
(c) a custodian or public officer takes charge of the Trustee or its
property; or

(d) the Trustee becomes incapable of acting.

If the Trustee resigns or is removed or ira vacancy exists in the office of Trustee
for any reason, the Company shall promptly appoint a successor Trustee. Within one year after
the successor Trustee takes office, the Holders of a majority in principal amount of the then
outstanding Notes may appoint a successor Trustee to replace the successor Trustee appointed by
the Company.

If a successor Trustee does not take office within 60 days after the retiring Trustee
resigns or is removed, the retiring Trustee, the Company, or the Holders of at least 10% in
principal amount of the then outstanding Notes may petition any court of competent jurisdiction
for the appointment of a successor Trustee.

If the Trustee, after written request by any Holder of a Note who has been a
Holder of a Note for at least six months, fails to comply with Section 7.10, such Holder of a Note
may petition any court of competent jurisdiction for the removal of the Trustee and the
appointment of a successor Trustee.

A successor Trustee shall deliver a written acceptance of its appointment to the
retiring Trustee and to the Company. 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 Holders of the Notes. The retiring Trustee shall promptly transfer all property held
by it as Trustee to the successor Trustee, provided all sums owing to the Trustee hereunder have
been paid and subject to the Lien provided for in Section 7.07 hereof. Notwithstanding
replacement of the Trustee pursuant to this Section 7.08, the Company's obligations under
Section 7.07 hereof shall continue tbr the benefit of the retiring Trustee.

Section Z09. Successor Trustee by Merger, etc.

If the Trustee consolidates, merges or converts into, or transfers all or
substantially all of its corporate trust business to, another corporation, the successor corporation
without any further act shall be the successor Trustee.

Section 7.]O. Eligit)ility; Disqualification.

There shall at all times be a Trustee hereunder that is a corporation organized and
doing business under the laws of the United States of America or of any state thereof that is
authorized under such laws to exercise corporate trustee power, that is subject to supervision or
examination by fedcral or state authorities and that has a combined capital and surplus of at least
S 100 million as set tbrth m its most recent published annual report of condition.
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This Indenture shall always have a Trustee wilo satisfies the reqnirements of T1A
§ 310(a)(l), (2) and (5). The Trustee is subject to TIA § 310(b).

Section Lll. Preferential Collection of Claims AgaiHst Company.

The Trustee is subject to TIA § 31 l(a), excluding any creditor relationship listed

in TIA § 311(b). A Trustee who has resigned or been removed shall be subject to TIA § 31 l(a)
to the extent indicated therein.

ARTICLE 8.

LEGAL DEFEASANCE AND COVENANT DEFEASANCE

SectionS.01. Option to Effect Legal Defeasance or Covenant Defeasance.

The Company may, at the option of its Board of Directors evidenced by a

resolution set forth in an Officers' Certificate, at any time, elect to have either Section 8.02 or
8.03 hereof be applied to all outstanding Notes upon compliance with the conditions set forth
below in this Article 8.

Section8.02. L>gal Defeasance and Discharge.

Upon the Company's exercise under Section 8.01 hereof of the option applicable
to this Section 8.02, the Company shalh subject to the satisfaction of the conditions set forth in

Section 8.04 hereof, be deemed to have been discharged from its obligations with respect to all

outstanding Notes on the date the conditions set forth below are satisfied (hereinafter. "Lq_.a/

DLfeasance"). For this purpose, Legal Defeasance means that the Company shall be deemed to

have paid and discharged the entire Indebtedness represented by thc outstanding Notes. which
shall thereafter be deemed to be "outsrandiHg'" only for the purposes of Section 8.05 hereof and

the other Sections of this Indenture referred to in (a) and (b) below, and to have satisfied all of its

other Obligations under such Notes and this Indenture (and the Trustee. on demand of and at the

expense of the Company, shall execute proper instruments acknowledging the same), except for

the following provisions which shall surxive until otherw'ise terminated or discharged hereunder:

(a) the rights of Holders of outstanding Notes to receive solctv from the trust fund described in

Section 8.04 hereof, and as more fuli.v set foi_th in such Section, payments m respect of the

principal of. premium, if any, and interest on such Notes when such pasments are due, (b) the
Company's obligations w'ith respect to such Notes under Article 2 and Section 4.02 hereof, (c}

the rights, powers, trusts, duties and immunities of the Trustee hereunder, and the Company's

obligations in connection therewith and (d) this Article 8. Subject to compliance with this

:\1_icle 8, the Company may exercise its option under this Scction S.I)2 notwithstanding the prior
exercise of its option under Section 8.03 hereot_
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Section8.03. Covenant Defeasance.

