted to others not 
     interfering in any material respect with the business of the Borrower and 
     its Subsidiaries, taken as a whole; 
 
          (k) Liens on equipment of the Borrower or any Subsidiary granted in 
     the ordinary course of business to customers at whose premises such 
     equipment is located; and 
 
          (l) Liens created in the ordinary course of business in favor of banks 
     and other financial institutions over credit balances of any bank accounts 
     of the Borrower and the Restricted Subsidiaries held at such banks or 
     financial institutions, as the case may be, to facilitate the operation of 
     cash pooling and/or interest set-off arrangements in respect of such bank 
     accounts in the ordinary course of business. 
 
          "PERMITTED REFINANCING INDEBTEDNESS" shall mean any Indebtedness 
issued in exchange for, or the net proceeds of which are used to extend, 
refinance, renew, replace, defease or refund (collectively, to "REFINANCE"), the 
Indebtedness being Refinanced (or previous refinancing thereof constituting 
Permitted Refinancing Indebtedness); PROVIDED that (a) the principal amount (or 
accreted value, if applicable) of such Permitted Refinancing Indebtedness does 
not exceed the principal amount (or accreted value, if applicable) of the 
Indebtedness so Refinanced (plus unpaid accrued interest and premium thereon), 
(b) the weighted average life to maturity of such Permitted Refinancing 
Indebtedness at the time such Refinancing Indebtedness is incurred or issued is 
greater than or equal to the lesser of (i) the weighted average life to maturity 
at such time of the Indebtedness being Refinanced and (ii) the weighted average 
life to maturity that would result if all payments of principal on the 
Indebtedness being refinanced that would have 
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been due on or after the date that is 91 days following the Tranche B Term Loan 
Maturity Date were instead due on such date 91 days following the Tranche B Term 
Loan Maturity Date, (c) if the Indebtedness being Refinanced is subordinated in 
right of payment to the Obligations, such Permitted Refinancing Indebtedness 
shall be subordinated in right of payment to such Obligations on terms at least 
as favorable to the Lenders as those contained in the documentation governing 
the Indebtedness being Refinanced, (d) no Permitted Refinancing Indebtedness 
shall have additional obligors, or greater guarantees or security, than the 
Indebtedness being Refinanced, except to the extent otherwise permitted 
hereunder and (e) if the Indebtedness being Refinanced is secured by any assets 
securing the Obligations (whether equally and ratably with, or junior to, the 
Secured Parties or otherwise), such Permitted Refinancing Indebtedness may be 
secured only by such collateral on terms no less favorable to the Secured 
Parties than those contained in the documentation governing the Indebtedness 
being Refinanced; PROVIDED that Indebtedness incurred to refinance Indebtedness 
outstanding under Sections 10.1(A)(f), (g), (h), (i), (s), (u), (v), (w) and (x) 
shall be deemed to have been incurred and to be outstanding under such clauses 
(f), (g), (h), (i), (s), (u), (v), (w) or (x), as applicable, and not Section 
10.1(A)(y) for purposes of determining amounts outstanding under such Sections 
10.1(A)(f), (g), (h), (i), (s), (u), (v), (w) and (x). 
 
          "PERMITTED SALE LEASEBACK" shall mean any Sale Leaseback consummated 
by the Borrower or any of the Restricted Subsidiaries after the Closing Date, 
PROVIDED that any such Sale Leaseback (other than any Sale Leaseback that is 
between the Borrower and any Guarantor or any Guarantor and another Guarantor) 
is consummated for fair value as determined at the time of consummation in good 
faith by the Borrower and, in the case of any Sale Leaseback (or series of 
related Sales Leasebacks) the aggregate proceeds of which exceed $20,000,000, 
the board of directors of the Borrower (which such determination may take into 
account any retained interest or other Investment of the Borrower or such 
Restricted Subsidiary in connection with, and any other material economic terms 
of, such Sale Leaseback). 
 
          "PERSON" shall mean any individual, partnership, joint venture, firm, 
corporation, limited liability company, association, trust or other enterprise 
or any Governmental Authority. 
 
          "PLAN" shall mean any multiemployer or single-employer plan, as 
defined in Section 4001 of ERISA and subject to Title IV of ERISA, that is or 
was within any of the preceding six plan years maintained or contributed to by 
(or to which there is or was an obligation to contribute or to make payments to) 
the Borrower, a Subsidiary or an ERISA Affiliate. 
 
          "PLATFORM" shall have the meaning provided in Section 14.17(b). 
 
          "PLEDGE AGREEMENTS" shall mean the Bermuda Pledge Agreement, the 
German Pledge Agreement, the U.K. Pledge Agreement and the U.S. Pledge 
Agreement. 
 
          "POST-CLOSING TRANSACTIONS" shall mean the G2 Acquisition and the 
Global Service Employee Transfer. 
 
          "PRE-MERGER HOLDINGS" shall have the meaning provided in the 
definition of the term "Holdings-Borrower Merger." 
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          "PREPAYMENT EVENT" shall mean any Asset Sale Prepayment Event, Debt 
Incurrence Prepayment Event, Casualty Event or any Permitted Sale Leaseback, in 
each case other than any of the Transactions; PROVIDED that with respect to the 
Specified Sale Leaseback, only the Net Cash Proceeds in excess of $150,000,000 
from such Prepayment Event shall constitute "Net Cash Proceeds" for purposes of 
Section 5.2. 
 
          "PRIME RATE" shall mean the rate of interest PER ANNUM publicly 
announced from time to time by the Administrative Agent as its reference rate in 
effect at its principal office in New York City (the Prime Rate not being 
intended to be the lowest rate of interest charged by Citibank, N.A. in 
connection with extensions of credit to debtors). 
 
          "PRIVATE ACT" shall mean separate legislation enacted in Bermuda with 
the intention that such legislation apply specifically to a Credit Party, in 
whole or in part. 
 
          "PRO FORMA ADJUSTMENT" shall mean, for any Test Period that includes 
any of the six consecutive fiscal quarters first ending following any Permitted 
Acquisition, with respect to the Acquired EBITDA of the applicable Acquired 
Entity or Business or the Consolidated EBITDA of the Borrower affected by such 
acquisition, the pro forma increase or decrease in such Acquired EBITDA or such 
Consolidated EBITDA, as the case may be, projected by the Borrower in good faith 
as a result of reasonably identifiable and factually supportable net cost 
savings or additional net costs, as the case may be, realizable during such 
period by combining the operations of such Acquired Entity or Business with the 
operations of the Borrower and its Subsidiaries, PROVIDED that so long as such 
net cost savings or additional net costs will be realizable at any time during 
such six-quarter period, it may be assumed, for purposes of projecting such pro 
forma increase or decrease to such Acquired EBITDA or such Consolidated EBITDA, 
as the case may be, that such net cost savings or additional net costs will be 
realizable during the entire such period; PROVIDED FURTHER that any such pro 
forma increase or decrease to such Acquired EBITDA or such Consolidated EBITDA, 
as the case may be, shall be without duplication for net cost savings or 
additional net costs actually realized during such period and already included 
in such Acquired EBITDA or such Consolidated EBITDA, as the case may be. Without 
duplication of adjustments provided above, in case of any Permitted Acquisition 
consummated after the first day of the relevant period being tested, the Pro 
Forma Adjustment shall give effect to the termination or replacement of 
operating leases with Capitalized Lease Obligations or other Indebtedness, and 
to any replacement of Capitalized Lease Obligations or other Indebtedness with 
operating leases, in each case effected at the time of the consummation of such 
Permitted Acquisition or thereafter, in each case if effected after the first 
day of the period being tested and prior to the date the respective 
determination is being made, as if such termination or replacement had occurred 
on the first day of the relevant period. 
 
          "PRO FORMA ADJUSTMENT CERTIFICATE" shall mean any certificate of an 
Authorized Officer of the Borrower delivered pursuant to Section 9.1(h) or 
setting forth the information described in clause (iv) to Section 9.1(d). 
 
          "PROXY AGREEMENT" shall have the meaning provided in Section 9.19. 
 
          "QUALIFIED IPO" shall mean an underwritten public offering of the 
Voting Stock of Holdings or any other direct or indirect parent entity thereof 
(i) after giving effect to which, at 
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least 17.5% of the outstanding Voting Stock of Holdings or such parent is 
publicly traded or (ii) resulting in gross proceeds in respect of the Voting 
Stock of Holdings or such parent equal to or greater than $300,000,000. 
 
          "QUALIFIED PIK SECURITIES" shall mean (1) any preferred capital stock 
or preferred equity interest of the Borrower (a) that does not provide for any 
cash dividend payments or other cash distributions in respect thereof on or 
prior to the Tranche B Term Loan Maturity Date and (b) that by its terms (or by 
the terms of any security into which it is convertible or for which it is 
exchangeable or exercisable) or upon the happening of any event does not (i)(x) 
mature or become mandatorily redeemable pursuant to a sinking fund obligation or 
otherwise, (y) become convertible or exchangeable at the option of the holder 
thereof for Indebtedness or preferred stock that is not Qualified PIK Securities 
or (z) become redeemable at the option of the holder thereof (other than as a 
result of a change of control), in whole or in part, in each case on or prior to 
the 91st day following the Tranche B Term Loan Maturity Date and (ii) provide 
holders thereunder with any rights to payment (directly or indirectly) upon the 
occurrence of a "change of control" event prior to the repayment of the 
Obligations under the Credit Documents and (2) any Indebtedness of the Borrower 
which has payments terms at least as favorable to the Borrower and Lenders as 
described in clauses (1)(a) and (b) above and is subordinated on customary terms 
and conditions (including remedy standstills at all times prior to the Tranche B 
Term Loan Maturity Date) and has other terms, other than with respect to 
interest rates, at least as favorable to the Borrower and Lenders as the Senior 
Notes, taken as a whole. 
 
          "QUALIFIED RECEIVABLES FINANCING" shall mean any Receivables Financing 
of a Receivables Subsidiary that meets the following conditions: 
 
          (1) the board of directors of the Borrower shall have determined in 
     good faith that such Qualified Receivables Financing (including financing 
     terms, covenants, termination events and other provisions) is in the 
     aggregate economically fair and reasonable to the Borrower and the 
     Receivables Subsidiary, 
 
          (2) all sales of accounts receivable and related assets to the 
     Receivables Subsidiary are made at fair market value (as determined in good 
     faith by the Borrower), and 
 
          (3) the financing terms, covenants, termination events and other 
     provisions thereof shall be market terms (as determined in good faith by 
     the Borrower) and may include Standard Securitization Undertakings. 
 
          The grant of a security interest in any accounts receivable of the 
Borrower or any of its Restricted Subsidiaries (other than a Receivables 
Subsidiary) to secure Indebtedness outstanding under this Agreement shall not be 
deemed a Qualified Receivables Financing. 
 
          "REAL ESTATE" shall have the meaning provided in Section 9.1(f). 
 
          "RECEIVABLES FINANCING" shall mean any transaction or series of 
transactions that may be entered into by the Borrower or any of its Subsidiaries 
pursuant to which the Borrower or any of its Subsidiaries may sell, convey or 
otherwise transfer to (a) a Receivables Subsidiary (in the case of a transfer by 
the Borrower or any of its Restricted Subsidiaries), and (b) any other 
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Person (in the case of a transfer by a Receivables Subsidiary), or may grant a 
security interest in, any accounts receivable (whether now existing or arising 
in the future) of the Borrower or any of its Restricted Subsidiaries, and any 
assets related thereto including, without limitation, all collateral securing 
such accounts receivable, all contracts and all guarantees or other obligations 
in respect of such accounts receivable, proceeds of such accounts receivable and 
other assets which are customarily transferred or in respect of which security 
interests are customarily granted in connection with asset securitization 
transactions involving accounts receivable and any obligations under Hedge 
Agreements entered into by the Borrower or any such Restricted Subsidiary in 
connection with such accounts receivable. 
 
          "RECEIVABLES REPURCHASE OBLIGATION" shall mean any obligation of a 
seller of receivables in a Qualified Receivables Financing to repurchase 
receivables arising as a result of a breach of a representation, warranty or 
covenant or otherwise, including as a result of a receivable or portion thereof 
becoming subject to any asserted defense, dispute, off-set or counterclaim of 
any kind as a result of any action taken by, any failure to take action by or 
any other event relating to the seller. 
 
          "RECEIVABLES SUBSIDIARY" shall mean a wholly owned Restricted 
Subsidiary of the Borrower (or another Person formed for the purposes of 
engaging in a Qualified Receivables Financing with the Borrower in which the 
Borrower or any Subsidiary of the Borrower makes an Investment and to which the 
Borrower or any Subsidiary of the Borrower transfers accounts receivable and 
related assets) which engages in no activities other than in connection with the 
financing of accounts receivable of the Borrower and its Restricted 
Subsidiaries, all proceeds thereof and all rights (contractual or other), 
collateral and other assets relating thereto, and any business or activities 
incidental or related to such business, and which is designated by the board of 
directors of the Borrower (as provided below) as a Receivables Subsidiary and: 
 
          (a) no portion of the Indebtedness or any other obligations 
     (contingent or otherwise) of which (i) is guaranteed by the Borrower or any 
     other Subsidiary of the Borrower (excluding guarantees of obligations 
     (other than the principal of, and interest on, Indebtedness) pursuant to 
     Standard Securitization Undertakings), (ii) is recourse to or obligates the 
     Borrower or any other Subsidiary of the Borrower in any way other than 
     pursuant to Standard Securitization Undertakings or (iii) subjects any 
     property or asset of the Borrower or any other Subsidiary of the Borrower, 
     directly or indirectly, contingently or otherwise, to the satisfaction 
     thereof, other than pursuant to Standard Securitization Undertakings, 
 
          (b) with which neither the Borrower nor any other Subsidiary of the 
     Borrower has any material contract, agreement, arrangement or understanding 
     other than on terms which the Borrower reasonably believes to be no less 
     favorable to the Borrower or such Subsidiary than those that might be 
     obtained at the time from Persons that are not Affiliates of the Borrower, 
     and 
 
          (c) to which neither the Borrower nor any other Subsidiary of the 
     Borrower has any obligation to maintain or preserve such entity's financial 
     condition or cause such entity to achieve certain levels of operating 
     results. 
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          Any such designation by the board of directors of the Borrower shall 
be evidenced to the Administrative Agent by providing the Administrative Agent 
with a certified copy of the resolution of the board of directors of the 
Borrower giving effect to such designation and certificate of an Authorized 
Officer certifying that such designation complied with the foregoing conditions. 
 
          "REFERENCE LENDER" shall mean Citibank, N.A. 
 
          "REGISTER" shall have the meaning provided in Section 14.6(b)(iv). 
 
          "REGULATION D" shall mean Regulation D of the Board as from time to 
time in effect and any successor to all or a portion thereof establishing 
reserve requirements. 
 
          "REGULATION T" shall mean Regulation T of the Board as from time to 
time in effect and any successor to all or a portion thereof establishing margin 
requirements. 
 
          "REGULATION U" shall mean Regulation U of the Board as from time to 
time in effect and any successor to all or a portion thereof establishing margin 
requirements. 
 
          "REGULATION X" shall mean Regulation X of the Board as from time to 
time in effect and any successor to all or a portion thereof establishing margin 
requirements. 
 
          "REINVESTMENT PERIOD" shall mean the period from the date of the 
applicable Prepayment Event until the earlier of (a) 10 Business Days prior to 
the occurrence of an obligation to make an offer to repurchase Senior Notes (or 
any Permitted Additional Notes) pursuant to the asset sale or event of loss 
provisions of any of the Senior Note Indentures and (b) 15 months following the 
date of such Prepayment Event. 
 
          "RELATED PARTIES" shall mean, with respect to any specified Person, 
such Person's Affiliates and the directors, officers, employees, agents, 
trustees, advisors of such Person and any Person that possesses, directly or 
indirectly, the power to direct or cause the direction of the management or 
policies of such Person, whether through the ability to exercise voting power, 
by contract or otherwise. 
 
          "REPAYMENT AMOUNT" shall have the meaning provided in Section 2.5(c). 
 
          "REPAYMENT DATE" shall have the meaning provided in Section 2.5(c). 
 
          "REPLACEMENT HOLDINGS" shall have the meaning provided in the 
definition of the term "Holdings-Borrower Merger." 
 
          "REPORTABLE EVENT" shall mean an event described in Section 4043 of 
ERISA and the regulations thereunder. 
 
          "REQUIRED LENDERS" shall mean, at any date, (a) Non-Defaulting Lenders 
having or holding a majority of the sum of (i) the Adjusted Total Revolving 
Credit Commitment at such date, and (ii) the outstanding principal amount of the 
Term Loans (excluding Term Loans held by Defaulting Lenders) at such date or (b) 
if the Total Revolving Credit Commitment and the 
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Total Term Loan Commitment have been terminated or for the purposes of 
acceleration pursuant to Section 12, the holders (excluding Defaulting Lenders) 
of a majority of the outstanding principal amount of the Loans and Letter of 
Credit Exposures (excluding the Loans and Letter of Credit Exposure of 
Defaulting Lenders) in the aggregate at such date. 
 
          "REQUIRED TRANCHE B TERM LOAN LENDERS" shall mean, at any date, 
Non-Defaulting Lenders having or holding a majority of the sum of (a) the 
portion of the Adjusted Total Term Loan Commitment that relates to Tranche B 
Term Loan Commitments at such date and (b) the outstanding principal amount of 
the Tranche B Term Loans (excluding Tranche B Term Loans held by Defaulting 
Lenders) in the aggregate at such date. 
 
          "REQUIREMENT OF LAW" shall mean, as to any Person, the Certificate of 
Incorporation and by-laws or other organizational or governing documents of such 
Person, and any law, treaty, rule or regulation or determination of an 
arbitrator or a court or other Governmental Authority, in each case applicable 
to or binding upon such Person or any of its property or assets or to which such 
Person or any of its property or assets is subject. 
 
          "REQUISITE REVOLVING CREDIT LENDERS" shall mean, at any date, (a) 
Non-Defaulting Lenders having or holding a majority of the Adjusted Total 
Revolving Credit Commitment at such date or (b) if the Total Revolving Credit 
Commitment has been terminated or for the purposes of acceleration pursuant to 
Section 12, the holders (excluding Defaulting Lenders) of a majority of the 
outstanding principal amount of the Revolving Credit Loans and Letter of Credit 
Exposures (excluding the Revolving Credit Loans and Letter of Credit Exposure of 
Defaulting Lenders) in the aggregate at such date. 
 
          "RESTRICTED FOREIGN SUBSIDIARY" shall mean a Foreign Subsidiary that 
is a Restricted Subsidiary. 
 
          "RESTRICTED SUBSIDIARY" shall mean any Subsidiary of the Borrower 
other than an Unrestricted Subsidiary; PROVIDED that in any event each License 
Subsidiary and each Receivables Subsidiary shall be a Restricted Subsidiary. 
 
          "REVOLVING CREDIT COMMITMENT" shall mean, (a) in the case of each 
Lender that is a Lender on the Closing Date, the amount set forth opposite such 
Lender's name on Annex I as such Lender's "Revolving Credit Commitment" and (b) 
in the case of any Lender that is not covered by clause (a) of this definition 
and becomes a Lender on or after the Closing Date, the amount specified as such 
Lender's "Revolving Credit Commitment" in the Assignment and Acceptance pursuant 
to which such Lender assumed a portion of the Total Revolving Credit Commitment, 
as the case may be, in each case as the same may be changed from time to time 
pursuant to the terms hereof. The aggregate amount of the Revolving Credit 
Commitment as of the Closing Date is $300,000,000. 
 
          "REVOLVING CREDIT COMMITMENT PERCENTAGE" shall mean, at any time, for 
each Lender, the percentage obtained by dividing (a) such Lender's Revolving 
Credit Commitment by (b) the aggregate amount of the Revolving Credit 
Commitments, PROVIDED that at any time when the Total Revolving Credit 
Commitment shall have been terminated, each Lender's Revolving 
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Credit Commitment Percentage shall be its Revolving Credit Commitment Percentage 
as in effect immediately prior to such termination. 
 
          "REVOLVING CREDIT EXPOSURE" shall mean, with respect to any Lender at 
any time, the sum of (a) the aggregate principal amount of the Revolving Credit 
Loans of such Lender then outstanding, (b) such Lender's Letter of Credit 
Exposure at such time and (c) such Lender's Revolving Credit Commitment 
Percentage of the aggregate principal amount of all outstanding Swingline Loans. 
 
          "REVOLVING CREDIT LOANS" shall have the meaning provided in Section 
2.1(b). 
 
          "REVOLVING CREDIT MATURITY DATE" shall mean the date that is six years 
after the Closing Date or, if such date is not a Business Day, the next 
preceding Business Day. 
 
          "SALE LEASEBACK" shall mean any transaction or series of related 
transactions pursuant to which the Borrower or any of the Restricted 
Subsidiaries (a) sells, transfers or otherwise disposes of any property, real or 
personal, whether now owned or hereafter acquired, and (b) as part of such 
transaction, thereafter rents or leases such property or other property that it 
intends to use for substantially the same purpose or purposes as the property 
being sold, transferred or disposed. 
 
          "SATELLITE" shall mean any satellite owned by, or leased to, the 
Borrower or any of its Restricted Subsidiaries and any satellite purchased 
pursuant to the terms of a Satellite Purchase Agreement, whether such satellite 
is in the process of manufacture, has been delivered for launch or is in orbit 
(whether or not in operational service). 
 
          "SATELLITE HEALTH REPORT" shall mean a satellite health report, 
prepared by the Borrower and certified by an Authorized Officer, in the form of 
Exhibit O (appropriately completed). 
 
          "SATELLITE MANUFACTURER" shall mean, with respect to any Satellite, 
the prime contractor and manufacturer of such Satellite. 
 
          "SATELLITE PURCHASE AGREEMENT" shall mean, with respect to any 
Satellite, the agreement between the applicable Satellite Purchaser and the 
applicable Satellite Manufacturer relating to the manufacture, testing and 
delivery of such Satellite. 
 
          "SATELLITE PURCHASER" shall mean the Borrower or Restricted Subsidiary 
that is a party to a Satellite Purchase Agreement or Launch Services Agreement, 
as the case may be. 
 
          "S&P" shall mean Standard & Poor's Ratings Services or any successor 
by merger or consolidation to its business. 
 
          "SEC" shall mean the Securities and Exchange Commission or any 
successor thereto. 
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          "SECTION 9.1 FINANCIALS" shall mean the financial statements 
delivered, or required to be delivered, pursuant to Section 9.1(a) or (b) 
together with the accompanying officer's certificate delivered, or required to 
be delivered, pursuant to Section 9.1(d). 
 
          "SECURED PARTIES" shall have the meaning assigned to such term in the 
applicable Security Documents (or, in the case of the German Pledge Agreement, 
the U.K. Pledge Agreement and the U.K. Security Agreement, the meaning assigned 
to the term "Secured Creditors", or any term of similar import in any other 
Security Document), or, where the context so requires, shall be the collective 
reference to all such Persons. 
 
          "SECURITY AGREEMENTS" shall mean the Bermuda Security Agreement, the 
U.K. Security Agreement and the U.S. Security Agreement. 
 
          "SECURITY DOCUMENTS" shall mean, collectively, (a) the Guarantee, (b) 
the Pledge Agreements, (c) the Security Agreements, (d) the Mortgages and (e) 
each other security agreement or other instrument or document executed and 
delivered pursuant to Section 9.11 or 9.12 or pursuant to any of the Security 
Documents to secure any of the Obligations. 
 
          "SENIOR NOTE INDENTURE" shall mean the Indenture, dated as of January 
28, 2005, initially among the Borrower (as successor to Intelsat Bermuda) and 
Wells Fargo Bank, National Association, as Trustee, relating to the 8 1/4% 
Senior Notes, the 8 5/8% Senior Notes and the Borrower Floating Rate Notes, as 
the same may be amended, supplemented or otherwise modified from time to time in 
accordance with the terms hereof. 
 
          "SENIOR NOTES" shall mean the 8 1/4% Senior Notes, the 8 5/8% Senior 
Notes and the Borrower Floating Rate Notes. 
 
          "SERIES" shall have the meaning as provided in Section 2.14. 
 
          "SOLD ENTITY OR BUSINESS" shall have the meaning provided in the 
definition of the term "Consolidated EBITDA." 
 
          "SOLVENT" shall mean, with respect to Holdings or the Borrower, as 
applicable, that as of any date of determination, both (i) (a) the sum of 
Holdings' or the Borrower's (as applicable) respective debt (including 
contingent liabilities) does not exceed the present fair saleable value of 
Holdings' and the Borrower's respective present assets; (b) Holdings' or the 
Borrower's (as applicable) respective capital is not unreasonably small in 
relation to its respective businesses as contemplated on the Closing Date; and 
(c) Holdings or the Borrower, as applicable, has not incurred and does not 
intend to incur, or believe that it will incur, debts including current 
obligations beyond its ability to pay such debts as they become due (whether at 
maturity or otherwise); and (ii) Holdings or the Borrower (as applicable) is 
"solvent" within the meaning given that term and similar terms under applicable 
laws relating to fraudulent transfers and conveyances. For purposes of this 
definition, the amount of any contingent liability at any time shall be computed 
as the amount that, in light of all of the facts and circumstances existing at 
such time, represents the amount that can reasonably be expected to become an 
actual or matured liability (irrespective of whether such contingent liabilities 
meet the criteria for accrual under Statement of Financial Accounting Standard 
No. 5). 
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          "SPECIFIED SALE LEASEBACK" shall mean one Permitted Sale Leaseback of 
a Satellite designated by the Borrower in a certificate of an Authorized 
Officer. 
 
          "SPECIFIED SUBSIDIARY" shall mean, at any date of determination, (a) 
any Material Subsidiary or (b) any Unrestricted Subsidiary (i) whose total 
assets at the last day of the Test Period ending on the last day of the most 
recent fiscal period for which Section 9.1 Financials have been delivered were 
equal to or greater than 10% of the consolidated total assets of the Borrower 
and the Subsidiaries at such date, (ii) whose gross revenues for such Test 
Period were equal to or greater than 10% of the consolidated gross revenues of 
Holdings, the Borrower and the Subsidiaries for such period, in each case 
determined in accordance with GAAP and (c) each other Subsidiary that is the 
subject of a case, proceeding or action of the type described in Section 12.5 
and that, when combined with any other Subsidiary that is the subject of a case, 
proceeding or action of the type described in Section 12.5 would constitute a 
Specified Subsidiary under clause (a) or (b) above. 
 
          "SPONSOR" shall mean any of (i) one or more investment funds advised, 
managed or controlled by Apax Partners Worldwide, LLP and Apax Partners, L.P., 
(ii) one or more investment funds advised, managed or controlled by Apollo 
Management V, L.P., (iii) one or more investment funds advised, managed or 
controlled by Madison Dearborn Partners, LLC and (iv) one or more investment 
funds advised, managed or controlled by Permira Advisers, LLC and, in each case 
(whether individually or as a group), their Affiliates. 
 
          "STANDARD SECURITIZATION UNDERTAKINGS" shall mean representations, 
warranties, covenants, indemnities and guarantees of performance entered into by 
the Borrower or any Subsidiary of the Borrower which the Borrower has determined 
in good faith to be customary in a Receivables Financing including, without 
limitation, those relating to the servicing of the assets of a Receivables 
Subsidiary, it being understood that any Receivables Repurchase Obligation shall 
be deemed to be a Standard Securitization Undertaking. 
 
          "STATED AMOUNT" shall mean, as to any Letter of Credit, (i) if the 
Letter of Credit is denominated in Dollars, the maximum amount from time to time 
available to be drawn thereunder at such time, determined without regard to 
whether any conditions to drawing could then be met and (ii) if the Letter of 
Credit is denominated in Euros, the Dollar Equivalent of the maximum amount from 
time to time available to be drawn thereunder at such time, determined without 
regard to whether any conditions to drawing could then be met. 
 
          "STATUS" shall mean, as to the Borrower as of any date, the existence 
of Level I Status or Level II Status, as the case may be on such date. Changes 
in Status resulting from changes in the Consolidated Total Debt to Consolidated 
EBITDA Ratio shall become effective (the date of such effectiveness, the 
"EFFECTIVE DATE") as of the first day following the day (a) Section 9.1 
Financials are delivered to the Lenders under Section 9.1 and (b) an officer's 
certificate is delivered by the Borrower to the Lenders setting forth, with 
respect to such Section 9.1 Financials, the then-applicable Status, and shall 
remain in effect until the next change to be effected pursuant to this 
definition; PROVIDED that each determination of the Consolidated Total Debt to 
Consolidated EBITDA Ratio pursuant to this definition shall be made with respect 
to the Test Period ending at the end of the fiscal period covered by the 
relevant financial statements. 
 
 
                                       -43- 



 
 
          "STATUTORY RESERVE RATE" shall mean, for any day as applied to any 
LIBOR Loan, a fraction (expressed as a decimal), the numerator of which is the 
number one and the denominator of which is the number one minus the aggregate of 
the maximum reserve percentages that are in effect on that day (including any 
marginal, special, emergency or supplemental reserves), expressed as a decimal, 
as prescribed by the Board and to which the Administrative Agent is subject, for 
eurocurrency funding (currently referred to as "Eurocurrency Liabilities" in 
Regulation D of the Board). Such reserve percentages shall include those imposed 
pursuant to such Regulation D. LIBOR Loans shall be deemed to constitute 
eurocurrency funding and to be subject to such reserve requirements without 
benefit of or credit for proration, exemptions or offsets that may be available 
from time to time to any Lender under such Regulation D or any comparable 
regulation. The Statutory Reserve Rate shall be adjusted automatically on and as 
of the effective date of any change in any reserve percentage. 
 
          "SUBJECT LICENSES" shall mean all FCC Licenses for the launch and 
operation of Satellites or for the operation of any TT&C Earth Station (other 
than any FCC License held by Intelsat General Corporation or any of its 
Subsidiaries). 
 
          "SUBORDINATED INDEBTEDNESS" shall mean Indebtedness of the Borrower or 
any Guarantor that is by its terms subordinated in right of payment to the 
obligations of the Borrower and such Guarantor, as applicable, under this 
Agreement. 
 
          "SUBSIDIARY" of any Person shall mean and include (a) any corporation 
more than 50% of whose stock of any class or classes having by the terms thereof 
ordinary voting power to elect a majority of the directors of such corporation 
(irrespective of whether or not at the time stock of any class or classes of 
such corporation shall have or might have voting power by reason of the 
happening of any contingency) is at the time owned by such Person directly or 
indirectly through Subsidiaries and (b) any partnership, association, joint 
venture or other entity in which such Person directly or indirectly through 
Subsidiaries has more than a 50% equity interest at the time. Unless otherwise 
expressly provided, all references herein to a "Subsidiary" shall mean a 
Subsidiary of the Borrower (or, if the context so requires, Holdings). 
 
          "SUBSIDIARY GUARANTEE" shall mean the Guarantee, made by each 
Subsidiary Guarantor in favor of the Administrative Agent for the benefit of the 
Secured Parties, substantially in the form of Exhibit C hereto, as the same may 
be amended, supplemented or otherwise modified from time to time in accordance 
with the terms thereof and hereof. 
 
          "SUBSIDIARY GUARANTORS" shall mean (a) each Subsidiary that is a 
guarantor under the Existing Credit Agreement or related guarantee (other than 
an Unrestricted Subsidiary) immediately prior to the Closing Date, (b) Intelsat 
North America LLC and (c) each Subsidiary that becomes a party to the Guarantee 
after the Closing Date pursuant to Section 9.11; PROVIDED that, notwithstanding 
anything to the contrary, no Receivables Subsidiary shall be a Subsidiary 
Guarantor. 
 
          "SUCCESSOR BORROWER" shall have the meaning provided in Section 
10.3(a). 
 
          "SUPPLEMENTAL SECURITY AGREEMENT" means, (i) with respect to a Person 
organized under the laws of Bermuda, a supplement to the Bermuda Security 
Agreement in form substance 
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acceptable to the Administrative Agent and , (ii) with respect to a Person 
organized under the laws of England and Wales, a debenture substantially in the 
form of Exhibit F-3 hereto, (iii) in the case of a person organized under the 
laws of the United States or any subdivision or possession thereof, a supplement 
to the U.S. Security Agreement substantially in the form of Annex B thereto, and 
(iv) in the case of any other person, a security agreement in form and substance 
satisfactory to the Administrative Agent, which shall in its scope be 
substantially similar to the scope of the U.S. Security Agreement (to the extent 
practicable), with such modifications as may be necessary in light of local 
legal considerations; or, in each case, such other security agreement or 
supplemental security agreement as may be satisfactory in form and substance to 
the Administrative Agent. 
 
          "SWINGLINE COMMITMENT" shall mean $35,000,000. 
 
          "SWINGLINE LENDER" shall mean Citicorp USA, Inc. in its capacity as 
lender of Swingline Loans hereunder. 
 
          "SWINGLINE LOANS" shall have the meaning provided in Section 2.1(c). 
 
          "SWINGLINE MATURITY DATE" shall mean, with respect to any Swingline 
Loan, the date that is five Business Days prior to the Revolving Credit Maturity 
Date. 
 
          "SYNDICATION AGENT" shall mean Credit Suisse together with its 
affiliates under this Agreement and the other Credit Documents. 
 
          "TAXES" shall mean any and all present or future taxes, duties, 
levies, imposts, assessments, deductions, withholdings or other similar charges 
imposed by any Governmental Authority whether computed on a separate, 
consolidated, unitary, combined or other basis and any and all liabilities 
(including interest, fines, penalties or additions to tax) with respect to the 
foregoing. 
 
          "TERM LOAN COMMITMENT" shall mean, with respect to each Lender, such 
Lender's Tranche B Term Loan Commitment. 
 
          "TERM LOANS" shall mean the Tranche B Term Loans. 
 
          "TEST PERIOD" shall mean, for any determination under this Agreement, 
the four consecutive fiscal quarters of the Borrower then last ended. 
 
          "TOTAL COMMITMENT" shall mean the sum of the Total Term Loan 
Commitment and the Total Revolving Credit Commitment. 
 
          "TOTAL CREDIT EXPOSURE" shall mean, at any date, the sum of (a) the 
Total Revolving Credit Commitment at such date, (b) the unfunded portion of the 
Total Term Loan Commitment at such date and (c) the outstanding principal amount 
of all Term Loans at such date. 
 
          "TOTAL REVOLVING CREDIT COMMITMENT" shall mean the sum of the 
Revolving Credit Commitments of all the Lenders. 
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          "TOTAL TERM LOAN COMMITMENT" shall mean the sum of the Tranche B 
Commitments and Incremental Tranche B Term Loan Commitments, if applicable, of 
all the Lenders. 
 
          "TRANCHE B TERM LOAN" shall have the meaning provided in Section 2.1. 
 
          "TRANCHE B TERM LOAN COMMITMENT" shall mean, (a) in the case of each 
Lender that is a Lender on the Closing Date, the amount set forth opposite such 
Lender's name on Annex I as such Lender's "Tranche B Term Loan Commitment" and 
(b) in the case of any Lender that is not covered by clause (a) of this 
definition and becomes a Lender after the Closing Date, the amount specified as 
such Lender's "Tranche B Term Loan Commitment" in the Assignment and Acceptance 
pursuant to which such Lender renewed a portion of the Tranche B Commitment, as 
the case may be, in each case as the same may be changed from time to time 
pursuant to the terms hereof. The aggregate amount of the Tranche B Commitments 
as of the Closing Date is $344,750,000. 
 
          "TRANCHE B TERM LOAN LENDER" shall mean a Lender with a Tranche B Term 
Loan Commitment or an outstanding Tranche B Term Loan. 
 
          "TRANCHE B TERM LOAN MATURITY DATE" shall mean the date that is seven 
years after the Closing Date or, if such date is not a Business Day, the first 
Business Day thereafter. 
 
          "TRANSACTION EXPENSES" shall mean any fees or expenses incurred or 
paid by the Borrower or any of its Subsidiaries in connection with the 
Post-Closing Transactions, the Acquisition and the transactions related thereto, 
the Bermuda Debt Offerings, this Agreement and the other Credit Documents and 
the transactions contemplated hereby and thereby. 
 
          "TRANSACTIONS" shall mean, collectively, the transactions contemplated 
by this Agreement, the Acquisition and the transactions related thereto, the 
Bermuda Debt Offerings and the Post-Closing Transactions. 
 
          "TRANSFEREE" shall have the meaning provided in Section 14.6(e). 
 
          "TT&C STATION" shall mean an earth station operated by the Borrower or 
any of its Restricted Subsidiaries for the purpose of providing tracking, 
telemetry, control and monitoring of any Satellite. 
 
          "TYPE" shall mean, (a) as to any Term Loan, its nature as an ABR Loan 
or a LIBOR Term Loan and (b) as to any Revolving Credit Loan, its nature as an 
ABR Loan or a LIBOR Revolving Credit Loan. 
 
          "U.K. PLEDGE AGREEMENT" shall mean, collectively, the share charges, 
dated as of the date hereof, entered into by the grantors party thereto and the 
Administrative Agent for the benefit of the Secured Parties, substantially in 
the form of EXHIBIT F-3 hereto, and any future share charges required pursuant 
to Section 9.12(a), in each case as the same may be amended, supplemented or 
otherwise modified from time to time. 
 
 
                                       -46- 



 
 
          "U.K. SECURITY AGREEMENT" shall mean, collectively, the debentures, 
dated as of the date hereof, entered into by the grantors party thereto and the 
Administrative Agent for the benefit of the Secured Parties, substantially in 
the form of EXHIBIT G-3 hereto, and any future debentures required pursuant to 
Section 9.11, in each case as the same may be amended, supplemented or otherwise 
modified from time to time. 
 
          "UNFUNDED CURRENT LIABILITY" of any Plan shall mean the amount, if 
any, by which the present value of the accrued benefits under the Plan as of the 
close of its most recent plan year, determined in accordance with Statement of 
Financial Accounting Standards No. 87 as in effect on the Closing Date, based 
upon the actuarial assumptions that would be used by the Plan's actuary in a 
termination of the Plan, exceeds the fair market value of the assets allocable 
thereto. 
 
          "UNPAID DRAWING" shall have the meaning provided in Section 3.4(a). 
 
          "UNRESTRICTED SUBSIDIARY" shall mean (a) any Subsidiary of the 
Borrower that is formed or acquired after the Closing Date, PROVIDED that at 
such time (or promptly thereafter) the Borrower designates such Subsidiary an 
Unrestricted Subsidiary in a written notice to the Administrative Agent, (b) any 
Restricted Subsidiary subsequently re-designated as an Unrestricted Subsidiary 
by the Borrower in a written notice to the Administrative Agent, PROVIDED that 
in the case of (a) and (b), (x) such designation or re-designation shall be 
deemed to be an Investment on the date of such designation or re-designation in 
an Unrestricted Subsidiary in an amount equal to the sum of (i) the Borrower's 
direct or indirect equity ownership percentage of the net worth of such 
designated or re-designated Restricted Subsidiary immediately prior to such 
designation or re-designation (such net worth to be calculated without regard to 
any guarantee provided by such designated or re-designated Restricted 
Subsidiary) and (ii) the aggregate principal amount of any Indebtedness owed by 
such designated or re-designated Restricted Subsidiary to the Borrower or any 
other Restricted Subsidiary immediately prior to such designation or 
re-designation, all calculated, except as set forth in the parenthetical to 
clause (i), on a consolidated basis in accordance with GAAP and (y) no Default 
or Event of Default would result from such designation or re-designation and (c) 
each Subsidiary of an Unrestricted Subsidiary; PROVIDED, HOWEVER, that at the 
time of any written designation or re-designation by the Borrower to the 
Administrative Agent that any Unrestricted Subsidiary shall no longer constitute 
an Unrestricted Subsidiary, such Unrestricted Subsidiary shall cease to be an 
Unrestricted Subsidiary to the extent no Default or Event of Default would 
result from such designation or re-designation. On or promptly after the date of 
its formation, acquisition, designation or re-designation, as applicable, each 
Unrestricted Subsidiary shall have entered into a tax sharing agreement 
containing terms that, in the reasonable judgment of the Administrative Agent, 
provide for an appropriate allocation of tax liabilities and benefits. 
 
          "U.S. PLEDGE AGREEMENT" means the Pledge Agreement, dated as of the 
date hereof, entered into by the pledgors party thereto and the Administrative 
Agent for the benefit of the Secured Parties, substantially in the form of 
Exhibit F-4 hereto, as the same may be amended, supplemented or otherwise 
modified from time to time. 
 
          "U.S. SECURITY AGREEMENT" means the Security Agreement, dated as of 
the date hereof, entered into by the grantors party thereto and the 
Administrative Agent for the benefit of 
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the Secured Parties, substantially in the form of Exhibit G-4 hereto, as the 
same may be amended, supplemented or otherwise modified from time to time. 
 
          "VOTING STOCK" shall mean, with respect to any Person, shares of such 
Person's capital stock having the right to vote for the election of directors of 
such Person under ordinary circumstances. 
 
          "WAIVABLE MANDATORY REPAYMENT" shall have the meaning provided in 
Section 5.2(i). 
 
          "WHOLLY OWNED SUBSIDIARY" of any Person means a Subsidiary of such 
Person 100% of the outstanding capital stock or other ownership interests of 
which (other than directors' qualifying shares or shares or interests required 
to be held by foreign nationals) shall at the time be owned by such Person or by 
one or more Wholly Owned Subsidiaries of such Person. 
 
          The words "hereof," "herein" and "hereunder" and words of similar 
import when used in this Agreement shall refer to this Agreement as a whole and 
not to any particular provision of this Agreement, and Section references are to 
Sections of this Agreement unless otherwise specified. The words "include," 
"includes" and "including" shall be deemed to be followed by the phrase "without 
limitation." Each reference to an agreement or document herein shall mean such 
agreement or document as from time to time amended, supplemented or modified in 
accordance with its terms, unless expressly stated otherwise. 
 
          1.2. EXCHANGE RATES. For purposes of determining compliance under 
Sections 10.4, 10.5, 10.6 and 11 with respect to any amount in a Foreign 
Currency, such amount shall be deemed to equal the Dollar Equivalent thereof 
based on the average Exchange Rate for a Foreign Currency for the most recent 
twelve-month period immediately prior to the date of determination determined in 
a manner consistent with that used in calculating Consolidated EBITDA for the 
related period. For purposes of determining compliance with Sections 10.1 and 
10.2, with respect to any amount of Indebtedness in a Foreign Currency, 
compliance will be determined at the time of incurrence thereof using the Dollar 
Equivalent thereof at the Exchange Rate in effect at the time of such 
incurrence. 
 
          SECTION 2. AMOUNT AND TERMS OF CREDIT. 
 
          2.1. COMMITMENTS. 
 
          (a) Subject to and upon the terms and conditions herein set forth, 
 
          (i) [INTENTIONALLY OMITTED] 
 
          (ii) each Lender having a Tranche B Commitment severally agrees to 
     make a loan or loans (each a "TRANCHE B TERM LOAN") on the Closing Date to 
     the Borrower in Dollars, which Tranche B Term Loans shall not exceed for 
     any such Lender the Tranche B Term Loan Commitment of such Lender and in 
     the aggregate shall not exceed $344,750,000. 
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          Such Term Loans (i) shall be made on the Closing Date, (ii) may at the 
option of the Borrower be incurred and maintained as, and/or converted into, ABR 
Loans or LIBOR Term Loans, PROVIDED that all such Term Loans made by each of the 
Lenders pursuant to the same Borrowing shall, unless otherwise specifically 
provided herein, consist entirely of Term Loans of the same Type, (iii) may be 
repaid or prepaid in accordance with the provisions hereof, but once repaid or 
prepaid, may not be reborrowed, (iv) shall not exceed for any such Lender the 
Tranche B Term Loan Commitment of such Lender and (v) shall not exceed in the 
aggregate the total of all Tranche B Term Loan Commitments. On the Tranche B 
Term Loan Maturity Date, all then unpaid Tranche B Term Loans shall be repaid in 
full. 
 
 
          (b) (i) Subject to and upon the terms and conditions herein set forth, 
each Lender having a Revolving Credit Commitment severally agrees to make a loan 
or loans denominated in Dollars (each a "REVOLVING CREDIT LOAN" and, 
collectively, the "REVOLVING CREDIT LOANS") to the Borrower which Revolving 
Credit Loans (A) shall be made at any time and from time to time on and after 
the Closing Date and prior to the Revolving Credit Maturity Date, (B) may, at 
the option of the Borrower be incurred and maintained as, and/or converted into, 
ABR Loans or LIBOR Revolving Credit Loans, PROVIDED that all Revolving Credit 
Loans made by each of the Lenders pursuant to the same Borrowing shall, unless 
otherwise specifically provided herein, consist entirely of Revolving Credit 
Loans of the same Type, (C) may be repaid and reborrowed in accordance with the 
provisions hereof, (D) shall not, for any such Lender at any time, after giving 
effect thereto and to the application of the proceeds thereof, result in such 
Lender's Revolving Credit Exposure at such time exceeding such Lender's 
Revolving Credit Commitment at such time and (E) shall not, after giving effect 
thereto and to the application of the proceeds thereof, result at any time in 
the aggregate amount of the Lenders' Revolving Credit Exposures at such time 
exceeding the Total Revolving Credit Commitment then in effect; PROVIDED that no 
Revolving Credit Loans shall be made to Borrower on any day if, after giving 
effect thereto and any issuances of Letters of Credit and other borrowings of 
Revolving Loans and Swingline Loans on such day, the Intelsat Ltd. Notes 
Condition is not satisfied. 
 
          (ii) Each Lender may at its option make any LIBOR Loan by causing any 
domestic or foreign branch or Affiliate of such Lender to make such Loan, 
PROVIDED that (A) any exercise of such option shall not affect the obligation of 
the Borrower to repay such Loan and (B) in exercising such option, such Lender 
shall use its reasonable efforts to minimize any increased costs to the Borrower 
resulting therefrom (which obligation of the Lender shall not require it to 
take, or refrain from taking, actions that it determines would result in 
increased costs for which it will not be compensated hereunder or that it 
determines would be otherwise disadvantageous to it and in the event of such 
request for costs for which compensation is provided under this Agreement, the 
provisions of Section 3.5 shall apply). On the Revolving Credit Maturity Date, 
all Revolving Credit Loans shall be repaid in full. 
 
          (c) Subject to and upon the terms and conditions herein set forth, the 
Swingline Lender in its individual capacity agrees, at any time and from time to 
time on and after the Closing Date and prior to the Swingline Maturity Date, to 
make a loan or loans (each a "SWINGLINE LOAN" and, collectively, the "SWINGLINE 
LOANS") to the Borrower in Dollars, which Swingline Loans (i) shall be ABR 
Loans, (ii) shall have the benefit of the provisions of Section 2.1(d), (iii) 
shall not exceed at any time outstanding the Swingline Commitment, (iv) shall 
not, 
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after giving effect thereto and to the application of the proceeds thereof, 
result at any time in the aggregate amount of the Lenders' Revolving Credit 
Exposures at such time exceeding the Total Revolving Credit Commitment then in 
effect and (v) may be repaid and reborrowed in accordance with the provisions 
hereof; PROVIDED that no Swingline Loans shall be made to the Borrower on any 
day if, after giving effect thereto and any issuances of Letters of Credit and 
other borrowings of Revolving Loans and Swingline Loans on such day, the 
Intelsat Ltd. Notes Condition is not satisfied. On the Swingline Maturity Date, 
each outstanding Swingline Loan shall be repaid in full. The Swingline Lender 
shall not make any Swingline Loan after receiving a written notice from the 
Borrower or any Lender stating that a Default or Event of Default exists and is 
continuing until such time as the Swingline Lender shall have received written 
notice of (i) rescission of all such notices from the party or parties 
originally delivering such notice or (ii) the waiver of such Default or Event of 
Default in accordance with the provisions of Section 14.1. 
 
          (d) On any Business Day, the Swingline Lender may, in its sole 
discretion, give notice to the Lenders with a Revolving Credit Commitment that 
all then-outstanding Swingline Loans shall be funded with a Borrowing of 
Revolving Credit Loans, in which case Revolving Credit Loans constituting ABR 
Loans (each such Borrowing, a "MANDATORY BORROWING") shall be made on the 
immediately succeeding Business Day by all Lenders with a Revolving Credit 
Commitment PRO RATA based on each Lender's Revolving Credit Commitment 
Percentage, and the proceeds thereof shall be applied directly to the Swingline 
Lender to repay the Swingline Lender for such outstanding Swingline Loans. Each 
Lender with a Revolving Credit Commitment hereby irrevocably agrees to make such 
Revolving Credit Loans upon one Business Day's notice pursuant to each Mandatory 
Borrowing in the amount and in the manner specified in the preceding sentence 
and on the date specified to it in writing by the Swingline Lender 
notwithstanding (i) that the amount of the Mandatory Borrowing may not comply 
with the minimum amount for each Borrowing specified in Section 2.2, (ii) 
whether any conditions specified in Section 7 are then satisfied, (iii) whether 
a Default or an Event of Default has occurred and is continuing, (iv) the date 
of such Mandatory Borrowing or (v) any reduction in the Total Commitment after 
any such Swingline Loans were made. In the event that, in the sole judgment of 
the Swingline Lender, any Mandatory Borrowing cannot for any reason be made on 
the date otherwise required above (including as a result of the commencement of 
a proceeding under the Bankruptcy Code in respect of the Borrower), each Lender 
with a Revolving Credit Commitment hereby agrees that it shall forthwith 
purchase from the Swingline Lender (without recourse or warranty) such 
participation of the outstanding Swingline Loans as shall be necessary to cause 
the Lenders to share in such Swingline Loans ratably based upon their respective 
Revolving Credit Commitment Percentages, PROVIDED that all principal and 
interest payable on such Swingline Loans shall be for the account of the 
Swingline Lender until the date the respective participation is purchased and, 
to the extent attributable to the purchased participation, shall be payable to 
the Lender purchasing same from and after such date of purchase. 
 
          2.2. MINIMUM AMOUNT OF EACH BORROWING; MAXIMUM NUMBER OF BORROWINGS. 
The aggregate principal amount of each Borrowing of Term Loans or Revolving 
Credit Loans shall be in a multiple of $1,000,000 and Swingline Loans shall be 
in a multiple of $10,000 and, in each case, shall not be less than the Minimum 
Borrowing Amount with respect thereto (except that Mandatory Borrowings shall be 
made in the amounts required by Section 2.1(d)). 
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More than one Borrowing may be incurred on any date, PROVIDED that at no time 
shall there be outstanding more than twelve (12) Borrowings of LIBOR Loans under 
this Agreement. 
 
          2.3. NOTICE OF BORROWING. 
 
          (a) The Borrower shall give the Administrative Agent at the 
Administrative Agent's Office (i) prior to 12:00 Noon (New York City time) at 
least three Business Days' prior written notice (or telephonic notice promptly 
confirmed in writing) of the Borrowing of Term Loans if all or any of such Term 
Loans are to be initially LIBOR Loans, and (ii) prior written notice (or 
telephonic notice promptly confirmed in writing) prior to 10:00 a.m. (New York 
City time) on the date of the Borrowing of Term Loans if all such Term Loans are 
to be ABR Loans. Such notice (together with each notice of a Borrowing of 
Revolving Credit Loans pursuant to Section 2.3(b) and each notice of a Borrowing 
of Swingline Loans pursuant to Section 2.3(c), a "NOTICE OF BORROWING") shall be 
irrevocable and shall specify (i) the aggregate principal amount of the Term 
Loans to be made, (ii) the date of the Borrowing (which shall be the Closing 
Date) and (iii) whether the Term Loans shall consist of ABR Loans and/or LIBOR 
Term Loans and, if the Term Loans are to include LIBOR Term Loans, the Interest 
Period to be initially applicable thereto. In any such Notice of Borrowing 
relating to a Borrowing of Incremental Tranche B Term Loans, Borrower shall also 
certify that the Intelsat Ltd. Notes Condition has been satisfied. The 
Administrative Agent shall promptly give each Lender written notice (or 
telephonic notice promptly confirmed in writing) of the proposed Borrowing of 
Term Loans, of such Lender's proportionate share thereof and of the other 
matters covered by the related Notice of Borrowing. 
 
          (b) Whenever the Borrower desires to incur Revolving Credit Loans 
(other than Mandatory Borrowings or borrowings to repay Unpaid Drawings), it 
shall give the Administrative Agent at the Administrative Agent's Office, (i) 
prior to 12:00 Noon (New York City Time) at least three Business Days' prior 
written notice (or telephonic notice promptly confirmed in writing) of each 
Borrowing of LIBOR Revolving Credit Loans, and (ii) prior to 12:00 Noon (New 
York City time) at least one Business Day's prior written notice (or telephonic 
notice promptly confirmed in writing) of each Borrowing of ABR Loans. Each such 
Notice of Borrowing, except as otherwise expressly provided in Section 2.10, 
shall be irrevocable and shall specify (i) the aggregate principal amount of the 
Revolving Credit Loans to be made pursuant to such Borrowing, (ii) the date of 
Borrowing (which shall be a Business Day) and (iii) whether the respective 
Borrowing shall consist of ABR Loans or LIBOR Revolving Credit Loans and, if 
LIBOR Revolving Credit Loans, the Interest Period to be initially applicable 
thereto. In each such Notice of Borrowing, Borrower shall also certify that the 
Intelsat Ltd. Notes Condition has been satisfied. The Administrative Agent shall 
promptly give each Lender written notice (or telephonic notice promptly 
confirmed in writing) of each proposed Borrowing of Revolving Credit Loans, of 
such Lender's proportionate share thereof and of the other matters covered by 
the related Notice of Borrowing. 
 
          (c) Whenever the Borrower desires to incur Swingline Loans hereunder, 
it shall give the Administrative Agent written notice (or telephonic notice 
promptly confirmed in writing) of each Borrowing of Swingline Loans prior to 
2:30 p.m. (New York City time) on the date of such Borrowing. Each such notice 
shall be irrevocable and shall specify (i) the aggregate principal amount of the 
Swingline Loans to be made pursuant to such Borrowing and (ii) the date 
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of Borrowing (which shall be a Business Day). In each such Notice of Borrowing, 
Borrower shall also certify that the Intelsat Ltd. Notes Condition has been 
satisfied. The Administrative Agent shall promptly give the Swingline Lender 
written notice (or telephonic notice promptly confirmed in writing) of each 
proposed Borrowing of Swingline Loans and of the other matters covered by the 
related Notice of Borrowing. 
 
          (d) Mandatory Borrowings shall be made upon the notice specified in 
Section 2.1(d), with the Borrower irrevocably agreeing, by its incurrence of any 
Swingline Loan, to the making of Mandatory Borrowings as set forth in such 
Section. 
 
          (e) Borrowings to reimburse Unpaid Drawings shall be made upon the 
notice specified in Section 3.4(a). 
 
          (f) Without in any way limiting the obligation of the Borrower to 
confirm in writing any notice it may give hereunder by telephone, the 
Administrative Agent may act prior to receipt of written confirmation without 
liability upon the basis of such telephonic notice believed by the 
Administrative Agent in good faith to be from an Authorized Officer of the 
Borrower. In each such case, the Borrower hereby waives the right to dispute the 
Administrative Agent's record of the terms of any such telephonic notice. 
 
          2.4. DISBURSEMENT OF FUNDS. 
 
          (a) No later than 12:00 Noon (New York City time) on the date 
specified in each Notice of Borrowing (including Mandatory Borrowings), each 
Lender will make available its PRO RATA portion, if any, of each Borrowing 
requested to be made on such date in the manner provided below, provided that 
all Swingline Loans shall be made available in the full amount thereof by the 
Swingline Lender no later than 3:00 p.m. (New York City time) on the date 
requested. 
 
          (b) Each Lender shall make available all amounts it is to fund to the 
Borrower under any Borrowing for its applicable Commitments, and in immediately 
available funds to the Administrative Agent at the Administrative Agent's Office 
and the Administrative Agent will (except in the case of Mandatory Borrowings 
and Borrowings to repay Unpaid Drawings) make available to the Borrower, by 
depositing to the Borrower's account at the Administrative Agent's Office the 
aggregate of the amounts so made available in Dollars. Unless the Administrative 
Agent shall have been notified by any Lender prior to the date of any such 
Borrowing that such Lender does not intend to make available to the 
Administrative Agent its portion of the Borrowing or Borrowings to be made on 
such date, the Administrative Agent may assume that such Lender has made such 
amount available to the Administrative Agent on such date of Borrowing, and the 
Administrative Agent, in reliance upon such assumption, may (in its sole 
discretion and without any obligation to do so) make available to the Borrower a 
corresponding amount. If such corresponding amount is not in fact made available 
to the Administrative Agent by such Lender and the Administrative Agent has made 
available same to the Borrower, the Administrative Agent shall be entitled to 
recover such corresponding amount from such Lender. If such Lender does not pay 
such corresponding amount forthwith upon the Administrative Agent's demand 
therefor the Administrative Agent shall promptly notify the Borrower and the 
Borrower shall immediately pay such corresponding amount to the Administrative 
Agent. The Administra- 
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tive Agent shall also be entitled to recover from such Lender or the Borrower 
interest on such corresponding amount in respect of each day from the date such 
corresponding amount was made available by the Administrative Agent to the 
Borrower to the date such corresponding amount is recovered by the 
Administrative Agent, at a rate PER ANNUM equal to (i) if paid by such Lender, 
the Federal Funds Effective Rate or (ii) if paid by the Borrower, the 
then-applicable rate of interest or fees, calculated in accordance with Section 
2.8, for the respective Loans. 
 
          (c) Nothing in this Section 2.4 shall be deemed to relieve any Lender 
from its obligation to fulfill its commitments hereunder or to prejudice any 
rights that the Borrower may have against any Lender as a result of any default 
by such Lender hereunder (it being understood, however, that no Lender shall be 
responsible for the failure of any other Lender to fulfill its commitments 
hereunder). 
 
          2.5. REPAYMENT OF LOANS; EVIDENCE OF DEBT. 
 
          (a) The Borrower shall repay to the Administrative Agent, for the 
benefit of the Lenders, on the Tranche B Term Loan Maturity Date, the 
then-unpaid Tranche B Term Loans, in Dollars. The Borrower shall repay to the 
Administrative Agent in Dollars, for the benefit of the applicable Lenders, on 
the Revolving Credit Maturity Date, the then-unpaid Revolving Credit Loans made 
to the Borrower. The Borrower shall repay to the Administrative Agent in 
Dollars, for the account of the Swingline Lender, on the Swingline Maturity 
Date, the then-unpaid Swingline Loans. 
 
          (b) [INTENTIONALLY OMITTED] 
 
          (c) The Borrower shall repay to the Administrative Agent, in Dollars, 
for the benefit of the Lenders of Tranche B Term Loans, on each date set forth 
below (each a "REPAYMENT DATE"), the principal amount of the Tranche B Term 
Loans equal to (x) the outstanding principal amount of Tranche B Term Loans 
immediately after closing on the Closing Date multiplied by (y) the percentage 
set forth below opposite such Repayment Date (each a "REPAYMENT AMOUNT"): 
 
 
 
 
 
              NUMBER OF MONTHS                     TRANCHE B 
              FROM CLOSING DATE                REPAYMENT AMOUNT 
              -----------------                ---------------- 
                                                  
                      6                            0.25% 
                      9                            0.25% 
                      12                           0.25% 
                      15                           0.25% 
                      18                           0.25% 
                      21                           0.25% 
                      24                           0.25% 
                      27                           0.25% 
                      30                           0.25% 
                      33                           0.25% 
                      36                           0.25% 
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              NUMBER OF MONTHS                     TRANCHE B 
              FROM CLOSING DATE                REPAYMENT AMOUNT 
              -----------------                ---------------- 
                      39                           0.25% 
                      42                           0.25% 
                      45                           0.25% 
                      48                           0.25% 
                      51                           0.25% 
                      54                           0.25% 
                      57                           0.25% 
                      60                           0.25% 
                      63                           0.25% 
                      66                           0.25% 
                      69                           0.25% 
                      72                           0.25% 
                      75                           0.25% 
                      78                           0.25% 
                      81                           0.25% 
      Tranche B Term Loan Maturity Date           93.50% 
 
 
 
 
; PROVIDED, in the event any Incremental Tranche B Term Loans are made, such 
Incremental Tranche B Term Loans shall be repaid on each Repayment Date 
occurring on or after the applicable Increased Amount Date in an amount equal to 
(i) the aggregate principal amount of Incremental Tranche B Term Loans of the 
applicable Series of Incremental Tranche B Term Loans times (ii) the ratio 
(expressed as a percentage) of (y) the amount of all other Tranche B Term Loans 
being repaid on such Repayment Date to (z) the total aggregate principal amount 
of all other Tranche B Term Loans outstanding on such Increased Amount Date. 
 
          (d) Each Lender shall maintain in accordance with its usual practice 
an account or accounts evidencing the indebtedness of the Borrower to the 
appropriate lending office of such Lender resulting from each Loan made by such 
lending office of such Lender from time to time, including the amounts of 
principal and interest payable and paid to such lending office of such Lender 
from time to time under this Agreement. 
 
          (e) The Administrative Agent shall maintain the Register pursuant to 
Section 14.6(b), and a subaccount for each Lender, in which Register and 
subaccounts (taken together) shall be recorded (i) the amount of each Loan made 
hereunder, whether such Loan is a Term Loan, a Revolving Credit Loan or a 
Swingline Loan, the Type of each Loan made and the Interest Period applicable 
thereto, (ii) the amount of any principal or interest due and payable or to 
become due and payable from the Borrower to each Lender or the Swingline Lender 
hereunder and (iii) the amount of any sum received by the Administrative Agent 
hereunder from the Borrower and each Lender's share thereof. 
 
          (f) The entries made in the Register and accounts and subaccounts 
maintained pursuant to paragraphs (d) and (e) of this Section 2.5 shall, to the 
extent permitted by applicable law, be prima facie evidence of the existence and 
amounts of the obligations of the Borrower therein recorded; PROVIDED, HOWEVER, 
that the failure of any Lender or the Administrative Agent 
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to maintain such account, such Register or such subaccount, as applicable, or 
any error therein, shall not in any manner affect the obligation of the Borrower 
to repay (with applicable interest) the Loans made to the Borrower by such 
Lender in accordance with the terms of this Agreement. 
 
          2.6. CONVERSIONS AND CONTINUATIONS. 
 
          (a) The Borrower shall have the option on any Business Day to convert 
all or a portion equal to at least the Minimum Borrowing Amount of the 
outstanding principal amount of Term Loans or Revolving Credit Loans made to the 
Borrower (as applicable) of one Type into a Borrowing or Borrowings of another 
Type and the Borrower shall have the option on any Business Day to continue the 
outstanding principal amount of any LIBOR Term Loans or LIBOR Revolving Credit 
Loans as LIBOR Term Loans or LIBOR Revolving Credit Loans, as the case may be, 
for an additional Interest Period, PROVIDED that (i) no partial conversion of 
LIBOR Term Loans or LIBOR Revolving Credit Loans shall reduce the outstanding 
principal amount of LIBOR Term Loans or LIBOR Revolving Credit Loans made 
pursuant to a single Borrowing to less than the Minimum Borrowing Amount, (ii) 
ABR Loans may not be converted into LIBOR Term Loans or LIBOR Revolving Credit 
Loans if a Default or Event of Default is in existence on the date of the 
conversion and the Administrative Agent has or the Required Lenders have 
determined in its or their sole discretion not to permit such conversion, (iii) 
LIBOR Loans may not be continued as LIBOR Loans for an additional Interest 
Period if a Default or Event of Default is in existence on the date of the 
proposed continuation and the Administrative Agent has or the Required Lenders 
have determined in its or their sole discretion not to permit such continuation 
and (iv) Borrowings resulting from conversions pursuant to this Section 2.6 
shall be limited in number as provided in Section 2.2. Each such conversion or 
continuation shall be effected by the Borrower by giving the Administrative 
Agent at the Administrative Agent's Office prior to 12:00 Noon (New York City 
time) at least three Business Days' (or one Business Day's notice in the case of 
a conversion into ABR Loans) prior written notice (or telephonic notice promptly 
confirmed in writing) (each, a "NOTICE OF CONVERSION OR CONTINUATION") 
specifying the Term Loans or Revolving Credit Loans to be so converted or 
continued, the Type of Term Loans or Revolving Credit Loans to be converted or 
continued into and, if such Term Loans or Revolving Credit Loans are to be 
converted into or continued as LIBOR Loans, the Interest Period to be initially 
applicable thereto. The Administrative Agent shall give each Lender notice as 
promptly as practicable of any such proposed conversion or continuation 
affecting any of its Term Loans or Revolving Credit Loans. 
 
          (b) If any Default or Event of Default is in existence at the time of 
any proposed continuation of any LIBOR Loans and the Administrative Agent has or 
the Required Lenders have determined in its or their sole discretion not to 
permit such continuation, such LIBOR Loans shall be automatically converted on 
the last day of the current Interest Period into ABR Loans. If upon the 
expiration of any Interest Period in respect of LIBOR Loans, the Borrower has 
failed to elect a new Interest Period to be applicable thereto as provided in 
paragraph (a) above, the Borrower shall be deemed to have elected to continue 
such Borrowing of LIBOR Loans into a Borrowing of ABR Loans, effective as of the 
expiration date of such current Interest Period. 
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          2.7. PRO RATA BORROWINGS. Each Borrowing of Tranche B Term Loans under 
this Agreement shall be granted by the Lenders PRO RATA on the basis of their 
then-applicable Tranche B Term Loan Commitments. Each Borrowing of Revolving 
Credit Loans under this Agreement shall be granted by the Lenders PRO RATA on 
the basis of their then-applicable Revolving Credit Commitments. Each Borrowing 
of Incremental Tranche B Term Loans under this Agreement shall be granted by the 
Lenders PRO RATA on the basis of their then-applicable Incremental Tranche B 
Term Loan Commitments. It is understood that no Lender shall be responsible for 
any default by any other Lender in its obligation to make Loans hereunder and 
that each Lender shall be obligated to make the Loans provided to be made by it 
hereunder, regardless of the failure of any other Lender to fulfill its 
commitments hereunder. 
 
          2.8. INTEREST. 
 
          (a) The unpaid principal amount of each ABR Loan shall bear interest 
from the date of the Borrowing thereof until maturity (whether by acceleration 
or otherwise) at a rate PER ANNUM that shall at all times be the Applicable ABR 
Margin plus the ABR in effect from time to time. 
 
          (b) The unpaid principal amount of each LIBOR Loan shall bear interest 
from the date of the Borrowing thereof until maturity thereof (whether by 
acceleration or otherwise) at a rate PER annum that shall at all times be the 
Applicable LIBOR Margin in effect from time to time plus the relevant LIBOR 
Rate. 
 
          (c) If all or a portion of (i) the principal amount of any Loan or 
(ii) any interest payable thereon shall not be paid when due (whether at the 
stated maturity, by acceleration or otherwise), such overdue amount shall bear 
interest at a rate PER ANNUM that is (x) in the case of overdue principal, the 
rate that would otherwise be applicable thereto PLUS 2% or (y) in the case of 
any overdue interest, to the extent permitted by applicable law, the rate 
described in Section 2.8(a) PLUS 2% from and including the date of such 
non-payment to but excluding the date on which such amount is paid in full 
(after as well as before judgment). 
 
          (d) Interest on each Loan shall accrue from and including the date of 
any Borrowing to but excluding the date of any repayment thereof and shall be 
payable (i) in respect of each ABR Loan, quarterly in arrears on the last day of 
each March, June, September and December, (ii) in respect of each LIBOR Loan, on 
the last day of each Interest Period applicable thereto and, in the case of an 
Interest Period in excess of three months, on each date occurring at three-month 
intervals after the first day of such Interest Period, (iii) in respect of each 
Loan (except, other than in the case of prepayments, any ABR Loan), on any 
prepayment (on the amount prepaid), at maturity (whether by acceleration or 
otherwise) and, after such maturity, on demand. 
 
          (e) All computations of interest hereunder shall be made in accordance 
with Section 5.5. 
 
          (f) The Administrative Agent, upon determining the interest rate for 
any Borrowing of LIBOR Loans, shall promptly notify the Borrower and the 
relevant Lenders thereof. Each such determination shall, absent clearly 
demonstrable error, be final and conclusive and binding on all parties hereto. 
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          2.9. INTEREST PERIODS. At the time the Borrower gives a Notice of 
Borrowing or Notice of Conversion or Continuation in respect of the making of, 
or conversion into or continuation as, a Borrowing of LIBOR Loans (in the case 
of the initial Interest Period applicable thereto) or prior to 10:00 a.m. (New 
York City time) on the third Business Day prior to the expiration of an Interest 
Period applicable to a Borrowing of LIBOR Loans, the Borrower shall have the 
right to elect by giving the Administrative Agent written notice (or telephonic 
notice promptly confirmed in writing) the Interest Period applicable to such 
Borrowing, which Interest Period shall, at the option of the Borrower be a one, 
two, three, six or (in the case of Revolving Credit Loans, if available to all 
the Lenders making such loans as determined by such Lenders in good faith based 
on prevailing market conditions) a nine or twelve month period, PROVIDED that 
the initial Interest Period may be for a period less than one month if agreed 
upon by the Borrower and the Agents. 
 
           Notwithstanding anything to the contrary contained above: 
 
          (a) the initial Interest Period for any Borrowing of LIBOR Loans shall 
     commence on the date of such Borrowing (including the date of any 
     conversion from a Borrowing of ABR Loans or) and each Interest Period 
     occurring thereafter in respect of such Borrowing shall commence on the day 
     on which the next preceding Interest Period expires; 
 
          (b) if any Interest Period relating to a Borrowing of LIBOR Revolving 
     Credit Loans begins on the last Business Day of a calendar month or begins 
     on a day for which there is no numerically corresponding day in the 
     calendar month at the end of such Interest Period, such Interest Period 
     shall end on the last Business Day of the calendar month at the end of such 
     Interest Period; 
 
          (c) if any Interest Period would otherwise expire on a day that is not 
     a Business Day, such Interest Period shall expire on the next succeeding 
     Business Day, PROVIDED that if any Interest Period in respect of a LIBOR 
     Loan would otherwise expire on a day that is not a Business Day but is a 
     day of the month after which no further Business Day occurs in such month, 
     such Interest Period shall expire on the next preceding Business Day; and 
 
          (d) the Borrower shall not be entitled to elect any Interest Period in 
     respect of any LIBOR Loan if such Interest Period would extend beyond the 
     applicable Maturity Date of such Loan. 
 
          2.10. INCREASED COSTS, ILLEGALITY, ETC. 
 
          (a) In the event that (x) in the case of clause (i) below, the 
Administrative Agent or (y) in the case of clauses (ii) and (iii) below, any 
Lender shall have reasonably determined (which determination shall, absent 
clearly demonstrable error, be final and conclusive and binding upon all parties 
hereto): 
 
          (i) on any date for determining the LIBOR Rate for any Interest Period 
     that (x) deposits in the principal amounts of the Loans comprising such 
     LIBOR Borrowing 
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     are not generally available in the relevant market or (y) by reason of any 
     changes arising on or after the Closing Date affecting the interbank LIBOR 
     market, adequate and fair means do not exist for ascertaining the 
     applicable interest rate on the basis provided for in the definition of 
     LIBOR Rate; or 
 
          (ii) at any time, that such Lender shall incur increased costs or 
     reductions in the amounts received or receivable hereunder with respect to 
     any LIBOR Loans (other than any such increase or reduction attributable to 
     Taxes) because of (x) any change since the Closing Date in any applicable 
     law, governmental rule, regulation, guideline or order (or in the 
     interpretation or administration thereof and including the introduction of 
     any new law or governmental rule, regulation, guideline or order), such as, 
     for example, without limitation, a change in official reserve requirements, 
     and/or (y) other circumstances affecting the interbank LIBOR market or the 
     position of such Lender in such market; or 
 
          (iii) at any time, that the making or continuance of any LIBOR Loan 
     has become unlawful by compliance by such Lender in good faith with any 
     law, governmental rule, regulation, guideline or order (or would conflict 
     with any such governmental rule, regulation, guideline or order not having 
     the force of law even though the failure to comply therewith would not be 
     unlawful), or has become impracticable as a result of a contingency 
     occurring after the Closing Date that materially and adversely affects the 
     interbank LIBOR market; 
 
then, and in any such event, such Lender (or the Administrative Agent, in the 
case of clause (i) above) shall within a reasonable time thereafter give notice 
(if by telephone, confirmed in writing) to the Borrower and to the 
Administrative Agent of such determination (which notice the Administrative 
Agent shall promptly transmit to each of the other Lenders). Thereafter (x) in 
the case of clause (i) above, LIBOR Term Loans and LIBOR Revolving Credit Loans 
shall no longer be available until such time as the Administrative Agent 
notifies the Borrower and the Lenders that the circumstances giving rise to such 
notice by the Administrative Agent no longer exist (which notice the 
Administrative Agent agrees to give at such time when such circumstances no 
longer exist), and any Notice of Borrowing or Notice of Conversion given by the 
Borrower with respect to LIBOR Term Loans or LIBOR Revolving Credit Loans that 
have not yet been incurred shall be deemed rescinded by the Borrower (y) in the 
case of clause (ii) above, the Borrower shall pay to such Lender, promptly after 
receipt of written demand therefor such additional amounts (in the form of an 
increased rate of, or a different method of calculating, interest or otherwise 
as such Lender in its reasonable discretion shall determine) as shall be 
required to compensate such Lender for such increased costs or reductions in 
amounts receivable hereunder (it being agreed that a written notice as to the 
additional amounts owed to such Lender, showing in reasonable detail the basis 
for the calculation thereof, submitted to the Borrower by such Lender shall, 
absent clearly demonstrable error, be final and conclusive and binding upon all 
parties hereto) and (z) in the case of clause (iii) above, the Borrower shall 
take one of the actions specified in Section 2.10(b) as promptly as possible 
and, in any event, within the time period required by law. 
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          (b) At any time that any LIBOR Loan is affected by the circumstances 
described in Section 2.10(a)(ii) or (iii), the Borrower may (and in the case of 
a LIBOR Loan affected pursuant to Section 2.10(a)(iii) shall) either (x) if the 
affected LIBOR Loan is then being made pursuant to a Borrowing, cancel said 
Borrowing by giving the Administrative Agent telephonic notice (confirmed 
promptly in writing) thereof on the same date that the Borrower was notified by 
a Lender pursuant to Section 2.10(a)(ii) or (iii) or (y) if the affected LIBOR 
Loan is then outstanding, upon at least three Business Days' notice to the 
Administrative Agent, require the affected Lender to convert each such LIBOR 
Revolving Credit Loan and LIBOR Term Loan into an ABR Loan, PROVIDED that if 
more than one Lender is affected at any time, then all affected Lenders must be 
treated in the same manner pursuant to this Section 2.10(b). 
 
          (c) If, after the Closing Date, the adoption of any applicable law, 
rule or regulation regarding capital adequacy, or any change therein, or any 
change in the interpretation or administration thereof by any governmental 
authority, the National Association of Insurance Commissioners, central bank or 
comparable agency charged with the interpretation or administration thereof, or 
compliance by a Lender or its parent with any request or directive made or 
adopted after the Closing Date regarding capital adequacy (whether or not having 
the force of law) of any such authority, association, central bank or comparable 
agency, has or would have the effect of reducing the rate of return on such 
Lender's or its parent's or its Affiliate's capital or assets as a consequence 
of such Lender's commitments or obligations hereunder to a level below that 
which such Lender or its parent or its Affiliate could have achieved but for 
such adoption, effectiveness, change or compliance (taking into consideration 
such Lender's or its parent's policies with respect to capital adequacy), then 
from time to time, promptly after demand by such Lender (with a copy to the 
Administrative Agent), the Borrower shall pay to such Lender such additional 
amount or amounts as will compensate such Lender or its parent for such 
reduction, it being understood and agreed, however, that a Lender shall not be 
entitled to such compensation as a result of such Lender's compliance with, or 
pursuant to any request or directive to comply with, any such law, rule or 
regulation as in effect on the Closing Date. Each Lender, upon determining in 
good faith that any additional amounts will be payable pursuant to this Section 
2.10(c), will give prompt written notice thereof to the Borrower which notice 
shall set forth in reasonable detail the basis of the calculation of such 
additional amounts, although the failure to give any such notice shall not, 
subject to Section 2.13, release or diminish the Borrower's obligations to pay 
additional amounts pursuant to this Section 2.10(c) upon receipt of such notice. 
 
          (d) It is understood that to the extent duplicative of Section 5.4, 
this Section 2.10 shall not apply to Taxes. 
 
          2.11. COMPENSATION. If (a) any payment of principal of any LIBOR Loan 
is made by the Borrower to or for the account of a Lender other than on the last 
day of the Interest Period for such LIBOR Loan as a result of a payment or 
conversion pursuant to Section 2.5, 2.6, 2.10, 5.1, 5.2 or 14.7, as a result of 
acceleration of the maturity of the Loans pursuant to Section 11 or for any 
other reason, (b) any Borrowing of LIBOR Loans is not made as a result of a 
withdrawn Notice of Borrowing, (c) any ABR Loan is not converted into a LIBOR 
Loan as a result of a withdrawn Notice of Conversion or Continuation, (d) any 
LIBOR Loan is not continued as an LIBOR Loan, as the case may be, as a result of 
a withdrawn Notice of Conversion or Continuation or (e) any prepayment of 
principal of any LIBOR Loan is not made as a result of a 
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withdrawn notice of prepayment pursuant to Section 5.1 or 5.2, the Borrower 
shall, after receipt of a written request by such Lender (which request shall 
set forth in reasonable detail the basis for requesting such amount), pay to the 
Administrative Agent for the account of such Lender any amounts required to 
compensate such Lender for any additional losses, costs or expenses that such 
Lender may reasonably incur as a result of such payment, failure to convert, 
failure to continue or failure to prepay, including any loss, cost or expense 
(excluding loss of anticipated profits) actually incurred by reason of the 
liquidation or reemployment of deposits or other funds acquired by any Lender to 
fund or maintain such LIBOR Loan. 
 
          2.12. CHANGE OF LENDING OFFICE. Each Lender agrees that, upon the 
occurrence of any event giving rise to the operation of Section 2.10(a)(ii), 
2.10(a)(iii), 2.10(b), 3.5 or 5.4 with respect to such Lender, it will, if 
requested by the Borrower use reasonable efforts (subject to overall policy 
considerations of such Lender) to designate another lending office for any Loans 
affected by such event, PROVIDED that such designation is made on such terms 
that such Lender and its lending office suffer no economic, legal or regulatory 
disadvantage, with the object of avoiding the consequence of the event giving 
rise to the operation of any such Section. Nothing in this Section 2.12 shall 
affect or postpone any of the obligations of the Borrower or the right of any 
Lender provided in Section 2.10, 3.5 or 5.4. 
 
          2.13. NOTICE OF CERTAIN COSTS. Notwithstanding anything in this 
Agreement to the contrary, to the extent any notice required by Section 2.10, 
2.11, 3.5 or 5.4 is given by any Lender more than 90 days after such Lender has 
knowledge (or should have had knowledge) of the occurrence of the event giving 
rise to the additional cost, reduction in amounts, loss, tax or other additional 
amounts described in such Sections, such Lender shall not be entitled to 
compensation under Section 2.10, 2.11, 3.5 or 5.4, as the case may be, for any 
such amounts incurred or accruing prior to the 91st day prior to the giving of 
such notice to the Borrower. 
 
          2.14. INCREMENTAL FACILITIES. The Borrower may by written notice to 
the Administrative Agent elect to request the establishment of one or more (x) 
Incremental Tranche B Term Loan commitments (the "INCREMENTAL TRANCHE B TERM 
LOAN COMMITMENTS") and/or (y) Incremental Revolving Credit Commitments (the 
"INCREMENTAL REVOLVING CREDIT COMMITMENT" and, together with the Incremental 
Tranche B Term Loan Commitments, the "INCREMENTAL LOAN COMMITMENTS"), by an 
aggregate amount not in excess of $200,000,000 in the aggregate and not less 
than $25,000,000 individually (or such lesser amount which shall be approved by 
the Administrative Agent or such lesser amount that shall constitute the 
difference between $200,000,000 and all such Incremental Loan Commitments 
obtained prior to such date), and integral multiples of $5,000,000 in excess of 
that amount. Each such notice shall specify the date (each, an "INCREASED AMOUNT 
DATE") on which the Borrower proposes that the Incremental Loan Commitments 
shall be effective, which shall be a date not less than 10 Business Days after 
the date on which such notice is delivered to the Administrative Agent; PROVIDED 
that the Borrower shall first offer the Lenders, on a PRO RATA basis, the 
opportunity to provide all of the Incremental Loan Commitments prior to offering 
any other Person that is an eligible assignee pursuant to Section 14.6(b); 
PROVIDED, FURTHER, that any Lender offered or approached to provide all or a 
portion of the Incremental Loan Commitments may elect or decline, in its sole 
discretion, to provide an Incremental Loan Commitment. Such Incremental Loan 
Commitments shall become effective, as of such Increased Amount Date; PROVIDED 
that (1) no Default or Event of Default shall 
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exist on such Increased Amount Date before or after giving effect to such 
Incremental Loan Commitments, as applicable; (2) both before and after giving 
effect to the making of any Series of Incremental Tranche B Term Loans or 
Incremental Revolving Loans, each of the conditions set forth in Section 7 shall 
be satisfied; (3) the Borrower and its Subsidiaries shall be in pro forma 
(giving effect to the application of proceeds of any incremental loans) 
compliance with the covenant set forth in Section 11 (without giving effect to 
any waiver pursuant to clause (a) thereto or any application of clause (b) 
thereto and regardless of whether or not the Revolving Credit Commitment has 
been terminated) as of the last day of the most recently ended fiscal quarter 
after giving effect to such Incremental Loan Commitments and any Investment to 
be consummated in connection therewith; (4) the Incremental Loan Commitments 
shall be effected pursuant to one or more Joinder Agreements executed and 
delivered by the Borrower and the Administrative Agent, and each of which shall 
be recorded in the Register and shall be subject to the requirements set forth 
in Section 5.4(d); (5) the Borrower shall make any payments required pursuant to 
Section 2.11 in connection with the Incremental Loan Commitments, as applicable; 
and (6) the Borrower shall deliver or cause to be delivered any legal opinions 
or other documents reasonably requested by the Administrative Agent in 
connection with any such transaction. Any Incremental Tranche B Term Loans made 
on an Increased Amount Date shall be designated, a separate series (a "SERIES") 
of Incremental Tranche B Term Loans for all purposes of this Agreement. 
 
          On any Increased Amount Date on which Incremental Revolving Loan 
Commitments are effected, subject to the satisfaction of the foregoing terms and 
conditions, (a) each of the Lenders with Revolving Credit Commitments shall 
assign to each Lender with an Incremental Revolving Credit Commitment (each, an 
"INCREMENTAL REVOLVING LOAN LENDER") and each of the Incremental Revolving Loan 
Lenders shall purchase from each of the Lenders with Revolving Credit 
Commitments, at the principal amount thereof (together with accrued interest), 
such interests in the Revolving Credit Loans outstanding on such Increased 
Amount Date as shall be necessary in order that, after giving effect to all such 
assignments and purchases, such Revolving Credit Loans will be held by existing 
Lenders with Revolving Credit Loans and Incremental Revolving Loan Lenders 
ratably in accordance with their Revolving Credit Commitments after giving 
effect to the addition of such Incremental Revolving Credit Commitments to the 
Revolving Credit Commitments, (b) each Incremental Revolving Credit Commitment 
shall be deemed for all purposes a Revolving Credit Commitment and each Loan 
made thereunder (an "INCREMENTAL REVOLVING LOAN") shall be deemed, for all 
purposes, a Revolving Credit Loan and (c) each Incremental Revolving Loan Lender 
shall become a Lender with respect to the Incremental Revolving Loan Commitment 
and all matters relating thereto. 
 
          On any Increased Amount Date on which any Incremental Tranche B Term 
Loan Commitments of any Series are effective, subject to the satisfaction of the 
foregoing terms and conditions, (i) each Lender with an Incremental Tranche B 
Term Loan Commitment (each, an "INCREMENTAL TRANCHE B LOAN LENDER") of any 
Series shall make a Loan to the Borrower (an "INCREMENTAL TRANCHE B TERM LOAN") 
in an amount equal to its Incremental Tranche B Term Loan Commitment of such 
Series, and (ii) each Incremental Tranche B Term Loan Lender of any Series shall 
become a Lender hereunder with respect to the Incremental Tranche B Term Loan 
Commitment of such Series and the Incremental Tranche B Term Loans of such 
Series made pursuant thereto. 
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          The terms and provisions of the Incremental Tranche B Term Loans and 
Incremental Tranche B Term Loan Commitments of any Series shall be, except as 
otherwise set forth herein or in the Joinder Agreement, identical to the Tranche 
B Term Loans; provided, HOWEVER, that (i) the applicable Incremental Tranche B 
Term Loan Maturity Date of each Series shall be no shorter than the final 
maturity of the Revolving Credit Loans and the Tranche B Term Loans and (ii) the 
rate of interest applicable to the Incremental Tranche B Term Loans of each 
Series shall be determined by the Borrower and the applicable new Lenders and 
shall be set forth in each applicable Joinder Agreement. The terms and 
provisions of the Incremental Revolving Loans and Incremental Revolving Credit 
Commitments shall be identical to the Revolving Credit Loans and the Revolving 
Credit Commitments. 
 
          Each Joinder Agreement may, without the consent of any other Lenders, 
effect such amendments to this Agreement and the other Credit Documents as may 
be necessary or appropriate, in the opinion of the Administrative Agent, to 
effect the provision of this Section 2.14. 
 
          SECTION 3. LETTERS OF CREDIT. 
 
          3.1. LETTERS OF CREDIT. 
 
          (a) Subject to and upon the terms and conditions herein set forth, at 
any time and from time to time after the Closing Date and prior to the L/C 
Maturity Date, the Borrower, may request that the Letter of Credit Issuer issue 
for the account of the Borrower (i) a standby letter of credit or letters of 
credit in Dollars, (ii) a sight trade letter of credit or letters of credit in 
Dollars or (iii) for the account of the Borrower and for the benefit of any 
creditor of the Borrower or its Subsidiaries located outside the United States, 
a bank guarantee or bank guarantees (collectively, the "LETTERS OF CREDIT" and 
each, a "LETTER OF CREDIT"), in each case in such form as may be approved by the 
Letter of Credit Issuer in its reasonable discretion. 
 
          (b) Notwithstanding the foregoing, (i) no Letter of Credit shall be 
issued the Stated Amount of which, when added to the Letters of Credit 
Outstanding at such time, would exceed the Letter of Credit Commitment then in 
effect; (ii) no Letter of Credit shall be issued the Stated Amount of which 
would cause the aggregate amount of the Lender's Revolving Credit Exposures at 
such time to exceed the Revolving Credit Commitment then in effect; (iii) each 
Letter of Credit shall have an expiration date occurring no later than one year 
after the date of issuance thereof, unless otherwise agreed upon by the 
Administrative Agent and the Letter of Credit Issuer, PROVIDED that in no event 
shall such expiration date occur later than the L/C Maturity Date; (iv) each 
Letter of Credit shall be denominated in Dollars or Euros, PROVIDED that the 
aggregate Stated Amount of all Letters of Credit denominated in Euros shall not 
exceed $30,000,000; (v) no Letter of Credit shall be issued if it would be 
illegal under any applicable law for the beneficiary of the Letter of Credit to 
have a Letter of Credit issued in its favor; (vi) no Letter of Credit shall be 
issued by a Letter of Credit Issuer after it has received a written notice from 
the Borrower or any Lender stating that a Default or Event of Default has 
occurred and is continuing until such time as the Letter of Credit Issuer shall 
have received a written notice of (x) rescission of such notice from the party 
or parties originally delivering such notice or (y) the waiver of such Default 
or Event of Default in accordance with the provisions of Section 14.1; and (vii) 
no Letter of Credit shall be issued unless after giving effect thereto and to 
all other issuances of Letters of Credit and borrowings of Revolving Loans and 
Swingline Loans on such 
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date, the Intelsat Ltd. Notes Condition is satisfied. Notwithstanding anything 
herein to the contrary, the issuance of Letters of Credit for the account of the 
Borrower shall be deemed a utilization of the Revolving Credit Commitments 
allocated to the Borrower. 
 
          (c) Upon at least one Business Day's prior written notice (or 
telephonic notice promptly confirmed in writing) to the Administrative Agent and 
the Letter of Credit Issuer (which notice the Administrative Agent shall 
promptly transmit to each of the applicable Lenders), the Borrower shall have 
the right, on any day, permanently to terminate or reduce the Letter of Credit 
Commitment in whole or in part, PROVIDED that, after giving effect to such 
termination or reduction, the Letters of Credit Outstanding shall not exceed the 
Letter of Credit Commitment. 
 
          (d) The parties hereto agree that, subject to the satisfaction of the 
conditions precedent set forth in Section 6, the Existing Letters of Credit 
shall be deemed Letters of Credit for all purposes under this Agreement, without 
any further action by the Borrower. 
 
          (e) Notwithstanding anything to the contrary in this SECTION 3.1, a 
Letter of Credit Issuer shall be under no obligation to issue any Letter of 
Credit if any Lender with a Revolving Credit Commitment is a Defaulting Lender 
at such time, unless such Letter of Credit Issuer has entered into arrangement 
reasonably satisfactory to it and the Borrower to eliminate such Letter of 
Credit Issuer's risk with respect to the participation in Letters of Credit by 
such Defaulting Lender (which may include, without limitation, cash 
collateralizing such Defaulting Lender's Revolving Credit Commitment Percentage 
of the Letter of Credit Outstandings). 
 
          3.2. LETTER OF CREDIT REQUESTS. 
 
          (a) Whenever the Borrower desires that a Letter of Credit be issued 
for its account, it shall give the Administrative Agent and the Letter of Credit 
Issuer at least five (or such lesser number as may be agreed upon by the 
Administrative Agent and the Letter of Credit Issuer) Business Days' written 
notice thereof. Each notice shall be executed by the Borrower and shall be in 
the form of EXHIBIT H hereto (each a "LETTER OF CREDIT REQUEST"). The 
Administrative Agent shall promptly transmit copies of each Letter of Credit 
Request to each Lender. 
 
          (b) The making of each Letter of Credit Request shall be deemed to be 
a representation and warranty by the Borrower that the Letter of Credit may be 
issued in accordance with, and will not violate the requirements of, Section 
3.1(b). 
 
          3.3. LETTER OF CREDIT PARTICIPATIONS. 
 
          (a) Immediately upon the issuance by the Letter of Credit Issuer of 
any Letter of Credit, the Letter of Credit Issuer shall be deemed to have sold 
and transferred to each other Lender that has a Revolving Credit Commitment 
(each such other Lender, in its capacity under this Section 3.3, an "L/C 
PARTICIPANT"), and each such L/C Participant shall be deemed irrevocably and 
unconditionally to have purchased and received from the Letter of Credit Issuer, 
without recourse or warranty, an undivided interest and participation (each an 
"L/C PARTICIPATION"), to the extent of such L/C Participant's Revolving Credit 
Commitment Percentage in such Letter of Credit, each substitute letter of 
credit, each drawing made thereunder and the obligations of the Borrower under 
this Agreement with respect thereto, and any security therefor or guaranty 
per- 
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taining thereto (although Letter of Credit Fees will be paid directly to the 
Administrative Agent for the ratable account of the L/C Participants as provided 
in Section 4.1(b) and the L/C Participants shall have no right to receive any 
portion of any Fronting Fees). 
 
          (b) In determining whether to pay under any Letter of Credit, the 
relevant Letter of Credit Issuer shall have no obligation relative to the L/C 
Participants other than to confirm that any documents required to be delivered 
under such Letter of Credit have been delivered and that they appear to comply 
on their face with the requirements of such Letter of Credit. Any action taken 
or omitted to be taken by the relevant Letter of Credit Issuer under or in 
connection with any Letter of Credit issued by it, if taken or omitted in the 
absence of gross negligence or willful misconduct, shall not create for the 
Letter of Credit Issuer any resulting liability. 
 
          (c) In the event that the Letter of Credit Issuer makes any payment 
under any Letter of Credit issued by it and the Borrower shall not have repaid 
such amount in full to the respective Letter of Credit Issuer pursuant to 
Section 3.4(a), the Letter of Credit Issuer shall promptly notify the 
Administrative Agent and each applicable L/C Participant of such failure, and 
each such L/C Participant shall promptly and unconditionally pay to the 
Administrative Agent for the account of the Letter of Credit Issuer, the amount 
of such L/C Participant's Revolving Credit Commitment Percentage of such 
unreimbursed payment in Dollars or Euros, as the case may be, and in immediately 
available funds; PROVIDED, HOWEVER, that no L/C Participant shall be obligated 
to pay to the Administrative Agent for the account of the respective Letter of 
Credit Issuer its Revolving Credit Commitment Percentage of such unreimbursed 
amount arising from any wrongful payment made by the Letter of Credit Issuer 
under a Letter of Credit as a result of acts or omissions constituting willful 
misconduct or gross negligence on the part of the Letter of Credit Issuer. If 
the Letter of Credit Issuer so notifies, prior to 11:00 a.m. (New York City 
time) on any Business Day, any L/C Participant required to fund a payment under 
a Letter of Credit, such L/C Participant shall make available to the 
Administrative Agent for the account of the Letter of Credit Issuer such L/C 
Participant's Revolving Credit Commitment Percentage of the amount of such 
payment on such Business Day in immediately available funds. If and to the 
extent such L/C Participant shall not have so made its Revolving Credit 
Commitment Percentage of the amount of such payment available to the 
Administrative Agent for the account of the Letter of Credit Issuer, such L/C 
Participant agrees to pay to the Administrative Agent for the account of the 
Letter of Credit Issuer, forthwith on demand, such amount, together with 
interest thereon for each day from such date until the date such amount is paid 
to the Administrative Agent for the account of the Letter of Credit Issuer at 
the Federal Funds Effective Rate. The failure of any L/C Participant to make 
available to the Administrative Agent for the account of the Letter of Credit 
Issuer its Revolving Credit Commitment Percentage of any payment under any 
Letter of Credit shall not relieve any other L/C Participant of its obligation 
hereunder to make available to the Administrative Agent for the account of the 
Letter of Credit Issuer its Revolving Credit Commitment Percentage of any 
payment under such Letter of Credit on the date required, as specified above, 
but no L/C Participant shall be responsible for the failure of any other L/C 
Participant to make available to the Administrative Agent such other L/C 
Participant's Revolving Credit Commitment Percentage of any such payment. 
 
          (d) Whenever the Letter of Credit Issuer receives a payment in respect 
of an unpaid reimbursement obligation as to which the Administrative Agent has 
received for the ac- 
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count of the Letter of Credit Issuer any payments from the L/C Participants 
pursuant to paragraph (c) above, the Letter of Credit Issuer shall pay to the 
Administrative Agent and the Administrative Agent shall promptly pay to each L/C 
Participant that has paid its Revolving Credit Commitment Percentage of such 
reimbursement obligation, in Dollars or Euros, as the case may be, and in 
immediately available funds, an amount equal to such L/C Participant's share 
(based upon the proportionate aggregate amount originally funded by such L/C 
Participant to the aggregate amount funded by all L/C Participants) of the 
principal amount of such reimbursement obligation and interest thereon accruing 
after the purchase of the respective L/C Participations. 
 
          (e) The obligations of the L/C Participants to make payments to the 
Administrative Agent for the account of a Letter of Credit Issuer with respect 
to Letters of Credit shall be irrevocable and not subject to counterclaim, 
set-off or other defense or any other qualification or exception whatsoever and 
shall be made in accordance with the terms and conditions of this Agreement 
under all circumstances, including under any of the following circumstances: 
 
          (i) any lack of validity or enforceability of this Agreement or any of 
     the other Credit Documents; 
 
          (ii) the existence of any claim, set-off, defense or other right that 
     the Borrower may have at any time against a beneficiary named in a Letter 
     of Credit, any transferee of any Letter of Credit (or any Person for whom 
     any such transferee may be acting), the Administrative Agent, the Letter of 
     Credit Issuer, any Lender or other Person, whether in connection with this 
     Agreement, any Letter of Credit, the transactions contemplated herein or 
     any unrelated transactions (including any underlying transaction between 
     the Borrower and the beneficiary named in any such Letter of Credit); 
 
          (iii) any draft, certificate or any other document presented under any 
     Letter of Credit proving to be forged, fraudulent, invalid or insufficient 
     in any respect or any statement therein being untrue or inaccurate in any 
     respect; 
 
          (iv) the surrender or impairment of any security for the performance 
     or observance of any of the terms of any of the Credit Documents; or 
 
          (v) the occurrence of any Default or Event of Default; 
 
PROVIDED, HOWEVER, that no L/C Participant shall be obligated to pay to the 
Administrative Agent for the account of the Letter of Credit Issuer its 
Revolving Credit Commitment Percentage of any unreimbursed amount arising from 
any wrongful payment made by the Letter of Credit Issuer under a Letter of 
Credit as a result of acts or omissions constituting willful misconduct or gross 
negligence on the part of the Letter of Credit Issuer. 
 
          3.4. AGREEMENT TO REPAY LETTER OF CREDIT DRAWINGS. 
 
          (a) The Borrower hereby agrees to reimburse the relevant Letter of 
Credit Issuer, by making payment in Dollars or Euros, as the case may be, to the 
Administrative Agent (in the case of reimbursement made by the Borrower) in 
immediately available funds for any payment or disbursement made by the Letter 
of Credit Issuer under any Letter of Credit (each such 
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amount so paid until reimbursed, an "UNPAID DRAWING") immediately after, and in 
any event on the date of, such payment, with interest on the amount so paid or 
disbursed by the Letter of Credit Issuer, to the extent not reimbursed prior to 
5:00 p.m. (New York City time) on the date of such payment or disbursement, from 
and including the date paid or disbursed to but excluding the date the Letter of 
Credit Issuer is reimbursed therefor at a rate PER ANNUM that shall at all times 
be the Applicable ABR Margin plus the ABR Rate as in effect from time to time, 
PROVIDED that, notwithstanding anything contained in this Agreement to the 
contrary, (i) unless the Borrower shall have notified the Administrative Agent 
and the relevant Letter of Credit Issuer prior to 10:00 a.m. (New York City 
time) on the date of such drawing that the Borrower intends to reimburse the 
relevant Letter of Credit Issuer for the amount of such drawing with funds other 
than the proceeds of Loans, the Borrower shall be deemed to have given a Notice 
of Borrowing requesting that, with respect to Letters of Credit, that the 
Lenders with Revolving Credit Commitments make Revolving Credit Loans (which 
shall be ABR Loans) and (ii) the Administrative Agent shall promptly notify each 
relevant L/C Participant of such drawing and the amount of its Revolving Credit 
Loan to be made in respect thereof, and each L/C Participant shall be 
irrevocably obligated to make a Revolving Credit Loan to the Borrower in the 
manner deemed to have been requested in the amount of its Revolving Credit 
Commitment Percentage of the applicable Unpaid Drawing by 12:00 noon (New York 
City time) on such Business Day by making the amount of such Revolving Credit 
Loan available to the Administrative Agent. Such Revolving Credit Loans shall be 
made without regard to the Minimum Borrowing Amount. The Administrative Agent 
shall use the proceeds of such Revolving Credit Loans solely for purpose of 
reimbursing the Letter of Credit Issuer for the related Unpaid Drawing. 
 
          (b) The obligations of the Borrower under this Section 3.4 to 
reimburse the Letter of Credit Issuer with respect to Unpaid Drawings 
(including, in each case, interest thereon) shall be absolute and unconditional 
under any and all circumstances and irrespective of any set-off, counterclaim or 
defense to payment that the Borrower or any other Person may have or have had 
against the Letter of Credit Issuer, the Administrative Agent or any Lender 
(including in its capacity as an L/C Participant), including any defense based 
upon the failure of any drawing under a Letter of Credit (each a "DRAWING") to 
conform to the terms of the Letter of Credit or any non-application or 
misapplication by the beneficiary of the proceeds of such Drawing, PROVIDED that 
the Borrower shall not be obligated to reimburse the Letter of Credit Issuer for 
any wrongful payment made by the Letter of Credit Issuer under the Letter of 
Credit issued by it as a result of acts or omissions constituting willful 
misconduct or gross negligence on the part of the Letter of Credit Issuer. 
 
          3.5. INCREASED COSTS. If, after the Closing Date, the adoption of any 
applicable law, rule or regulation, or any change therein, or any change in the 
interpretation or administration thereof by any Governmental Authority, central 
bank or comparable agency charged with the interpretation or administration 
thereof, or actual compliance by the Letter of Credit Issuer or any L/C 
Participant with any request or directive made or adopted after the Closing Date 
(whether or not having the force of law), by any such authority, central bank or 
comparable agency shall either (a) impose, modify or make applicable any 
reserve, deposit, capital adequacy or similar requirement against letters of 
credit issued by the Letter of Credit Issuer, or any L/C Participant's L/C 
Participation therein, or (b) impose on the Letter of Credit Issuer or any L/C 
Participant any other conditions affecting its obligations under this Agreement 
in respect of Let- 
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ters of Credit or L/C Participations therein or any Letter of Credit or such L/C 
Participant's L/C Participation therein, and the result of any of the foregoing 
is to increase the cost to the Letter of Credit Issuer or such L/C Participant 
of issuing, maintaining or participating in any Letter of Credit, or to reduce 
the amount of any sum received or receivable by the Letter of Credit Issuer or 
such L/C Participant hereunder (other than any such increase or reduction 
attributable to taxes) in respect of Letters of Credit or L/C Participations 
therein, then, promptly after receipt of written demand to the Borrower by the 
Letter of Credit Issuer or such L/C Participant, as the case may be (a copy of 
which notice shall be sent by the Letter of Credit Issuer or such L/C 
Participant to the Administrative Agent (with respect to Letter of Credit issued 
on account of the Borrower)), the Borrower shall pay to the Letter of Credit 
Issuer or such L/C Participant such additional amount or amounts as will 
compensate the Letter of Credit Issuer or such L/C Participant for such 
increased cost or reduction, it being understood and agreed, however, that the 
Letter of Credit Issuer or a L/C Participant shall not be entitled to such 
compensation as a result of such Person's compliance with, or pursuant to any 
request or directive to comply with, any such law, rule or regulation as in 
effect on the Closing Date. A certificate submitted to the Borrower by the 
relevant Letter of Credit Issuer or a L/C Participant, as the case may be (a 
copy of which certificate shall be sent by the Letter of Credit Issuer or such 
L/C Participant to the Administrative Agent (with respect to Letters of Credit 
issued on account of the Borrower)), setting forth in reasonable detail the 
basis for the determination of such additional amount or amounts necessary to 
compensate the Letter of Credit Issuer or such L/C Participant as aforesaid 
shall be conclusive and binding on the Borrower absent clearly demonstrable 
error. 
 
          3.6. SUCCESSOR LETTER OF CREDIT ISSUER. A Letter of Credit Issuer may 
resign as Letter of Credit Issuer upon 60 days' prior written notice to the 
Administrative Agent, the Lenders and the Borrower. If the Letter of Credit 
Issuer shall resign as Letter of Credit Issuer under this Agreement, then the 
Borrower shall appoint from among the Lenders with Revolving Credit Commitments 
a successor issuer of Letters of Credit, whereupon such successor issuer shall 
succeed to the rights, powers and duties of the Letter of Credit Issuer, and the 
term "Letter of Credit Issuer" shall mean such successor issuer effective upon 
such appointment. At the time such resignation shall become effective, the 
Borrower shall pay to the resigning Letter of Credit Issuer all accrued and 
unpaid fees pursuant to Sections 4.1(c) and (e). The acceptance of any 
appointment as the Letter of Credit Issuer hereunder by a successor Lender shall 
be evidenced by an agreement entered into by such successor, in a form 
satisfactory to the Borrower and the Administrative Agent and, from and after 
the effective date of such agreement, such successor Lender shall have all the 
rights and obligations of the previous Letter of Credit Issuer under this 
Agreement and the other Credit Documents. At the time such resignation shall 
become effective, the Borrower shall pay to the resigning Letter of Credit 
Issuer all accrued and unpaid fees pursuant to Sections 4.1(d) and (e). After 
the resignation of the Letter of Credit Issuer hereunder, the resigning Letter 
of Credit Issuer shall remain a party hereto and shall continue to have all the 
rights and obligations of a Letter of Credit Issuer under this Agreement and the 
other Credit Documents with respect to Letters of Credit issued by it prior to 
such resignation, but shall not be required to issue additional Letters of 
Credit. After any retiring Letter of Credit Issuer's resignation as Letter of 
Credit Issuer, the provisions of this Agreement relating to the Letter of Credit 
Issuer shall inure to its benefit as to any actions taken or omitted to be taken 
by it (a) while it was Letter of Credit Issuer under this Agreement or (b) at 
any time with respect to Letters of Credit issued by such Letter of Credit 
Issuer. 
 
                                       -67- 



 
 
          SECTION 4. FEES; COMMITMENTS. 
 
          4.1. FEES. 
 
          (a) (i) The Borrower agrees to pay to the Administrative Agent in 
Dollars, for the account of each Lender having a Revolving Credit Commitment (in 
each case PRO RATA according to the respective Revolving Credit Commitments of 
all such Lenders), a commitment fee for each day from and including the Closing 
Date to but excluding the Final Date. Such commitment fee shall be payable in 
arrears (x) on the last day of each March, June, September and December (for the 
three-month period (or portion thereof) ended on such day for which no payment 
has been received) and (y) on the Final Date (for the period ended on such date 
for which no payment has been received pursuant to clause (x) above), and shall 
be computed for each day during such period at a rate PER ANNUM equal to the 
Commitment Fee Rate in effect on such day on the Available Commitments in effect 
on such day. 
 
          (ii) Notwithstanding the foregoing, the Borrower shall not be 
obligated to pay any amounts to any Defaulting Lender pursuant to this Section 
4.1. 
 
          (b) The Borrower agrees to pay to the Administrative Agent in Dollars 
for the account of the Lenders PRO RATA on the basis of their respective Letter 
of Credit Exposure, a fee in respect of each Letter of Credit (the "LETTER OF 
CREDIT FEE"), for the period from and including the date of issuance of such 
Letter of Credit to but excluding the termination date of such Letter of Credit 
computed at the PER ANNUM rate for each day equal to the Applicable LIBOR Margin 
for Revolving Credit Loans minus 0.125% PER ANNUM on the average daily Stated 
Amount of such Letter of Credit. Such Letter of Credit Fees shall be due and 
payable quarterly in arrears on the last day of each March, June, September and 
December and on the date upon which the Total Revolving Credit Commitment 
terminates and the Letters of Credit Outstanding shall have been reduced to 
zero. 
 
          (c) The Borrower agrees to pay to the Administrative Agent in Dollars 
for the account of the Letter of Credit Issuer a fee in respect of each Letter 
of Credit issued by it (the "FRONTING FEE"), for the period from and including 
the date of issuance of such Letter of Credit to but excluding the termination 
date of such Letter of Credit, computed at the rate for each day equal to 0.125% 
PER ANNUM on the average daily Stated Amount of such Letter of Credit. Such 
Fronting Fees shall be due and payable quarterly in arrears on the last day of 
each March, June, September and December and on the date upon which the Total 
Revolving Credit Commitment terminates and the Letters of Credit Outstanding 
shall have been reduced to zero. 
 
          (d) The Borrower agrees to pay directly to the Letter of Credit Issuer 
in Dollars upon each issuance of, drawing under, and/or amendment of, a Letter 
of Credit issued by it such amount as the Letter of Credit Issuer and the 
Borrower shall have agreed upon for issuances of, drawings under or amendments 
of, letters of credit issued by it. 
 
          4.2. VOLUNTARY REDUCTION OF REVOLVING CREDIT COMMITMENTS. Upon at 
least one Business Day's prior written notice (or telephonic notice promptly 
confirmed in writing) to the Administrative Agent at the Administrative Agent's 
Office (which notice the Administrative Agent shall promptly transmit to each of 
the Lenders), the Borrower (on behalf of itself) shall 
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have the right, without premium or penalty, on any day, permanently to terminate 
or reduce the Revolving Credit Commitments in whole or in part, PROVIDED that 
(a) any such reduction shall apply proportionately and permanently to reduce the 
Revolving Credit Commitment of each of the Lenders, (b) any partial reduction 
pursuant to this Section 4.2 shall be in the amount of at least $5,000,000 and 
(c) after giving effect to such termination or reduction and to any prepayments 
of the Loans made on the date thereof in accordance with this Agreement, the 
aggregate amount of the Lenders' Revolving Credit Exposures shall not exceed the 
Total Revolving Credit Commitment. 
 
          4.3. MANDATORY TERMINATION OF COMMITMENTS. 
 
          (a) (i) [INTENTIONALLY OMITTED] 
 
          (ii) The Tranche B Term Loan Commitments shall terminate at 5:00 p.m. 
(New York City time) on the Closing Date. 
 
          (b) The Total Revolving Credit Commitment shall terminate at 5:00 p.m. 
(New York City time) on the Revolving Credit Maturity Date. 
 
          (c) The Swingline Commitment shall terminate at 5:00 p.m. (New York 
City time) on the Swingline Maturity Date. 
 
          (d) The Incremental Tranche B Term Loan Commitment for any Series 
shall terminate at 5:00 p.m. (New York City time) on the Increased Amount Date 
for such Series. 
 
          (e) If any prepayment of Term Loans would otherwise be required 
pursuant to Section 5.2(a) but cannot be made because there are no Term Loans 
outstanding, or because the amount of the required prepayment exceeds the 
outstanding amount of Term Loans, then, on the date that such prepayment is 
required, an aggregate amount equal to the amount of the required prepayment, or 
the excess of such amount over the outstanding amount of Tranche B Term Loans, 
as the case may be, shall be applied by the Borrower, first, to repay the 
outstanding principal amount of Swingline Loans, second, after all Swingline 
Loans have been paid in full, Revolving Credit Loans (without a reduction of the 
Revolving Credit Commitment) and third, after all Revolving Credit Loans have 
been paid in full, to cash collateralize Letters of Credit. 
 
          SECTION 5. PAYMENTS. 
 
          5.1. VOLUNTARY PREPAYMENTS. The Borrower shall have the right to 
prepay Term Loans, Revolving Credit Loans and Swingline Loans, in each case, 
without premium or penalty, in whole or in part from time to time on the 
following terms and conditions: (a) the Borrower shall give the Administrative 
Agent and at the Administrative Agent's Office written notice (or telephonic 
notice promptly confirmed in writing) of its intent to make such prepayment, the 
amount of such prepayment and (in the case of LIBOR Loans) the specific 
Borrowing(s) pursuant to which made, which notice shall be given by the Borrower 
no later than (i) in the case of Term Loans or Revolving Credit Loans, 10:00 
a.m. (New York City time) one Business Day prior to, or (ii) in the case of 
Swingline Loans, 10:00 a.m. (New York City time) on, the date of such prepayment 
and shall promptly be transmitted by the Administrative Agent to each of the 
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Lenders or the Swingline Lender, as the case may be; (b) each partial prepayment 
of any Borrowing of Term Loans or Revolving Credit Loans shall be in a multiple 
of $100,000 and in an aggregate principal amount of at least $1,000,000 and each 
partial prepayment of Swingline Loans shall be in a multiple of $10,000 and in 
an aggregate principal amount of at least $100,000, PROVIDED that no partial 
prepayment of LIBOR Term Loans or LIBOR Revolving Credit Loans made pursuant to 
a single Borrowing shall reduce the outstanding LIBOR Term Loans or LIBOR 
Revolving Credit Loans made pursuant to such Borrowing to an amount less than 
the Minimum Borrowing Amount for LIBOR Term Loans or LIBOR Revolving Credit 
Loans and (c) any prepayment of LIBOR Term Loans or LIBOR Revolving Credit Loans 
pursuant to this Section 5.1 on any day other than the last day of an Interest 
Period applicable thereto shall be subject to compliance by the Borrower with 
the applicable provisions of Section 2.11. Each prepayment in respect of any 
tranche of Term Loans pursuant to this Section 5.1 shall be applied to reduce 
Repayment Amounts in such order as the Borrower may determine. At the Borrower's 
election in connection with any prepayment pursuant to this Section 5.1, such 
prepayment shall not be applied to any Term Loan or Revolving Credit Loan of a 
Defaulting Lender. 
 
          5.2. MANDATORY PREPAYMENTS. 
 
          (a) TERM LOAN PREPAYMENTS. (i) On each occasion that a Prepayment 
Event occurs, the Borrower shall, within one Business Day after the occurrence 
of a Debt Incurrence Prepayment Event and within five Business Days after the 
occurrence of any other Prepayment Event, prepay, in accordance with paragraph 
(c) below, the principal amount of Term Loans in an amount equal to 100% of the 
Net Cash Proceeds from such Prepayment Event. 
 
          (ii) [INTENTIONALLY OMITTED]. 
 
          (iii) [INTENTIONALLY OMITTED]. 
 
          (iv) [INTENTIONALLY OMITTED]. 
 
          (b) REPAYMENT OF REVOLVING CREDIT LOANS. If on any date the aggregate 
amount of the Lenders' Revolving Credit Exposures (all the foregoing, 
collectively, the "AGGREGATE REVOLVING CREDIT OUTSTANDINGS") exceeds 100% of the 
Total Revolving Credit Commitment as then in effect, the Borrower shall 
forthwith repay on such date the principal amount of Swingline Loans and, after 
all Swingline Loans have been paid in full, Revolving Credit Loans in an amount 
equal to such excess. If, after giving effect to the prepayment of all 
outstanding Swingline Loans and Revolving Credit Loans, the Aggregate Revolving 
Credit Outstandings exceed the Total Revolving Credit Commitment then in effect, 
the Borrower shall pay to the Administrative Agent an amount in cash equal to 
such excess and the Administrative Agent shall hold such payment for the benefit 
of the Lenders as security for the obligations of the Borrower hereunder 
(including obligations in respect of Letters of Credit Outstanding) pursuant to 
a cash collateral agreement to be entered into in form and substance 
satisfactory to the Administrative Agent (which shall permit certain Investments 
in Permitted Investments satisfactory to the Administrative Agent, until the 
proceeds are applied to the secured obligations). 
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          (c) APPLICATION OF REPAYMENT AMOUNTS. Each prepayment of Term Loans 
required by Section 5.2(a)(i) shall be applied to reduce the Repayment Amounts 
in such order as the Borrower may determine up to an amount equal to the 
aggregate amount of the applicable Repayment Amounts required to be made by the 
Borrower pursuant to Section 2.5(b) and (c) during the two year period 
immediately following the date of the prepayment (such amount being, the 
"AMORTIZATION AMOUNT"), PROVIDED that to the extent that the amount of the 
prepayment exceeds the Amortization Amount, such excess shall be applied ratably 
to reduce the then remaining Repayment Amounts under such Credit Facility. With 
respect to each such prepayment, the Borrower will, not later than the date 
specified in Section 5.2(a) for making such prepayment, give the Administrative 
Agent telephonic notice (promptly confirmed in writing) requesting that the 
Administrative Agent provide notice of such prepayment to each Tranche B Term 
Loan Lender. 
 
          (d) APPLICATION TO TERM LOANS. With respect to each prepayment of 
Tranche B Term Loans required by Section 5.2(a), the Borrower may designate the 
Types of Loans that are to be prepaid and the specific Borrowing(s) pursuant to 
which made, PROVIDED that LIBOR Term Loans made pursuant to a single Borrowing 
shall reduce the outstanding Term Loans made pursuant to such Borrowing to an 
amount less than the Minimum Borrowing Amount for LIBOR Loans such Borrowing 
shall immediately be converted into ABR Loans. In the absence of a designation 
by the Borrower as described in the preceding sentence, the Administrative Agent 
shall, subject to the above, make such designation in its reasonable discretion 
with a view, but no obligation, to minimize breakage costs owing under Section 
2.11. 
 
          (e) APPLICATION TO REVOLVING CREDIT LOANS. With respect to each 
prepayment of Revolving Credit Loans required by Section 5.2(b), the Borrower 
may designate (i) the Types of Loans that are to be prepaid and the specific 
Borrowing(s) pursuant to which made and (ii) the Revolving Credit Loans to be 
prepaid, PROVIDED that (w) LIBOR Revolving Credit Loans may be designated for 
prepayment pursuant to this Section 5.2 only on the last day of an Interest 
Period applicable thereto unless all LIBOR Loans with Interest Periods ending on 
such date of required prepayment and all ABR Loans have been paid in full; (x) 
if any prepayment by the Borrower of LIBOR Revolving Credit Loans made pursuant 
to a single Borrowing shall reduce the outstanding Revolving Credit Loans made 
pursuant to such Borrowing to an amount less than the Minimum Borrowing Amount 
for LIBOR Revolving Credit Loans, such Borrowing shall immediately be converted 
into ABR Loans; (y) each prepayment of any Loans made pursuant to a Borrowing 
shall be applied PRO RATA among such Loans; and (z) notwithstanding the 
provisions of the preceding clause (y), no prepayment made pursuant to Section 
5.2(a) or Section 5.2(b) of Revolving Credit Loans shall be applied to the 
Revolving Credit Loans of any Defaulting Lender. In the absence of a designation 
by the Borrower as described in the preceding sentence, the Administrative Agent 
shall, subject to the above, make such designation in its reasonable discretion 
with a view, but no obligation, to minimize breakage costs owing under Section 
2.11. 
 
          (f) LIBOR INTEREST PERIODS. In lieu of making any payment pursuant to 
this Section 5.2 in respect of any LIBOR Loan other than on the last day of the 
Interest Period therefor so long as no Default or Event of Default shall have 
occurred and be continuing, the Borrower at its option may deposit with the 
Administrative Agent an amount equal to the amount of the LIBOR Loan to be 
prepaid and such LIBOR Loan shall be repaid on the last day of the Inter- 
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est Period therefor in the required amount. Such deposit shall be held by the 
Administrative Agent in a corporate time deposit account established on terms 
reasonably satisfactory to the Administrative Agent, earning interest at the 
then-customary rate for accounts of such type. Such deposit shall constitute 
cash collateral for the Obligations, PROVIDED that the Borrower may at any time 
direct that such deposit be applied to make the applicable payment required 
pursuant to this Section 5.2. 
 
          (g) [INTENTIONALLY OMITTED]. 
 
          (h) Notwithstanding anything to the contrary contained in this Section 
5.2 or elsewhere in this Agreement (including, without limitation, in Section 
14.1), the Borrower shall have the option, in its sole discretion, to give the 
Lenders with outstanding Term Loans the option to waive their PRO RATA share of 
a mandatory repayment of Term Loans which is to be made pursuant to Section 5.2 
(each such repayment, a "WAIVABLE MANDATORY REPAYMENT") upon the terms and 
provisions set forth in this Section 5.2(i) except for Debt Incurrence 
Prepayment Events for Indebtedness permitted to be incurred under Section 
10.1(A)(o) or 10.1(A)(w). If the Borrower elects to exercise the option referred 
to in the immediately preceding sentence, the Borrower shall give to the 
Administrative Agent written notice of its intention to give the Lenders the 
right to waive a Waivable Mandatory Repayment (including in such notice, the 
aggregate amount of such proposed repayment) at least five Business Days prior 
to the date of the proposed repayment, which notice the Administrative Agent 
shall promptly forward to all Lenders with outstanding Term Loans (indicating in 
such notice the amount of such repayment to be applied to each such Lender's 
outstanding Term Loans). The Borrower's offer to permit the Lenders with 
outstanding Term Loans to waive any such Waivable Mandatory Repayment may apply 
to all or part of such repayment, PROVIDED that any offer to waive part of such 
repayment must be made ratably to the Lenders with outstanding Term Loans on the 
basis of their outstanding Term Loans. In the event that any such Lender with 
outstanding Term Loans desires to waive its PRO RATA share of such Lender's 
right to receive any such Waivable Mandatory Repayment in whole or in part, such 
Lender shall so advise the Administrative Agent no later than 4:00 P.M. (New 
York time) on the date which is two Business Days after the date of such notice 
from the Administrative Agent (and the Administrative Agent shall promptly 
thereafter notify the Borrower thereof), which notice shall also include the 
amount such Lender desires to receive in respect of such repayment. If any 
Lender with outstanding Term Loans does not reply to the Administrative Agent 
within such two Business Day period, such Lender will be deemed not to have 
waived any part of such repayment. If any Lender with outstanding Term Loans 
does not specify an amount it wishes to receive, such Lender will be deemed to 
have accepted 100% of its share of such repayment. In the event that any such 
Lender waives all or part of its share of any such Waivable Mandatory Repayment, 
the Borrower shall retain 100% of the amount so waived by such Lender. 
Notwithstanding anything to the contrary contained above, if one or more Lenders 
with outstanding Term Loans waives its right to receive all or any part of any 
Waivable Mandatory Repayment, but less than all the Lenders with outstanding 
Term Loans waive in full their right to receive 100% of the total payment 
otherwise required with respect to the Term Loans, then the amount actually 
applied to the repayment of Term Loans of Lenders which have waived all or any 
part of their right to receive 100% of such repayment, shall be applied to each 
then outstanding Borrowing of Term Loans on a PRO RATA basis (so that each 
Lender with outstanding Term Loans shall, after giving effect to the application 
of the respective repayment, 
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maintain the same percentage (as determined for such Lender, but not the same 
percentage that the other Lenders with outstanding Term Loans hold and not the 
same percentage held by such Lender prior to repayment) of each Borrowing of 
Term Loans which remains outstanding after giving effect to such application). 
Notwithstanding anything to the contrary, Lenders shall not have the right to 
waive mandatory repayments under Section 5.2(a) except as set forth in this 
Section 5.2(h). 
 
          (i) If on any date on which Dollar Equivalents are determined pursuant 
to Section 14.19(c), the Letter of Credit Outstandings with respect to Letters 
of Credit denominated in Euros exceed $30,000,000, the Borrower shall, if such 
excess is greater than or equal to $500,000, pay to the Administrative Agent at 
the Payment Office on such date an amount of cash and/or Cash Equivalents equal 
to the amount by which such Letter of Credit Outstandings exceed $30,000,000, 
such cash and/or Cash Equivalents (i) to be held as security for all obligations 
of the Borrower to the Lenders hereunder in a cash collateral account to be 
established by the Administrative Agent on terms reasonably satisfactory to the 
Administrative Agent and (ii) to be released to the Borrower from and after any 
date on which Dollar Equivalents are determined pursuant to Section 14.19(c) and 
on which the Letter of Credit Outstandings with respect to Letters of Credit 
denominated in Euros are no longer in excess of $30,000,000. 
 
          5.3. METHOD AND PLACE OF PAYMENT. 
 
          (a) Except as otherwise specifically provided herein, all payments 
under this Agreement shall be made by the Borrower, without set-off, 
counterclaim or deduction of any kind, to the Administrative Agent for the 
ratable account of the Lenders entitled thereto, the Letter of Credit Issuer or 
the Swingline Lender, as the case may be, not later than 12:00 Noon (New York 
City time) on the date when due and shall be made in immediately available funds 
at the Administrative Agent's Office or at such other office as the 
Administrative Agent shall specify for such purpose by notice to the Borrower, 
it being understood that written or facsimile notice by the Borrower to the 
Administrative Agent to make a payment from the funds in the Borrower's account 
at the Administrative Agent's Office shall constitute the making of such payment 
to the extent of such funds held in such account. All payments under each Credit 
Document (whether of principal, interest or otherwise) shall be made in Dollars. 
The Administrative Agent will thereafter cause to be distributed on the same day 
(if payment was actually received by the Administrative Agent prior to 2:00 p.m. 
(New York City time) on such day) like funds relating to the payment of 
principal or interest or Fees ratably to the Lenders entitled thereto. 
 
          (b) Any payments under this Agreement that are made later than 2:00 
p.m. (New York City time) shall be deemed to have been made on the next 
succeeding Business Day. Whenever any payment to be made hereunder shall be 
stated to be due on a day that is not a Business Day, the due date thereof shall 
be extended to the next succeeding Business Day and, with respect to payments of 
principal, interest shall be payable during such extension at the applicable 
rate in effect immediately prior to such extension. 
 
          5.4. NET PAYMENTS. 
 
          (a) Any and all payments made by or on behalf of the Borrower or any 
Guarantor under this Agreement or any other Credit Document shall be made free 
and clear of, and 
 
                                       -73- 



 
 
without deduction or withholding for or on account of, any Indemnified Taxes; 
PROVIDED that if Borrower or any Guarantor shall be required by law to deduct or 
withhold any Indemnified Taxes from such payments, then (i) the sum payable 
shall be increased as necessary so that after making all required deductions and 
withholdings (including deductions or withholdings applicable to additional sums 
payable under this Section 5.4) the Administrative Agent or any Lender, as the 
case may be, receives an amount equal to the sum it would have received had no 
such deductions or withholdings been made, (ii) the Borrower or any Guarantor 
shall make such deductions or withholdings and (iii) the Borrower or any 
Guarantor shall pay the full amount deducted or withheld to the relevant 
Governmental Authority in accordance with applicable law. Whenever any 
Indemnified Taxes are payable by the Borrower, as promptly as possible 
thereafter, the Borrower shall send to the Administrative Agent for its own 
account or for the account of such Lender, as the case may be, a certified copy 
of an original official receipt (or other evidence acceptable to such Lender, 
acting reasonably) received by the Borrower showing payment thereof. 
 
          (b) Borrower shall pay and shall indemnify and hold harmless the 
Administrative Agent and each Lender (whether or not such Other Taxes were 
correctly or legally imposed or asserted by the relevant Governmental Authority) 
with regard to any Other Taxes. 
 
          (c) Borrower shall indemnify and hold harmless the Administrative 
Agent and each Lender within 15 Business Days after written demand therefor, for 
the full amount of any Indemnified Taxes imposed on the Administrative Agent or 
such Lender as the case may be, on or with respect to any payment by or on 
account of any obligation of the Borrower or any Guarantor hereunder or under 
any other Credit Document (including Indemnified Taxes imposed or asserted on or 
attributable to amounts payable under this Section 5.4) and any reasonable 
expenses arising therefrom or with respect thereto, whether or not such 
Indemnified Taxes were correctly or legally imposed or asserted by the relevant 
Governmental Authority. A certificate as to the amount of such payment or 
liability delivered to the Borrower by a Lender or by the Administrative Agent 
on its own behalf or on behalf of a Lender shall be conclusive absent manifest 
error. 
 
          (d) A Foreign Lender that is entitled to an exemption from or 
reduction in a withholding tax imposed under the laws of Bermuda with respect to 
payments under this Agreement or any other Credit Document shall deliver to the 
Borrower and the Administrative Agent, at the time or times prescribed by 
applicable law and as reasonably requested by the Borrower or the Administrative 
Agent such properly completed and executed documentation as will permit such 
payments to be made without withholding or at a reduced rate, PROVIDED that such 
Lender is legally entitled to complete, execute and deliver such documentation. 
To the extent it is legally entitled to do so, each Lender agrees to use 
reasonable efforts (consistent with legal and regulatory restrictions and 
subject to overall policy considerations of such Lender) to file or deliver to 
the Borrower and the Administrative Agent any certificate or document, as 
reasonably requested by the Borrower or the Administrative Agent, that may be 
necessary to establish any available exemption from, or reduction in the amount 
of, any withholding taxes imposed by a jurisdiction other than Bermuda; 
PROVIDED, HOWEVER, that a Lender shall not be required to file or deliver any 
such certificate or document if in such Lender's reasonable judgment such 
completion, execution or delivery would be disadvantageous to such Lender or 
would subject such Lender to any unreimbursed cost. 
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          (e) If the Borrower determines in good faith that a reasonable basis 
exists for contesting any taxes for which indemnification has been demanded 
hereunder, the relevant Lender or the Administrative Agent, as applicable, shall 
cooperate with the Borrower in challenging such taxes at the Borrower's expense 
if so requested by the Borrower. If any Lender or the Administrative Agent, as 
applicable, receives a refund of a tax for which a payment has been made by the 
Borrower pursuant to this Agreement (or reduction of, or credit against its tax 
liabilities in lieu of a refund), which refund, reduction or credit in the good 
faith judgment of such Lender or Administrative Agent, as the case may be, is 
attributable to such payment made by the Borrower, then the Lender or the 
Administrative Agent, as the case may be, shall reimburse the Borrower for such 
amount (together with any interest received thereon) as the Lender or 
Administrative Agent, as the case may be, determines to be the proportion of the 
refund, reduction or credit as will leave it, after such reimbursement, in no 
better or worse position (taking into account expenses or any taxes imposed on 
the refund) than it would have been in if the payment had not been required. A 
Lender or Administrative Agent shall claim any refund, reduction or credit that 
it determines is available to it, unless it concludes in its reasonable 
discretion that it would be adversely affected by making such a claim. Neither 
the Lender nor the Administrative Agent shall be obliged to disclose any 
information regarding its tax affairs or computations to the Borrower in 
connection with this paragraph (e) or any other provision of this Section 5.4. 
 
          (f) The agreements in this Section 5.4 shall survive the termination 
of this Agreement and the payment of the Loans and all other amounts payable 
hereunder. 
 
          5.5. COMPUTATIONS OF INTEREST AND FEES. 
 
          (a) Interest on LIBOR Loans and, except as provided in the next 
succeeding sentence, ABR Loans shall be calculated on the basis of a 360-day 
year for the actual days elapsed. Interest on ABR Loans in respect of which the 
rate of interest is calculated on the basis of the Prime Rate and interest on 
overdue interest shall be calculated on the basis of a 365- (or 366-, as the 
case may be) day year for the actual days elapsed. 
 
          (b) Fees and Letters of Credit Outstanding shall be calculated on the 
basis of a 365- (or 366-, as the case may be) day year for the actual days 
elapsed. 
 
          5.6. LIMIT ON RATE OF INTEREST. 
 
          (a) NO PAYMENT SHALL EXCEED LAWFUL RATE. Notwithstanding any other 
term of this Agreement, the Borrower shall not be obliged to pay any interest or 
other amounts under or in connection with this Agreement in excess of the amount 
or rate permitted under or consistent with any applicable law, rule or 
regulation. 
 
          (b) PAYMENT AT HIGHEST LAWFUL RATE. If the Borrower is not obliged to 
make a payment which it would otherwise be required to make, as a result of 
Section 5.6(a), the Borrower shall make such payment to the maximum extent 
permitted by or consistent with applicable laws, rules and regulations. 
 
          (c) ADJUSTMENT IF ANY PAYMENT EXCEEDS LAWFUL RATE. If any provision of 
this Agreement or any of the other Credit Documents would obligate the Borrower 
to make any 
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payment of interest or other amount payable to any Lender in an amount or 
calculated at a rate which would be prohibited by any applicable law, rule or 
regulation, then notwithstanding such provision, such amount or rate shall be 
deemed to have been adjusted with retroactive effect to the maximum amount or 
rate of interest, as the case may be, as would not be so prohibited by law, such 
adjustment to be effected, to the extent necessary, by reducing the amount or 
rate of interest required to be paid by the Borrower to the affected Lender 
under Section 2.8. 
 
Notwithstanding the foregoing, and after giving effect to all adjustments 
contemplated thereby, if any Lender shall have received from the Borrower an 
amount in excess of the maximum permitted by any applicable law, rule or 
regulation, then the Borrower shall be entitled, by notice in writing to the 
Administrative Agent to obtain reimbursement from that Lender in an amount equal 
to such excess, and pending such reimbursement, such amount shall be deemed to 
be an amount payable by that Lender to the Borrower. 
 
          SECTION 6. CONDITIONS PRECEDENT TO INITIAL BORROWING ON THE CLOSING 
DATE. The obligation of each Lender and, if applicable, each Letter of Credit 
Issuer to fund the Loans and issue the Letters of Credit requested to be made or 
issued by it on the Closing Date shall be subject to the prior or concurrent 
satisfaction of each of the conditions precedent set forth in this Section 6. 
 
          6.1. CONSUMMATION OF THE ACQUISITION. All conditions precedent to the 
Acquisition shall be satisfied in accordance with the Acquisition Agreement and 
the Acquisition shall, subject to Section 16 hereof, occur substantially 
contemporaneously with the effectiveness of this Agreement and the initial 
funding of the Loans hereunder, and no material provision or condition of the 
Acquisition Agreement shall have been waived, amended, supplemented or otherwise 
modified in a manner that is material and adverse to the Lead Arrangers or the 
Lenders without the prior written consent of the Lead Arrangers, which shall not 
be unreasonably withheld or delayed. 
 
          6.2. EXECUTED COUNTERPARTS OF THIS AGREEMENT. The Administrative Agent 
shall have received this Agreement, duly executed by (A) each lender with a 
Revolving Credit Commitment, (B) each Tranche B-1 Term Loan Lender and (C) each 
of the other parties hereto. 
 
          6.3. EXECUTED COUNTERPART OF SUBSIDIARY GUARANTEE. The Administrative 
Agent shall have received an executed counterpart of the Subsidiary Guarantee 
from each of the parties thereto 
 
          6.4. CORPORATE AND OTHER PROCEEDINGS. The Administrative Agent shall 
have received from each Credit Party a certificate, executed by an officer of 
such Credit Party in form and substance reasonably satisfactory to the 
Administrative Agent, attaching: (i) a copy of the resolutions, in form and 
substance reasonably satisfactory to the Administrative Agent, of the board of 
directors (or similar body) of such Credit Party (or a duly authorized committee 
thereof) authorizing (A) the execution, delivery and performance of this 
Agreement and the Security Documents to which such Credit Party is party (and 
any other agreements relating thereto) and (B) in the case of the Borrower, the 
extensions of credit contemplated hereunder; (ii) the certificate of 
incorporation and bylaws (or memorandum and articles, or other documents of 
similar import pursuant to the laws of such Credit Party's jurisdiction of 
organization) of such Credit 
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Party; and (iii) a certificate of good standing (or such other document of 
similar import as may be acceptable to the Administrative Agent) with respect to 
such Credit Party from the secretary of state (or comparable body) of the 
jurisdiction in which such Credit Party is organized, dated as of a recent date. 
 
          6.5. OPINIONS OF COUNSEL. The Administrative Agent shall have received 
(i) a legal opinion from Wachtell, Lipton, Rosen & Katz, counsel to the 
Borrower, substantially in the form of Exhibit I-1, (ii) a legal opinion from 
Richards Layton & Finger, Delaware counsel to the Borrower, substantially in the 
form of Exhibit I-2, (iii) a legal opinion from Appleby Spurling Hunter, Bermuda 
counsel to the Borrower, substantially in the form of Exhibit I-3, (iv) a legal 
opinion from White & Case LLP, special U.K. counsel to the Administrative Agent, 
substantially in the form of Exhibit I-4, (v) a legal opinion from White & Case 
LLP, special German counsel to the Administrative Agent, substantially in the 
form of Exhibit I-5, (vi) a legal opinion from Wiley Rein & Fielding LLP, U.S. 
regulatory counsel to the Borrower, substantially in the form of Exhibit I-6 and 
(vii) such other opinions of counsel to the Borrower as may be reasonably 
requested by the Administrative Agent or its counsel. 
 
          6.6. BORROWING REQUEST. The Borrower shall have provided the 
Administrative Agent with a Notice of Borrowing two Business Days prior to the 
Closing Date with respect to the borrowing of Revolving Credit Loans (if any) 
and Tranche B Term Loans on the Closing Date. 
 
          6.7. PROMISSORY NOTES. Each applicable Lender shall have received, if 
requested at least two (2) Business Days prior to the Closing Date, one or more 
promissory notes payable to the order of such Lender duly executed by the 
Borrower in substantially the form of EXHIBITS L-1 and L-2 evidencing its 
Tranche B Term Loans and Revolving Credit Loans, as applicable. 
 
          6.8. FEES. The Lenders shall have received the fees required to be 
paid on the Closing Date and all expenses (including the reasonable fees, 
disbursements and other charges of Cahill Gordon & Reindel LLP, counsel for the 
Administrative Agent) for which invoices have been presented on or prior to the 
Closing Date shall have been paid. 
 
          6.9. COLLATERAL. The Administrative Agent shall have received: 
 
          (a)  the duly executed Bermuda Pledge Agreement; 
 
          (b)  the duly executed German Pledge Agreement; 
 
          (c)  the duly executed U.K. Pledge Agreement; 
 
          (d)  the duly executed U.S. Pledge Agreement; 
 
          (e)  the duly executed Bermuda Security Agreement; 
 
          (f)  the duly executed U.K. Security Agreement; 
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          (g)  the duly executed U.S. Security Agreement; 
 
          (h)  all certificates, agreements or instruments representing or 
     evidencing the Collateral accompanied by instruments of transfer and stock 
     powers undated and endorsed in blank, and all other certificates, 
     agreements or instruments required to perfect the Administrative Agent's 
     security interest in the Collateral; 
 
          (i)  all other certificates, agreements, or instruments necessary to 
     perfect the Administrative Agent's security interest in the Collateral; and 
 
          (j)  UCC financing statements in appropriate form for filing under the 
     UCC, filings with the United States Patent and Trademark Office and United 
     States Copyright Office and such other documents under applicable 
     Requirements of Law in each jurisdiction as may be necessary or appropriate 
     or, in the opinion of the Administrative Agent, desirable to perfect the 
     Liens created, or purported to be created, by the Security Documents. 
 
          6.10. PERFECTION CERTIFICATE. The Administrative Agent shall have 
received a completed Perfection Certificate substantially in the form of Exhibit 
E, together with all attachments contemplated thereby. 
 
          6.11. INTERCOMPANY SUBORDINATION AGREEMENT. The Administrative Agent 
shall have received a duly executed Intercompany Subordination Agreement 
substantially in the form of EXHIBIT N. 
 
          SECTION 7. CONDITIONS PRECEDENT TO ALL CREDIT EVENTS. 
 
          The agreement of each Lender to make any Loan requested to be made by 
it on the Closing Date and any date thereafter (excluding Mandatory Borrowings) 
and the obligation of the Letter of Credit Issuer to issue Letters of Credit on 
the Closing Date and any date thereafter is subject to the satisfaction of the 
following conditions precedent: 
 
          7.1. NO DEFAULT; REPRESENTATIONS AND WARRANTIES. At the time of each 
Credit Event and also after giving effect thereto (a) no Default or Event of 
Default shall have occurred and be continuing and (b) all representations and 
warranties made by any Credit Party contained herein (other than, in the case of 
Credit Events on the Closing Date only, those contained in Sections 8.4, 8.8, 
8.9, 8.10, 8.11, 8.12, 8.13, 8.14, 8.15, 8.16, 8.18 and 8.19) or in the other 
Credit Documents shall be true and correct in all material respects with the 
same effect as though such representations and warranties had been made on and 
as of the date of such Credit Event (except where such representations and 
warranties expressly relate to an earlier date, in which case such 
representations and warranties shall have been true and correct in all material 
respects as of such earlier date). 
 
          7.2. NOTICE OF BORROWING; LETTER OF CREDIT REQUEST. 
 
          (a) Prior to the making of each Term Loan, each Revolving Credit Loan 
(other than any Revolving Credit Loan made pursuant to Section 3.4(a)) and each 
Swingline 
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Loan, the Administrative Agent shall have received a Notice of Borrowing 
(whether in writing or by telephone) meeting the requirements of Section 2.3. 
 
          (b) Prior to the issuance of each Letter of Credit, the Administrative 
Agent and the Letter of Credit Issuer shall have received a Letter of Credit 
Request meeting the requirements of Section 3.2(a). 
 
          7.3. INTELSAT LTD. NOTES CONDITION. At the time of each Credit Event 
(other than the making of Term Loans on the Closing Date), the Intelsat Ltd. 
Notes Condition shall have been satisfied. 
 
          The acceptance of the benefits of each Credit Event shall constitute a 
representation and warranty by each Credit Party to each of the Lenders that all 
the applicable conditions specified above exist as of that time. 
 
          SECTION 8. REPRESENTATIONS, WARRANTIES AND AGREEMENTS. 
 
          In order to induce the Lenders to enter into this Agreement, to make 
the Loans and issue or participate in Letters of Credit as provided for herein, 
Holdings and the Borrower make the following representations and warranties to, 
and agreements with, the Lenders, all of which shall survive the execution and 
delivery of this Agreement and the making of the Loans and the issuance of the 
Letters of Credit: 
 
          8.1. CORPORATE STATUS. Each of Holdings, the Borrower and each 
Material Subsidiary (a) is a duly organized and validly existing corporation or 
other entity in good standing under the laws of the jurisdiction of its 
organization and has the corporate or other organizational power and authority 
to own its property and assets and to transact the business in which it is 
engaged and (b) has duly qualified and is authorized to do business and is in 
good standing in all jurisdictions where it is required to be so qualified, 
except where the failure to be so qualified could not reasonably be expected to 
result in a Material Adverse Effect. 
 
          8.2. CORPORATE POWER AND AUTHORITY. Each Credit Party has the 
corporate or other organizational power and authority to execute, deliver and 
carry out the terms and provisions of the Credit Documents to which it is a 
party and has taken all necessary corporate or other organizational action to 
authorize the execution, delivery and performance of the Credit Documents to 
which it is a party. Each Credit Party has duly executed and delivered each 
Credit Document to which it is a party and each such Credit Document which is 
currently in effect constitutes the legal, valid and binding obligation of such 
Credit Party enforceable in accordance with its terms, except as the 
enforceability thereof may be limited by bankruptcy, insolvency or similar laws 
affecting creditors' rights generally and subject to general principles of 
equity. 
 
          8.3. NO VIOLATION. Neither the execution, delivery or performance by 
any Credit Party of the Credit Documents to which it is a party and which is 
currently in effect nor compliance with the terms and provisions thereof nor the 
consummation of the Acquisition and the other transactions contemplated hereby 
or thereby will (a) contravene any applicable provision of any material law, 
statute, rule, regulation, order, writ, injunction or decree of any court or 
governmental instrumentality, (b) result in any breach of any of the terms, 
covenants, conditions 
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or provisions of, or constitute a default under, or result in the creation or 
imposition of (or the obligation to create or impose) any Lien upon any of the 
property or assets of the Borrower or any of the Restricted Subsidiaries (other 
than Liens created under the Credit Documents) pursuant to, the terms of any 
material indenture (including the Senior Note Indentures), loan agreement, lease 
agreement, mortgage, deed of trust, agreement or other material instrument to 
which Holdings, the Borrower or any of the Restricted Subsidiaries is a party or 
by which it or any of its property or assets is bound or (c) violate any 
provision of the certificate of incorporation, by-laws or other constitutional 
documents of Holdings, the Borrower or any of the Restricted Subsidiaries. 
 
          8.4. LITIGATION. There are no actions, suits or proceedings (including 
Environmental Claims) pending or, to the knowledge of Holdings or the Borrower, 
threatened with respect to the Borrower or any of its Subsidiaries that could 
reasonably be expected to result in a Material Adverse Effect or a Material 
Adverse Change. 
 
          8.5. MARGIN REGULATIONS. Neither the making of any Loan hereunder nor 
the use of the proceeds thereof will violate the provisions of Regulation T, U 
or X of the Board. 
 
          8.6. GOVERNMENTAL APPROVALS. The execution, delivery and performance 
of the Acquisition Agreement or any Credit Document currently in effect does not 
require any consent or approval of, registration or filing with, or any other 
action by, any Governmental Authority, except for (i) such as have been obtained 
or made and are in full force and effect, (ii) filings and recordings in respect 
of the Liens created pursuant to the Security Documents, (iii) filings with the 
United States Patent and Trademark Office and the United States Copyright Office 
and comparable offices in foreign jurisdictions and equivalent filings in 
foreign jurisdictions, (iv) such FCC consents, approvals, registrations, and 
filings as may be required in connection with the exercise of rights under the 
Security Documents following an Event of Default, (v) such FCC consents, 
approvals, registrations, and filings as may be required in the ordinary course 
of business of the Borrower and its Subsidiaries in connection with the use of 
proceeds of the Loans hereunder, (vi) such licenses, approvals, authorizations 
and consents as may be required by the U.S. Department of State pursuant to the 
International Traffic in Arms Regulations, the U.S. Department of Commerce 
pursuant to the Export Administration Regulations and the U.S. Department of 
Treasury pursuant to Foreign Asset Control Regulations in connection with the 
exercise of rights hereunder and under the Security Documents following an Event 
of Default, and (vii) such licenses, approvals, authorizations or consents the 
failure to obtain or make could not reasonably be expected to have a Material 
Adverse Effect. 
 
          8.7. INVESTMENT COMPANY ACT. Neither Holdings nor the Borrower is an 
"investment company" within the meaning of the Investment Company Act of 1940, 
as amended. 
 
          8.8. TRUE AND COMPLETE DISCLOSURE. 
 
          (a) None of the factual information and data (taken as a whole) 
heretofore or contemporaneously furnished by Holdings, the Borrower, any of the 
Subsidiaries or any of their respective authorized representatives in writing to 
the Administrative Agent and/or any Lender in connection with this Agreement 
(including (i) the Confidential Information Memorandum and (ii) all information 
contained in the Credit Documents currently in effect) for purposes of or in 
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connection with this Agreement or any transaction contemplated herein contained 
any untrue statement or omitted to state any material fact necessary to make 
such information and data (taken as a whole) not misleading at such time in 
light of the circumstances under which such information or data was furnished 
(subject, in the case of quarterly or interim financial statements, to normal 
year-end audit adjustments), it being understood and agreed that for purposes of 
this Section 8.8(a), such factual information and data shall not include 
projections and pro forma financial information. 
 
          (b) The projections and pro forma financial information contained in 
the information and data referred to in paragraph (a) above were based on good 
faith estimates and assumptions believed by such Persons to be reasonable at the 
time made, it being recognized by the Lenders that such projections as to future 
events are not to be viewed as facts and that actual results during the period 
or periods covered by any such projections may differ from the projected 
results. 
 
          8.9. FINANCIAL CONDITION; FINANCIAL STATEMENTS. (a) The unaudited 
historical consolidated financial information of the Borrower as set forth in 
the Confidential Information Memorandum, and (b) the Historical Financial 
Statements, in each case present or will, when provided, present fairly in all 
material respects the combined financial position of the Borrower at the 
respective dates of said information, statements and results of operations for 
the respective periods covered thereby (subject, in the case of quarterly or 
interim financial statements, to normal year-end audit adjustments). The 
financial statements referred to in clause (b) of this Section 8.9 have been 
prepared in accordance with GAAP consistently applied except to the extent 
provided in the notes to said financial statements. There has been no Material 
Adverse Change since December 31, 2005 (giving effect to the Transactions as if 
they had occurred prior thereto). 
 
          8.10. TAX RETURNS AND PAYMENTS. 
 
          (a) Holdings, the Borrower and each of the Subsidiaries has filed all 
federal income tax returns and all other material tax returns, domestic and 
foreign, required to be filed by it and has paid all material Taxes payable by 
it that have become due, other than those (a) not yet delinquent or (b) 
contested in good faith as to which adequate reserves have been provided in 
accordance with GAAP and which could not reasonably be expected to result in a 
Material Adverse Effect. The Borrower and each of the Subsidiaries have paid, or 
have provided adequate reserves (in the good faith judgment of the management of 
the Borrower) in accordance with GAAP for the payment of, all material federal, 
state, provincial and foreign income taxes applicable for all prior fiscal years 
and for the current fiscal year. 
 
          (b) None of the Borrower or any of its Subsidiaries has ever been a 
party to any understanding or arrangement constituting a "tax shelter" within 
the meaning of Section 6662(d)(2)(C)(iii) of the Code or within the meaning of 
Section 6111(c) or Section 6111(d) of the Code as in effect immediately prior to 
the enactment of the American Jobs Creation of 2004, or has ever "participated" 
in a "reportable transaction" within the meaning of Treasury Regulation Section 
1.6011-4, except as could not reasonably be likely to, individually or in the 
aggregate, have a Material Adverse Effect. 
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          8.11. COMPLIANCE WITH ERISA. 
 
          (a) Each Plan is in compliance with ERISA, the Code and any applicable 
Requirement of Law; no Reportable Event has occurred (or is reasonably likely to 
occur) with respect to any Plan; no Plan is insolvent or in reorganization (or 
is reasonably likely to be insolvent or in reorganization), and no written 
notice of any such insolvency or reorganization has been given to the Borrower, 
any Subsidiary or any ERISA Affiliate; no Plan (other than a multiemployer plan) 
has an accumulated or waived funding deficiency (or is reasonably likely to have 
such a deficiency); none of the Borrower, any Subsidiary or any ERISA Affiliate 
has incurred (or is reasonably likely expected to incur) any liability to or on 
account of a Plan pursuant to Section 409, 502(i), 502(l), 515, 4062, 4063, 
4064, 4069, 4201 or 4204 of ERISA or Section 4971 or 4975 of the Code or has 
been notified in writing that it will incur any liability under any of the 
foregoing Sections with respect to any Plan; no proceedings have been instituted 
(or are reasonably likely to be instituted) to terminate or to reorganize any 
Plan or to appoint a trustee to administer any Plan, and no written notice of 
any such proceedings has been given to the Borrower, any Subsidiary or any ERISA 
Affiliate; and no lien imposed under the Code or ERISA on the assets of the 
Borrower or any Subsidiary or any ERISA Affiliate exists (or is reasonably 
likely to exist) nor has the Borrower, any Subsidiary or any ERISA Affiliate 
been notified in writing that such a lien will be imposed on the assets of the 
Borrower, any Subsidiary or any ERISA Affiliate on account of any Plan, except 
to the extent that a breach of any of the representations, warranties or 
agreements in this Section 8.11 would not result, individually or in the 
aggregate, in an amount of liability that would be reasonably likely to have a 
Material Adverse Effect or relates to any matter disclosed in the financial 
statements of the Borrower contained in the Confidential Information Memorandum. 
No Plan (other than a multiemployer plan) has an Unfunded Current Liability that 
would, individually or when taken together with any other liabilities referenced 
in this Section 8.11, be reasonably likely to have a Material Adverse Effect. 
With respect to Plans that are multiemployer plans (as defined in Section 3(37) 
of ERISA), the representations and warranties in this Section 8.11(a), other 
than any made with respect to (i) liability under Section 4201 or 4204 of ERISA 
or (ii) liability for termination or reorganization of such Plans under ERISA, 
are made to the best knowledge of the Borrower. 
 
          (b) All Foreign Plans are in compliance with, and have been 
established, administered and operated in accordance with, the terms of such 
Foreign Plans and applicable law, except for any failure to so comply, 
establish, administer or operate the Foreign Plans as would not reasonably be 
expected to have a Material Adverse Effect. All contributions or other payments 
which are due with respect to each Foreign Plan have been made in full and there 
are no funding deficiencies thereunder, except to the extent any such events 
would not, individually or in the aggregate, reasonably be expected to have a 
Material Adverse Effect. 
 
          8.12. SUBSIDIARIES. SCHEDULE 8.12 to this Agreement lists each 
Subsidiary of the Borrower (and the direct and indirect ownership interest of 
the Borrower therein), in each case existing on the Closing Date. To the 
knowledge of the Borrower, after due inquiry, each Material Subsidiary as of the 
Closing Date has been so designated on SCHEDULE 8.12 to this Agreement. All of 
the outstanding capital stock of the Borrower is owned by Holdings. 
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          8.13. PATENTS, ETC. Holdings, the Borrower and each of the Restricted 
Subsidiaries have obtained all patents, trademarks, servicemarks, trade names, 
copyrights, licenses and other rights, free from burdensome restrictions, that 
are necessary for the operation of their respective businesses as currently 
conducted and as proposed to be conducted, except where the failure to obtain 
any such rights could not reasonably be expected to have a Material Adverse 
Effect. 
 
          8.14. ENVIRONMENTAL LAWS. 
 
          (a) Except as could not reasonably be expected to have a Material 
Adverse Effect: (i) Holdings, the Borrower and each of the Subsidiaries and all 
Real Estate are in compliance with all Environmental Laws; (ii) none of 
Holdings, the Borrower, or any of the Subsidiaries is subject to any 
Environmental Claim or any other liability under any Environmental Law; (iii) 
Holdings, the Borrower and its Subsidiaries are not conducting any 
investigation, removal, remedial or other corrective action pursuant to any 
Environmental Law at any location; and (iv) no underground storage tank or 
related piping, or any impoundment or other disposal area containing Hazardous 
Materials is located at, on or under any Real Estate currently owned or leased 
by Holdings, the Borrower or any of its Subsidiaries. 
 
          (b) None of Holdings, the Borrower, or any of the Subsidiaries has 
treated, stored, transported, released or disposed or arranged for disposal or 
transport for disposal of Hazardous Materials at, on, under or from any 
currently or formerly owned or leased Real Estate or facility in a manner that 
could reasonably be expected to have a Material Adverse Effect. 
 
          8.15. PROPERTIES. (a) Holdings, the Borrower and each of the 
Subsidiaries have good and marketable title to or leasehold interest in all 
properties that are necessary for the operation of their respective businesses 
as currently conducted and as proposed to be conducted, free and clear of all 
Liens (other than any Liens permitted by this Agreement) and except where the 
failure to have such good title could not reasonably be expected to have a 
Material Adverse Effect and (b) no Mortgage encumbers improved Real Estate that 
is located in an area that has been identified by the Secretary of Housing and 
Urban Development as an area having special flood hazards within the meaning of 
the National Flood Insurance Act of 1968 unless flood insurance available under 
such Act has been obtained in accordance with Section 9.3. 
 
          8.16. SOLVENCY. On the Closing Date (after giving effect to the 
Transactions), immediately following the making of each Loan and after giving 
effect to the application of the proceeds of such Loans, each of Holdings and 
the Borrower, in each case on a consolidated basis with their respective 
Subsidiaries, will be Solvent. 
 
          8.17. [INTENTIONALLY OMITTED]. 
 
          8.18. FCC LICENSES, ETC. As of the Closing Date, SCHEDULE 8.18 hereto 
accurately and completely lists for each Satellite (a) all space station 
licenses for the launch and operation of Satellites with C-band or Ku-band 
transponders issued by the FCC to Holdings, the Borrower or any Restricted 
Subsidiary and (b) all licenses and all other approvals, orders or 
authorizations issued or granted by any Governmental Authority outside of the 
United States of America to launch and operate any such Satellite. As of the 
Closing Date, the FCC Licenses and 
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the other licenses, approvals or authorizations listed on SCHEDULE 8.18 hereto 
with respect to any Satellite include all material authorizations, licenses and 
permits issued by the FCC or any other Governmental Authority that are required 
or necessary to launch or operate such Satellite, as applicable. Except as could 
not reasonably be expected to have a Material Adverse Effect, each of the 
Subject Licenses is held in the name of a License Subsidiary and is validly 
issued and in full force and effect, and Holdings, the Borrower and its 
Restricted Subsidiaries have fulfilled and performed in all respects all of 
their obligations with respect thereto and have full power and authority to 
operate thereunder. 
 
          8.19. SATELLITES. As of the Closing Date, SCHEDULE 8.19 hereto 
accurately and completely lists each of the Satellites owned by the Holdings, 
Borrower and its Restricted Subsidiaries on the Closing Date, and sets forth for 
each such Satellite that is in orbit, the orbital slot and number and frequency 
band of the transponders on such Satellite. 
 
          SECTION 9. AFFIRMATIVE COVENANTS. 
 
          Holdings and the Borrower hereby covenant and agree that on the 
Closing Date and thereafter, until the Commitments, the Swingline Commitment and 
each Letter of Credit have terminated and the Loans and Unpaid Drawings, 
together with interest, Fees and all other Obligations incurred hereunder, are 
paid in full: 
 
          9.1. INFORMATION COVENANTS. Holdings and the Borrower will furnish to 
each Lender and the Administrative Agent: 
 
          (a) ANNUAL FINANCIAL STATEMENTS. As soon as available and in any event 
     on or before the date on which such financial statements are required to be 
     filed with the SEC or delivered to the holders of the Senior Notes (or, if 
     such financial statements are not required to be filed with the SEC or 
     delivered to the holders of the Senior Notes, on or before the date that is 
     120 days after the end of each such fiscal year), (A) the consolidated 
     balance sheets of the Borrower and the Subsidiaries and Holdings and its 
     Subsidiaries as at the end of such fiscal year, and the related 
     consolidated statement of operations and cash flows for such fiscal year, 
     setting forth comparative consolidated figures for the preceding fiscal 
     year, and certified by independent certified public accountants of 
     recognized national standing whose opinion shall not be qualified as to the 
     scope of audit (except with respect to Intelsat General Corporation) or as 
     to the status of Holdings (if applicable), the Borrower or any of the 
     Material Subsidiaries (or group of Subsidiaries that together would 
     constitute a Material Subsidiary) as a going concern, together in any event 
     with a certificate of such accounting firm stating that in the course of 
     its regular audit of the business of Holdings (if applicable), the Borrower 
     and the Material Subsidiaries, which audit was conducted in accordance with 
     generally accepted auditing standards, such accounting firm has obtained no 
     knowledge of any Default or Event of Default relating to Section 11 that 
     has occurred and is continuing or, if in the opinion of such accounting 
     firm such a Default or Event of Default has occurred and is continuing, a 
     statement as to the nature thereof, and (B) if the Borrower had any 
     Unrestricted Subsidiaries during any period covered by the financial 
     information set forth in clause (A), a reasonably detailed break-out of 
     such financial information showing amounts attributable to the Restricted 
     Subsidiaries as a whole and the Unrestricted Subsidiaries as a whole. The 
     filing 
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     by Intelsat, Ltd., Holdings or any other direct or indirect parent entity 
     of the Borrower of its Form 20-F or Form 10-K (or any successor or 
     comparable forms) with the SEC as at the end of and for any fiscal year, 
     reported on as aforesaid, shall be deemed to satisfy the obligations under 
     the reporting portion of this paragraph with respect to such year so long 
     as such filing includes (i) a consolidating footnote setting forth the 
     consolidated balance sheets of (x) the Borrower and the Subsidiaries and 
     (y) Holdings, Borrower and the Subsidiaries as at the end of such fiscal 
     year, and the related consolidated statement of operations and cash flows 
     for such fiscal year, (ii) a "Management's Discussion and Analysis of 
     Financial Condition and Results of Operations" (in the case of a Form 10-K) 
     or an "Operating and Financial Review and Prospects" discussion (in the 
     case of a Form 20-F) that includes a reasonably detailed analysis of the 
     operating results and financial condition (considered separately from the 
     other Subsidiaries of Intelsat, Ltd., where material) of Holdings and its 
     Subsidiaries, and (iii) if the Borrower had any Unrestricted Subsidiaries 
     during any period covered by the financial information set forth in clauses 
     (i) and (ii), a reasonably detailed break-out of such financial information 
     showing amounts attributable to the Restricted Subsidiaries as a whole and 
     the Unrestricted Subsidiaries as a whole. 
 
          (b) QUARTERLY FINANCIAL STATEMENTS. As soon as available and in any 
     event on or before the date on which such financial statements are required 
     to be filed with the SEC or delivered to the holders of the Senior Notes 
     with respect to each of the first three quarterly accounting periods in 
     each fiscal year of Holdings and the Borrower (or, if such financial 
     statements are not required to be filed with the SEC or delivered to the 
     holders of the Senior Notes, on or before the date that is 60 days after 
     the end of each such quarterly accounting period), (A) the consolidated 
     balance sheet of (i) the Borrower and the Restricted Subsidiaries, (ii) the 
     Borrower and its Subsidiaries and (iii) Holdings and its Subsidiaries, in 
     each case as at the end of such quarterly period and the related 
     consolidated statement of operations for such quarterly accounting period 
     and for the elapsed portion of the fiscal year ended with the last day of 
     such quarterly period, and the related consolidated statement of cash flows 
     for the elapsed portion of the fiscal year ended with the last day of such 
     quarterly period, and setting forth comparative consolidated figures for 
     the related periods in the prior fiscal year or, in the case of such 
     consolidated balance sheet, for the last day of the prior fiscal year, all 
     of which shall be certified by an Authorized Officer of the Borrower or 
     Holdings, as applicable, subject to changes resulting from audit and normal 
     year-end audit adjustments, and (B) if the Borrower had any Unrestricted 
     Subsidiaries during any period covered by the financial information set 
     forth in clause (A), a reasonably detailed break-out of such financial 
     information showing amounts attributable to the Restricted Subsidiaries as 
     a whole and the Unrestricted Subsidiaries as a whole. The furnishing by 
     Intelsat, Ltd., Holdings or any other direct or indirect parent entity of 
     the Borrower of its Form 6-K (or any successor or comparable forms) 
     relating to its quarterly financial statements or the filing of a Form 10-Q 
     (or any successor or comparable forms) with the SEC as at the end of and 
     for any fiscal quarter, certified as aforesaid, shall be deemed to satisfy 
     the reporting obligations under this paragraph with respect to such quarter 
     so long as such filing includes (i) a consolidating footnote setting forth 
     the consolidated balance sheets of (x) the Borrower and the Restricted 
     Subsidiaries and (y) Holdings, Borrower and the Restricted Subsidiaries as 
     at the end of 
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     such fiscal year, and the related consolidated statement of operations and 
     cash flows for such fiscal year, and (ii) a "Management's Discussion and 
     Analysis of Financial Condition and Results of Operations" (in the case of 
     a Form 10-Q) or, in the case of a Form 6-K, an "Operating and Financial 
     Review and Prospects" discussion complying with the requirements of Form 
     20-F (adjusted to reflect quarterly rather than annual reporting, 
     consistent with the differences in the form requirements of Form 10-K and 
     Form 10-Q) that includes a reasonably detailed analysis of the operating 
     results and financial condition (considered separately from the other 
     Subsidiaries of Intelsat, Ltd., where material) of Holdings and its 
     Subsidiaries, and (iii) if the Borrower had any Unrestricted Subsidiaries 
     during any period covered by the financial information set forth in clauses 
     (i) and (ii), a reasonably detailed break-out of such financial information 
     showing amounts attributable to the Restricted Subsidiaries as a whole and 
     the Unrestricted Subsidiaries as a whole. 
 
          (c)  BUDGETS. Within 60 days after the commencement of each fiscal 
     year of Holdings and the Borrower, budgets of Holdings and the Borrower in 
     reasonable detail for such fiscal year as customarily prepared by 
     management of Holdings and the Borrower for their internal use consistent 
     in scope with the financial statements PROVIDED pursuant to Section 9.1(a), 
     setting forth the principal assumptions upon which such budgets are based. 
 
          (d)  OFFICER'S CERTIFICATES. At the time of the delivery of the 
     financial statements provided for in Sections 9.1(a) and (b), a certificate 
     of an Authorized Officer of the Borrower to the effect that no Default or 
     Event of Default exists or, if any Default or Event of Default does exist, 
     specifying the nature and extent thereof, which certificate shall set forth 
     (i) the calculations required to establish whether the Borrower and the 
     Subsidiaries were in compliance with the provisions of Section 11 as at the 
     end of such fiscal year or period, as the case may be and, if such 
     certificate demonstrates an Event of Default of the covenant under Section 
     11 which has not been cured previously, any of the Permitted Holders may 
     deliver, together with such certificate, notice of their intent to cure (a 
     "NOTICE OF INTENT TO CURE") such Event of Default pursuant to Section 11(b) 
     or 12.14; PROVIDED that unless and until such Event of Default shall have 
     been cured or waived, the delivery of a Notice of Intent to Cure shall in 
     no way affect or alter the occurrence, existence or continuation of any 
     such Event of Default or the rights, benefits, powers and remedies of the 
     Administrative Agent and the Lenders under any Loan Document, (ii) a 
     specification of any change in the identity of the Restricted Subsidiaries, 
     Material Subsidiaries and Unrestricted Subsidiaries as at the end of such 
     fiscal year or period, as the case may be, from the Restricted Subsidiaries 
     and Unrestricted Subsidiaries, respectively, provided to the Lenders on the 
     Closing Date or the most recent fiscal year or period, as the case may be, 
     (iii) the then applicable Status and the calculations required to calculate 
     the Consolidated Total Debt to Consolidated EBITDA Ratio as of the last day 
     of the applicable Test Period and (iv) the amount of any Pro Forma 
     Adjustment not previously set forth in a Pro Forma Adjustment Certificate 
     or any change in the amount of a Pro Forma Adjustment set forth in any Pro 
     Forma Adjustment Certificate previously provided and, in either case, in 
     reasonable detail, the calculations and basis therefor. At the time of the 
     delivery of the financial statements provided for in Section 9.1(a), (i) a 
     certifi- 
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     cate of an Authorized Officer of the Borrower setting forth in reasonable 
     detail the Applicable Amount and the CI Contributions, if any, in each case 
     as at the end of the fiscal year to which such financial statements relate 
     and (ii) a certificate of an Authorized Officer and the chief financial or 
     legal officer (separate from the foregoing Authorized Officer) of the 
     Borrower or Intelsat, Ltd. setting forth the information required pursuant 
     to Section 1(a) of the Perfection Certificate or confirming that there has 
     been no change in such information since the Closing Date or the date of 
     the most recent certificate delivered pursuant to this subsection (d)(ii), 
     as the case may be. 
 
          (e)  NOTICE OF DEFAULT OR LITIGATION. Promptly after an Authorized 
     Officer of the Borrower or any of the Subsidiaries obtains actual knowledge 
     thereof, notice of (i) the occurrence of any event that constitutes a 
     Default or Event of Default, which notice shall specify the nature thereof, 
     the period of existence thereof and what action the Borrower proposes to 
     take with respect thereto, (ii) any litigation or governmental proceeding 
     pending against Holdings, the Borrower or any of the Subsidiaries that 
     could reasonably be expected to result in a Material Adverse Effect or a 
     Material Adverse Change, and (iii) any actual or constructive total or 
     material partial loss event with respect to any Satellite. 
 