Upon the Company's exercise under Section 8.01 hereof of the option applicable
to this Section 8.03, the Company shall, subject to the satisfaction of the conditions set forth in
Section 8.04 hereof, be released from its obligations under the covenants contained in
Sections 3.09, 4.07, 4.08, 4.09, 4.10, 4.11, 4.12, 4.13, 4.15, 4.16, 4.17, 4.18 and 5.01 hereof with
respect to the outstanding Notes on and after the date the conditions set forth below are satisfied
(hereinafter, "Covenant Defeasance"), and the Notes shall thereafter be deemed not
"'outstanding" for the purposes of any direction, waiver, consent or declaration or act of Holders
(and the consequences of any thereof) in connection with such covenants, but shall continue to
be deemed "outstanding" for all other purposes hereunder (it being understood that such Notes
shall not be deemed outstanding for accounting purposes). For this purpose, Covenant
Defeasance means that, with respect to the "'outstanding" Notes, the Company may omit to
comply with and shall have no liability in respect of any term, condition or limitation set forth in
any such covenant, whether directly or indirectly, by reason of any reference elsewhere herein to
any such covenant or by reason of any reference in any such covenant to any other provision
herein or in any other document and such omission to comply shall not constitute a Default or an
Event of Default under Section 6.01 hereof, but, except as specified above, the remainder of this
Indenture and such Notes shall be unaffected thereby. In addition, upon the Company's exercise
under Section 8.01 hereof of the option applicable to this Section 8.03, subject to the satisfaction
of the conditions set forth in Section 8.04 hereof, Sections 6.01(d) through 6.01(f) hereof shall
not constitute Events of Default.

Section 8.04. Conditions to Legal or Covenant Defeasance.

The following shall be the conditions to the application of either Section 8.02 or
8.03 hereof to the outstanding Notes:

In order to exercise either Legal Defeasance or Covenant Defeasance:

(a) the Company must irrevocably deposit with the Trustee, in trust,
for the benefit of the Holders of the Notes, cash in United States dollars, non-callable
Government Securities, or a combination thereof, in such amounts as will be sufficient, in the
opinion of a nationally recognized firm of independent public accountants, to pay the principal
of, interest and premium, if any, on the outstanding Notes on the stated maturity or on the
applicable redemption date, as the case may be, and the Company must specify whether the
Notes are being defeased to maturity or to a particular redemption date;

(b) in the case of an election under Section 8.02 hereof, the Company
shall have delivered to the Trustee an Opinion of Counsel in the United States reasonably
acceptable to the Trustee confirming that (i) the Company has received from, or there has been
published by, the Internal Revenue Service a ruling or (ii) 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 of the outstanding Notes
will not recognize income, gain or loss for federal income tax purposes as a result of such Legal
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Dcfeasance and will be subject to federal income tax on the same amounts, in the same manner

and at the same times as would have been the case if such Legal Defeasance had not occurred;

(c) in the case of an election under Section 8.03 hereof, the Company
shall havc delivered to the Trustee an Opinion of Counsel in the United States reasonably

acceptable to the Trustee confirming that the Holders of the outstanding Notes will not recognize
income, gain or loss for federal income tax purposes as a result of such Covenant Defeasance
and will be subject to federal income tax on the same amounts, in the same manner and at the

same times as would have been the case if such Covenant Defeasance had not occurred;

(d) no Default or Event of Default shall have occurred and be

continuing on the date of such deposit (other than a Default or Event of Default resulting from

the borrowing of funds to be applied to such deposit) or insofar as Sections 6.0I(g) or (h) hereof

are concerned, at any time in the period ending on the 91st day after the date of deposit (or

greater period of time in which any such deposit of trust funds may remain subject to bankruptcy
or insolvency laws insofar as those apply to the deposit by the Company);

(e) such Legal Defeasance or Covenant Defcasance shall not result in

a breach or violation of, or constitute a default under any material agreement or instrument (other

than this Indenture) to which the Company or any of its Subsidiaries is a party or by which the
Company or any of its Subsidiaries is bound;