          (f)  ENVIRONMENTAL MATTERS. Holdings and the Borrower will promptly 
     advise the Lenders in writing after obtaining actual knowledge of any one 
     or more of the following environmental matters, unless such environmental 
     matters would not, individually or when aggregated with all other such 
     matters, be reasonably expected to result in a Material Adverse Change: 
 
               (i) Any pending or threatened Environmental Claim against 
          Holdings, the Borrower or any of the Subsidiaries or any Real Estate; 
 
               (ii) Any condition or occurrence on any Real Estate that (x) 
          could reasonably be expected to result in noncompliance by the 
          Borrower or any of the Subsidiaries with any applicable Environmental 
          Law or (y) could reasonably be anticipated to form the basis of an 
          Environmental Claim against Holdings, the Borrower or any of the 
          Subsidiaries or any Real Estate; 
 
               (iii) Any condition or occurrence on any Real Estate that could 
          reasonably be anticipated to cause such Real Estate to be subject to 
          any restrictions on the ownership, occupancy, use or transferability 
          of such Real Estate under any Environmental Law; and 
 
               (iv) The conduct of any investigation, or any removal, remedial 
          or other corrective action in response to the actual or alleged 
          presence, release or threatened release of any Hazardous Material on, 
          at, under or from any Real Estate. 
 
     All such notices shall describe in reasonable detail the nature of the 
     claim, investigation, condition, occurrence or removal or remedial action 
     and the response thereto. The term "REAL ESTATE" shall mean land, buildings 
     and improvements owned or leased by Holdings, 
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     the Borrower or any of the Subsidiaries, but excluding all operating 
     fixtures and equipment, whether or not incorporated into improvements. 
 
          (g)  OTHER INFORMATION. Promptly upon filing thereof, copies of any 
     filings (including on Form 10-K, 20-F, 10-Q, 6-K or 8-K) or registration 
     statements with, and reports to, the SEC or any analogous Government 
     Authority in any relevant jurisdiction by Holdings, the Borrower or any of 
     the Subsidiaries (other than amendments to any registration statement (to 
     the extent such registration statement, in the form it becomes effective, 
     is delivered to the Lenders), exhibits to any registration statement and, 
     if applicable, any registration statements on Form S-8) and copies of all 
     financial statements, proxy statements, notices and reports that Holdings, 
     the Borrower or any of the Subsidiaries shall send to the holders of any 
     publicly issued debt of Holdings, the Borrower and/or any of the 
     Subsidiaries (including any Senior Notes (whether publicly issued or not)) 
     in their capacity as such holders (in each case to the extent not 
     theretofore delivered to the Lenders pursuant to this Agreement) and, with 
     reasonable promptness, such other information (financial or otherwise) as 
     the Administrative Agent on its own behalf or on behalf of the Required 
     Lenders may reasonably request in writing from time to time; PROVIDED that 
     Holdings and the Borrower shall not be required to furnish any such reports 
     and other materials to the Administrative Agent or any Lender to the extent 
     the same is publicly available on the website of Intelsat, Ltd., Holdings 
     or the Borrower or through the EDGAR system. 
 
          (h)  PRO FORMA ADJUSTMENT CERTIFICATE. Not later than the consummation 
     of the acquisition of any Acquired Entity or Business by the Borrower or 
     any Restricted Subsidiary for which there shall be a Pro Forma Adjustment 
     or not later than any date on which financial statements are delivered with 
     respect to any four-quarter period in which a Pro Forma Adjustment is made 
     as a result of the consummation of the acquisition of any Acquired Entity 
     or Business by the Borrower or any Restricted Subsidiary for which there 
     shall be a Pro Forma Adjustment, a certificate of an Authorized Officer of 
     the Borrower setting forth the amount of such Pro Forma Adjustment and, in 
     reasonable detail, the calculations and basis therefor. 
 
          (i)  FCC REPORTS. Promptly upon their becoming available, copies of 
     any and all periodic or special reports filed by Holdings, the Borrower or 
     any of its Restricted Subsidiaries with the FCC or with any other Federal, 
     state or local governmental authority, if such reports indicate any 
     material adverse change in the business, operations, affairs or condition 
     of the Borrower or any of its Restricted Subsidiaries, and copies of any 
     and all notices and other communications from the FCC or from any other 
     Federal, state or local governmental authority with respect to Holdings, 
     the Borrower, any of its Subsidiaries or any Satellite relating to any 
     matter that could reasonably be expected to result in a Material Adverse 
     Effect. 
 
          (j)  SATELLITE HEALTH REPORT. No less than annually with respect to 
     each In-Orbit Satellite that has a net book value exceeding $50,000,000, 
     and upon the occurrence of an Event of Default at any time upon the 
     reasonable request of the Administrative Agent, (i) with respect to any one 
     or more In-Orbit Satellites operated by the Borrower or 
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     any of its Subsidiaries, a Satellite Health Report and (ii) with respect to 
     any In-Orbit Satellite that is operated by any Person other than the 
     Borrower or any of its Subsidiaries, any satellite health reports received 
     by the Borrower from such Person, it being understood that to the extent 
     that any such Satellite Health Report or other satellite health report 
     contains any forward looking statements, estimates or projections, such 
     statements, estimates or projections are subject to significant 
     uncertainties and contingencies, many of which are beyond the Borrower's or 
     any of its Subsidiaries' control, and no assurance can be given that such 
     forward looking statements, estimates or projections will be realized, and 
     PROVIDED that nothing in this clause (j) shall require the Borrower to 
     deliver any information to the Administrative Agent or any Lender to the 
     extent delivery of such information is restricted by applicable law or 
     regulation. 
 
          9.2. BOOKS, RECORDS AND INSPECTIONS. Holdings and the Borrower will, 
and the Borrower will cause each of the Subsidiaries to, permit officers and 
designated representatives of the Administrative Agent or the Required Lenders 
to visit and inspect any of the properties or assets Holdings, the Borrower and 
any such Subsidiary in whomsoever's possession to the extent that it is within 
such party's control to permit such inspection, and to examine the books and 
records of Holdings, the Borrower and any such Subsidiary and discuss the 
affairs, finances and accounts of Holdings, the Borrower and of any such 
Subsidiary with, and be advised as to the same by, its and their officers and 
independent accountants, all at such reasonable times and intervals and to such 
reasonable extent as the Administrative Agent or the Required Lenders may 
desire; PROVIDED that so long as no Default or Event of Default is then in 
existence, the Borrower and any Credit Party shall have the right to participate 
in any discussions of the Agents or the Lenders with any independent accountants 
of Holdings or the Borrower. 
 
          9.3. MAINTENANCE OF INSURANCE. 
 
          (a)  The Borrower will, and the Borrower will cause each of its 
Restricted Subsidiaries to, obtain, maintain and keep in full force and effect 
at all times (i) with respect to each Satellite procured by the Borrower or any 
of its Restricted Subsidiaries for which the risk of loss passes to the Borrower 
or such Restricted Subsidiary at or before launch, and for which launch 
insurance or commitments with respect thereto are not in place as of the Closing 
Date, launch insurance with respect to each such Satellite covering the launch 
of such Satellite and a period of time thereafter, but only to the extent, if at 
all, and on such terms (including coverage period, exclusions, limitations on 
coverage, co-insurance, deductibles and coverage amount) as is determined by the 
Borrower to be in the best interests of the Borrower, (ii) with respect to each 
Satellite it currently owns or for which it has risk of loss (or, if the entire 
Satellite is not owned, the portion it owns or for which it has risk of loss), 
other than any Excluded Satellite, In-Orbit Insurance and (iii) at all times 
subsequent to the coverage period of the launch insurance described in clause 
(i) above, if any, or if launch insurance is not procured, at all times 
subsequent to the initial completion of in-orbit testing, in each case with 
respect to each Satellite it then owns or for which it has risk of loss (or 
portion, as applicable), other than any Excluded Satellite, In-Orbit Insurance; 
PROVIDED, HOWEVER, that at any time with respect to a Satellite that is not an 
Excluded Satellite, none of the Borrower or any of its Subsidiaries shall be 
required to maintain In-Orbit Insurance in excess of 33% of the aggregate net 
book value of all in-orbit Satellites (and portions it owns or for which it has 
risk of loss) insured (it being understood that any Satellite (or 
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portion, as applicable) protected by In-Orbit Contingency Protection shall be 
deemed to be insured for a percentage of its net book value as set forth in the 
definition of "In-Orbit Contingency Protection"). In the event that the 
expiration and non-renewal of In-Orbit Insurance for such a Satellite (or 
portion, as applicable) resulting from a claim of loss under such policy causes 
a failure to comply with the proviso in the immediately preceding sentence, the 
Borrower and its Restricted Subsidiaries shall be deemed to be in compliance 
with such proviso for the 120 days immediately following such expiration or 
non-renewal, PROVIDED that the Borrower or any of its Restricted Subsidiaries, 
as the case may be, procures such In-Orbit Insurance or provides such In-Orbit 
Contingency Protection as necessary to comply with such proviso within such 
120-day period. In the event of the unavailability of any In-Orbit Contingency 
Protection for any reason, the Borrower or any of its Restricted Subsidiaries, 
as the case may be, shall, subject to the first proviso above, within 120 days 
of such unavailability, be required to have in effect In-Orbit Insurance 
complying with clause (ii) or (iii) above, as applicable, with respect to all 
Satellites (or portions, as applicable), other than Excluded Satellites that the 
unavailable In-Orbit Contingency Protection was intended to protect and for so 
long as such In-Orbit Contingency Protection is unavailable, PROVIDED that the 
Borrower and its Restricted Subsidiaries shall be considered in compliance with 
this insurance covenant for the 120 days immediately following such 
unavailability. 
 
          (b) The Borrower will, and the Borrower will cause each of its 
Restricted Subsidiaries to, use its reasonable best efforts to at all times keep 
the respective property of the Borrower and its Restricted Subsidiaries (except 
(x) real or personal property leased or financed through third parties in 
accordance with this Agreement and (y) satellites) insured in favor of the 
Administrative Agent for the benefit of the Secured Parties, and all policies or 
certificates with respect to such insurance (and any general liability, umbrella 
liability coverage and workers' compensation insurance (to the extent permitted 
by law) maintained by, or on behalf of, the Borrower or any Restricted 
Subsidiary of the Borrower) (i) shall be endorsed to the Administrative Agent's 
reasonable satisfaction for the benefit of the Administrative Agent (including, 
without limitation, by naming the Administrative Agent as certificate holder, 
mortgagee and loss payee with respect to real property, certificate holder and 
loss payee with respect to personal property, additional insured with respect to 
general liability and umbrella liability coverage and (to the extent permitted 
by law) certificate holder with respect to workers' compensation insurance), 
(ii) shall state that such insurance policies shall not be cancelled or 
materially changed without at least 30 days' prior written notice thereof by the 
respective insurer to the Administrative Agent, PROVIDED that with respect to 
any launch insurance or In-Orbit Insurance, such notice is available, and if 
available, on such terms as may be available, and (iii) shall, upon the request 
of the Administrative Agent, be deposited with the Administrative Agent for the 
benefit of the Secured Parties. 
 
          (c) If the Borrower or any of its Restricted Subsidiaries shall fail 
to maintain all insurance in accordance with this Section 9.03, or if the 
Borrower or any of its Restricted Subsidiaries shall fail to so name the 
Administrative Agent for the benefit of the Secured Parties as an additional 
insured, mortgagee or loss payee, as the case may be, or so deposit all 
certificates with respect thereto, the Administrative Agent shall have the right 
(but shall be under no obligation), upon reasonable prior notice to the Borrower 
of its intention to do so, to procure 
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such insurance on such terms and against such risks as are required hereby, and 
the Borrower agrees to reimburse the Administrative Agent for any premium paid 
therefor. 
 
          9.4. PAYMENT OF TAXES The Borrower will pay and discharge, and the 
Borrower will cause each of the Subsidiaries to pay and discharge, all material 
taxes, assessments and governmental charges or levies imposed upon it or upon 
its income or profits, or upon any properties belonging to it, prior to the date 
on which material penalties attach thereto, and all lawful material claims that, 
if unpaid, could reasonably be expected to become a material Lien upon any 
properties of the Borrower or any of the Restricted Subsidiaries, PROVIDED that 
none of the Borrower or any of the Subsidiaries shall be required to pay any 
such tax, assessment, charge, levy or claim that is being contested in good 
faith and by proper proceedings if it has maintained adequate reserves (in the 
good faith judgment of the management of the Borrower) with respect thereto in 
accordance with GAAP and the failure to pay could not reasonably be expected to 
result in a Material Adverse Effect. 
 
          9.5. CONSOLIDATED CORPORATE FRANCHISES. The Borrower will do, and the 
Borrower will cause each Material Subsidiary to do, or cause to be done, all 
things necessary to preserve and keep in full force and effect its existence, 
corporate rights and authority, except to the extent that the failure to do so 
could not reasonably be expected to have a Material Adverse Effect; PROVIDED, 
HOWEVER, that the Borrower and its Subsidiaries may consummate any transaction 
permitted under Section 10.3, 10.4 or 10.5. 
 
          9.6. COMPLIANCE WITH STATUTES, REGULATIONS, ETC. The Borrower will, 
and the Borrower will cause each Subsidiary to, comply with all applicable laws, 
rules, regulations and orders applicable to it or its property (including all 
FCC Licenses and all other governmental approvals or authorizations required to 
launch and operate the Satellites and the TT&C Stations related thereto) and to 
transmit signals to and receive transmissions from the Satellites, and to 
maintain all such FCC Licenses and other governmental approvals or 
authorizations in full force and effect, in each case except where the failure 
to do so could not reasonably be expected to have a Material Adverse Effect (it 
being understood that any failure as it may relate to any FCC License for a 
Satellite that is yet to be launched shall not, in itself, be considered or 
deemed to result in a Material Adverse Effect). 
 
          9.7. ERISA. Promptly after the Borrower or any Subsidiary or any ERISA 
Affiliate knows or has reason to know of the occurrence of any of the following 
events that, individually or in the aggregate (including in the aggregate such 
events previously disclosed or exempt from disclosure hereunder, to the extent 
the liability therefor remains outstanding), would be reasonably likely to have 
a Material Adverse Effect, the Borrower will deliver to each of the Lenders a 
certificate of an Authorized Officer or any other senior officer of the Borrower 
setting forth details as to such occurrence and the action, if any, that the 
Borrower, such Subsidiary or such ERISA Affiliate is required or proposes to 
take, together with any notices (required, proposed or otherwise) given to or 
filed with or by the Borrower, such Subsidiary, such ERISA Affiliate, the PBGC, 
a Plan participant (other than notices relating to an individual participant's 
benefits) or the Plan administrator with respect thereto: that a Reportable 
Event has occurred; that an accumulated funding deficiency has been incurred or 
an application is to be made to the Secretary of the Treasury for a waiver or 
modification of the minimum funding standard (includ- 
 
                                       -91- 



 
 
ing any required installment payments) or an extension of any amortization 
period under Section 412 of the Code with respect to a Plan; that a Plan having 
an Unfunded Current Liability has been or is to be terminated, reorganized, 
partitioned or declared insolvent under Title IV of ERISA (including the giving 
of written notice thereof); that a Plan has an Unfunded Current Liability that 
has or will result in a lien under ERISA or the Code; that proceedings will be 
or have been instituted to terminate a Plan having an Unfunded Current Liability 
(including the giving of written notice thereof); that a proceeding has been 
instituted against the Borrower, a Subsidiary or an ERISA Affiliate pursuant to 
Section 515 of ERISA to collect a delinquent contribution to a Plan; that the 
PBGC has notified the Borrower, any Subsidiary or any ERISA Affiliate of its 
intention to appoint a trustee to administer any Plan; that the Borrower, any 
Subsidiary or any ERISA Affiliate has failed to make a required installment or 
other payment pursuant to Section 412 of the Code with respect to a Plan; or 
that the Borrower, any Subsidiary or any ERISA Affiliate has incurred or will 
incur (or has been notified in writing that it will incur) any liability 
(including any contingent or secondary liability) to or on account of a Plan 
pursuant to Section 409, 502(i), 502(l), 515, 4062, 4063, 4064, 4069, 4201 or 
4204 of ERISA or Section 4971 or 4975 of the Code. 
 
          9.8. MAINTENANCE OF PROPERTIES. The Borrower will, and the Borrower 
will cause each of its Restricted Subsidiaries to, keep and maintain all 
property material to the conduct of its business in good working order and 
condition, ordinary wear and tear excepted, which shall include, in the case of 
Satellites (other than Satellites yet to be launched), the provision of 
tracking, telemetry, control and monitoring of Satellites in their designated 
orbital positions in accordance with prudent and diligent standards in the 
commercial satellite industry, except to the extent that the failure to do so 
could reasonably be expected to have a Material Adverse Effect. 
 
          9.9. TRANSACTIONS WITH AFFILIATES. The Borrower will conduct, and 
cause each of the Restricted Subsidiaries to conduct, all transactions with any 
of its Affiliates (other than the Borrower or its Restricted Subsidiaries) 
involving aggregate consideration in excess of $10,000,000 on terms that are 
substantially as favorable to the Borrower or such Restricted Subsidiary as it 
would obtain in a comparable arm's-length transaction with a Person that is not 
an Affiliate, PROVIDED that the foregoing restrictions shall not apply to (a) 
the payment, on a quarterly basis, of management and consulting fees to the 
Sponsors in an aggregate amount not to exceed in any fiscal year of the Borrower 
the greater of (x) $6,250,000 and (y) 1.25% of Consolidated EBITDA of the 
Borrower and its Restricted Subsidiaries for the immediately preceding fiscal 
year, (b) upon the consummation of a Qualified IPO, as consideration for the 
termination of existing management, consulting or financial or similar services 
agreements between the Borrower and the Sponsors, one-time payments to the 
Sponsors in an amount no greater than that calculated in accordance with the 
Monitoring Fee Agreement among the Sponsors and the Borrower (or any parent of 
the Borrower), as such agreement is in effect on the date hereof or as modified, 
amended or supplemented in any manner not materially adverse to the Lenders, (c) 
the payment of customary investment banking fees paid to the Sponsors for 
services rendered to the Borrower and the Restricted Subsidiaries in connection 
with divestitures, acquisitions, financings and other transactions, (d) 
transactions conducted in accordance with the Intercompany Services Agreement as 
in effect on the date hereof or as modified, amended or supplemented in any 
manner not materially adverse to the Lenders, (e) the Transactions and 
transactions to effect the same, including the payment of fees and expenses 
related thereto, (f) customary fees paid to and 
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customary indemnities provided to members of the board of directors of the 
Borrower, its parent entities and the Subsidiaries, (g) transactions permitted 
by Section 10.1, 10.3, 10.5 or 10.6, (h) employment and other compensation 
arrangements with respect to the procurement of services of officers, 
consultants and employees in the ordinary course of business, (i) the issuance 
of equity interests in Holdings to any Permitted Holder or to any director, 
officer, employee or consultant of the Borrower or any parent or Subsidiary of 
the Borrower, (j) the entering into of any tax sharing agreement or arrangement 
relating to payments, whether directly or by dividend, by the Borrower or a 
Restricted Subsidiary to any parent of the Borrower if such parent is required 
to file a consolidated, unitary or similar tax return reflecting income of the 
Borrower or its Restricted Subsidiaries in an amount equal to the portion of 
such taxes attributable to the Borrower and/or its Restricted Subsidiaries that 
are not payable directly by the Borrower or its Restricted Subsidiaries, but not 
to exceed the amount that the Borrower or such Restricted Subsidiaries would 
have been required to pay in respect of taxes if the Borrower and such 
Restricted Subsidiaries had been required to pay such taxes directly as 
standalone taxpayers (or a standalone group separate from such parent), (k) 
agreements in effect on the Closing Date and listed on SCHEDULE 9.9 and 
amendments thereto not materially disadvantageous to the Lenders, (l) any 
transaction effected as part of a Qualified Receivables Financing and (m) 
transactions between the Borrower or any of its Restricted Subsidiaries and any 
Person a director or directors of which is (are) also a director of Holdings or 
any parent of Holdings, PROVIDED that such director(s) abstain(s) from voting as 
a director of Holdings or such parent, as the case may be, on any matter 
involving such Person. 
 
          9.10. END OF FISCAL YEARS; FISCAL QUARTERS. Holdings and the Borrower 
will, for financial reporting purposes, cause (a) each of their, and each of 
their respective Subsidiaries', fiscal years to end on December 31 of each year 
and (b) each of their, and each of their respective Subsidiaries', fiscal 
quarters to end on dates consistent with such fiscal year-end and the Borrower's 
past practice; PROVIDED, HOWEVER, that the Borrower may, upon written notice to 
the Administrative Agent, change the financial reporting convention specified 
above to any other financial reporting convention reasonably acceptable to the 
Administrative Agent, in which case Holdings, the Borrower and the 
Administrative Agent will, and are hereby authorized by the Lenders to, make any 
adjustments to this Agreement that are necessary in order to reflect such change 
in financial reporting. 
 
          9.11. ADDITIONAL GUARANTORS AND GRANTORS. Except as set forth in 
Section 10.1(A)(j) or (A)(k), the Borrower will cause (i) each direct or 
indirect Material Subsidiary (other than any Unrestricted Subsidiary or a 
Receivables Subsidiary) formed or otherwise purchased or acquired after the 
Closing Date (including pursuant to a Permitted Acquisition), (ii) each 
Subsidiary (other than any Unrestricted Subsidiary) that is not a Material 
Subsidiary on the Closing Date but subsequently becomes a Material Subsidiary 
and (iii) each inactive Subsidiary listed on Schedule 1.1(d) hereto (unless such 
Subsidiary is designated an Unrestricted Subsidiary in accordance with terms of 
this Agreement) which acquires any material assets or is otherwise no longer 
deemed inactive, in each case to execute a supplement to the Guarantee in the 
form of Annex B thereto and a Supplemental Security Agreement; PROVIDED, 
HOWEVER, that no Foreign Subsidiary shall be required to take such actions if, 
and to the extent that, based upon written advice of local counsel reasonably 
satisfactory to the Administrative Agent, the Borrower and/or such Foreign 
Subsidiary concludes that the taking of such actions would violate the laws of 
the 
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jurisdiction in which such Foreign Subsidiary is organized; PROVIDED FURTHER, 
that if steps (for example, limiting the amount guaranteed) can be taken so that 
such violation would not exist, then, if requested by the Administrative Agent, 
the respective Foreign Subsidiary shall enter into a modified Guarantee and/or 
modified Security Documents that provide, to the maximum extent permissible 
under applicable law, as many of the benefits as possible as are provided 
pursuant to the Guarantee and the Security Documents executed and delivered on 
the Closing Date. 
 
          9.12. PLEDGES OF ADDITIONAL STOCK AND EVIDENCE OF INDEBTEDNESS. 
 
          (a) Except as set forth in Section 10.1(A)(j) or (A)(k), Holdings will 
pledge as a first priority Lien the capital stock of the Borrower and the 
Borrower will pledge, and, if applicable, will cause each Material Subsidiary to 
pledge, to the Administrative Agent for the benefit of the Secured Parties, (i) 
all the capital stock of each Subsidiary (other than any Unrestricted 
Subsidiary) and Minority Investments other than, up to an aggregate Fair Market 
Value of $30,000,000, Minority Investments with a Fair Market Value of less than 
$15,000,000 (unless such pledge is prohibited by an applicable joint venture, 
shareholder or similar agreement) and held by the Borrower or a Subsidiary 
Guarantor, in each case, formed or otherwise purchased or acquired after the 
Closing Date, in each case pursuant to a supplement to the applicable Pledge 
Agreement (or, if necessary, a new pledge agreement) in form and substance 
reasonably satisfactory to the Administrative Agent, (ii) all evidences of 
Indebtedness in excess of $1,000,000 received by the Borrower or any Subsidiary 
Guarantor in connection with any disposition of assets pursuant to Section 
10.4(b), in each case pursuant to a supplement to the applicable Pledge 
Agreement (or, if necessary, a new pledge agreement) in form and substance 
reasonably satisfactory to the Administrative Agent, and (iii) any global 
promissory notes executed after the Closing Date evidencing Indebtedness of the 
Borrower, each Subsidiary and each Minority Investment that is owing to the 
Borrower or any Subsidiary Guarantor, in each case pursuant to a supplement to 
the applicable Pledge Agreement (or, if necessary, a new pledge agreement) in 
form and substance reasonably satisfactory to the Administrative Agent. 
 
          (b) Holdings and the Borrower agrees that all Indebtedness in excess 
of $20,000,000 of Holdings, the Borrower and each Subsidiary that is owing to 
any Credit Party to the Pledge Agreement shall be evidenced by one or more 
global promissory notes. 
 
          (c) At all times on and after the Closing Date, Holdings and the 
Borrower will cause each obligor and obligee of any loan or advance (including, 
without limitation, pursuant to guarantees thereof or security thereof) which 
are (x) made to the Borrower by Holdings or any of the Borrower's Subsidiaries 
or (y) made to any Credit Party by a Subsidiary of the Borrower that is not a 
Credit Party prior to the extension or incurrence of such loan or advance, to 
execute and deliver to the Administrative Agent an intercompany subordination 
agreement substantially in the form of Exhibit I (as modified, amended or 
supplemented from time to time, the "INTERCOMPANY SUBORDINATION AGREEMENT") or, 
to the extent the Intercompany Subordination Agreement has previously come into 
effect, a joinder agreement in respect of the Intercompany Subordination 
Agreement and, in connection therewith, promptly execute and deliver all further 
instruments, and take all further action, that the Administrative Agent may 
reasonably require; PROVIDED that no such Intercompany Subordination Agreement 
is required to be entered into in re- 
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spect of intercompany loans and advances in the aggregate not exceeding 
$20,000,000, and with such further exceptions as the Administrative Agent may 
agree. 
 
          9.13. USE OF PROCEEDS. The Borrower will use the Letters of Credit and 
the proceeds of all Loans for the purposes set forth in the introductory 
statement to this Agreement. 
 
          9.14. CHANGES IN BUSINESS. 
 
          (a) The Borrower and the Subsidiaries, taken as a whole, will not 
fundamentally and substantively alter the character of their business, taken as 
a whole, from the business conducted or proposed to be conducted by the Borrower 
and the Subsidiaries, taken as a whole, on the Closing Date and other business 
activities that are complementary, ancillary incidental or related to, 
reasonably similar to or a reasonable extension, development or expansion of any 
of the foregoing (a "PERMITTED BUSINESS"). 
 
          (b) No License Subsidiary will engage in any line or lines of business 
activity other than to hold FCC Licenses issued to it and to enter into 
arrangements with the Borrower or other Restricted Subsidiaries (other than 
other License Subsidiaries) to manage and operate such FCC Licenses under its 
direction and control, in each case to the maximum extent permitted by 
applicable law. The Borrower will cause all Subject Licenses at all times to be 
held in the name of a License Subsidiary (which shall be the sole legal and 
beneficial owner thereof). Any license issued after the Closing Date by the FCC 
that constitutes a Subject License shall be held in the name of a License 
Subsidiary (which shall be the sole legal and beneficial owner thereof). 
 
          9.15. FURTHER ASSURANCES. 
 
          (a) Holdings and the Borrower will, and will cause each other Credit 
Party to, execute any and all further documents, financing statements, 
agreements and instruments, and take all such further actions (including the 
filing and recording of financing statements, fixture filings, mortgages, deeds 
of trust and other documents), which may be required under any applicable law, 
or which the Administrative Agent or the Required Lenders may reasonably 
request, in order to grant, preserve, protect and perfect the validity and 
priority of the security interests created or intended to be created by the 
Security Agreements, the Pledge Agreements or any Mortgage, all at the expense 
of Holdings, the Borrower and the Restricted Subsidiaries. 
 
          (b) If any assets (including any real estate or improvements thereto 
or any interest therein) with a book value or fair market value in excess of 
$15,000,000 are acquired by the Borrower or any other Credit Party after the 
Closing Date (other than assets constituting Collateral under the Security 
Agreements that become subject to the Lien of the Security Agreement upon 
acquisition thereof) that are of the nature secured by the Security Agreements 
or any Mortgage, as the case may be, the Borrower will notify the Administrative 
Agent and the Lenders thereof, and, if requested by the Administrative Agent or 
the Required Lenders, the Borrower will cause such assets to be subjected to a 
Lien securing the applicable Obligations and will take, and cause the other 
Credit Parties to take, such actions as shall be necessary or reasonably 
requested by the Administrative Agent to grant and perfect such Liens (unless, 
with respect to any such asset, same is subject to one or more agreements or 
Liens permitted hereunder which agreements or Lien(s) prohibit the granting of a 
security interest thereon as contemplated by this 
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clause (b), in which case the actions otherwise required by this Section 9.15(b) 
with respect to such asset shall not be required to be taken until such 
prohibitions cease to be applicable) consistent with the applicable requirements 
of the Security Documents, including actions described in paragraph (a) of this 
Section 9.15, all at the expense of the Credit Parties. Any Mortgage delivered 
to the Administrative Agent in accordance with the preceding sentence or 
pursuant to Section 9.15(c) shall be accompanied by (x) a policy or policies of 
title insurance issued by a nationally recognized title insurance company 
insuring the Lien of each Mortgage as a valid first Lien on the Mortgaged 
Property described therein, free of any other Liens except as expressly 
permitted by Section 10.2, together with such endorsements, coinsurance and 
reinsurance as the Administrative Agent may reasonably request and (y) an 
opinion of local counsel to the Borrower (or in the event a Subsidiary of the 
Borrower is the mortgagor, to such Subsidiary) in form and substance 
satisfactory to the Administrative Agent. Any provision contained herein or in 
the Security Documents to the contrary notwithstanding, the Collateral shall not 
include at any time any FCC License to the extent (but only to the extent) that 
at such time the Administrative Agent may not validly possess a security 
interest therein pursuant to the Communications Act of 1934, as amended, and the 
regulations promulgated thereunder, as in effect at such time, but the 
Collateral shall include, to the maximum extent permitted by law, all rights 
incident or appurtenant to the FCC Licenses and the right to receive all 
proceeds derived from or in connection with the sale, assignment or transfer of 
the FCC Licenses. 
 
          (c) The Borrower shall use, and shall cause its Subsidiaries to use, 
their commercially reasonable best efforts to deliver to the Administrative 
Agent for the benefit of the Secured Parties as promptly as practicable 
following the Closing Date a fully executed Mortgage, which Mortgage shall 
encumber such Real Property designated on Schedule 9.15(c), together with the 
accompanying deliveries as set forth in Section 9.15(b). 
 
          9.16. ACCESS AND COMMAND CODES. 
 
          (a) The Borrower will, and will cause each of the Restricted 
Subsidiaries, at the request of the Administrative Agent to use commercially 
reasonable efforts to obtain promptly from each provider (other than the 
Borrower) of tracking, telemetry, control and monitoring services for any 
Satellite, consents and agreements with the Administrative Agent to: 
 
          (i) deliver expeditiously to the Administrative Agent, upon 
     notification by the Administrative Agent that an acceleration pursuant to 
     Section 12 has occurred, subject to having obtained any consent or approval 
     of, or registration or filing with, any Governmental Authority for such 
     delivery, all access codes, command codes and command encryption necessary 
     to establish access to and perform tracking, telemetry, control and 
     monitoring of any such Satellite, including activation and control of any 
     spacecraft subsystems and payload components and the transponders thereon; 
 
          (ii) take commercially reasonable steps necessary, upon notification 
     by the Administrative Agent that an acceleration pursuant to Section 12 has 
     occurred, to obtain any consent or approval of, or registration or filing 
     with, any Governmental Authority required to effect any transfer of 
     operational control over any such Satellite and related technical data 
     (including any license approving the export or re-export of such Satellite 
     to any Person or Persons as designated by the Administrative Agent); and 
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          (iii) deliver to the Administrative Agent written evidence of the 
     issuance of any such consent, approval, registration or filing once such 
     consent, approval, registration or filing has been obtained; 
 
          (b) If, after having used its commercially reasonable efforts to 
obtain the consents and agreements referred to in clause (i) above, any such 
consents or agreements shall not have been so obtained, instruct each such 
provider of tracking, telemetry, control and monitoring services (and each 
Satellite Manufacturer in respect of Satellites that have yet to be launched, to 
the extent that the Borrower or a Restricted Subsidiary does not have in its 
possession all items referred to in clause (iii) below) to cooperate in 
providing the access codes, command codes and command encryption referred to in 
said clause (i), in each case subject to having obtained any consent or approval 
of, or registration or filing with, any Governmental Authority for such 
delivery; and 
 
          (c) At any time upon an acceleration pursuant to Section 12, and upon 
notification thereof by the Administrative Agent, to promptly deliver to the 
Administrative Agent, subject to having obtained any requisite consent or 
approval of, or registration or filing with, any Governmental Authority for such 
delivery, all access codes, command codes and command encryption necessary, in 
the sole judgment of the Administrative Agent, to establish access to and 
perform tracking, telemetry, control and monitoring of any Satellite, including 
activation and control of any spacecraft subsystems and payload components and 
the transponders thereon and any changes to or modifications of such codes and 
encryption. 
 
          9.17. TTC&M PROVIDERS. The Borrower will, and will use its 
commercially reasonable efforts to cause each provider (other than the Borrower) 
of tracking, telemetry, control and monitoring services for any Satellite to 
agree to, not change any access codes, command codes or command encryption 
necessary to establish access to and perform tracking, telemetry, control and 
monitoring of each Satellite at any time that an Event of Default exists and 
such provider of tracking, telemetry, control and monitoring services, as the 
case may be, has been notified by the Borrower or the Administrative Agent 
thereof, without promptly furnishing to the Administrative Agent the new access 
codes, command codes and command encryption necessary to establish access to and 
perform tracking, telemetry, control and monitoring of such Satellite, once such 
access codes, command codes and command encryption have been delivered to the 
Administrative Agent pursuant to this Section 9.17. 
 
          9.18. MAINTENANCE OF RATING OF FACILITIES. The Borrower will cause a 
senior secured credit rating with respect to the Credit Facilities from each of 
S&P and Moody's to be available at all times hereafter until the last Maturity 
Date under this Agreement. 
 
          9.19. INTELSAT GENERAL CORPORATION. The Borrower will use its 
commercially reasonable efforts (as may be permitted under that certain proxy 
agreement (the "PROXY AGREEMENT") among Intelsat General Corporation and the 
other parties thereto), and will use its commercially reasonable efforts (as may 
be permitted under the Proxy Agreement) to cause each of its Subsidiaries (other 
than Intelsat General Corporation), not to allow or permit, directly or 
indirectly, Intelsat General Corporation to take, or fail to take, any action 
that would violate the covenants and terms of this Agreement or cause any 
representation or warranty contained in this Agreement to be untrue. 
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          9.20. POST-CLOSING COVENANTS. 
 
          (a) Within 10 Business Days after the Closing Date (or such later date 
as the Administrative Agent may agree) in its sole discretion, Borrower shall 
deliver to the Administrative Agent a copy of, or a certificate as to coverage 
under, the insurance policies required by Section 9.3 and the applicable 
provisions of the Security Documents, each of which shall (i) have the 
endorsements set forth in Section 9.3(b)(i), (ii) contain the statements set 
forth in Section 9.3(b)(ii), and (iii) be in form and substance reasonably 
satisfactory to the Administrative Agent. 
 
          (b) Within 10 Business Days after the Closing Date, each of Holdings, 
the Borrower and each other Credit Party that is a Foreign Subsidiary shall have 
designated and appointed, by separate written instrument, CT Corporation System, 
111 Eighth Avenue, New York, N.Y. 10011 (and any successor entity) as its 
authorized agent upon which process may be served in any suit or proceeding 
arising out of or relating to this Agreement or the other Credit Documents that 
may be instituted in any federal or state court in the State of New York. 
 
          SECTION 10. NEGATIVE COVENANTS. 
 
          Each of Holdings and the Borrower hereby covenants and agrees that on 
the Closing Date and thereafter, until the Commitments, the Swingline Commitment 
and each Letter of Credit have terminated and the Loans and Unpaid Drawings, 
together with interest, Fees and all other Obligations incurred hereunder, are 
paid in full: 
 
          10.1. LIMITATION ON INDEBTEDNESS. 
 
          (A) The Borrower will not, and will not permit any of the Restricted 
Subsidiaries to, create, incur, assume or suffer to exist any Indebtedness, 
except: 
 
          (a) Indebtedness arising under the Credit Documents; 
 
          (b) Indebtedness of (i) the Borrower to any Subsidiary of the Borrower 
     and (ii) subject to compliance with Section 10.5(g), any Subsidiary to the 
     Borrower or any Restricted Subsidiary of the Borrower; 
 
          (c) Indebtedness in respect of any banker's acceptances, bank 
     guarantees, letter of credit, warehouse receipt or similar facilities 
     entered into in the ordinary course of business; 
 
          (d) except as provided in clauses (j) and (k) below, subject to 
     compliance with Section 10.5(g), Guarantee Obligations incurred by (i) 
     Restricted Subsidiaries in respect of Indebtedness of the Borrower or other 
     Restricted Subsidiaries that is permitted to be incurred under this 
     Agreement and (ii) the Borrower in respect of Indebtedness of the 
     Restricted Subsidiaries that is permitted to be incurred under this 
     Agreement, PROVIDED that there shall be no Guarantee (A) by any Restricted 
     Subsidiary that is not a Guarantor of any Indebtedness of the Borrower and 
     (B) in respect of the Senior Notes or Permitted Additional Notes, unless 
     such Guarantee is made by a Guarantor and such Guarantee is 
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     unsecured (and subordinated in the case of Permitted Additional Notes that 
     are subordinated); 
 
          (e) Guarantee Obligations incurred in the ordinary course of business 
     in respect of obligations of suppliers, customers, franchisees, lessors and 
     licensees; 
 
          (f) (i) Indebtedness (including Indebtedness arising under Capital 
     Leases) incurred within 270 days of the acquisition (by purchase, lease or 
     otherwise), construction or improvement of fixed or capital assets 
     (including real property) to finance the acquisition (by purchase, lease or 
     otherwise), construction or improvement of such fixed or capital assets or 
     otherwise incurred in respect of capital expenditures, (ii) Indebtedness 
     arising under Capital Leases entered into in connection with Permitted Sale 
     Leasebacks and (iii) Indebtedness arising under Capital Leases, other than 
     Capital Leases in effect on the Closing Date and Capital Leases entered 
     into pursuant to subclauses (i) and (ii) above, PROVIDED, that the 
     aggregate amount of Indebtedness incurred pursuant to this subclause (iii) 
     shall not exceed $75,000,000 at any time outstanding; 
 
          (g) Indebtedness outstanding on the Closing Date and listed on 
     SCHEDULE 10.1 hereto; 
 
          (h) Indebtedness in respect of Hedge Agreements; 
 
          (i) Guarantee Obligations of the Borrower and the Guarantors in 
     respect of the Intelsat Bermuda Guaranteed Fixed Rate Notes; 
 
          (j) Indebtedness of a Person or Indebtedness attaching to assets of a 
     Person that, in either case, becomes a Restricted Subsidiary or 
     Indebtedness attaching to assets that are acquired by the Borrower or any 
     Restricted Subsidiary, in each case after the Closing Date as the result of 
     a Permitted Acquisition, PROVIDED that (w) such Indebtedness existed at the 
     time such Person became a Restricted Subsidiary or at the time such assets 
     were acquired and, in each case, was not created in anticipation thereof, 
     (x) such Indebtedness is not guaranteed in any respect by the Borrower or 
     any Restricted Subsidiary (other than by any such person that so becomes a 
     Restricted Subsidiary) and (y)(A) the capital stock of such Person is 
     pledged to the Administrative Agent to the extent required under Section 
     9.12 and (B) such Person executes a supplement to each of the Guarantee, 
     the applicable Security Agreement and the applicable Pledge Agreement (or 
     alternative guarantee and security arrangements in relation to the 
     Obligations reasonably acceptable to the Administrative Agent) to the 
     extent required under Section 9.11 or 9.12, as applicable, PROVIDED that 
     the requirements of this subclause (y) shall not apply to an aggregate 
     amount at any time outstanding of up to (and including) the Guarantee and 
     Collateral Exception Amount at such time of the aggregate of (1) such 
     Indebtedness and (2) all Indebtedness as to which the proviso to clause 
     (k)(y) below then applies; 
 
          (k) Indebtedness of the Borrower or any Restricted Subsidiary 
     (including any Permitted Additional Notes) incurred to finance a Permitted 
     Acquisition, PROVIDED that (x) except in the case of Permitted Additional 
     Notes, such Indebtedness is not guaranteed in any respect by any Restricted 
     Subsidiary (other than any Person acquired (the "AC- 
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     QUIRED PERSON") as a result of such Permitted Acquisition or the Restricted 
     Subsidiary so incurring such Indebtedness) or, in the case of Indebtedness 
     of any Restricted Subsidiary, subject to compliance with Section 10.5(g), 
     by the Borrower and (y)(A) the Borrower pledges the capital stock of such 
     acquired Person to the Administrative Agent to the extent required under 
     Section 9.12 and (B) such acquired Person executes a supplement to the 
     Guarantee, the applicable Security Agreement and the applicable Pledge 
     Agreement (or alternative guarantee and security arrangements in relation 
     to the Obligations reasonably acceptable to the Administrative Agent) to 
     the extent required under Section 9.11 or 9.12, as applicable, PROVIDED 
     that the requirements of this subclause (y) shall not apply to an aggregate 
     amount at any time outstanding of up to (and including) the amount of the 
     Guarantee and Collateral Exception Amount at such time of the aggregate of 
     (1) such Indebtedness and (2) all Indebtedness as to which the proviso to 
     clause (j)(y) above then applies; 
 
          (l) Indebtedness in respect of performance bonds, bid bonds, appeal 
     bonds, customs bonds, surety bonds and completion guarantees and similar 
     obligations not in connection with money borrowed, in each case provided in 
     the ordinary course of business, including those incurred to secure health, 
     safety and environmental obligations in the ordinary course of business; 
 
          (m) Indebtedness incurred in connection with any Permitted Sale 
     Leaseback (PROVIDED that the Net Cash Proceeds thereof are promptly applied 
     to the extent required by Section 5.2); 
 
          (n) Indebtedness not otherwise permitted under this Section 10.1; 
     PROVIDED, HOWEVER, that (i) both immediately prior to and after giving 
     effect thereto, no Default or Event of Default shall exist or result 
     therefrom, (ii) the Borrower and its Restricted Subsidiaries shall, on a 
     pro forma basis after giving effect to the incurrence or issuance and 
     application of the proceeds of such Indebtedness, be in compliance with 
     Section 11 (without giving effect to any waiver pursuant to clause (a) 
     thereto or any application of clause (b) thereto and regardless of whether 
     or not the Revolving Credit Commitment has been terminated) and (iii) as of 
     the date any such Indebtedness is incurred, on a pro forma basis after 
     giving effect to the incurrence and application of the proceeds of such 
     Indebtedness, the Consolidated Total Debt to Consolidated EBITDA Ratio for 
     the Test Period immediately preceding such date shall be less than or equal 
     to 4.75 to 1.0; PROVIDED, FURTHER, that no more than $200,000,000 in 
     aggregate principal amount of Indebtedness of one or more Restricted 
     Subsidiaries that are not Guarantors incurred pursuant to this clause (n) 
     shall be outstanding at any one time; 
 
          (o) Indebtedness in respect of Permitted Additional Notes to the 
     extent that the Net Cash Proceeds therefrom are, immediately after the 
     receipt thereof, applied to the prepayment of Term Loans in accordance with 
     Section 5.2; 
 
          (p) the Lockheed Note; 
 
          (q) Indebtedness of the Borrower or any of its Subsidiaries which may 
     be deemed to exist in connection with agreements providing for 
     indemnification and similar 
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     obligations in connection with acquisitions or sales of assets and/or 
     businesses effected in accordance with the requirements of this Agreement; 
 
          (r) [INTENTIONALLY OMITTED]; 
 
          (s) Guarantee Obligations (i) of the Borrower in favor of its 
     Subsidiaries to permit foreign currency transactions or fund transfers in 
     an aggregate amount not to exceed $10,000,000 at any time outstanding, (ii) 
     of the Borrower or any of its Subsidiaries as a guarantor of the lessee 
     under any lease pursuant to which the Borrower or any of its Subsidiaries 
     is the lessee, other than any capital lease pursuant to which a Subsidiary 
     that is not a Subsidiary Guarantor is the lessee, so long as such lease is 
     otherwise permitted hereunder, (iii) of the Borrower or any of its 
     Subsidiaries as a guarantor of any Capitalized Lease Obligation to which a 
     Joint Venture is a party or any contract entered into by such Joint Venture 
     in the ordinary course of business; PROVIDED that the maximum liability of 
     the Borrower or any of its Subsidiaries in respect of any obligations as 
     described in this clause (iii) is permitted as an Investment pursuant to 
     the requirements of Section 10.5, and (iv) of the Borrower or any of its 
     Subsidiaries which may be deemed to exist pursuant to the Transactions or 
     acquisition agreements entered into in connection with Permitted 
     Acquisitions (including any obligation to pay the purchase price therefor 
     and any indemnification, purchase price adjustment and similar obligations 
     to the extent otherwise permitted hereunder); 
 
          (t) obligations of the Borrower or any Subsidiary consisting of (x) 
     the financing of insurance premiums or (y) take-or-pay obligations 
     contained in supply arrangements, in each case, in the ordinary course of 
     business, in each case to the extent constituting Indebtedness; 
 
          (u) Contribution Indebtedness, so long as (i) no Default or Event of 
     Default shall exist at the time of or immediately after giving effect to 
     the incurrence thereof, (ii) calculations are made by the Borrower 
     demonstrating pro forma compliance (giving effect to the application of 
     proceeds of such Contribution Indebtedness) with the covenant contained in 
     Section 11 (without giving effect to any waiver pursuant to clause (a) 
     thereto or any application of clause (b) thereto and regardless of whether 
     or not the Revolving Credit Commitment has been terminated) for the Test 
     Period most recently completed, (iii) the Borrower shall furnish to the 
     Administrative Agent a certificate from an Authorized Officer certifying to 
     the best of his or her knowledge as to compliance with the requirements of 
     this Section 10.1(A)(u) and containing the calculations required by the 
     preceding clause (ii), and (iv) the aggregate amount of such Indebtedness 
     in excess of the CI Contributions made in determining the amount of such 
     Indebtedness pursuant to the determination of Contribution Indebtedness is 
     subordinated in right of payment to the Obligations pursuant to 
     subordination provisions in form and substance satisfactory to the 
     Administrative Agent; 
 
          (v) Indebtedness of Subsidiaries that are not Subsidiary Guarantors 
     for working capital purposes, so long as the Indebtedness under this clause 
     (v) does not exceed $50,000,000 in the aggregate at any time outstanding; 
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      (w) Indebtedness incurred by a Receivables Subsidiary in a Qualified 
     Receivables Financing that is not recourse (except for Standard 
     Securitization Undertakings) to the Borrower or any of its Subsidiaries 
     other than a Receivables Subsidiary in an amount not to exceed $300,000,000 
     at any time outstanding; 
 
          (x) letters of credit and bank guarantees denominated in currencies 
     other than Dollars and Euros, so long as the aggregate U.S. Dollar 
     equivalent of all such letters of credit and bank guarantees does not 
     exceed $10,000,000 at any time; and 
 
          (y) Permitted Refinancing Indebtedness in respect of any Indebtedness 
     permitted under clauses (f), (g), (i), (j), (k), (m), (n), (o), (u), (v) 
     and (x) of this Section 10.1(A). 
 
Notwithstanding the foregoing or anything to the contrary contained elsewhere in 
this Agreement, none of Holdings, the Borrower or any of its Subsidiaries may 
incur any Indebtedness if, after giving effect thereto, the Intelsat Ltd. Notes 
Condition would not be satisfied. 
 
          (B) The Borrower will not issue any preferred stock or other preferred 
equity interests other than Qualified PIK Securities; PROVIDED that the Borrower 
or any Restricted Subsidiary may issue Disqualified Preferred Stock to the 
extent that the same shall be treated as, and shall be restricted to the same 
extent as, Indebtedness for borrowed money for all purposes under this Agreement 
and is otherwise permitted to be issued hereunder. 
 
          10.2. LIMITATION ON LIENS. Holdings will not create, incur, assume or 
suffer to exist any Lien upon any capital stock of the Borrower, other than 
Liens arising under the Security Documents and Permitted Liens. The Borrower 
will not, and will not permit any of the Restricted Subsidiaries to, create, 
incur, assume or suffer to exist any Lien upon any property or assets of any 
kind (real or personal, tangible or intangible) of the Borrower or any 
Restricted Subsidiary, whether now owned or hereafter acquired, except: 
 
          (a) Liens arising under the Credit Documents; 
 
          (b) Permitted Liens; 
 
          (c) Liens securing Indebtedness permitted pursuant to Section 
     10.1(A)(f), PROVIDED that such Liens attach at all times only to the assets 
     so financed and/or other assets subject to Indebtedness incurred pursuant 
     to Section 10.1(A)(f) owing to the same Person as such Indebtedness so 
     secured; 
 
          (d) Liens existing on the Closing Date and listed on SCHEDULE 10.2 
     hereto; 
 
          (e) the replacement, extension or renewal of any Lien permitted by 
     clauses (a) through (d) above and clause (f) of this Section 10.2 upon or 
     in the same assets theretofore subject to such Lien or the replacement, 
     extension or renewal of the Indebtedness secured thereby (in each case, 
     without increase in the amount or change in any direct or contingent 
     obligor except to the extent otherwise permitted hereunder); 
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          (f) Liens existing on the assets of any Person that becomes a 
     Restricted Subsidiary, or existing on assets acquired, pursuant to a 
     Permitted Acquisition to the extent the Liens on such assets secure 
     Indebtedness permitted by Section 10.1(A)(j), PROVIDED that such Liens 
     attach at all times only to the same assets that such Liens attached to, 
     and secure only the same Indebtedness that such Liens secured, immediately 
     prior to such Permitted Acquisition; 
 
          (g) (i) Liens placed upon the capital stock of any Restricted 
     Subsidiary acquired pursuant to a Permitted Acquisition to secure 
     Indebtedness of the Borrower or any other Restricted Subsidiary in an 
     aggregate amount at any time outstanding not to exceed the Guarantee and 
     Collateral Exception Amount incurred pursuant to Section 10.1(A)(k) in 
     connection with such Permitted Acquisition and (ii) Liens placed upon the 
     assets of such Restricted Subsidiary to secure a guarantee by such 
     Restricted Subsidiary of any such Indebtedness of the Borrower or any other 
     Restricted Subsidiary in an aggregate amount at any time outstanding not to 
     exceed the Guarantee and Collateral Exception Amount; 
 
          (h) additional Liens so long as the aggregate principal amount of the 
     obligations so secured does not exceed $75,000,000 at any time outstanding; 
 
          (i) [INTENTIONALLY OMITTED]; and 
 
          (j) Liens on accounts receivable and related assets of the type 
     specified in the definition of "Receivables Financing" incurred in 
     connection with a Qualified Receivables Financing. 
 
          10.3. LIMITATION ON FUNDAMENTAL CHANGES. Except as expressly permitted 
by Section 10.4 or 10.5, Holdings (other than in the case of a Holdings Dropdown 
Transaction or a Holdings-Borrower Merger) and the Borrower will not, and will 
not permit any of the Restricted Subsidiaries to, enter into any merger, 
consolidation or amalgamation, or liquidate, wind up or dissolve itself (or 
suffer any liquidation or dissolution), or convey, sell, lease, assign, transfer 
or otherwise dispose of, all or substantially all its business units, assets or 
other properties, except that: 
 
          (a) any Subsidiary (other than a License Subsidiary) of the Borrower 
     or any other Person may be merged or consolidated with or into the 
     Borrower, PROVIDED that (i) the Borrower shall be the continuing or 
     surviving corporation or the Person formed by or surviving any such merger 
     or consolidation (if other than the Borrower) shall be an entity organized 
     or existing under the laws of Bermuda or any other jurisdiction approved by 
     the Administrative Agent and the Required Lenders (the Borrower or such 
     Person, as the case may be, being herein referred to as the "SUCCESSOR 
     BORROWER"), (ii) the Successor Borrower (if other than the Borrower) shall 
     expressly assume all the obligations of the Borrower under this Agreement 
     and the other Credit Documents pursuant to a supplement hereto or thereto 
     in form reasonably satisfactory to the Administrative Agent, (iii) no 
     Default or Event of Default would result from the consummation of such 
     merger or consolidation, (iv) the Successor Borrower shall be in 
     compliance, on a pro forma basis after giving effect to such merger or 
     consolidation, with the covenant set forth in Sec- 
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     tion 11 (without giving effect to any waiver pursuant to clause (a) thereof 
     or any application of clause (b) thereof and regardless of whether or not 
     the Revolving Credit Commitment has been terminated), as such covenants are 
     recomputed as at the last day of the most recently ended Test Period under 
     such Section as if such merger or consolidation had occurred on the first 
     day of such Test Period, (v) each Guarantor, unless it is the other party 
     to such merger or consolidation, shall have by a supplement to the 
     Guarantee confirmed that its Guarantee shall apply to the Successor 
     Borrower's obligations under this Agreement, (vi) each Subsidiary grantor 
     and each Subsidiary pledgor, unless it is the other party to such merger or 
     consolidation, shall have by Supplemental Security Agreements and 
     supplements to the applicable Pledge Agreements confirmed that its 
     obligations thereunder shall apply to the Successor Borrower's obligations 
     under this Agreement, (vii) each mortgagor of a Mortgaged Property, unless 
     it is the other party to such merger or consolidation, shall have by an 
     amendment to or restatement of the applicable Mortgage confirmed that its 
     obligations thereunder shall apply to the Successor Borrower's obligations 
     under this Agreement, and (viii) the Borrower shall have delivered to the 
     Administrative Agent an officer's certificate and an opinion of counsel, 
     each stating that such merger or consolidation and such supplement to this 
     Agreement or any Security Document comply with this Agreement; PROVIDED, 
     FURTHER, that if the foregoing are satisfied, the Successor Borrower (if 
     other than the Borrower) will succeed to, and be substituted for, the 
     Borrower under this Agreement; 
 
          (b) any Subsidiary of the Borrower (other than a License Subsidiary) 
     or any other Person may be merged, amalgamated or consolidated with or into 
     any one or more Subsidiaries of the Borrower, PROVIDED that (i) in the case 
     of any merger, amalgamation or consolidation involving one or more 
     Restricted Subsidiaries, (A) a Restricted Subsidiary shall be the 
     continuing or surviving corporation or (B) the Borrower shall take all 
     steps necessary to cause the Person formed by or surviving any such merger, 
     amalgamation or consolidation (if other than a Restricted Subsidiary) to 
     become a Restricted Subsidiary, (ii) in the case of any merger, 
     amalgamation or consolidation involving one or more Guarantors, a Guarantor 
     shall be the continuing or surviving corporation or the Person formed by or 
     surviving any such merger, amalgamation or consolidation (if other than a 
     Guarantor) shall execute a Supplemental Security Agreement, a supplement to 
     the Guarantee Agreement and supplements to the applicable Pledge Agreements 
     and any applicable Mortgage in form and substance reasonably satisfactory 
     to the Administrative Agent in order to become a Guarantor and pledgor, 
     mortgagor and grantor of Collateral for the benefit of the Secured Parties, 
     (iii) no Default or Event of Default would result from the consummation of 
     such merger, amalgamation or consolidation, (iv) the Borrower shall be in 
     compliance, on a pro forma basis after giving effect to such merger, 
     amalgamation or consolidation, with the covenant set forth in Section 11 
     (without giving effect to any waiver pursuant to clause (a) thereof or any 
     application of clause (b) thereof and regardless of whether or not the 
     Revolving Credit Commitment has been terminated), as such covenant is 
     recomputed as at the last day of the most recently ended Test Period under 
     such Section as if such merger or consolidation had occurred on the first 
     day of such Test Period, and (v) the Borrower shall have delivered to the 
     Administrative Agent an officers' certificate stating that such merger, 
     amalgamation or consolidation and such supplements to any Security Document 
     comply with this Agreement; 
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          (c) any Restricted Subsidiary (other than a License Subsidiary) that 
     is not a Guarantor may sell, lease, transfer or otherwise dispose of any or 
     all of its assets (upon voluntary liquidation or otherwise) to the 
     Borrower, a Guarantor or any other Restricted Subsidiary of the Borrower; 
 
          (d) any Guarantor may sell, lease, transfer or otherwise dispose of 
     any or all of its assets (upon voluntary liquidation or otherwise) to the 
     Borrower or any other Guarantor; 
 
          (e) any Restricted Subsidiary (other than a License Subsidiary) may 
     liquidate or dissolve if (x) the Borrower determines in good faith that 
     such liquidation or dissolution is in the best interests of the Borrower 
     and is not materially disadvantageous to the Lenders and (y) to the extent 
     such Restricted Subsidiary is a Credit Party, any assets or business not 
     otherwise disposed of or transferred in accordance with Section 10.4 or 
     10.5, or, in the case of any such business, discontinued, shall be 
     transferred to, or otherwise owned or conducted by, another Credit Party 
     after giving effect to such liquidation or dissolution; 
 
          (f) any License Subsidiary may (i) be merged or consolidated with any 
     other License Subsidiary, (ii) sell, lease, transfer or otherwise dispose 
     of any or all of its property (upon voluntary liquidation or otherwise) 
     only to another License Subsidiary, (iii) sell, transfer or otherwise 
     dispose of capital stock or other ownership interest of such License 
     Subsidiary only to a Credit Party; and 
 
          (g) the Borrower and any Subsidiary may complete the G2 Acquisition. 
 
          10.4. LIMITATION ON SALE OF ASSETS. Holdings will not convey, sell, 
lease, assign, transfer or otherwise dispose of any of the capital stock of the 
Borrower, other than (i) the pledge of such capital stock pursuant to the 
Security Documents, (ii) pursuant to an enforcement by the Administrative Agent 
under the Security Documents or (iii) pursuant to a Holdings Dropdown 
Transaction or a Holdings-Borrower Merger. The Borrower will not, and will not 
permit any of the Restricted Subsidiaries to, (i) convey, sell, lease, assign, 
transfer or otherwise dispose of any of its property, business or assets 
(including receivables and leasehold interests), whether now owned or hereafter 
acquired (other than any such sale, transfer, assignment or other disposition 
resulting from any casualty or condemnation, of any assets of the Borrower or 
the Restricted Subsidiaries) or (ii) sell to any Person (other than the Borrower 
or a Guarantor) any shares owned by it of any Restricted Subsidiary's capital 
stock, except that: 
 
          (a) the Borrower and the Restricted Subsidiaries may sell, transfer or 
     otherwise dispose of (i) cash and other Permitted Investments and (ii) used 
     or surplus equipment, vehicles, inventory and other assets in the ordinary 
     course of business; 
 
          (b) the Borrower and the Restricted Subsidiaries may sell, transfer or 
     otherwise dispose of other assets (other than accounts receivable) for fair 
     value, PROVIDED that (i) the total non-cash consideration received since 
     the Closing Date in respect of sales, transfers and dispositions for which 
     less than 50% of such consideration consisted of cash shall not exceed 
     $350,000,000 (it being agreed that, with respect to any one or more sale, 
 
                                      -105- 



 
 
     transfer or disposition in which such $350,000,000 limitation is exceeded, 
     at least 50% of the portion of the consideration in excess of the then 
     available portion of such $350,000,000 shall consist of cash), (ii) any 
     non-cash proceeds received are pledged to the Administrative Agent to the 
     extent required under Section 9.12, (iii) with respect to any such sale, 
     transfer or disposition (or series of related sales, transfers or 
     dispositions), the Borrower shall be in compliance, on a pro forma basis 
     after giving effect to such sale, transfer or disposition, with the 
     covenant set forth in Section 11 (without giving effect to any waiver 
     pursuant to clause (a) thereof or any application of clause (b) thereof and 
     regardless of whether or not the Revolving Credit Commitment has been 
     terminated), as such covenants are recomputed as at the last day of the 
     most recently ended Test Period under such Sections as if such sale, 
     transfer or disposition had occurred on the first day of such Test Period, 
     (iv) to the extent applicable, the Net Cash Proceeds thereof to the 
     Borrower and its Restricted Subsidiaries are promptly applied to the 
     prepayment and/or commitment reductions as provided for in Section 5.2 and 
     (v) after giving effect to any such sale, transfer or disposition, no 
     Default or Event of Default shall have occurred and be continuing; 
 
          (c) the Borrower and the Restricted Subsidiaries may make sales of 
     assets to the Borrower or to any Restricted Subsidiary, PROVIDED that with 
     respect to any such sales to Restricted Subsidiaries that are not 
     Guarantors (i) such sale, transfer or disposition shall be for fair value, 
     (ii) the total non-cash consideration received since the Closing Date in 
     respect of such sales, transfers and dispositions for which less than 50% 
     of such consideration consisted of cash shall not exceed $350,000,000 (it 
     being agreed that, with respect to any one or more sale, transfer or 
     disposition in which such $350,000,000 limitation is exceeded, at least 50% 
     of the portion of the consideration in excess of the then available portion 
     of such $350,000,000 shall consist of cash) and (iii) any non-cash proceeds 
     received are pledged to the Administrative Agent to the extent required 
     under Section 9.12; 
 
          (d) the Borrower or any Restricted Subsidiary may effect any 
     transaction permitted by Section 10.3; 
 
          (e) in addition to selling or transferring accounts receivable 
     pursuant to the other provisions hereof, the Borrower and the Restricted 
     Subsidiaries may sell or discount without recourse accounts receivable 
     arising in the ordinary course of business in connection with the 
     compromise or collection thereof; 
 
          (f) the Borrower and its Restricted Subsidiaries may lease, or 
     sub-lease, any real property or personal property in the ordinary course of 
     business; 
 
          (g) [INTENTIONALLY OMITTED] 
 
          (h) the Borrower and its Subsidiaries may engage in any disposition of 
     assets contemplated by the Intercompany Services Agreement (as modified, 
     amended or supplemented in any manner not materially adverse to the 
     Lenders), or otherwise in connection with integration efforts related to 
     the Acquisition; 
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          (i) the Borrower may consummate the Transactions; 
 
          (j) the Borrower and its Restricted Subsidiaries may exchange 
     operating assets for other operating assets (including a combination of 
     assets and cash and cash equivalents) related to a Permitted Business of 
     comparable or greater market value or usefulness to the business of the 
     Borrower and its Restricted Subsidiaries as a whole, as determined in good 
     faith by the Borrower, which in the event of an exchange of operating 
     assets with a Fair Market Value in excess of (1) $20,000,000 shall be 
     evidenced by an certificate of an Authorized Officer, and (2) $40,000,000 
     shall be set forth in a resolution approved in good faith by at least a 
     majority of the board of directors of the Borrower; PROVIDED that the 
     aggregate amount of assets exchanged pursuant to this Section 10.5(j) 
     (determined based on the Fair Market Value thereof) shall not exceed 
     $300,000,000; 
 
          (k) the Borrower and the Restricted Subsidiaries may make sales or 
     transfers of accounts receivable (including in respect of sales-type 
     leases) and related assets (including contract rights) of the type 
     specified in the definition of "Receivables Financing" to a Receivables 
     Subsidiary in a Qualified Receivables Financing or in factoring or similar 
     transactions; and 
 
          (l) a transfer of assets receivable and related assets of the type 
     specified in the definition of "Receivables Financing" (or a fractional 
     undivided interest therein) by a Receivables Subsidiary in a Qualified 
     Receivables Financing. 
 
          10.5. LIMITATION ON INVESTMENTS. The Borrower will not, and will not 
permit any of the Restricted Subsidiaries to, make any advance, loan, extensions 
of credit or capital contribution to, or purchase any stock, bonds, notes, 
debentures or other securities of or any assets of, or make any other Investment 
in, any Person, except: 
 
          (a) extensions of trade credit and asset purchases in the ordinary 
     course of business; 
 
          (b) Permitted Investments; 
 
          (c) (i) loans and advances to officers, directors and employees of the 
     Borrower or any of its Subsidiaries in an aggregate principal amount at any 
     time outstanding under this clause (c) not exceeding $25,000,000, and (ii) 
     obligations of one or more officers or other employees of Intelsat Bermuda 
     or its Subsidiaries in connection with such officers' or employees' 
     acquisition of shares of any direct or indirect parent entity of the 
     Borrower, so long as no cash is actually advanced by the Borrower or any of 
     its Subsidiaries to such officers or employees in connection with the 
     acquisition of any such obligations; 
 
          (d) Investments existing or contractually committed on the Closing 
     Date and listed on SCHEDULE 10.5 to this Agreement and any extensions, 
     renewals or reinvestments thereof, so long as the aggregate amount of all 
     Investments pursuant to this clause (d) is not increased at any time above 
     the amount of such Investments existing on the Closing Date; 
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          (e) Investments received in connection with the bankruptcy or 
     reorganization of suppliers or customers and in settlement of delinquent 
     obligations of, and other disputes with, customers arising in the ordinary 
     course of business; 
 
          (f) Investments to the extent that payment for such Investments is 
     made solely with capital stock of the Borrower; 
 
          (g) Investments in (i) any Subsidiary Guarantor or the Borrower and 
     (ii) Restricted Subsidiaries that are not Guarantors, in the case of this 
     clause (g)(ii), in an aggregate amount not to exceed (x) in the case of 
     Intelsat General Corporation, $150,000,000 at any one time outstanding and 
     (y) in the case of all other Restricted Subsidiaries that are not 
     Guarantors, $50,000,000 in the aggregate at any one time outstanding; 
 
          (h) Investments constituting Permitted Acquisitions and Investments 
     held by any Person that becomes a Subsidiary as a result of any such 
     Permitted Acquisition to the extent such Investments were not made in 
     contemplation of such Permitted Acquisition and were in existence on the 
     date of such Permitted Acquisition; 
 
          (i) other Investments, in each case, as valued at the Fair Market 
     Value of such Investment at the time each such Investment is made, in an 
     amount that, at the time such Investment is made, would not exceed the 
     Applicable Amount at such time; 
 
          (j) Investments constituting non-cash proceeds of sales, transfers and 
     other dispositions of assets to the extent permitted by Section 10.4(b) or 
     (c); 
 
          (k) Investments made to repurchase or retire common stock of the 
     Borrower owned by any employee stock ownership plan or key employee stock 
     ownership plan of the Borrower; 
 
          (l) Investments permitted under Section 10.6; 
 
          (m) purchases of receivables pursuant to a Receivables Repurchase 
     Obligation in connection with a Qualified Receivables Financing and the 
     payment or distribution of Receivables Fees; 
 
          (n) Investments constituting advances in the form of a prepayment of 
     expenses, so long as such expenses were incurred in the ordinary course of 
     business and are being paid in accordance with customary trade terms of the 
     Borrower or such Subsidiary; 
 
          (o) to the extent constituting Investments, any payments under any 
     contracts to construct, launch, operate or insure Satellites which 
     contracts are entered into in the ordinary course of business; 
 
          (p) loans and advances for purposes for which a dividend is otherwise 
     permitted pursuant to Section 10.6, including, without limitation dividends 
     of the type contemplated in Section 10.6(j); 
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          (q) Investments in Subsidiaries or Joint Ventures formed for the 
     purpose of selling or leasing transponder capacity to third-party customers 
     in the ordinary course of business which investments are in the form of 
     transfers to such Persons for fair market value transponders or transponder 
     capacity sold or to be sold or leased or to be leased by such Persons; 
     PROVIDED that all such Investments in such Persons do not exceed 10% of the 
     aggregate transponder capacity for all in-orbit transponders then owned by 
     the Borrower and its Restricted Subsidiaries; 
 
          (r) any Investment in a Receivables Subsidiary or any Investment by a 
     Receivables Subsidiary in any other Person in connection with a Qualified 
     Receivables Financing; PROVIDED that any Investment in a Receivables 
     Subsidiary is in the form of an Intercompany Note, contribution of accounts 
     receivable or an equity interest; 
 
          (s) other Investments in an amount of up to $250,000,000 at any one 
     time outstanding; 
 
          (t) any Investment in Existing Parent Indebtedness from the proceeds 
     of the Specified Sale Leaseback that do not constitute Net Cash Proceeds in 
     accordance with the definition of "PREPAYMENT EVENT"; 
 
          (u) Investments subject to and permitted under Section 10.3; and 
 
          (v) Investments constituting Guarantee Obligations permitted under 
     Section 10.1(A)(e). 
 
          10.6. LIMITATION ON DIVIDENDS(a) . The Borrower will not declare or 
pay any dividends (other than dividends payable solely in its capital stock) or 
return any capital to its stockholders or make any other distribution, payment 
or delivery of property or cash to its stockholders as such, or redeem, retire, 
purchase or otherwise acquire, directly or indirectly, for consideration, any 
shares of any class of its capital stock or the capital stock of any direct or 
indirect parent now or hereafter outstanding (or any options or warrants or 
stock appreciation rights issued with respect to any of its capital stock), or 
set aside any funds for any of the foregoing purposes, or permit any of the 
Restricted Subsidiaries to purchase or otherwise acquire for consideration 
(other than in connection with an Investment permitted by Section 10.5) any 
shares of any class of the capital stock of the Borrower, now or hereafter 
outstanding (or any options or warrants or stock appreciation rights issued with 
respect to any of its capital stock) (all of the foregoing "DIVIDENDS"), 
PROVIDED that, so long as no Default or Event of Default exists or would exist 
after giving effect thereto (except with respect to clause (f) below), (a) the 
Borrower may redeem in whole or in part or pay dividends upon any of its capital 
stock for another class of capital stock or rights to acquire its capital stock 
or with proceeds from substantially concurrent equity contributions or issuances 
of new shares of its capital stock, PROVIDED that (X) such contributions or 
issuances shall not increase the Applicable Amount and (Y) such other class of 
capital stock contains terms and provisions at least as advantageous to the 
Lenders in all respects material to their interests as those contained in the 
capital stock redeemed thereby, (b) the Borrower may repurchase shares of its 
capital stock (or any options or warrants or stock appreciation rights issued 
with respect to any of its capital stock) held by officers, directors and 
employees of the Borrower and its Subsidiaries and may make dividends the 
proceeds of which are to be used by any direct 
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or indirect parent of the Borrower to repurchase shares of the capital stock of 
any such parent held by officers, directors and employees of the Borrower and 
its Subsidiaries or of any such parent, in either case so long as such 
repurchase is pursuant to, and in accordance with the terms of, management 
and/or employee stock plans, stock subscription agreements or shareholder 
agreements, (c) the Borrower may declare and pay dividends on its capital stock, 
PROVIDED that the amount of any such dividends pursuant to this clause (c) shall 
not exceed an amount equal to the Applicable Amount at such time, (d) the 
Borrower may declare and pay dividends and/or make distributions to Intelsat 
Bermuda (or any other entity that may be a direct or indirect parent of the 
Borrower) solely to pay administrative and similar reasonable expenses related 
to ownership of the Borrower, (e) the Borrower may pay dividends from available 
cash in the amount of up to $150,000,000 for the purposes of consummating the 
Acquisition (including payment of related expenses), (f) the Borrower may 
declare and pay dividends and/or make distributions to Holdings (or any other 
entity that may be a parent of Holdings) for the purpose of paying fees to the 
Sponsors of the types contemplated in Sections 9.9(a) (PROVIDED that such fees 
contemplated in Section 9.9(a) are paid quarterly when due), (b) and (c); 
PROVIDED that no such dividend or distribution contemplated by this clause 
10.6(f) may be paid to the extent that the Borrower has paid a like amount for a 
substantially similar service to the Sponsors directly, as contemplated in 
Section 9.9, (g) the Borrower may declare and pay dividends at the times and in 
the amounts required for any parent of the Borrower to pay regularly scheduled 
interest on Indebtedness the proceeds of which have been contributed to the 
Borrower or any of its Restricted Subsidiaries and that has been guaranteed by, 
or is otherwise considered Indebtedness of, the Borrower incurred in accordance 
with Section 10.1; PROVIDED that the amount of cash dividends paid pursuant to 
this clause (g) to enable any such parent to make any such payments and 
redemptions shall not exceed the amount necessary to make such payments and 
redemptions at such time, (h) for any taxable year, the Borrower may declare and 
pay dividends or other distributions to any parent of the Borrower if such 
parent is required to file a consolidated, unitary or similar tax return 
reflecting income of the Borrower or its Restricted Subsidiaries in an amount 
equal to the portion of such taxes attributable to the Borrower and/or its 
Restricted Subsidiaries that are not payable directly by the Borrower or its 
Restricted Subsidiaries, but not to exceed the amount that the Borrower or such 
Restricted Subsidiaries would have been required to pay in respect of taxes if 
the Borrower and such Restricted Subsidiaries had been required to pay such 
taxes directly as standalone taxpayers (or a standalone group separate from such 
parent), (i) the Borrower may declare and pay dividends to any parent entity 
(which may dividend or on-loan such money to any of its parent entities) to the 
extent that amounts equal to such dividends are immediately contributed to the 
capital of, or paid as interest and/or principal on debt to, the Borrower or any 
Restricted Subsidiary; PROVIDED that such subsequent contribution shall not 
constitute contributions of Disqualified Preferred Stock, a CI Contribution, a 
Permitted Equity Issuance pursuant to Section 12.14 or a contribution for 
purposes of the definition of "Applicable Amount", (j) the Borrower may declare 
and pay dividends at the times and in the amounts necessary to enable any parent 
of the Borrower to (i) make regularly scheduled interest payments on the 
Existing Parent Indebtedness and (ii) repay at final maturity the principal of 
5.25% Senior Notes of Intelsat, Ltd.; PROVIDED that the amount of cash dividends 
paid pursuant to this clause (j) to enable any such parent to make any such 
payments and redemptions shall not exceed the amount necessary to make such 
payments and redemptions at such time, and (k) the Borrower may pay dividends 
the proceeds of which are used substantially simultaneously to pay interest or 
the principal amount of debt obligations owed to (x) any Credit Party and (y) to 
any Subsidiary 
 
                                      -110- 
 



 
 
that is not a Credit Party, PROVIDED that in the case of this 
clause (y) such dividends do not exceed $75,000,000 in the aggregate in any 
fiscal year. 
 
          10.7. LIMITATIONS ON DEBT PAYMENTS AND AMENDMENTS. 
 
          (a) The Borrower will not, and will not permit any Restricted 
Subsidiary to, prepay, repurchase or redeem or otherwise defease any 
Subordinated Indebtedness; PROVIDED, HOWEVER, that so long as no Default or 
Event of Default has occurred and is continuing, the Borrower or any Restricted 
Subsidiary may prepay, repurchase or redeem Subordinated Indebtedness (x) for an 
aggregate price not in excess of the Applicable Amount at the time of such 
prepayment, repurchase or redemption, or (y) with the proceeds of Subordinated 
Indebtedness that (1) is permitted by Section 10.1 (other than Section 
10.1(A)(o)) and (2) has terms material to the interests of the Lenders not 
materially less advantageous to the Lenders than those of such Subordinated 
Indebtedness being refinanced; PROVIDED, FURTHER, that so long as no Default or 
Event of Default has occurred and is continuing and the Borrower shall be in 
compliance, on a pro forma basis, with the covenant set forth in Section 11 
(without giving effect to any waiver pursuant to clause (a) thereto or any 
application of clause (b) thereto and regardless of whether or not the Revolving 
Credit Commitment has been terminated), the Borrower or any Restricted 
Subsidiary may defease any Subordinated Indebtedness within one year from final 
maturity. 
 
          (b) Holdings and the Borrower will not waive, amend, modify, terminate 
or release any Subordinated Indebtedness to the extent that any such waiver, 
amendment, modification, termination or release would be adverse to the Lenders 
in any material respect. 
 
          10.8. LIMITATIONS ON SALE LEASEBACKS. The Borrower will not, and will 
not permit any of the Restricted Subsidiaries to, enter into or effect any Sale 
Leasebacks, other than Permitted Sale Leasebacks. 
 
          10.9. NON-MATERIAL SUBSIDIARIES. The Borrower will not permit, at any 
time, (i) the total assets of all Restricted Subsidiaries of the Borrower (other 
than Intelsat General Corporation and its Subsidiaries) which are not Subsidiary 
Guarantors at the last day of the Test Period ending on the last day of the most 
recent fiscal period for which financial statements have been delivered pursuant 
to Section 9.1(a) or (b) to equal or exceed 10% of the consolidated total assets 
of the Borrower and its Restricted Subsidiaries at such date or (ii) gross 
revenues of all Restricted Subsidiaries of the Borrower (other than Intelsat 
General Corporation and its Subsidiaries) which are not Subsidiary Guarantors 
for such Test Period to equal or exceed 10% of the consolidated gross revenues 
of the Borrower and its Restricted Subsidiaries for such period, in each case 
determined in accordance with GAAP. 
 
          10.10. PRIVATE ACT. No Credit Party will become subject to a Private 
Act. 
 
          SECTION 11. FINANCIAL COVENANT. 
 
          As long as any Revolving Credit Commitment remains outstanding, 
commencing with the Fiscal Quarter ending on or around September 30, 2006, the 
Borrower and its Restricted Subsidiaries shall maintain on the last day of each 
Fiscal Quarter, a Consolidated Secured Debt 
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to Consolidated EBITDA Ratio for the Test Period ending on such day of less than 
or equal to 1.5 to 1.0, unless: 
 
          (a) the Requisite Revolving Credit Lenders otherwise consent in 
     writing; or 
 
          (b) solely for the purpose of this Section 11, on the last day of the 
     applicable Test Period (or, if applicable, on the expiration of the tenth 
     (10th) day after the certificate of an Authorized Officer is required to be 
     delivered pursuant to Section 9.01(d) demonstrating an Event of Default of 
     this Section 11) there are no Revolving Credit Loans or Swingline Loans 
     outstanding and all outstanding Letters of Credit have been cash 
     collateralized in an amount equal to 101% of the aggregate amount available 
     to be drawn under such Letters of Credit on terms and conditions reasonably 
     satisfactory to the Letter of Credit Issuer. 
 
          SECTION 12. EVENTS OF DEFAULT. 
 
          Upon the occurrence of any of the following specified events (each an 
"EVENT OF DEFAULT"): 
 
          12.1. PAYMENTS. The Borrower shall (a) default in the payment when due 
of any principal of the Loans or (b) default, and such default shall continue 
for five or more days, in the payment when due of any interest or stamping fees 
on the Loans or any Fees or any Unpaid Drawings or of any other amounts owing 
hereunder or under any other Credit Document; or 
 
          12.2. REPRESENTATIONS, ETC. Any representation, warranty or statement 
made or deemed made by any Credit Party herein or in any Security Document or 
any certificate delivered or required to be delivered pursuant hereto or thereto 
shall prove to be untrue in any material respect on the date as of which made or 
deemed made; PROVIDED, HOWEVER, that to the extent any such representation, 
warranty or statement is untrue solely as a result of an action or inaction by 
Intelsat General Corporation or any of its Subsidiaries, and the Borrower has 
otherwise complied with the terms and conditions of Section 9.19 hereof, no 
Default or Event of Default shall occur; or 
 
          12.3. COVENANTS. Any Credit Party shall 
 
          (a) default in the due performance or observance by it of any term, 
     covenant or agreement contained in Section 11 as such Section 11 may be 
     waived, amended or otherwise modified from time to time by the Requisite 
     Revolving Credit Lenders pursuant to Section 14.1; 
 
          (b) default in the due performance or observance by it of any term, 
     covenant or agreement contained in Section 9.1(e) or Section 10; or 
 
          (c) default in the due performance or observance by it of any term, 
     covenant or agreement (other than those referred to in Section 12.1 or 12.2 
     or clauses (a) and (b) of this Section 12.3) contained in this Agreement, 
     any Security Document or the Ancillary Fee Letter dated May 18, 2006 
     between the Borrower and the Agents and such default 
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     shall continue unremedied for a period of at least 30 days after receipt of 
     written notice by the Borrower from the Administrative Agent or the 
     Required Lenders; PROVIDED, HOWEVER, that to the extent such failure 
     relates solely to an action or inaction by Intelsat General Corporation or 
     any of its Subsidiaries, and the Borrower has otherwise complied with the 
     terms and conditions of Section 9.19 hereof, no Default or Event of Default 
     shall occur; or 
 
          12.4. DEFAULT UNDER OTHER AGREEMENTS. (a) Holdings, the Borrower or 
any of the Restricted Subsidiaries shall (i) default in any payment with respect 
to any Indebtedness (other than the Obligations) in excess of $50,000,000 in the 
aggregate, for Holdings, the Borrower and such Restricted Subsidiaries, beyond 
the period of grace, if any, provided in the instrument or agreement under which 
such Indebtedness was created or (ii) default in the observance or performance 
of any agreement or condition relating to any such Indebtedness or contained in 
any instrument or agreement evidencing, securing or relating thereto, or any 
other event shall occur or condition exist (other than, with respect to 
Indebtedness consisting of any Hedge Agreements, termination events or 
equivalent events pursuant to the terms of such Hedge Agreements), the effect of 
which default or other event or condition is to cause, or to permit the holder 
or holders of such Indebtedness (or a trustee or agent on behalf of such holder 
or holders) to cause, any such Indebtedness to become due prior to its stated 
maturity; or (b) without limiting the provisions of clause (a) above, any such 
Indebtedness shall be declared to be due and payable, or required to be prepaid 
other than by a regularly scheduled required prepayment or as a mandatory 
prepayment (and, with respect to Indebtedness consisting of any Hedge 
Agreements, other than due to a termination event or equivalent event pursuant 
to the terms of such Hedge Agreements), prior to the stated maturity thereof; or 
 
          12.5. BANKRUPTCY, ETC. Holdings, the Borrower or any Specified 
Subsidiary shall commence a voluntary case, proceeding or action concerning 
itself under (a) Title 11 of the United States Code entitled "Bankruptcy," or 
(b) in the case of Holdings, Borrower or any Foreign Subsidiary that is a 
Specified Subsidiary, any domestic or foreign law relating to bankruptcy, 
insolvency reorganization or relief of debtors legislation of its jurisdiction 
of incorporation, in each case as now or hereafter in effect, or any successor 
thereto (collectively, the "BANKRUPTCY CODE"); or an involuntary case, 
proceeding or action is commenced against Holdings, the Borrower or any 
Specified Subsidiary and the petition is not controverted within 10 days after 
commencement of the case, proceeding or action; or an involuntary case, 
proceeding or action is commenced against the Holdings, the Borrower or any 
Specified Subsidiary and the petition is not dismissed within 60 days after 
commencement of the case, proceeding or action; or a custodian (as defined in 
the Bankruptcy Code) receiver, receiver manager, trustee or similar person is 
appointed for, or takes charge of, all or substantially all of the property of 
Holdings, the Borrower or any Specified Subsidiary; or Holdings, the Borrower or 
any Specified Subsidiary commences any other proceeding or action under any 
reorganization, arrangement, adjustment of debt, relief of debtors, dissolution, 
insolvency or liquidation or similar law of any jurisdiction whether now or 
hereafter in effect relating to Holdings, the Borrower or any Specified 
Subsidiary; or there is commenced against Holdings, the Borrower or any 
Specified Subsidiary any such proceeding or action that remains undismissed for 
a period of 60 days; or Holdings, the Borrower or any Specified Subsidiary is 
adjudicated insolvent or bankrupt; or any order of relief or other order 
approving any such case or proceeding or action is entered; or Holdings, the 
Borrower or any Specified Subsidiary suffers any appointment of any custodian 
receiver, receiver manager, trustee or the like for it or any substantial part 
of its property to continue undischarged or unstayed for a period of 60 days; or 
Holdings, the Borrower or 
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any Specified Subsidiary makes a general assignment for the benefit of 
creditors; or any corporate action is taken by Holdings, the Borrower or any 
Specified Subsidiary for the purpose of effecting any of the foregoing; or 
 
          12.6. ERISA. (a) Any Plan shall fail to satisfy the minimum funding 
standard required for any plan year or part thereof or a waiver of such standard 
or extension of any amortization period is sought or granted under Section 412 
of the Code; any Plan is or shall have been terminated or is the subject of 
termination proceedings under ERISA (including the giving of written notice 
thereof); an event shall have occurred or a condition shall exist in either case 
entitling the PBGC to terminate any Plan or to appoint a trustee to administer 
any Plan (including the giving of written notice thereof); any Plan shall have 
an accumulated funding deficiency (whether or not waived); the Borrower or any 
Subsidiary or any ERISA Affiliate has incurred or is likely to incur a liability 
to or on account of a Plan under Section 409, 502(i), 502(l), 515, 4062, 4063, 
4064, 4069, 4201 or 4204 of ERISA or Section 4971 or 4975 of the Code (including 
the giving of written notice thereof); (b) there could result from any event or 
events set forth in clause (a) of this Section 12.6 the imposition of a lien, 
the granting of a security interest, or a liability, or the reasonable 
likelihood of incurring a lien, security interest or liability; and (c) such 
lien, security interest or liability will or would be reasonably likely to have 
a Material Adverse Effect; or 
 
          12.7. GUARANTEE. The Guarantees or any material provision thereof 
shall cease to be in full force or effect or any Guarantor thereunder or any 
Credit Party shall deny or disaffirm in writing any Guarantor's obligations 
under the Guarantee; or 
 
          12.8. PLEDGE AGREEMENTS. Any Pledge Agreement or any material 
provision thereof shall cease to be in full force or effect (other than pursuant 
to the terms hereof or thereof or as a result of acts or omissions of the 
Administrative Agent or any Lender) or any pledgor thereunder or any Credit 
Party shall deny or disaffirm in writing any pledgor's obligations under any 
Pledge Agreement; or 
 
          12.9. SECURITY AGREEMENTS. Any Security Agreements or any material 
provision thereof shall cease to be in full force or effect (other than pursuant 
to the terms hereof or thereof or as a result of acts or omissions of the 
Administrative Agent or any Lender) or any grantor thereunder or any Credit 
Party shall deny or disaffirm in writing any grantor's obligations under any 
Security Agreement; or 
 
          12.10. MORTGAGES. Any Mortgage or any material provision of any 
Mortgage relating to any material portion of the Collateral shall cease to be in 
full force or effect (other than pursuant to the terms hereof or thereof or as a 
result of acts or omissions of the Collateral Trustee or any Lender) or any 
mortgagor thereunder or any Credit Party shall deny or disaffirm in writing any 
mortgagor's obligations under any Mortgage; or 
 
          12.11. JUDGMENTS. One or more judgments or decrees shall be entered 
against the Borrower or any of the Restricted Subsidiaries involving a liability 
of $50,000,000 or more in the aggregate for all such judgments and decrees for 
Holdings, the Borrower and the Restricted 
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Subsidiaries (to the extent not paid or fully covered by insurance provided by a 
carrier not disputing coverage) and any such judgments or decrees shall not have 
been satisfied, vacated, discharged or stayed or bonded pending appeal within 60 
days from the entry thereof; or 
 
          12.12. CHANGE OF CONTROL. A Change of Control shall occur; or 
 
          12.13. CONDITION SUBSEQUENT. The condition subsequent set forth in 
Section 16 is not satisfied on the Closing Date; 
 
then, and in any such event, and at any time thereafter, if any Event of Default 
shall then be continuing, the Administrative Agent shall, upon the written 
request of the Required Lenders, by written notice to the Borrower, take any or 
all of the following actions, without prejudice to the rights of the 
Administrative Agent or any Lender to enforce its claims against the Borrower, 
except as otherwise specifically provided for in this Agreement (PROVIDED that, 
if an Event of Default specified in Section 12.5 shall occur with respect to 
Holdings, the Borrower or any Specified Subsidiary, the result that would occur 
upon the giving of written notice by the Administrative Agent as specified in 
clauses (i), (ii) and (iv) below shall occur automatically without the giving of 
any such notice): (i) declare the Total Revolving Credit Commitment terminated, 
whereupon the Commitments and Swingline Commitment, if any, of each Lender or 
the Swingline Lender, as the case may be, shall forthwith terminate immediately 
and any Fees theretofore accrued shall forthwith become due and payable without 
any other notice of any kind; (ii) declare the principal of and any accrued 
interest and fees in respect of all Loans and all Obligations owing hereunder 
and thereunder to be, whereupon the same shall become, forthwith due and payable 
without presentment, demand, protest or other notice of any kind, all of which 
are hereby waived by the Borrower; (iii) terminate any Letter of Credit that may 
be terminated in accordance with its terms; and/or (iv) direct the Borrower to 
pay (and the Borrower agrees that upon receipt of such notice, or upon the 
occurrence of an Event of Default specified in Section 12.5 with respect to the 
Borrower or any Specified Subsidiary, it will pay) to the Administrative Agent 
at the Administrative Agent's Office such additional amounts of cash, to be held 
as security for the Borrower's respective reimbursement obligations for Drawings 
that may subsequently occur thereunder, equal to the aggregate Stated Amount of 
all Letters of Credit issued and then outstanding. 
 
          12.14. PERMITTED EQUITY ISSUANCE. Notwithstanding anything to the 
contrary contained in this Section 12, in the event of any Event of Default 
under the covenant set forth in Section 11 and until the expiration of the tenth 
(10th) day after the date on which financial statements are required to be 
delivered with respect to the applicable fiscal quarter hereunder, Holdings may 
engage in a Permitted Equity Issuance to the Sponsors, Intelsat Bermuda or any 
Affiliate of Intelsat Bermuda other than Holdings and its Subsidiaries and apply 
the amount of the Net Cash Proceeds thereof to increase Consolidated EBITDA with 
respect to such applicable quarter; PROVIDED that such Net Cash Proceeds (i) are 
actually received by Holdings and contributed as common equity to the Borrower 
(including through capital contribution of such Net Cash Proceeds by Intelsat 
Bermuda to Holdings and by Holdings to the Borrower) no later than ten (10) days 
after the date on which financial statements are required to be delivered with 
respect to such fiscal quarter hereunder, (ii) are not otherwise utilized to 
increase the Applicable Amount or as the basis for incurring Contribution 
Indebtedness and (iii) do not exceed the aggregate amount 
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necessary to cure such Event of Default under Section 11, as applicable, for any 
applicable period. The parties hereby acknowledge that the foregoing may not be 
relied on for purposes of calculating any financial ratios other than as 
applicable to Section 11 and shall not result in any adjustment to any amounts 
other than the amount of the Consolidated EBITDA referred to in the immediately 
preceding sentence. In each period of four consecutive fiscal quarters, there 
shall be at least two (2) fiscal quarters in which no cure set forth above is 
made. 
 
          SECTION 13. THE ADMINISTRATIVE AGENT. 
 
          13.1. APPOINTMENT. Each Lender hereby irrevocably designates and 
appoints the Administrative Agent as the agent of such Lender under this 
Agreement and the other Credit Documents, and each such Lender irrevocably 
authorizes the Administrative Agent, in such capacity, to take such action on 
its behalf under the provisions of this Agreement and the other Credit Documents 
and to exercise such powers and perform such duties as are expressly delegated 
to the Administrative Agent by the terms of this Agreement and the other Credit 
Documents, together with such other powers as are reasonably incidental thereto. 
Notwithstanding any provision to the contrary elsewhere in this Agreement, the 
Administrative Agent shall not have any duties or responsibilities, except those 
expressly set forth herein, or any fiduciary relationship with any Lender, and 
no implied covenants, functions, responsibilities, duties, obligations or 
liabilities shall be read into this Agreement or any other Credit Document or 
otherwise exist against the Administrative Agent. The Syndication Agent, in its 
capacity as such, shall have no obligations, duties or responsibilities under 
this Agreement but shall be entitled to all benefits of this Section 13. 
 
          13.2. DELEGATION OF DUTIES. The Administrative Agent may execute any 
of its duties under this Agreement and the other Credit Documents by or through 
agents or attorneys-in-fact and shall be entitled to advice of counsel 
concerning all matters pertaining to such duties. The Administrative Agent shall 
not be responsible for the negligence or misconduct of any agents or 
attorneys-in-fact selected by it with reasonable care. 
 
          13.3. EXCULPATORY PROVISIONS. Neither the Administrative Agent nor any 
of its officers, directors, employees, agents, attorneys-in-fact or Affiliates 
shall be (a) liable for any action lawfully taken or omitted to be taken by it 
or such Person under or in connection with this Agreement or any other Credit 
Document (except for its or such Person's own gross negligence or willful 
misconduct) or (b) responsible in any manner to any of the Lenders for any 
recitals, statements, representations or warranties made by Holdings, the 
Borrower, any Guarantor, any other Credit Party or any officer thereof contained 
in this Agreement or any other Credit Document or in any certificate, report, 
statement or other document referred to or provided for in, or received by the 
Administrative Agent under or in connection with, this Agreement or any other 
Credit Document or for the value, validity, effectiveness, genuineness, 
enforceability or sufficiency of this Agreement or any other Credit Document or 
for any failure of Holdings, the Borrower, any Guarantor or any other Credit 
Party to perform its obligations hereunder or thereunder. The Administrative 
Agent shall not be under any obligation to any Lender to ascertain or to inquire 
as to the observance or performance of any of the agreements contained in, or 
conditions of, this Agreement or any other Credit Document, or to inspect the 
properties, books or records of the Borrower. 
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          13.4. RELIANCE BY ADMINISTRATIVE AGENT. The Administrative Agent shall 
be entitled to rely, and shall be fully protected in relying, upon any writing, 
resolution, notice, consent, certificate, affidavit, letter, telecopy, telex or 
teletype message, statement, order or other document or conversation believed by 
it to be genuine and correct and to have been signed, sent or made by the proper 
Person or Persons and upon advice and statements of legal counsel (including 
counsel to the Borrower and/or Holdings), independent accountants and other 
experts selected by the Administrative Agent. The Administrative Agent may deem 
and treat the Lender specified in the Register with respect to any amount owing 
hereunder as the owner thereof for all purposes unless a written notice of 
assignment, negotiation or transfer thereof shall have been filed with the 
Administrative Agent. The Administrative Agent shall be fully justified in 
failing or refusing to take any action under this Agreement or any other Credit 
Document unless it shall first receive such advice or concurrence of the 
Required Lenders as it deems appropriate or it shall first be indemnified to its 
satisfaction by the Lenders against any and all liability and expense that may 
be incurred by it by reason of taking or continuing to take any such action. The 
Administrative Agent shall in all cases be fully protected in acting, or in 
refraining from acting, under this Agreement and the other Credit Documents in 
accordance with a request of the Required Lenders, and such request and any 
action taken or failure to act pursuant thereto shall be binding upon all the 
Lenders and all future holders of the Loans. 
 
          13.5. NOTICE OF DEFAULT. The Administrative Agent shall not be deemed 
to have knowledge or notice of the occurrence of any Default or Event of Default 
hereunder unless the Administrative Agent has received notice from a Lender or 
the Borrower referring to this Agreement, describing such Default or Event of 
Default and stating that such notice is a "notice of default." In the event that 
the Administrative Agent receives such a notice, the Administrative Agent shall 
give notice thereof to the Lenders. The Administrative Agent shall take such 
action with respect to such Default or Event of Default as shall be reasonably 
directed by the Required Lenders, PROVIDED that unless and until the 
Administrative Agent shall have received such directions, the Administrative 
Agent may (but shall not be obligated to) take such action, or refrain from 
taking such action, with respect to such Default or Event of Default as it shall 
deem advisable in the best interests of the Lenders (except to the extent that 
this Agreement requires that such action be taken only with the approval of the 
Required Lenders or each of the Lenders, as applicable). 
 
          13.6. NON-RELIANCE ON ADMINISTRATIVE AGENT AND OTHER LENDERS. Each 
Lender expressly acknowledges that neither the Administrative Agent nor any of 
its officers, directors, employees, agents, attorneys-in-fact or Affiliates has 
made any representations or warranties to it and that no act by the 
Administrative Agent hereinafter taken, including any review of the affairs of 
the Borrower, any Guarantor or any other Credit Party, shall be deemed to 
constitute any representation or warranty by the Administrative Agent to any 
Lender. Each Lender represents to the Administrative Agent that it has, 
independently and without reliance upon the Administrative Agent or any other 
Lender, and based on such documents and information as it has deemed 
appropriate, made its own appraisal of and investigation into the business, 
operations, property, financial and other condition and creditworthiness of 
Holdings, the Borrower, any Guarantor and any other Credit Party and made its 
own decision to make its Loans hereunder and enter into this Agreement. Each 
Lender also represents that it will, independently and without reliance upon the 
Administrative Agent or any other Lender, and based on such documents and 
information as 
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it shall deem appropriate at the time, continue to make its own credit analysis, 
appraisals and decisions in taking or not taking action under this Agreement and 
the other Credit Documents, and to make such investigation as it deems necessary 
to inform itself as to the business, operations, property, financial and other 
condition and creditworthiness of Holdings, the Borrower, any Guarantor and any 
other Credit Party. Except for notices, reports and other documents expressly 
required to be furnished to the Lenders by the Administrative Agent hereunder, 
the Administrative Agent shall not have any duty or responsibility to provide 
any Lender with any credit or other information concerning the business, assets, 
operations, properties, financial condition, prospects or creditworthiness of 
Holdings, the Borrower, any Guarantor or any other Credit Party that may come 
into the possession of the Administrative Agent or any of its officers, 
directors, employees, agents, attorneys-in-fact or Affiliates. 
 
          13.7. INDEMNIFICATION. The Lenders agree to indemnify the 
Administrative Agent in its capacity as such (to the extent not reimbursed by 
the Borrower and without limiting the obligation of the Borrower to do so), 
ratably according to their respective portions of the Total Credit Exposure in 
effect on the date on which indemnification is sought (or, if indemnification is 
sought after the date upon which the Commitments shall have terminated and the 
Loans shall have been paid in full, ratably in accordance with their respective 
portions of the Total Credit Exposure in effect immediately prior to such date), 
from and against any and all liabilities, obligations, losses, damages, 
penalties, actions, judgments, suits, costs, expenses or disbursements of any 
kind whatsoever that may at any time (including at any time following the 
payment of the Loans) be imposed on, incurred by or asserted against the 
Administrative Agent in any way relating to or arising out of, the Commitments, 
this Agreement, any of the other Credit Documents or any documents contemplated 
by or referred to herein or therein or the transactions contemplated hereby or 
thereby or any action taken or omitted by the Administrative Agent under or in 
connection with any of the foregoing, PROVIDED that no Lender shall be liable 
for the payment of any portion of such liabilities, obligations, losses, 
damages, penalties, actions, judgments, suits, costs, expenses or disbursements 
resulting from the Administrative Agent's gross negligence or willful 
misconduct. The agreements in this Section 13.7 shall survive the payment of the 
Loans and all other amounts payable hereunder. 
 
          13.8. ADMINISTRATIVE AGENT IN ITS INDIVIDUAL CAPACITY. The 
Administrative Agent and its Affiliates may make loans to, accept deposits from 
and generally engage in any kind of business with Holdings, the Borrower, any 
Guarantor, and any other Credit Party as though the Administrative Agent were 
not the Administrative Agent hereunder and under the other Credit Documents. 
With respect to the Loans made by it, the Administrative Agent shall have the 
same rights and powers under this Agreement and the other Credit Documents as 
any Lender and may exercise the same as though it were not the Administrative 
Agent, and the terms "Lender" and "Lenders" shall include the Administrative 
Agent in its individual capacity. 
 
          13.9. SUCCESSOR AGENT. The Administrative Agent may resign as 
Administrative Agent upon 20 days' prior written notice to the Lenders and the 
Borrower. If the Administrative Agent shall resign as Administrative Agent under 
this Agreement and the other Credit Documents, then the Required Lenders shall 
appoint from among the Lenders a successor agent for the Lenders, which 
successor agent shall be approved by the Borrower (which approval shall not be 
unreasonably withheld) so long as no Default or Event of Default is continuing, 
where- 
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upon such successor agent shall succeed to the rights, powers and duties of 
the Administrative Agent, and the term "Administrative Agent" shall mean such 
successor agent effective upon such appointment and approval, and the former 
Administrative Agent's rights, powers and duties as Administrative Agent shall 
be terminated, without any other or further act or deed on the part of such 
former Administrative Agent or any of the parties to this Agreement or any 
holders of the Loans. After any retiring Administrative Agent's resignation as 
Administrative Agent, the provisions of this Section 12 shall inure to its 
benefit as to any actions taken or omitted to be taken by it while it was 
Administrative Agent under this Agreement and the other Credit Documents. 
 
          13.10. WITHHOLDING TAX. To the extent required by any applicable law, 
the Administrative Agent may withhold from any interest payment to any Lender an 
amount equivalent to any applicable withholding tax. If any Governmental 
Authority asserts a claim that the Administrative Agent did not properly 
withhold tax from amounts paid to or for the account of any Lender (because the 
appropriate form was not delivered, was not properly executed, or because such 
Lender failed to notify the Administrative Agent of a change in circumstances 
which rendered the exemption from, or reduction of, withholding tax ineffective, 
or for any other reason), such Lender shall indemnify the Administrative Agent 
(to the extent that the Administrative Agent has not already been reimbursed by 
the Borrower and without limiting the obligation of the Borrower to do so) fully 
for all amounts paid, directly or indirectly, by the Administrative Agent as tax 
or otherwise, including penalties and interest, together with all expenses 
incurred, including legal expenses, allocated staff costs and any out of pocket 
expenses. 
 
          13.11. SPECIAL APPOINTMENT OF ADMINISTRATIVE AGENT FOR GERMAN PLEDGE 
AGREEMENT. 
 
          (a) (i) Each Lender that is or will become party to this Agreement 
     hereby appoints the Administrative Agent as trustee (TREUHAENDER) and 
     administrator for the purpose of holding in trust (TREUHAND), 
     administering, enforcing and releasing the German Security for the benefit 
     of the Secured Parties, (ii) the Administrative Agent accepts its 
     appointment as a trustee and administrator of the German Security on the 
     terms and subject to the conditions set out in this Agreement and (iii) the 
     Lenders, the Administrative Agent and all other parties to this Agreement 
     agree that, in relation to the German Security, no Lender shall exercise 
     any independent power to enforce any German Security or take any other 
     action in relation to the enforcement of the German Security, or make or 
     receive any declarations in relation thereto. 
 
          (b) The Administrative Agent shall hold and administer any German 
     Security which is security assigned, transferred or pledged under German 
     law to it as a trustee for the benefit of the Secured Parties. 
 
          (c) Each Lender hereby instructs the Administrative Agent (with the 
     right of subdelegation) to enter into any documents evidencing German 
     Security and to make and accept all declarations and take all actions as it 
     considers necessary or useful in connection with any German Security on 
     behalf of the Secured Parties. The Administrative Agent shall further be 
     entitled to rescind, release, amend and/or execute new and different 
     documents securing the German Security in accordance with Section 14.1. 
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          (d) The Secured Parties and the Administrative Agent agree that all 
     rights and claims constituted by the abstract acknowledgement of 
     indebtedness pursuant to Section 14.20 and all proceeds held by the 
     Administrative Agent pursuant to or in connection with such abstract 
     acknowledgement of indebtedness are held by the Administrative Agent with 
     effect from the date of such abstract acknowledgement of indebtedness in 
     trust for the Secured Parties and will be administered in accordance with 
     Section 5.4 of the U.S Security Agreement. The Secured Parties and the 
     Administrative Agent agree further that Intelsat Global's obligations under 
     such abstract acknowledgement of indebtedness shall not increase the total 
     amount of the Intelsat Global Secured Obligations and shall not result in 
     any additional liability of Intelsat Global or otherwise prejudice the 
     rights of Intelsat Global. Accordingly, payment of the obligations under 
     such abstract acknowledgement of indebtedness shall, to the same extent, 
     discharge the corresponding Obligations and vice versa. 
 
          13.12. U.K. SECURITY DOCUMENTS. Section 1 of the Trustee Act 2000 
shall not apply to the duties of the Administrative Agent in relation to the 
trusts constituted by the U.K. Pledge Agreement and the U.K. Security Agreement. 
Where there are any inconsistencies between the Trustee Act 1925 or the Trustee 
Act 2000 and the provisions of this Agreement and those of the U.K. Pledge 
Agreement and the U.K. Security Agreement, the provisions of this Agreement and 
those of the U.K. Pledge Agreement and the U.K. Security Agreement shall, to the 
extent permitted by law, prevail, and in the case of any inconsistency with the 
Trustee Act 2000, the provisions of this Agreement and those of the U.K. Pledge 
Agreement and the U.K. Security Agreement shall constitute a restriction or 
exclusion for the purposes of that Act. 
 
          SECTION 14. MISCELLANEOUS. 
 
          14.1. AMENDMENTS AND WAIVERS. Neither this Agreement nor any other 
Credit Document, nor any terms hereof or thereof may be amended, supplemented or 
modified except in accordance with the provisions of this Section 14.1. The 
Required Lenders may, or, with the written consent of the Required Lenders, the 
Administrative Agent may, from time to time, (a) enter into with the relevant 
Credit Party or Credit Parties written amendments, supplements or modifications 
hereto and to the other Credit Documents for the purpose of adding any 
provisions to this Agreement or the other Credit Documents or changing in any 
manner the rights of the Lenders or of the Credit Parties hereunder or 
thereunder or (b) waive, on such terms and conditions as the Required Lenders or 
the Administrative Agent, as the case may be, may specify in such instrument, 
any of the requirements of this Agreement or the other Credit Documents or any 
Default or Event of Default and its consequences; PROVIDED, HOWEVER, that no 
such waiver and no such amendment, supplement or modification shall directly (i) 
forgive or reduce any portion of any Loan or extend the final scheduled maturity 
date of any Loan or reduce the stated rate, or forgive any portion, or extend 
the date for the payment, of any interest or fee payable hereunder (other than 
as a result of waiving the applicability of any post-default increase in 
interest rates), or extend the final expiration date of any Lender's Commitment 
or extend the final expiration date of any Letter of Credit beyond the L/C 
Maturity Date, or increase the aggregate amount of the Commitments of any 
Lender, or amend or modify any provisions of Section 5.3(a) (with respect to the 
ratable allocation of any payments only) and 14.8(a), in each case without the 
written consent of each Lender directly and adversely affected thereby, or (ii) 
amend, modify or waive 
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any provision of this Section 14.1 or reduce the percentages specified in the 
definitions of the terms "Required Lenders," "Required Tranche B Term Loan 
Lenders," "Requisite Revolving Credit Lenders" or consent to the assignment or 
transfer by the Borrower of its rights and obligations under any Credit Document 
to which it is a party (except as permitted pursuant to Section 10.3), in each 
case without the written consent of each Lender directly and adversely affected 
thereby, or (iii) amend, modify or waive any provision of Section 13 without the 
written consent of the then-current Administrative Agent, or (iv) amend, modify 
or waive any provision of Section 3 without the written consent of the Letter of 
Credit Issuer, or (v) amend, modify or waive any provisions hereof relating to 
Swingline Loans without the written consent of the Swingline Lender, or (vi) 
change any Revolving Credit Commitment to a Tranche B Term Loan Commitment, or 
change any Tranche B Term Loan Commitment to a Revolving Credit Commitment, in 
each case without the prior written consent of each Lender directly and 
adversely affected thereby, or (vii) release all or substantially all of the 
Guarantors under the Guarantee (except as expressly permitted by the Guarantee) 
or release all or substantially all of the Collateral under the Pledge 
Agreements, the Security Agreements and the Mortgages, in each case without the 
prior written consent of each Lender, or (viii) amend Section 2.9 so as to 
permit Interest Period intervals greater than six months without regard to 
availability to Lenders, without the written consent of each Lender directly and 
adversely affected thereby, or (ix) decrease any Repayment Amount, extend any 
scheduled Repayment Date or decrease the amount or allocation of any mandatory 
prepayment to be received by any Lender holding any Tranche B Term Loans, in 
each case without the written consent of the Required Tranche B Term Loan 
Lenders; PROVIDED, FURTHER, that (A) no amendment, modification, waiver of or 
consent with respect to any of the terms and provisions (and related 
definitions) of Section 11 shall be effective without the written consent of the 
Requisite Revolving Credit Lenders and (B) only the Requisite Revolving Credit 
Lenders (or the Administrative Agent with the prior written consent thereof), on 
the one hand, and the Borrower, on the other hand, may amend, supplement or 
otherwise modify or waive any of the terms and provisions (and related 
definitions) of Section 11. Any such waiver and any such amendment, supplement 
or modification shall apply equally to each of the affected Lenders and shall be 
binding upon the Borrower, such Lenders, the Administrative Agent and all future 
holders of the affected Loans. In the case of any waiver, the Borrower, the 
Lenders and the Administrative Agent shall be restored to their former positions 
and rights hereunder and under the other Credit Documents, and any Default or 
Event of Default waived shall be deemed to be cured and not continuing, it being 
understood that no such waiver shall extend to any subsequent or other Default 
or Event of Default or impair any right consequent thereon. 
 
          14.2. NOTICES. Except as set forth in Section 14.17, all notices, 
requests and demands to or upon the respective parties hereto to be effective 
shall be in writing (including by facsimile or electronic mail), and, unless 
otherwise expressly provided herein, shall be deemed to have been duly given or 
made when delivered, or three days after being deposited in the mail, postage 
prepaid, or, in the case of telecopy or electronic mail notice, when received, 
addressed as follows in the case of the Borrower and the Administrative Agent, 
or to such other address as may be hereafter notified by the respective parties 
hereto: 
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      The Borrower:            Intelsat Subsidiary Holding 
                               Company, Ltd. 
                               Canon's Court 
                               22 Victoria Street 
                               Hamilton 
                               Bermuda  HM 12 
                               Attn:  Philip Spector 
                               fax:  (202) 944-7898 
 
                               with a copy to: 
 
                               Wachtell, Lipton, Rosen & Katz 
                               51 West 52nd Street 
                               New York, NY   10019 
                               Attn:  Eric M. Rosof 
                               fax:  (212) 403-2000 
 
      Holdings:                Intelsat Intermediate Holding 
                               Company, Ltd. 
                               Canon's Court 
                               22 Victoria Street 
                               Hamilton 
                               Bermuda  HM 12 
                               Attn:  Philip Spector 
                               fax:  (202) 944-7898 
 
                               with a copy to: 
 
                               Wachtell, Lipton, Rosen & Katz 
                               51 West 52nd Street 
                               New York, NY   10019 
                               Attn:  Eric M. Rosof 
                               fax:  (212) 403-2000 
 
      The Administrative       Citicorp USA, Inc. 
      Agent:                   2 Penns Way, Suite 200 
                               New Castle, Delaware  19720 
                               Attention:  Betsy Weir 
                               Fax:  (212) 994-0961 
                                     Email: 
                               elizabeth.j.wier@citigroup.com 
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                               with a copy to: 
 
                               Cahill Gordon & Reindel LLP 
                               80 Pine Street 
                               New York, New York  10005 
                               Attention:  Michael E. Michetti, Esq. 
                               Fax: (212) 269-5420 
                               E-mail: mmichetti@cahill.com 
 
PROVIDED that any notice, request or demand to or upon the Administrative Agent 
or the Lenders pursuant to Sections 2.3, 2.6, 2.9, 4.2 and 5.1 shall not be 
effective until received. 
 
          14.3. NO WAIVER; CUMULATIVE REMEDIES. No failure to exercise and no 
delay in exercising, on the part of the Administrative Agent or any Lender, any 
right, remedy, power or privilege hereunder or under the other Credit Documents 
shall operate as a waiver thereof, nor shall any single or partial exercise of 
any right, remedy, power or privilege hereunder preclude any other or further 
exercise thereof or the exercise of any other right, remedy, power or privilege. 
The rights, remedies, powers and privileges herein provided are cumulative and 
not exclusive of any rights, remedies, powers and privileges provided by law. 
 
          14.4. SURVIVAL OF REPRESENTATIONS AND WARRANTIES. All representations 
and warranties made hereunder, in the other Credit Documents and in any 
document, certificate or statement delivered pursuant hereto or in connection 
herewith shall survive the execution and delivery of this Agreement and the 
making of the Loans hereunder. 
 
          14.5. PAYMENT OF EXPENSES AND TAXES. The Borrower agrees (a) to pay or 
reimburse the Agents for all their reasonable out-of-pocket costs and expenses 
incurred in connection with the development, preparation and execution of, and 
any amendment, supplement or modification to, this Agreement and the other 
Credit Documents and any other documents prepared in connection herewith or 
therewith, and the consummation and administration of the transactions 
contemplated hereby and thereby, including the reasonable fees, disbursements 
and other charges of counsel to the Agents, (b) to pay or reimburse each Lender 
and Agent for all its reasonable and documented costs and expenses incurred in 
connection with the enforcement or preservation of any rights under this 
Agreement, the other Credit Documents and any such other documents, including 
the reasonable fees, disbursements and other charges of counsel to each Lender 
and of counsel to the Agents, (c) to pay, indemnify, and hold harmless each 
Lender and Agent from, any and all recording and filing fees and (d) to pay, 
indemnify, and hold harmless each Lender and Agent and their respective 
directors, officers, employees, trustees, investment advisors and agents from 
and against any and all other liabilities, obligations, losses, damages, 
penalties, actions, judgments, suits, costs, expenses or disbursements of any 
kind or nature whatsoever, including reasonable and documented fees, 
disbursements and other charges of counsel, with respect to the execution, 
delivery, enforcement, performance and administration of this Agreement, the 
other Credit Documents and any such other documents, including, without 
limitation, any of the foregoing relating to the violation of, noncompliance 
with or liability under, any Environmental Law or to any actual or alleged 
presence, release or threatened release of Hazardous Materials involving or 
attributable to the operations of Holdings, the Borrower, any 
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of its Subsidiaries or any of the Real Estate (all the foregoing in this clause 
(d), collectively, the "INDEMNIFIED LIABILITIES"), PROVIDED that the Borrower 
shall have no obligation hereunder to the Administrative Agent or any Lender nor 
any of their respective directors, officers, employees and agents with respect 
to indemnified liabilities to the extent attributable to (i) the gross 
negligence or willful misconduct of the party to be indemnified as determined in 
a final and non-appealable judgment by a court of competent jurisdiction or (ii) 
disputes among the Administrative Agent, the Lenders and/or their transferees. 
The agreements in this Section 14.5 shall survive repayment of the Loans and all 
other amounts payable hereunder. 
 
          14.6. SUCCESSORS AND ASSIGNS; PARTICIPATIONS AND ASSIGNMENTS. 
 
          (a) The provisions of this Agreement shall be binding upon and inure 
to the benefit of the parties hereto and their respective successors and assigns 
permitted hereby (including any Affiliate of the Letter of Credit Issuer that 
issues any Letter of Credit), except that (i) the Borrower may not assign or 
otherwise transfer any of its rights or obligations hereunder without the prior 
written consent of each Lender (and any attempted assignment or transfer by the 
Borrower or without such consent shall be null and void) and (ii) no Lender may 
assign or otherwise transfer its rights or obligations hereunder except in 
accordance with this Section 14.6. Nothing in this Agreement, expressed or 
implied, shall be construed to confer upon any Person (other than the parties 
hereto, their respective successors and assigns permitted hereby (including any 
Affiliate of the Letter of Credit Issuer that issues any Letter of Credit), 
Participants (to the extent provided in paragraph (c) of this Section 14.6) and, 
to the extent expressly contemplated hereby, the Related Parties of each of the 
Administrative Agent, the Letter of Credit Issuer and the Lenders) any legal or 
equitable right, remedy or claim under or by reason of this Agreement. 
 
          (b) (i) Subject to the conditions set forth in paragraph (b)(ii) 
below, any Lender may assign to one or more assignees all or a portion of its 
rights and obligations under this Agreement (including all or a portion of its 
Commitments and the Loans at the time owing to it) with the prior written 
consent (such consent not be unreasonably withheld or delayed; it being 
understood that, without limitation, the Borrower shall have the right to 
withhold its consent to any assignment if, in order for such assignment to 
comply with applicable law, the Borrower would be required to obtain the consent 
of, or make any filing or registration with, any Governmental Authority) of: 
 
          (A) the Borrower (which consent shall not be unreasonably withheld or 
     delayed), PROVIDED that no consent of the Borrower shall be required for an 
     assignment to a Lender, an Affiliate of a Lender (unless increased costs 
     would result therefrom except if an Event of Default under Section 12.1 or 
     Section 12.5 has occurred and is continuing), an Approved Fund or, if an 
     Event of Default under Section 12.1 or Section 12.5 has occurred and is 
     continuing, any other assignee; and 
 
          (B) the Administrative Agent (which consent shall not be unreasonably 
     withheld or delayed), and, in the case of Revolving Credit Commitments or 
     Revolving Credit Loans only, the Swingline Lender and the applicable Letter 
     of Credit Issuer, PROVIDED that no consent of the Administrative Agent, the 
     Swingline Lender or the Letter of Credit Issuer, as applicable, shall be 
     required for an assignment of (1) any Commitment to an assignee that is a 
     Lender with a Commitment of the same Class immediately prior to giv- 
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     ing effect to such assignment or (2) any Term Loan to a Lender, an 
     Affiliate of a Lender or an Approved Fund. 
 
          (ii) Assignments shall be subject to the following additional 
conditions: 
 
          (A) except in the case of an assignment to a Lender, an Affiliate of a 
     Lender or an Approved Fund or an assignment of the entire remaining amount 
     of the assigning Lender's Commitment or Loans of any Class, the amount of 
     the Commitment or Loans of the assigning Lender subject to each such 
     assignment (determined as of the date the Assignment and Acceptance with 
     respect to such assignment is delivered to the Administrative Agent) shall 
     not be less than $5,000,000 (or, in the case of a Tranche B Term Loan 
     Commitment or Tranche B Term Loan, $1,000,000), and increments of 
     $1,000,000 in excess thereof, unless each of the Borrower and the 
     Administrative Agent otherwise consents (which consents shall not be 
     unreasonably withheld or delayed), PROVIDED that no such consent of the 
     Borrower shall be required if an Event of Default under Section 12.1 or 
     Section 12.5 has occurred and is continuing; PROVIDED, FURTHER, that 
     contemporaneous assignments to a single assignee made by Affiliates of 
     Lenders and related Approved Funds shall be aggregated for purposes of 
     meeting the minimum assignment amount requirements stated above; 
 
          (B) each partial assignment shall be made as an assignment of a 
     proportionate part of all the assigning Lender's rights and obligations 
     under this Agreement, PROVIDED that this clause shall not be construed to 
     prohibit the assignment of a proportionate part of all the assigning 
     Lender's rights and obligations in respect of one Class of Commitments or 
     Loans; 
 
          (C) the parties to each assignment shall execute and deliver to the 
     Administrative Agent an Assignment and Acceptance, together with a 
     processing and recordation fee of $3,500, PROVIDED that only one such fee 
     shall be payable in the event of simultaneous assignments to or from two or 
     more Approved Funds; and 
 
          (D) the assignee, if it shall not be a Lender, shall deliver to the 
     Administrative Agent an administrative questionnaire in a form approved by 
     the Administrative Agent (the "ADMINISTRATIVE QUESTIONNAIRE"). 
 
          For the purpose of this Section 14.6(b), the term "APPROVED FUND" 
means any Person (other than a natural person) that is engaged in making, 
purchasing, holding or investing in bank loans and similar extensions of credit 
in the ordinary course and that is administered, advised or managed by (a) a 
Lender, (b) an Affiliate of a Lender or (c) an entity or an Affiliate of an 
entity that administers, advises or manages a Lender. 
 
          (iii) Subject to acceptance and recording thereof pursuant to 
paragraph (b)(v) of this Section 14.6, from and after the effective date 
specified in each Assignment and Acceptance, the assignee thereunder shall be a 
party hereto and, to the extent of the interest assigned by such Assignment and 
Acceptance, have the rights and obligations of a Lender under this Agreement, 
and the assigning Lender thereunder shall, to the extent of the interest 
assigned by such Assignment and Acceptance, be released from its obligations 
under this Agreement (and, in the 
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case of an Assignment and Acceptance covering all of the assigning Lender's 
rights and obligations under this Agreement, such Lender shall cease to be a 
party hereto but shall continue to be entitled to the benefits of Sections 2.10, 
2.11, 3.5, 5.4 and 14.5). Any assignment or transfer by a Lender of rights or 
obligations under this Agreement that does not comply with this Section 14.6 
shall be treated for purposes of this Agreement as a sale by such Lender of a 
participation in such rights and obligations in accordance with paragraph (c) of 
this Section 14.6. 
 
          (iv) The Administrative Agent, acting for this purpose as an agent of 
the Borrower shall maintain at the Administrative Agent's Office a copy of each 
Assignment and Acceptance delivered to it and a register for the recordation of 
the names and addresses of the Lenders, and the Commitments of, and principal 
amount of the Loans and any payment made by the Letter of Credit Issuer under 
any Letter of Credit owing to, each Lender pursuant to the terms hereof from 
time to time (the "REGISTER"). Further, the Register shall contain the name and 
address of the Administrative Agent and the lending office through which each 
such Person acts under this Agreement. The entries in the Register shall be 
conclusive, and the Borrower, the Administrative Agent, the Letter of Credit 
Issuer and the Lenders may treat each Person whose name is recorded in the 
Register pursuant to the terms hereof as a Lender hereunder for all purposes of 
this Agreement, notwithstanding notice to the contrary. The Register shall be 
available for inspection by the Borrower, the Letter of Credit Issuer and any 
Lender, at any reasonable time and from time to time upon reasonable prior 
notice. 
 
          (v) Upon its receipt of a duly completed Assignment and Acceptance 
executed by an assigning Lender and an assignee, the assignee's completed 
Administrative Questionnaire (unless the assignee shall already be a Lender 
hereunder), the processing and recordation fee referred to in paragraph (b) of 
this Section 14.6 and any written consent to such assignment required by 
paragraph (b) of this Section 14.6, the Administrative Agent shall accept such 
Assignment and Acceptance and record the information contained therein in the 
Register. No assignment shall be effective for purposes of this Agreement unless 
it has been recorded in the Register as provided in this paragraph. 
 
          (c) (i) Any Lender may, without the consent of the Borrower, the 
Administrative Agent, the Letter of Credit Issuer or the Swingline Lender, sell 
participations to one or more banks or other entities (each, a "PARTICIPANT") in 
all or a portion of such Lender's rights and obligations under this Agreement 
(including all or a portion of its Commitments and the Loans owing to it), 
PROVIDED that (A) such Lender's obligations under this Agreement shall remain 
unchanged, (B) such Lender shall remain solely responsible to the other parties 
hereto for the performance of such obligations and (C) the Borrower, the 
Administrative Agent, the Letter of Credit Issuer and the other Lenders shall 
continue to deal solely and directly with such Lender in connection with such 
Lender's rights and obligations under this Agreement. Any agreement or 
instrument pursuant to which a Lender sells such a participation shall provide 
that such Lender shall retain the sole right to enforce this Agreement and to 
approve any amendment, modification or waiver of any provision of this Agreement 
or any other Credit Document, PROVIDED that such agreement or instrument may 
provide that such Lender will not, without the consent of the Participant, agree 
to any amendment, modification or waiver described in the first proviso to 
Section 14.1 that affects such Participant. Subject to paragraph (c)(ii) of this 
Section 14.6, the Borrower agrees that each Participant shall be entitled to the 
benefits of Sections 2.10, 2.11 and 5.4 
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to the same extent as if it were a Lender (subject to the requirements of those 
Sections) and had acquired its interest by assignment pursuant to paragraph (b) 
of this Section 14.6. To the extent permitted by law, each Participant also 
shall be entitled to the benefits of Section 14.8(b) as though it were a Lender, 
PROVIDED such Participant agrees to be subject to Section 14.8(a) as though it 
were a Lender. 
 
          (ii) A Participant shall not be entitled to receive any greater 
payment under Section 2.10 or 5.4 than the applicable Lender would have been 
entitled to receive with respect to the participation sold to such Participant, 
unless the sale of the participation to such Participant is made with the 
Borrower's prior written consent (which consent shall not be unreasonably 
withheld). 
 
          (d) Any Lender may, without the consent of the Borrower or the 
Administrative Agent, at any time pledge or assign a security interest in all or 
any portion of its rights under this Agreement to secure obligations of such 
Lender, including any pledge or assignment to secure obligations to a Federal 
Reserve Bank, and this Section 14.6 shall not apply to any such pledge or 
assignment of a security interest, PROVIDED that no such pledge or assignment of 
a security interest shall release a Lender from any of its obligations hereunder 
or substitute any such pledgee or assignee for such Lender as a party hereto. In 
order to facilitate such pledge or assignment, the Borrower hereby agrees that, 
upon request of any Lender at any time and from time to time after the Borrower 
has made its initial borrowing hereunder, the Borrower shall provide to such 
Lender, at the Borrower's own expense, a promissory note, substantially in the 
form of EXHIBIT L-1 or L-2, as the case may be, evidencing the Tranche B Term 
Loans and Increased Tranche B Term Loans, and Revolving Credit Loans and 
Swingline Loans, respectively, owing to such Lender. 
 
          (e) Subject to Section 14.16, the Borrower authorizes each Lender to 
disclose to any Participant, secured creditor of such Lender or assignee (each, 
a "TRANSFEREE") and any prospective Transferee any and all financial information 
in such Lender's possession concerning the Borrower and its Affiliates that has 
been delivered to such Lender by or on behalf of the Borrower and its Affiliates 
pursuant to this Agreement or which has been delivered to such Lender by or on 
behalf of the Borrower and its Affiliates in connection with such Lender's 
credit evaluation of the Borrower and its Affiliates prior to becoming a party 
to this Agreement. 
 
          14.7. REPLACEMENTS OF LENDERS UNDER CERTAIN CIRCUMSTANCES. 
 
          (a) The Borrower shall be permitted to replace any Lender that (a) 
requests reimbursement for amounts owing pursuant to Section 2.10, 2.12, 3.5 or 
5.4, (b) is affected in the manner described in Section 2.10(a)(iii) and as a 
result thereof any of the actions described in such Section is required to be 
taken or (c) becomes a Defaulting Lender, with a replacement bank or other 
financial institution, PROVIDED that (i) such replacement does not conflict with 
any Requirement of Law, (ii) no Event of Default shall have occurred and be 
continuing at the time of such replacement, (iii) the Borrower shall repay (or 
the replacement bank or institution shall purchase, at par) all Loans and other 
amounts (other than any disputed amounts), pursuant to Section 2.10, 2.11, 2.12, 
3.5 or 5.4, as the case may be) owing to such replaced Lender prior to the date 
of replacement, (iv) the replacement bank or institution, if not already a 
Lender, and the terms and conditions of such replacement, shall be reasonably 
satisfactory to the Administrative 
 
                                      -127- 
 



 
 
Agent, (v) the replaced Lender shall be obligated to make such replacement in 
accordance with the provisions of Section 14.6 (PROVIDED that the Borrower shall 
be obligated to pay the registration and processing fee referred to therein) and 
(vi) any such replacement shall not be deemed to be a waiver of any rights that 
the Borrower, the Administrative Agent or any other Lender shall have against 
the replaced Lender. 
 
          (b) If any Lender (such Lender, a "NON-CONSENTING LENDER") has failed 
to consent to a proposed amendment, waiver, discharge or termination which 
pursuant to the terms of Section 14.1 requires the consent of all of the Lenders 
affected and with respect to which the Required Lenders shall have granted their 
consent, then provided no Event of Default other than an Event of Default 
relating to the proposed amendment, waiver, discharge or termination at issue 
then exists, the Borrower shall have the right (unless such Non-Consenting 
Lender grants such consent) to replace such Non-Consenting Lender by deeming 
such Non-Consenting Lender to have assigned its Loans, and its Commitments 
hereunder to one or more assignees reasonably acceptable to the Administrative 
Agent, PROVIDED that: (a) all Obligations of the Borrower owing to such 
Non-Consenting Lender being replaced shall be paid in full to such 
Non-Consenting Lender concurrently with such assignment, and (b) the replacement 
Lender shall purchase the foregoing by paying to such Non-Consenting Lender a 
price equal to the principal amount thereof plus accrued and unpaid interest 
thereon. No action by or consent of the Non-Consenting Lender shall be necessary 
in connection with such assignment, which shall be immediately and automatically 
effective upon payment of such purchase price. In connection with any such 
assignment, the Borrower, Administrative Agent, such Non-Consenting Lender and 
the replacement Lender shall otherwise comply with Section 14.6. 
 
          14.8. ADJUSTMENTS; SET-OFF. 
 
          (a) If any Lender (a "BENEFITED LENDER") shall at any time receive any 
payment of all or part of its Loans, or interest thereon, or receive any 
collateral in respect thereof (whether voluntarily or involuntarily, by set-off, 
pursuant to events or proceedings of the nature referred to in Section 12.5, or 
otherwise), in a greater proportion than any such payment to or collateral 
received by any other Lender, if any, in respect of such other Lender's Loans, 
or interest thereon, such benefited Lender shall purchase for cash from the 
other Lenders a participating interest in such portion of each such other 
Lender's Loan, or shall provide such other Lenders with the benefits of any such 
collateral, or the proceeds thereof, as shall be necessary to cause such 
benefited Lender to share the excess payment or benefits of such collateral or 
proceeds ratably with each of the Lenders; PROVIDED, HOWEVER, that if all or any 
portion of such excess payment or benefits is thereafter recovered from such 
benefited Lender, such purchase shall be rescinded, and the purchase price and 
benefits returned, to the extent of such recovery, but without interest. 
 
          (b) After the occurrence and during the continuance of an Event of 
Default, in addition to any rights and remedies of the Lenders provided by law, 
each Lender shall have the right, without prior notice to the Borrower, any such 
notice being expressly waived by the Borrower to the extent permitted by 
applicable law, upon any amount becoming due and payable by the Borrower 
hereunder (whether at the stated maturity, by acceleration or otherwise) to 
set-off and appropriate and apply against such amount any and all deposits 
(general or special, time or 
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demand, provisional or final), in any currency, and any other credits, 
indebtedness or claims, in any currency, in each case whether direct or 
indirect, absolute or contingent, matured or unmatured, at any time held or 
owing by such Lender or any branch or agency thereof to or for the credit or the 
account of the Borrower. Each Lender agrees promptly to notify the Borrower and 
the Administrative Agent after any such set-off and application made by such 
Lender, PROVIDED that the failure to give such notice shall not affect the 
validity of such set-off and application. 
 
          14.9. COUNTERPARTS. This Agreement may be executed by one or more of 
the parties to this Agreement on any number of separate counterparts (including 
by facsimile or other electronic transmission), and all of said counterparts 
taken together shall be deemed to constitute one and the same instrument. A set 
of the copies of this Agreement signed by all the parties shall be lodged with 
the Borrower and the Administrative Agent. 
 
          14.10. SEVERABILITY. Any provision of this Agreement that is 
prohibited or unenforceable in any jurisdiction shall, as to such jurisdiction, 
be ineffective to the extent of such prohibition or unenforceability without 
invalidating the remaining provisions hereof, and any such prohibition or 
unenforceability in any jurisdiction shall not invalidate or render 
unenforceable such provision in any other jurisdiction. 
 
          14.11. INTEGRATION. This Agreement and the other Credit Documents 
represent the agreement of Holdings, the Borrower, the Administrative Agent and 
the Lenders with respect to the subject matter hereof, and there are no 
promises, undertakings, representations or warranties by the Administrative 
Agent or any Lender relative to subject matter hereof not expressly set forth or 
referred to herein or in the other Credit Documents. 
 
          14.12. GOVERNING LAW. THIS AGREEMENT AND THE RIGHTS AND OBLIGATIONS OF 
THE PARTIES HEREUNDER SHALL BE GOVERNED BY, AND CONSTRUED AND INTERPRETED IN 
ACCORDANCE WITH, THE LAW OF THE STATE OF NEW YORK. 
 
          14.13. SUBMISSION TO JURISDICTION; CONSENT TO SERVICE; WAIVERS. 
 
          (a) Each of Holdings and the Borrower hereby irrevocably and 
unconditionally: 
 
          (i) submits for itself and its property in any legal action or 
     proceeding relating to this Agreement and the other Credit Documents to 
     which it is a party, or for recognition and enforcement of any judgment in 
     respect thereof, to the non-exclusive general jurisdiction of the courts of 
     the State of New York, the courts of the United States of America for the 
     Southern District of New York and appellate courts from any thereof; 
 
          (ii) consents that any such action or proceeding may be brought in 
     such courts and waives any objection that it may now or hereafter have to 
     the venue of any such action or proceeding in any such court or that such 
     action or proceeding was brought in an inconvenient court and agrees not to 
     plead or claim the same; 
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          (iii) agrees that service of process in any such action or proceeding 
     may be effected by mailing a copy thereof by registered or certified mail 
     (or any substantially similar form of mail), postage prepaid, to Holdings 
     and/or the Borrower at their respective addresses set forth in Section 14.2 
     or at such other address of which the Administrative Agent shall have been 
     notified pursuant thereto; 
 
          (iv) agrees that nothing herein shall affect the right to effect 
     service of process in any other manner permitted by law or shall limit the 
     right to sue in any other jurisdiction; and 
 
          (v) waives, to the maximum extent not prohibited by law, any right it 
     may have to claim or recover in any legal action or proceeding referred to 
     in this Section 14.13 any special, exemplary, punitive or consequential 
     damages. 
 
          (b) By the execution and delivery of this Agreement, each of Holdings 
and the Borrower acknowledges that it has (or shall, within 10 Business Days 
after the Closing Date) by separate written instrument, designated and appointed 
CT Corporation System, 111 Eighth Avenue, New York, N.Y. 10011 (and any 
successor entity), as its authorized agent upon which process may be served in 
any suit or proceeding arising out of or relating to this Agreement or the 
Credit Documents that may be instituted in any federal or state court in the 
State of New York. 
 
          (c) Each of Holdings and the Borrower, to the extent that it has or 
hereafter may acquire any immunity (sovereign or otherwise) from any legal 
action, suit or proceeding, from jurisdiction of any court or from setoff or any 
legal process (whether service of notice, attachment prior to judgment, 
attachment in aid of execution of judgment, execution of judgment or otherwise) 
with respect to itself or any of its property or assets, hereby waives and 
agrees not to plead or claim such immunity in respect of its obligations under 
this Agreement and the other Credit Documents (it being understood that the 
waivers contained in this paragraph (c) shall have the fullest extent permitted 
under the Foreign Sovereign Immunities Act of 1976, as amended, and are intended 
to be irrevocable and not subject to withdrawal for the purposes of such Act). 
 
          14.14. ACKNOWLEDGMENTS. Each of Holdings and the Borrower hereby 
acknowledges that: 
 
          (a) it has been advised by counsel in the negotiation, execution and 
     delivery of this Agreement and the other Credit Documents; 
 
          (b) neither the Administrative Agent nor any Lender has any fiduciary 
     relationship with or duty to Holdings or the Borrower arising out of or in 
     connection with this Agreement or any of the other Credit Documents, and 
     the relationship between Administrative Agent and Lenders, on one hand, and 
     Holdings and the Borrower, on the other hand, in connection herewith or 
     therewith is solely that of debtor and creditor; and 
 
          (c) no joint venture is created hereby or by the other Credit 
     Documents or otherwise exists by virtue of the transactions contemplated 
     hereby among the Lenders or among Holdings and the Borrower and the 
     Lenders. 
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          14.15. WAIVERS OF JURY TRIAL. HOLDINGS, THE BORROWER, THE 
ADMINISTRATIVE AGENT AND THE LENDERS HEREBY IRREVOCABLY AND UNCONDITIONALLY 
WAIVE TRIAL BY JURY IN ANY LEGAL ACTION OR PROCEEDING RELATING TO THIS AGREEMENT 
OR ANY OTHER CREDIT DOCUMENT AND FOR ANY COUNTERCLAIM THEREIN. 
 
          14.16. CONFIDENTIALITY. The Administrative Agent and each Lender shall 
hold all non-public information furnished by or on behalf of the Borrower in 
connection with such Lender's evaluation of whether to become a Lender hereunder 
or obtained by such Lender or the Administrative Agent pursuant to the 
requirements of this Agreement ("CONFIDENTIAL INFORMATION"), confidential in 
accordance with its customary procedure for handling confidential information of 
this nature and (in the case of a Lender that is a bank) in accordance with safe 
and sound banking practices and in any event may make disclosure as required or 
requested by any governmental agency or representative thereof or pursuant to 
legal process or to such Lender's or the Administrative Agent's attorneys, 
professional advisors or independent auditors or Affiliates, PROVIDED that 
unless specifically prohibited by applicable law or court order, each Lender and 
the Administrative Agent shall notify the Borrower of any request by any 
governmental agency or representative thereof (other than any such request in 
connection with an examination of the financial condition of such Lender by such 
governmental agency) for disclosure of any such non-public information prior to 
disclosure of such information, and PROVIDED, FURTHER, that in no event shall 
any Lender or the Administrative Agent be obligated or required to return any 
materials furnished by Holdings, the Borrower or any Subsidiary of the Borrower. 
Each Lender and the Administrative Agent agrees that it will not provide to 
prospective Transferees or to prospective direct or indirect contractual 
counterparties in swap agreements to be entered into in connection with Loans 
made hereunder any of the Confidential Information unless such Person is advises 
of and agrees to be bound by the provisions of this Section 14.16. 
 
          14.17. CITIGROUP DIRECT WEBSITE COMMUNICATIONS. 
 
          (a) DELIVERY. (i) The Borrower may, at its option, provide to the 
Administrative Agent any information, documents and other materials that it is 
obligated to furnish to the Administrative Agent pursuant to the Credit 
Documents, including, without limitation, all notices, requests, financial 
statements, financial and other reports, certificates and other information 
materials, but excluding any such communication that (A) relates to a request 
for a new, or a conversion of an existing, borrowing or other extension of 
credit (including any election of an interest rate or interest period relating 
thereto), (B) relates to the payment of any principal or other amount due under 
the Credit Agreement prior to the scheduled date therefor, (C) provides notice 
of any default or event of default under the Credit Agreement or (D) is required 
to be delivered to satisfy any condition precedent to the effectiveness of the 
Credit Agreement and/or any borrowing or other extension of credit thereunder 
(all such non-excluded communications being referred to herein collectively as 
"COMMUNICATIONS"), by transmitting the Communications in an electronic/soft 
medium in a format reasonably acceptable to the Administrative Agent to 
OPLOANSWEBADMIN@CITIGROUP.COM. Nothing in this Section 14.17 shall prejudice the 
right of the Borrower, the Administrative Agent or any Lender to give any notice 
or other communication pursuant to any Credit Document in any other manner 
specified in such Credit Document. 
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          (ii) The Administrative Agent agrees that the receipt of the 
Communications by the Agent at its e-mail address set forth above shall 
constitute effective delivery of the Communications to the Agent for purposes of 
the Credit Documents. Each Lender agrees that notice to it (as provided in the 
next sentence) specifying that the Communications have been posted to the 
Platform shall constitute effective delivery of the Communications to such 
Lender for purposes of the Credit Documents. Each Lender agrees (A) to notify 
the Administrative Agent in writing (including by electronic communication) from 
time to time of such Lender's e-mail address to which the foregoing notice may 
be sent by electronic transmission and (B) that the foregoing notice may be sent 
to such e-mail address. 
 
          (b) POSTING. The Borrower further agrees that the Administrative Agent 
may make the Communications available to the Lenders by posting the 
Communications on Intralinks or a substantially similar electronic transmission 
system (the "PLATFORM"), so long as the access to such Platform is limited (i) 
to the Agents and the Lenders and (ii) remains subject the confidentiality 
requirements set forth in Section 14.16. 
 
          (c) The Platform is provided "as is" and "as available." The Agent 
Parties do not warrant the accuracy or completeness of the Communications, or 
the adequacy of the platform and expressly disclaim liability for errors or 
omissions in the Communications. No warranty of any kind, express, implied or 
statutory, including, without limitation, any warranty of merchantability, 
fitness for a particular purpose, non-infringement of third party rights or 
freedom from viruses or other code defects, is made by the Agent Parties in 
connection with the Communications or the platform. In no event shall the 
Administrative Agent or any of its affiliates or any of their respective 
officers, directors, employees, agents, advisors or representatives 
(collectively, "AGENT PARTIES") have any liability to the Borrower, any Lender 
or any other person or entity for damages of any kind, including, without 
limitation, direct or indirect, special, incidental or consequential damages, 
losses or expenses (whether in tort, contract or otherwise) arising out of the 
Borrower's or the Administrative Agent's transmission of Communications through 
the internet, except to the extent the liability of any Agent Party is found in 
a final non-appealable judgment by a court of competent jurisdiction to have 
resulted primarily from such Agent Party's gross negligence or willful 
misconduct. 
 
          14.18. USA PATRIOT ACT. Each Lender hereby notifies Holdings and the 
Borrower that pursuant to the requirements of the USA Patriot Act (Title III of 
Pub. L. 107-56 (signed into law October 26, 2001)) (the "PATRIOT ACT"), it is 
required to obtain, verify and record information that identifies Holdings and 
the Borrower, which information includes the name and address of Holdings and 
the Borrower and other information that will allow such Lender to identify 
Holdings and the Borrower in accordance with the Patriot Act. 
 
          14.19. CONVERSION OF CURRENCIES. 
 
          (a) If, for the purpose of obtaining judgment in any court, it is 
necessary to convert a sum owing hereunder in one currency into another 
currency, each party hereto agrees, to the fullest extent that it may 
effectively do so, that the rate of exchange used shall be that at which in 
accordance with normal banking procedures in the relevant jurisdiction the first 
currency could be purchased with such other currency on the Business Day 
immediately preceding the day on which final judgment is given. 
 
                                      -132- 
 



 
 
          (b) The obligations of the Borrower in respect of any sum due to any 
party hereto or any holder of the obligations owing hereunder (the "APPLICABLE 
CREDITOR") shall, notwithstanding any judgment in a currency (the "JUDGMENT 
CURRENCY") other than the currency in which such sum is stated to be due 
hereunder (the "AGREEMENT CURRENCY"), be discharged only to the extent that, on 
the Business Day following receipt by the Applicable Creditor of any sum 
adjudged to be so due in the Judgment Currency, the Applicable Creditor may in 
accordance with normal banking procedures in the relevant jurisdiction purchase 
the Agreement Currency with the Judgment Currency; if the amount of the 
Agreement Currency so purchased is less than the sum originally due to the 
Applicable Creditor in the Agreement Currency, the Borrower agrees, as a 
separate obligation and notwithstanding any such judgment, to indemnify the 
Applicable Creditor against such loss. The obligations of the Borrower contained 
in this Section 14.19 shall survive the termination of this Agreement and the 
payment of all other amounts owing hereunder. 
 
          (c) For purposes of this Agreement, the Dollar Equivalent of the 
Stated Amount of any Letter of Credit shall be calculated on the date when such 
Letter of Credit is issued, on the first Business Day of each month and at such 
other times as designated by the Administrative Agent. Such Dollar Equivalent 
shall remain in effect until the same is recalculated by the Administrative 
Agent as provided above and notice of such recalculation is received by the 
Borrower, it being understood that until such notice is received, the Dollar 
Equivalent shall be as last reported by the Administrative Agent to the 
Borrower. The Administrative Agent shall promptly notify the Borrower of each 
such determination of Dollar Equivalents. 
 
          14.20. ABSTRACT ACKNOWLEDGMENT OF INDEBTEDNESS AND JOINT CREDITORSHIP. 
 
          (a) Notwithstanding any other provision of this Agreement, Intelsat 
Global hereby irrevocably and unconditionally agrees and covenants with the 
Administrative Agent by way of an abstract acknowledgement of indebtedness that 
it owes to the Administrative Agent as creditor in its own right and not as a 
representative of the Secured Parties, sums equal to, and in the currency of, 
each and every obligation of Intelsat Global under this Agreement and the other 
Credit Documents (the "INTELSAT GLOBAL SECURED OBLIGATIONS"), as and when that 
amount falls due for payment. The Administrative Agent shall be the joint 
creditor (together with the Secured Parties) of all obligations of Intelsat 
Global towards each of the Secured Parties in respect of the Intelsat Global 
Secured Obligations. 
 
          (b) Intelsat Global undertakes to pay to the Administrative Agent upon 
first written demand after the amount payable by Intelsat Global to each of the 
Secured Parties with respect to the Intelsat Global Secured Obligations has 
become due and payable. 
 
          (c) The Administrative Agent has the independent right to demand and 
receive full or partial payment of the amounts payable by Intelsat Global under 
this Section 14.20, irrespective of any discharge of Intelsat Global's 
obligation to pay those amounts to the other Secured Parties resulting from 
failure by them to take appropriate steps, in insolvency proceedings affecting 
Intelsat Global, to preserve their entitlement to be paid those amounts. 
 
          (d) Any amount due and payable by Intelsat Global to the 
Administrative Agent under this Section 14.20 shall be decreased to the extent 
that the Secured Parties have re- 
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ceived (and are able to retain) payment in full of the corresponding amount in 
respect of the Intelsat Global Secured Obligations and any amount due and 
payable by Intelsat Global to the Secured Parties under those provisions shall 
be decreased to the extent that the Administrative Agent has received (and is 
able to retain) payment in full of the corresponding amount under this Section 
14.20, PROVIDED that Intelsat Global may not consider its obligations towards a 
Secured Party to be so discharged by virtue of any set-off, counterclaim or 
similar defence that it may invoke vis-a-vis the Administrative Agent. 
 
          (e) The rights of the Secured Parties (other than the Administrative 
Agent) to receive payment of amounts payable by Intelsat Global in respect of 
the Intelsat Global Secured Obligations are several and are separate and 
independent from, and without prejudice to, the rights of the Administrative 
Agent to receive payment under this Section 14.20. 
 
          14.21. CERTAIN COLLATERAL AND GUARANTEE MATTERS. 
 
          (a) The Lenders hereby authorize the Administrative Agent, at its 
option and in its discretion, to release any Lien granted to or held by the 
Administrative Agent upon any Collateral (i) upon termination of the Commitments 
and payment and satisfaction of all of the Obligations at any time arising under 
or in respect of this Agreement or the Credit Documents or the transactions 
contemplated hereby or thereby (other than those arising from indemnities for 
which no claim has been made), (ii) constituting property being sold or disposed 
of (to Persons other than the Borrower and the Guarantors) upon the sale thereof 
in compliance with, or as otherwise permitted in connection with a transaction 
permitted under, this Agreement or (iii) if approved, authorized or ratified in 
writing by the Required Lenders (or all Lenders, if such release is required to 
be approved by all of the Lenders hereunder). Upon request by the Administrative 
Agent at any time, the Lenders will confirm in writing the Administrative 
Agent's authority to release particular types or items of Collateral pursuant to 
this Section 14.21. 
 
          (b) Upon any sale and transfer of Collateral which is expressly 
permitted pursuant to the terms of this Agreement, or consented to in writing by 
the Required Lenders, or all of the Lenders, as applicable, and upon at least 
five Business Days' (or such shorter period as is reasonably acceptable to the 
Administrative Agent) prior written request by the Borrower, the Administrative 
Agent shall (and is hereby irrevocably authorized by the Lenders to) execute 
such documents as may be necessary to evidence the release of the Liens granted 
to the Administrative Agent for the benefit of the Secured Parties herein or 
pursuant hereto upon the Collateral that was sold or transferred, provided that 
(i) the Administrative Agent shall not be required to execute any such document 
on terms which, in the Administrative Agent's reasonable opinion, would expose 
the Administrative Agent to liability or create any obligation or entail any 
consequence other than the release of such Liens without recourse, 
representation or warranty and (ii) such release shall not in any manner 
discharge, affect or impair the Obligations or any Liens upon (or obligations of 
Holdings or any of its Subsidiaries in respect of) all interests retained by 
Holdings or any of its Subsidiaries, including, without limitation, the proceeds 
of the sale, all of which shall continue to constitute part of the Collateral. 
In the event of any foreclosure or similar enforcement action with respect to 
any of the Collateral, the Administrative Agent shall be authorized to deduct 
all of the costs and expenses reasonably incurred by the Administrative Agent 
from the proceeds of any such sale, transfer or foreclosure. 
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          SECTION 15. HOLDINGS GUARANTEE. 
 
          15.1. THE HOLDINGS GUARANTEE. In order to induce the Agents and the 
Lenders to enter into this Agreement and to extend credit hereunder, to induce 
Lenders or any of their respective Affiliates to enter into the Hedge 
Agreements, and in recognition of the direct benefits to be received by Holdings 
from the proceeds of the Loans, the issuance of the Letters of Credit, and the 
entering into of Hedge Agreements, Holdings hereby agrees with the Secured 
Parties as follows: Holdings hereby unconditionally and irrevocably guarantees 
as primary obligor and not merely as surety the full and prompt payment when 
due, whether upon maturity, acceleration or otherwise, of any and all of the 
Obligations of the Borrower to the Secured Parties. If any or all of the 
Obligations of the Borrower to the Secured Parties becomes due and payable 
hereunder, Holdings irrevocably and unconditionally promises to pay such 
indebtedness to the Secured Parties, or order, on demand, together with any and 
all expenses which may be incurred by the Secured Parties in collecting any of 
the Obligations. This Holdings Guarantee is a guaranty of payment and not of 
collection. If claim is ever made upon any Secured Party for repayment or 
recovery of any amount or amounts received in payment or on account of any of 
the Obligations and any of the aforesaid payees repays all or part of said 
amount by reason of (i) any judgment, decree or order of any court or 
administrative body having jurisdiction over such payee or any of its property 
or (ii) any settlement or compromise of any such claim effected in good faith by 
such payee with any such claimant (including the Borrower), then and in such 
event Holdings agrees that any such judgment, decree, order, settlement or 
compromise shall be binding upon it, notwithstanding any revocation of this 
Holdings Guarantee or other instrument evidencing any liability of the Borrower, 
and Holdings shall be and remain liable to the aforesaid payees hereunder for 
the amount so repaid or recovered to the same extent as if such amount had never 
originally been received by any such payee. 
 
          15.2. BANKRUPTCY. Additionally, Holdings unconditionally and 
irrevocably guarantees the payment of any and all of the Obligations of the 
Borrower to the Secured Parties whether or not due or payable by the Borrower 
upon the occurrence of an Event of Default under Section 12.5, and 
unconditionally promises to pay such indebtedness to the Secured Parties, or 
order, on demand, in lawful money of the United States. 
 
          15.3. NATURE OF LIABILITY. 
 
          (a) The liability of Holdings hereunder is exclusive and independent 
of any security for or other guaranty of the Obligations of the Borrower whether 
executed by any other guarantor or by any other party, and the liability of 
Holdings hereunder shall not be affected or impaired by (i) any direction as to 
application of payment by the Borrower or by any other party, or (ii) any other 
continuing or other guaranty, undertaking or maximum liability of a guarantor or 
of any other party as to the Obligations of the Borrower, or (iii) any payment 
on or in reduction of any such other guaranty or undertaking, or (iv) any 
dissolution, termination or increase, decrease or change in personnel by the 
Borrower, or (v) any payment made to any Secured Party on the Obligations which 
any such Secured Party repays to the Borrower pursuant to court order in any 
bankruptcy, reorganization, arrangement, moratorium or other debtor relief 
proceeding, and Holdings waives any right to the deferral or modification of its 
obligations hereunder by reason 
 
                                      -135- 
 



 
 
of any such proceeding, or (vi) the lack of validity or enforceability of any 
Credit Document or any instrument relating thereto. 
 
          (b) The liability of Holdings shall not be affected nor shall this 
Holdings Guarantee be discharged or reduced by reason of: 
 
          (i) the incapacity or any change in the name, style or constitution of 
     the Borrower or any other person liable; 
 
          (ii) the Administrative Agent granting any time, indulgence or 
     concession to, or compounding with, discharging, releasing or varying the 
     liability of, the Borrower or any other person liable or renewing, 
     determining, varying or increasing any accommodation, facility or 
     transaction or otherwise dealing with the same in any manner whatsoever or 
     concurring in, accepting or varying any compromise, arrangement or 
     settlement or omitting to claim or enforce payment from the Borrower or any 
     other person liable; 
 
          (iii) any novation of any Credit Document (including, without 
     limitation, any novation arising on the amalgamation of companies); or 
 
          (iv) any act or omission which would not have discharged or affected 
     the liability of Holdings had it been a principal debtor instead of a 
     guarantor or by anything done or omitted which but for this provision might 
     operate to exonerate or discharge Holdings. 
 
          15.4. INDEPENDENT OBLIGATIONS. The obligations of Holdings hereunder 
are independent of the obligations of any other guarantor, any other party or 
the Borrower, and a separate action or actions may be brought and prosecuted 
against Holdings whether or not action is brought against any other guarantor, 
any other party or the Borrower and whether or not any other guarantor, any 
other party or the Borrower be joined in any such action or actions. Holdings 
waives, to the full extent permitted by law, the benefit of any statute of 
limitations affecting its liability hereunder or the enforcement thereof. Any 
payment by the Borrower or other circumstance which operates to toll any statute 
of limitations as to the Borrower shall operate to toll the statute of 
limitations as to Holdings. 
 
          15.5. AUTHORIZATION. Holdings authorizes the Secured Parties without 
notice or demand (except as shall be required by applicable statute and cannot 
be waived), and without affecting or impairing its liability hereunder, from 
time to time to: 
 
          (a) change the manner, place or terms of payment of, and/or change or 
     extend the time of payment of, renew, increase, accelerate or alter, any of 
     the Obligations (including any increase or decrease in the rate of interest 
     thereon), any security therefor, or any liability incurred directly or 
     indirectly in respect thereof, and the Holdings Guarantee herein made shall 
     apply to the Obligations as so changed, extended, renewed or altered; 
 
          (b) take and hold security for the payment of the Obligations and 
     sell, exchange, release, surrender, realize upon or otherwise deal with in 
     any manner and in any order any property by whomsoever at any time pledged 
     or mortgaged to secure, or how- 
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     soever securing, the Obligations or any liabilities (including any of those 
     hereunder) incurred directly or indirectly in respect thereof or hereof, 
     and/or any offset there against; 
 
          (c) exercise or refrain from exercising any rights against the 
     Borrower, any other Credit Party or others or otherwise act or refrain from 
     acting; 
 
          (d) release or substitute any one or more endorsers, guarantors, the 
     Borrower or other obligors; 
 
          (e) settle or compromise any of the Obligations, any security therefor 
     or any liability (including any of those hereunder) incurred directly or 
     indirectly in respect thereof or hereof, and may subordinate the payment of 
     all or any part thereof to the payment of any liability (whether due or 
     not) of the Borrower to its creditors other than the Secured Parties; 
 
          (f) apply any sums by whomsoever paid or howsoever realized to any 
     liability or liabilities of the Borrower to the Secured Parties regardless 
     of what liability or liabilities of Holdings or the Borrower remain unpaid; 
 
          (g) consent to or waive any breach of, or any act, omission or default 
     under, this Agreement or any of the instruments or agreements referred to 
     herein, or otherwise amend, modify or supplement this Agreement or any of 
     such other instruments or agreements; 
 
          (h) take any other action which would, under otherwise applicable 
     principles of common law, give rise to a legal or equitable discharge of 
     Holdings from its liabilities under this Holdings Guarantee; 
 
          (i) release any collateral security for the Obligations; and/or 
 
          (j) change its corporate structure. 
 
          15.6. RELIANCE. It is not necessary for any Secured Party to inquire 
into the capacity or powers of the Borrower or the officers, directors, partners 
or agents acting or purporting to act on their behalf, and any Obligations made 
or created in reliance upon the professed exercise of such powers shall be 
guaranteed hereunder. 
 
          15.7. SUBORDINATION. Any of the indebtedness of the Borrower now or 
hereafter owing to Holdings is hereby subordinated to the Obligations of the 
Borrower owing to the Secured Parties; and if the Administrative Agent so 
requests at a time when an Event of Default exists, all such indebtedness of the 
Borrower to Holdings shall be collected, enforced and received by Holdings for 
the benefit of the Secured Parties and be paid over to the Administrative Agent 
on behalf of the Secured Parties on account of the Obligations of the Borrower 
to the Secured Parties, but without affecting or impairing in any manner the 
liability of Holdings under the other provisions of this Holdings Guarantee. 
Prior to the transfer by Holdings of any note or negotiable instrument 
evidencing any of the indebtedness of the Borrower to Holdings, Holdings shall 
mark such note or negotiable instrument with a legend that the same is subject 
to this sub- 
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ordination. Without limiting the generality of the foregoing, Holdings hereby 
agrees with the Secured Parties that it will not exercise any right of 
subrogation which it may at any time otherwise have as a result of this Holdings 
Guarantee (whether contractual, under Section 509 of the Bankruptcy Code or 
otherwise) until all Obligations have been irrevocably paid in full in cash. 
 
          15.8. WAIVERS. 
 
          (a) Holdings waives any right (except as shall be required by 
applicable statute and cannot be waived) to require any Secured Party to (i) 
proceed against the Borrower, any other guarantor or any other party, (ii) 
proceed against or exhaust any security held from the Borrower, any other 
guarantor or any other party or (iii) pursue any other remedy in any Secured 
Party's power whatsoever. Holdings waives any defense based on or arising out of 
any defense of the Borrower, any other guarantor or any other party, other than 
payment in full of the Obligations, based on or arising out of the disability of 
the Borrower, any other guarantor or any other party, or the validity, legality 
or unenforceability of the Obligations or any part thereof from any cause, or 
the cessation from any cause of the liability of the Borrower other than payment 
in full of the Obligations. The Secured Parties may, at their election, 
foreclose on any security held by any Agent, the Collateral Agent or any other 
Secured Party by one or more judicial or nonjudicial sales, whether or not every 
aspect of any such sale is commercially reasonable (to the extent such sale is 
permitted by applicable law), or exercise any other right or remedy the Secured 
Parties may have against the Borrower or any other party, or any security, 
without affecting or impairing in any way the liability of Holdings hereunder 
except to the extent the Obligations have been paid. Holdings waives any defense 
arising out of any such election by the Secured Parties, even though such 
election operates to impair or extinguish any right of reimbursement or 
subrogation or other right or remedy of Holdings against the Borrower or any 
other party or any security. 
 
          (b) Holdings waives all presentments, demands for performance, 
protests and notices, including, without limitation, notices of nonperformance, 
notices of protest, notices of dishonor, notices of acceptance of this Holdings 
Guarantee, and notices of the existence, creation or incurring of new or 
additional Obligations. Holdings assumes all responsibility for being and 
keeping itself informed of the Borrower's financial condition and assets, and of 
all other circumstances bearing upon the risk of nonpayment of the Obligations 
and the nature, scope and extent of the risks which Holdings assumes and incurs 
hereunder, and agrees that neither the Agents nor any Lender shall have any duty 
to advise Holdings of information known to them regarding such circumstances or 
risks. 
 
          (c) Holdings warrants and agrees that each of the waivers set forth 
above is made with full knowledge of its significance and consequences and that 
if any of such waivers are determined to be contrary to any applicable law or 
public policy, such waivers shall be effective only to the maximum extent 
permitted by law. 
 
          15.9. MAXIMUM LIABILITY. It is the desire and intent of Holdings and 
the Secured Parties that this Holdings Guarantee shall be enforced against 
Holdings to the fullest extent permissible under the laws and public policies 
applied in each jurisdiction in which enforcement is sought. If, however, and to 
the extent that, the obligations of Holdings under this Holdings Guarantee shall 
be adjudicated to be invalid or unenforceable for any reason (including, without 
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limitation, because of any applicable state or federal law relating to 
fraudulent conveyances or transfers), then the amount of the Obligations of 
Holdings shall be deemed to be reduced and Holdings shall pay the maximum amount 
of the Obligations which would be permissible under applicable law. 
 
          15.10. HOLDINGS GUARANTEE RELEASE. Upon the consummation of any 
Holdings Dropdown Transaction or Holdings-Borrower Merger, the parties hereto 
agree that Predecessor Holdings or Pre-Merger Holdings (as applicable) shall be 
released from the Holdings Guarantee and from all other covenants and 
obligations of Holdings under this agreement and the Administrative Agent shall, 
at Borrower's expense, take all actions reasonably requested by Borrower or 
Predecessor Holdings to evidence such release; PROVIDED that Successor Holdings 
or Replacement Holdings (as applicable) shall guarantee the Obligations and 
shall otherwise assume and succeed to the obligations of Holdings hereunder, all 
in a manner reasonably satisfactory to the Administrative Agent. 
 
          SECTION 16. CONDITION SUBSEQUENT. It shall be a condition subsequent 
to the effectiveness of this Agreement that Holdings pledge all of the capital 
stock of the Borrower to the Administrative Agent for the benefit of the Secured 
Parties and that the Acquisition occur, in each case on the Closing Date, 
pursuant to the Bermuda Pledge Agreement and the Acquisition Agreement, 
respectively. 
 
          It is hereby acknowledged that, upon the instant of effectiveness of 
this Agreement, Holdings does not own the capital stock of the Borrower and the 
Acquisition will not have occurred, but Holdings shall become the owner of such 
capital stock and the Acquisition shall occur contemporaneously with the 
effectiveness hereof. Notwithstanding anything to the contrary contained in this 
Agreement or any other Credit Document, so long as Holdings so becomes the owner 
of the capital stock of the Borrower and fulfills the condition subsequent set 
forth in this Section 16 and the Acquisition so occurs, the failure of Holdings 
to own the capital stock of Borrower (and to pledge such capital stock) and the 
pendancy of the Acquisition upon the instant of effectiveness shall not 
constitute a Default or an Event of Default, a breach of any representation or 
warranty or a failure to satisfy any condition precedent under this Agreement or 
any other Credit Document. 
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          IN WITNESS WHEREOF, each of the parties hereto has caused a 
counterpart of this Agreement to be duly executed and delivered as of the date 
first above written. 
 
                               INTELSAT SUBSIDIARY HOLDING 
                                 COMPANY, LTD. 
 
 
 
                               By:    /s/ Conny Kullman 
                                   -------------------------------- 
                                   Name:  Conny Kullman 
                                   Title: Chief Executive Officer 
 
 
                               INTELSAT INTERMEDIATE HOLDING 
                                 COMPANY, LTD. 
 
 
 
                               By:    /s/ Conny Kullman 
                                   -------------------------------- 
                                   Name:  Conny Kullman 
                                   Title: Chief Executive Officer 
 



 
 
                               CITICORP USA, INC., 
                                 as Administrative Agent 
 
 
 
                               By:    /s/ Robert H. Chen 
                                   -------------------------------- 
                                   Name:  Robert H. Chen 
                                   Title: Vice President 
 



 
 
                               CITIGROUP GLOBAL MARKETS INC., 
                                 as Joint Lead Arranger 
 
 
 
 
                               By:    /s/ Robert H. Chen 
                                   -------------------------------- 
                                   Name:  Robert H. Chen 
                                   Title: Vice President 
 



 
 
                               DEUTSCHE BANK SECURITIES INC., 
                                 as Joint Lead Arranger 
 
 
 
                               By:    /s/ Thomas Krauss 
                                   -------------------------------- 
                                   Name:  Thomas Krauss 
                                   Title: Director 
 
 
 
 
                               By:    /s/ Michael Walsh 
                                   -------------------------------- 
                                   Name:  Michael Walsh 
                                   Title: Managing Director 
 
 
 
 
                               DEUTSCHE BANK TRUST COMPANY 
                                 AMERICAS, 
                                 as an Issuing Bank 
 
 
 
                               By:    /s/ Stephen Cayer 
                                   -------------------------------- 
                                   Name:  Stephen Cayer 
                                   Title: Director 
 
 
 
 
                               By:    /s/ Robert Wheeler 
                                   -------------------------------- 
                                   Name:  Robert Wheeler 
                                   Title: Director 
 



 
 
                               CREDIT SUISSE, CAYMAN ISLANDS 
                                 BRANCH, 
                                 as Syndication Agent 
 
 
 
                               By:    /s/ Bill O'Daly 
                                   -------------------------------- 
                                   Name:  Bill O'Daly 
                                   Title: Director 
 
 
 
 
                               By:    /s/ Rianka Mohan 
                                   -------------------------------- 
                                   Name:  Rianka Mohan 
                                   Title: Associate 
 



 
 
                               CREDIT SUISSE SECURITIES (USA) LLC, 
                                 as Joint Lead Arranger 
 
 
 
                               By:    /s/ J. Tracy Mehr 
                                   -------------------------------- 
                                   Name:  J. Tracy Mehr 
                                   Title: Managing Director 
 



 
 
                               LEHMAN BROTHERS INC., 
                                 as Joint Lead Arranger 
 
 
 
                               By:    /s/ Antony Maniscalsa 
                                   -------------------------------- 
                                   Name:  Antony Maniscalsa 
                                   Title: Managing Director 
 



 
 
                                                                         ANNEX I 
 
 
                                   COMMITMENTS 
 
 
                             REVOLVING CREDIT    TRANCHE B TERM LOAN 
LENDER                       COMMITMENT          COMMITMENT 
- --------------------------   ----------------    ------------------- 
 
Citicorp USA, Inc. .......   $300,000,000.00     $344,750,000.00 
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           SENIOR BRIDGE LOAN CREDIT AGREEMENT, dated as of July 3, 2006 (as 
amended, restated, supplemented or otherwise modified from time to time, this 
"AGREEMENT"), among INTELSAT (BERMUDA), LTD. (the "BORROWER"), the lending 
institutions from time to time parties hereto (each a "LENDER" and, 
collectively, the "LENDERS"), DEUTSCHE BANK AG CAYMAN ISLANDS BRANCH, as 
Administrative Agent, CITIGROUP GLOBAL MARKETS INC., as Joint Lead Arranger and 
Joint Bookrunner, DEUTSCHE BANK SECURITIES INC., as Joint Lead Arranger and 
Joint Bookrunner (such term and each other capitalized term used but not defined 
in this introductory statement having the meaning provided in Section 1), CREDIT 
SUISSE SECURITIES (USA) LLC, as Joint Lead Arranger and Joint Bookrunner, 
DEUTSCHE BANK SECURITIES INC., as Syndication Agent, and LEHMAN BROTHERS INC., 
as Joint Lead Arranger and Joint Bookrunner. 
 