(1) the Company shall have delivered to the Trustee an Opinion of
Counsel to the effect that, as of the date of such opinion, (i) the trust funds will not be subject to

the rights of holders of Indebtedness other than the Notes and (ii) assuming no intervening

bankruptcy of the Company between the date of deposit and the 91st day (or greater period of

time in which any such deposit of trust funds may remain subject to bankruptcy or insolvencv
laws insofar as those apply to the deposit by the Company) following the deposit and assuming

no Holder of Notes is an insider of the Company, after the 91 st day (or later date until which any

such deposit of trust funds may remain subject to bankruptcy or insolvency laws insofar as those

apply to the deposit by the Company) following the deposit, the trust funds will not be subject to

the effects of any applicable bankruptcy, insolvency, reorganization or similar laws affecting
creditors" rights generally nnder any applicable United States or state law;

(g) the Company shall have delivered to the Trustee an Officers'

Certiticate stating that the deposit was not made by the Company with the intent of preferring the

Holders of Notes over the other creditors of the Company or with the intent of defeating.
hindering, delaying or defrauding creditors of the Company or others; and

(h) the Company shall have delivered to the Trustee an Officcrs"

Certificate and an Opinion of Counsel, each stating that all conditions precedent provided for or

relating to the Legal Defeasance or the Covenant Defeasancc haxe been complied \with.



Section 8. 05. Deposited Money and Government Securities to be Held in Trust; Other
Miscellaneous Provisions.

Subject to Section 8.06 hereof, all money and non-callable Government Securities

(including the proceeds thereof) deposited with the Trustee (or other qualifying trustee,

collectively for purposes of this Section 8.05, the "Trustee") pursuant to Section 8.04 hereof in

respect of the outstanding Notes shall be held in trust and applied by the Trustee, in accordance

with the provisions of such Notes and this Indenture, to the payment, either directly or through
any Paying Agent (including the Company acting as Paying Agent) as the Trustee may

determine, to the Holders of such Notes of all sums due and to become due thereon in respect of
principal, premium, if any, and interest, but such money need not be segregated from other funds
except to the extent required by law.

The Company shall pay and indemnify the Trustee against any tax, fee or other
charge imposed on or assessed against the cash or non-callable Government Securities deposited

pursuant to Section 8.04 hereof or the principal and interest received in respect thereof other than
any such tax, fee or other charge which by law is for the account of the Holders of the
outstanding Notes.

Anything in this Article 8 to the contrary notwithstanding, the Trustee shall

deliver or pay to the Company from time to time upon the request of the Company any money or
non-callable Government Securities held by it as provided in Section 8.04 hereof which, in the

opinion of a nationally recognized firm of independent publicaccountants expressed in a written

certification thereof delivered to the Trustee (which may be the opinion delivered under Section

8.04(a) hereof), are in excess of the amount thereof that would then be required to be deposited
to effect an equivalent Legal Defeasance or Covenant Defeasance.

Section 8.06. Repayment to Compalo,.

Any money deposited with the Trustee or any Paying Agent, or then held by the

Company, in trust for the payment of the principal of, premium or interest on any Note and

remaining unclaimed for two years after such principal, and premium, if any, or interest has

becotne due and payable shall be paid to the Company on its request or (if then held by the
Company) sball be discharged from such trust; and the Holder of such Note shall thereafter, as a

secured creditor, look only to the Company for payment thereof, and all liability of the Trustee or

such Paying Agent with respect to such trust money, and all liability of the Company as trustee

thereof, shall thereupon cease; provided, however, that the Trustee or such Paying Agent, before

being required to make any such repayment, may at the expense of the Company cause to be

published once, in the New York Times and The Wall Street Journal (national edition), notice that

suc!_,money remains unclaimed and that, after a date specified therein, which shall not be less

than 30 days from the date of such notification or publication, any unclaimed balance of such

lnoIle 3"then remaining will be repaid to the Company.



Section 8.07. Reinstatement.

If the Trustee or Paying Agent is unable to apply any United States dollars or non-

callable Government Securities in accordance with Section 8.02 or 8.03 hereof, as the case may

be, by reason of any order or judgment of any court or govcmnaental authority enjoining,

restraining or otherwise prohibiting such application, then the obligations of the Company under

this Indenture and the Notes shall be revived and reinstated as though no deposit had occurred

pursuant to Section 8.02 or 8.03 hereof until such time as the Trustee or Paying Agent is
permitted to apply all such money in accordance with Section 8.02 or 8.03 hereof, as the case

may be; provided,,however, that, if the Company makes any payment of principal of, premium or

interest on any Note following the reinstatement of its obligations, the Company shall be

subrogated to the rights of the Holders of such Notes to receive such payment from the money
held by the Trustee or Paying Agent.