           WHEREAS, the Borrower intends to acquire PanAmSat Holdco (as defined 
below) pursuant to the terms of the Transaction Agreement (the "ACQUISITION"); 
 
           WHEREAS, in connection with the Acquisition, the Borrower will issue 
$260,000,000 Floating Rate Senior Notes due 2013 (the "INTELSAT BERMUDA FLOATING 
RATE NOTES"), $750,000,000, 9 1/4% Senior Notes due 2016 (the "INTELSAT BERMUDA 
GUARANTEED FIXED RATE NOTES") and $1,330,000,000 11 1/4% Senior Notes due 2016 
(tHE "INTELSAT BERMUDA NON-GUARANTEED FIXED RATE NOTES"), in a Rule 144A or 
other private placement generating gross proceeds of $2,340,000,000 (the 
"BERMUDA NOTES OFFERING"), and the Intelsat Bermuda Guaranteed Fixed Rate Notes 
will be guaranteed by, INTER ALIOS, Holdings, Intelsat Sub Holdco and certain of 
its Subsidiaries; 
 
           WHEREAS, in connection with the foregoing, Intelsat Sub Holdco has 
entered into an amended and a new agreement in an aggregate principal amount of 
up to $644,750,000; and 
 
           WHEREAS, in connection with the foregoing, PanAmSat Opco (as defined 
below) has (x) issued $575,000,000 9% Senior Notes due 2016 and (y) entered into 
an amended and restated credit agreement in an aggregate principal amount of up 
to $2,241,010,000. 
 
           The parties hereto hereby agree as follows: 
 
           SECTION 1. Definitions. 
 
           1.1. DEFINED TERMS. 
 
           (a) As used herein, the following terms shall have the meanings 
specified in this Section 1.1 (it being understood that defined terms in this 
Agreement shall include in the singular number the plural and in the plural the 
singular): 
 
           "10 3/8% DISCOUNT NOTES" shall mean the 10 3/8% Senior Discount Notes 
due 2014 of PanAmSat Holdco. 
 
           "ACQUIRED INDEBTEDNESS" shall mean, with respect to any specified 
Person: 
 



 
 
           (1) Indebtedness of any other Person existing at the time such other 
     Person is merged with or into or becomes a Restricted Subsidiary of such 
     specified Person, and 
 
           (2) Indebtedness secured by a Lien encumbering any asset acquired by 
     such specified Person, 
 
           in each case, other than Indebtedness Incurred as consideration in, 
in contemplation of, or to provide all or any portion of the funds or credit 
support utilized to consummate, the transaction or series of related 
transactions pursuant to which such Restricted Subsidiary became a Restricted 
Subsidiary or was otherwise acquired by such Person, or such asset was acquired 
by such Person, as applicable. 
 
           "ACQUISITION" shall mean the transactions pursuant to which the 
Borrower became the owner of all of the outstanding share capital of PanAmSat 
Holdco pursuant to the Transaction Agreement. 
 
           "ACQUISITION DOCUMENTS" shall mean the Transaction Agreement, the 
Credit Agreements, the New PanAmSat Indebtedness, the Intelsat Bermuda Notes, 
this Agreement, the Loans under this Agreement (including any Exchange Notes 
issued pursuant to the Exchange Indenture), the Specified Intercompany 
Agreements and, in each case, any other document entered into in connection 
therewith, in each case as amended, supplemented or modified from time to time. 
 
           "ADJUSTED EBITDA" shall mean, with respect to any Person for any 
period, the Consolidated Net Income of such Person for such period plus, without 
duplication, to the extent the same was deducted in calculating Consolidated Net 
Income: 
 
           (1) Consolidated Taxes; PLUS 
 
           (2) Consolidated Interest Expense; provided that any interest expense 
     set forth in clause (4) of the definition of Consolidated Interest Expense 
     shall be included in the calculation of Adjusted EBITDA solely for purposes 
     of calculating Cumulative Credit, unless the same was deducted in 
     calculating Consolidated Net Income; PLUS 
 
           (3) Consolidated Non-cash Charges; PLUS 
 
           (4) the amount of any restructuring charges or expenses (which, for 
     the avoidance of doubt, shall include retention, severance, systems 
     establishment costs, facility closure costs, leasehold termination costs or 
     excess pension charges); PLUS 
 
           (5) (a) the amount of any fees or expenses incurred or paid in such 
     period for transition services related to satellites or other assets or 
     businesses acquired and (b) the amount of management, monitoring, 
     consulting and advisory fees and related expenses paid to the Sponsors or 
     any other Permitted Holder (or any accruals relating to such fees and 
     related expenses) during such period, provided that such amount pursuant to 
     subclause (b) shall not exceed in any four-quarter period the greater of 
     (x) $12.5 million and (y) 1.25% of Adjusted EBITDA of such Person and its 
     Restricted Subsidiaries; PLUS 
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           (6) reversals of allowance for customer credits, including any 
     amounts receivable for such period in connection with contracts that are 
     attributable to Globo Comunicacoes e Participaoes, Ltda.'s involvement in 
     arrangements with Sky Multi-Country Partners; PLUS 
 
           (7) collections on investments in sales-type leases during such 
     period, to the extent not otherwise included in Consolidated Net Income for 
     such period; PLUS 
 
           (8) lease-back expenses net of deferred gains; LESS, without 
     duplication, 
 
           (9) any gross profit (loss) on sales-type leases included in 
     Consolidated Net In-come for such period; and 
 
           (10) non-cash items increasing Consolidated Net Income for such 
     period (excluding any items which represent the reversal of any accrual of, 
     or cash reserve for, anticipated cash charges in any prior period and any 
     items for which cash was received in any prior period). 
 
           "ADMINISTRATIVE AGENT" shall mean Deutsche Bank AG Cayman Islands 
Branch as the administrative agent for the Lenders under this Agreement and the 
other Credit Documents. 
 
           "ADMINISTRATIVE AGENT'S OFFICE" shall mean in respect of all Credit 
Events for the account of the Borrower, the office of the Administrative Agent 
located at 60 Wall Street, New York, New York 10005, or such other office as the 
Administrative Agent may hereafter designate in writing as such to the other 
parties hereto. 
 
           "ADMINISTRATIVE QUESTIONNAIRE" shall have the meaning provided in 
Section 14.6(b). 
 
           "AFFILIATE" of any specified Person means any other Person directly 
or indirectly controlling or controlled by or under direct or indirect common 
control with such specified Person. For purposes of this definition, "control" 
(including, with correlative meanings, the terms "controlling," "controlled by" 
and "under common control with"), as used with respect to any Person, means the 
possession, directly or indirectly, of the power to direct or cause the 
direction of the management or policies of such Person, whether through the 
ownership of voting securities, by agreement or otherwise. 
 
           "AGENT PARTIES" shall have the meaning provided in Section 14.17(c). 
 
           "AGENTS" shall mean each Joint Lead Arranger, the Administrative 
Agent and the Syndication Agent. 
 
           "AGREEMENT" shall mean this Credit Agreement, as the same may be 
amended, supplemented or otherwise modified from time to time. 
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           "AGREEMENT CURRENCY" shall have the meaning provided in Section 
14.19(b). 
 
           "APPROVED FUND" shall have the meaning provided in Section 14.6. 
 
           "ASSET SALE" shall mean: 
 
           (1) the sale, conveyance, transfer or other disposition (whether in a 
     single transaction or a series of related transactions) of property or 
     assets (including by way of a Sale/Leaseback Transaction) of the Borrower 
     or any Restricted Subsidiary of the Borrower (each referred to in this 
     definition as a "disposition") or 
 
           (2) the issuance or sale of Equity Interests (other than directors' 
     qualifying shares or shares or interests required to be held by foreign 
     nationals) of any Restricted Subsidiary (other than to the Borrower or 
     another Restricted Subsidiary of the Borrower) (whether in a single 
     transaction or a series of related transactions), 
 
in each case other than: 
 
           (a) a disposition of Cash Equivalents or Investment Grade Securities 
     or obsolete or worn out property or equipment in the ordinary course of 
     business (including the sale or leasing (including by way of sales-type 
     lease) of transponders or transponder capacity and the leasing or licensing 
     of teleports); 
 
           (b) the disposition of all or substantially all of the assets of the 
     Borrower in a manner permitted pursuant to Section 10.10 or any disposition 
     that constitutes a Change of Control; 
 
           (c) any Restricted Payment or Permitted Investment that is permitted 
     to be made, and is made, under Section 10.2; 
 
           (d) any disposition of assets or issuance or sale of Equity Interests 
     of any Restricted Subsidiary with an aggregate Fair Market Value of less 
     than $50.0 million; 
 
           (e) any disposition of property or assets or the issuance of 
     securities by a Restricted Subsidiary of the Borrower to the Borrower or by 
     the Borrower or a Restricted Subsidiary of the Borrower to a Restricted 
     Subsidiary of the Borrower; 
 
           (f) any exchange of assets for assets (including a combination of 
     assets and Cash Equivalents) of reasonably comparable or greater market 
     value or usefulness to the business of the Borrower and its Restricted 
     Subsidiaries as a whole, as determined in good faith by the Borrower, which 
     in the event of an exchange of assets with a Fair Market Value in excess of 
     (1) $50.0 million shall be evidenced by an Officers' Certificate, and (2) 
     $100.0 million shall be set forth in a resolution approved in good faith by 
     at least a majority of the Board of Directors of the Borrower; 
 
           (g) foreclosures on assets or property of the Borrower or its 
     Subsidiaries; 
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           (h) any sale of Equity Interests in, or Indebtedness or other 
     securities of, an Unrestricted Subsidiary; 
 
           (i) any disposition of inventory or other assets (including 
     transponders, transponder capacity and teleports) in the ordinary course of 
     business; 
 
           (j) the lease, assignment or sublease of any real or personal 
     property in the ordinary course of business; 
 
           (k) a sale of accounts receivable (including in respect of sales-type 
     leases) and related assets (including contract rights) of the type 
     specified in the definition of "Receivables Financing" to a Receivables 
     Subsidiary in a Qualified Receivables Financing or in factoring or similar 
     transactions; 
 
           (l) a transfer of accounts receivable and related assets of the type 
     specified in the definition of "Receivables Financing" (or a fractional 
     undivided interest therein) by a Receivables Subsidiary in a Qualified 
     Receivables Financing; 
 
           (m) the grant in the ordinary course of business of any license of 
     patents, trademarks, know-how and any other intellectual property; 
 
           (n) any Event of Loss; 
 
           (o) any sale or other disposition of assets or property in connection 
     with a Specified Sale/Leaseback Transaction; 
 
           (p) any sale of an Excluded Satellite; PROVIDED, that for purposes of 
     this clause (p) of this definition of Asset Sale, references in the 
     definition of Excluded Satellite to $75.0 million shall be deemed to be 
     $50.0 million; and PROVIDED, FURTHER, that any cash and Cash Equivalents 
     received in connection with the sale of an Excluded Satellite shall be 
     treated as Net Proceeds of an Asset Sale and shall be applied as provided 
     for in Sections 5.2(b) and 10.4; 
 
           (q) any disposition of assets, equity or property of the Borrower or 
     any Restricted Subsidiary of the Borrower pursuant to the Specified 
     Intercompany Agreements; and 
 
           (r) any disposition of assets in connection with the Transactions. 
 
           "ASSIGNMENT AND ACCEPTANCE" shall mean an assignment and acceptance 
substantially in the form of EXHIBIT D hereto. 
 
           "AUTHORIZED OFFICER" shall mean the President, the Chief Financial 
Officer, the Treasurer, the Controller or any other senior officer of the 
Borrower designated as such in writing to the Administrative Agent by the 
Borrower. 
 
           "BANK INDEBTEDNESS" shall mean any and all amounts payable under or 
in respect of any Credit Agreement or any other Senior Credit Documents, as 
amended, restated, supple- 
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mented, waived, replaced, restructured, repaid, refunded, refinanced or 
otherwise modified from time to time (including after termination of any Credit 
Agreement), including principal, premium (if any), interest (including interest 
accruing on or after the filing of any petition in bankruptcy or for 
reorganization relating to the Borrower whether or not a claim for post-filing 
interest is allowed in such proceedings), fees, charges, expenses, reimbursement 
obligations, guarantees and all other amounts payable thereunder or in respect 
thereof. 
 
           "BANKRUPTCY CODE" shall mean Title II, United States Code, or any 
similar U.S. Federal, state or any foreign law for the relief of debtors. 
 
           "BERMUDA NOTES OFFERING" shall have the meaning given in the recitals 
to this Agreement. 
 
           "BOARD" shall mean the Board of Governors of the Federal Reserve 
System of the United States (or any successor). 
 
           "BOARD OF DIRECTORS" means as to any Person, the board of directors 
or managers, as applicable, of such Person (or, if such Person is a partnership, 
the board of directors or other governing body of the general partner of such 
Person) or any duly authorized committee thereof. 
 
           "BORROWER" shall have the meaning provided in the preamble to this 
Agreement. 
 
           "BORROWING" shall mean and include the incurrence of the Loans on the 
Closing Date. 
 
           "BUSINESS DAY" shall mean (i) for all purposes other than as covered 
by clause (ii) below, any day excluding Saturday, Sunday and any day that shall 
be in The City of New York a legal holiday or a day on which banking 
institutions are authorized by law or other governmental actions to close and 
(ii) with respect to all notices and determinations in connection with, and 
payments of principal and interest on, Eurodollar Loans, any day which is a 
Business Day described in clause (i) above and which is also a day for trading 
by and between banks in U.S. dollar deposits in the New York or London interbank 
Eurodollar market. 
 
           "CAPITAL STOCK" shall mean: 
 
           (1) in the case of a corporation or a company, corporate stock or 
     shares; 
 
           (2) in the case of an association or business entity, any and all 
     shares, interests, participations, rights or other equivalents (however 
     designated) of corporate stock; 
 
           (3) in the case of a partnership or limited liability company, 
     partnership or membership interests (whether general or limited); and 
 
           (4) any other interest or participation that confers on a Person the 
     right to receive a share of the profits and losses of, or distributions of 
     assets of, the issuing Person. 
 
           "CAPITALIZED LEASE OBLIGATION" shall mean, at the time any 
determination thereof is to be made, the amount of the liability in respect of a 
capital lease that would at such time be 
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required to be capitalized and reflected as a liability on a balance sheet 
(excluding the footnotes thereto) in accordance with GAAP. 
 
           "CASH CONTRIBUTION AMOUNT" shall mean the aggregate amount of cash 
contributions made to the capital of the Borrower or any Guarantor described in 
the definition of "Contribution Indebtedness." 
 
           "CASH EQUIVALENTS" shall mean: 
 
           (1) U.S. dollars, pounds sterling, euros, national currency of any 
     participating member state in the European Union or, in the case of any 
     Foreign Subsidiary that is a Restricted Subsidiary, such local currencies 
     held by it from time to time in the ordinary course of business; 
 
           (2) securities issued or directly and fully guaranteed or insured by 
     the government of the United States or any country that is a member of the 
     European Union or any agency or instrumentality thereof, in each case with 
     maturities not exceeding two years from the date of acquisition; 
 
           (3) certificates of deposit, time deposits and eurodollar time 
     deposits with maturities of one year or less from the date of acquisition, 
     bankers' acceptances, in each case with maturities not exceeding one year, 
     and overnight bank deposits, in each case with any commercial bank having 
     capital and surplus in excess of $250 million, or the foreign currency 
     equivalent thereof, and whose long-term debt is rated "A" or the equivalent 
     thereof by Moody's or S&P (or reasonably equivalent ratings of another 
     internationally recognized ratings agency); 
 
           (4) repurchase obligations for underlying securities of the types 
     described in clauses (2) and (3) above entered into with any financial 
     institution meeting the qualifications specified in clause (3) above; 
 
           (5) commercial paper issued by a corporation (other than an Affiliate 
     of the Borrower) rated at least "A-1" or the equivalent thereof by Moody's 
     or S&P (or reasonably equivalent ratings of another internationally 
     recognized ratings agency) and in each case maturing within one year after 
     the date of acquisition; 
 
           (6) readily marketable direct obligations issued by any state of the 
     United States of America or any political subdivision thereof having one of 
     the two highest rating categories obtainable from either Moody's or S&P (or 
     reasonably equivalent ratings of another internationally recognized ratings 
     agency) in each case with maturities not exceeding two years from the date 
     of acquisition; 
 
           (7) Indebtedness issued by Persons (other than the Sponsors or any of 
     their Affiliates) with a rating of "A" or higher from S&P or "A-2" or 
     higher from Moody's (or reasonably equivalent ratings of another 
     internationally recognized ratings agency) in each case with maturities not 
     exceeding two years from the date of acquisition; and 
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           (8) investment funds investing at least 95% of their assets in 
     securities of the types described in clauses (1) through (7) above. 
 
           "CHANGE OF CONTROL" shall mean: 
 
           (1) the sale, lease or transfer, in one or a series of related 
     transactions, of all or substantially all the assets of the Borrower and 
     its Subsidiaries, taken as a whole, to a Person other than any of the 
     Permitted Holders, and other than any transaction in compliance with 
     Section 10.10 and 10.11; or 
 
           (2) the Borrower becomes aware (by way of a report or any other 
     filing pursuant to Section 13(d) of the Exchange Act, proxy, vote, written 
     notice or otherwise) of the acquisition by any Person or group (within the 
     meaning of Section 13(d)(3) or Section 14(d)(2) of the Exchange Act, or any 
     successor provision), including any group acting for the purpose of 
     acquiring, holding or disposing of securities (within the meaning of Rule 
     13d-5(b)(1) under the Exchange Act), other than any of the Permitted 
     Holders, in a single transaction or in a related series of transactions, by 
     way of merger, amalgamation, consolidation or other business combination or 
     purchase of beneficial ownership (within the meaning of Rule 13d-3 under 
     the Exchange Act, or any successor provision), of more than 50% of the 
     total voting power of the Voting Stock of the Borrower or any Parent of the 
     Borrower. 
 
           Notwithstanding the foregoing, none of (i) the Acquisition (and any 
related change in the composition of the Board of Directors of Holdings in 
connection therewith), (ii) any Specified Merger/Transfer Transaction, or (iii) 
any Subsidiary Transfer Transaction, shall constitute a Change of Control. 
 
           "CLOSING DATE" shall mean July 3, 2006. 
 
           "CODE" shall mean the Internal Revenue Code of 1986, as amended from 
time to time, and the regulations promulgated and rulings issued thereunder. 
Section references to the Code are to the Code, as in effect at the Closing 
Date, and any subsequent provisions of the Code, amendatory thereof, 
supplemental thereto or substituted therefor. 
 
           "COMMITMENTS" shall mean, with respect to each Lender, such Lender's 
Commitment set forth on Schedule 1.1(a). 
 
           "CONFIDENTIAL INFORMATION" shall have the meaning provided in Section 
14.16. 
 
           "CONSOLIDATED INTEREST EXPENSE" shall mean, with respect to any 
Person for any period, the sum, without duplication, of: 
 
           (1) consolidated interest expense of such Person and its Restricted 
     Subsidiaries for such period, to the extent such expense was deducted in 
     computing Consolidated Net Income (including amortization of original issue 
     discount, the interest component of Capitalized Lease Obligations, and net 
     payments and receipts (if any) pursuant to interest rate Hedging 
     Obligations and excluding amortization of deferred financing fees, 
     expens- 
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     ing of any bridge or other financing fees and any interest under 
     Satellite Purchase Agreements); 
 
           (2) consolidated capitalized interest of such Person and its 
     Restricted Subsidiaries for such period, whether paid or accrued; 
 
           (3) commissions, discounts, yield and other fees and charges Incurred 
     in connection with any Receivables Financing which are payable to Persons 
     other than such Person and its Restricted Subsidiaries; and 
 
           (4) with respect to any Person, consolidated interest expense of any 
     Parent of such Person for such period with respect to the Existing Intelsat 
     Notes or any refinancing thereof to the extent cash interest is paid 
     thereon pursuant to Section 10.2(b)(xiii)(C); 
 
less interest income for such period; PROVIDED that for purposes of calculating 
Consolidated Interest Expense, no effect shall be given to the effect of any 
purchase accounting adjustments in connection with the Transactions; PROVIDED, 
FURTHER, that for purposes of calculating Consolidated Interest Expense, no 
effect shall be given to the discount and/or premium resulting from the 
bifurcation of derivatives under Statement of Financial Accounting Standards No. 
133 and related interpretations as a result of the terms of the Indebtedness to 
which such Consolidated Interest Expense relates. 
 
           "CONSOLIDATED NET INCOME" shall mean, with respect to any Person for 
any period, the aggregate of the Net Income of such Person and its Restricted 
Subsidiaries for such period, on a consolidated basis; PROVIDED, HOWEVER, that: 
 
           (1) any net after-tax extraordinary or nonrecurring or unusual gains 
     or losses (less all fees and expenses relating thereto), or income or 
     expense or charge (including, without limitation, any severance, relocation 
     or other restructuring costs) and fees, expenses or charges related to any 
     offering of equity interests, Investment, acquisition, disposition, 
     recapitalization or Indebtedness permitted to be Incurred by this Agreement 
     (in each case, whether or not successful), including any such fees, 
     expenses, charges or change in control payments related to the 
     Transactions, in each case, shall be excluded; 
 
           (2) any increase in amortization or depreciation or any one-time 
     non-cash charges resulting from purchase accounting in connection with the 
     Transactions or any acquisition shall be excluded; 
 
           (3) the Net Income for such period shall not include the cumulative 
     effect of a change in accounting principles during such period; 
 
           (4) any net after-tax income or loss from discontinued operations and 
     any net after-tax gains or losses on disposal of discontinued operations 
     shall be excluded; 
 
           (5) any net after-tax gains or losses (less all fees and expenses or 
     charges relating thereto) attributable to business dispositions or asset 
     dispositions other than in the 
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     ordinary course of business (as determined in good faith by the Board of 
     Directors of the Borrower) shall be excluded; 
 
           (6) any net after-tax gains or losses (less all fees and expenses or 
     charges relating thereto) attributable to the early extinguishment of 
     indebtedness shall be excluded; 
 
           (7) the Net Income for such period of any Person that is not a 
     Subsidiary of such Person, or is an Unrestricted Subsidiary, or that is 
     accounted for by the equity method of accounting, shall be excluded; 
     PROVIDED that Consolidated Net Income of the referent Person shall be 
     increased by the amount of dividends or distributions or other payments 
     paid in cash (or to the extent converted into cash) to the referent Person 
     or a Restricted Subsidiary thereof in respect of such period; 
 
           (8) solely for the purpose of determining the amount of Cumulative 
     Credit, the Net Income for such period of any Restricted Subsidiary (other 
     than any Subsidiary Guarantor) shall be excluded to the extent that the 
     declaration or payment of dividends or similar distributions by such 
     Restricted Subsidiary of its Net Income is not at the date of determination 
     permitted by the operation of the terms of any agreement applicable to such 
     Restricted Subsidiary, unless (x) such restrictions with respect to the 
     payment of dividends or similar distributions have been legally waived or 
     (y) such restriction is permitted by Section 10.3; PROVIDED that the 
     Consolidated Net Income of such Person shall be increased by the amount of 
     dividends or other distributions or other payments actually paid in cash 
     (or converted into cash) by any such Restricted Subsidiary to such Person, 
     to the extent not already included therein; 
 
           (9) (a) any non-cash impairment charge or asset write-off resulting 
     from the application of Statement of Financial Accounting Standards No. 142 
     and 144, and the amortization of intangibles arising pursuant to No. 141, 
     shall be excluded and (b) the effects of adjustments in any line item in 
     such Person's consolidated financial statements required or permitted by 
     the Financial Accounting Standards Board Statement Nos. 141 and 142 
     resulting from the application of purchase accounting, net of taxes, shall 
     be excluded; 
 
           (10) any non-cash expenses realized or resulting from employee 
     benefit plans or post-employment benefit plans, grants of stock 
     appreciation or similar rights, stock options or other rights to officers, 
     directors and employees of such Person or any of its Restricted 
     Subsidiaries shall be excluded; 
 
           (11) any (a) severance or relocation costs or expenses, (b) one-time 
     non-cash compensation charges, (c) solely for purposes of calculating the 
     Debt to Adjusted EBITDA Ratio, the costs and expenses related to employment 
     of terminated employees, (d) costs or expenses realized in connection with, 
     resulting from or in anticipation of the Transactions or (e) costs or 
     expenses realized in connection with or resulting from stock appreciation 
     or similar rights, stock options or other rights of officers, directors and 
     employees, in each case of such Person or any of its Restricted 
     Subsidiaries, shall be excluded; 
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           (12) accruals and reserves that are established within twelve months 
     after the Issue Date and that are so required to be established in 
     accordance with GAAP shall be excluded; 
 
           (13) (a)(i) the non-cash portion of "straight-line" rent expense 
     shall be excluded and (ii) the cash portion of "straight-line" rent expense 
     which exceeds the amount expensed in respect of such rent expense shall be 
     included and (b) non-cash gains, losses, income and expenses resulting from 
     fair value accounting required by Statement of Financial Accounting 
     Standards No. 133 and related interpretations shall be excluded; 
 
           (14) an amount equal to the amount of tax distributions actually made 
     to the holders of Capital Stock of such Person or any Parent of such Person 
     in respect of such period in accordance with Section 10.2(b)(xii) shall be 
     included as though such amounts had been paid as income taxes directly by 
     such Person for such period; 
 
           (15) any net loss resulting from currency exchange risk Hedging 
     Obligations shall be excluded; 
 
           (16) any reserves for long-term receivables and sales type lease 
     adjustments, including customer-related long-term receivables evaluated as 
     uncollectable shall be excluded; 
 
           (17) non-operating expenses, including transaction related fees and 
     expenses related to acquisitions and due diligence for acquisitions shall 
     be excluded; and 
 
           (18) minority interest expenses (less cash dividends actually paid to 
     the holders of such minority interests) shall be excluded. 
 
           Notwithstanding the foregoing, for the purpose of Section 10.2 only, 
there shall be excluded from the calculation of Consolidated Net Income any 
dividends, repayments of loans or advances or other transfers of assets from 
Unrestricted Subsidiaries to such Person or a Restricted Subsidiary of such 
Person in respect of or that originally constituted Restricted Investments to 
the extent such dividends, repayments or transfers increase the amount of 
Restricted Payments permitted under Section 10.2 pursuant to clause (5) or (6) 
of the definition of "Cumulative Credit." 
 
           "CONSOLIDATED NON-CASH CHARGES" shall mean, with respect to any 
Person for any period, the aggregate depreciation, amortization, impairment, 
compensation, rent and other non-cash expenses of such Person and its Restricted 
Subsidiaries for such period on a consolidated basis and otherwise determined in 
accordance with GAAP, but excluding (i) any such charge which consists of or 
requires an accrual of, or cash reserve for, anticipated cash charges for any 
future period and (ii) the non-cash impact of recording the change in fair value 
of any embedded derivatives under Statement of Financial Accounting Standards 
No. 133 and related interpretations as a result of the terms of any agreement or 
instrument to which such Consolidated Non-Cash Charges relate. 
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           "CONSOLIDATED TAXES" shall mean, with respect to any Person and its 
Restricted Subsidiaries on a consolidated basis for any period, provision for 
taxes based on income, profits or capital, including, without limitation, state 
franchise and similar taxes, withholding taxes paid or accrued and including an 
amount equal to the amount of tax distributions actually made to the holders of 
Capital Stock of such Person or any Parent of such Person in respect of such 
period in accordance with Section 10.2(b)(xii) which shall be included as though 
such amounts had been paid as income taxes directly by such Person. 
 
           "CONSOLIDATED TOTAL INDEBTEDNESS" shall mean, as at any date of 
determination, an amount equal to the sum of (1) the aggregate amount of all 
outstanding Indebtedness of such Person and its Restricted Subsidiaries and (2) 
the aggregate amount of all outstanding Disqualified Stock of such Person and 
all Preferred Stock of its Restricted Subsidiaries, with the amount of such 
Disqualified Stock and Preferred Stock equal to the greater of their respective 
voluntary or involuntary liquidation preferences and maximum fixed repurchase 
prices, in each case determined on a consolidated basis in accordance with GAAP. 
 
           For purposes hereof, the "MAXIMUM FIXED REPURCHASE price" of any 
Disqualified Stock or Preferred Stock that does not have a fixed price shall be 
calculated in accordance with the terms of such Disqualified Stock or Preferred 
Stock as if such Disqualified Stock or Preferred Stock were purchased on any 
date on which Consolidated Total Indebtedness shall be required to be determined 
pursuant to this Agreement, and if such price is based upon, or measured by, the 
fair market value of such Disqualified Stock or Preferred Stock, such fair 
market value shall be determined reasonably and in good faith by the Board of 
Directors of the Borrower. 
 
           "CONTINGENT OBLIGATIONS" shall mean, with respect to any Person, any 
obligation of such Person guaranteeing any leases, dividends or other 
obligations that do not constitute Indebtedness ("PRIMARY OBLIGATIONS") of any 
other Person (the "PRIMARY OBLIGOR") in any manner, whether directly or 
indirectly, including, without limitation, any obligation of such Person, 
whether or not contingent: 
 
           (1) to purchase any such primary obligation or any property 
     constituting direct or indirect security therefor; 
 
           (2) to advance or supply funds: 
 
               (a) for the purchase or payment of any such primary obligation; 
           or 
 
               (b) to maintain working capital or equity capital of the primary 
           obligor or otherwise to maintain the net worth or solvency of the 
           primary obligor; or 
 
           (3) to purchase property, securities or services primarily for the 
     purpose of assuring the owner of any such primary obligation of the ability 
     of the primary obligor to make payment of such primary obligation against 
     loss in respect thereof. 
 
           "CONTRIBUTION INDEBTEDNESS" shall mean Indebtedness of the Borrower 
or any Restricted Subsidiary in an aggregate principal amount not greater than 
twice the aggregate amount of cash contributions (other than Excluded 
Contributions) made (without duplication) to the capi- 
 
 
 
                                       -12- 



 
 
tal of the Borrower or such Restricted Subsidiary after January 28, 2005 (other 
than any cash contributions in connection with the Transactions), PROVIDED that 
(1) if the aggregate principal amount of such Contribution Indebtedness is 
greater than the aggregate amount of such cash contributions to the capital of 
the Borrower or such Restricted Subsidiary, as applicable, the amount in excess 
shall be Indebtedness (other than Secured Indebtedness) that ranks subordinate 
to the Loans with a Stated Maturity later than the Stated Maturity of the 
Exchange Notes, and (2) such Contribution Indebtedness (a) is Incurred within 
210 days after the making of such cash contributions and (b) is so designated as 
Contribution Indebtedness pursuant to an Officers' Certificate on the date of 
Incurrence thereof. 
 
           "CREDIT AGREEMENTS" shall mean the Intelsat Credit Agreement and the 
PanAmSat Credit Agreement. 
 
           "CREDIT DOCUMENTS" shall mean this Agreement, any promissory notes 
issued by the Borrower hereunder and any Guarantees, if applicable. 
 
           "CREDIT EVENT" shall mean and include the making of a Loan. 
 
           "CUMULATIVE CREDIT" shall mean the sum of (without duplication): 
 
           (1) cumulative Adjusted EBITDA of the Borrower for the period (taken 
     as one accounting period) from and after January 1, 2005 to the end of the 
     Borrower's most recently ended fiscal quarter for which internal financial 
     statements are available at the time of such Restricted Payment (or, in the 
     case such Adjusted EBITDA for such period is a negative, minus the amount 
     by which cumulative Adjusted EBITDA is less than zero), PLUS 
 
           (2) 100% of the aggregate net proceeds, including cash and the Fair 
     Market Value (as determined in accordance with the next succeeding 
     sentence) of property other than cash, received by the Borrower after 
     January 28, 2005 from the issue or sale of Equity Interests of the Borrower 
     or any Parent of the Borrower (excluding (without duplication) Refunding 
     Capital Stock, Designated Preferred Stock, Excluded Contributions, 
     Disqualified Stock and the Cash Contribution Amount), including Equity 
     Interests issued upon conversion of Indebtedness or upon exercise of 
     warrants or options (other than an issuance or sale to a Restricted 
     Subsidiary of the Borrower or an employee stock ownership plan or trust 
     established by the Borrower or any of its Subsidiaries), PLUS 
 
           (3) 100% of the aggregate amount of contributions to the capital of 
     the Borrower received in cash and the Fair Market Value (as determined in 
     accordance with the next succeeding sentence) of property other than cash 
     after January 28, 2005 (other than Excluded Contributions, Refunding 
     Capital Stock, Designated Preferred Stock, Disqualified Stock and the Cash 
     Contribution Amount), PLUS 
 
           (4) the principal amount of any Indebtedness, or the liquidation 
     preference or maximum fixed repurchase price, as the case may be, of any 
     Disqualified Stock, of the Borrower or any Restricted Subsidiary thereof 
     issued after January 28, 2005 (other than Indebtedness or Disqualified 
     Stock issued to a Restricted Subsidiary) which has been 
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     converted into or exchanged for Equity Interests in the Borrower or any 
     Parent of the Borrower (other than Disqualified Stock), PLUS 
 
           (5) 100% of the aggregate amount received by the Borrower or any 
     Restricted Subsidiary in cash and the Fair Market Value (as determined in 
     accordance with the next succeeding sentence) of property other than cash 
     received by the Borrower or any Restricted Subsidiary from: 
 
               (A) the sale or other disposition (other than to the Borrower or 
           a Restricted Subsidiary of the Borrower) of Restricted Investments 
           made by the Borrower and its Restricted Subsidiaries and from 
           repurchases and redemptions of such Restricted Investments from the 
           Borrower and its Restricted Subsidiaries by any Person (other than 
           the Borrower or any of its Restricted Subsidiaries) and from 
           repayments of loans or advances which constituted Restricted 
           Investments (other than in each case to the extent that the 
           Restricted Investment was made pursuant to Section 10.2(b)(vii) or 
           (x), 
 
               (B) the sale (other than to the Borrower or a Restricted 
           Subsidiary of the Borrower) of the Capital Stock of an Unrestricted 
           Subsidiary or 
 
               (C) a distribution, dividend or other payment from an 
           Unrestricted Subsidiary, PLUS 
 
           (6) in the event any Unrestricted Subsidiary of the Borrower has been 
     redesignated as a Restricted Subsidiary or has been merged, consolidated or 
     amalgamated with or into, or transfers or conveys its assets to, or is 
     liquidated into, the Borrower or a Restricted Subsidiary of the Borrower, 
     the Fair Market Value (as determined in accordance with the next succeeding 
     sentence) of the Investments of the Borrower in such Unrestricted 
     Subsidiary at the time of such redesignation, combination or transfer (or 
     of the assets transferred or conveyed, as applicable) (other than in each 
     case to the extent that the designation of such Subsidiary as an 
     Unrestricted Subsidiary was made pursuant to Section 10.2(b)(vii) or (x) or 
     constituted a Permitted Investment). 
 
The Fair Market Value of property other than cash covered by clauses (2), (3), 
(4), (5) and (6) above shall be determined in good faith by the Borrower and 
 
               (A) in the event of property with a Fair Market Value in excess 
           of $50.0 million, shall be set forth in an Officers' Certificate or 
 
               (B) in the event of property with a Fair Market Value in excess 
           of $100.0 million, shall be set forth in a resolution approved by at 
           least a majority of the Board of Directors of the Borrower. 
 
           "CUMULATIVE INTEREST EXPENSE" shall mean, in respect of any 
Restricted Payment, the sum of the aggregate amount of Consolidated Interest 
Expense of the Borrower and the Restricted Subsidiaries for the period from and 
after January 1, 2005 to the end of the Borrower's 
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most recently ended fiscal quarter for which internal financial statements are 
available and immediately preceding the proposed Restricted Payment. 
 
           "DEBT TO ADJUSTED EBITDA RATIO" shall mean, with respect to any 
Person for any period, the ratio of (i) Consolidated Total Indebtedness as of 
the date of calculation (the "CALCULATION DATE") to (ii) Adjusted EBITDA of such 
Person for the four consecutive fiscal quarters immediately preceding such 
Calculation Date. In the event that such Person or any of its Restricted 
Subsidiaries Incurs or redeems any Indebtedness (other than in the case of 
revolving credit borrowings, in which case interest expense shall be computed 
based upon the average daily balance of such Indebtedness during the applicable 
period) or issues or redeems Disqualified Stock or Preferred Stock subsequent to 
the commencement of the period for which the Debt to Adjusted EBITDA Ratio is 
being calculated but prior to the Calculation Date, then the Debt to Adjusted 
EBITDA Ratio shall be calculated giving pro forma effect to such Incurrence or 
redemption of Indebtedness, or such issuance or redemption of Disqualified Stock 
or Preferred Stock, as if the same had occurred at the beginning of the 
applicable four-quarter period. 
 
           For purposes of making the computation referred to above, 
Investments, acquisitions, dispositions, mergers, amalgamations, consolidations 
and discontinued operations (as determined in accordance with GAAP), in each 
case with respect to an operating unit of a business, and other operational 
changes that such Person or any of its Restricted Subsidiaries has both 
determined to make and made after January 28, 2005 and during the four-quarter 
reference period or subsequent to such reference period and on or prior to or 
simultaneously with the Calculation Date shall be calculated on a pro forma 
basis assuming that all such Investments, acquisitions, dispositions, mergers, 
amalgamations, consolidations, discontinued operations and other operational 
changes (and the change of any associated fixed charge obligations and the 
change in Adjusted EBITDA resulting therefrom) had occurred on the first day of 
the four-quarter reference period. If since the beginning of such period any 
Person that subsequently became a Restricted Subsidiary or was merged with or 
into such Person or any Restricted Subsidiary since the beginning of such period 
shall have made any Investment, acquisition, disposition, merger, amalgamation, 
consolidation, discontinued operation or operational change, in each case with 
respect to an operating unit of a business, that would have required adjustment 
pursuant to this definition, then the Debt to Adjusted EBITDA Ratio shall be 
calculated giving pro forma effect thereto for such period as if such 
Investment, acquisition, disposition, discontinued operation, merger, 
amalgamation, consolidation or operational change had occurred at the beginning 
of the applicable four-quarter period. 
 
           For purposes of this definition, whenever pro forma effect is to be 
given to any transaction, the pro forma calculations shall be made in good faith 
by a responsible financial or accounting officer of the Borrower. If any 
Indebtedness bears a floating rate of interest and is being given pro forma 
effect, the interest on such Indebtedness shall be calculated as if the rate in 
effect on the Calculation Date had been the applicable rate for the entire 
period (taking into account any Hedging Obligations applicable to such 
Indebtedness if such Hedging Obligation has a remaining term in excess of 12 
months). Interest on a Capitalized Lease Obligation shall be deemed to accrue at 
an interest rate reasonably determined by a responsible financial or accounting 
officer of the Borrower to be the rate of interest implicit in such Capitalized 
Lease Obligation in accordance with GAAP. For purposes of making the computation 
referred to above, interest 
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on any Indebtedness under a revolving credit facility computed on a pro forma 
basis shall be computed based upon the average daily balance of such 
Indebtedness during the applicable period. Interest on Indebtedness that may 
optionally be determined at an interest rate based upon a factor of a prime or 
similar rate, a eurocurrency interbank offered rate, or other rate, shall be 
deemed to have been based upon the rate actually chosen, or, if none, then based 
upon such optional rate chosen as the Borrower may designate. Any such pro forma 
calculation may include adjustments appropriate, in the reasonable determination 
of the Borrower as set forth in an Officers' Certificate, to reflect, among 
other things, (1) operating expense reductions and other operating improvements 
or synergies reasonably expected to result from any acquisition, amalgamation, 
merger or operational change (including, to the extent applicable, from the 
Transactions) and (2) all adjustments used in connection with the calculation of 
"Adjusted EBITDA" as set forth in footnote 4 to the "Summary Historical and Pro 
Forma Consolidated Financial Data" under "Offering Memorandum Summary" in the 
Offering Memorandum to the extent such adjustments, without duplication, 
continue to be applicable to such four-quarter period. 
 
           "DEFAULT" shall mean any event which is, or after notice or passage 
of time, or both, would be an Event of Default. 
 
           "DEFAULTING LENDER" shall mean any Lender with respect to which a 
Lender Default is in effect. 
 
           "DESIGNATED NON-CASH CONSIDERATION" shall mean the Fair Market Value 
of non-cash consideration received by the Borrower or one of its Restricted 
Subsidiaries in connection with an Asset Sale that is so designated as 
Designated Non-cash Consideration pursuant to an Officers' Certificate, setting 
forth the basis of such valuation, less the amount of Cash Equivalents received 
in connection with a subsequent sale of such Designated Non-cash Consideration. 
 
           "DESIGNATED PREFERRED STOCK" shall mean Preferred Stock of the 
Borrower, its Restricted Subsidiaries or any Parent of the Borrower or its 
Restricted Subsidiaries, as applicable (other than Disqualified Stock), that is 
issued for cash (other than to the Borrower or any of its Subsidiaries or an 
employee stock ownership plan or trust established by the Borrower or any of its 
Subsidiaries) and is so designated as Designated Preferred Stock, pursuant to an 
Officers' Certificate, on the issuance date thereof, the cash proceeds of which 
are excluded from the calculation set forth in the definition of "Cumulative 
Credit." 
 
           "DISQUALIFIED STOCK" shall mean, with respect to any Person, any 
Capital Stock of such Person which, by its terms (or by the terms of any 
security into which it is convertible or for which it is redeemable or 
exchangeable), or upon the happening of any event: 
 
           (1) matures or is mandatorily redeemable, pursuant to a sinking fund 
     obligation or otherwise (other than as a result of a change of control or 
     asset sale; PROVIDED that the relevant asset sale or change of control 
     provisions, taken as a whole, are no more favorable in any material respect 
     to holders of such Capital Stock than the asset sale and change of control 
     provisions applicable to the Exchange Notes and any purchase requirement 
     triggered thereby may not become operative until compliance with the asset 
     sale and change of control provisions applicable to the Exchange Notes 
     (including the purchase of any notes tendered pursuant thereto)), 
 
 
 
                                       -16- 



 
 
           (2) is convertible or exchangeable for Indebtedness or Disqualified 
     Stock, or 
 
           (3) is redeemable at the option of the holder thereof, in whole or in 
     part, in each case prior to 91 days after the maturity date of the Exchange 
     Notes; 
 
PROVIDED, HOWEVER, that only the portion of Capital Stock which so matures or is 
mandatorily redeemable, is so convertible or exchangeable or is so redeemable at 
the option of the holder thereof prior to such date shall be deemed to be 
Disqualified Stock; PROVIDED, FURTHER, HOWEVER, that if such Capital Stock is 
issued to any employee or to any plan for the benefit of employees of the 
Borrower or its Subsidiaries or by any such plan to such employees, such Capital 
Stock shall not constitute Disqualified Stock solely because it may be required 
to be repurchased by the Borrower in order to satisfy applicable statutory or 
regulatory obligations or as a result of such employee's termination, death or 
disability; PROVIDED, FURTHER, that any class of Capital Stock of such Person 
that by its terms authorizes such Person to satisfy its obligations thereunder 
by delivery of Capital Stock that is not Disqualified Stock shall not be deemed 
to be Disqualified Stock. 
 
           "DOLLAR EQUIVALENT" shall mean, on any date of determination, (a) 
with respect to any amount denominated in Dollars, such amount, and (b) with 
respect to any amount denominated in any Foreign Currency, the equivalent in 
Dollars of such amount, determined by the Administrative Agent using the 
applicable Exchange Rate. 
 
           "DOLLARS" and "$" shall mean dollars in lawful currency of the United 
States of America. 
 
           "DRAWING" shall have the meaning provided in Section 3.4(b). 
 
           "EMPLOYEE TRANSFER AGREEMENT" shall mean the intercompany agreement 
regarding transfer of employees, if any, dated on or about the Closing Date, 
among Intelsat Global Service Corporation and PanAmSat Opco, and the other 
parties thereto, if any, as amended from time to time (PROVIDED that no such 
amendment materially affects the ability of the Borrower to make anticipated 
principal or interest payments on the Loans) and the other agreements entered 
into in connection therewith on or prior to the Closing Date. 
 
           "ENVIRONMENTAL CLAIMS" shall mean any and all actions, suits, orders, 
decrees, demands, demand letters, claims, liens, notices of noncompliance, 
violation or potential responsibility or investigation (other than internal 
reports prepared by Holdings, the Borrower or any of the Subsidiaries (a) in the 
ordinary course of such Person's business or (b) as required in connection with 
a financing transaction or an acquisition or disposition of real estate) or 
proceedings relating in any way to any Environmental Law or any permit issued, 
or any approval given, under any such Environmental Law (hereinafter, "CLAIMS"), 
including, without limitation, (i) any and all Claims by governmental or 
regulatory authorities for enforcement, cleanup, removal, response, remedial or 
other actions or damages pursuant to any applicable Environmental Law and (ii) 
any and all Claims by any third party seeking damages, contribution, 
indemnification, cost recovery, compensation or injunctive relief relating to 
the presence, release or threatened release of Hazardous Materials or arising 
from alleged injury or threat of injury to health or safety (to the extent 
relating to human exposure to Hazardous Materials), or the environment 
including, 
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without limitation, ambient air, surface water, groundwater, land surface and 
subsurface strata and natural resources such as wetlands. 
 
           "ENVIRONMENTAL LAW" shall mean any applicable Federal, state, foreign 
or local statute, law, rule, regulation, ordinance, code and rule of common law 
now or hereafter in effect and in each case as amended, and any binding judicial 
or administrative interpretation thereof, including any binding judicial or 
administrative order, consent decree or judgment, relating to the protection of 
environment, including, without limitation, ambient air, surface water, 
groundwater, land surface and subsurface strata and natural resources such as 
wetlands, or human health or safety (to the extent relating to human exposure to 
Hazardous Materials), or Hazardous Materials. 
 
           "EQUITY INTERESTS" shall mean Capital Stock and all warrants, options 
or other rights to acquire Capital Stock (but excluding any debt security that 
is convertible into, or exchangeable for, Capital Stock). 
 
           "ERISA" shall mean the Employee Retirement Income Security Act of 
1974, as amended from time to time. Section references to ERISA are to ERISA as 
in effect at the Closing Date and any subsequent provisions of ERISA amendatory 
thereof, supplemental thereto or substituted therefor. 
 
           "ERISA AFFILIATE" shall mean each person (as defined in Section 3(9) 
of ERISA) that together with the Borrower or a Subsidiary would be deemed to be 
a "single employer" within the meaning of Section 414(b) or (c) of the Code or, 
solely for purposes of Section 302 of ERISA and Section 412 of the Code, is 
treated as a single employer under Section 414 of the Code. 
 
           "EVENT OF DEFAULT" shall have the meaning provided in Section 12. 
 
           "EVENT OF LOSS" shall mean any event that results in the Borrower or 
its Restricted Subsidiaries receiving proceeds from any insurance covering any 
Satellite, or in the event that the Borrower or any of its Restricted 
Subsidiaries receives proceeds from any insurance maintained for it by any 
Satellite Manufacturer or any launch provider covering any of such Satellites. 
 
           "EVENT OF LOSS PROCEEDS" shall mean, with respect to any proceeds 
from any Event of Loss, all Satellite insurance proceeds received by the 
Borrower or any of the Restricted Subsidiaries in connection with such Event of 
Loss, after 
 
           (1) provision for all income or other taxes measured by or resulting 
     from such Event of Loss, 
 
           (2) payment of all reasonable legal, accounting and other reasonable 
     fees and expenses related to such Event of Loss, 
 
           (3) payment of amounts required to be applied to the repayment of 
     Indebtedness secured by a Lien on the Satellite that is the subject of such 
     Event of Loss, 
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           (4) provision for payments to Persons who own an interest in the 
     Satellite (including any transponder thereon) in accordance with the terms 
     of the agreement(s) governing the ownership of such interest by such Person 
     (other than provision for payments to insurance carriers required to be 
     made based on projected future revenues expected to be generated from such 
     Satellite in the good faith determination of the Borrower as evidenced by 
     an Officers' Certificate), and 
 
           (5) deduction of appropriate amounts to be provided by the Borrower 
     or such Restricted Subsidiary as a reserve, in accordance with GAAP, 
     against any liabilities associated with the Satellite that was the subject 
     of the Event of Loss. 
 
           "EXCHANGE ACT" shall mean the Securities Exchange Act of 1934, as 
amended, and the rules and regulations of the SEC promulgated thereunder. 
 
           "EXCHANGE INDENTURE" shall mean an indenture substantially in the 
form of Exhibit G. 
 
           "EXCHANGE NOTES" shall mean any notes issued under the Exchange 
Indenture pursuant to Section 2.1. 
 
           "EXCHANGE RATE" shall mean, on any day with respect to any Foreign 
Currency, the rate at which such Foreign Currency may be exchanged into Dollars, 
as set forth at approximately 11:00 a.m. (London time) on such day on the 
Reuters World Currency Page for such Foreign Currency; in the event that such 
rate does not appear on any Reuters World Currency Page, the Exchange Rate shall 
be determined by reference to such other publicly available service for 
displaying exchange rates as may be agreed upon by the Administrative Agent and 
the Borrower, or, in the absence of such agreement, such Exchange Rate shall 
instead be the arithmetic average of the spot rates of exchange of the 
Administrative Agent in the market where its foreign currency exchange 
operations in respect of such Foreign Currency are then being conducted, at or 
about 10:00 a.m. (New York City time) on such date for the purchase of Dollars 
for delivery two Business Days later. 
 
           "EXCLUDED CONTRIBUTIONS" shall mean the Cash Equivalents or other 
assets (valued at their Fair Market Value as determined by the Borrower in good 
faith) received by the Borrower after January 28, 2005 from: 
 
           (1) contributions to its common equity capital, and 
 
           (2) the sale (other than to a Subsidiary of the Borrower or pursuant 
     to any management equity plan or stock option plan or any other management 
     or employee benefit plan or agreement of the Borrower or any of its 
     Subsidiaries) of Capital Stock (other than Disqualified Stock and 
     Designated Preferred Stock) of the Borrower, 
 
in each case designated as Excluded Contributions pursuant to an Officers' 
Certificate executed by an Officer of the Borrower, which are excluded from the 
calculation set forth in the definition of the term "Cumulative Credit." 
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           "EXCLUDED SATELLITE" shall mean any Satellite (or, if the entire 
Satellite is not owned by the Borrower or any of its Subsidiaries, as the case 
may be, the portion of the Satellite it owns or for which it has risk of loss) 
(i) that is not expected or intended in the good faith determination of the 
Borrower to earn revenues from the operation of such Satellite (or portion, as 
applicable) in excess of $75.0 million for the immediately succeeding 12-month 
calendar period or (ii) that has a net book value not in excess of $200.0 
million or (iii) that (1) the procurement of In-Orbit Insurance therefor in the 
amounts and on the terms required by Section 9.3 would not be available for a 
price that is, and on other terms and conditions that are, commercially 
reasonable or (2) the procurement of such In-Orbit Insurance therefor would be 
subject to exclusions or limitations of coverage that would make the terms of 
the insurance commercially unreasonable, in either case, in the good faith 
determination of the Borrower, or (iv) for which In-Orbit Contingency Protection 
is available or (v) whose primary purpose is to provide In-Orbit Contingency 
Protection for the satellites (or portions) of the Borrower or its Subsidiaries 
or other Affiliates and otherwise that is not expected or intended, in the good 
faith determination of the Borrower, to earn revenues from the operation of such 
Satellite (or portion, as applicable) in excess of $75.0 million for the 
immediately succeeding 12-month calendar period. 
 
           "EXCLUDED TAXES" shall mean, with respect to the Administrative Agent 
or any Lender, net income taxes and franchise taxes (imposed in lieu of net 
income taxes) and capital taxes imposed on the Administrative Agent or any 
Lender by any jurisdiction as a result of the Administrative Agent or such 
Lender being organized in, or having its principal office of applicable lending 
office in, such jurisdiction imposing such tax or any political subdivision or 
taxing authority thereof or therein and (b) in the case of a Foreign Lender, any 
Tax to the extent attributable to such Foreign Lender's failure to comply with 
Section 5.4(d). 
 
           "EXISTING INTELSAT NOTES" means (a) the 5 1/4% Senior Notes due 2008, 
(b) the 7?% Senior Notes due 2012 and (c) the 6 1/2% Senior Notes due 2013, in 
each case, of Holdings. 
 
           "EXISTING SUBSIDIARY NOTES" shall mean (a) the Floating Rate Senior 
Notes due 2012, the 8 1/4% Senior Notes due 2013 and the 8 5/8% Senior Notes due 
2015, in each case, of Intelsat Subholdco, (b) the 9 1/4% Senior Discount Notes 
due 2015 of Intelsat Intermediate Holdco (and including any notes issued in 
exchange therefor), (c) the 10 3/8% discount notes and (d) the Secured 6 7/8% 
Senior Notes due 2008, the Secured 6 3/8% Senior Debentures due 2028, the 9% 
Senior Notes due 2014 and the 8 1/2% Senior Notes due 2012, in each case, of 
PanAmSat Opco. 
 
           "FAIR MARKET VALUE" shall mean, with respect to any asset or 
property, the price which could be negotiated in an arm's-length, free market 
transaction, for cash, between a willing seller and a willing and able buyer, 
neither of whom is under undue pressure or compulsion to complete the 
transaction. 
 
           "FCC" shall mean the Federal Communications Commission or any 
governmental authority substituted therefor. 
 
           "FCC LICENSES" shall mean all authorizations, licenses and permits 
issued by the FCC to the Borrower or any of its Subsidiaries, under which the 
Borrower or any of its Subsidiaries is authorized to launch and operate any of 
its Satellites or to operate any of its TT&C Earth Stations (other than 
authorizations, orders, licenses or permits that are no longer in effect). 
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           "FEE LETTER" shall mean the Fee Letter dated August 28, 2005 by and 
among the Borrower and the lenders and agents party thereto, as supplemented 
from time to time. 
 
           "FEES" shall mean all amounts payable pursuant to, or referred to in, 
Section 4.1. 
 
           "FLOW THROUGH ENTITY" shall mean an entity that is treated as a 
partnership not taxable as a corporation, a grantor trust or a disregarded 
entity for U.S. federal income tax purposes or subject to treatment on a 
comparable basis for purposes of state, local or foreign tax law. 
 
           "FOREIGN LENDER" shall mean any Lender that is not organized or 
incorporated under the laws of Bermuda. 
 
           "FOREIGN PLAN" shall mean any employee benefit plan, program, fund, 
policy, arrangement or agreement maintained or contributed to by the Borrower or 
any of its Subsidiaries with respect to employees employed outside the United 
States. 
 
           "FOREIGN SUBSIDIARY" shall mean a Restricted Subsidiary not organized 
or existing under the laws of the United States of America or any state or 
territory thereof or the District of Columbia and any direct or indirect 
subsidiary of such Restricted Subsidiary. 
 
           "G2 TRANSFER AGREEMENT" shall mean the Agreement and Plan of Merger, 
dated on or about the Closing Date, among Intelsat General Corporation and 
PanAmSat Opco, and the other parties thereto, as amended from time to time 
(PROVIDED that no such amendment materially affects the ability of the Borrower 
to make anticipated principal or interest payments on the Loans), and the other 
agreements entered into in connection therewith on or prior to the Closing Date. 
 
           "GAAP" shall mean generally accepted accounting principles set forth 
in the opinions and pronouncements of the Accounting Principles Board of the 
American Institute of Certified Public Accountants and statements and 
pronouncements of the Financial Accounting Standards Board or in such other 
statements by such other entity as have been approved by a significant segment 
of the accounting profession, which are in effect on January 28, 2005. For the 
purposes of this Agreement, the term "CONSOLIDATED" with respect to any Person 
shall mean such Person consolidated with its Restricted Subsidiaries, and shall 
not include any Unrestricted Subsidiary, but the interest of such Person in an 
Unrestricted Subsidiary will be accounted for as an Investment. 
 
           "GOVERNMENTAL AUTHORITY" shall mean any nation or government, any 
state, province, territory or other political subdivision thereof, and any 
entity exercising executive, legislative, judicial, regulatory or administrative 
functions of or pertaining to government. 
 
           "GOVERNMENT BUSINESS SUBSIDIARY" shall mean any Restricted Subsidiary 
of the Borrower, including Intelsat General Corporation for so long as it is a 
Restricted Subsidiary of the Borrower, that (i) is engaged primarily in the 
business of providing services to customers similar to the services provided on 
the Closing Date by Intelsat General Corporation and services or activities that 
are reasonably similar thereto or a reasonable extension, development or 
expan- 
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sion thereof, or is complementary, incidental, ancillary or related thereto 
and (ii) is subject to the Proxy Agreement or a substantially similar agreement 
substantially restricting the Borrower's control of such Restricted Subsidiary. 
 
           "GUARANTEE" shall mean a guarantee (other than by endorsement of 
negotiable instruments for collection in the ordinary course of business), 
direct or indirect, in any manner (including, without limitation, letters of 
credit and reimbursement agreements in respect thereof), of all or any part of 
any Indebtedness or other obligations. 
 
           "GUARANTEE" shall mean any guarantee of the obligations of the 
Borrower under this Agreement in accordance with the provisions hereof, if any. 
 
           "GUARANTOR" shall mean any Person that Incurs a Guarantee; PROVIDED 
that upon the release or discharge of such Person from its Guarantee in 
accordance with this Agreement, such Person ceases to be a Guarantor. 
 
           "HAZARDOUS MATERIALS" shall mean (a) any petroleum or petroleum 
products, radioactive materials, friable asbestos, urea formaldehyde foam 
insulation, transformers or other equipment that contain dielectric fluid 
containing regulated levels of polychlorinated biphenyls, and radon gas; (b) any 
chemicals, materials or substances defined as or included in the definition of 
"hazardous substances," "hazardous waste," "hazardous materials," "extremely 
hazardous waste," "restricted hazardous waste," "toxic substances," "toxic 
pollutants," "contaminants" or "pollutants," or words of similar import, under 
any applicable Environmental Law; and (c) any other chemical, material or 
substance, which is prohibited, limited or regulated by any Environmental Law. 
 
           "HEDGING OBLIGATIONS" shall mean, with respect to any Person, the 
obligations of such Person under: 
 
           (1) currency exchange or interest rate swap agreements, cap 
     agreements and collar agreements; and 
 
           (2) other agreements or arrangements designed to protect such Person 
     against fluctuations in currency exchange or interest rates. 
 
           "HOLDINGS" shall mean Intelsat, Ltd., until a successor replaces it 
and, thereafter, means the successor. 
 
           "INCUR" shall mean issue, assume, guarantee, incur or otherwise 
become liable for; PROVIDED, HOWEVER, that any Indebtedness or Capital Stock of 
a Person existing at the time such Person becomes a Subsidiary (whether by 
merger, amalgamation, consolidation, acquisition or otherwise) shall be deemed 
to be Incurred by such Person at the time it becomes a Subsidiary. 
 
           "INDEBTEDNESS" shall mean, with respect to any Person: 
 
           (1) the principal and premium (if any) of any indebtedness of such 
     Person, whether or not contingent, (a) in respect of borrowed money, (b) 
     evidenced by bonds, 
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     notes, debentures or similar instruments or letters of credit or bankers' 
     acceptances (or, without duplication, reimbursement agreements in respect 
     thereof), (c) representing the deferred and unpaid purchase price of any 
     property, except any such balance that constitutes a current account 
     payable, trade payable or similar obligation Incurred, (d) in respect of 
     Capitalized Lease Obligations, or (e) representing any Hedging Obligations, 
     if and to the extent that any of the foregoing indebtedness (other than 
     letters of credit and Hedging Obligations) would appear as a liability on a 
     balance sheet (excluding the footnotes thereto) of such Person prepared in 
     accordance with GAAP; 
 
           (2) to the extent not otherwise included, any obligation of such 
     Person to be liable for, or to pay, as obligor, guarantor or otherwise, the 
     Indebtedness of another Person (other than by endorsement of negotiable 
     instruments for collection in the ordinary course of business); 
 
           (3) to the extent not otherwise included, Indebtedness of another 
     Person secured by a Lien on any asset owned by such Person (whether or not 
     such Indebtedness is assumed by such Person); provided, however, that the 
     amount of such Indebtedness will be the lesser of: (a) the Fair Market 
     Value of such asset at such date of determination, and (b) the amount of 
     such Indebtedness of such other Person; and 
 
           (4) to the extent not otherwise included, with respect to the 
     Borrower and its Restricted Subsidiaries, the amount then outstanding 
     (i.e., advanced, and received by, and available for use by, the Borrower or 
     any of its Restricted Subsidiaries) under any Receivables Financing (as set 
     forth in the books and records of the Borrower or any Restricted Subsidiary 
     and confirmed by the agent, trustee or other representative of the 
     institution or group providing such Receivables Financing); 
 
PROVIDED, HOWEVER, that notwithstanding the foregoing, Indebtedness shall be 
deemed not to include (1) Contingent Obligations incurred in the ordinary course 
of business and not in respect of borrowed money; (2) deferred or prepaid 
revenues; (3) purchase price holdbacks in respect of a portion of the purchase 
price of an asset to satisfy warranty or other unperformed obligations of the 
respective seller; (4) obligations to make payments to one or more insurers 
under satellite insurance policies in respect of premiums or the requirement to 
remit to such insurer(s) a portion of the future revenue generated by a 
satellite which has been declared a constructive total loss, in each case in 
accordance with the terms of the insurance policies relating thereto; (5) 
Obligations under or in respect of any Qualified Receivables Financing; or (6) 
any obligations to make progress or incentive payments or risk money payments 
under any satellite manufacturing contract or to make payments under satellite 
launch contracts in respect of launch services provided thereunder, in each 
case, to the extent not overdue by more than 90 days. 
 
           Notwithstanding anything in this Agreement, Indebtedness shall not 
include, and shall be calculated without giving effect to, the effects of 
Statement of Financial Accounting Standards No. 133 and related interpretations 
to the extent such effects would otherwise increase or decrease an amount of 
Indebtedness for any purpose under this Agreement as a result of accounting for 
any embedded derivatives created by the terms of such Indebtedness; and any such 
amounts that would have constituted Indebtedness under this Agreement but for 
the application of this sentence shall not be deemed an Incurrence of 
Indebtedness under this Agreement. 
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           "INDEMNIFIED TAXES" shall mean all Taxes (other than Excluded Taxes) 
and Other Taxes. 
 
           "INDEPENDENT FINANCIAL ADVISOR" shall mean an accounting, appraisal 
or investment banking firm or consultant to Persons engaged in a Similar 
Business, in each case of nationally recognized standing that is, in the good 
faith determination of the Borrower, qualified to perform the task for which it 
has been engaged. 
 
           "INITIAL LENDERS" shall mean Deutsche Bank AG Cayman Islands Branch, 
Citicorp North America Inc., Credit Suisse, Cayman Islands Branch, Lehman 
Commercial Paper Inc., Bear Stearns Corporate Lending Inc., Merrill Lynch 
Capital Corporation, Goldman Sachs Credit Partners L.P., JPMorgan Chase Bank, 
N.A., BNP Paribas and The Royal Bank of Scotland plc. 
 
           "INITIAL MATURITY DATE" shall mean the one-year anniversary of the 
Closing Date. 
 
           "IN-ORBIT CONTINGENCY PROTECTION" shall mean transponder capacity 
that, in the good faith determination of the Borrower, is available on a 
contingency basis from the Borrower or its Restricted Subsidiaries, or any 
Subsidiary of any Parent of the Borrower, directly or from another satellite 
operator pursuant to a contractual arrangement, to accommodate the transfer of 
traffic representing at least 25% of the revenue-generating capacity with 
respect to any Satellite (or, if the entire Satellite is not owned by the 
Borrower or any of its Restricted Subsidiaries, as the case may be, the portion 
of the Satellite it owns or for which it has risk of loss) that may suffer 
actual or constructive total loss and that meets or exceeds the contractual 
performance specifications for the transponders that had been utilized by such 
traffic; it being understood that the Satellite (or portion, as applicable) 
shall be deemed to be insured for a percentage of the Satellite's (or applicable 
portion's) net book value for which In-Orbit Contingency Protection is 
available. 
 
           "IN-ORBIT INSURANCE" shall mean, with respect to any Satellite (or, 
if the entire Satellite is not owned by the Borrower or any of its Restricted 
Subsidiaries, as the case may be, the portion of the Satellite it owns or for 
which it has risk of loss), insurance (subject to a right of coinsurance in an 
amount up to $150.0 million) or other contractual arrangement providing for 
coverage against the risk of loss of or damage to such Satellite (or portion, as 
applicable) attaching upon the expiration of the launch insurance therefor (or, 
if launch insurance is not procured, upon the initial completion of in-orbit 
testing) and attaching, during the commercial in-orbit service of such Satellite 
(or portion, as applicable), upon the expiration of the immediately preceding 
corresponding policy or other contractual arrangement, as the case may be, 
subject to the terms and conditions set forth herein. 
 
           "INTELSAT BERMUDA FLOATING RATE NOTES" shall have the meaning given 
in the recitals to this Agreement, and shall include any exchange notes issued 
in exchange therefor pursuant to the applicable registration rights agreement. 
 
           "INTELSAT BERMUDA GUARANTEED FIXED RATE NOTES" shall have the meaning 
given in the recitals to this Agreement, and shall include any exchange notes 
issued in exchange therefor pursuant to the applicable registration rights 
agreement. 
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           "INTELSAT BERMUDA INTERCOMPANY LOAN" shall mean one or more loans by 
the Borrower to one or more of its Subsidiaries to fund, if applicable, the 
payment of a portion of the purchase price of the Acquisition and to fund the 
purchase of PanAmSat Holdco's 10 3/8% discount notes and, in each case, any fees 
and expenses related thereto. 
 
           "INTELSAT BERMUDA NON-GUARANTEED FIXED RATE NOTES" shall have the 
meaning given in the recitals to this Agreement, and shall include any exchange 
notes issued in exchange therefor pursuant to the applicable registration rights 
agreement. 
 
           "INTELSAT BERMUDA NOTES" shall mean the Intelsat Bermuda Floating 
Rate Notes, the Intelsat Bermuda Guaranteed Fixed Rate Notes and the Intelsat 
Bermuda Non-Guaranteed Fixed Rate Notes. 
 
           "INTELSAT BERMUDA NOTES INDENTURES" shall mean the Indentures dated 
as of July 3, 2006, between Intelsat (Bermuda), Ltd. and Wells Fargo Bank, 
National Association, relating to the Intelsat Bermuda Notes, as in effect on 
the Closing Date, as the same may be amended, supplemented or otherwise modified 
in accordance with the terms hereof and thereof. 
 
           "INTELSAT CREDIT AGREEMENT" shall mean (i) the credit agreement 
entered into on or prior to, the consummation of the Acquisition, among Intelsat 
Sub Holdco, the financial institutions named therein and Citicorp North America, 
Inc. (or an affiliate thereof), as Administrative Agent, as amended, restated, 
supplemented, waived, replaced (whether or not upon termination, and whether 
with the original lenders or otherwise), restructured, repaid, refunded, 
refinanced or otherwise modified from time to time, including any one or more 
agreements or indentures extending the maturity thereof, refinancing, replacing 
or otherwise restructuring all or any portion of the Indebtedness under such 
agreement or agreements or indenture or indentures or any successor or 
replacement agreement or agreements or indenture or indentures or increasing the 
amount loaned or issued thereunder or altering the maturity thereof and (ii) 
whether or not the credit agreement referred to in clause (i) remains 
outstanding, if designated by the Borrower to be included in the definition of 
"Intelsat Credit Agreement," one or more (A) debt facilities or commercial paper 
facilities, providing for revolving credit loans, term loans, receivables 
financing (including through the sale of receivables to lenders or to special 
purpose entities formed to borrow from lenders against such receivables) or 
letters of credit, (B) debt securities, indentures or other forms of debt 
financing (including convertible or exchangeable debt instruments or bank 
guarantees or bankers' acceptances), or (C) instruments or agreements evidencing 
any other Indebtedness, in each case, with the same or different borrowers or 
Borrowers and, in each case, as amended, supplemented, modified, extended, 
restructured, renewed, refinanced, restated, replaced or refunded in whole or in 
part from time to time. 
 
           "INTELSAT INTERMEDIATE HOLDCO" shall mean Intelsat Intermediate 
Holding Company, until a successor replaces it, and thereafter means such 
successor. 
 
           "INTELSAT SUBHOLDCO" shall mean Intelsat Subsidiary Holding Company, 
Ltd., until a successor replaces it, and thereafter means such successor. 
 
           "INTEREST PERIOD" shall mean, with respect to any Loan, the interest 
period applicable thereto, as determined pursuant to Section 2.9. 
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           "INVESTMENT GRADE SECURITIES" means: 
 
           (1) securities issued or directly and fully guaranteed or insured by 
     the U.S. government or any agency or instrumentality thereof (other than 
     Cash Equivalents), 
 
           (2) securities that have an Investment Grade Rating, but excluding 
     any debt securities or loans or advances between and among the Borrower and 
     its Subsidiaries, 
 
           (3) investments in any fund that invests exclusively in investments 
     of the type described in clauses (1) and (2) which fund may also hold 
     immaterial amounts of cash pending investment and/or distribution, and 
 
           (4) corresponding instruments in countries other than the United 
     States customarily utilized for high quality investments and in each case 
     with maturities not exceeding two years from the date of acquisition. 
 
           "INVESTMENTS" shall mean, with respect to any Person, all investments 
by such Person in other Persons (including Affiliates) in the form of loans 
(including guarantees), advances or capital contributions (excluding accounts 
receivable, trade credit and advances to customers and commission, travel and 
similar advances to officers, employees and consultants made in the ordinary 
course of business), purchases or other acquisitions for consideration of 
Indebtedness, Equity Interests or other securities issued by any other Person 
and investments that are required by GAAP to be classified on the balance sheet 
of the Borrower in the same manner as the other investments included in this 
definition to the extent such transactions involve the transfer of cash or other 
property. For purposes of the definition of "Unrestricted Subsidiary" and 
Section 10.2: 
 
           (1) "Investments" shall include the portion (proportionate to the 
     Borrower's equity interest in such Subsidiary) of the Fair Market Value of 
     the net assets of a Subsidiary of the Borrower at the time that such 
     Subsidiary is designated an Unrestricted Subsidiary; provided, however, 
     that upon a redesignation of such Subsidiary as a Restricted Subsidiary, 
     the Borrower shall be deemed to continue to have a permanent "Investment" 
     in an Unrestricted Subsidiary equal to an amount (if positive) equal to: 
 
               (a) the Borrower's "Investment" in such Subsidiary at the time of 
           such redesignation LESS 
 
               (b) the portion (proportionate to the Borrower's equity interest 
           in such Subsidiary) of the Fair Market Value of the net assets of 
           such Subsidiary at the time of such redesignation; and 
 
           (2) any property transferred to or from an Unrestricted Subsidiary 
     shall be valued at its Fair Market Value at the time of such transfer, in 
     each case as determined in good faith by the Board of Directors of the 
     Borrower. 
 
           "JOINT LEAD ARRANGERS" shall mean Deutsche Bank Securities Inc., 
Citigroup Global Markets Inc., Credit Suisse Securities (USA) LLC and Lehman 
Brothers Inc. 
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           "JOINT VENTURE" shall mean any Person, other than an individual or a 
Subsidiary of the Borrower, (i) in which the Borrower or a Restricted Subsidiary 
of the Borrower holds or acquires an ownership interest (whether by way of 
Capital Stock or otherwise) and (ii) which is engaged in a Similar Business. 
 
           "JUDGMENT CURRENCY" shall have the meaning provided in Section 
14.19(b). 
 
           "LENDER" shall have the meaning provided in the preamble to this 
Agreement. 
 
           "LENDER DEFAULT" shall mean (a) the failure (which has not been 
cured) of a Lender to make available its portion of any Borrowing or to fund its 
portion of any unreimbursed payment under Section 3.3 or (b) a Lender having 
notified the Administrative Agent and/or the Borrower that it does not intend to 
comply with the obligations under Section 2.1(a), 2.1(b), 2.1(d) or 3.3. 
 
           "LIBOR LOAN" shall mean any Loan bearing interest at the LIBOR Rate 
plus the LIBOR Margin. 
 
           "LIBOR MARGIN" shall mean 600 basis points. 
 
           "LIBOR RATE" shall mean, in the case of any Loan, with respect to 
each day during each Interest Period pertaining to such Loan, (a) the rate of 
interest determined on the basis of the rate for deposits in Dollars for a 
period equal to such Interest Period commencing on the first day of such 
Interest Period appearing on Page 3750 of the Telerate screen as of 11:00 a.m. 
(London time) two Business Days prior to the beginning of such Interest Period 
multiplied by (b) the Statutory Reserve Rate. In the event that any such rate 
does not appear on the applicable Page of the Telerate Service (or otherwise on 
such service), the "LIBOR RATE" for the purposes of this paragraph shall be 
determined by reference to such other publicly available service for displaying 
LIBOR rates as may be agreed upon by the Administrative Agent and the Borrower 
or, in the absence of such agreement, the "LIBOR RATE" for the purposes of this 
paragraph shall instead be the rate PER ANNUM notified to the Administrative 
Agent by the Reference Lender as the rate at which the Reference Lender is 
offered Dollar deposits at or about 11:00 a.m. (London time) two Business Days 
prior to the beginning of such Interest Period in the interbank LIBOR market 
where the LIBOR and foreign currency and exchange operations in respect of its 
LIBOR Loans are then being conducted for delivery on the first day of such 
Interest Period for the number of days comprised therein and in an amount 
comparable to the amount of its LIBOR Term Loan or LIBOR Revolving Credit Loan, 
as the case may be, to be outstanding during such Interest Period. 
 
           "LICENSE SUBSIDIARY" shall mean one or more wholly-owned Restricted 
Subsidiaries of the Borrower (i) that holds, was formed for the purpose of 
holding or is designated to hold FCC Licenses for the launch and operation of 
Satellites or for the operation of any TT&C Earth Station (other than any FCC 
License held by Intelsat General Corporation or any of its Subsidiaries) and 
(ii) all of the shares of capital stock and other ownership interests of which 
are held directly by the Borrower or a Subsidiary Guarantor. 
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           "LIEN" shall mean, with respect to any asset, any mortgage, lien, 
pledge, charge, security interest or encumbrance of any kind in respect of such 
asset, whether or not filed, recorded or otherwise perfected under applicable 
law (including any conditional sale or other title retention agreement, any 
lease in the nature thereof, any other agreement to give a security interest and 
any filing of or agreement to give any financing statement under the Uniform 
Commercial Code (or equivalent statutes) of any jurisdiction); provided that in 
no event shall an operating lease be deemed to constitute a Lien. 
 
           "LOAN" shall have the meaning set forth in Section 2.1. 
 
           "LOCKHEED NOTE" shall mean the $20.0 million note, dated November 25, 
2002 from Intelsat Global Service Corporation to COMSAT Corporation. 
 
           "MANDATORY OFFER ELECTION TIME" means, with respect to any Mandatory 
Prepayment Offer, noon, New York time, on the Business Day next preceding the 
prepayment date with respect to such Mandatory Prepayment Offer. 
 
           "MANDATORY PREPAYMENT OFFER" refers to any offer to prepay Loans that 
the Borrower is required to make pursuant to any of clauses (a) or (b) of 
Section 5.2. 
 
           "MASTER INTERCOMPANY SERVICES AGREEMENT" shall mean the Master 
Intercompany Services Agreement, dated on or about the Closing Date, among the 
Borrower and certain direct and indirect Parent companies and Subsidiaries of 
the Borrower, and the other parties thereto, as amended from time to time 
(PROVIDED that no such amendment materially affects the ability of the Borrower 
to make anticipated principal or interest payments on the Loans). 
 
           "MATERIAL ADVERSE CHANGE" shall mean any event or circumstance which 
has resulted or is reasonably likely to result in a material adverse change in 
the business, assets, operations, properties or financial condition of the 
Borrower and its Subsidiaries, taken as a whole or that would materially 
adversely affect the ability of the Borrower to perform its obligations under 
this Agreement or any of the other Credit Documents. 
 
           "MATERIAL ADVERSE EFFECT" shall mean a circumstance or condition 
affecting the business, assets, operations, properties or financial condition of 
the Borrower and the Subsidiaries, taken as a whole, that would materially 
adversely affect (a) the ability of the Borrower to perform its obligations 
under this Agreement or any of the other Credit Documents or (b) the rights and 
remedies of the Administrative Agent and the Lenders under this Agreement or any 
of the other Credit Documents; PROVIDED that the Transactions shall not, in and 
of themselves or in the aggregate, constitute a Material Adverse Effect. 
 
           "MATERIAL SUBSIDIARY" shall mean, at any date of determination, (1) 
any Subsidiary that is a guarantor under and in respect of the Intelsat Bermuda 
Guaranteed Fixed Rate Notes and (2) any other Significant Subsidiary of the 
Borrower (after giving effect to the Transactions); PROVIDED that no Government 
Business Subsidiary (including Intelsat General and its Subsidiaries) shall be 
deemed a Material Subsidiary. 
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           "MOODY'S" shall mean Moody's Investors Service, Inc. or any successor 
by merger or consolidation to its business. 
 
           "NET INCOME" means, with respect to any Person, the net income (loss) 
of such Person, determined in accordance with GAAP and before any reduction in 
respect of Preferred Stock dividends. 
 
           "NET PROCEEDS" shall mean the aggregate cash proceeds received by the 
Borrower or any of its Restricted Subsidiaries in respect of any Asset Sale, 
including, without limitation, any cash received in respect of or upon the sale 
or other disposition of any Designated Non-cash Consideration received in any 
Asset Sale, net of the direct costs relating to such Asset Sale and the sale or 
disposition of such Designated Non-cash Consideration (including, without 
limitation, legal, accounting and investment banking fees, and brokerage and 
sales commissions), and any relocation expenses Incurred as a result thereof, 
taxes paid or payable as a result thereof (after taking into account any 
available tax credits or deductions and any tax sharing arrangements related 
thereto), amounts required to be applied to the repayment of principal, premium 
(if any) and interest on Indebtedness required (other than pursuant to Section 
10.4(b)) to be paid as a result of such transaction (including to obtain any 
consent therefor), and any deduction of appropriate amounts to be provided by 
the Borrower as a reserve in accordance with GAAP against any liabilities 
associated with the asset disposed of in such transaction and retained by the 
Borrower after such sale or other disposition thereof, including, without 
limitation, pension and other post-employment benefit liabilities and 
liabilities related to environmental matters or against any indemnification 
obligations associated with such transaction. 
 
           "NET TRANSPONDER CAPACITY" shall mean the aggregate transponder 
capacity for all in-orbit transponders then owned by the Borrower and its 
Restricted Subsidiaries. 
 
           "NEW PANAMSAT INDEBTEDNESS" shall mean the (i) 9 % Senior Notes due 
2016 of PanAmSat Opco issued on the Closing Date, in each case, including any 
exchange notes issued in exchange therefor and (ii) the Intelsat Bermuda 
Intercompany Loan. 
 
           "NON-CONSENTING LENDER" shall have the meaning provided in Section 
14.7. 
 
           "NON-DEFAULTING LENDER" shall mean and include each Lender other than 
a Defaulting Lender. 
 
           "NON-U.S. PARTICIPANT" shall mean any Participant that if it were a 
Lender would qualify as a Non-U.S. Lender. 
 
           "NOTICE OF BORROWING" shall have the meaning provided in Section 2.3. 
 
           "OBLIGATIONS" shall mean any principal, interest, penalties, fees, 
indemnifications, reimbursements (including, without limitation, reimbursement 
obligations with respect to letters of credit and bankers' acceptances), damages 
and other liabilities payable under the documentation governing any 
Indebtedness. 
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           "OFFERING MEMORANDUM" shall mean the Offering Memorandum of the 
Borrower dated June 19, 2006 in connection with the Intelsat Bermuda Notes. 
 
           "OFFICER" shall mean the Chairman of the Board, Chief Executive 
Officer, Chief Financial Officer, President, any Executive Vice President, 
Senior Vice President or Vice President, the Treasurer or the Secretary of the 
Borrower, any Parent of the Borrower or any of the Borrower's Restricted 
Subsidiaries. 
 
           "OFFICERS' CERTIFICATE" shall mean a certificate signed on behalf of 
the Issuer by two Officers of the Borrower, any Parent of the Borrower or any of 
the Borrower's Restricted Subsidiaries, one of whom must be the principal 
executive officer, the principal financial officer, the treasurer or the 
principal accounting officer of the Borrower, any Parent of the Borrower or any 
of the Borrower's Restricted Subsidiaries, that meets the requirements set forth 
in this Agreement. 
 
           "OTHER TAXES" shall mean any and all present or future stamp, 
documentary or any other excise, property or similar taxes (including interest, 
fines, penalties, additions to tax and related expenses with regard thereto) 
arising directly from any payment made or required to be made under this 
Agreement or from the execution or delivery of, registration or enforcement of, 
consummation or administration of, or otherwise with respect to, this Agreement 
or any other Credit Document. 
 
           "PANAMSAT CREDIT AGREEMENT" shall mean (i) the credit agreement 
entered into on or prior to, the consummation of the Acquisition, among PanAmSat 
Opco and any of its affiliates, the financial institutions named therein and 
Citicorp North America Inc. (or an affiliate thereof), as Administrative Agent, 
as amended, restated, supplemented, waived, replaced (whether or not upon 
termination, and whether with the original lenders or otherwise), restructured, 
repaid, refunded, refinanced or otherwise modified from time to time, including 
any one or more agreements or indentures extending the maturity thereof, 
refinancing, replacing or otherwise restructuring all or any portion of the 
Indebtedness under such agreement or agreements or indenture or indentures or 
any successor or replacement agreement or agreements or indenture or indentures 
or increasing the amount loaned or issued thereunder or altering the maturity 
thereof, and (ii) whether or not the credit agreement referred to in clause (i) 
remains outstanding, if designated by the Borrower to be included in the 
definition of "PanAmSat Credit Agreement," one or more (A) debt facilities or 
commercial paper facilities providing for revolving credit loans, term loans, 
receivables financing (including through the sale of receivables to lenders or 
to special purpose entities formed to borrow from lenders against such 
receivables) or letters of credit, (B) debt securities, indentures or other 
forms of debt financing (including convertible or exchangeable debt instruments 
or bank guarantees or bankers' acceptances), or (C) instruments or agreements 
evidencing any other Indebtedness, in each case, with the same or different 
borrowers or Borrowers and, in each case, as amended, supplemented, modified, 
extended, restructured, renewed, refinanced, restated, replaced or refunded in 
whole or in part from time to time. 
 
           "PANAMSAT HOLDCO" shall mean PanAmSat Holding Corporation, until a 
successor replaces it, and thereafter means such successor. 
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           "PANAMSAT OPCO" shall mean PanAmSat Corporation, until a successor 
replaces it, and thereafter means such successor. 
 
           "PARENT" shall mean, with respect to any Person, any direct or 
indirect parent company of such Person. 
 
           "PARI PASSU INDEBTEDNESS" shall mean: 
 
           (1) with respect to the Borrower, the Loans and any Indebtedness 
     which ranks pari passu in right of payment with the Loans; and 
 
           (2) with respect to any Guarantor, its Guarantee and any Indebtedness 
     which ranks pari passu in right of payment with such Guarantor's Guarantee. 
 
           "PARTICIPANT" shall have the meaning provided in Section 14.6(c)(i). 
 
           "PAYMENT OFFICE" shall mean the office of the Administrative Agent 
located at 60 Wall Street, New York, New York 10005 or such other office as the 
Administrative Agent may designate to the Borrower and the Lenders from time to 
time. 
 
           "PBGC" shall mean the Pension Benefit Guaranty Corporation 
established pursuant to Section 4002 of ERISA, or any successor thereto. 
 
           "PERMITTED DEBT" shall have the meaning provided in Section 10.1. 
 
           "PERMITTED HOLDERS" shall mean, at any time, the Sponsors. Any person 
or group whose acquisition of beneficial ownership constitutes a Change of 
Control in respect of which a Change of Control Offer is made in accordance with 
the requirements of this Agreement will thereafter, together with its 
Affiliates, constitute an additional Permitted Holder. 
 
           "PERMITTED INVESTMENTS" shall mean: 
 
           (1) any Investment in the Borrower or any Restricted Subsidiary; 
 
           (2) any Investment in Cash Equivalents or Investment Grade 
     Securities; 
 
           (3) any Investment by the Borrower or any Restricted Subsidiary of 
     the Borrower in a Person that is primarily engaged in a Similar Business if 
     as a result of such Investment (a) such Person becomes a Restricted 
     Subsidiary of the Borrower, or (b) such Person, in one transaction or a 
     series of related transactions, is merged, consolidated or amalgamated with 
     or into, or transfers or conveys all or substantially all of its assets to, 
     or is liquidated into, the Borrower or a Restricted Subsidiary of the 
     Borrower; 
 
           (4) any Investment in securities or other assets not constituting 
     Cash Equivalents and received in connection with an Asset Sale made 
     pursuant to the provisions of Section 10.4 or any other disposition of 
     assets not constituting an Asset Sale; 
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           (5) any Investment existing on the Closing Date and any Investments 
     made pursuant to binding commitments in effect on the Closing Date; 
 
           (6) advances to employees not in excess of $40.0 million outstanding 
     at any one time in the aggregate; 
 
           (7) any Investment acquired by the Borrower or any of its Restricted 
     Subsidiaries (a) in exchange for any other Investment or accounts 
     receivable held by the Borrower or any such Restricted Subsidiary in 
     connection with or as a result of a bankruptcy, workout, reorganization or 
     recapitalization of the Borrower of such other Investment or accounts 
     receivable, or (b) as a result of a foreclosure by the Borrower or any of 
     its Restricted Subsidiaries with respect to any secured Investment or other 
     transfer of title with respect to any secured Investment in default; 
 
           (8) Hedging Obligations permitted under Section 10.1(b)(x); 
 
           (9) [Reserved]; 
 
           (10) additional Investments by the Borrower or any of its Restricted 
     Subsidiaries having an aggregate Fair Market Value, taken together with all 
     other Investments made pursuant to this clause (10) that are at that time 
     outstanding, not to exceed the greater of (x) $350.0 million and (y) 3% of 
     Total Assets of the Borrower at the time of such Investment (with the Fair 
     Market Value of each Investment being measured at the time made and without 
     giving effect to subsequent changes in value); provided, however, that if 
     any Investment pursuant to this clause (10) is made in any Person that is 
     not a Restricted Subsidiary of the Borrower at the date of the making of 
     such Investment and such Person becomes a Restricted Subsidiary of the 
     Borrower after such date, such Investment shall thereafter be deemed to 
     have been made pursuant to clause (1) above and shall cease to have been 
     made pursuant to this clause (10) for so long as such Person continues to 
     be a Restricted Subsidiary; 
 
           (11) loans and advances to officers, directors and employees for 
     business-related travel expenses, moving and relocation expenses and other 
     similar expenses, in each case Incurred in the ordinary course of business; 
 
           (12) Investments the payment for which consists of Equity Interests 
     of the Borrower or any Parent of the Borrower (other than Disqualified 
     Stock); provided, however, that such Equity Interests will not increase the 
     amount available for Restricted Payments under the calculation set forth in 
     the definition of the term "Cumulative Credit"; 
 
           (13) any transaction to the extent it constitutes an Investment that 
     is permitted by and made in accordance with the provisions of Section 
     10.5(b) (except transactions described in clauses (ii)(a), (vi), (vii) and 
     (xi)(B) of such Section); 
 
           (14) Investments consisting of the licensing or contribution of 
     intellectual property pursuant to joint marketing arrangements with other 
     Persons; 
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           (15) guarantees not prohibited by or required pursuant to, as the 
     case may be, Section 10.1 and 10.7; PROVIDED that the proceeds of the 
     Indebtedness being guaranteed would be applied in a manner that would 
     otherwise comply with Section 10.2(a) (other than Section 10.2(a)(iv)); 
 
           (16) any Investments by Subsidiaries that are not Restricted 
     Subsidiaries in other Subsidiaries that are not Restricted Subsidiaries of 
     the Borrower; 
 
           (17) Investments consisting of purchases and acquisitions of 
     inventory, supplies, materials and equipment or purchases of contract 
     rights or licenses or leases of intellectual property in each case in the 
     ordinary course of business; 
 
           (18) any Investment in a Receivables Subsidiary or any Investment by 
     a Receivables Subsidiary in any other Person in connection with a Qualified 
     Receivables Financing, including Investments of funds held in accounts 
     permitted or required by the arrangements governing such Qualified 
     Receivables Financing or any related Indebtedness; PROVIDED, HOWEVER, that 
     any Investment in a Receivables Subsidiary is in the form of a Purchase 
     Money Note, contribution of additional receivables or an equity interest; 
 
           (19) Investments resulting from the receipt of non-cash consideration 
     in a sale of assets or property that does not constitute an Asset Sale or 
     in an Asset Sale received in compliance with Sections 5.2(b) and 10.4; 
 
           (20) additional Investments in Joint Ventures of the Borrower or any 
     of its Restricted Subsidiaries existing on the Closing Date in an aggregate 
     amount not to exceed $50.0 million outstanding at any one time; 
 
           (21) Investments of a Restricted Subsidiary of the Borrower acquired 
     after the Closing Date or of an entity merged into, amalgamated with, or 
     consolidated with a Restricted Subsidiary of the Borrower in a transaction 
     that is not prohibited by Section 10.10 after the Closing Date to the 
     extent that such Investments were not made in contemplation of such 
     acquisition, merger, amalgamation or consolidation and were in existence on 
     the date of such acquisition, merger, amalgamation or consolidation; 
 
           (22) Investments in Subsidiaries or Joint Ventures formed for the 
     purpose of selling or leasing transponders or transponder capacity to 
     third-party customers in the ordinary course of business of the Borrower 
     and its Restricted Subsidiaries which investments are in the form of 
     transfers to such Subsidiaries or Joint Ventures for fair market value 
     transponders or transponder capacity sold or to be sold or leased or to be 
     leased by such Subsidiaries or Joint Ventures; PROVIDED that all such 
     Investments in Subsidiaries and Joint Ventures do not exceed 10% of Net 
     Transponder Capacity; and 
 
           (23) any Investment in the Intelsat Bermuda Notes or the Loans. 
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           "PERMITTED LIENS" shall mean, with respect to any Person: 
 
           (1) pledges or deposits by such Person under workmen's compensation 
     laws, unemployment insurance laws or similar legislation, or good faith 
     deposits in connection with bids, tenders, contracts (other than for the 
     payment of Indebtedness) or leases to which such Person is a party, or 
     deposits to secure public or statutory obligations of such Person or 
     deposits of cash or U.S. government bonds to secure surety or appeal bonds 
     to which such Person is a party, or deposits as security for contested 
     taxes or import duties or for the payment of rent, in each case Incurred in 
     the ordinary course of business; 
 
           (2) Liens imposed by law, such as carriers', warehousemen's and 
     mechanics' Liens, in each case for sums not yet due or being contested in 
     good faith by appropriate proceedings or other Liens arising out of 
     judgments or awards against such Person with respect to which such Person 
     shall then be proceeding with an appeal or other proceedings for review; 
 
           (3) Liens for taxes, assessments or other governmental charges not 
     yet due or payable or subject to penalties for nonpayment or which are 
     being contested in good faith by appropriate proceedings; 
 
           (4) Liens in favor of issuers of performance and surety bonds or bid 
     bonds or with respect to other regulatory requirements or letters of credit 
     issued at the request of and for the account of such Person in the ordinary 
     course of its business; 
 
           (5) minor survey exceptions, minor encumbrances, easements or 
     reservations of, or rights of others for, licenses, rights-of-way, sewers, 
     electric lines, telegraph and telephone lines and other similar purposes, 
     or zoning or other restrictions as to the use of real properties or Liens 
     incidental to the conduct of the business of such Person or to the 
     ownership of its properties which were not Incurred in connection with 
     Indebtedness and which do not in the aggregate materially adversely affect 
     the value of said properties or materially impair their use in the 
     operation of the business of such Person; 
 
           (6) (A) Liens securing an aggregate principal amount of Pari Passu 
     Indebtedness not to exceed the greater of (x) the aggregate principal 
     amount of Pari Passu Indebtedness permitted to be Incurred pursuant to 
     Section 10.1(b)(i) and (y) the maximum principal amount of Indebtedness 
     that, as of such date, and after giving effect to the Incurrence of such 
     Indebtedness and the application of the proceeds therefrom on such date, 
     would not cause the Secured Indebtedness Leverage Ratio of the Borrower to 
     exceed 2.50 to 1.00 and (B) Liens securing Indebtedness permitted to be 
     Incurred pursuant to Section 10.1(b)(ii), (iv) (PROVIDED that such Liens do 
     not extend to any property or assets that are not property being purchased, 
     leased, constructed or improved with the proceeds of such Indebtedness 
     being Incurred pursuant to clause (iv)), (xii) or (xx) of Section 10.1(b); 
     PROVIDED that in the case of Section 10.1(b)(xx), such Lien does not extend 
     to the property or assets of the Borrower; 
 
           (7) Liens existing on the Closing Date; 
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           (8) Liens on assets, property or shares of stock of a Person at the 
     time such Person becomes a Subsidiary; PROVIDED, HOWEVER, that such Liens 
     are not created or Incurred in connection with, or in contemplation of, 
     such other Person becoming such a Subsidiary; PROVIDED, FURTHER, HOWEVER, 
     that such Liens may not extend to any other property owned by the Borrower 
     or any Subsidiary Guarantor of the Borrower; 
 
           (9) Liens on assets or property at the time the Borrower or a 
     Restricted Subsidiary of the Borrower acquired the assets or property, 
     including any acquisition by means of a merger, amalgamation or 
     consolidation with or into the Borrower or any Restricted Subsidiary of the 
     Borrower; PROVIDED, HOWEVER, that such Liens are not created or Incurred in 
     connection with, or in contemplation of, such acquisition; PROVIDED, 
     FURTHER, HOWEVER, that the Liens may not extend to any other assets or 
     property owned by the Borrower or any Restricted Subsidiary of the 
     Borrower; 
 
           (10) Liens securing Indebtedness or other obligations of a Restricted 
     Subsidiary owing to the Borrower or another Restricted Subsidiary of the 
     Borrower permitted to be Incurred in accordance with Section 10.1; 
 
           (11) Liens securing Hedging Obligations permitted to be Incurred 
     under clause (x) of Section 10.1(b); 
 
           (12) Liens on specific items of inventory or other goods and proceeds 
     of any Person securing such Person's obligations in respect of bankers' 
     acceptances issued or created for the account of such Person to facilitate 
     the purchase, shipment or storage of such inventory or other goods; 
 
           (13) leases and subleases of real property which do not materially 
     interfere with the ordinary conduct of the business of the Borrower or any 
     of its Restricted Subsidiaries; 
 
           (14) Liens arising from Uniform Commercial Code financing statement 
     filings regarding operating leases entered into by the Borrower and its 
     Restricted Subsidiaries in the ordinary course of business; 
 
           (15) Liens in favor of the Borrower or any Restricted Subsidiary; 
 
           (16) Liens on equipment of the Borrower or any Restricted Subsidiary 
     granted in the ordinary course of business to the Borrower's client at 
     which such equipment is located; 
 
           (17) Liens on accounts receivable and related assets of the type 
     specified in the definition of "Receivables Financing" Incurred in 
     connection with a Qualified Receivables Financing; 
 
           (18) deposits made in the ordinary course of business to secure 
     liability to insurance carriers; 
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           (19) Liens on the Equity Interests of Unrestricted Subsidiaries; 
 
           (20) grants of software and other technology licenses in the ordinary 
     course of business; 
 
           (21) Liens to secure any refinancing, refunding, extension, renewal 
     or replacement (or successive refinancings, refundings, extensions, 
     renewals or replacements) as a whole, or in part, of any Indebtedness 
     secured by any Lien referred to in the foregoing clauses (6)(B), (7), (8), 
     (9), (10), (11) and (15); PROVIDED, HOWEVER, that (x) such new Lien shall 
     be limited to all or part of the same property that secured the original 
     Lien (plus improvements on such property), and (y) the Indebtedness secured 
     by such Lien at such time is not increased to any amount greater than the 
     sum of (A) the outstanding principal amount or, if greater, committed 
     amount of the Indebtedness described under clauses (6)(B), (7), (8), (9), 
     (10), (11) and (15) at the time the original Lien became a Permitted Lien 
     under this Agreement, and (B) an amount necessary to pay any fees and 
     expenses, including premiums, related to such refinancing, refunding, 
     extension, renewal or replacement; and 
 
           (22) other Liens securing obligations Incurred in the ordinary course 
     of business which obligations do not exceed $75.0 million at any one time 
     outstanding. 
 
           "PERSON" shall mean any individual, corporation, partnership, limited 
liability company, Joint Venture, association, joint-stock company, trust, 
unincorporated organization, government or any agency or political subdivision 
thereof or any other entity. 
 
           "PLAN" shall mean any multiemployer or single-employer plan, as 
defined in Section 4001 of ERISA and subject to Title IV of ERISA, that is or 
was within any of the preceding six plan years maintained or contributed to by 
(or to which there is or was an obligation to contribute or to make payments to) 
the Borrower, a Subsidiary or an ERISA Affiliate. 
 
           "PREFERRED STOCK" shall mean any Equity Interest with preferential 
right of payment of dividends or upon liquidation, dissolution or winding up. 
 
           "PRESUMED TAX RATE" shall mean the highest effective marginal 
statutory combined U.S. federal, state and local income tax rate prescribed for 
an individual residing in New York City (taking into account (i) the 
deductibility of state and local income taxes for U.S. federal income tax 
purposes, assuming the limitation of Section 68(a)(2) of the Code applies and 
taking into account any impact of Section 68(f) of the Code, and (ii) the 
character (long-term or short-term capital gain, dividend income or other 
ordinary income) of the applicable income). 
 
           "PRIVATE ACT" shall mean separate legislation enacted in Bermuda with 
the intention that such legislation apply specifically to a Credit Party, in 
whole or in part. 
 
           "PURCHASE MONEY NOTE" shall mean a promissory note of a Receivables 
Subsidiary evidencing a line of credit, which may be irrevocable, from the 
Borrower or any Subsidiary of the Borrower to a Receivables Subsidiary in 
connection with a Qualified Receivables Financ- 
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ing, which note is intended to finance that portion of the purchase price that 
is not paid by cash or a contribution of equity. 
 
           "PUT LOANS" shall mean to all Loans (or portions thereof) held by 
Lenders that have notified the Administrative Agent in writing of such Lenders' 
elections (and that have not subsequently validly withdrawn such elections) to 
require all or a portion of such Loans to be prepaid in any Mandatory Prepayment 
Offer in accordance with Section 5.2(c). 
 
           "QUALIFIED RECEIVABLES FINANCING" shall mean any Receivables 
Financing of a Receivables Subsidiary that meets the following conditions: 
 
           (1) the Board of Directors of the Borrower shall have determined in 
     good faith that such Qualified Receivables Financing (including financing 
     terms, covenants, termination events and other provisions) is in the 
     aggregate economically fair and reasonable to the Borrower and the 
     Receivables Subsidiary, 
 
           (2) all sales of accounts receivable and related assets to the 
     Receivables Subsidiary are made at Fair Market Value (as determined in good 
     faith by the Borrower), and 
 
           (3) the financing terms, covenants, termination events and other 
     provisions thereof shall be market terms (as determined in good faith by 
     the Borrower) and may include Standard Securitization Undertakings. 
 
           The grant of a security interest in any accounts receivable of the 
Borrower or any of its Restricted Subsidiaries (other than a Receivables 
Subsidiary) to secure Bank Indebtedness shall not be deemed a Qualified 
Receivables Financing. 
 
           "RATING AGENCY" shall mean (1) each of Moody's and S&P and (2) if 
Moodys or S&P ceases to rate the Loans for reasons outside of the Borrower's 
control, a "nationally recognized statistical rating organization" within the 
meaning of Rule 15c3-1(c)(2)(vi)(F) under the Exchange Act selected by the 
Borrower or any Parent of the Borrower as a replacement agency for Moody's or 
S&P, as the case may be. 
 
           "RECEIVABLES FEES" shall mean distributions or payments made directly 
or by means of discounts with respect to any participation interest issued or 
sold in connection with, and other fees paid to a Person that is not a 
Restricted Subsidiary in connection with, any Receivables Financing. 
 
           "RECEIVABLES FINANCING" shall mean any transaction or series of 
transactions that may be entered into by the Borrower or any of its Subsidiaries 
pursuant to which the Borrower or any of its Subsidiaries may sell, convey or 
otherwise transfer to (a) a Receivables Subsidiary (in the case of a transfer by 
the Borrower or any of its Subsidiaries), and (b) any other Person (in the case 
of a transfer by a Receivables Subsidiary), or may grant a security interest in, 
any accounts receivable (whether now existing or arising in the future) of the 
Borrower or any of its Subsidiaries, and any assets related thereto including, 
without limitation, all collateral securing such accounts receivable, all 
contracts and all guarantees or other obligations in respect of such accounts 
receivable, proceeds of such accounts receivable and other assets which are 
customarily trans- 
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ferred or in respect of which security interests are customarily granted in 
connection with asset securitization transactions involving accounts receivable 
and any Hedging Obligations entered into by the Borrower or any such Subsidiary 
in connection with such accounts receivable. 
 
           "RECEIVABLES REPURCHASE OBLIGATION" shall mean any obligation of a 
seller of receivables in a Qualified Receivables Financing to repurchase 
receivables arising as a result of a breach of a representation, warranty or 
covenant or otherwise, including as a result of a receivable or portion thereof 
becoming subject to any asserted defense, dispute, off-set or counterclaim of 
any kind as a result of any action taken by, any failure to take action by or 
any other event relating to the seller. 
 
           "RECEIVABLES SUBSIDIARY" shall mean a Wholly Owned Restricted 
Subsidiary of the Borrower (or another Person formed for the purposes of 
engaging in a Qualified Receivables Financing with the Borrower in which the 
Borrower or any Subsidiary of the Borrower makes an Investment and to which the 
Borrower or any Subsidiary of the Borrower transfers accounts receivable and 
related assets) which engages in no activities other than in connection with the 
financing of accounts receivable of the Borrower and its Subsidiaries, all 
proceeds thereof and all rights (contractual or other), collateral and other 
assets relating thereto, and any business or activities incidental or related to 
such business, and which is designated by the Board of Directors of the Borrower 
(as provided below) as a Receivables Subsidiary and: 
 
           (a) no portion of the Indebtedness or any other obligations 
     (contingent or otherwise) of which (i) is guaranteed by the Borrower or any 
     other Subsidiary of the Borrower (excluding guarantees of obligations 
     (other than the principal of, and interest on, Indebtedness) pursuant to 
     Standard Securitization Undertakings), (ii) is recourse to or obligates the 
     Borrower or any other Subsidiary of the Borrower in any way other than 
     pursuant to Standard Securitization Undertakings or (iii) subjects any 
     property or asset of the Borrower or any other Subsidiary of the Borrower, 
     directly or indirectly, contingently or otherwise, to the satisfaction 
     thereof, other than pursuant to Standard Securitization Undertakings, 
 
           (b) with which neither the Borrower nor any other Subsidiary of the 
     Borrower has any material contract, agreement, arrangement or understanding 
     other than on terms which the Borrower reasonably believes to be no less 
     favorable to the Borrower or such Subsidiary than those that might be 
     obtained at the time from Persons that are not Affiliates of the Borrower, 
     and 
 
           (c) to which neither the Borrower nor any other Subsidiary of the 
     Borrower has any obligation to maintain or preserve such entity's financial 
     condition or cause such entity to achieve certain levels of operating 
     results. 
 
           Any such designation by the Board of Directors of the Borrower shall 
be evidenced to the Administrative Agent by providing the Administrative Agent 
with a certified copy of the resolution of the Board of Directors of the 
Borrower giving effect to such designation and certificate of an Authorized 
Officer certifying that such designation complied with the foregoing conditions. 
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           "REFERENCE LENDER" shall mean the Administrative Agent. 
 
           "REGISTER" shall have the meaning provided in Section 14.6(b)(iv). 
 
           "REGISTRATION RIGHTS AGREEMENT" shall mean the registration rights 
agreement substantially is the form of Exhibit H. 
 
           "REGULATION D" shall mean Regulation D of the Board as from time to 
time in effect and any successor to all or a portion thereof establishing 
reserve requirements. 
 
           "REGULATION T" shall mean Regulation T of the Board as from time to 
time in effect and any successor to all or a portion thereof establishing margin 
requirements. 
 
           "REGULATION U" shall mean Regulation U of the Board as from time to 
time in effect and any successor to all or a portion thereof establishing margin 
requirements. 
 
           "REGULATION X" shall mean Regulation X of the Board as from time to 
time in effect and any successor to all or a portion thereof establishing margin 
requirements. 
 
           "REPORTABLE EVENT" shall mean an event described in Section 4043 of 
ERISA and the regulations thereunder. 
 
           "REQUIRED LENDERS" shall mean, at any date, (a) Non-Defaulting 
Lenders having or holding a majority of the outstanding principal amount of the 
Loans (excluding Loans held by Defaulting Lenders) at such date. 
 
           "REQUIREMENT OF LAW" shall mean, as to any Person, the Certificate of 
Incorporation and by-laws or other organizational or governing documents of such 
Person, and any law, treaty, rule or regulation or determination of an 
arbitrator or a court or other Governmental Authority, in each case applicable 
to or binding upon such Person or any of its property or assets or to which such 
Person or any of its property or assets is subject. 
 
           "RESTRICTED INVESTMENT" shall means an Investment other than a 
Permitted Investment. 
 
           "RESTRICTED SUBSIDIARY" shall mean, with respect to any Person, any 
Subsidiary of such Person other than an Unrestricted Subsidiary of such Person. 
Unless otherwise indicated in this Agreement, all references to Restricted 
Subsidiaries shall mean Restricted Subsidiaries of the Borrower. 
 
           "S&P" shall mean Standard & Poor's Ratings Group or any successor to 
the rating agency business thereof. 
 
           "SALE/LEASEBACK TRANSACTION" shall mean an arrangement relating to 
property now owned or hereafter acquired by the Borrower or a Restricted 
Subsidiary whereby the Borrower or a Restricted Subsidiary transfers such 
property to a Person and the Borrower or such Restricted Subsidiary leases it 
from such Person, other than leases between the Borrower and a Restricted 
Subsidiary of the Borrower or between Restricted Subsidiaries of the Borrower. 
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           "SATELLITE" shall mean any satellite owned by the Borrower or any of 
its Restricted Subsidiaries and any satellite purchased pursuant to the terms of 
a Satellite Purchase Agreement, whether such satellite is in the process of 
manufacture, has been delivered for launch or is in orbit (whether or not in 
operational service). 
 
           "SATELLITE MANUFACTURER" shall mean, with respect to any Satellite, 
the prime contractor and manufacturer of such Satellite. 
 
           "SATELLITE PURCHASE AGREEMENT" shall mean, with respect to any 
Satellite, the agreement between the applicable Satellite Purchaser and the 
applicable Satellite Manufacturer relating to the manufacture, testing and 
delivery of such Satellite. 
 
           "SATELLITE PURCHASER" shall mean the Borrower or Restricted 
Subsidiary that is a party to a Satellite Purchase Agreement. 
 
           "SEC" shall mean the Securities and Exchange Commission or any 
successor thereto. 
 
           "SECURED INDEBTEDNESS" shall mean any Indebtedness secured by a Lien. 
 
           "SECURED INDEBTEDNESS LEVERAGE RATIO" shall mean, with respect to any 
Person, at any date the ratio of (i) Secured Indebtedness of such Person and its 
Restricted Subsidiaries as of such date of calculation (determined on a 
consolidated basis in accordance with GAAP) to (ii) Adjusted EBITDA of such 
Person for the four full fiscal quarters for which internal financial statements 
are available immediately preceding such date on which such additional 
Indebtedness is Incurred. In the event that such Person or any of its Restricted 
Subsidiaries Incurs or redeems any Indebtedness subsequent to the commencement 
of the period for which the Secured Indebtedness Leverage Ratio is being 
calculated but prior to the event for which the calculation of the Secured 
Indebtedness Leverage Ratio is made (the "SECURED LEVERAGE CALCULATION DATE"), 
then the Secured Indebtedness Leverage Ratio shall be calculated giving pro 
forma effect to such Incurrence or redemption of Indebtedness as if the same had 
occurred at the beginning of the applicable four-quarter period. 
 
           For purposes of making the computation referred to above, 
Investments, acquisitions, dispositions, mergers, amalgamations, consolidations 
and discontinued operations (as determined in accordance with GAAP), in each 
case with respect to an operating unit of a business, and other operational 
changes that such Person or any of its Restricted Subsidiaries has both 
determined to make and made after January 28, 2005 and during the four-quarter 
reference period or subsequent to such reference period and on or prior to or 
simultaneously with the Secured Leverage Calculation Date shall be calculated on 
a pro forma basis assuming that all such Investments, acquisitions, 
dispositions, mergers, consolidations, discontinued operations and other 
operational changes (and the change in Adjusted EBITDA resulting therefrom) had 
occurred on the first day of the four-quarter reference period. If since the 
beginning of such period any Person that subsequently became a Restricted 
Subsidiary or was merged with or into such Person or any Restricted Subsidiary 
since the beginning of such period shall have made any Investment, acquisition, 
disposition, merger, amalgamation, consolidation, discontinued operation or 
operational change, in each case with respect to an operating unit of a 
business, that would have re- 
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quired adjustment pursuant to this definition, then the Secured Indebtedness 
Leverage Ratio shall be calculated giving pro forma effect thereto for such 
period as if such Investment, acquisition, disposition, discontinued operation, 
merger, consolidation or operational change had occurred at the beginning of the 
applicable four-quarter period. 
 
           For purposes of this definition, whenever pro forma effect is to be 
given to any transaction, the pro forma calculations shall be made in good faith 
by a responsible financial or accounting officer of the Borrower. Any such pro 
forma calculation may include adjustments appropriate, in the reasonable 
determination of the Borrower as set forth in an Officers' Certificate, to 
reflect, among other things, (1) operating expense reductions and other 
operating improvements or synergies reasonably expected to result from any 
acquisition, merger or operational change (including, to the extent applicable, 
from the Transactions) and (2) all adjustments used in connection with the 
calculation of "Adjusted EBITDA" as set forth in footnote 4 to the "Summary 
Historical and Pro Forma Consolidated Financial Data" under "Offering Memorandum 
Summary" in the Offering Memorandum to the extent such adjustments, without 
duplication, continue to be applicable to such four-quarter period. 
 
           "SECURITIES ACT" shall mean the Securities Act of 1933, as amended, 
and the rules and regulations of the SEC promulgated thereunder. 
 
           "SENIOR CREDIT DOCUMENTS" shall mean the collective reference to any 
Credit Agreement, the notes issued pursuant thereto and the guarantees thereof, 
and the collateral documents relating thereto, as amended, supplemented or 
otherwise modified from time to time. 
 
           "SIGNIFICANT SUBSIDIARY" shall means any Restricted Subsidiary that 
would be a "significant subsidiary" of the Borrower within the meaning of Rule 
1-02 under Regulation S-X promulgated by the SEC or any successor provision. 
 
           "SIMILAR BUSINESS" shall mean any business or activity of the 
Borrower or any of its Subsidiaries currently conducted or proposed as of the 
Closing Date, or any business or activity that is reasonably similar thereto or 
a reasonable extension, development or expansion thereof, or is complementary, 
incidental, ancillary or related thereto. 
 
           "SOLVENT" shall mean that, as of any date of determination, both (i) 
(a) the sum of the Borrower's respective debt (including contingent liabilities) 
does not exceed the present fair saleable value of the Borrower's respective 
present assets; (b) the Borrower's capital is not unreasonably small in relation 
to its respective businesses as contemplated on the Closing Date; and (c) the 
Borrower has not incurred and does not intend to incur, or believe that it will 
incur, debts including current obligations beyond its ability to pay such debts 
as they become due (whether at maturity or otherwise); and (ii) the Borrower is 
"solvent" within the meaning given that term and similar terms under applicable 
laws relating to fraudulent transfers and conveyances. For purposes of this 
definition, the amount of any contingent liability at any time shall be computed 
as the amount that, in light of all of the facts and circumstances existing at 
such time, represents the amount that can reasonably be expected to become an 
actual or matured liability (irrespective of whether such contingent liabilities 
meet the criteria for accrual under Statement of Financial Accounting Standard 
No. 5). 
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           "SPECIFIED EXISTING PANAMSAT NOTES" shall mean (i) the 10 3/8% 
discount notes and (ii) the 9% Senior Notes due 2014 of PanAmSat Opco. 
 
           "SPECIFIED INTERCOMPANY AGREEMENTS" shall mean the Master 
Intercompany Services Agreement, the Employee Transfer Agreement, the G2 
Transfer Agreement and the agreements or promissory notes evidencing the 
Intelsat Bermuda Intercompany Loan and, in each case, agreements in connection 
therewith. 
 
           "SPECIFIED MERGER/TRANSFER" shall have the meaning provided in 
Section 10.10(a). 
 
           "SPECIFIED SALE/LEASEBACK TRANSACTION" shall mean one Sale/Leaseback 
Transaction pursuant to which the Borrower or its Restricted Subsidiaries sell 
one Satellite and related assets that is designated as a Specified 
Sale/Leaseback Transaction pursuant to an Officers' Certificate. 
 
           "SPONSORS" shall mean (1) one or more investment funds advised, 
managed or controlled by Apax Partners Worldwide LLP and Apax Partners, L.P., 
(2) one or more investment funds advised, managed or controlled by Apollo 
Management V, L.P., (3) one or more investment funds advised, managed or 
controlled by Madison Dearborn Partners and (4) one or more investment funds 
advised, managed or controlled by Permira Advisers LLC and, in each case, 
(whether individually or as a group) their Affiliates. 
 
           "STANDARD SECURITIZATION UNDERTAKINGS" shall mean representations, 
warranties, covenants, indemnities and guarantees of performance entered into by 
the Borrower or any Subsidiary of the Borrower which the Borrower has determined 
in good faith to be customary in a Receivables Financing including, without 
limitation, those relating to the servicing of the assets of a Receivables 
Subsidiary, it being understood that any Receivables Repurchase Obligation shall 
be deemed to be a Standard Securitization Undertaking. 
 
           "STATED MATURITY" shall mean, with respect to any security, the date 
specified in such security as the fixed date on which the final payment of 
principal of such security is due and payable, including pursuant to any 
mandatory redemption provision (but excluding any provision providing for the 
repurchase of such security at the option of the holder thereof upon the 
happening of any contingency beyond the control of the Borrower unless such 
contingency has occurred). 
 
           "STATUTORY RESERVE RATE" shall mean, for any day as applied to any 
LIBOR Loan, a fraction (expressed as a decimal), the numerator of which is the 
number one and the denominator of which is the number one minus the aggregate of 
the maximum reserve percentages that are in effect on that day (including any 
marginal, special, emergency or supplemental reserves), expressed as a decimal, 
as prescribed by the Board and to which the Administrative Agent is subject, for 
eurocurrency funding (currently referred to as "Eurocurrency Liabilities" in 
Regulation D of the Board). Such reserve percentages shall include those imposed 
pursuant to such Regulation D. LIBOR Loans shall be deemed to constitute 
eurocurrency funding and to be subject to such reserve requirements without 
benefit of or credit for proration, exemptions or offsets that may be available 
from time to time to any Lender under such Regulation D or any compara- 
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ble regulation. The Statutory Reserve Rate shall be adjusted automatically on 
and as of the effective date of any change in any reserve percentage. 
 
           "SUBORDINATED INDEBTEDNESS" shall mean (a) with respect to the 
Borrower, any Indebtedness of the Borrower which is by its terms subordinated in 
right of payment to the Loans, and (b) with respect to any Guarantor, any 
Indebtedness of such Guarantor which is by its terms subordinated in right of 
payment to its Guarantee. 
 
           "SUBSIDIARY" shall mean, with respect to any Person, (1) any 
corporation, association or other business entity (other than a partnership, 
joint venture or limited liability company) of which more than 50% of the total 
voting power of shares of Capital Stock entitled (without regard to the 
occurrence of any contingency) to vote in the election of directors, managers or 
trustees thereof is at the time of determination owned or controlled, directly 
or indirectly, by such Person or one or more of the other Subsidiaries of such 
Person or a combination thereof, (2) any partnership, joint venture or limited 
liability company of which (x) more than 50% of the capital accounts, 
distribution rights, total equity and voting interests or general and limited 
partnership interests, as applicable, are owned or controlled, directly or 
indirectly, by such Person or one or more of the other Subsidiaries of that 
Person or a combination thereof, whether in the form of membership, general, 
special or limited partnership interests or otherwise, and (y) such Person or 
any Restricted Subsidiary of such Person is a controlling general partner or 
otherwise controls such entity and (3) any Person that is consolidated in the 
consolidated financial statements of the specified Person in accordance with 
GAAP. 
 
           "SUBSIDIARY GUARANTEE" shall mean any Guarantee, made by any 
Subsidiary Guarantor, if any, in favor of the Administrative Agent for the 
benefit of the Lenders, substantially in the form of Exhibit A hereto, as the 
same may be amended, supplemented or otherwise modified from time to time in 
accordance with the terms thereof and hereof. 
 
           "SUBSIDIARY GUARANTORS" shall mean each Subsidiary that becomes a 
Guarantor pursuant to Section 10.7. 
 
           "SUBSIDIARY TRANSFER TRANSACTIONS" shall mean the transfer of all or 
a portion of the equity, assets and liabilities of any of the Borrower or any of 
its Restricted Subsidiaries between or among any of the Borrower and/or any of 
its Restricted Subsidiaries. 
 
           "SUCCESSOR BORROWER" shall have the meaning provided in Section 
10.3(a). 
 
           "SYNDICATION AGENT" shall mean Deutsche Bank Securities Inc., 
together with its affiliates under this Agreement and the other Credit 
Documents. 
 
           "TAX-AFFECTED INVESTOR" shall mean any holder of capital stock in any 
Parent of the Borrower that is subject (or if such holder is a Flow-Through 
Entity, any partner in which is subject) to a tax regime (for example, as a 
United States shareholder within the meaning of section 951(b) of the Code) that 
requires such person to recognize on a current basis taxable income attributable 
to earnings and profits of the Borrower, or its Subsidiaries in advance of any 
distribution of such earnings and profits. 
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           "TAXES" shall mean any and all present or future taxes, duties, 
levies, imposts, assessments, deductions, withholdings or other similar charges 
imposed by any Governmental Authority whether computed on a separate, 
consolidated, unitary, combined or other basis and any and all liabilities 
(including interest, fines, penalties or additions to tax) with respect to the 
foregoing. 
 
           "TOTAL ASSETS" means, with respect to any Person, the total 
consolidated assets of such Person and its Restricted Subsidiaries, as shown on 
the most recent balance sheet; provided that until the Borrower files a Form 
10-Q following the date of the Acquisition, such calculation shall be on a pro 
forma basis after giving effect to the Transactions. 
 
           "TRANSACTION AGREEMENT" shall mean the Merger Agreement, dated as of 
August 28, 2005, among Borrower, PanAmSat Holdco and the other parties thereto, 
as amended, supplemented or modified from time to time. 
 
           "TRANSACTIONS" shall mean the Acquisition and the transactions 
related thereto, including as contemplated by the Acquisition Documents 
(including any Equity Interest payments made in connection therewith (whether on 
the Closing Date or thereafter)), the incurrence of the New PanAmSat 
Indebtedness, the Intelsat Bermuda Notes, amendments and borrowings made 
pursuant to (and/or refinancing of) the Credit Agreements and this Agreement at 
the time of closing, if any, the execution and performance of the Specified 
Intercompany Agreements, the repurchase of the Specified Existing PanAmSat Notes 
and the funding thereof, the Subsidiary Transfer Transactions, and the other 
transactions in connection with the foregoing. 
 
           "TRANSFEREE" shall have the meaning provided in Section 14.6(e). 
 
           "TT&C EARTH STATION" shall mean any earth station licensed for 
operation by the FCC or by any international, federal, state, local or foreign 
court or governmental agency, authority, instrumentality or regulatory body, 
authority, agency or commission or legislative body or other governmental entity 
outside of the United States used for the provision of TT&C Services that is 
owned and operated by the Borrower or any of its Subsidiaries. 
 
           "TT&C SERVICES" shall mean the provision of tracking, telemetry and 
command services for the purposes of operational control of any Satellite. 
 
           "UNFUNDED CURRENT LIABILITY" of any Plan shall mean the amount, if 
any, by which the present value of the accrued benefits under the Plan as of the 
close of its most recent plan year, determined in accordance with Statement of 
Financial Accounting Standards No. 87 as in effect on the Closing Date, based 
upon the actuarial assumptions that would be used by the Plan's actuary in a 
termination of the Plan, exceeds the fair market value of the assets allocable 
thereto. 
 
           "UNRESTRICTED SUBSIDIARY" shall mean: 
 
           (1) any Subsidiary of the Borrower that at the time of determination 
     shall be designated an Unrestricted Subsidiary by the Board of Directors of 
     such Person in the manner provided below; and 
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           (2) any Subsidiary of an Unrestricted Subsidiary. 
 
           The Board of Directors of the Borrower may designate any Subsidiary 
of the Borrower (including any newly acquired or newly formed Subsidiary of the 
Borrower) to be an Unrestricted Subsidiary unless such Subsidiary or any of its 
Subsidiaries owns any Equity Interests or Indebtedness of, or owns or holds any 
Lien on any property of, the Borrower or any other Subsidiary of the Borrower 
that is not a Subsidiary of the Subsidiary to be so designated; PROVIDED, 
HOWEVER, that the Subsidiary to be so designated and its Subsidiaries do not at 
the time of designation have and do not thereafter Incur any Indebtedness 
pursuant to which the lender has recourse to any of the assets of the Borrower 
or any of its Restricted Subsidiaries (other than Equity Interests of 
Unrestricted Subsidiaries); PROVIDED, FURTHER, HOWEVER, that either: 
 
           (a) the Subsidiary to be so designated has total consolidated assets 
     of $1,000 or less; or 
 
           (b) if such Subsidiary has consolidated assets greater than $1,000, 
     then such designation would be permitted under Section 10.2. 
 
           The Board of Directors of the Borrower may designate any Unrestricted 
Subsidiary to be a Restricted Subsidiary; PROVIDED, HOWEVER, that immediately 
after giving effect to such designation no Event of Default shall have occurred 
and be continuing and either (1) the Borrower could Incur $1.00 of additional 
Indebtedness pursuant to the Debt to Adjusted EBITDA Ratio test described in 
Section 10.1(a) or (2) the Debt to Adjusted EBITDA Ratio for the Borrower and 
its Restricted Subsidiaries would be less than such ratio for the Borrower and 
its Restricted Subsidiaries immediately prior to such designation, in each case 
on a pro forma basis taking into account such designation. 
 
           Any such designation by the Board of Directors of the Borrower shall 
be evidenced to the Trustee by promptly filing with the Trustee a copy of the 
resolution of the Board of Directors of the Borrower giving effect to such 
designation and an Officers' Certificate certifying that such designation 
complied with the foregoing provisions. 
 
           "U.S. DOLLAR EQUIVALENT" shall mean, with respect to any monetary 
      amount in a currency other than U.S. Dollars, at any time for the 
      determination thereof, the amount of U.S. Dollars obtained by converting 
      such foreign currency involved in such computation into U.S. Dollars at 
      the spot rate for the purchase of U.S. Dollars with the applicable foreign 
      currency as quoted by Reuters at approximately 10:00 A.M. (New York City 
      time) on such date of determination (or if no such quote is available on 
      such date, on the immediately preceding Business Day for which such a 
      quote is available). 
 
           "U.S. GOVERNMENT OBLIGATIONS" shall mean securities that are: 
 
           (1) direct obligations of the United States of America for the timely 
     payment of which its full faith and credit is pledged, or 
 
           (2) obligations of a Person controlled or supervised by and acting as 
     an agency or instrumentality of the United States of America the timely 
     payment of which is 
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     unconditionally guaranteed as a full faith and credit obligation by the 
     United States of America, which, in each case, are not callable or 
     redeemable at the option of the Borrower thereof, and shall also include a 
     depository receipt issued by a bank (as defined in Section 3(a)(2) of the 
     Securities Act) as custodian with respect to any such U.S. Government 
     Obligations or a specific payment of principal of or interest on any such 
     U.S. Government Obligations held by such custodian for the account of the 
     holder of such depository receipt; provided that (except as required by 
     law) such custodian is not authorized to make any deduction from the amount 
     payable to the holder of such depository receipt from any amount received 
     by the custodian in respect of the U.S. Government Obligations or the 
     specific payment of principal of or interest on the U.S. Government 
     Obligations evidenced by such depository receipt. 
 
           "VOTING STOCK" of any Person as of any date shall mean the Capital 
Stock of such Person that is at the time entitled to vote in the election of the 
Board of Directors of such Person. 
 
           "WEIGHTED AVERAGE LIFE TO MATURITY" shall mean, when applied to any 
Indebtedness or Disqualified Stock, as the case may be, at any date, the 
quotient obtained by dividing (1) the sum of the products of the number of years 
from the date of determination to the date of each successive scheduled 
principal payment of such Indebtedness or redemption or similar payment with 
respect to such Disqualified Stock multiplied by the amount of such payment, by 
(2) the sum of all such payments. 
 
           "WHOLLY OWNED RESTRICTED SUBSIDIARY" is any Wholly Owned Subsidiary 
that is a Restricted Subsidiary. 
 
           "WHOLLY OWNED SUBSIDIARY" of any Person shall mean a Subsidiary of 
such Person 100% of the outstanding Capital Stock or other ownership interests 
of which (other than directors' qualifying shares or shares or interests 
required to be held by foreign nationals) shall at the time be owned by such 
Person or by one or more Wholly Owned Subsidiaries of such Person and one or 
more Wholly Owned Subsidiaries of such Person. 
 
           The words "hereof," "herein" and "hereunder" and words of similar 
import when used in this Agreement shall refer to this Agreement as a whole and 
not to any particular provision of this Agreement, and Section references are to 
Sections of this Agreement unless otherwise specified. The words "include," 
"includes" and "including" shall be deemed to be followed by the phrase "without 
limitation." Each reference to an agreement or document herein shall mean such 
agreement or document as from time to time amended, supplemented or modified in 
accordance with its terms, unless expressly stated otherwise. 
 
           SECTION 2. AMOUNT AND TERMS OF CREDIT. 
 
           2.1. COMMITMENTS. 
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           (a) Subject to and upon the terms and conditions herein set forth, 
each Lender having a Commitment severally agrees to make a loan or loans (each a 
"LOAN") on the Closing Date to the Borrower in Dollars, which Loans shall not 
exceed for any such Lender the respective Commitment of such Lender and in the 
aggregate shall not exceed $600,000,000. 
 
           Such Loans (i) shall be made on the Closing Date, (ii) except as set 
forth herein, shall be incurred and maintained as LIBOR Loans, (iii) may be 
repaid or prepaid in accordance with the provisions hereof, but once repaid or 
prepaid, may not be reborrowed, (iv) shall not exceed for any such Lender the 
Commitment of such Lender and (v) shall not exceed in the aggregate the total of 
all Commitments. On the Initial Maturity Date, all then unpaid Loans shall 
either (x) be repaid in full or (y) be exchanged for Exchange Notes in 
accordance with Section 2.1(b). Upon any such repayment in full or exchange 
pursuant to this Section 2.1, this Agreement shall be of no further force or 
effect (other than any fees payable pursuant to Section 4.1). 
 
           (b) (i) Subject to satisfaction of the provisions of this Section 
2.1(b) on the Initial Maturity Date, each Loan, to the extent not repaid, will 
be exchanged for Exchange Notes in an aggregate principal amount equal to such 
Lender's Loans outstanding on the Initial Maturity Date. The Exchange Notes 
shall be governed by the Exchange Note Indenture. Upon issuance of the Exchange 
Notes, any Notes representing Loans delivered hereunder shall be canceled by the 
Borrower and the corresponding amount of the Loans deemed repaid. The Borrower 
shall have appointed a trustee for the Exchange Notes (and to which the majority 
of holders of Loans shall not have reasonably objected prior to the Initial 
Maturity Date) and entered into the Exchange Note Indenture and the Registration 
Rights Agreement, and in each case shall comply with the terms and conditions in 
each such agreement. 
 
           (ii) On the Initial Maturity Date, the exchange of Loans to Exchange 
Notes shall be subject to the following conditions: (A) no Event of Default 
shall have occurred and be continuing under Section 12.1(e) or Section 12.1(f) 
of this Agreement relating to the Borrower; (B) all fees then due to the 
Arrangers and the Lenders pursuant to Section 4.1 and presented for payment 
shall have been paid in full: and (C) no order, decree, injunction or judgment 
enjoining any such refinancing shall be in effect. If an Event of Default under 
Section 12.1(e) or Section 12.1(f) of this Agreement shall have occurred and be 
continuing on the date of such exchange, any notices given or cure periods 
commenced while the Loans were outstanding shall be deemed given or commenced 
(as of the actual dates thereof) for all purposes with respect to the Exchange 
Notes (with the same effect as if the Exchange Notes had been outstanding as of 
the actual dates thereof). 
 
           2.2. MINIMUM AMOUNT OF EACH BORROWING. The aggregate principal amount 
of the Borrowing of Loans shall be in a multiple of $1,000,000. 
 
           2.3. NOTICE OF BORROWING. 
 
           (a) The Borrower shall give the Administrative Agent at the 
Administrative Agent's Office prior to 12:00 Noon (New York City time) at least 
one Business Day prior written notice (or telephonic notice) of the Borrowing of 
Loans. Such notice (a "NOTICE OF BORROWING") shall be irrevocable and shall 
specify (i) the aggregate principal amount of the Loans to be made, (ii) the 
date of the Borrowing (which shall be the Closing Date) and (iii) the Interest 
Pe- 
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riod to be initially applicable thereto. The Administrative Agent shall 
promptly give each Lender written notice (or telephonic notice promptly 
confirmed in writing) of the proposed Borrowing of Loans, of such Lender's 
proportionate share thereof and of the other matters covered by the related 
Notice of Borrowing. 
 
           (b) Without in any way limiting the obligation of the Borrower to 
confirm in writing any notice it may give hereunder by telephone, the 
Administrative Agent may act prior to receipt of written confirmation without 
liability upon the basis of such telephonic notice believed by the 
Administrative Agent in good faith to be from an Authorized Officer of the 
Borrower. In each such case, the Borrower hereby waives the right to dispute the 
Administrative Agent's record of the terms of any such telephonic notice. 
 
           2.4. DISBURSEMENT OF FUNDS. 
 
           (a) Subject to Section 6, no later than 9:00 a.m. (New York City 
time) on the Closing Date, each Lender will make available its PRO RATA portion 
based on its Commitment, if any, of each Borrowing requested to be made on such 
date in the manner provided below. 
 
           (b) Each Lender shall make available all amounts it is to fund to the 
Borrower in immediately available funds to the Administrative Agent at the 
Administrative Agent's Office and the Administrative Agent will make available 
to the Borrower, by depositing to the Borrower's account at the Administrative 
Agent's Office the aggregate of the amounts so made available in Dollars. Unless 
the Administrative Agent shall have been notified by any Lender prior to the 
Closing Date that such Lender does not intend to make available to the 
Administrative Agent its portion of the Borrowing to be made on such date, the 
Administrative Agent may assume that such Lender has made such amount available 
to the Administrative Agent on such date, and the Administrative Agent, in 
reliance upon such assumption, may (in its sole discretion and without any 
obligation to do so) make available to the Borrower a corresponding amount. If 
such corresponding amount is not in fact made available to the Administrative 
Agent by such Lender and the Administrative Agent has made available same to the 
Borrower, the Administrative Agent shall be entitled to recover such 
corresponding amount from such Lender. If such Lender does not pay such 
corresponding amount forthwith upon the Administrative Agent's demand therefor 
the Administrative Agent shall promptly notify the Borrower and the Borrower 
shall immediately pay such corresponding amount to the Administrative Agent. The 
Administrative Agent shall also be entitled to recover from such Lender or the 
Borrower interest on such corresponding amount in respect of each day from the 
date such corresponding amount was made available by the Administrative Agent to 
the Borrower to the date such corresponding amount is recovered by the 
Administrative Agent, at a rate PER ANNUM equal to (i) if paid by such Lender, 
the Federal Funds Effective Rate or (ii) if paid by the Borrower, the 
then-applicable rate of interest or fees, calculated in accordance with Section 
2.8, for the respective Loans. 
 
           (c) Nothing in this Section 2.4 shall be deemed to relieve any Lender 
from its obligation to fulfill its commitments hereunder or to prejudice any 
rights that the Borrower may have against any Lender as a result of any default 
by such Lender hereunder (it being understood, however, that no Lender shall be 
responsible for the failure of any other Lender to fulfill its commitments 
hereunder). 
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           2.5. REPAYMENT OF LOANS; EVIDENCE OF DEBT. 
 
           (a) Subject to Section 2.1, the Borrower shall repay to the 
Administrative Agent, for the benefit of the Lenders, on the Initial Maturity 
Date, the then-unpaid Loans, in Dollars. 
 
           (b) [INTENTIONALLY OMITTED] 
 
           (c) Each Lender shall maintain in accordance with its usual practice 
an account or accounts evidencing the indebtedness of the Borrower to the 
appropriate lending office of such Lender resulting from each Loan made by such 
lending office of such Lender from time to time, including the amounts of 
principal and interest payable and paid to such lending office of such Lender 
from time to time under this Agreement. 
 
           (d) The Administrative Agent shall maintain the Register pursuant to 
Section 14.6(b), and a subaccount for each Lender, in which Register and 
subaccounts (taken together) shall be recorded (i) the amount of each Loan made 
hereunder and the Interest Period applicable thereto, (ii) the amount of any 
principal or interest due and payable or to become due and payable from the 
Borrower to each Lender hereunder and (iii) the amount of any sum received by 
the Administrative Agent hereunder from the Borrower and each Lender's share 
thereof. 
 
           (e) The entries made in the Register and accounts and subaccounts 
maintained pursuant to paragraphs (d) and (e) of this Section 2.5 shall, to the 
extent permitted by applicable law, be prima facie evidence of the existence and 
amounts of the obligations of the Borrower therein recorded; PROVIDED, HOWEVER, 
that the failure of any Lender or the Administrative Agent to maintain such 
account, such Register or such subaccount, as applicable, or any error therein, 
shall not in any manner affect the obligation of the Borrower to repay (with 
applicable interest) the Loans made to the Borrower by such Lender in accordance 
with the terms of this Agreement. 
 
           2.6. CONTINUATIONS. The Borrower shall have the option on any 
Business Day to continue the outstanding principal amount of any LIBOR Loans as 
LIBOR Loans for an additional Interest Period, which Interest Period shall, at 
the option of the Borrower be a one or three month period, provided that any 
Interest Period may be for a period of less than one month if agreed by the 
Borrower and the Administrative Agent (and shall be agreed if a one or three 
month period would otherwise violate clause (c) of Section 2.9). Each such 
continuation shall be effected by the Borrower by giving the Administrative 
Agent at the Administrative Agent's Office prior to 12:00 Noon (New York City 
time) at least three Business Days' prior written notice (or telephonic notice 
promptly confirmed in writing) (each, a "NOTICE OF CONTINUATION") specifying the 
Loans to be so continued and the Interest Period to be initially applicable 
thereto. The Administrative Agent shall give each Lender notice as promptly as 
practicable of any such proposed continuation affecting any of its Loans. 
Failure to deliver a Notice of Continuation shall result in an Interest Period 
that is the same as with respect to any LIBOR Loans then outstanding. 
 
           2.7. PRO RATA BORROWINGS. Each Borrowing of Loans under this 
Agreement shall be granted by the Lenders PRO RATA on the basis of their 
then-applicable Commitments. It is understood that no Lender shall be 
responsible for any default by any other Lender in its obliga- 
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tion to make Loans hereunder and that each Lender shall be obligated to make the 
Loans provided to be made by it hereunder, regardless of the failure of any 
other Lender to fulfill its commitments hereunder. 
 
           2.8. INTEREST. 
 
           (a) The unpaid principal amount of each Loan shall bear interest from 
the date of the Borrowing thereof until maturity thereof (whether by 
acceleration or otherwise) at a rate PER ANNUM that shall at all times (other 
than as specified in Section 2.8 or Section 2.10) be the LIBOR Margin in effect 
from time to time plus the relevant LIBOR Rate; PROVIDED, HOWEVER, in no event 
shall the interest rate exceed 11.25% PER annum. 
 
           (b) If all or a portion of (i) the principal amount of any Loan or 
(ii) any interest payable thereon shall not be paid when due (whether at the 
stated maturity, by acceleration or otherwise), such overdue amount shall bear 
interest at a rate PER ANNUM that is (x) in the case of overdue principal, the 
rate that would otherwise be applicable thereto PLUS 2% or (y) in the case of 
any overdue interest, to the extent permitted by applicable law, the rate 
described in Section 2.8(a) PLUS 2% from and including the date of such 
non-payment to but excluding the date on which such amount is paid in full 
(after as well as before judgment). 
 
           (c) Interest on each Loan shall accrue from and including the Closing 
Date to but excluding the date of any repayment thereof and shall be payable on 
the last day of each Interest Period applicable thereto and upon any prepayment 
(on the amount prepaid), at maturity (whether by acceleration or otherwise) and, 
after such maturity, on demand. 
 
           (d) All computations of interest hereunder shall be made in 
accordance with Section 5.5. 
 
           (e) The Administrative Agent, upon determining the interest rate for 
any Borrowing of LIBOR Loans, shall promptly notify the Borrower and the 
relevant Lenders thereof. Each such determination shall, absent clearly 
demonstrable error, be final and conclusive and binding on all parties hereto. 
 
           (f) To the extent that the LIBOR Rate shall be unavailable, the 
Borrower and the Administrative Agent shall agree in good faith to find a 
comparable rate for the Loans based upon the most recently available LIBOR Rate 
(including, without limitation, as "ABR Loans" as provided in the Intelsat 
Credit Agreement). 
 
           2.9. INTEREST PERIODS. 
 
           Notwithstanding anything to the contrary contained above: 
 
           (a) the initial Interest Period for any Borrowing of LIBOR Loans 
     shall commence on the date of such Borrowing and each Interest Period 
     occurring thereafter in respect of such Borrowing shall commence on the day 
     on which the next preceding Interest Period expires; 
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           (b) if any Interest Period would otherwise expire on a day that is 
     not a Business Day, such Interest Period shall expire on the next 
     succeeding Business Day, PROVIDED that if any Interest Period in respect of 
     a LIBOR Loan would otherwise expire on a day that is not a Business Day but 
     is a day of the month after which no further Business Day occurs in such 
     month, such Interest Period shall expire on the next preceding Business 
     Day; 
 
           (c) the Borrower shall not be entitled to elect any Interest Period 
     in respect of any LIBOR Loan if such Interest Period would extend beyond 
     the Initial Maturity Date; and 
 
           (d) in lieu of making any payment permitted or required under this 
     Agreement in respect of any LIBOR Loan other than on the last day of the 
     Interest Period therefor so long as no Default or Event of Default shall 
     have occurred and be continuing, the Borrower at its option may deposit 
     with the Administrative Agent an amount equal to the amount of the LIBOR 
     Loan to be prepaid and such LIBOR Loan shall be repaid on the last day of 
     the Interest Period therefor in the required amount. Such deposit shall be 
     held by the Administrative Agent in a corporate time deposit account 
     established on terms reasonably satisfactory to the Administrative Agent, 
     earning interest at the then-customary rate for accounts of such type. Such 
     deposit shall constitute cash collateral for the Obligations, PROVIDED that 
     the Borrower may at any time direct that such deposit be applied to make 
     the applicable payment required pursuant to this Section 2.9. 
 
           2.10. INCREASED COSTS, ILLEGALITY, ETC. 
 
           (a) In the event that (x) in the case of clause (i) below, the 
Administrative Agent or (y) in the case of clauses (ii) and (iii) below, any 
Lender shall have reasonably determined (which determination shall, absent 
clearly demonstrable error, be final and conclusive and binding upon all parties 
hereto): 
 
           (i) on any date for determining the LIBOR Rate for any Interest 
     Period that (x) deposits in the principal amounts of the Loans comprising 
     such LIBOR Borrowing are not generally available in the relevant market or 
     (y) by reason of any changes arising on or after the Closing Date affecting 
     the interbank LIBOR market, adequate and fair means do not exist for 
     ascertaining the applicable interest rate on the basis provided for in the 
     definition of LIBOR Rate; or 
 
           (ii) at any time, that such Lender shall incur increased costs or 
     reductions in the amounts received or receivable hereunder with respect to 
     any LIBOR Loans (other than any such increase or reduction attributable to 
     Taxes) because of (x) any change since the Closing Date in any applicable 
     law, governmental rule, regulation, guideline or order (or in the 
     interpretation or administration thereof and including the introduction of 
     any new law or governmental rule, regulation, guideline or order), such as, 
     for example, without limitation, a change in official reserve requirements, 
     and/or (y) other circumstances affecting the interbank LIBOR market or the 
     position of such Lender in such market; or 
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           (iii) at any time, that the making or continuance of any LIBOR Loan 
     has become unlawful by compliance by such Lender in good faith with any 
     law, governmental rule, regulation, guideline or order (or would conflict 
     with any such governmental rule, regulation, guideline or order not having 
     the force of law even though the failure to comply therewith would not be 
     unlawful), or has become impracticable as a result of a contingency 
     occurring after the Closing Date that materially and adversely affects the 
     interbank LIBOR market; 
 
then, and in any such event, such Lender (or the Administrative Agent, in the 
case of clause (i) above) shall within a reasonable time thereafter give notice 
(if by telephone, confirmed in writing) to the Borrower and to the 
Administrative Agent of such determination (which notice the Administrative 
Agent shall promptly transmit to each of the other Lenders). Thereafter (x) in 
the case of clause (i) above, LIBOR Loans shall no longer be available until 
such time as the Administrative Agent notifies the Borrower and the Lenders that 
the circumstances giving rise to such notice by the Administrative Agent no 
longer exist (which notice the Administrative Agent agrees to give at such time 
when such circumstances no longer exist), (y) in the case of clause (ii) above, 
the Borrower shall pay to such Lender, promptly after receipt of written demand 
therefor such additional amounts (in the form of an increased rate of, or a 
different method of calculating, interest or otherwise as such Lender in its 
reasonable discretion shall determine) as shall be required to compensate such 
Lender for such increased costs or reductions in amounts receivable hereunder 
(it being agreed that a written notice as to the additional amounts owed to such 
Lender, showing in reasonable detail the basis for the calculation thereof, 
submitted to the Borrower by such Lender shall, absent clearly demonstrable 
error, be final and conclusive and binding upon all parties hereto) and (z) in 
the case of clause (iii) above, the Borrower shall take one of the actions 
specified in Section 2.10(b) as promptly as possible and, in any event, within 
the time period required by law. To the extent that the LIBOR Rate shall be 
unavailable due to, or any Lender shall experience increased costs or reduced 
receipts per, the circumstances described above, the Borrower and the 
Administrative Agent shall agree in good faith to find a comparable rate for the 
Loans based upon the most recently available LIBOR Rate (including, without 
limitation, as "ABR Loans" as provided in the Intelsat Credit Agreement). 
 
           (b) If, after the Closing Date, the adoption of any applicable law, 
rule or regulation regarding capital adequacy, or any change therein, or any 
change in the interpretation or administration thereof by any governmental 
authority, the National Association of Insurance Commissioners, central bank or 
comparable agency charged with the interpretation or administration thereof, or 
compliance by a Lender or its parent with any request or directive made or 
adopted after the Closing Date regarding capital adequacy (whether or not having 
the force of law) of any such authority, association, central bank or comparable 
agency, has or would have the effect of reducing the rate of return on such 
Lender's or its parent's or its Affiliate's capital or assets as a consequence 
of such Lender's commitments or obligations hereunder to a level below that 
which such Lender or its parent or its Affiliate could have achieved but for 
such adoption, effectiveness, change or compliance (taking into consideration 
such Lender's or its parent's policies with respect to capital adequacy), then 
from time to time, promptly after demand by such Lender (with a copy to the 
Administrative Agent), the Borrower shall pay to such Lender such additional 
amount or amounts as will compensate such Lender or its parent for such 
reduction, it being understood and agreed, however, that a Lender shall not be 
entitled to such com- 
 
 
 
                                       -52- 



 
 
pensation as a result of such Lender's compliance with, or pursuant to any 
request or directive to comply with, any such law, rule or regulation as in 
effect on the Closing Date. Each Lender, upon determining in good faith that any 
additional amounts will be payable pursuant to this Section 2.10(b), will give 
prompt written notice thereof to the Borrower which notice shall set forth in 
reasonable detail the basis of the calculation of such additional amounts, 
although the failure to give any such notice shall not, subject to Section 2.13, 
release or diminish the Borrower's obligations to pay additional amounts 
pursuant to this Section 2.10(b) upon receipt of such notice. To the extent that 
the LIBOR Rate shall be unavailable due to, or any Lender shall experience 
increased costs or reduced receipts per, the circumstances described above, the 
Borrower and the Administrative Agent shall agree in good faith to find a 
comparable rate for the Loans based upon the most recently available LIBOR Rate 
(including, without limitation, as "ABR Loans" as provided in the Intelsat 
Credit Agreement). 
 
           (c) It is understood that to the extent duplicative of Section 5.4, 
this Section 2.10 shall not apply to Taxes and shall in no event apply to 
Excluded Taxes. 
 
           2.11. COMPENSATION. If (a) any payment of principal of any Loan is 
made by the Borrower to or for the account of a Lender other than on the last 
day of the Interest Period for such Loan as a result of a payment or conversion 
pursuant to Section 2.5, 2.6, 2.10, 5.1 or 5.2, as a result of acceleration of 
the maturity of the Loans pursuant to Section 12 or for any other reason, (b) 
any LIBOR Loan is not continued as a LIBOR Loan or (c) any prepayment of 
principal of any LIBOR Loan is not made as a result of a withdrawn notice of 
prepayment pursuant to Section 5.1 or 5.2, the Borrower shall, after receipt of 
a written request by such Lender (which request shall set forth in reasonable 
detail the basis for requesting such amount), pay to the Administrative Agent 
for the account of such Lender any amounts required to compensate such Lender 
for any additional losses, costs or expenses that such Lender may reasonably 
incur as a result of such payment, failure to continue or failure to prepay, 
including any loss, cost or expense (excluding loss of anticipated profits) 
actually incurred by reason of the liquidation or reemployment of deposits or 
other funds acquired by any Lender to fund or maintain such LIBOR Loan. 
 
           2.12. CHANGE OF LENDING OFFICE. Each Lender agrees that, upon the 
occurrence of any event giving rise to the operation of Section 2.10(a)(ii), 
2.10(a)(iii), 2.10(b) or 5.4 with respect to such Lender, it will, if requested 
by the Borrower use reasonable efforts (subject to overall policy considerations 
of such Lender) to designate another lending office for any Loans affected by 
such event, PROVIDED that such designation is made on such terms that such 
Lender and its lending office suffer no economic, legal or regulatory 
disadvantage, with the object of avoiding the consequence of the event giving 
rise to the operation of any such Section. Nothing in this Section 2.12 shall 
affect or postpone any of the obligations of the Borrower or the right of any 
Lender provided in Section 2.10 or 5.4. 
 
           2.13. NOTICE OF CERTAIN COSTS. Notwithstanding anything in this 
Agreement to the contrary, to the extent any notice required by Section 2.10, 
2.11 or 5.4 is given by any Lender more than 90 days after such Lender has 
knowledge (or should have had knowledge) of the occurrence of the event giving 
rise to the additional cost, reduction in amounts, loss, tax or other additional 
amounts described in such Sections, such Lender shall not be entitled to 
compensation 
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under Section 2.10, 2.11 or 5.4, as the case may be, for any such amounts 
incurred or accruing prior to the 91st day prior to the giving of such notice to 
the Borrower. 
 
           SECTION 3. [RESERVED] 
 
           SECTION 4. FEES; COMMITMENTS. 
 
           4.1. FEES. On the Initial Maturity Date, pursuant to Section 2(d) of 
the Fee Letter, the Borrower shall pay to the Administrative Agent (for the 
benefit of the Initial Lenders) a fee in the amount of 2.25% of the aggregate 
principal amount of Loans outstanding on such date; PROVIDED that Exchange Notes 
in such principal amount are issued on such date. Such fee shall be fully earned 
when paid and shall not be refundable for any reason whatsoever, except as 
provided in Section 2(d) of the Fee Letter. Without duplication, the Borrower 
shall pay to the Lenders such fees as shall have been separately agreed upon in 
writing in the amounts and at the times so specified; PROVIDED, that the parties 
hereto acknowledge that except as otherwise provided in this Agreement, no other 
fees are payable under the Fee Letter (or otherwise) in connection with the 
Loans made pursuant to this Agreement. Any Loans made hereunder shall be deemed 
"Interim Loans" for purposes of the engagement letter dated August 28, 2005 
among the Borrower and the investment banks party thereto from time to time. 
Except as otherwise provided for herein, no other fees shall be payable by the 
Borrower in connection with any Loans made under this Agreement (under the Fee 
Letter or otherwise). 
 
           4.2. MANDATORY TERMINATION OF COMMITMENTS. 
 
           The Commitments shall terminate at 5:00 p.m. (New York City time) on 
the Closing Date. 
 
           SECTION 5. PAYMENTS. 
 
           5.1. VOLUNTARY PREPAYMENTS. The Borrower shall have the right to 
prepay Loans without premium or penalty, in whole or in part from time to time, 
prior to the Initial Maturity Date at a repayment price of 100% of the principal 
amount so repaid plus accrued and unpaid interest to, but excluding, the date of 
prepayment. Any prepayment of LIBOR Loans pursuant to this Section 5.1 on any 
day other than the last day of an Interest Period applicable thereto shall be 
subject to compliance by the Borrower with the applicable provisions of Section 
2.11. 
 
           5.2. MANDATORY PREPAYMENTS. 
 
           (a) CHANGE OF CONTROL PREPAYMENT OFFER. Unless otherwise prepaid in 
accordance with Section 5.1, upon the occurrence of a Change of Control, each 
Lender shall have the right to require the Borrower to prepay all or any part of 
such Lender's Loans at a price in cash equal to 101% of the principal amount 
thereof, plus accrued and unpaid interest, if any, to the date of such 
repayment. 
 
           Within 90 days following any Change of Control, the Borrower shall 
provide a written notice to the Administrative Agent containing the following 
information (such notice, a "CHANGE OF CONTROL OFFER"): 
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           (i) that a Change of Control has occurred and that such Lender has 
     the right to require the Borrower to repay such Lender's Loans at a price 
     in cash equal to 101% of the principal amount thereof, plus accrued and 
     unpaid interest to the date of purchase; 
 
           (ii) the circumstances and relevant facts and financial information 
     regarding such Change of Control; 
 
           (iii) the repayment date (which shall be no earlier than 30 days nor 
     later than 60 days from the date such notice is mailed); and 
 
           (iv) a statement that any Lender wishing to have its Loans repaid 
     pursuant to such Change of Control must comply with Section 5.2(c). 
 
           A Change of Control Offer may be made in advance of a Change of 
Control, and conditioned upon such Change of Control, if a definitive agreement 
is in place for the Change of Control at the time of making the Change of 
Control Offer. 
 
           Notwithstanding the foregoing provisions of this Section, the 
Borrower shall not be required to make a Change of Control Offer upon a Change 
of Control if a third party makes the Change of Control Offer in the manner, at 
the times and otherwise in compliance with the requirements set forth in Section 
5.2(a) applicable to a Change of Control Offer made by the Borrower and repays 
all Loans validly offered and not withdrawn under such Change of Control Offer. 
 
           (b) ASSET SALE PREPAYMENT OFFER. Promptly, and in any event within 
ten (10) Business Days after the Borrower becomes obligated to make a prepayment 
offer pursuant to Section 10.4, the Borrower shall make an offer to prepay the 
Loans at a price equal to 100% of the principal amount thereof, plus accrued and 
unpaid interest, if any, to the prepayment date (an "EXCESS PROCEEDS OFFER"). In 
order to make an Excess Proceeds Offer, the Borrower shall provide a written 
notice thereof to the Administrative Agent. Such notice shall contain the 
following: 
 
           (i) that an Excess Proceeds Offer is being made pursuant to the 
     Agreement; 
 
           (ii) the prepayment price and prepayment date, which shall be, 
     subject to any contrary requirements of applicable law, a Business Day no 
     earlier than 30 days nor later than 60 days after the date on which such 
     notice is delivered to the Administrative Agent; 
 
           (iii) such information regarding the Borrower and its Subsidiaries as 
     the Borrower in good faith believes will enable Lenders to make an informed 
     decision with respect to such Excess Proceeds Offer; and 
 
           (iv) a statement that any Lender wishing to have its Loans repaid 
     pursuant to such Excess Proceeds Offer must comply with Section 5.2(c). 
 
           (c) PROCEDURES FOR LENDERS TO ACCEPT MANDATORY PREPAYMENT OFFERS; 
WITHDRAWAL OF ACCEPTANCE OF A MANDATORY PREPAYMENT OFFER. In order to accept any 
Mandatory Pre- 
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payment Offer, a Lender shall notify the Administrative Agent in writing at its 
address for notices contained in this Agreement prior to the Mandatory Offer 
Election Time of such Lender's election to require the Borrower to prepay all or 
a portion of such Lender's Loans pursuant to such Mandatory Prepayment Offer 
(which, in the case of any election to require less than all of such Lender's 
Loans to be prepaid in such Mandatory Prepayment Offer, shall be in a minimum 
principal amount of $2,000 or an integral multiple thereof) and shall specify 
the amount of such Lender's Loans which such Lender requests be prepaid in such 
Mandatory Prepayment Offer. In order to validly withdraw any election with 
respect to any Put Loans in any Mandatory Prepayment Offer, the Lender holding 
such Put Loans shall notify the Administrative Agent in writing at its address 
for notices contained in this Agreement prior to the Mandatory Offer Election 
Time of such Lender's election to withdraw such Put Loans from such Mandatory 
Prepayment Offer, which notification shall include a copy of such Lender's 
previous notification electing to have its Put Loans prepaid in such Mandatory 
Prepayment Offer and shall state that such election is withdrawn. The 
Administrative Agent shall from time to time, upon request by the Borrower, 
advise the Borrower of the amount of Put Loans with respect to any Mandatory 
Prepayment Offer. 
 
           5.3. METHOD AND PLACE OF PAYMENT. 
 
           (a) Except as otherwise specifically provided herein, all payments 
under this Agreement shall be made by the Borrower, without set-off, 
counterclaim or deduction of any kind, to the Administrative Agent for the 
ratable account of the Lenders entitled thereto not later than 12:00 Noon (New 
York City time) on the date when due and shall be made in immediately available 
funds at the Administrative Agent's Office or at such other office as the 
Administrative Agent shall specify for such purpose by notice to the Borrower, 
it being understood that written or facsimile notice by the Borrower to the 
Administrative Agent to make a payment from the funds in the Borrower's account 
at the Administrative Agent's Office shall constitute the making of such payment 
to the extent of such funds held in such account. All payments under each Credit 
Document (whether of principal, interest or otherwise) shall be made in Dollars. 
The Administrative Agent will thereafter cause to be distributed on the same day 
(if payment was actually received by the Administrative Agent prior to 2:00 p.m. 
(New York City time) on such day) like funds relating to the payment of 
principal or interest or Fees ratably to the Lenders entitled thereto. 
 
           (b) Any payments under this Agreement that are made later than 2:00 
p.m. (New York City time) shall be deemed to have been made on the next 
succeeding Business Day. Whenever any payment to be made hereunder shall be 
stated to be due on a day that is not a Business Day, the due date thereof shall 
be extended to the next succeeding Business Day and, with respect to payments of 
principal, interest shall be payable during such extension at the applicable 
rate in effect immediately prior to such extension. 
 
           5.4. NET PAYMENTS. 
 
           (a) Any and all payments made by or on behalf of the Borrower or any 
Guarantor under this Agreement or any other Credit Document shall be made free 
and clear of, and without deduction or withholding for or on account of, any 
Indemnified Taxes; PROVIDED that if Borrower or any Guarantor shall be required 
by law to deduct or withhold any Indemnified 
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Taxes from such payments, then (i) the sum payable shall be increased as 
necessary so that after making all required deductions and withholdings 
(including deductions or withholdings of Indemnified Taxes applicable to 
additional sums payable under this Section 5.4) the Administrative Agent or any 
Lender, as the case may be, receives an amount equal to the sum it would have 
received had no such deductions or withholdings been made, (ii) the Borrower or 
any Guarantor shall make such deductions or withholdings and (iii) the Borrower 
or any Guarantor shall pay the full amount deducted or withheld to the relevant 
Governmental Authority in accordance with applicable law. Whenever any 
Indemnified Taxes are payable by the Borrower, as promptly as possible 
thereafter, the Borrower shall send to the Administrative Agent for its own 
account or for the account of such Lender, as the case may be, a certified copy 
of an original official receipt (or other evidence acceptable to such Lender, 
acting reasonably) received by the Borrower showing payment thereof. 
 
           (b) Borrower shall pay and shall indemnify and hold harmless the 
Administrative Agent and each Lender (whether or not such Other Taxes were 
correctly or legally imposed or asserted by the relevant Governmental Authority) 
with regard to any Other Taxes. 
 
           (c) Borrower shall indemnify and hold harmless the Administrative 
Agent and each Lender within 15 Business Days after written demand therefor, for 
the full amount of any Indemnified Taxes imposed on the Administrative Agent or 
such Lender as the case may be, on or with respect to any payment by or on 
account of any obligation of the Borrower or any Guarantor hereunder or under 
any other Credit Document (including Indemnified Taxes imposed or asserted on or 
attributable to amounts payable under this Section 5.4) and any reasonable 
expenses arising therefrom or with respect thereto, whether or not such 
Indemnified Taxes were correctly or legally imposed or asserted by the relevant 
Governmental Authority. A certificate as to the amount of such payment or 
liability delivered to the Borrower by a Lender or by the Administrative Agent 
on its own behalf or on behalf of a Lender shall be conclusive absent manifest 
error. 
 
           (d) A Foreign Lender that is entitled to an exemption from or 
reduction in a withholding tax imposed under the laws of Bermuda with respect to 
payments under this Agreement or any other Credit Document shall deliver to the 
Borrower and the Administrative Agent, at the time or times prescribed by 
applicable law and as reasonably requested by the Borrower or the Administrative 
Agent such properly completed and executed documentation as will permit such 
payments to be made without withholding or at a reduced rate, PROVIDED that such 
Lender is legally entitled to complete, execute and deliver such documentation. 
To the extent it is legally entitled to do so, each Lender agrees to use 
reasonable efforts (consistent with legal and regulatory restrictions and 
subject to overall policy considerations of such Lender) to file or deliver to 
the Borrower and the Administrative Agent any certificate or document, as 
reasonably requested by the Borrower or the Administrative Agent, that may be 
necessary to establish any available exemption from, or reduction in the amount 
of, any withholding taxes imposed by a jurisdiction other than Bermuda; 
PROVIDED, HOWEVER, that a Lender shall not be required to file or deliver any 
such certificate or document if in such Lender's reasonable judgment such 
completion, execution or delivery would be disadvantageous to such Lender or 
would subject such Lender to any unreimbursed cost. 
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           (e) If the Borrower determines in good faith that a reasonable basis 
exists for contesting any taxes for which indemnification has been demanded 
hereunder, the relevant Lender or the Administrative Agent, as applicable, shall 
cooperate with the Borrower in challenging such taxes at the Borrower's expense 
if so requested by the Borrower. If any Lender or the Administrative Agent, as 
applicable, receives a refund of a tax for which a payment has been made by the 
Borrower pursuant to this Agreement (or reduction of, or credit against its tax 
liabilities in lieu of a refund), which refund, reduction or credit in the good 
faith judgment of such Lender or Administrative Agent, as the case may be, is 
attributable to such payment made by the Borrower, then the Lender or the 
Administrative Agent, as the case may be, shall reimburse the Borrower for such 
amount (together with any interest received thereon) as the Lender or 
Administrative Agent, as the case may be, determines to be the proportion of the 
refund, reduction or credit as will leave it, after such reimbursement, in no 
better or worse position (taking into account expenses or any taxes imposed on 
the refund) than it would have been in if the payment had not been required. A 
Lender or Administrative Agent shall claim any refund, reduction or credit that 
it determines is available to it, unless it concludes in its reasonable 
discretion that it would be adversely affected by making such a claim. Neither 
the Lender nor the Administrative Agent shall be obliged to disclose any 
information regarding its tax affairs or computations to the Borrower in 
connection with this paragraph (e) or any other provision of this Section 5.4. 
 
           (f) The agreements in this Section 5.4 shall survive the termination 
of this Agreement and the payment of the Loans and all other amounts payable 
hereunder. 
 
           5.5. COMPUTATIONS OF INTEREST AND FEES. Interest on LIBOR Loans shall 
be calculated on the basis of a 360-day year for the actual days elapsed. 
 
           5.6. LIMIT ON RATE OF INTEREST. 
 
           (a) NO PAYMENT SHALL EXCEED LAWFUL RATE. Notwithstanding any other 
term of this Agreement, the Borrower shall not be obliged to pay any interest or 
other amounts under or in connection with this Agreement in excess of the amount 
or rate permitted under or consistent with any applicable law, rule or 
regulation. 
 
           (b) PAYMENT AT HIGHEST LAWFUL RATE. If the Borrower is not obliged to 
make a payment which it would otherwise be required to make, as a result of 
Section 5.6(a), the Borrower shall make such payment to the maximum extent 
permitted by or consistent with applicable laws, rules and regulations. 
 
           (c) ADJUSTMENT IF ANY PAYMENT EXCEEDS LAWFUL RATE. If any provision 
of this Agreement or any of the other Credit Documents would obligate the 
Borrower to make any payment of interest or other amount payable to any Lender 
in an amount or calculated at a rate which would be prohibited by any applicable 
law, rule or regulation, then notwithstanding such provision, such amount or 
rate shall be deemed to have been adjusted with retroactive effect to the 
maximum amount or rate of interest, as the case may be, as would not be so 
prohibited by law, such adjustment to be effected, to the extent necessary, by 
reducing the amount or rate of interest required to be paid by the Borrower to 
the affected Lender under Section 2.8. 
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           Notwithstanding the foregoing, and after giving effect to all 
adjustments contemplated thereby, if any Lender shall have received from the 
Borrower an amount in excess of the maximum permitted by any applicable law, 
rule or regulation, then the Borrower shall be entitled, by notice in writing to 
the Administrative Agent to obtain reimbursement from that Lender in an amount 
equal to such excess, and pending such reimbursement, such amount shall be 
deemed to be an amount payable by that Lender to the Borrower. 
 
           SECTION 6. CONDITIONS PRECEDENT TO INITIAL BORROWING ON THE CLOSING 
DATE. 
 
           The Borrowings on the Closing Date under this Agreement are subject 
to the satisfaction of the following conditions precedent, except as otherwise 
agreed between the Borrower and the Administrative Agent. 
 
           6.1. CREDIT DOCUMENTS. The Administrative Agent shall have received 
this Agreement, executed and delivered by a duly authorized officer of the 
Borrower and the Administrative Agent. 
 
           6.2. NO DEFAULT; REPRESENTATIONS AND WARRANTIES. On the Closing Date 
and also after giving effect thereto, (a) no Default or Event of Default shall 
have occurred and be continuing and (b) all representations and warranties made 
by the Borrower contained herein (other than those contained in Sections 8.4, 
8.8, 8.9, 8.10, 8.11, 8.12, 8.13, 8.14, 8.15 and 8.16) shall be true and correct 
in all material respects (except where such representations and warranties 
expressly relate to an earlier date, in which case such representations and 
warranties shall have been true and correct in all material respects as of such 
earlier date). 
 
           6.3. NOTICE OF BORROWING. Prior to the making of any Loan, the 
Administrative Agent shall have received a Notice of Borrowing (whether in 
writing or by telephone) meeting the requirements of Section 2.3. 
 
           6.4. OTHER CONDITIONS PRECEDENT. 
 
           (a) TRANSACTION AGREEMENT. All conditions precedent to the 
Acquisition shall be satisfied in accordance with the Transaction Agreement and 
the Acquisition shall occur substantially contemporaneously with the making of 
the Loans hereunder, and no material provision or condition of the Transaction 
Agreement shall have been waived, amended, supplemented or otherwise modified in 
a manner that is material and adverse to the Lead Arrangers or the Lenders 
without the prior written consent of the Lead Arrangers, which shall not be 
unreasonably withheld or delayed. 
 
           (b) EXECUTED COUNTERPARTS TO THIS AGREEMENT. The Administrative Agent 
shall have received this Agreement, duly executed by (A) each Lender and (B) the 
Borrower. 
 