.ARTICLE 9.

AMENDMENT. SUPPLEMENT AND WAIVER

Section 9.01. Without Consent of Holders qflNotes.

Notwithstanding Section 9.02 of this Indenture. the Company, a Subsidia W

Guarantor (with respect to a Subsidiary. Guarantee or the Indenture to which it is a party) and the
Trustee may amend or supplement this Indenture. the Notes or the Subsidiary Guarantees

without the consent of any Holder of a Note:

(a) to cure any ambiguity, detect or inconsistency:

(b) to provide for uncertificated Notes in addition to or in place of
certificated Notes;

(c) to provide for the assumption of the Company's or an 3 Subsidia U

Guarantor's obligations to Holders of Notes in the case of a merger or consolidation pursuant to
Article 5 hereof, as applicable:

(d) to make an} change that would proxide any additional rights or
benefits to the Holders of Notes or that does not adversely aft\'ct the lceal riehts hereunder of

an5' such Holder; or

(e) to comply x_ith the requirements of the SEC in order to effect or

maintain the qualification of this Indenture under the TIA or to allow an', Subsidiary Guarantor

to guarantee the Notes.

Upon the request or'tile Company accompanied b_ :_ resolution of the Board of"

Directors ot'the Company or a Subsidiar\ Guarantor. as app[icablo, authorizing the execution of

any such amended or supplcmcntal Indenture. and upon receipt bx the l'rustee of the documents

described in Section 7.02 hcrco*', the Trustee shall join ',xith 1he ('ompany or such Subsidiary

L}Llaramor in the execution o(an', amended or supplemental hltteniuva :utthorized or pemlittcd b',
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the temas of this Indenture and to make any further appropriate agreements and stipulations that
may be therein contained, but the Trustee shall not be obligated to enter into such amended or
supplemental Indenture or Subsidiary Guarantee that affects its own rights, duties or immunities
under this Indenture or otherwise.

Section 9.02. With Consent of Holders of Notes.

Except as provided below in this Section 9.02, the Company, a Subsidiary
Guarantor (with respect to a Subsidiary Guarantee or the Indenture to which it is a party) and the
Trustee may amend or supplement this Indenture, the Notes or the S'ubsidiary Guarantees may be
amended or supplemented with the consent of the Holders of at least a majority in principal
amount of the Notes then outstanding (including, without limitation, consents obtained in
connection with a purchase of, or tender offer or exchange offer for, Notes), and, subject to
Sections 6.04 and 6.07 hereof, any existing Default or Event of Default (other than a Default or
Event of Default in the payment of the principal of, premium or interest on the Notes) or
compliance with any provision of this Indenture or the Notes may be waived with the consent of
the Holders of a majority in principal amount of the then outstanding Notes (including, without
limitation, consents obtained in connection with a purchase of, or tender offer or exchange offer
for the Notes).

Upon the request of the Company accompanied by a resolution of the Board of
Directors of the Company or a Subsidiary Guarantor, as applicable, authorizing the execution of
any such amended or supplemental Indenture, and upon the filing with the Trustee of evidence
satisfactory to the Trustee of the consent of the Holders of Notes as aforesaid, and upon receipt
by the Trustee of the documents described in Section 7.02 hereof, the Trustee shall join with the
Company or such Subsidiary Guarantor in the execution of such amended or supplemental
Indenture unless such amended or supplemental Indenture affects the Trustee's own rights,
duties or immunities under this Indenture or otherwise, in which case the Trustee may in its
discretion, but shall not be ob!igated to, enter into such amended or supplemental Indenture.

It shall not be necessary for the consent of the Holders of Notes under this Section
9.02 to approve the particular form of any proposed amendment or waiver, but it shall be
sufficient if such consent approves the substance thereof.

After an amendment, supplement or waiver under this Section 9.02 becomes
effective, the Company shall mail to the HoLders of Notes affected thereby a notice briefly
describing the amendment, supplement or waiver. Any failure of the Company to mail such
notice, or any defect therein, shall not, however, in any way impair or affect the validity of any
such amended or supplemental Indenture or waiver. Subject to Sections 6.04 and 6.07 hereof,
the Holders of a majority in aggregate principal amount of the Notes then outstanding may waive
compliance in a particular instance by the Company with any provision of this Indenture or the
Notes. However, without the consent of each Holder affected, an amendment or waiver may not
(with respect to any Notes held by a non-consenting Holder):