           (c) CORPORATE AND OTHER PROCEEDINGS. The Administrative Agent shall 
have received from the Borrower a certificate, executed by an officer the 
Borrower in form and substance reasonably satisfactory to the Administrative 
Agent, attaching: (i) a copy of the resolutions, in form and substance 
reasonably satisfactory to the Administrative Agent, of the board of directors 
(or similar body) of the Borrower (or a duly authorized committee thereof) 
authorizing 
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(A) the execution, delivery and performance of this Agreement (and any other 
agreements relating thereto) and (B) the extensions of credit contemplated 
hereunder; (ii) the certificate of incorporation and bylaws (or memorandum and 
articles, or other documents of similar import pursuant to the laws of the 
Borrower's jurisdiction of organization) of the Borrower; and (iii) a 
certificate of good standing (or such other document of similar import as may be 
acceptable to the Administrative Agent) with respect to the Borrower from the 
secretary of state (or comparable body) of the jurisdiction in which the 
Borrower is organized, dated as of a recent date. 
 
           (d) OPINIONS OF COUNSEL. The Administrative Agent shall have received 
(i) a legal opinion from Wachtell, Lipton, Rosen & Katz, counsel to the 
Borrower, substantially in the form of Exhibit B-1, (ii) a legal opinion from 
Appleby Spurling Hunter, Bermuda counsel to the Borrower, substantially in the 
form of Exhibit B-2, (iii) a legal opinion from Wiley Rein & Fielding LLP, U.S. 
regulatory counsel to the Borrower, substantially in the form of Exhibit B-3, 
(iv) a legal opinion from the general counsel of the Borrower, substantially in 
the form of Exhibit B-4 and (v) such other opinions of counsel to the Borrower 
as may be reasonably requested by the Administrative Agent or its counsel. 
 
           (e) PROMISSORY NOTES. Each applicable Lender shall have received, if 
requested at least two (2) Business Days prior to the Closing Date, one or more 
promissory notes payable to the order of such Lender duly executed by the 
Borrower in substantially the form of EXHIBIT E evidencing its Loan. 
 
           (f) FEES AND EXPENSES. The Lenders shall have received any fees 
required to be paid on the Closing Date and all expenses (including the 
reasonable fees, disbursements and other charges of Cahill Gordon & Reindel LLP, 
counsel for the Administrative Agent) for which invoices have been presented on 
or prior to the Closing Date shall have been paid. 
 
           SECTION 7. [RESERVED]. 
 
           SECTION 8. REPRESENTATIONS, WARRANTIES AND AGREEMENTS. 
 
           In order to induce the Lenders to enter into this Agreement, to make 
the Loans and issue or participate in Letters of Credit as provided for herein, 
the Borrower make the following representations and warranties to, and 
agreements with, the Lenders on the Closing Date: 
 
           8.1. CORPORATE STATUS. Each of the Borrower and the Material 
Subsidiaries (a) is a duly organized and validly existing corporation or other 
entity in good standing under the laws of the jurisdiction of its organization 
and has the corporate or other organizational power and authority to own its 
property and assets and to transact the business in which it is engaged and (b) 
has duly qualified and is authorized to do business and is in good standing in 
all jurisdictions where it is required to be so qualified, except where the 
failure to be so qualified could not reasonably be expected to result in a 
Material Adverse Effect. 
 
           8.2. CORPORATE POWER AND AUTHORITY. The Borrower has the corporate or 
other organizational power and authority to execute, deliver and carry out the 
terms and provisions of the Credit Documents to which it is a party and has 
taken all necessary corporate or other organizational action to authorize the 
execution, delivery and performance of the Credit Documents to 
 
 
 
                                       -60- 



 
 
which it is a party. The Borrower has duly executed and delivered each Credit 
Document to which it is a party and each such Credit Document which is currently 
in effect constitutes the legal, valid and binding obligation of the Borrower 
enforceable in accordance with its terms, except as the enforceability thereof 
may be limited by bankruptcy, insolvency or similar laws affecting creditors' 
rights generally and subject to general principles of equity. 
 
           8.3. NO VIOLATION. Neither the execution, delivery or performance by 
the Borrower of the Credit Documents to which it is a party and which is 
currently in effect nor compliance with the terms and provisions thereof nor the 
consummation of the Acquisition and the other transactions contemplated hereby 
or thereby will (a) contravene any applicable provision of any material law, 
statute, rule, regulation, order, writ, injunction or decree of any court or 
governmental instrumentality, (b) result in any breach of any of the terms, 
covenants, conditions or provisions of, or constitute a default under, or result 
in the creation or imposition of (or the obligation to create or impose) any 
Lien upon any of the property or assets of the Borrower or any of the Restricted 
Subsidiaries (other than Liens created under the Credit Documents) pursuant to, 
the terms of any material indenture (including the Senior Note Indentures), loan 
agreement, lease agreement, mortgage, deed of trust, agreement or other material 
instrument to which the Borrower or any of the Restricted Subsidiaries is a 
party or by which it or any of its property or assets is bound or (c) violate 
any provision of the certificate of incorporation, by-laws or other 
constitutional documents of the Borrower or any of the Restricted Subsidiaries. 
 
           8.4. LITIGATION. There are no actions, suits or proceedings 
(including Environmental Claims) pending or, to the knowledge of the Borrower, 
threatened with respect to the Borrower or any of its Subsidiaries that could 
reasonably be expected to result in a Material Adverse Effect or a Material 
Adverse Change. 
 
           8.5. MARGIN REGULATIONS. Neither the making of any Loan hereunder nor 
the use of the proceeds thereof will violate the provisions of Regulation T, U 
or X of the Board. 
 
           8.6. GOVERNMENTAL APPROVALS. The execution, delivery and performance 
of the Transaction Agreement or any Credit Document currently in effect does not 
require any consent or approval of, registration or filing with, or any other 
action by, any Governmental Authority, except for (i) such as have been obtained 
or made and are in full force and effect, (ii) such FCC consents, approvals, 
registrations, and filings as may be required in the ordinary course of business 
of the Borrower and its Subsidiaries in connection with the use of proceeds of 
the Loans hereunder, (iii) such licenses, approvals, authorizations and consents 
as may be required by the U.S. Department of State pursuant to the International 
Traffic in Arms Regulations, the U.S. Department of Commerce pursuant to the 
Export Administration Regulations and the U.S. Department of Treasury pursuant 
to Foreign Asset Control Regulations in connection with the exercise of rights 
hereunder and under the Security Documents following an Event of Default and 
(iv) such licenses, approvals, authorizations or consents the failure to obtain 
or make could not reasonably be expected to have a Material Adverse Effect. 
 
           8.7. INVESTMENT COMPANY ACT. The Borrower is not an "investment 
company" within the meaning of the Investment Company Act of 1940, as amended. 
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           8.8. TRUE AND COMPLETE DISCLOSURE. 
 
           (a) None of the factual information and data (taken as a whole) 
heretofore or contemporaneously furnished by the Borrower, any of the 
Subsidiaries or any of their respective authorized representatives in writing to 
the Administrative Agent and/or any Lender in the Offering Memorandum and all 
information contained in the Credit Documents currently in effect) for purposes 
of or in connection with this Agreement or any transaction contemplated herein 
contained any untrue statement or omitted to state any material fact necessary 
to make such information and data (taken as a whole) not misleading at such time 
in light of the circumstances under which such information or data was furnished 
(subject, in the case of quarterly or interim financial statements, to normal 
year-end audit adjustments), it being understood and agreed that for purposes of 
this Section 8.8(a), such factual information and data shall not include 
projections and pro forma financial information. 
 
           (b) The projections and pro forma financial information contained in 
the information and data referred to in paragraph (a) above were based on good 
faith estimates and assumptions believed by such Persons to be reasonable at the 
time made, it being recognized by the Lenders that such projections as to future 
events are not to be viewed as facts and that actual results during the period 
or periods covered by any such projections may differ from the projected 
results. 
 
           8.9. FINANCIAL CONDITION; FINANCIAL STATEMENTS. The unaudited 
historical consolidated financial information of the Borrower as set forth in 
the Offering Memorandum presents fairly in all material respects the combined 
financial position of the Borrower at the respective dates of said information, 
statements and results of operations for the respective periods covered thereby 
(subject, in the case of quarterly or interim financial statements, to normal 
year-end audit adjustments). There has been no Material Adverse Change since 
December 31, 2005 (giving effect to the Transactions as if they had occurred 
prior thereto). 
 
           8.10. TAX RETURNS AND PAYMENTS. 
 
           (a) The Borrower and each of the Subsidiaries has filed all federal 
income tax returns and all other material tax returns, domestic and foreign, 
required to be filed by it and has paid all material Taxes payable by it that 
have become due, other than those (i) not yet delinquent or (ii) contested in 
good faith as to which adequate reserves have been provided in accordance with 
GAAP and which could not reasonably be expected to result in a Material Adverse 
Effect. The Borrower and each of the Subsidiaries have paid, or have provided 
adequate reserves (in the good faith judgment of the management of the Borrower) 
in accordance with GAAP for the payment of, all material federal, state, 
provincial and foreign income taxes applicable for all prior fiscal years and 
for the current fiscal year. 
 
           (b) None of the Borrower or any of its Subsidiaries has ever been a 
party to any understanding or arrangement constituting a "tax shelter" within 
the meaning of Section 6662(d)(2)(C)(iii) of the Code or within the meaning of 
Section 6111(c) or Section 6111(d) of the Code as in effect immediately prior to 
the enactment of the American Jobs Creation of 2004, or has ever "participated" 
in a "reportable transaction" within the meaning of Treasury Regula- 
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tion Section 1.6011-4, except as could not reasonably be likely to, individually 
or in the aggregate, have a Material Adverse Effect. 
 
           8.11. COMPLIANCE WITH ERISA. 
 
           (a) Each Plan is in compliance with ERISA, the Code and any 
applicable Requirement of Law; no Reportable Event has occurred (or is 
reasonably likely to occur) with respect to any Plan; no Plan is insolvent or in 
reorganization (or is reasonably likely to be insolvent or in reorganization), 
and no written notice of any such insolvency or reorganization has been given to 
the Borrower, any Subsidiary or any ERISA Affiliate; no Plan (other than a 
multiemployer plan) has an accumulated or waived funding deficiency (or is 
reasonably likely to have such a deficiency); none of the Borrower, any 
Subsidiary or any ERISA Affiliate has incurred (or is reasonably likely expected 
to incur) any liability to or on account of a Plan pursuant to Section 409, 
502(i), 502(l), 515, 4062, 4063, 4064, 4069, 4201 or 4204 of ERISA or Section 
4971 or 4975 of the Code or has been notified in writing that it will incur any 
liability under any of the foregoing Sections with respect to any Plan; no 
proceedings have been instituted (or are reasonably likely to be instituted) to 
terminate or to reorganize any Plan or to appoint a trustee to administer any 
Plan, and no written notice of any such proceedings has been given to the 
Borrower, any Subsidiary or any ERISA Affiliate; and no lien imposed under the 
Code or ERISA on the assets of the Borrower or any Subsidiary or any ERISA 
Affiliate exists (or is reasonably likely to exist) nor has the Borrower, any 
Subsidiary or any ERISA Affiliate been notified in writing that such a lien will 
be imposed on the assets of the Borrower, any Subsidiary or any ERISA Affiliate 
on account of any Plan, except to the extent that a breach of any of the 
representations, warranties or agreements in this Section 8.11 would not result, 
individually or in the aggregate, in an amount of liability that would be 
reasonably likely to have a Material Adverse Effect or relates to any matter 
disclosed in the financial statements of the Borrower contained in the Offering 
Memorandum. No Plan (other than a multiemployer plan) has an Unfunded Current 
Liability that would, individually or when taken together with any other 
liabilities referenced in this Section 8.11, be reasonably likely to have a 
Material Adverse Effect. With respect to Plans that are multiemployer plans (as 
defined in Section 3(37) of ERISA), the representations and warranties in this 
Section 8.11(a), other than any made with respect to (i) liability under Section 
4201 or 4204 of ERISA or (ii) liability for termination or reorganization of 
such Plans under ERISA, are made to the best knowledge of the Borrower. 
 
           (b) All Foreign Plans are in compliance with, and have been 
established, administered and operated in accordance with, the terms of such 
Foreign Plans and applicable law, except for any failure to so comply, 
establish, administer or operate the Foreign Plans as would not reasonably be 
expected to have a Material Adverse Effect. All contributions or other payments 
which are due with respect to each Foreign Plan have been made in full and there 
are no funding deficiencies thereunder, except to the extent any such events 
would not, individually or in the aggregate, reasonably be expected to have a 
Material Adverse Effect. 
 
           8.12. SUBSIDIARIES. All outstanding capital stock of the Borrower is 
owned by Holdings. 
 
           8.13. PATENTS, ETC. The Borrower and each of the Restricted 
Subsidiaries have obtained all patents, trademarks, servicemarks, trade names, 
copyrights, licenses and other rights, 
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free from burdensome restrictions, that are necessary for the operation of their 
respective businesses as currently conducted and as proposed to be conducted, 
except where the failure to obtain any such rights could not reasonably be 
expected to have a Material Adverse Effect. 
 
           8.14. ENVIRONMENTAL LAWS. 
 
           (a) Except as could not reasonably be expected to have a Material 
Adverse Effect: (i) the Borrower and each of the Subsidiaries and all Real 
Estate are in compliance with all Environmental Laws; (ii) none of the Borrower 
or any of the Subsidiaries is subject to any Environmental Claim or any other 
liability under any Environmental Law; (iii) the Borrower and its Subsidiaries 
are not conducting any investigation, removal, remedial or other corrective 
action pursuant to any Environmental Law at any location; and (iv) no 
underground storage tank or related piping, or any impoundment or other disposal 
area containing Hazardous Materials is located at, on or under any Real Estate 
currently owned or leased by the Borrower or any of its Subsidiaries. 
 
           (b) None of the Borrower or any of the Subsidiaries has treated, 
stored, transported, released or disposed or arranged for disposal or transport 
for disposal of Hazardous Materials at, on, under or from any currently or 
formerly owned or leased Real Estate or facility in a manner that could 
reasonably be expected to have a Material Adverse Effect. 
 
           8.15. PROPERTIES. The Borrower and each of the Subsidiaries have good 
and marketable title to or leasehold interest in all properties that are 
necessary for the operation of their respective businesses as currently 
conducted and as proposed to be conducted, free and clear of all Liens (other 
than any Liens permitted by this Agreement) and except where the failure to have 
such good title could not reasonably be expected to have a Material Adverse 
Effect. 
 
           8.16. SOLVENCY. On the Closing Date (after giving effect to the 
Transactions), immediately following the making of each Loan and after giving 
effect to the application of the proceeds of such Loans, the Borrower, on a 
consolidated basis with its Subsidiaries, will be Solvent. 
 
           8.17. [INTENTIONALLY OMITTED]. 
 
           8.18. [RESERVED]. 
 
           8.19. [RESERVED]. 
 
           SECTION 9. AFFIRMATIVE COVENANTS. 
 
           The Borrower hereby covenants and agrees that on the Closing Date and 
thereafter, until the Loans, together with interest, Fees and all other 
Obligations incurred hereunder, are paid in full or exchanged for Exchange Notes 
in accordance with the terms hereof: 
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           9.1. REPORTS AND OTHER INFORMATION. 
 
           (a) Notwithstanding that the Borrower may not be subject to the 
reporting requirements of Section 13 or 15(d) of the Exchange Act or otherwise 
report on an annual and quarterly basis on forms provided for such annual and 
quarterly reporting pursuant to rules and regulations promulgated by the 
Securities and Exchange Commission (the "SEC"), the Borrower shall file with the 
SEC (unless the SEC will not accept such a filing), and provide the 
Administrative Agent and Lenders with copies thereof, without cost to each 
Lender, within 15 days after it files or, in the case of a Form 6-K, furnishes 
(or attempts to file or furnish) them with the SEC, 
 
           (i) within 90 days after the end of each fiscal year (or such longer 
     period as may be permitted by the SEC if the Borrower were then subject to 
     such SEC reporting requirements as a required filer, voluntary filer or 
     otherwise), an annual report (which, if permitted under applicable rules of 
     the SEC, may be the annual report of Holdings or another Parent of the 
     Borrower) on Form 10-K or 20-F (or any successor or comparable forms) 
     containing the information required to be contained therein (or required in 
     such successor or comparable form) and 
 
           (ii) within 45 days after the end of each of the first three fiscal 
     quarters of each fiscal year (or such longer period as may be permitted by 
     the SEC if the Borrower were then subject to such SEC reporting 
     requirements as a required filer, voluntary filer or otherwise), a 
     quarterly report (which, if permitted under applicable rules of the SEC, 
     may be the quarterly report of Holdings or another Parent of the Borrower) 
     on Form 10-Q or 6-K (or any successor or comparable forms), including a 
     Management's Discussion and Analysis of Financial Condition and Results of 
     Operations or substantially similar section (whether or not required by 
     such form). 
 
           (b) The Borrower shall make the information required by Section 
9.1(a) available to prospective lenders upon request. In addition, the Borrower 
shall, for so long as any Loans remain outstanding during any period when it is 
not subject to Section 13 or 15(d) of the Exchange Act, or otherwise permitted 
to furnish the SEC with certain information pursuant to Rule 12g3-2(b) of the 
Exchange Act, furnish to the Lenders and prospective lenders, upon their 
request, the information required to be delivered pursuant to Rule 144A(d)(4) 
under the Securities Act. 
 
           (c) Notwithstanding the foregoing Sections 9.1(a) and (b), the 
Borrower will be deemed to have furnished the reports required by Sections 
9.1(a) and (b) to the Administrative Agent and the Lenders if it or Holdings or 
another Parent of the Borrower has filed (or, in the case of a Form 6-K, 
furnished) such reports with the SEC via the EDGAR filing system and such 
reports are publicly available. In addition, such requirements shall be deemed 
satisfied prior to the commencement of the exchange offer relating to the 
Intelsat Bermuda Notes contemplated by the applicable registration rights 
agreement or the effectiveness of any shelf registration statement by the filing 
with the SEC of the exchange offer registration statement and/or shelf 
registration statement in accordance with the provisions of the applicable 
registration rights agreement, and any amendments thereto, with such financial 
information that satisfies Regulation S-X of the Securities Act and such 
registration statement and/or amendments thereto are filed at times that 
otherwise satisfy the time requirements set forth in Section 9.1(a) hereof. 
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           (d) In the event that any Parent of the Borrower is or becomes a 
Guarantor or co-obligor of the Loans, the Borrower may satisfy its obligations 
under this Section 9.1 with respect to financial information relating to the 
Borrower by furnishing financial information relating to such Parent; PROVIDED 
that, if required by Regulation S-X under the Securities Act, the same is 
accompanied by consolidating information that explains in reasonable detail the 
differences between the information relating to such Parent and any of its 
Subsidiaries other than the Borrower and its Subsidiaries, on the one hand, and 
the information relating to the Borrower, any Subsidiary Guarantors, if any, and 
the other Subsidiaries of the Borrower on a stand-alone basis, on the other 
hand. 
 
           (e) In the event that the Borrower changes its fiscal year end from 
the fiscal year end used by the Borrower as of the Closing Date, the Borrower 
shall promptly give notice of such change to the Administrative Agent. 
 
           9.2. [Reserved]. 
 
           9.3. MAINTENANCE OF INSURANCE. The Borrower will, and will cause each 
of its Restricted Subsidiaries to, obtain, maintain and keep in full force and 
effect at all times (i) with respect to each Satellite procured by the Borrower 
or any of its Restricted Subsidiaries for which the risk of loss passes to the 
Borrower or such Restricted Subsidiary at or before launch, and for which launch 
insurance or commitments with respect thereto are not in place as of the Closing 
Date, launch insurance with respect to each such Satellite covering the launch 
of such Satellite and a period of time thereafter, but only to the extent, if at 
all, and on such terms (including coverage period, exclusions, limitations on 
coverage, co-insurance, deductibles and coverage amount) as is determined by the 
Borrower to be in the best interests of the Borrower, (ii) with respect to each 
Satellite it currently owns or for which it has risk of loss (or, if the entire 
Satellite is not owned, the portion it owns or for which it has risk of loss), 
other than any Excluded Satellite, In-Orbit Insurance and (iii) at all times 
subsequent to the coverage period of the launch insurance described in clause 
(i) above, if any, or if launch insurance is not procured, at all times 
subsequent to the initial completion of in-orbit testing, in each case with 
respect to each Satellite it then owns or for which it has risk of loss (or 
portion, as applicable), other than any Excluded Satellite, In-Orbit Insurance; 
PROVIDED, HOWEVER, that at any time with respect to a Satellite that is not an 
Excluded Satellite, none of the Borrower or any of its Subsidiaries shall be 
required to maintain In-Orbit Insurance in excess of 33% of the aggregate net 
book value of all in-orbit Satellites (and portions it owns or for which it has 
risk of loss) insured (it being understood that any Satellite (or portion, as 
applicable) protected by In-Orbit Contingency Protection shall be deemed to be 
insured for a percentage of its net book value as set forth in the definition of 
"In-Orbit Contingency Protection"). In the event that the expiration and 
non-renewal of In-Orbit Insurance for such a Satellite (or portion, as 
applicable) resulting from a claim of loss under such policy causes a failure to 
comply with the proviso in the immediately preceding sentence, the Borrower and 
its Restricted Subsidiaries shall be deemed to be in compliance with such 
proviso for the 120 days immediately following such expiration or non-renewal, 
PROVIDED that the Borrower or any of its Restricted Subsidiaries, as the case 
may be, procures such In-Orbit Insurance or provides such In-Orbit Contingency 
Protection as necessary to comply with such proviso within such 120-day period. 
In the event of the unavailability of any In-Orbit Contingency Protection for 
any reason, the Borrower or any of its Restricted Subsidiaries, as the case may 
be, 
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shall, subject to the first proviso above, within 120 days of such 
unavailability, be required to have in effect In-Orbit Insurance complying with 
clause (ii) or (iii) above, as applicable, with respect to all Satellites (or 
portions, as applicable), other than Excluded Satellites that the unavailable 
In-Orbit Contingency Protection was intended to protect and for so long as such 
In-Orbit Contingency Protection is unavailable, PROVIDED that the Borrower and 
its Restricted Subsidiaries shall be considered in compliance with this 
insurance covenant for the 120 days immediately following such unavailability. 
 
           9.4. PAYMENT OF TAXES The Borrower will pay and discharge, and the 
Borrower will cause each of its Restricted Subsidiaries to pay and discharge, 
all material taxes, assessments and governmental charges or levies imposed upon 
it or upon its income or profits, or upon any properties belonging to it, prior 
to the date on which material penalties attach thereto, and all lawful material 
claims that, if unpaid, could reasonably be expected to become a material Lien 
upon any properties of the Borrower or any of its Restricted Subsidiaries, 
PROVIDED that none of the Borrower or any of its Restricted Subsidiaries shall 
be required to pay any such tax, assessment, charge, levy or claim that is being 
contested in good faith and by proper proceedings if it has maintained adequate 
reserves (in the good faith judgment of the management of the Borrower) with 
respect thereto in accordance with GAAP and the failure to pay could not 
reasonably be expected to result in a Material Adverse Effect. 
 
           9.5. CONSOLIDATED CORPORATE FRANCHISES. The Borrower will do, and the 
Borrower will cause each Material Subsidiary to do, or cause to be done, all 
things necessary to preserve and keep in full force and effect its existence, 
corporate rights and authority, except to the extent that the failure to do so 
could not reasonably be expected to have a Material Adverse Effect; PROVIDED, 
HOWEVER, that the Borrower and its Subsidiaries may consummate any transaction 
permitted under Section 10.4 or 10.10. 
 
           9.6. COMPLIANCE WITH STATUTES, REGULATIONS, ETC. The Borrower will, 
and will cause each Subsidiary to, comply with all applicable laws, rules, 
regulations and orders applicable to it or its property (including all FCC 
Licenses and all other governmental approvals or authorizations required to 
launch and operate the Satellites and the TT&C Stations related thereto) and to 
transmit signals to and receive transmissions from the Satellites, and to 
maintain all such FCC Licenses and other governmental approvals or 
authorizations in full force and effect, in each case except where the failure 
to do so could not reasonably be expected to have a Material Adverse Effect (it 
being understood that any failure as it may relate to any FCC License for a 
Satellite that is yet to be launched shall not, in itself, be considered or 
deemed to result in a Material Adverse Effect). 
 
           9.7. ERISA. Promptly after the Borrower or any Subsidiary or any 
ERISA Affiliate knows or has reason to know of the occurrence of any of the 
following events that, individually or in the aggregate (including in the 
aggregate such events previously disclosed or exempt from disclosure hereunder, 
to the extent the liability therefor remains outstanding), would be reasonably 
likely to have a Material Adverse Effect, the Borrower will deliver to each of 
the Lenders a certificate of an Authorized Officer or any other senior officer 
of the Borrower setting forth details as to such occurrence and the action, if 
any, that the Borrower, such Subsidiary or such ERISA Affiliate is required or 
proposes to take, together with any notices (required, pro- 
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posed or otherwise) given to or filed with or by the Borrower, such Subsidiary, 
such ERISA Affiliate, the PBGC, a Plan participant (other than notices relating 
to an individual participant's benefits) or the Plan administrator with respect 
thereto: that a Reportable Event has occurred; that an accumulated funding 
deficiency has been incurred or an application is to be made to the Secretary of 
the Treasury for a waiver or modification of the minimum funding standard 
(including any required installment payments) or an extension of any 
amortization period under Section 412 of the Code with respect to a Plan; that a 
Plan having an Unfunded Current Liability has been or is to be terminated, 
reorganized, partitioned or declared insolvent under Title IV of ERISA 
(including the giving of written notice thereof); that a Plan has an Unfunded 
Current Liability that has or will result in a lien under ERISA or the Code; 
that proceedings will be or have been instituted to terminate a Plan having an 
Unfunded Current Liability (including the giving of written notice thereof); 
that a proceeding has been instituted against the Borrower, a Subsidiary or an 
ERISA Affiliate pursuant to Section 515 of ERISA to collect a delinquent 
contribution to a Plan; that the PBGC has notified the Borrower, any Subsidiary 
or any ERISA Affiliate of its intention to appoint a trustee to administer any 
Plan; that the Borrower, any Subsidiary or any ERISA Affiliate has failed to 
make a required installment or other payment pursuant to Section 412 of the Code 
with respect to a Plan; or that the Borrower, any Subsidiary or any ERISA 
Affiliate has incurred or will incur (or has been notified in writing that it 
will incur) any liability (including any contingent or secondary liability) to 
or on account of a Plan pursuant to Section 409, 502(i), 502(l), 515, 4062, 
4063, 4064, 4069, 4201 or 4204 of ERISA or Section 4971 or 4975 of the Code. 
 
           9.8. MAINTENANCE OF PROPERTIES . The Borrower will, and will cause 
each of its Restricted Subsidiaries to, keep and maintain all property material 
to the conduct of its business in good working order and condition, ordinary 
wear and tear excepted, which shall include, in the case of Satellites (other 
than Satellites yet to be launched), the provision of tracking, telemetry, 
control and monitoring of Satellites in their designated orbital positions in 
accordance with prudent and diligent standards in the commercial satellite 
industry, except to the extent that the failure to do so could reasonably be 
expected to have a Material Adverse Effect. 
 
           9.9. [RESERVED] 
 
           9.10. [RESERVED] 
 
           9.11. [RESERVED] 
 
           9.12. USE OF PROCEEDS. The Borrower will use the proceeds of all 
Loans for the purposes set forth in the Offering Memorandum. 
 
           9.13. [RESERVED] 
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           9.14. FURTHER INSTRUMENTS AND ACTS. Upon request of the 
Administrative Agent, the Borrower shall execute and deliver such further 
instruments and do such further acts as may be reasonably necessary or proper to 
carry out more effectively the purpose of this Agreement. 
 
           9.15. [RESERVED]. 
 
           9.16. INTELSAT GENERAL CORPORATION. The Borrower shall use its 
commercially reasonable efforts (as may be permitted under that certain proxy 
agreement (the "PROXY AGREEMENT") among Intelsat General Corporation ("INTELSAT 
GENERAL") and the other parties thereto, and as may be permitted under any 
substantially similar agreement) and shall use its commercially reasonable 
efforts (as may be permitted under the Proxy Agreement, and as may be permitted 
under any substantially similar agreement) to cause its Restricted Subsidiaries 
(other than Intelsat General, and other than any other Government Business 
Subsidiary), not to allow or permit, directly or indirectly, Intelsat General, 
or such other Government Business Subsidiary, to take, or fail to take, any 
action that would violate the covenants and terms of this Agreement. 
 
           9.17. REFINANCING OF LOANS. 
 
           (a) During the period beginning on the Closing Date and continuing to 
the date that is 180 days after the Closing Date, the Borrower will not offer, 
sell, contract to sell or otherwise incur, any Indebtedness (whether secured or 
unsecured), the proceeds of which are used (directly or indirectly) to repay or 
refinance the Loans under this Agreement. 
 
           (b) Upon notice (a "TAKE-OUT NOTICE") by, and at the sole discretion 
of, any three of the four Joint Lead Arrangers (the "REQUISITE LEAD ARRANGERS"), 
at any time and from time to time after the 180th day after the Closing Date and 
until the Initial Maturity Date shall have occurred, the Borrower will, subject 
to the terms and conditions set forth below, issue and sell debt securities 
(which debt securities shall be non-convertible notes (unless otherwise agreed 
by the Borrower) and may be, at the option of the Requisite Lead Arrangers in 
consultation with the Borrower, any combination of senior or senior 
subordinated) on no more than two occasions in an aggregate amount not greater 
than that required to refinance the Loans in full (the "TAKE-OUT SECURITIES"), 
upon such terms and conditions as specified in the Take-Out Notice and agreed by 
the Borrower if and to the extent such issuance of, and the performance of the 
obligations of the Borrower under, such Take-Out Securities, is permitted under 
the Borrower and its subsidiaries' debt and other agreements as in effect on the 
Closing Date (after giving effect to the Transactions). In no event shall the 
overall yield on the Take-Out Securities exceed 11 1/4% per annum. 
 
           (c) The Requisite Lead Arrangers in their reasonable discretion after 
consultation with the Borrower shall determine whether the Take-Out Securities 
shall be issued through a public offering or a private placement. The Take-Out 
Securities will contain terms and covenants to substantially the same effect as 
those in the Intelsat Bermuda Non-Guaranteed Fixed Rate Notes due 2016. 
 
           (d) The Borrower will, and will cause its subsidiaries to, 
participate in and cooperate in connection with, the issuance of Take-Out 
Securities, as reasonably requested by the Requisite Lead Arrangers, including 
by (i) preparing an offering memorandum, (ii) using their commercially 
reasonable efforts to procure ratings for the Take-Out Securities, including, 
with- 
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out limitation, making appropriate officers of the Borrower available at 
mutually agreeable times for meetings with rating agencies, (iii) preparing 
materials related to, participating in, making management available at mutually 
agreeable times for, and completing one or more "road shows", (iv) using all 
reasonable efforts to procure a customary auditor comfort letter that does not 
contain limits on liability and is otherwise issued on terms acceptable to the 
Requisite Lead Arrangers in their sole discretion, and (v) entering into 
customary agreements on mutually agreeable terms. In no event shall such 
assistance interfere in any material way with the day-to-day operations of the 
Borrower or its subsidiaries. 
 
           SECTION 10. NEGATIVE COVENANTS. 
 
           10.1. LIMITATION ON INCURRENCE OF INDEBTEDNESS AND ISSUANCE OF 
DISQUALIFIED STOCK AND PREFERRED STOCK. 
 
           (a) (i) The Borrower shall not, and shall not permit any of its 
Restricted Subsidiaries to, directly or indirectly, Incur any Indebtedness 
(including Acquired Indebtedness) or issue any shares of Disqualified Stock; and 
(ii) the Borrower shall not permit any of its Restricted Subsidiaries to issue 
any shares of Preferred Stock; PROVIDED, HOWEVER, that the Borrower and any 
Restricted Subsidiary of the Borrower may Incur Indebtedness (including Acquired 
Indebtedness) or issue shares of Disqualified Stock and any Restricted 
Subsidiary may issue shares of Preferred Stock, in each case if the Debt to 
Adjusted EBITDA Ratio of the Borrower for the most recently ended four full 
fiscal quarters for which internal financial statements are available 
immediately preceding the date on which such additional Indebtedness is Incurred 
or such Disqualified Stock or Preferred Stock is issued would be less than or 
equal to 6.75 to 1.00 determined on a pro forma basis (including a pro forma 
application of the net proceeds therefrom), as if the additional Indebtedness 
had been Incurred, or the Disqualified Stock or Preferred Stock had been issued, 
as the case may be, and the application of proceeds therefrom had occurred at 
the beginning of such four-quarter period. 
 
           (b) The limitations set forth in Section 10.1(a) shall not apply to 
(collectively, "PERMITTED DEBT"): 
 
           (i) the Incurrence by the Borrower or its Restricted Subsidiaries of 
     Indebtedness under any Credit Agreements and the issuance and creation of 
     letters of credit and bankers' acceptances thereunder (with letters of 
     credit and bankers' acceptances being deemed to have a principal amount 
     equal to the face amount thereof) up to an aggregate principal amount of 
     $4,000.0 million outstanding at any one time; 
 
           (ii) the Incurrence by the Borrower and its Restricted Subsidiaries 
     of Indebtedness represented by the Intelsat Bermuda Notes (and any 
     guarantees thereof, and exchange notes in respect thereof in accordance 
     with the applicable registration rights agreement), the Loans and any 
     Guarantees, if applicable (and any Exchange Notes and Guarantees thereof); 
 
           (iii) Indebtedness of the Borrower and its Restricted Subsidiaries 
     existing on the Closing Date, including any Indebtedness incurred on the 
     Closing Date (other than Indebtedness described in clauses (i) and (ii) of 
     this Section 10.1(b)); 
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           (iv) Indebtedness (including Capitalized Lease Obligations) Incurred 
     by the Borrower or any of its Restricted Subsidiaries, Disqualified Stock 
     issued by the Borrower or any of its Restricted Subsidiaries and Preferred 
     Stock issued by any Restricted Subsidiaries of the Borrower to finance 
     (whether prior to or within 270 days after) the purchase, lease, 
     construction or improvement of property (real or personal) or equipment 
     (whether through the direct purchase of assets or the Capital Stock of any 
     Person owning such assets) in an aggregate principal amount which, when 
     aggregated with the principal amount of all other Indebtedness, 
     Disqualified Stock and Preferred Stock then outstanding that was Incurred 
     pursuant to this clause (iv), does not exceed the greater of (x) $450.0 
     million and (y) 4% of Total Assets of the Borrower at the time of 
     Incurrence; 
 
           (v) Indebtedness Incurred by the Borrower or any of its Restricted 
     Subsidiaries constituting reimbursement obligations with respect to letters 
     of credit and bank guarantees issued in the ordinary course of business, 
     including, without limitation, letters of credit in respect of workers' 
     compensation claims, health, disability or other benefits to employees or 
     former employees or their families or property, casualty or liability 
     insurance or self-insurance, or other Indebtedness with respect to 
     reimbursement type obligations regarding workers' compensation claims; 
 
           (vi) Indebtedness arising from agreements of the Borrower or a 
     Restricted Subsidiary providing for indemnification, adjustment of purchase 
     price or similar obligations, in each case, Incurred in connection with the 
     Transactions or the disposition of any business, assets or a Subsidiary of 
     the Borrower in accordance with the terms of this Agreement, other than 
     guarantees of Indebtedness Incurred by any Person acquiring all or any 
     portion of such business, assets or Subsidiary for the purpose of financing 
     such acquisition; 
 
           (vii) Indebtedness of the Borrower to a Restricted Subsidiary; 
     PROVIDED that any such Indebtedness is subordinated in right of payment to 
     the obligations of the Borrower under the Loans; PROVIDED, FURTHER, that 
     any subsequent issuance or transfer of any Capital Stock or any other event 
     which results in any such Restricted Subsidiary ceasing to be a Restricted 
     Subsidiary or any other subsequent transfer of any such Indebtedness 
     (except to the Borrower or another Restricted Subsidiary) shall be deemed, 
     in each case, to be an Incurrence of such Indebtedness; 
 
           (viii) shares of Preferred Stock of a Restricted Subsidiary issued to 
     the Borrower or another Restricted Subsidiary; PROVIDED that any subsequent 
     issuance or transfer of any Capital Stock or any other event that results 
     in any Restricted Subsidiary that holds such shares of Preferred Stock of 
     another Restricted Subsidiary ceasing to be a Restricted Subsidiary or any 
     other subsequent transfer of any such shares of Preferred Stock (except to 
     the Borrower or another Restricted Subsidiary) shall be deemed, in each 
     case, to be an issuance of shares of Preferred Stock; 
 
           (ix) Indebtedness of a Restricted Subsidiary to the Borrower or 
     another Restricted Subsidiary; PROVIDED, that any subsequent issuance or 
     transfer of any Capital Stock or any other event which results in any 
     Restricted Subsidiary holding such Indebtedness ceasing to be a Restricted 
     Subsidiary or any other subsequent transfer of any such 
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     Indebtedness (except to the Borrower or another Restricted Subsidiary) 
     shall be deemed, in each case, to be an Incurrence of such Indebtedness; 
 
           (x) Hedging Obligations (other than for speculative purposes) (1) for 
     the purpose of fixing or hedging interest rate risk with respect to any 
     Indebtedness that is permitted by the terms of this Agreement to be 
     outstanding; or (2) for the purpose of fixing or hedging currency exchange 
     rate risk with respect to any currency exchanges; 
 
           (xi) obligations (including reimbursement obligations with respect to 
     letters of credit and bank guarantees) in respect of performance, bid, 
     appeal and surety bonds, completion guarantees and the Lockheed Note 
     provided by the Borrower or any Restricted Subsidiary in the ordinary 
     course of business; 
 
           (xii) Indebtedness or Disqualified Stock of the Borrower or any 
     Restricted Subsidiary of the Borrower and Preferred Stock of any Restricted 
     Subsidiary of the Borrower not otherwise permitted hereunder in an 
     aggregate principal amount which, when aggregated with the principal amount 
     or liquidation preference of all other Indebtedness and Disqualified Stock 
     then outstanding and Incurred pursuant to this clause (xii), does not 
     exceed the greater of (x) $450.0 million and (y) 4% of Total Assets of the 
     Borrower at any one time outstanding (it being understood that any 
     Indebtedness, Disqualified Stock or Preferred Stock Incurred or issued 
     under this clause (xii) shall cease to be deemed Incurred or outstanding 
     for purposes of this clause (xii) but shall be deemed Incurred for purposes 
     of Section 4.3(a) from and after the first date on which the Borrower or 
     the Restricted Subsidiary, as the case may be, could have Incurred or 
     issued such Indebtedness, Disqualified Stock or Preferred Stock under 
     Section 10.1(a) without reliance upon this clause (xii)); 
 
           (xiii) any guarantee by the Borrower or a Restricted Subsidiary of 
     Indebtedness or other obligations of the Borrower or any of its Restricted 
     Subsidiaries so long as the Incurrence of such Indebtedness or other 
     Obligations by the Borrower or such Restricted Subsidiary is permitted 
     under the terms of this Agreement; PROVIDED that if such Indebtedness is by 
     its express terms subordinated in right of payment to the Loans or the 
     Guarantee of such Restricted Subsidiary, as applicable, any such guarantee 
     of such guarantor with respect to such Indebtedness shall be subordinated 
     in right of payment to the Loans or such Guarantor's Guarantee, as 
     applicable, substantially to the same extent as such Indebtedness is 
     subordinated to the Loans or the Guarantee of such Restricted Subsidiary, 
     as applicable; 
 
           (xiv) the Incurrence by the Borrower or any of its Restricted 
     Subsidiaries of Indebtedness or Disqualified Stock or Preferred Stock of a 
     Restricted Subsidiary of the Borrower which serves to refund or refinance 
     or defease any Indebtedness Incurred or Disqualified Stock or Preferred 
     Stock as permitted under Section 10.1(a) and clauses (ii), (iii), (iv), 
     (xiv), (xv), (xix), (xx) and (xxii) of this Section 10.1(b) or any 
     Indebtedness, Disqualified Stock or Preferred Stock Incurred to so refund 
     or refinance such Indebtedness, Disqualified Stock or Preferred Stock, 
     including any Indebtedness, Disqualified Stock or Preferred Stock Incurred 
     to pay premiums and fees in connection therewith 
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     (subject to the following proviso, "REFINANCING INDEBTEDNESS") prior to its 
     respective maturity; PROVIDED, HOWEVER, that such Refinancing Indebtedness: 
 
               (1) has a Weighted Average Life to Maturity at the time such 
          Refinancing Indebtedness is Incurred which is not less than the 
          shorter of (x) the remaining Weighted Average Life to Maturity of the 
          Indebtedness, Disqualified Stock or Preferred Stock being refunded or 
          refinanced and (y) the Weighted Average Life to Maturity that would 
          result if all payments of principal on the Indebtedness, Disqualified 
          Stock and Preferred Stock being refunded or refinanced that was due on 
          or after the date one year following the maturity date of any Exchange 
          Notes then outstanding were instead due on such date one year 
          following the maturity date of any Exchange Notes then outstanding; 
 
               (2) to the extent such Refinancing Indebtedness refinances (a) 
          Indebtedness junior to the Loans, such Refinancing Indebtedness is 
          junior to the Loans or (b) Disqualified Stock or Preferred Stock, such 
          Refinancing Indebtedness is Disqualified Stock or Preferred Stock; 
 
               (3) is Incurred in an aggregate principal amount (or if issued 
          with original issue discount, an aggregate issue price) that is equal 
          to or less than the aggregate principal amount (or if issued with 
          original issue discount, the aggregate accreted value) then 
          outstanding of the Indebtedness being refinanced plus premium and fees 
          Incurred in connection with such refinancing; 
 
               (4) shall not include (x) Indebtedness of the Borrower or a 
          Restricted Subsidiary that refinances Indebtedness of an Unrestricted 
          Subsidiary; and 
 
               (5) in the case of any Refinancing Indebtedness Incurred to 
          refinance Indebtedness outstanding under clause (iv) or (xx) of this 
          Section 10.1(b), shall be deemed to have been Incurred and to be 
          outstanding under such clause (iv) or (xx) of this Section 10.1(b), as 
          applicable, and not this clause (xiv) for purposes of determining 
          amounts outstanding under such clauses (iv) and (xx) of this Section 
          10.1(b); 
 
     and PROVIDED, FURTHER, that subclause (1) of this clause (xiv) shall not 
     apply to any refunding, refinancing or defeasance of (A) the Loans or (B) 
     any Secured Indebtedness; 
 
           (xv) Indebtedness, Disqualified Stock or Preferred Stock of Persons 
     that are acquired by the Borrower or any of its Restricted Subsidiaries or 
     merged or amalgamated into the Borrower or a Restricted Subsidiary in 
     accordance with the terms of this Agreement; PROVIDED, HOWEVER, that such 
     Indebtedness, Disqualified Stock or Preferred Stock is not Incurred in 
     contemplation of such acquisition, merger or amalgamation; PROVIDED, 
     FURTHER, HOWEVER, that after giving effect to such acquisition, merger or 
     amalgamation, either: 
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                (1) the Borrower would be permitted to Incur at least $1.00 of 
           additional Indebtedness pursuant to the Debt to Adjusted EBITDA Ratio 
           test set forth in Section 10.1(a); or 
 
                (2) the Debt to Adjusted EBITDA Ratio of the Borrower would be 
           less than or equal to such ratio immediately prior to such 
           acquisition; 
 
           (xvi) Indebtedness Incurred by a Receivables Subsidiary in a 
     Qualified Receivables Financing that is not recourse (except for Standard 
     Securitization Undertakings) to the Borrower or any Restricted Subsidiary 
     other than a Receivables Subsidiary; 
 
           (xvii) Indebtedness arising from the honoring by a bank or other 
     financial institution of a check, draft or similar instrument drawn against 
     insufficient funds in the ordinary course of business; PROVIDED that such 
     Indebtedness is extinguished within five Business Days of its Incurrence; 
 
           (xviii) Indebtedness of the Borrower or any Restricted Subsidiary 
     supported by a letter of credit or bank guarantee issued pursuant to the 
     Credit Agreement, in a principal amount not in excess of the stated amount 
     of such letter of credit or bank guarantee; 
 
           (xix) Contribution Indebtedness; 
 
           (xx) Indebtedness of Restricted Subsidiaries that are not Guarantors 
     not otherwise permitted hereunder; PROVIDED, HOWEVER, that the aggregate 
     principal amount of Indebtedness Incurred under this Section 10.1(b) (xx), 
     when aggregated with the principal amount of all other Indebtedness then 
     outstanding and Incurred pursuant to this clause (xx), does not exceed the 
     greater of (x) $75.0 million and (y) 10% of the Total Assets of the 
     Restricted Subsidiaries of Intelsat Subholdco that are not guarantors of 
     any Indebtedness of the Borrower; 
 
           (xxi) Indebtedness of the Borrower or any Restricted Subsidiary 
     consisting of (x) the financing of insurance premiums or (y) take-or-pay 
     obligations contained in supply arrangements, in each case, in the ordinary 
     course of business; and 
 
           (xxii) Indebtedness of the Borrower or any of the Restricted 
     Subsidiaries incurred to repurchase or refinance any Specified Existing 
     PanAmSat Notes. 
 
           (c) For purposes of determining compliance with this Section 10.1, in 
the event that an item of Indebtedness, Disqualified Stock or Preferred Stock 
meets the criteria of one or more of the categories of permitted Indebtedness, 
Disqualified Stock or Preferred Stock described in Sections 10.1(b)(i) through 
(xxii) above or is entitled to be Incurred pursuant to Section 10.1(a), the 
Borrower shall, in its sole discretion divide, classify or reclassify or later 
divide, classify or reclassify such item of Indebtedness, Disqualified Stock or 
Preferred Stock in any manner that complies with this Section 10.1 and such item 
of Indebtedness, Disqualified Stock or Preferred Stock shall be treated as 
having been Incurred pursuant to one or more of such clauses or pursuant to 
Section 10.1(a); PROVIDED that all Indebtedness under the Credit Agreements 
outstanding on the Closing Date shall be deemed to have been Incurred pursuant 
to Section 
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10.1(b)(i). Accrual of interest, the accretion of accreted value, amortization 
or original issue discount, the payment of interest in the form of additional 
Indebtedness with the same terms, the payment of dividends on Preferred Stock in 
the form of additional shares of Preferred Stock of the same class, the 
accretion of liquidation preference and increases in the amount of Indebtedness 
outstanding solely as a result of fluctuations in the exchange rate of 
currencies shall not be deemed to be an Incurrence of Indebtedness for purposes 
of this Section 10.1. Guarantees of, or obligations in respect of letters of 
credit relating to, Indebtedness which is otherwise included in the 
determination of a particular amount of Indebtedness shall not be included in 
the determination of such amount of Indebtedness; PROVIDED that the Incurrence 
of the Indebtedness represented by such guarantee or letter of credit, as the 
case may be, was in compliance with this Section 10.1. 
 
           For purposes of determining compliance with any U.S. 
dollar-denominated restriction on the Incurrence of Indebtedness, the U.S. 
Dollar Equivalent principal amount of Indebtedness denominated in a foreign 
currency shall be calculated based on the relevant currency exchange rate in 
effect on the date such Indebtedness was Incurred, in the case of term debt, or 
first committed or first Incurred (whichever yields the lower U.S. Dollar 
Equivalent), in the case of revolving credit debt; PROVIDED that if such 
Indebtedness is Incurred to refinance other Indebtedness denominated in a 
foreign currency, and such refinancing would cause the applicable U.S. 
dollar-denominated restriction to be exceeded if calculated at the relevant 
currency exchange rate in effect on the date of such refinancing, such U.S. 
dollar-denominated restriction shall be deemed not to have been exceeded so long 
as the principal amount of such refinancing Indebtedness does not exceed the 
principal amount of such Indebtedness being refinanced. 
 
           10.2. LIMITATION ON RESTRICTED PAYMENTS. 
 
           (a) The Borrower shall not, and shall not permit any of its 
Restricted Subsidiaries to, directly or indirectly: 
 
           (i) declare or pay any dividend or make any distribution on account 
     of the Borrower's or any of its Restricted Subsidiaries' Equity Interests, 
     including any payment with respect to such Equity Interests made in 
     connection with any merger, amalgamation or consolidation involving the 
     Borrower (other than (A) dividends or distributions by the Borrower payable 
     solely in Equity Interests (other than Disqualified Stock) of the Borrower; 
     or (B) dividends or distributions by a Restricted Subsidiary so long as, in 
     the case of any dividend or distribution payable on or in respect of any 
     class or series of securities issued by a Restricted Subsidiary other than 
     a Wholly Owned Restricted Subsidiary, the Borrower or a Restricted 
     Subsidiary receives at least its pro rata share of such dividend or 
     distribution in accordance with its Equity Interests in such class or 
     series of securities); 
 
           (ii) purchase or otherwise acquire or retire for value any Equity 
     Interests of the Borrower or any Parent of the Borrower; 
 
           (iii) make any principal payment on, or redeem, repurchase, defease 
     or otherwise acquire or retire for value, in each case prior to any 
     scheduled repayment or scheduled maturity, any Subordinated Indebtedness of 
     the Borrower or any Restricted Subsidiary (other than the payment, 
     redemption, repurchase, defeasance, acquisition or retire- 
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     ment of (A) Subordinated Indebtedness in anticipation of satisfying a 
     sinking fund obligation, principal installment or final maturity, in each 
     case due within one year of the date of such payment, redemption, 
     repurchase, defeasance, acquisition or retirement and (B) Indebtedness 
     permitted under clauses (vii) and (ix) of Section 10.1(b)); or 
 
           (iv) make any Restricted Investment 
 
(all such payments and other actions set forth in clauses (i) through (iv) above 
being collectively referred to as "RESTRICTED PAYMENTS"), unless, at the time of 
such Restricted Payment: 
 
           (1) no Default or Event of Default shall have occurred and be 
     continuing or would occur as a consequence thereof; 
 
           (2) immediately after giving effect to such transaction on a pro 
     forma basis, the Borrower would have a Debt to Adjusted EBITDA Ratio of 
     less than or equal to 5.5 to 1.0; and 
 
           (3) such Restricted Payment, together with the aggregate amount of 
     all other Restricted Payments made by the Borrower and its Restricted 
     Subsidiaries after January 28, 2005 (including Restricted Payments 
     permitted by clauses (i), (iv) (only to the extent of one-half of the 
     amounts paid pursuant to such clause), (vi) and (viii) of Section 10.2(b), 
     but excluding all other Restricted Payments permitted by Section 10.2(b)), 
     is less than the amount equal to the difference between (1) the Cumulative 
     Credit and (2) 1.4 times Cumulative Interest Expense (it being understood 
     that for purposes of calculating Cumulative Interest Expense for this 
     purpose only, any of the Borrower's or its Subsidiaries' non-cash interest 
     expense and amortization of original issue discount shall be excluded). 
 
           (b) The provisions of Section 10.2(a) shall not prohibit: 
 
           (i) the payment of any dividend or distribution within 60 days after 
     the date of declaration thereof, if at the date of declaration such payment 
     would have complied with the provisions of this Agreement; 
 
           (ii) (A) the repurchase, retirement or other acquisition of any 
     Equity Interests ("RETIRED CAPITAL STOCK") of the Borrower or any Parent of 
     the Borrower or Subordinated Indebtedness of the Borrower or any Subsidiary 
     Guarantor in exchange for, or out of the proceeds of the substantially 
     concurrent sale (other than the sale of any Disqualified Stock or any 
     Equity Interests sold to a Restricted Subsidiary of the Borrower or to an 
     employee stock ownership plan or any trust established by the Borrower or 
     any of its Subsidiaries) of Equity Interests of the Borrower or any Parent 
     of the Borrower or contributions to the equity capital of the Borrower 
     (collectively, including any such contributions, "REFUNDING CAPITAL STOCK") 
     and (B) the declaration and payment of accrued dividends on the Retired 
     Capital Stock out of the proceeds of the substantially concurrent sale 
     (other than to a Subsidiary of the Borrower or to an employee stock 
     ownership plan or any trust established by the Borrower or any of its 
     Subsidiaries) of Refunding Capital Stock; 
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           (iii) the redemption, repurchase or other acquisition or retirement 
     of Subordinated Indebtedness of the Borrower or any Subsidiary Guarantor 
     made by exchange for, or out of the proceeds of the substantially 
     concurrent sale of, new Indebtedness of the Borrower or any Subsidiary 
     Guarantor which is Incurred in accordance with Section 10.1 so long as 
 
                (A) the principal amount of such new Indebtedness does not 
           exceed the principal amount of the Subordinated Indebtedness being so 
           redeemed, repurchased, acquired or retired for value (plus the amount 
           of any premium required to be paid under the terms of the instrument 
           governing the Subordinated Indebtedness being so redeemed, 
           repurchased, acquired or retired plus any fees incurred in connection 
           therewith), 
 
                (B) such Indebtedness is subordinated to the Loans or the 
           related Guarantee, as the case may be, at least to the same extent as 
           such Subordinated Indebtedness so purchased, exchanged, redeemed, 
           repurchased, acquired or retired for value, 
 
                (C) such Indebtedness has a final scheduled maturity date equal 
           to or later than the earlier of (x) final scheduled maturity date of 
           the Subordinated Indebtedness being so redeemed, repurchased, 
           acquired or retired or (y) one year following the maturity date of 
           any Exchange Notes then outstanding, and 
 
                (D) such Indebtedness has a Weighted Average Life to Maturity at 
           the time Incurred which is not less than the shorter of (x) the 
           remaining Weighted Average Life to Maturity of the Subordinated 
           Indebtedness being so redeemed, repurchased, acquired or retired and 
           (y) the Weighted Average Life to Maturity that would result if all 
           payments of principal on the Subordinated Indebtedness being 
           redeemed, repurchased, acquired or retired that were due on or after 
           the date one year following the last maturity date of any Exchange 
           Notes then outstanding were instead due on such date one year 
           following the maturity date of any Exchange Notes then outstanding; 
 
           (iv) the repurchase, retirement or other acquisition (or dividends to 
     any Parent of the Borrower to finance any such repurchase, retirement or 
     other acquisition) for value of Equity Interests of the Borrower or any 
     Parent of the Borrower held by any future, present or former employee, 
     director or consultant of the Borrower, any Parent of the Borrower or any 
     Subsidiary of the Borrower pursuant to any management equity plan or stock 
     option plan or any other management or employee benefit plan or other 
     agreement or arrangement; PROVIDED, HOWEVER, that the aggregate amounts 
     paid under this clause (iv) do not exceed $35.0 million in any calendar 
     year (with unused amounts in any calendar year being permitted to be 
     carried over to succeeding calendar years subject to a maximum payment 
     (without giving effect to the following proviso) of $70.0 million in any 
     calendar year); PROVIDED, FURTHER, HOWEVER, that such amount in any 
     calendar year may be increased by an amount not to exceed: 
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                (A) the cash proceeds received by the Borrower or any of its 
           Restricted Subsidiaries from the sale of Equity Interests (other than 
           Disqualified Stock) of the Borrower or any Parent of the Borrower (to 
           the extent contributed to the Borrower) to members of management, 
           directors or consultants of the Borrower and its Restricted 
           Subsidiaries or any Parent of the Borrower that occurs after January 
           28, 2005 (PROVIDED that the amount of such cash proceeds 
           utilized for any such repurchase, retirement, other acquisition or 
           dividend shall not increase the amount available for Restricted 
           Payments under Section 10.2(a)(3)); PLUS 
 
                (B) the cash proceeds of key man life insurance policies 
           received by the Borrower, any Parent of the Borrower (to the extent 
           contributed to the Borrower) or the Borrower's Restricted 
           Subsidiaries after January 28, 2005; 
 
     PROVIDED that the Borrower may elect to apply all or any portion of the 
     aggregate increase contemplated by clauses (A) and (B) above in any 
     calendar year; and provided, FURTHER, that the cancellation of Indebtedness 
     owing to the Borrower from members of management of the Borrower, of any 
     direct or indirect Parent of the Borrower or of any Restricted Subsidiary 
     of the Borrower in connection with a repurchase of Equity Interests of the 
     Borrower or any Parent of the Borrower will not be deemed to constitute a 
     Restricted Payment for purposes of this covenant or any other provision of 
     this Agreement; 
 
           (v) the declaration and payment of dividends or distributions to 
     holders of any class or series of Disqualified Stock of the Borrower or any 
     of its Restricted Subsidiaries issued or incurred in accordance with 
     Section 10.1; 
 
           (vi) the declaration and payment of dividends or distributions (a) to 
     holders of any class or series of Designated Preferred Stock (other than 
     Disqualified Stock) issued after January 28, 2005, (b) to any Parent of the 
     Borrower, the proceeds of which will be used to fund the payment of 
     dividends to holders of any class or series of Designated Preferred Stock 
     (other than Disqualified Stock) of any Parent of the Borrower issued after 
     January 28, 2005 and (c) on Refunding Capital Stock in excess of amounts 
     permitted pursuant to clause (2) of this paragraph; PROVIDED, HOWEVER, that 
     (A) in the case of (a), (b) and (c) of this clause (vi), for the most 
     recently ended four full fiscal quarters for which internal financial 
     statements are available immediately preceding the date of issuance of such 
     Designated Preferred Stock, or the declaration of such dividends on 
     Refunding Capital Stock, after giving effect to such issuance (and the 
     payment of dividends or distributions) on a pro forma basis, the Borrower 
     would be permitted to Incur at least $1.00 of additional Indebtedness 
     pursuant to the Debt to Adjusted EBITDA Ratio test in Section 10.1(a) and 
     (B) the aggregate amount of dividends declared and paid pursuant to 
     subclauses (a) and (b) of this clause (vi) does not exceed the net cash 
     proceeds actually received by the Borrower from any such sale of Designated 
     Preferred Stock (other than Disqualified Stock) issued after January 28, 
     2005; 
 
           (vii) Investments in Unrestricted Subsidiaries having an aggregate 
     Fair Market Value, taken together with all other Investments made pursuant 
     to this clause (vii) that are at that time outstanding, not to exceed 
     $125.0 million at the time of such Investment 
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     (with the Fair Market Value of each Investment being measured at the time 
     made and without giving effect to subsequent changes in value); 
 
           (viii) the payment of dividends on the Borrower's ordinary shares or 
     common stock (or the payment of dividends to any Parent of the Borrower, as 
     the case may be, to fund the payment by any Parent of the Borrower of 
     dividends on such entity's ordinary shares or common stock) of up to 7.5% 
     per annum of the net proceeds received by the Borrower from any public 
     offering of ordinary shares or common stock or contributed to the Borrower 
     by any Parent of the Borrower from any public offering of ordinary shares 
     or common stock; 
 
           (ix) Investments that are made with Excluded Contributions; 
 
           (x) other Restricted Payments in an aggregate amount not to exceed 
     $200.0 million if, immediately after giving effect to such Restricted 
     Payment on a pro forma basis, the Borrower would have a Debt to Adjusted 
     EBITDA Ratio of less than or equal to 5.5 to 1.0; 
 
           (xi) the distribution, as a dividend or otherwise, of shares of 
     Capital Stock of, or Indebtedness owed to the Borrower or a Restricted 
     Subsidiary of the Borrower by, Unrestricted Subsidiaries; 
 
           (xii) (A) with respect to any tax year or portion thereof that a 
     Tax-affected Investor would be required to recognize on a current basis 
     taxable income attributable to earnings and profits of the Borrower or its 
     Subsidiaries in advance of any distribution of such earnings and profits by 
     the Borrower, an amount equal to the product of (i) the amount of the 
     income so required to be included (it being understood that for purposes of 
     calculating such income pursuant to clause (A), any of the Borrower's and 
     its Subsidiaries non-cash interest expense and amortization of original 
     issue discount shall be excluded) and (ii) the Presumed Tax Rate; PROVIDED 
     that in the case of any such distribution other than a distribution solely 
     on account of any Parent of the Borrower qualifying as a Flow Through 
     Entity, the Trustee shall have received an opinion of nationally recognized 
     tax counsel to the effect that the earnings and profits of the Borrower and 
     its Subsidiaries are subject to inclusion in income of a Tax-affected 
     Investor on a current basis in advance of any distribution of such earnings 
     and profits; and (B) for any taxable year, payment of dividends or other 
     distributions to any Parent of the Borrower if any Parent of the Borrower 
     is required to file a consolidated, unitary or similar tax return 
     reflecting income of the Borrower or its Restricted Subsidiaries in an 
     amount equal to the portion of such taxes attributable to the Borrower 
     and/or its Restricted Subsidiaries that are not payable directly by the 
     Borrower or its Restricted Subsidiaries, but not to exceed the amount that 
     the Borrower or such Restricted Subsidiaries would have been required to 
     pay in respect of taxes if the Borrower and such Restricted Subsidiaries 
     had been required to pay such taxes directly as standalone taxpayers (or a 
     standalone group separate from such Parent); 
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           (xiii) the payment of dividends, other distributions or other amounts 
     by the Borrower to, or the making of loans to, any Parent, in amounts 
     required for such Parent to: 
 
                (A) pay amounts equal to the amounts required for any Parent of 
           the Borrower to pay fees and expenses (including franchise or similar 
           taxes) required to maintain its corporate existence, customary 
           salary, bonus and other benefits payable to, and indemnities provided 
           on behalf of, officers and employees of any Parent of the Borrower 
           and general corporate overhead expenses of any Parent of the 
           Borrower, in each case to the extent such fees, expenses, salaries, 
           bonuses, benefits and indemnities are attributable to the ownership 
           or operation of the Borrower and its Subsidiaries; 
 
                (B) pay amounts equal to amounts required for any Parent of the 
           Borrower to pay interest and/or principal on Indebtedness the 
           proceeds of which have been contributed to the Borrower or any of its 
           Restricted Subsidiaries and that has been guaranteed by, or is 
           otherwise considered Indebtedness of, the Borrower Incurred in 
           accordance with Section 10.1; and 
 
                (C) pay cash interest on the Existing Intelsat Notes pursuant to 
           the terms of the agreements governing such Existing Intelsat Notes as 
           in effect on the Closing Date and to pay any cash interest on any 
           Indebtedness refinancing the Existing Intelsat Notes; PROVIDED that 
           such Indebtedness remains the sole obligation of Holdings and the 
           principal amount of any such Indebtedness redeeming, refinancing or 
           replacing the Existing Intelsat Notes does not exceed the principal 
           amount of the Indebtedness refinanced, plus any premiums, fees and 
           expenses payable in connection with such refinancing; 
 
           (xiv) any Restricted Payment used to fund the Transactions and the 
     fees and expenses related thereto or made in connection with the 
     consummation of the Transactions (including pursuant to or as contemplated 
     by the Acquisition Documents, whether on the Closing Date or thereafter), 
     or owed by the Borrower or any Parent of the Borrower or Restricted 
     Subsidiaries of the Borrower to Affiliates, in each case to the extent 
     permitted by Section 10.5; 
 
           (xv) repurchases of Equity Interests deemed to occur upon exercise of 
     stock options or warrants if such Equity Interests represent a portion of 
     the exercise price of such options or warrants; 
 
           (xvi) purchases of receivables pursuant to a Receivables Repurchase 
     Obligation in connection with a Qualified Receivables Financing and the 
     payment or distribution of Receivables Fees; 
 
           (xvii) the payment, purchase, redemption, defeasance or other 
     acquisition or retirement of Subordinated Indebtedness, Disqualified Stock 
     or Preferred Stock of the Borrower and its Restricted Subsidiaries, 
     pursuant to provisions similar to those described under Sections 10.4 and 
     10.6; PROVIDED that, prior to such payment, purchase, redemption, 
     defeasance or other acquisition or retirement, the Borrower (or a third 
     party to the 
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     extent permitted by the indenture) has made a Change of Control Offer or 
     Excess Proceeds Offer, as the case may be, with respect to the Loans as a 
     result of such Change of Control or Asset Sale, as the case may be, and has 
     repurchased all notes validly tendered and not withdrawn in connection with 
     such Change of Control Offer or Excess Proceeds Offer, as the case may be; 
 
           (xviii) any payments made in connection with the consummation of the 
     Transactions or as contemplated by the Acquisition Documents (other than 
     payments to any Permitted Holder or any Affiliate thereof); 
 
           (xix) the repurchase, redemption or other acquisition or retirement 
     for value (including repayment at maturity) of (a) Holdings' 5 1/4% Senior 
     Notes due 2008 and (b) the Lockheed Note (including any payments to any 
     Parent of the Borrower to effect the foregoing); PROVIDED that any 
     Indebtedness Incurred in connection with any such redemption, repurchase or 
     other acquisition is Incurred in accordance with Section 10.1; 
 
           (xx) the repurchase, redemption or other acquisition or retirement 
     for value of any of the Existing Intelsat Notes from the proceeds of a 
     Specified Sale/Leaseback Transaction (including any payments to any Parent 
     of the Borrower to effect the foregoing); and 
 
           (xxi) the payment of dividends, other distributions or other amounts 
     by the Borrower to, or the making of loans by the Borrower or any of its 
     Restricted Subsidiaries to, any Parent of the Borrower to the extent that 
     amounts equal to such dividends, distributions, other amounts or loans are 
     promptly contributed to the capital of the Borrower by such Parent or 
     otherwise promptly repaid by such Parent to the Borrower or any Restricted 
     Subsidiary of the Borrower (whether in the form of interest or principal or 
     other payment on debt existing on the Closing Date); PROVIDED that any 
     amounts contributed to the capital of the Borrower or otherwise repaid 
     pursuant to this clause (xxi) shall be excluded from the calculation set 
     forth in the definition of the term "Cumulative Credit"; 
 
PROVIDED, HOWEVER, that at the time of, and after giving effect to, any 
Restricted Payment permitted under clauses (v), (vi), (vii), (x), (xi), 
(xiii)(C), (xvii) and (xix) of this Section 10.2(b), no Default or Event of 
Default shall have occurred and be continuing or would occur as a consequence 
thereof. 
 
           (c) As of the Closing Date, all of the Borrower's Subsidiaries shall 
be Restricted Subsidiaries. The Borrower shall not permit any Unrestricted 
Subsidiary to become a Restricted Subsidiary except pursuant to the definition 
of "Unrestricted Subsidiary." For purposes of designating any Restricted 
Subsidiary as an Unrestricted Subsidiary, all outstanding Investments by the 
Borrower and its Restricted Subsidiaries (except to the extent repaid) in the 
Subsidiary so designated shall be deemed to be Restricted Payments or Permitted 
Investments in an amount determined as set forth in the last sentence of the 
definition of "Investments." Such designation shall only be permitted if 
Restricted Payments or Permitted Investments in such amount would be permitted 
at such time and if such Subsidiary otherwise meets the definition of an 
Unrestricted Subsidiary. 
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           10.3. DIVIDEND AND OTHER PAYMENT RESTRICTIONS AFFECTING SUBSIDIARIES. 
The Borrower shall not, and shall not permit any of its Restricted Subsidiaries 
to, directly or indirectly, create or otherwise cause or suffer to exist or 
become effective any consensual encumbrance or consensual restriction on the 
ability of any Restricted Subsidiary to: 
 
           (a) (i) pay dividends or make any other distributions to the Borrower 
     or any of its Restricted Subsidiaries (1) on its Capital Stock; or (2) with 
     respect to any other interest or participation in, or measured by, its 
     profits; or (ii) pay any Indebtedness owed to the Borrower or any of its 
     Restricted Subsidiaries; 
 
           (b) make loans or advances to the Borrower or any of its Restricted 
     Subsidiaries; or 
 
           (c) sell, lease or transfer any of its properties or assets to the 
     Borrower or any of its Restricted Subsidiaries; 
 
except in each case for such encumbrances or restrictions existing under or by 
reason of: 
 
           (1) contractual encumbrances or restrictions in effect on the Closing 
     Date, including pursuant to the Credit Agreements and the other Senior 
     Credit Documents, and pursuant to documents and agreements relating to the 
     Specified Intercompany Agreements, the Existing Intelsat Notes, the 
     Existing Subsidiary Notes (including any exchange notes therefor), the New 
     PanAmSat Indebtedness (including any exchange notes therefor) and the 
     Lockheed Note; 
 
           (2) the Intelsat Bermuda Notes, this Agreement and the Loans (and, in 
     each case, any exchange notes and guarantees thereof); 
 
           (3) applicable law or any applicable rule, regulation or order; 
 
           (4) any agreement or other instrument of a Person acquired by the 
     Borrower or any Restricted Subsidiary which was in existence at the time of 
     such acquisition (but not created in contemplation thereof), which 
     encumbrance or restriction is not applicable to any Person, or the 
     properties or assets of any Person, other than the Person, or the property 
     or assets of the Person, so acquired; 
 
           (5) contracts or agreements for the sale of assets, including 
     customary restrictions with respect to a Subsidiary pursuant to an 
     agreement that has been entered into for the sale or disposition of all or 
     substantially all of the Capital Stock or assets of such Subsidiary; 
 
           (6) Secured Indebtedness otherwise permitted to be Incurred pursuant 
     to Sections 10.1 and 10.8 that limit the right of the debtor to dispose of 
     the assets securing such Indebtedness; 
 
           (7) restrictions on cash or other deposits or net worth imposed by 
     customers under contracts entered into in the ordinary course of business; 
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           (8) customary provisions in joint venture agreements and other 
     similar agreements (including customary provisions in agreements relating 
     to any Joint Venture); 
 
           (9) purchase money obligations for property acquired and Capitalized 
     Lease Obligations in the ordinary course of business that impose 
     restrictions of the nature discussed in clause (c) above on the property so 
     acquired; 
 
           (10) customary provisions contained in leases, licenses, contracts 
     and other similar agreements entered into in the ordinary course of 
     business that impose restrictions of the type described in clause (c) above 
     on the property subject to such lease; 
 
           (11) any encumbrance or restriction of a Receivables Subsidiary 
     effected in connection with a Qualified Receivables Financing that, in the 
     good faith judgment of the Borrower, are necessary or advisable in 
     connection therewith; PROVIDED, HOWEVER, that such restrictions apply only 
     to such Receivables Subsidiary; 
 
           (12) agreements and instruments, including agreements and instruments 
     governing Indebtedness, Disqualified Stock or Preferred Stock of any 
     Restricted Subsidiary of the Borrower that is Incurred subsequent to the 
     Closing Date and permitted pursuant to Section 10.1; PROVIDED that either 
     (A) the provisions relating to such encumbrance or restriction contained in 
     such agreements or instruments are no less favorable to the Borrower, taken 
     as a whole, as determined by the Board of Directors of the Borrower in good 
     faith, than the provisions contained in either Credit Agreement and the 
     other Senior Credit Documents or in an indenture or agreement governing the 
     Existing Intelsat Notes, the Existing Subsidiary Notes, the New PamAmSat 
     Indebtedness, the Intelsat Bermuda Notes or the Loans in each case, as in 
     effect on the Closing Date or (B) such encumbrances and restrictions 
     contained in any agreement or instrument will not materially affect the 
     Borrower's ability to make anticipated principal or interest payments on 
     the Loans (as determined by the Borrower in good faith); 
 
           (13) any Restricted Investment not prohibited by Section 10.2 and any 
     Permitted Investment; and 
 
           (14) any encumbrances or restrictions of the type referred to in 
     clauses (a), (b) and (c) above imposed by any amendments, modifications, 
     restatements, renewals, increases, supplements, refundings, replacements or 
     refinancings of the contracts, instruments or obligations referred to in 
     clauses (1) through (13) above; PROVIDED that such amendments, 
     modifications, restatements, renewals, increases, supplements, refundings, 
     replacements or refinancings are, in the good faith judgment of the 
     Borrower, no more restrictive as a whole with respect to such encumbrances 
     and restrictions than those prior to such amendment, modification, 
     restatement, renewal, increase, supplement, refunding, replacement or 
     refinancing. 
 
           For purposes of determining compliance with this covenant, (i) the 
priority of any Preferred Stock in receiving dividends or liquidating 
distributions prior to dividends or liquidating distributions being paid on 
ordinary shares shall not be deemed a restriction on the ability to make 
distributions on Capital Stock and (ii) the subordination of loans or advances 
made to the 
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Borrower or a Restricted Subsidiary of the Borrower to other Indebtedness 
Incurred by the Borrower or any such Restricted Subsidiary shall not be deemed a 
restriction on the ability to make loans or advances. 
 
           10.4. ASSET SALES. 
 
           (a) The Borrower shall not, and shall not permit any of its 
Restricted Subsidiaries to, cause or make an Asset Sale, unless (x) the Borrower 
or any of its Restricted Subsidiaries, as the case may be, receives 
consideration at the time of such Asset Sale at least equal to the Fair Market 
Value (as determined in good faith by the Borrower) of the assets sold or 
otherwise disposed of and (y) at least 75% of the consideration therefor 
received by the Borrower or such Restricted Subsidiary, as the case may be, is 
in the form of Cash Equivalents; PROVIDED that the amount of: 
 
           (i) any liabilities (as shown on the Borrower's or such Restricted 
     Subsidiary's most recent balance sheet or in the notes thereto) of the 
     Borrower or any Restricted Subsidiary of the Borrower (other than 
     liabilities that are by their terms subordinated to the Loans) that are 
     assumed by the transferee of any such assets, 
 
           (ii) any notes or other obligations or other securities or assets 
     received by the Borrower or such Restricted Subsidiary of the Borrower from 
     such transferee that are converted by the Borrower or such Restricted 
     Subsidiary of the Borrower into cash within 180 days of the receipt thereof 
     (to the extent of the cash received), and 
 
           (iii) any Designated Non-cash Consideration received by the Borrower 
     or any of its Restricted Subsidiaries in such Asset Sale having an 
     aggregate Fair Market Value, taken together with all other Designated 
     Non-cash Consideration received pursuant to this clause (iii) that is at 
     that time outstanding, not to exceed 6.25% of Total Assets of the Borrower 
     at the time of the receipt of such Designated Non-cash Consideration (with 
     the Fair Market Value of each item of Designated Non-cash Consideration 
     being measured at the time received and without giving effect to subsequent 
     changes in value) 
 
shall be deemed to be Cash Equivalents for the purposes of this Section 10.4(a). 
 
           (b) Within 485 days after the Borrower's or any Restricted Subsidiary 
of the Borrower's receipt of the Net Proceeds of any Asset Sale (or Event of 
Loss Proceeds), the Borrower or such Restricted Subsidiary of the Borrower may 
apply the Net Proceeds from such Asset Sale together with any Event of Loss 
Proceeds, at its option: 
 
           (i) to permanently reduce Obligations under Secured Indebtedness or 
     Pari Passu Indebtedness (PROVIDED that if the Borrower or any Guarantor 
     shall so reduce Obligations under Pari Passu Indebtedness (other than Pari 
     Passu Indebtedness that is Secured Indebtedness and other than Pari Passu 
     Indebtedness that is Indebtedness represented by the Borrower's guarantee 
     of Indebtedness of any Restricted Subsidiary of the Borrower), the Borrower 
     shall equally and ratably reduce Obligations under this Agreement if the 
     Loans are then prepayable or, if the Loans may not then be prepaid, by 
     making an offer (in accordance with the procedures set forth below for an 
     Excess Proceeds Offer) to all 
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     Holders to purchase at a purchase price equal to 100% of the principal 
     amount thereof, plus accrued and unpaid interest and additional interest, 
     if any, the pro rata principal amount of Loans that would otherwise be 
     prepaid) or Indebtedness of a Restricted Subsidiary that is not a 
     Guarantor, in each case other than Indebtedness owed to the Borrower or an 
     Affiliate of the Borrower; PROVIDED that if an offer to purchase any 
     Indebtedness of any of the Borrower or its Restricted Subsidiaries is made 
     in accordance with the terms of such Indebtedness, the obligation to 
     permanently reduce Indebtedness of the Borrower or a Restricted Subsidiary, 
     as the case may be, will be deemed to be satisfied to the extent of the 
     amount of the offer, whether or not accepted by the holders thereof, and no 
     Net Proceeds in the amount of such offer will be deemed to exist following 
     such offer, 
 
           (ii) to an investment in any one or more businesses (PROVIDED that if 
     such investment is in the form of the acquisition of Capital Stock of a 
     Person, such acquisition results in such Person becoming a Restricted 
     Subsidiary of the Borrower), or capital expenditures or assets, in each 
     case used or useful in a Similar Business, and/or 
 
           (iii) to make an investment in any one or more businesses (PROVIDED 
     that if such investment is in the form of the acquisition of Capital Stock 
     of a Person, such acquisition results in such Person becoming a Restricted 
     Subsidiary of the Borrower), properties or assets that replace the 
     properties and assets that are the subject of such Asset Sale or Event of 
     Loss; 
 
PROVIDED that in the case of clauses (ii) and (iii) above, a binding commitment 
shall be treated as a permitted application of the Net Proceeds from the date of 
such commitment and, in the event such binding commitment is later canceled or 
terminated for any reason before such Net Proceeds are so applied, the Borrower 
or such Restricted Subsidiary enters into another binding commitment within nine 
months of such cancellation or termination of the prior binding commitment. 
Pending the final application of any such Net Proceeds (or Event of Loss 
Proceeds), the Borrower or such Restricted Subsidiary of the Borrower may 
temporarily reduce Indebtedness under a revolving credit facility, if any, or 
otherwise invest such Net Proceeds (or Event of Loss Proceeds) in Cash 
Equivalents or Investment Grade Securities. Any Net Proceeds from any Asset Sale 
(or Event of Loss Proceeds) that are not applied as provided and within the time 
period set forth in the first sentence of this Section 10.4(b) (it being 
understood that any portion of such Net Proceeds (or Event of Loss Proceeds) 
used to make an offer to prepay the Loans, as described in clause (i) above, 
shall be deemed to have been invested whether or not such offer is accepted) 
shall be deemed to constitute "EXCESS PROCEEDS." When the aggregate amount of 
Excess Proceeds exceeds $55.0 million, the Borrower shall make a Prepayment 
Offer pursuant to Section 5.2 and in accordance with this Section 10.4. Upon 
completion of any such Excess Proceeds Offer, the amount of Excess Proceeds 
shall be reset at zero. 
 
           10.5. TRANSACTIONS WITH AFFILIATES. 
 
           (a) The Borrower shall not, and shall not permit any of its 
Restricted Subsidiaries to, directly or indirectly, make any payment to, or 
sell, lease, transfer or otherwise dispose of any of its properties or assets 
to, or purchase any property or assets from, or enter into or make or amend any 
transaction or series of transactions, contract, agreement, understanding, loan, 
advance or guarantee with, or for the benefit of, any Affiliate of the Borrower 
(each of the forego- 
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ing, an "AFFILIATE Transaction") involving aggregate consideration in excess of 
$15.0 million, unless: 
 
           (i) such Affiliate Transaction is on terms that are not materially 
     less favorable to the Borrower or the relevant Restricted Subsidiary than 
     those that could have been obtained in a comparable transaction by the 
     Borrower or such Restricted Subsidiary with an unrelated Person; and 
 
           (ii) with respect to any Affiliate Transaction or series of related 
     Affiliate Transactions involving aggregate consideration in excess of $35.0 
     million, the Borrower delivers to the Trustee a resolution adopted in good 
     faith by the majority of the Board of Directors of the Borrower or any 
     Parent of the Borrower approving such Affiliate Transaction and set forth 
     in an Officers' Certificate certifying that such Affiliate Transaction 
     complies with clause (i) above. 
 
           (b) The provisions of Section 10.5(a) shall not apply to the 
     following: 
 
           (i) (A) transactions between or among the Borrower and/or any of its 
     Restricted Subsidiaries and (B) any merger or amalgamation of the Borrower 
     and any direct parent company of Borrower; PROVIDED that such parent 
     company shall have no material liabilities and no material assets other 
     than cash, Cash Equivalents and the Capital Stock of the Borrower and such 
     merger or amalgamation is otherwise in compliance with the terms of this 
     Agreement and effected for a bona fide business purpose; 
 
           (ii) (A) Restricted Payments permitted by Section 10.2 and (B) 
     Investments under the definition of "Permitted Investments"; 
 
           (iii) the entering into of any agreement to pay, and the payment of, 
     management, consulting, monitoring and advisory fees and expenses to the 
     Sponsors in an aggregate amount in any fiscal year not to exceed the 
     greater of (x) $12.5 million and (y) 1.25% of Adjusted EBITDA of the 
     Borrower and its Restricted Subsidiaries for the immediately preceding 
     fiscal year; 
 
           (iv) the payment of reasonable and customary fees to, and indemnity 
     provided on behalf of officers, directors, employees or consultants of the 
     Borrower or any Restricted Subsidiary of the Borrower or any Parent of the 
     Borrower; 
 
           (v) payments by the Borrower or any of its Restricted Subsidiaries to 
     the Sponsors made for any financial advisory, financing, underwriting or 
     placement services or in respect of other investment banking activities, 
     including, without limitation, in connection with acquisitions or 
     divestitures, which payments are (x) approved by a majority of the Board of 
     Directors of the Borrower in good faith or (y) made pursuant to any 
     agreement described under the caption "Certain Relationships and Related 
     Party Transactions" in the Offering Memorandum; 
 
           (vi) transactions in which the Borrower or any of its Restricted 
     Subsidiaries, as the case may be, delivers to the Trustee a letter from an 
     Independent Financial Advisor 
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     stating that such transaction is fair to the Borrower or such Restricted 
     Subsidiary from a financial point of view or meets the requirements of 
     clause (i) of Section 10.5(a); 
 
           (vii) payments or loans (or cancellation of loans) to employees or 
     consultants that are approved by a majority of the Board of Directors of 
     the Borrower in good faith; 
 
           (viii) any agreement as in effect as of the Closing Date and any 
     amendment thereto (so long as any such agreement together with all 
     amendments thereto, taken as a whole, is not more disadvantageous to the 
     Lenders in any material respect than the original agreement as in effect on 
     the Closing Date) or any transaction contemplated thereby; 
 
           (ix) the existence of, or the performance by the Borrower or any of 
     its Restricted Subsidiaries of its obligations under the terms of, 
     Acquisition Documents and any amendment thereto or similar agreements which 
     it may enter into thereafter; PROVIDED, HOWEVER, that the existence of, or 
     the performance by the Borrower or any of its Restricted Subsidiaries of 
     its obligations under, any future amendment to any such existing agreement 
     or under any similar agreement entered into after the Closing Date shall 
     only be permitted by this clause (ix) to the extent that the terms of any 
     such existing agreement together with all amendments thereto, taken as a 
     whole, or new agreement are not otherwise more disadvantageous to the 
     Lenders in any material respect than the original agreement as in effect on 
     the Closing Date; 
 
           (x) transactions to effect the Transactions and the payment of all 
     fees and expenses related to the Transactions, as described in the Offering 
     Memorandum or contemplated by the Acquisition Documents; 
 
           (xi) (A) transactions with customers, clients, suppliers or 
     purchasers or sellers of goods or services, in each case in the ordinary 
     course of business and otherwise in compliance with the terms of this 
     Agreement, which are fair to the Borrower and its Restricted Subsidiaries, 
     in the reasonable judgment of the Borrower, or are on terms at least as 
     favorable as might reasonably have been obtained at such time from an 
     unaffiliated party and (B) transactions with Joint Ventures or Unrestricted 
     Subsidiaries entered into in the ordinary course of business; 
 
           (xii) any transaction effected as part of a Qualified Receivables 
     Financing; 
 
           (xiii) the issuance of Equity Interests (other than Disqualified 
     Stock) of the Borrower to any Permitted Holder or to any director, officer, 
     employee or consultant of the Borrower or any Parent of the Borrower; 
 
           (xiv) the issuances of securities or other payments, awards or grants 
     in cash, securities or otherwise pursuant to, or the funding of, employment 
     arrangements, stock option and stock ownership plans or similar employee 
     benefit plans approved by the Board of Directors of the Borrower or any 
     Parent of the Borrower or of a Restricted Subsidiary of the Borrower, as 
     appropriate, in good faith; 
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           (xv) the entering into of any tax sharing agreement or arrangement 
     and any payments permitted by clause (xii) of Section 10.2(b); 
 
           (xvi) any contribution to the capital of the Borrower; 
 
           (xvii) transactions permitted by, and complying with, the provisions 
     of Section 10.10; 
 
           (xviii) transactions between the Borrower or any of its Restricted 
     Subsidiaries and any Person, a director of which is also a director of the 
     Borrower or any Parent of the Borrower; PROVIDED, HOWEVER, that such 
     director abstains from voting as a director of the Borrower or such Parent, 
     as the case maybe, on any matter involving such other Person; 
 
           (xix) pledges of Equity Interests of Unrestricted Subsidiaries; 
 
           (xx) any employment agreements entered into by the Borrower or any of 
     its Restricted Subsidiaries in the ordinary course of business; and 
 
           (xxi) any transaction pursuant to or in connection with the Specified 
     Intercompany Agreements. 
 
           10.6. CHANGE OF CONTROL. 
 
           (a) Upon the occurrence of a Change of Control, each Lender shall 
have the right to require the Borrower to repurchase all or any part of such 
Lender's Loans at a purchase price in cash equal to 101% of the principal amount 
thereof, plus accrued and unpaid interest, if any, to the date of repurchase in 
accordance with Section 5.2(b). 
 
           (b) Notwithstanding the foregoing provisions of this Section, the 
Borrower shall not be required to make a Change of Control Offer upon a Change 
of Control if a third party makes the Change of Control Offer in the manner, at 
the times and otherwise in compliance with the requirements set forth in this 
Section and Section 5.2(b) applicable to a Change of Control Offer made by the 
Borrower and purchases all Loans validly surrendered and not withdrawn under 
such Change of Control Offer. 
 
           10.7. FUTURE GUARANTORS. The Borrower shall not permit any of its 
Restricted Subsidiaries (other than (i) any Receivables Subsidiary formed in 
connection with a Qualified Receivables Financing and (ii) any License 
Subsidiary in connection with any guarantee of any Credit Agreement) that is not 
a Guarantor to, directly or indirectly, guarantee the payment of any 
Indebtedness of the Borrower other than Permitted Debt unless such Subsidiary 
executes and delivers to the Administrative Agent a Guarantee substantially in 
the form of Exhibit A (together with such opinions or certificates reasonably 
requested in connection therewith) pursuant to which such Subsidiary will 
guarantee payment of the Loans. Each Guarantee shall be limited to an amount not 
to exceed the maximum amount that can be guaranteed by that Restricted 
Subsidiary without rendering the Guarantee, as it relates to such Restricted 
Subsidiary, voidable under applicable law relating to fraudulent conveyance, 
financial assistance or fraudulent transfer or similar laws affecting the rights 
of creditors generally. 
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           10.8. LIENS. The Borrower shall not, and shall not permit any of its 
Restricted Subsidiaries to, directly or indirectly, create, Incur or suffer to 
exist any Lien (other than Permitted Liens) that secures any obligations under 
Indebtedness of the Borrower against or on any asset or property now owned or 
hereafter acquired by the Borrower, or any income or profits therefrom, unless: 
 
           (1) in the case of Liens securing Indebtedness that is Subordinated 
     Indebtedness, the Loans are secured by a Lien on such property or assets 
     that is senior in priority to such Liens; and 
 
           (2) in all other cases, the Loans are equally and ratably secured; 
 
PROVIDED that any Lien which is granted to secure the Loans under this covenant 
shall be automatically released and discharged at the same time as the release 
of the Lien that gave rise to the obligation to secure the Loans under this 
covenant. 
 
           10.9. SUSPENSION OF COVENANTS. 
 
           (a) During any period of time that: (i) the Loans have Investment 
Grade Ratings from two Rating Agencies and (ii) no Default or Event of Default 
has occurred and is continuing (the occurrence of the events described in the 
foregoing clauses (i) and (ii) being collectively referred to as a "COVENANT 
SUSPENSION EVENT"), the Borrower and the Restricted Subsidiaries shall not be 
subject to the provisions of Sections 9.3, 10.1, 10.2, 10.3, 10.4, 10.5, 10.7, 
10.10(a)(iv) (collectively, the "SUSPENDED COVENANTS"). 
 
           (b) Upon the occurrence of a Covenant Suspension Event, any 
Guarantees of any Subsidiary Guarantors, if any, will also be suspended as of 
such date (the "SUSPENSION DATE"). 
 
           (c) In the event that the Borrower and the Restricted Subsidiaries 
are not subject to the Suspended Covenants for any period of time as a result of 
the foregoing, and on any subsequent date (the "REVERSION DATE") one or both of 
the Rating Agencies withdraws its Investment Grade Rating or downgrades the 
rating assigned to the Loans below an Investment Grade Rating, then the Borrower 
and the Restricted Subsidiaries will thereafter again be subject to the 
Suspended Covenants with respect to future events and the Guarantees, if any, of 
any Subsidiary Guarantors will be reinstated if such guarantees are then 
required by the terms of this Agreement. The period of time between the 
Suspension Date and the Reversion Date is referred to in this Agreement as the 
"SUSPENSION PERIOD." 
 
           (d) Notwithstanding that the Suspended Covenants may be reinstated, 
no Default or Event of Default will be deemed to have occurred as a result of a 
failure to comply with the Suspended Covenants during the Suspension Period (or 
upon termination of the Suspension Period or after that time based solely on 
events that occurred during the Suspension Period). 
 
           (e) On the Reversion Date, all Indebtedness Incurred, or Disqualified 
Stock or Preferred Stock issued, during the Suspension Period will be classified 
as having been Incurred or issued pursuant to Section 10.1(a) or Section 10.1(b) 
(to the extent such Indebtedness or Dis- 
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qualified Stock or Preferred Stock would be permitted to be Incurred or issued 
thereunder as of the Reversion Date and after giving effect to Indebtedness 
Incurred or issued prior to the Suspension Period and outstanding on the 
Reversion Date). To the extent such Indebtedness or Disqualified Stock or 
Preferred Stock would not be so permitted to be Incurred or issued pursuant to 
Sections 10.1(a) or (b), such Indebtedness or Disqualified Stock or Preferred 
Stock will be deemed to have been outstanding on the Closing Date, so that it is 
classified as permitted under Section 10.1(b)(iii). Calculations made after the 
Reversion Date of the amount available to be made as Restricted Payments under 
Section 10.2 will be made as though under Section 10.2 had been in effect since 
the Closing Date and throughout the Suspension Period. For the avoidance of 
doubt, Restricted Payments made during the Suspension Period shall reduce the 
amount available to be made as Restricted Payments under Section 10.2(a). No 
Default or Event of Default shall be deemed to have occurred on the Reversion 
Date as a result of any actions taken by the Borrower or its Restricted 
Subsidiaries during the Suspension Period. 
 
           (f) The Borrower shall deliver promptly to the Trustee an Officer's 
Certificate notifying the Trustee of any Covenant Suspension Event or Reversion 
Date, as the case may be, pursuant to this Section 10.9. 
 
           10.10. WHEN BORROWER MAY MERGE OR TRANSFER ASSETS. 
 
           (a) The Borrower shall not consolidate, amalgamate or merge with or 
into or wind up into (whether or not the Borrower is the surviving corporation), 
or sell, assign, transfer, lease, convey or otherwise dispose of all or 
substantially all of its properties or assets in one or more related 
transactions to, any Person unless: 
 
           (i) the Borrower is a surviving Person or the Person formed by or 
     surviving any such consolidation, amalgamation or merger (if other than the 
     Borrower) or to which such sale, assignment, transfer, lease, conveyance or 
     other disposition shall have been made is a corporation, partnership or 
     limited liability company organized or existing under the laws of the 
     United States, any state thereof, the District of Columbia, or any 
     territory thereof, under the laws of the jurisdiction of organization of 
     the Borrower or any Subsidiary or Parent of the Borrower or under the laws 
     of Bermuda or any country that is a member of the European Union (the 
     Borrower or such Person, as the case may be, being herein called the 
     "SUCCESSOR COMPANY"); 
 
           (ii) the Successor Company (if other than the Borrower) expressly 
     assumes all the obligations of the Borrower under this Agreement and the 
     Loans pursuant to documents or instruments in form reasonably satisfactory 
     to the Administrative Agent; 
 
           (iii) immediately after giving effect to such transaction, no Default 
     or Event of Default shall have occurred and be continuing; 
 
           (iv) immediately after giving pro forma effect to such transaction, 
     as if such transaction had occurred at the beginning of the applicable 
     four-quarter period (and treating any Indebtedness which becomes an 
     obligation of the Successor Company or any of its Restricted Subsidiaries 
     as a result of such transaction as having been Incurred by the Successor 
     Company or such Restricted Subsidiary at the time of such transaction), 
     either 
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                (1) the Successor Company would be permitted to Incur at least 
           $1.00 of additional Indebtedness pursuant to the Debt to Adjusted 
           EBITDA Ratio test set forth in Section 10.1(a); or 
 
                (2) the Debt to Adjusted EBITDA Ratio for the Successor Company 
           and its Restricted Subsidiaries would be equal to or less than such 
           ratio for the Borrower and its Restricted Subsidiaries immediately 
           prior to such transaction; and 
 
           (v) any Guarantor, unless it is the other party to the transactions 
     described above, shall have confirmed in writing that its Guarantee shall 
     apply to such Person's obligations under this Agreement and the Loans. 
 
           Notwithstanding the foregoing clauses (iii) and (iv) of this Section 
10.10(a), (A) the Borrower or any Restricted Subsidiary may consolidate or 
amalgamate with, merge into, sell, assign or transfer, lease, convey or 
otherwise dispose of all or part of its properties and assets to the Borrower or 
to another Restricted Subsidiary and (B) the Borrower may merge, amalgamate or 
consolidate with an Affiliate incorporated solely for the purpose of 
reincorporating the Borrower in a (or another) state of the United States, the 
District of Columbia, any territory of the United States, Bermuda or any country 
that is a member of the European Union so long as the amount of Indebtedness of 
the Borrower and its Restricted Subsidiaries is not increased thereby (any 
transaction described in this sentence a "SPECIFIED MERGER/TRANSFER 
TRANSACTION"). 
 
           (b) Subject to the provisions of any Guarantee, any Subsidiary 
Guarantor shall not, and the Borrower shall not permit any Subsidiary Guarantor 
to, consolidate, amalgamate or merge with or into or wind up into (whether or 
not such Subsidiary Guarantor is the surviving Person), or sell, assign, 
transfer, lease, convey or otherwise dispose of all or substantially all of its 
properties or assets in one or more related transactions to, any Person unless: 
 
           (i) such Subsidiary Guarantor is a surviving Person or the Person 
     formed by or surviving any such consolidation, amalgamation or merger (if 
     other than such Subsidiary Guarantor) or to which such sale, assignment, 
     transfer, lease, conveyance or other disposition is made is a corporation, 
     partnership or limited liability company organized or existing under the 
     laws of the United States, any state thereof, the District of Columbia, or 
     any territory thereof, under the laws of the jurisdiction of organization 
     of the Borrower or any Subsidiary or Parent of the Issuer or under the laws 
     of Bermuda or any country that is a member of the European Union (such 
     Subsidiary Guarantor or such Person, as the case may be, being herein 
     called the "SUCCESSOR GUARANTOR"); 
 
           (ii) the Successor Guarantor (if other than such Subsidiary 
     Guarantor) expressly assumes all the obligations of such Subsidiary 
     Guarantor under this Agreement and such Subsidiary Guarantor's Guarantee 
     pursuant to documents or instruments in form reasonably satisfactory to the 
     Administrative Agent; and 
 
           (iii) immediately after giving effect to such transaction (and 
     treating any Indebtedness which becomes an obligation of the Successor 
     Guarantor or any of its Subsidiaries as a result of such transaction as 
     having been Incurred by the Successor Guaran- 
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     tor or such Subsidiary at the time of such transaction) no Default or Event 
     of Default shall have occurred and be continuing. 
 
           Subject to the limitations described in this Agreement, the Successor 
Guarantor shall succeed to, and be substituted for, such Subsidiary Guarantor 
under this Agreement and such Subsidiary Guarantor's Guarantee, and such 
Subsidiary Guarantor will automatically be released and discharged from its 
obligations under this Agreement and such Subsidiary Guarantor's guarantee. 
Notwithstanding the foregoing, (1) a Subsidiary Guarantor may merge, amalgamate 
or consolidate with an Affiliate incorporated solely for the purpose of 
reincorporating such Subsidiary Guarantor in a (or another) state of the United 
States, the District of Columbia, any territory of the United States, Bermuda or 
any country that is a member of the European Union or the jurisdiction of 
organization of the Borrower, so long as the amount of Indebtedness of the 
Subsidiary Guarantor is not increased thereby and (2) a Subsidiary Guarantor may 
merge amalgamate or consolidate with another Subsidiary Guarantor or the 
Borrower. 
 
           (c) Notwithstanding Sections 10.10(a) and (b) and Section 10.11 
below, nothing in these Sections 10.10 and 10.11 shall prevent any Subsidiary 
Transfer Transaction, which need not comply with Sections 10.10(a) or (b) and 
10.11. 
 
           10.11. SUCCESSOR COMPANY SUBSTITUTED. 
 
           Upon any consolidation, merger or amalgamation, or any sale, lease, 
conveyance or other disposition of all or substantially all of the assets of the 
Borrower in accordance or permitted by with Section 10.10 hereof, the Successor 
Company (if other than the Borrower) shall succeed to and be substituted for, 
and may exercise every right and power of, the Borrower under this Agreement 
with the same effect as if such Successor Company had been named as the Borrower 
herein. 
 
           SECTION 11. [RESERVED]. 
 
           SECTION 12. EVENTS OF DEFAULT. 
 
           12.1. EVENTS OF DEFAULT. An "EVENT OF DEFAULT" occurs if: 
 
           (a) the Borrower defaults in any payment of interest on any Loan when 
     the same becomes due and payable, and such default continues for a period 
     of 30 days, 
 
           (b) the Borrower defaults in the payment of principal or premium, if 
     any, of any Loan when due at its Stated Maturity, upon optional redemption, 
     upon required repurchase, upon declaration or otherwise, 
 
           (c) the Borrower or any of its Restricted Subsidiaries fails to 
     comply with any of its agreements in the Notes or this Agreement (other 
     than those referred to in (a) or (b) above) and such failure continues for 
     60 days after the notice specified below; PROVIDED, HOWEVER, that to the 
     extent such failure relates solely to an action or inaction by Intelsat 
     General or another Government Business Subsidiary, and the Borrower and its 
     Restricted Subsidiaries have otherwise complied with Section 9.19, no Event 
     of Default shall occur, 
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           (d) Holdings, the Borrower or any Significant Subsidiary fails to pay 
     any Indebtedness (other than Indebtedness owing to a Parent of the Borrower 
     or a Restricted Subsidiary of the Borrower) within any applicable grace 
     period after final maturity or the acceleration of any such Indebtedness by 
     the holders thereof because of a default, in each case, if the total amount 
     of such Indebtedness unpaid or accelerated exceeds $75.0 million or its 
     foreign currency equivalent, 
 
           (e) Holdings, the Borrower or any Significant Subsidiary pursuant to 
     or within the meaning of any Bankruptcy Law: 
 
                (i) commences a voluntary case; 
 
                (ii) consents to the entry of an order for relief against it in 
           an involuntary case; 
 
                (iii) consents to the appointment of a Custodian of it or for 
           any substantial part of its property; or 
 
                (iv) makes a general assignment for the benefit of its creditors 
           or takes any comparable action under any foreign laws relating to 
           insolvency, 
 
           (f) a court of competent jurisdiction enters an order or decree under 
     any Bankruptcy Law that: 
 
                (i) is for relief against Holdings, the Borrower or any 
           Significant Subsidiary of the Borrower in an involuntary case; 
 
                (ii) appoints a Custodian of Holdings, the Borrower or any 
           Significant Subsidiary of the Borrower or for any substantial part of 
           its property; or 
 
                (iii) orders the winding up or liquidation of Holdings, the 
           Borrower or any Significant Subsidiary of the Borrower; 
 
     or any similar relief is granted under any foreign laws and the order or 
     decree remains unstayed and in effect for 60 days, or 
 
           (g) Holdings, the Borrower or any Significant Subsidiary fails to pay 
     final judgments aggregating in excess of $75.0 million or its foreign 
     currency equivalent (net of any amounts which are covered by enforceable 
     insurance policies issued by solvent carriers), which judgments are not 
     discharged, waived or stayed for a period of 60 days following the entry 
     thereof. 
 
           The foregoing shall constitute Events of Default whatever the reason 
for any such Event of Default and whether it is voluntary or involuntary or is 
effected by operation of law or pursuant to any judgment, decree or order of any 
court or any order, rule or regulation of any administrative or governmental 
body. 
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           The term "BANKRUPTCY LAW" means Title 11, United States Code, or any 
similar U.S. Federal, state or any foreign law for the relief of debtors. The 
term "CUSTODIAN" means any receiver, trustee, assignee, liquidator, custodian or 
similar official under any Bankruptcy Law. 
 
           A Default under clause (c) above shall not constitute an Event of 
Default until the Administrative Agent or Lenders of at least 25% in principal 
amount of the outstanding Loans notify the Borrower of the Default and the 
Borrower does not cure such Default within the time specified in clause (c) 
above after receipt of such notice. Such notice must specify the Default, demand 
that it be remedied and state that such notice is a "Notice of Default". The 
Borrower shall deliver to the Administrative Agent, within thirty days after the 
occurrence thereof, written notice in the form of an Officers' Certificate of 
any event which is, or with the giving of notice or the lapse of time or both 
would become, an Event of Default, its status and what action the Borrower is 
taking or proposes to take with respect thereto. 
 
           12.2. ACCELERATION. If an Event of Default (other than an Event of 
Default specified in Section 12.1(e) or (f) with respect to the Borrower) occurs 
and is continuing, the Administrative Agent or Lenders of at least 25% in 
principal amount of outstanding Loans by notice to the Borrower, may declare the 
principal of, premium, if any, and accrued but unpaid interest on all the Loans 
to be due and payable. Upon such a declaration, such principal and interest 
shall be due and payable immediately. If an Event of Default specified in 
Section 12.1(e) or (f) with respect to the Borrower occurs, the principal of, 
premium, if any, and interest on all the Loans shall ipso facto become and be 
immediately due and payable without any declaration or other act on the part of 
the Administrative Agent or any Lenders. The Required Lenders by notice to the 
Administrative Agent may rescind an acceleration and its consequences if the 
rescission would not conflict with any judgment or decree and if all existing 
Events of Default have been cured or waived except nonpayment of principal or 
interest that has become due solely because of acceleration. No such rescission 
shall affect any subsequent Default or impair any right consequent thereto. 
 
           In the event of any Event of Default specified in Section 12.1(d), 
such Event of Default and all consequences thereof (excluding, however, any 
resulting payment default) shall be annulled, waived and rescinded, 
automatically and without any action by the Administrative Agent or the Lenders, 
if within 30 days after such Event of Default arose the Borrower delivers an 
Officers' Certificate to the Administrative Agent stating that (x) the 
Indebtedness or guarantee that is the basis for such Event of Default has been 
discharged or (y) the holders thereof have rescinded or waived the acceleration, 
notice or action (as the case may be) giving rise to such Event of Default or 
(z) the default that is the basis for such Event of Default has been cured, it 
being understood that in no event shall an acceleration of the principal amount 
of the Loans as described above be annulled, waived or rescinded upon the 
happening of any such events. 
 
           12.3. OTHER REMEDIES. If an Event of Default occurs and is 
continuing, the Administrative Agent may pursue any available remedy at law or 
in equity to collect the payment of principal of or interest on the Loans or to 
enforce the performance of any provision of the Loans or this Agreement. 
 
           The Administrative Agent may maintain a proceeding even if it does 
not possess any of the Loans or does not produce any of them in the proceeding. 
A delay or omission by the 
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Administrative Agent or any Lender in exercising any right or remedy accruing 
upon an Event of Default shall not impair the right or remedy or constitute a 
waiver of or acquiescence in the Event of Default. No remedy is exclusive of any 
other remedy. All available remedies are cumulative. 
 
           12.4. WAIVER OF PAST DEFAULTS. Provided the Loans are not then due 
and payable by reason of a declaration of acceleration, the Required Lenders by 
notice to the Administrative Agent may waive an existing Default and its 
consequences except (a) a Default in the payment of the principal of or interest 
on a Note, (b) a Default arising from the failure to redeem or purchase any Loan 
when required pursuant to the terms of this Indenture or (c) a Default in 
respect of a provision that under Section 14.1 cannot be amended without the 
consent of each Lender affected. When a Default is waived, it is deemed cured 
and the Borrower, the Administrative Agent and the Lenders will be restored to 
their former positions and rights under this Agreement, but no such waiver shall 
extend to any subsequent or other Default or impair any consequent right. 
 
           12.5. CONTROL BY MAJORITY. The Required Lenders may direct the time, 
method and place of conducting any proceeding for any remedy available to the 
Administrative Agent or of exercising any trust or power conferred on the 
Administrative Agent. However, the Administrative Agent may refuse to follow any 
direction that conflicts with law or this Agreement or, subject to Article 13, 
that the Administrative Agent determines is unduly prejudicial to the rights of 
any other Lender or that would involve the Administrative Agent in personal 
liability; PROVIDED, HOWEVER, that the Administrative Agent may take any other 
action deemed proper by the Administrative Agent that is not inconsistent with 
such direction. Prior to taking any action under this Agreement, the 
Administrative Agent shall be entitled to indemnification satisfactory to it in 
its sole discretion against all losses and expenses caused by taking or not 
taking such action. 
 
           12.6. LIMITATION ON SUITS. 
 
           (a) Except to enforce the right to receive payment of principal, 
premium (if any) or interest when due, no Lender may pursue any remedy with 
respect to this Agreement or the Loans unless: 
 
           (i) the Lender gives to the Administrative Agent written notice 
     stating that an Event of Default is continuing; 
 
           (ii) the Lenders of at least 25% in principal amount of the 
     outstanding Loans make a written request to the Administrative Agent to 
     pursue the remedy; 
 
           (iii) such Lender or Lenders offer to the Administrative Agent 
     reasonable security or indemnity satisfactory to it against any loss, 
     liability or expense; 
 
           (iv) the Administrative Agent does not comply with the request within 
     60 days after receipt of the request and the offer of security or 
     indemnity; and 
 
           (v) the Required Lenders do not give the Administrative Agent a 
     direction inconsistent with the request during such 60-day period. 
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           (b) A Lender may not use this Agreement to prejudice the rights of 
another Lender or to obtain a preference or priority over another Lender. 
 
           12.7. RIGHTS OF THE LENDERS TO RECEIVE PAYMENT. Notwithstanding any 
other provision of this Agreement, the right of any Lender to receive payment of 
principal of and interest on the Loans held by such Lender, on or after the 
respective due dates expressed or provided for in the Loans, or to bring suit 
for the enforcement of any such payment on or after such respective dates, shall 
not be impaired or affected without the consent of such Lender. 
 
           12.8. PRIORITIES. If the Administrative Agent collects any money or 
property pursuant to this Section 12, it shall pay out the money or property in 
the following order: 
 
           FIRST: to the Administrative Agent for amounts due under Section 13; 
 
           SECOND: to Lenders for amounts due and unpaid on the Loans for 
     principal, premium, if any, and interest, ratably, without preference or 
     priority of any kind, according to the amounts due and payable on the Loans 
     for principal and interest, respectively; and 
 
           THIRD: to the Borrower or, to the extent the Administrative Agent 
     collects any amount from any Guarantor, to such Guarantor. 
 
           The Administrative Agent may fix a record date and payment date for 
any payment to the Lenders pursuant to this Section. At least 15 days before 
such record date, the Administrative Agent shall mail to each Lender and the 
Borrower a notice that states the record date, the payment date and amount to be 
paid. 
 
           SECTION 13. THE ADMINISTRATIVE AGENT. 
 
           13.1. APPOINTMENT. Each Lender hereby irrevocably designates and 
appoints the Administrative Agent as the agent of such Lender under this 
Agreement and the other Credit Documents, and each such Lender irrevocably 
authorizes the Administrative Agent, in such capacity, to take such action on 
its behalf under the provisions of this Agreement and the other Credit Documents 
and to exercise such powers and perform such duties as are expressly delegated 
to the Administrative Agent by the terms of this Agreement and the other Credit 
Documents, together with such other powers as are reasonably incidental thereto. 
Notwithstanding any provision to the contrary elsewhere in this Agreement, the 
Administrative Agent shall not have any duties or responsibilities, except those 
expressly set forth herein, or any fiduciary relationship with any Lender, and 
no implied covenants, functions, responsibilities, duties, obligations or 
liabilities shall be read into this Agreement or any other Credit Document or 
otherwise exist against the Administrative Agent. The Syndication Agent, in its 
capacity as such, shall have no obligations, duties or responsibilities under 
this Agreement but shall be entitled to all benefits of this Section 13. 
 
           13.2. DELEGATION OF DUTIES. The Administrative Agent may execute any 
of its duties under this Agreement and the other Credit Documents by or through 
agents or attorneys-in-fact and shall be entitled to advice of counsel 
concerning all matters pertaining to such duties. 
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The Administrative Agent shall not be responsible for the negligence or 
misconduct of any agents or attorneys-in-fact selected by it with reasonable 
care. 
 
           13.3. EXCULPATORY PROVISIONS. Neither the Administrative Agent nor 
any of its officers, directors, employees, agents, attorneys-in-fact or 
Affiliates shall be (a) liable for any action lawfully taken or omitted to be 
taken by it or such Person under or in connection with this Agreement or any 
other Credit Document (except for its or such Person's own gross negligence or 
willful misconduct) or (b) responsible in any manner to any of the Lenders for 
any recitals, statements, representations or warranties made by the Borrower or 
any officer thereof contained in this Agreement or any other Credit Document or 
in any certificate, report, statement or other document referred to or provided 
for in, or received by the Administrative Agent under or in connection with, 
this Agreement or any other Credit Document or for the value, validity, 
effectiveness, genuineness, enforceability or sufficiency of this Agreement or 
any other Credit Document or for any failure of the Borrower to perform its 
obligations hereunder or thereunder. The Administrative Agent shall not be under 
any obligation to any Lender to ascertain or to inquire as to the observance or 
performance of any of the agreements contained in, or conditions of, this 
Agreement or any other Credit Document, or to inspect the properties, books or 
records of the Borrower. 
 
           13.4. RELIANCE BY ADMINISTRATIVE AGENT. The Administrative Agent 
shall be entitled to rely, and shall be fully protected in relying, upon any 
writing, resolution, notice, consent, certificate, affidavit, letter, telecopy, 
telex or teletype message, statement, order or other document or conversation 
believed by it to be genuine and correct and to have been signed, sent or made 
by the proper Person or Persons and upon advice and statements of legal counsel 
(including counsel to the Borrower), independent accountants and other experts 
selected by the Administrative Agent. The Administrative Agent may deem and 
treat the Lender specified in the Register with respect to any amount owing 
hereunder as the owner thereof for all purposes unless a written notice of 
assignment, negotiation or transfer thereof shall have been filed with the 
Administrative Agent. The Administrative Agent shall be fully justified in 
failing or refusing to take any action under this Agreement or any other Credit 
Document unless it shall first receive such advice or concurrence of the 
Required Lenders as it deems appropriate or it shall first be indemnified to its 
satisfaction by the Lenders against any and all liability and expense that may 
be incurred by it by reason of taking or continuing to take any such action. The 
Administrative Agent shall in all cases be fully protected in acting, or in 
refraining from acting, under this Agreement and the other Credit Documents in 
accordance with a request of the Required Lenders, and such request and any 
action taken or failure to act pursuant thereto shall be binding upon all the 
Lenders and all future holders of the Loans. 
 
           13.5. NOTICE OF DEFAULT. The Administrative Agent shall not be deemed 
to have knowledge or notice of the occurrence of any Default or Event of Default 
hereunder unless the Administrative Agent has received notice from a Lender or 
the Borrower referring to this Agreement, describing such Default or Event of 
Default and stating that such notice is a "notice of default." In the event that 
the Administrative Agent receives such a notice, the Administrative Agent shall 
give notice thereof to the Lenders. The Administrative Agent shall take such 
action with respect to such Default or Event of Default as shall be reasonably 
directed by the Required Lenders, PROVIDED that unless and until the 
Administrative Agent shall have received such direc- 
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tions, the Administrative Agent may (but shall not be obligated to) take such 
action, or refrain from taking such action, with respect to such Default or 
Event of Default as it shall deem advisable in the best interests of the Lenders 
(except to the extent that this Agreement requires that such action be taken 
only with the approval of the Required Lenders or each of the Lenders, as 
applicable). 
 
           13.6. NON-RELIANCE ON ADMINISTRATIVE AGENT AND OTHER LENDERS. Each 
Lender expressly acknowledges that neither the Administrative Agent nor any of 
its officers, directors, employees, agents, attorneys-in-fact or Affiliates has 
made any representations or warranties to it and that no act by the 
Administrative Agent hereinafter taken, including any review of the affairs of 
the Borrower shall be deemed to constitute any representation or warranty by the 
Administrative Agent to any Lender. Each Lender represents to the Administrative 
Agent that it has, independently and without reliance upon the Administrative 
Agent or any other Lender, and based on such documents and information as it has 
deemed appropriate, made its own appraisal of and investigation into the 
business, operations, property, financial and other condition and 
creditworthiness of the Borrower and made its own decision to make its Loans 
hereunder and enter into this Agreement. Each Lender also represents that it 
will, independently and without reliance upon the Administrative Agent or any 
other Lender, and based on such documents and information as it shall deem 
appropriate at the time, continue to make its own credit analysis, appraisals 
and decisions in taking or not taking action under this Agreement and the other 
Credit Documents, and to make such investigation as it deems necessary to inform 
itself as to the business, operations, property, financial and other condition 
and creditworthiness of the Borrower. Except for notices, reports and other 
documents expressly required to be furnished to the Lenders by the 
Administrative Agent hereunder, the Administrative Agent shall not have any duty 
or responsibility to provide any Lender with any credit or other information 
concerning the business, assets, operations, properties, financial condition, 
prospects or creditworthiness of the Borrower that may come into the possession 
of the Administrative Agent or any of its officers, directors, employees, 
agents, attorneys-in-fact or Affiliates. 
 
           13.7. INDEMNIFICATION. The Lenders agree to indemnify the 
Administrative Agent in its capacity as such (to the extent not reimbursed by 
the Borrower and without limiting the obligation of the Borrower to do so), 
ratably according to their respective portions of the Loans held by such Lenders 
in effect on the date on which indemnification is sought (or, if indemnification 
is sought after the date upon which the Loans shall have been paid in full, 
ratably in accordance with their respective portions of the Loans held by such 
Lenders in effect immediately prior to such date), from and against any and all 
liabilities, obligations, losses, damages, penalties, actions, judgments, suits, 
costs, expenses or disbursements of any kind whatsoever that may at any time 
(including at any time following the payment of the Loans) be imposed on, 
incurred by or asserted against the Administrative Agent in any way relating to 
or arising out of, the Commitments, this Agreement, any of the other Credit 
Documents or any documents contemplated by or referred to herein or therein or 
the transactions contemplated hereby or thereby or any action taken or omitted 
by the Administrative Agent under or in connection with any of the foregoing, 
PROVIDED that no Lender shall be liable for the payment of any portion of such 
liabilities, obligations, losses, damages, penalties, actions, judgments, suits, 
costs, expenses or disbursements resulting from the Administrative Agent's gross 
negligence or willful misconduct. 
 
 
 
                                       -98- 



 
 
The agreements in this Section 13.7 shall survive the payment of the Loans and 
all other amounts payable hereunder. 
 
           13.8. ADMINISTRATIVE AGENT IN ITS INDIVIDUAL CAPACITY. The 
Administrative Agent and its Affiliates may make loans to, accept deposits from 
and generally engage in any kind of business with the Borrower or any Guarantor 
as though the Administrative Agent were not the Administrative Agent hereunder 
and under the other Credit Documents. With respect to the Loans made by it, the 
Administrative Agent shall have the same rights and powers under this Agreement 
and the other Credit Documents as any Lender and may exercise the same as though 
it were not the Administrative Agent, and the terms "Lender" and "Lenders" shall 
include the Administrative Agent in its individual capacity. 
 
           13.9. SUCCESSOR AGENT. The Administrative Agent may resign as 
Administrative Agent upon 20 days' prior written notice to the Lenders and the 
Borrower. If the Administrative Agent shall resign as Administrative Agent under 
this Agreement and the other Credit Documents, then the Required Lenders shall 
appoint from among the Lenders a successor agent for the Lenders, which 
successor agent shall be approved by the Borrower (which approval shall not be 
unreasonably withheld) so long as no Default or Event of Default is continuing, 
whereupon such successor agent shall succeed to the rights, powers and duties of 
the Administrative Agent, and the term "Administrative Agent" shall mean such 
successor agent effective upon such appointment and approval, and the former 
Administrative Agent's rights, powers and duties as Administrative Agent shall 
be terminated, without any other or further act or deed on the part of such 
former Administrative Agent or any of the parties to this Agreement or any 
holders of the Loans. After any retiring Administrative Agent's resignation as 
Administrative Agent, the provisions of this Section 12 shall inure to its 
benefit as to any actions taken or omitted to be taken by it while it was 
Administrative Agent under this Agreement and the other Credit Documents. 
 
           13.10. WITHHOLDING TAX. To the extent required by any applicable law, 
the Administrative Agent may withhold from any interest payment to any Lender an 
amount equivalent to any applicable withholding tax. If any Governmental 
Authority asserts a claim that the Administrative Agent did not properly 
withhold tax from amounts paid to or for the account of any Lender (because the 
appropriate form was not delivered, was not properly executed, or because such 
Lender failed to notify the Administrative Agent of a change in circumstances 
which rendered the exemption from, or reduction of, withholding tax ineffective, 
or for any other reason), such Lender shall indemnify the Administrative Agent 
(to the extent that the Administrative Agent has not already been reimbursed by 
the Borrower and without limiting the obligation of the Borrower to do so) fully 
for all amounts paid, directly or indirectly, by the Administrative Agent as tax 
or otherwise, including penalties and interest, together with all expenses 
incurred, including legal expenses, allocated staff costs and any out of pocket 
expenses. 
 
           13.11. [RESERVED]. 
 
           13.12. TRUSTEE ACT 2000. Section 1 of the Trustee Act 2000 shall not 
apply to the duties of the Administrative Agent in relation to the trusts 
constituted by this Agreement. Where there are any inconsistencies between the 
Trustee Act 1925 or the Trustee Act 2000 and the provisions of this Agreement, 
the provisions of this Agreement shall, to the extent permitted by law, 
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prevail, and in the case of any inconsistency with the Trustee Act 2000, the 
provisions of this Agreement shall constitute a restriction or exclusion for the 
purposes of that Act. 
 
           SECTION 14. MISCELLANEOUS. 
 
           14.1. AMENDMENTS AND WAIVERS. 
 
           (a) WITHOUT CONSENT OF THE LENDERS. The Borrower and the 
Administrative Agent may amend this Agreement without notice to or consent of 
any Lender: 
 
           (i) to cure any ambiguity, omission, defect or inconsistency; 
 
           (ii) to comply with Section 10.10; 
 
           (iii) to add Guarantees with respect to the Loans or to secure the 
     Loans; 
 
           (iv) to add to the covenants of the Borrower for the benefit of the 
     Lenders or to surrender any right or power herein conferred upon the 
     Borrower; 
 
           (v) to effect any provision of this Agreement (including to release 
     any Guarantees in accordance with the terms of this Agreement); 
 
           (vi) to make any change that does not adversely affect the rights of 
     any Lender; 
 
           (vii) to provide for the issuance of the Exchange Notes; or 
 
           (viii) to release the Guarantee of any Parent of the Borrower. 
 
           After an amendment under this Section 14.1(a) becomes effective, the 
Borrower shall mail to Lenders a notice briefly describing such amendment. The 
failure to give such notice to all Lenders, or any defect therein, shall not 
impair or affect the validity of an amendment under this Section 14.1(a). 
 
           (b) WITH CONSENT OF THE LENDERS. The Borrower and the Administrative 
Agent may amend this Agreement with the written consent of the Required Lenders. 
However, without the consent of each Lender of an outstanding Loan affected, an 
amendment may not: 
 
           (i) reduce the amount of Loans whose Lenders must consent to an 
     amendment, 
 
           (ii) reduce the rate of or extend the time for payment of interest on 
     any Loan, 
 
           (iii) reduce the principal of or change the Stated Maturity of any 
     Loan, 
 
           (iv) make any Loan payable in money other than that stated in such 
     Loan, 
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           (v) make any change in Section 12.4 or 12.7 or the second sentence of 
     this Section 14.1(b), or 
 
           (vi) expressly subordinate the Loans or any Guarantee to any other 
     Indebtedness of the Borrower or any Guarantor. 
 
           It shall not be necessary for the consent of the Lenders under this 
Section 14.1(b) to approve the particular form of any proposed amendment, but it 
shall be sufficient if such consent approves the substance thereof. 
 
           After an amendment under this Section 14.1(b) becomes effective, the 
Administrative Agent shall provide to the Lenders a notice briefly describing 
such amendment. The failure to give such notice to all Lenders entitled to 
receive such notice, or any defect therein, shall not impair or affect the 
validity of an amendment under this Section 14.1(b). 
 
           (c) Neither the Borrower or any Affiliate of the Borrower shall, 
directly or indirectly, pay or cause to be paid any consideration, whether by 
way of interest, fee or otherwise, to any Lender for or as an inducement to any 
consent, waiver or amendment of any of the terms or provisions of this Agreement 
or the Notes unless such consideration is offered to be paid to all Lenders that 
so consent, waive or agree to amend in the time frame set forth in solicitation 
documents relating to such consent, waiver or agreement. 
 
           (d) All Lenders holding Loans issued under this Agreement shall vote 
and consent together on all matters (as to which any such Loans may vote) as one 
class and no Lenders will have the right to vote or consent as a separate class 
on any matter. 
 
           14.2. NOTICES. Except as set forth in Section 14.17, all notices, 
requests and demands to or upon the respective parties hereto to be effective 
shall be in writing (including by facsimile or electronic mail), and, unless 
otherwise expressly provided herein, shall be deemed to have been duly given or 
made when delivered, or three days after being deposited in the mail, postage 
prepaid, or, in the case of telecopy or electronic mail notice, when received, 
addressed as follows in the case of the Borrower and the Administrative Agent, 
and as set forth on SCHEDULE 1.1(A) in the case of the other parties hereto, or 
to such other address as may be hereafter notified by the respective parties 
hereto: 
 
      The Borrower:            Intelsat (Bermuda), Ltd. 
                               Wellesly House North, 2d Floor 
                               90 Pitts Bay Road 
                               Pembroke HM09 
                               Bermuda 
                               Attention:  General Counsel 
                               Fax:  (202) 944-7440 
 
                               with a copy to 
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                               Milbank, Tweed, Hadley & McCloy LLP 
                               1 Chase Manhattan Plaza 
                               New York, New York 10005 
                               Attention:  Arnold B. Peinado III 
                               Fax:  (212) 530-5219 
 
                               and 
 
                               Wachtell, Lipton, Rosen & Katz 
                               51 West 52nd Street 
                               New York, New York  10019 
                               Attention:  David Silk 
                               Fax:  (212) 403-2000 
 
    The Administrative Agent:  Deutsche Bank AG Cayman Islands Branch 
                               60 Wall Street 
                               New York, New York  10005 
                               Attention:  Anca Trifan 
                               Fax:  (212) 797-4347 
                               Email:  anca.trifan@db.com 
 
                               with a copy to: 
 
                               Cahill Gordon & Reindel LLP 
                               80 Pine Street 
                               New York, New York  10005 
                               Attention:  John Tripodoro, Esq. 
                               Fax:  212-269-5420 
                               E-mail:  jtripodoro@cahill.com 
 
PROVIDED that any notice, request or demand to or upon the Administrative Agent 
or the Lenders pursuant to Sections 2.3, 2.6 and 2.9 shall not be effective 
until received. 
 
           14.3. NO WAIVER; CUMULATIVE REMEDIES. No failure to exercise and no 
delay in exercising, on the part of the Administrative Agent or any Lender, any 
right, remedy, power or privilege hereunder or under the other Credit Documents 
shall operate as a waiver thereof, nor shall any single or partial exercise of 
any right, remedy, power or privilege hereunder preclude any other or further 
exercise thereof or the exercise of any other right, remedy, power or privilege. 
The rights, remedies, powers and privileges herein provided are cumulative and 
not exclusive of any rights, remedies, powers and privileges provided by law. 
 
           14.4. SURVIVAL OF REPRESENTATIONS AND WARRANTIES. All representations 
and warranties made hereunder, in the other Credit Documents and in any 
document, certificate or statement delivered pursuant hereto or in connection 
herewith shall survive the execution and delivery of this Agreement and the 
making of the Loans hereunder. 
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           14.5. PAYMENT OF EXPENSES AND TAXES. The Borrower agrees (a) to pay 
or reimburse the Agents for all their reasonable out-of-pocket costs and 
expenses incurred in connection with the development, preparation and execution 
of, and any amendment, supplement or modification to, this Agreement and the 
other Credit Documents and any other documents prepared in connection herewith 
or therewith, and the consummation and administration of the transactions 
contemplated hereby and thereby, including the reasonable fees, disbursements 
and other charges of counsel to the Agents, (b) to pay or reimburse each Lender 
and Agent for all its reasonable and documented costs and expenses incurred in 
connection with the enforcement or preservation of any rights under this 
Agreement, the other Credit Documents and any such other documents, including 
the reasonable fees, disbursements and other charges of counsel to each Lender 
and of counsel to the Agents, (c) to pay, indemnify, and hold harmless each 
Lender and Agent from, any and all recording and filing fees and (d) to pay, 
indemnify, and hold harmless each Lender and Agent and their respective 
directors, officers, employees, trustees, investment advisors and agents from 
and against any and all other liabilities, obligations, losses, damages, 
penalties, actions, judgments, suits, costs, expenses or disbursements of any 
kind or nature whatsoever, including reasonable and documented fees, 
disbursements and other charges of counsel, with respect to the execution, 
delivery, enforcement, performance and administration of this Agreement, the 
other Credit Documents and any such other documents, including, without 
limitation, any of the foregoing relating to the violation of, noncompliance 
with or liability under, any Environmental Law or to any actual or alleged 
presence, release or threatened release of Hazardous Materials involving or 
attributable to the operations of the Borrower, any of its Subsidiaries or any 
of the Real Estate (all the foregoing in this clause (d), collectively, the 
"INDEMNIFIED LIABILITIES"), PROVIDED that the Borrower shall have no obligation 
hereunder to the Administrative Agent or any Lender nor any of their respective 
directors, officers, employees and agents with respect to indemnified 
liabilities to the extent attributable to (i) the gross negligence or willful 
misconduct of the party to be indemnified as determined in a final and 
non-appealable judgment by a court of competent jurisdiction or (ii) disputes 
among the Administrative Agent, the Lenders and/or their transferees. The 
agreements in this Section 14.5 shall survive repayment of the Loans and all 
other amounts payable hereunder. 
 
           14.6. SUCCESSORS AND ASSIGNS; PARTICIPATIONS AND ASSIGNMENTS. 
 
           (a) The provisions of this Agreement shall be binding upon and inure 
to the benefit of the parties hereto and their respective successors and assigns 
permitted hereby, except that (i) the Borrower may not assign or otherwise 
transfer any of its rights or obligations hereunder without the prior written 
consent of each Lender (and any attempted assignment or transfer by the Borrower 
or without such consent shall be null and void) and (ii) no Lender may assign or 
otherwise transfer its rights or obligations hereunder except in accordance with 
this Section 14.6. Nothing in this Agreement, expressed or implied, shall be 
construed to confer upon any Person (other than the parties hereto, their 
respective successors and assigns permitted hereby and to the Participants (to 
the extent provided in paragraph (c) of this Section 14.6) any legal or 
equitable right, remedy or claim under or by reason of this Agreement. 
 
           (b) (i) Subject to the conditions set forth in paragraph (b)(ii) 
below, any Lender may assign to one or more assignees all or a portion of its 
rights and obligations under this Agreement (including all or a portion of its 
Commitments and the Loans at the time owing to 
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it) prior to the Initial Maturity Date (other than to a "Disqualified Lender" 
(as defined in the Commitment Letter referred to in the Fee Letter)) only (i) 
after consultation with the Borrower and (ii) provided the Initial Lenders, 
after giving effect to any such assignment, continue to hold at least 51% of the 
aggregate principal amount of Loans outstanding under this Agreement: 
 
           (ii) Assignments shall be subject to the following additional 
     conditions: 
 
           (A) except in the case of an assignment to a Lender, an Affiliate of 
     a Lender or an Approved Fund, the amount of the Loans of the assigning 
     Lender subject to each such assignment (determined as of the date the 
     Assignment and Acceptance with respect to such assignment is delivered to 
     the Administrative Agent) shall not be less than $1.0 million , and 
     increments of $1.0 million in excess thereof, unless each of the Borrower 
     and the Administrative Agent otherwise consents (which consents shall not 
     be unreasonably withheld or delayed), PROVIDED that no such consent of the 
     Borrower shall be required if an Event of Default under Section 12.1 has 
     occurred and is continuing; PROVIDED, FURTHER, that contemporaneous 
     assignments to a single assignee made by Affiliates of Lenders and related 
     Approved Funds shall be aggregated for purposes of meeting the minimum 
     assignment amount requirements stated above; 
 
           (B) each partial assignment shall be made as an assignment of a 
     proportionate part of all the assigning Lender's rights and obligations 
     under this Agreement; 
 
           (C) the parties to each assignment shall execute and deliver to the 
     Administrative Agent an Assignment and Acceptance, together with a 
     processing and recordation fee of $3,500, PROVIDED that only one such fee 
     shall be payable in the event of simultaneous assignments to or from two or 
     more Approved Funds; and 
 
           (D) the assignee, if it shall not be a Lender, shall deliver to the 
     Administrative Agent an administrative questionnaire in a form approved by 
     the Administrative Agent (the "ADMINISTRATIVE QUESTIONNAIRE"). 
 
           For the purpose of this Section 14.6(b), the term "APPROVED FUND" 
means any Person (other than a natural person) that is engaged in making, 
purchasing, holding or investing in bank loans and similar extensions of credit 
in the ordinary course and that is administered, advised or managed by (a) a 
Lender, (b) an Affiliate of a Lender or (c) an entity or an Affiliate of an 
entity that administers, advises or manages a Lender. 
 
           (iii) Subject to acceptance and recording thereof pursuant to 
paragraph (b)(v) of this Section 14.6, from and after the effective date 
specified in each Assignment and Acceptance, the assignee thereunder shall be a 
party hereto and, to the extent of the interest assigned by such Assignment and 
Acceptance, have the rights and obligations of a Lender under this Agreement, 
and the assigning Lender thereunder shall, to the extent of the interest 
assigned by such Assignment and Acceptance, be released from its obligations 
under this Agreement (and, in the case of an Assignment and Acceptance covering 
all of the assigning Lender's rights and obligations under this Agreement, such 
Lender shall cease to be a party hereto but shall continue to be entitled to the 
benefits of Sections 2.10, 2.11, 5.4 and 14.5). Any assignment or transfer by a 
Lender of rights or obligations under this Agreement that does not comply with 
this Section 14.6 
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shall be treated for purposes of this Agreement as a sale by such Lender of a 
participation in such rights and obligations in accordance with paragraph (c) of 
this Section 14.6. 
 
           (iv) The Administrative Agent, acting for this purpose as an agent of 
the Borrower shall maintain at the Administrative Agent's Office a copy of each 
Assignment and Acceptance delivered to it and a register for the recordation of 
the names and addresses of the Lenders, and the Commitments of, and principal 
amount of the Loans (the "REGISTER"). Further, the Register shall contain the 
name and address of the Administrative Agent and the lending office through 
which each such Person acts under this Agreement. The entries in the Register 
shall be conclusive, and the Borrower, the Administrative Agent and the Lenders 
may treat each Person whose name is recorded in the Register pursuant to the 
terms hereof as a Lender hereunder for all purposes of this Agreement, 
notwithstanding notice to the contrary. The Register shall be available for 
inspection by the Borrower and any Lender, at any reasonable time and from time 
to time upon reasonable prior notice. 
 
           (v) Upon its receipt of a duly completed Assignment and Acceptance 
executed by an assigning Lender and an assignee, the assignee's completed 
Administrative Questionnaire (unless the assignee shall already be a Lender 
hereunder), the processing and recordation fee referred to in paragraph (b) of 
this Section 14.6 and any written consent to such assignment required by 
paragraph (b) of this Section 14.6, the Administrative Agent shall accept such 
Assignment and Acceptance and record the information contained therein in the 
Register. No assignment shall be effective for purposes of this Agreement unless 
it has been recorded in the Register as provided in this paragraph. 
 
           (c) (i) Any Lender may, without the consent of the Borrower or the 
Administrative Agent, sell participations to one or more banks or other entities 
(each, a "PARTICIPANT") in all or a portion of such Lender's rights and 
obligations under this Agreement (including all or a portion of its Commitments 
and the Loans owing to it), PROVIDED that (A) such Lender's obligations under 
this Agreement shall remain unchanged, (B) such Lender shall remain solely 
responsible to the other parties hereto for the performance of such obligations 
and (C) the Borrower, the Administrative Agent and the other Lenders shall 
continue to deal solely and directly with such Lender in connection with such 
Lender's rights and obligations under this Agreement. Any agreement or 
instrument pursuant to which a Lender sells such a participation shall provide 
that such Lender shall retain the sole right to enforce this Agreement and to 
approve any amendment, modification or waiver of any provision of this Agreement 
or any other Credit Document, PROVIDED that such agreement or instrument may 
provide that such Lender will not, without the consent of the Participant, agree 
to any amendment, modification or waiver described in the first proviso to 
Section 14.1 that affects such Participant. Subject to paragraph (c)(ii) of this 
Section 14.6, the Borrower agrees that each Participant shall be entitled to the 
benefits of Sections 2.10, 2.11 and 5.4 to the same extent as if it were a 
Lender (subject to the requirements of those Sections) and had acquired its 
interest by assignment pursuant to paragraph (b) of this Section 14.6. To the 
extent permitted by law, each Participant also shall be entitled to the benefits 
of Section 14.8(b) as though it were a Lender, PROVIDED such Participant agrees 
to be subject to Section 14.8(a) as though it were a Lender. Notwithstanding the 
foregoing, on and prior to the Initial Maturity Date, the Initial Lenders shall 
retain at least 51% of the voting rights for all Loans issued under this 
Agreement (subject to allowances for customary participation voting rights). 
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           (ii) A Participant shall not be entitled to receive any greater 
payment under Section 2.10 or 5.4 than the applicable Lender would have been 
entitled to receive with respect to the participation sold to such Participant, 
unless the sale of the participation to such Participant is made with the 
Borrower's prior written consent (which consent shall not be unreasonably 
withheld). 
 
           (d) Any Lender may, without the consent of the Borrower or the 
Administrative Agent, at any time pledge or assign a security interest in all or 
any portion of its rights under this Agreement to secure obligations of such 
Lender, including any pledge or assignment to secure obligations to a Federal 
Reserve Bank, and this Section 14.6 shall not apply to any such pledge or 
assignment of a security interest, PROVIDED that no such pledge or assignment of 
a security interest shall release a Lender from any of its obligations hereunder 
or substitute any such pledgee or assignee for such Lender as a party hereto. In 
order to facilitate such pledge or assignment, the Borrower hereby agrees that, 
upon request of any Lender at any time and from time to time after the Borrower 
has made its initial borrowing hereunder, the Borrower shall provide to such 
Lender, at the Borrower's own expense, a promissory note, substantially in the 
form of EXHIBIT E. 
 
           (e) Subject to Section 14.16, the Borrower authorizes each Lender to 
disclose to any Participant, secured creditor of such Lender or assignee (each, 
a "TRANSFEREE") and any prospective Transferee any and all financial information 
in such Lender's possession concerning the Borrower and its Affiliates that has 
been delivered to such Lender by or on behalf of the Borrower and its Affiliates 
pursuant to this Agreement or which has been delivered to such Lender by or on 
behalf of the Borrower and its Affiliates in connection with such Lender's 
credit evaluation of the Borrower and its Affiliates prior to becoming a party 
to this Agreement. 
 
           (f) Each Lender hereby agrees that it shall not transfer, assign or 
participate any Loan to any Person other than a "Qualified Institutional Buyer" 
(as defined under Rule 144A of the Securities Act of 1933, as amended) or an 
"accredited investor" (as defined under Regulation D), or otherwise pursuant to 
a similar exemption under the Securities Act, and the Administrative Agent 
agrees that it will not facilitate any transfer other than in compliance with 
this sentence. 
 
           14.7. REPLACEMENTS OF LENDERS UNDER CERTAIN CIRCUMSTANCES. 
 
           (a) The Borrower shall be permitted to replace any Lender that (a) 
requests reimbursement for amounts owing pursuant to Section 2.10, 2.12 or 5.4, 
(b) is affected in the manner described in Section 2.10(a)(iii) and as a result 
thereof of any of the actions described in such Section is required to be taken 
or (c) becomes a Defaulting Lender, with a replacement bank or other financial 
institution, provided that (i) such replacement does not conflict with any 
Requirement of Law, (ii) no Event of Default shall have occurred and be 
continuing at the time of such replacement, (iii) the Borrower shall repay (or 
the replacement bank or institution shall purchase, at par) all Loans and other 
amounts (other than an disputed amounts), pursuant to Section 2.10, 2.11, 2.12 
or 5.4, as the case may be) owing to such replaced Lender prior to the date of 
replacement, (iv) the replacement bank or institution, if not already a Lender, 
and the terms and conditions of such replacement, shall be reasonably 
satisfactory to the Administrative Agent, (v) the replaced Lender shall be 
obligated to make such replacement in accordance with the provi- 
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sions of Section 14.6 (provided that the Borrower shall be obligated to pay the 
registration and processing fee referred to therein) and (vi) any such 
replacement shall not be deemed to be a waiver of any rights that the Borrower, 
the Administrative Agent or any other Lender shall have against the replaced 
Lender. 
 
           (b) If any Lender (such Lender, a "NON-CONSENTING LENDER") has failed 
to consent to a proposed amendment, waiver, discharge or termination which 
pursuant to the terms of Section 14.1(b) requires the consent of all of the 
Lenders affected and with respect to which the Required Lenders shall have 
granted their consent, then provided no Event of Default (other than any Event 
of Default to be cured by such amendment, waiver, discharge or termination) then 
exists, the Borrower shall have the right (unless such Non Consenting Lender 
grants such consent) to replace such Non Consenting Lender by deeming such Non 
Consenting Lender to have assigned its Loans, and its Commitments hereunder to 
one or more assignees, reasonably acceptable to the Administrative Agent, 
provided that: (a) all Obligations of the Borrower owing to such Non Consenting 
Lender being replaced shall be paid in full to such Non Consenting Lender 
concurrently with such assignment, and (b) the replacement Lender shall purchase 
the foregoing by paying to such Non Consenting Lender a price equal to the 
principal amount thereof plus accrued and unpaid interest thereon. No action by 
or consent of the Non Consenting Lender shall be necessary in connection with 
such assignment, which shall be immediately and automatically effective upon 
payment of such purchase price. In connection with any such assignment, the 
Borrower, Administrative Agent, such Non Consenting Lender and the replacement 
Lender shall otherwise comply with Section 14.6. 
 
           14.8. ADJUSTMENTS; SET-OFF. 
 
           (a) If any Lender (a "BENEFITED LENDER") shall at any time receive 
any payment of all or part of its Loans, or interest thereon, or receive any 
collateral in respect thereof (whether voluntarily or involuntarily, by set-off, 
pursuant to events or proceedings of the nature referred to in Article 12, or 
otherwise), in a greater proportion than any such payment to or collateral 
received by any other Lender, if any, in respect of such other Lender's Loans, 
or interest thereon, such benefited Lender shall purchase for cash from the 
other Lenders a participating interest in such portion of each such other 
Lender's Loan, or shall provide such other Lenders with the benefits of any such 
collateral, or the proceeds thereof, as shall be necessary to cause such 
benefited Lender to share the excess payment or benefits of such collateral or 
proceeds ratably with each of the Lenders; PROVIDED, HOWEVER, that if all or any 
portion of such excess payment or benefits is thereafter recovered from such 
benefited Lender, such purchase shall be rescinded, and the purchase price and 
benefits returned, to the extent of such recovery, but without interest. 
 
           (b) After the occurrence and during the continuance of an Event of 
Default, in addition to any rights and remedies of the Lenders provided by law, 
each Lender shall have the right, without prior notice to the Borrower, any such 
notice being expressly waived by the Borrower to the extent permitted by 
applicable law, upon any amount becoming due and payable by the Borrower 
hereunder (whether at the stated maturity, by acceleration or otherwise) to 
set-off and appropriate and apply against such amount any and all deposits 
(general or special, time or demand, provisional or final), in any currency, and 
any other credits, indebtedness or claims, in any currency, in each case whether 
direct or indirect, absolute or contingent, matured or un- 
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matured, at any time held or owing by such Lender or any branch or agency 
thereof to or for the credit or the account of the Borrower. Each Lender agrees 
promptly to notify the Borrower and the Administrative Agent after any such 
set-off and application made by such Lender, PROVIDED that the failure to give 
such notice shall not affect the validity of such set-off and application. 
 
           14.9. COUNTERPARTS. This Agreement may be executed by one or more of 
the parties to this Agreement on any number of separate counterparts (including 
by facsimile or other electronic transmission), and all of said counterparts 
taken together shall be deemed to constitute one and the same instrument. A set 
of the copies of this Agreement signed by all the parties shall be lodged with 
the Borrower and the Administrative Agent. 
 
           14.10. SEVERABILITY. Any provision of this Agreement that is 
prohibited or unenforceable in any jurisdiction shall, as to such jurisdiction, 
be ineffective to the extent of such prohibition or unenforceability without 
invalidating the remaining provisions hereof, and any such prohibition or 
unenforceability in any jurisdiction shall not invalidate or render 
unenforceable such provision in any other jurisdiction. 
 
           14.11. INTEGRATION. This Agreement and the other Credit Documents 
represent the agreement of the Borrower, the Administrative Agent and the 
Lenders with respect to the subject matter hereof, and there are no promises, 
undertakings, representations or warranties by the Borrower, the Administrative 
Agent or any Lender relative to subject matter hereof not expressly set forth or 
referred to herein or in the other Credit Documents. 
 
           14.12. GOVERNING LAW. THIS AGREEMENT AND THE RIGHTS AND OBLIGATIONS 
OF THE PARTIES HEREUNDER SHALL BE GOVERNED BY, AND CONSTRUED AND INTERPRETED IN 
ACCORDANCE WITH, THE LAW OF THE STATE OF NEW YORK. 
 
           14.13. SUBMISSION TO JURISDICTION; CONSENT TO SERVICE; WAIVERS. 
 
           (a) The Borrower hereby irrevocably and unconditionally: 
 
           (i) submits for itself and its property in any legal action or 
     proceeding relating to this Agreement and the other Credit Documents to 
     which it is a party, or for recognition and enforcement of any judgment in 
     respect thereof, to the non-exclusive general jurisdiction of the courts of 
     the State of New York, the courts of the United States of America for the 
     Southern District of New York and appellate courts from any thereof; 
 
           (ii) consents that any such action or proceeding may be brought in 
     such courts and waives any objection that it may now or hereafter have to 
     the venue of any such action or proceeding in any such court or that such 
     action or proceeding was brought in an inconvenient court and agrees not to 
     plead or claim the same; 
 
           (iii) agrees that service of process in any such action or proceeding 
     may be effected by mailing a copy thereof by registered or certified mail 
     (or any substantially similar form of mail), postage prepaid, to the 
     Borrower at its address set forth in Section 14.2 
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     or at such other address of which the Administrative Agent shall have been 
     notified pursuant thereto; 
 
           (iv) agrees that nothing herein shall affect the right to effect 
     service of process in any other manner permitted by law or shall limit the 
     right to sue in any other jurisdiction; and 
 
           (v) waives, to the maximum extent not prohibited by law, any right it 
     may have to claim or recover in any legal action or proceeding referred to 
     in this Section 14.13 any special, exemplary, punitive or consequential 
     damages. 
 
           (b) By the execution and delivery of this Agreement, the Borrower 
acknowledges that it has by separate written instrument, designated and 
appointed CT Corporation System, 1633 Broadway, New York, NY 10019 (and any 
successor entity), as its authorized agent upon which process may be served in 
any suit or proceeding arising out of or relating to this Agreement or the 
Credit Documents that may be instituted in any federal or state court in the 
State of New York. 
 
           (c) The Borrower, to the extent that it has or hereafter may acquire 
any immunity (sovereign or otherwise) from any legal action, suit or proceeding, 
from jurisdiction of any court or from setoff or any legal process (whether 
service of notice, attachment prior to judgment, attachment in aid of execution 
of judgment, execution of judgment or otherwise) with respect to itself or any 
of its property or assets, hereby waives and agrees not to plead or claim such 
immunity in respect of its obligations under this Agreement and the other Credit 
Documents (it being understood that the waivers contained in this paragraph (c) 
shall have the fullest extent permitted under the Foreign Sovereign Immunities 
Act of 1976, as amended, and are intended to be irrevocable and not subject to 
withdrawal for the purposes of such Act). 
 
           14.14. ACKNOWLEDGMENTS. The Borrower hereby acknowledges that: 
 
           (a) it has been advised by counsel in the negotiation, execution and 
delivery of this Agreement and the other Credit Documents; 
 
           (b) neither the Administrative Agent nor any Lender has any fiduciary 
relationship with or duty to the Borrower arising out of or in connection with 
this Agreement or any of the other Credit Documents, and the relationship 
between Administrative Agent and Lenders, on one hand, and the Borrower, on the 
other hand, in connection herewith or therewith is solely that of debtor and 
creditor; and 
 
           (c) no joint venture is created hereby or by the other Credit 
Documents or otherwise exists by virtue of the transactions contemplated hereby 
among the Lenders or among the Borrower and the Lenders. 
 
           14.15. WAIVERS OF JURY TRIAL. THE BORROWER, THE ADMINISTRATIVE AGENT 
AND THE LENDERS HEREBY IRREVOCABLY AND UNCONDITIONALLY WAIVE TRIAL BY JURY IN 
ANY LEGAL ACTION OR PROCEEDING RE- 
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LATING TO THIS AGREEMENT OR ANY OTHER CREDIT DOCUMENT AND FOR ANY COUNTERCLAIM 
THEREIN. 
 
           14.16. CONFIDENTIALITY. The Administrative Agent and each Lender 
shall hold all non-public information furnished by or on behalf of the Borrower 
in connection with such Lender's evaluation of whether to become a Lender 
hereunder or obtained by such Lender or the Administrative Agent pursuant to the 
requirements of this Agreement ("CONFIDENTIAL INFORMATION"), confidential in 
accordance with its customary procedure for handling confidential information of 
this nature and (in the case of a Lender that is a bank) in accordance with safe 
and sound banking practices and in any event may make disclosure as required or 
requested by any governmental agency or representative thereof or pursuant to 
legal process or to such Lender's or the Administrative Agent's attorneys, 
professional advisors or independent auditors or Affiliates, PROVIDED that 
unless specifically prohibited by applicable law or court order, each Lender and 
the Administrative Agent shall notify the Borrower of any request by any 
governmental agency or representative thereof (other than any such request in 
connection with an examination of the financial condition of such Lender by such 
governmental agency) for disclosure of any such non-public information prior to 
disclosure of such information, and PROVIDED, FURTHER, that in no event shall 
any Lender or the Administrative Agent be obligated or required to return any 
materials furnished by Holdings, the Borrower or any Subsidiary of the Borrower. 
Each Lender and the Administrative Agent agrees that it will not provide to 
prospective Transferees or to prospective direct or indirect contractual 
counterparties in swap agreements to be entered into in connection with Loans 
made hereunder any of the Confidential Information unless such Person is advises 
of and agrees to be bound by the provisions of this Section 14.16. 
 
           14.17. [RESERVED]. 
 
           14.18. USA PATRIOT ACT. Each Lender hereby notifies Holdings and the 
Borrower that pursuant to the requirements of the USA Patriot Act (Title III of 
Pub. L. 107-56 (signed into law October 26, 2001)) (the "PATRIOT ACT"), it is 
required to obtain, verify and record information that identifies the Borrower, 
which information includes the name and address of the Borrower and other 
information that will allow such Lender to identify the Borrower in accordance 
with the Patriot Act. 
 
           14.19. CONVERSION OF CURRENCIES. 
 
           (a) If, for the purpose of obtaining judgment in any court, it is 
necessary to convert a sum owing hereunder in one currency into another 
currency, each party hereto agrees, to the fullest extent that it may 
effectively do so, that the rate of exchange used shall be that at which in 
accordance with normal banking procedures in the relevant jurisdiction the first 
currency could be purchased with such other currency on the Business Day 
immediately preceding the day on which final judgment is given. 
 
           (b) The obligations of the Borrower in respect of any sum due to any 
party hereto or any holder of the obligations owing hereunder (the "APPLICABLE 
CREDITOR") shall, notwithstanding any judgment in a currency (the "JUDGMENT 
CURRENCY") other than the currency in which such sum is stated to be due 
hereunder (the "AGREEMENT CURRENCY"), be discharged only to the extent that, on 
the Business Day following receipt by the Applicable Creditor of any sum 
ad- 
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judged to be so due in the Judgment Currency, the Applicable Creditor may in 
accordance with normal banking procedures in the relevant jurisdiction purchase 
the Agreement Currency with the Judgment Currency; if the amount of the 
Agreement Currency so purchased is less than the sum originally due to the 
Applicable Creditor in the Agreement Currency, the Borrower agrees, as a 
separate obligation and notwithstanding any such judgment, to indemnify the 
Applicable Creditor against such loss. The obligations of the Borrower contained 
in this Section 14.19 shall survive the termination of this Agreement and the 
payment of all other amounts owing hereunder. 
 
           (c) For purposes of this Agreement, the Dollar Equivalent of the 
Stated Amount of any Letter of Credit shall be calculated on the date when such 
Letter of Credit is issued, on the first Business Day of each month and at such 
other times as designated by the Administrative Agent. Such Dollar Equivalent 
shall remain in effect until the same is recalculated by the Administrative 
Agent as provided above and notice of such recalculation is received by the 
Borrower, it being understood that until such notice is received, the Dollar 
Equivalent shall be as last reported by the Administrative Agent to the 
Borrower. The Administrative Agent shall promptly notify the Borrower of each 
such determination of Dollar Equivalents. 
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           IN WITNESS WHEREOF, each of the parties hereto has caused a 
counterpart of this Agreement to be duly executed and delivered as of the date 
first above written. 
 
 
 
                               INTELSAT (BERMUDA), LTD. 
 
 
 
                               By:   /s/ Conny Kullman 
                                  ----------------------------------- 
                                  Name:  Conny Kullman 
                                  Title: Chairman 
 
 



 
 
 
 
                               DEUTSCHE BANK AG CAYMAN ISLANDS 
                               BRANCH, as Administrative Agent and Lender 
 
 
 
                               By:   /s/ Stephen Cayer 
                                  ----------------------------------- 
                                  Name:  Stephen Cayer 
                                  Title: Director 
 
 
                               By:   /s/ Robert Wheeler 
                                  ----------------------------------- 
                                  Name:  Robert Wheeler 
                                  Title: Director 
 
 
 



 
 
 
 
                               CITIGROUP GLOBAL MARKETS INC., 
                                   as Joint Lead Arranger and Joint Bookrunner 
 
 
                               By:    /s/ Edward T. Crook 
                                  ----------------------------------- 
                                  Name:   Edward T. Crook 
                                  Title:  Managing Director 
 
 
 



 
 
 
 
 
                               DEUTSCHE BANK SECURITIES INC., 
                                   as Joint Lead Arranger, Joint Bookrunner and 
                                   Syndication Agent 
 
 
 
                             By:      /s/ Thomas Krauss 
                                  ----------------------------------- 
                                  Name:   Thomas Krauss 
                                  Title:  Director 
 
 
 
                               By:   /s/ Michael Walsh 
                                  ----------------------------------- 
                                  Name:  Michael Walsh 
                                  Title: Managing Director 
 
 
 



 
 
 
 
 
                               CREDIT SUISSE SECURITIES (USA) LLC, 
                                   as Joint Lead Arranger and Joint Bookrunner 
 
 
 
                               By:   /s/ Alexis Maged 
                                  ----------------------------------- 
                                  Name:  Alexis F. Maged 
                                  Title: Managing Director 
 
 
 
 



 
 
 
 
 
                               LEHMAN BROTHERS INC., 
                                   as Joint Lead Arranger and Joint Bookrunner 
 
 
 
                               By:    /s/ Peter Sorentino 
                                  ----------------------------------- 
                                  Name:   Peter Sorentino 
                                  Title:  Authoirzed Signatory 
 
 



 
 
 
 
 
                               CITICORP NORTH AMERICA, INC., as Lender 
 
 
 
                               By:    /s/ Robert Chen 
                                  ----------------------------------- 
                                  Name:   Robert Chen 
                                  Title:  Vice President 
 
 



 
 
 
 
 
                               CREDIT SUISSE, CAYMAN ISLANDS 
                                   BRANCH, as Lender 
 
 
 
                               By:   /s/ William O'Daly 
                                  ----------------------------------- 
                                  Name:  William O'Daly 
                                  Title: Director 
 
 
                               By:   /s/ Rianka Mohan 
                                  ----------------------------------- 
                                  Name:  Rianka Mohan 
                                  Title: Associate 
 
 
 



 
 
 
 
                               LEHMAN COMMERCIAL PAPER INC., as 
                                   Lender 
 
 
 
                               By:    /s/ Peter Sorentino 
                                  ----------------------------------- 
                                  Name:   Peter Sorentino 
                                  Title:  Authoirzed Signatory 
 
 



 
 
 
 
 
                               BEAR STEARNS CORPORATE LENDING INC., 
                                   as Lender 
 
 
 
                               By:   /s/ Victor Bulzacchelli 
                                  ----------------------------------- 
                                  Name:  Victor Bulzacchelli 
                                  Title: Vice President 
 
 



 
 
 
 
 
                               GOLDMAN SACHS CREDIT PARTNERS L.P., 
                                   as Lender 
 
 
 
                               By:   /s/ William W. Archer 
                                  ----------------------------------- 
                                  Name:  William W. Archer 
                                  Title: Managing Director 
 
 
 



 
 
 
 
 
                               MERRILL LYNCH CAPITAL CORPORATION, 
                                   as Lender 
 
 
 
                               By:   /s/ Chantal Simon 
                                  ----------------------------------- 
                                  Name:  Chantal Simon 
                                  Title: Vice President 
 



 
 
 
 
 
                               BNP PARIBAS, as Lender 
 
 
 
                               By:    /s/ John Ong 
                                  ----------------------------------- 
                                  Name:   John Ong 
                                  Title:  Managing Director 
 
 



 
 
 
 
                               JPMORGAN CHASE BANK, N.A., as Lender 
 
 
 
                               By:   /s/ David M. Mallett 
                                  ----------------------------------- 
                                  Name:  David M. Mallett 
                                  Title: Vice President 
 
 
 



 
 
 
                                The Royal Bank of Scotland PLC, as Lender 
 
                                By:   /s/ Jose A. Rosado 
                                   ---------------------------------- 
                                   Name:  Jose A. Rosado 
                                   Title: Vice President 
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NEWS RELEASE 
 
Number: 2006-27 
 
INTELSAT COMPLETES ACQUISITION OF PANAMSAT 
 
MERGER CREATES WORLD'S LARGEST COMMERCIAL FIXED SATELLITE SERVICES PROVIDER, 
BRINGING THE NEW INTELSAT CLOSER, BY FAR, TO MEETING CUSTOMER NEEDS WITH 
UNRIVALED SATELLITE AND TERRESTRIAL RESOURCES AND EXPANDED DELIVERY OF 
VALUE-ADDED SERVICES. 
 
PEMBROKE, BERMUDA, JULY 3, 2006 
 
Intelsat, Ltd. today announced the completion of its merger with PanAmSat 
Holding Corporation. With the addition of PanAmSat's video market expertise, 
advanced satellite fleet and blue-chip media customer base to Intelsat's 
portfolio, the new Intelsat is now the largest provider of fixed satellite 
services (FSS) worldwide to each of the media, network services/telecom and 
government customer sectors. 
 
Intelsat acquired all of the outstanding common shares of PanAmSat for 
approximately $3.2 billion. Pursuant to the merger, each outstanding share of 
common stock of PanAmSat was converted into the right to receive $25.00, plus 
approximately $0.00927 as the pro rata quarterly dividend, per share in cash 
without interest. In addition and as a result of the merger, PanAmSat is now a 
wholly-owned subsidiary of Intelsat, and the common stock of PanAmSat has been 
delisted from the New York Stock Exchange. The total value of the transaction, 
including PanAmSat debt that was refinanced or remained outstanding, is 
approximately $6.4 billion. For the twelve-month period ending March 31, 2006, 
pro forma revenues for the combined company total more than $2.0 billion and 
adjusted EBITDA for Intelsat (Bermuda), Ltd. on a pro forma combined basis was 
$1.6 billion. At March 31, 2006, pro forma combined revenue backlog, which is 
based on long-term customer commitments of up to 15 years, was approximately 
$8.3 billion. 
 
OPERATIONAL STRENGTH 
 
Using optimized capacity on a combined fleet of 51 satellites and a large, 
complementary terrestrial infrastructure including eight owned teleports, fiber 
connectivity and over 50 points of presence in almost 40 cities, the new 
Intelsat: 
 
     o    Carries one out of every four television channels transmitted over 
          fixed satellites; 
 
     o    Supports 27 DTH platforms worldwide; 
 
     o    Operates 16 satellites that are part of video neighborhoods around the 
          world; 
 
     o    Is the number one provider of transponders for video programming 
          worldwide; 
 
     o    Carries more high definition (HD) programming than any other FSS 
          carrier; 
 
     o    Is the largest provider of commercial satellite services to the 
          government sector; 
 

 
 
 
     o    Is the leading provider of services to enterprise, Internet and mobile 
          network operators; and 
 
     o    Provides communications services to 99 percent of the world's 
          populated regions. 
 
"The combined assets of our company provide the highest level of service and 
network reliability to existing customers, while opening doors to new business 
opportunities in key communications growth markets such as HD, IPTV and 
applications resulting from the convergence of video, voice, data and mobility," 
said David McGlade, Chief Executive Officer of Intelsat. "This merger creates a 
strong, next-generation, global communications leader with an unrivaled ability 
to provide the competitive and sophisticated services consumers and businesses 
need by leveraging unparalleled satellite, terrestrial and technical expertise." 
 
McGlade added, "We have chosen the corporate theme 'Closer, by Far' to 



articulate our vision for the new Intelsat and its relationship with its 
customers. It is our mission to bring customers closer to achieving their 
business potential and closer to the people and businesses they serve." 
 
INTEGRATION PROCESS UNDERWAY 
 
The integration process already underway will ensure a smooth and seamless 
transition for Intelsat's customers. Intelsat intends to adopt a "one company" 
operating philosophy and expects to fully integrate PanAmSat's assets and 
operations. Since the merger was announced in August 2005, the companies have 
conducted disciplined integration planning in order to drive the benefits of 
greater scale and complementary service offerings to customers and to deliver 
strong operational synergies to the company's stakeholders. By making key 
functional and systems decisions ahead of time, Intelsat is positioned for an 
accelerated start now that the transaction has closed. 
 
David McGlade will continue to serve as Chief Executive Officer and a Director 
of Intelsat, Ltd. The executive team of the company also includes James 
Frownfelter, formerly the President and COO of PanAmSat, as Chief Operating 
Officer, Phillip Spector, Executive Vice President and General Counsel, and 
Jeffrey Freimark, Executive Vice President and Chief Financial Officer. Joseph 
Wright, formerly Chief Executive Officer of PanAmSat, has been appointed 
Chairman of the Board. 
 
INTELSAT ANNOUNCES EXPIRATION OF PANAMSAT TENDER OFFER 
 
Intelsat, Ltd. also announced today that PanAmSat announced that it has 
completed its previously announced offer to purchase and consent solicitation 
with respect to its 10 3/8% senior discount notes due 2014. The offer to 
purchase expired at 9:00 a.m. New York City time, on July 3, 2006. As of 
9:00 a.m. New York City time, on July 3, 2006, PanAmSat had accepted for tender 
$414.53 million in aggregate principal amount at maturity of the discount notes, 
representing 99.65% of the 
 



 
 
outstanding principal amount at maturity of the discount notes. PanAmSat has 
accepted for payment all the discount notes validly tendered on or prior to July 
3, 2006. 
 
Intelsat will continue to be domiciled in Pembroke, Bermuda and maintain its 
U.S. headquarters in Washington, D.C. More information on the merger is 
available at WWW.INTELSAT.COM. 
 
ABOUT THE NEW INTELSAT 
 
Intelsat is the largest provider of fixed satellite services (FSS) worldwide and 
is the leading provider of these services to each of the media, network 
services/telecom and government customer sectors, enabling people and businesses 
everywhere constant access to information and entertainment. Intelsat offers 
customers a greater business potential by providing them access to unrivaled 
resources with ease of business and peace of mind. Our services are utilized by 
an extensive customer base, including some of the world's leading media and 
communications companies, multinational corporations, Internet service providers 
and government/military organizations. Real-time, constant communication with 
people anywhere in the world is CLOSER, BY FAR. 
 
CONTACT: 
 
Dianne VanBeber 
 
dianne.vanbeber@intelsat.com 
 
+1 202 944 7406 
 
INTELSAT SAFE HARBOR STATEMENT: SOME OF THE STATEMENTS IN THIS NEWS RELEASE 
CONSTITUTE "FORWARD-LOOKING STATEMENTS" THAT DO NOT DIRECTLY OR EXCLUSIVELY 
RELATE TO HISTORICAL FACTS. THE FORWARD-LOOKING STATEMENTS MADE IN THIS RELEASE 
REFLECT INTELSAT'S INTENTIONS, PLANS, EXPECTATIONS, ASSUMPTIONS AND BELIEFS 
ABOUT FUTURE EVENTS AND ARE SUBJECT TO RISKS, INCLUDING KNOWN AND UNKNOWN RISKS, 
UNCERTAINTIES AND OTHER FACTORS, MANY OF WHICH ARE OUTSIDE OF INTELSAT'S 
CONTROL. IMPORTANT FACTORS THAT COULD CAUSE ACTUAL RESULTS TO DIFFER MATERIALLY 
FROM THE EXPECTATIONS EXPRESSED OR IMPLIED IN THE FORWARD-LOOKING STATEMENTS 
INCLUDE KNOWN AND UNKNOWN RISKS. KNOWN RISKS INCLUDE, BUT ARE NOT LIMITED TO THE 
QUALITY AND PRICE OF COMPARABLE COMMUNICATIONS SERVICES OFFERED OR TO BE OFFERED 
BY OTHER SATELLITE OPERATORS, AND THE PERCEPTIONS OF OUR BUSINESS, OPERATIONS 
AND FINANCIAL CONDITION AND THE INDUSTRY IN WHICH WE OPERATE BY THE FINANCIAL 
COMMUNITY AND RATINGS AGENCIES. IN CONNECTION WITH INTELSAT'S ACQUISITION OF 
PANAMSAT AS DESCRIBED IN THIS NEWS RELEASE, FACTORS THAT MAY CAUSE RESULTS OR 
DEVELOPMENTS TO DIFFER MATERIALLY FROM THE FORWARD-LOOKING STATEMENTS MADE IN 
THIS NEWS RELEASE INCLUDE, BUT ARE NOT LIMITED TO: OUR SUBSTANTIAL LEVEL OF 
INDEBTEDNESS FOLLOWING CONSUMMATION OF THE ACQUISITION; CERTAIN COVENANTS IN OUR 
DEBT AGREEMENTS FOLLOWING CONSUMMATION OF THE ACQUISITION; A CHANGE IN THE 
HEALTH OF, OR A CATASTROPHIC LOSS OF, ONE OR MORE OF, OUR SATELLITES, INCLUDING 
THOSE WE ARE ACQUIRING IN THE ACQUISITION; THE FAILURE TO SUCCESSFULLY INTEGRATE 
OR TO OBTAIN EXPECTED SYNERGIES FROM THE ACQUISITION ON THE EXPECTED TIMETABLE 
OR AT ALL; AND THE FAILURE TO ACHIEVE THE STRATEGIC OBJECTIVES ENVISIONED FOR 
THE ACQUISITION OF PANAMSAT. DETAILED INFORMATION ABOUT SOME OF THE KNOWN RISKS 
IS INCLUDED IN INTELSAT'S ANNUAL REPORT ON FORM 10-K FOR THE YEAR ENDED DECEMBER 
31, 2005 AND INTELSAT'S REGISTRATION STATEMENT ON FORM S-4 ON FILE WITH THE U.S. 
SECURITIES AND EXCHANGE COMMISSION. BECAUSE ACTUAL RESULTS COULD DIFFER 
MATERIALLY FROM INTELSAT'S INTENTIONS, PLANS, EXPECTATIONS, ASSUMPTIONS AND 
BELIEFS ABOUT THE FUTURE, YOU ARE URGED TO VIEW ALL FORWARD-LOOKING STATEMENTS 
CONTAINED IN THIS NEWS RELEASE WITH CAUTION. INTELSAT DOES NOT UNDERTAKE ANY 
OBLIGATION TO UPDATE OR REVISE ANY FORWARD-LOOKING STATEMENTS, WHETHER AS A 
RESULT OF NEW INFORMATION, FUTURE EVENTS OR OTHERWISE. 
 
                                     # # # 