(a) reduce the principal amount of Notes whose Holders must consent
to au amendment, supp!ement or waiver;
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(b) reduce the principal of or change the fixed maturity of any Note or

alter the provisions with respect to the redemption of the Notes (other than provisions relating to
Sections 3.09, 4.10 and 4.15 hereof);

(c) reduce the rate of or change the time for payment of interest,
including default interest, on any Note;

(d) waive a Default or Event of Default in the payment of principal of

or interest or premium, if any, on the Notes (except a rescission of acceleration of the Notes by
the Holders of a majority in aggregate principal amount of the Notes and a waiver of the
payment default that resulted from such acceleration);

(e) make any Note payable in money other than that stated in the
Notes;

(f) make any change in the provisions of this Indenture relating to

waivers of past Defaults or the fights of Holders of Notes to receive payments of pfincipal of or
interest or premium, if any, on the Notes;

(g) waive a redemption payment with respect to any Note (other than a
payment required by the provisions of Section 3.09, 4.10 or 4.15 hereof);

(h) make any change in Section 6.04 or 6.07 hereof or in the foregoing
amendment and waiver provisions; or

(i) except as provided in Article 8 hereof or otherwise in accordance

with the terms of this Indenture or any Subsidiary. Guarantee, release a Subsidia W Guarantor

from its obligations under its Subsidiary Guarantee or make any change in a Subsidia W
Guarantee that would adversely affect the Holders of the Notes.

Section 9.03. Compliance with Trust Mdenture Act.

Every anaendment or supplement to this Indenture or thc Notes shall be set forth

in an amended or supplemental Indenture that complies with the TIA as then in effect.

S(,ction 9. 04. Revocation and Effect of Consents.

Until an amendment, supplement or waiver becomes effective, a consent to it by a

Holder of a Note is a continuing consent by the Holder of a Note and every subsequent Holder of

a Note or portion of a Note that evidences the same debt as the consenting Holder's Notes, even
if notation of the consent is not made on any Notes. Howexer. any such Holder of a Note or

subsequent Holder of a Note may revoke the consent as to its Notes if the Trustee receives

written notice of revocation before the date the waiver, supplement or amendlnent becomes
effectix e. An amendment, supplement or waiver becomes effective in accordance with its terms

and tbereal'_er hinds every Holder.
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Section 9.05. Notation on or Exchange of Notes.

The Trustee may place an appropriate notation about an amendment, supplement

or waiver on any Notes thereafter authenticated. The Company in exchange for all Notes may
issue and the Trustee shall authenticate new Notes that reflect the amendment, supplement or
waiver.

Failure to make the appropriate notation or to issue new Notes shall not affect the

validity and effect of such amendment, supplement or waiver.

Section 9. 06. Trustee to Sign Amendments, etc.

The Trustee shall sign any amendment or supplemental Indenture authorized

pursuant to this Article 9 if the amendment or supplement does not adversely affect the rights,

duties, liabilities or immunities of the Trustee. The Company may not sign an amendment or

supplemental Indenture until its Board of Directors approves it. If it does, the Trustee may, but
need not, sign it. In signing or refusing to sign such amendment or supplemental Indenture, the

Trustee shall be entitled to receive and, subject to Section 7.01 hereof, shall be fully protected in

relying upon, an Officers' Certificate and an Opinion of Counsel as conclusive evidence that

such amendment or supplemental Indenture is authorized or permitted by this Indenture, that it is

not inconsistent herewith, and that it will be valid and binding upon the Company in accordance
with its terms.

ARTICLE 10.

MISCELLANEOUS

Section 10.01. Trzzst lnctenture Act Controls.

If any provision of this Indenture limits, qualifies or conflicts with the duties

imposed by TIA §318(c), the imposed duties shall control.

Section 10.02. Notices.

Any notice or communication by the Company or the Trustee to the others is duly

given if in writing and delivered in Person or mailed by first class mail (registered or certified,

return receipt requested), telex, telecopier or overnight air courier guaranteeing next day

delive W, to the others' address:

If to the Company:

Pegasus Satellite Communications, Inc.

c/o Pegasus Communications Management Company

225 City Line Avenue, Suite 200

Bala Cynwyd, PA 19004
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Telecopier No.: (610) 934-7 l 21

Attention: Marshall W. Pagon

With a copy to:

Drinker Biddle & Reath LLP

One Logan Square

Eighteenth & Cherry Streets
Philadelphia, PA 19103

Telecopier No.: (215) 988-2757

Attention: Michael B. Jordan, Esq.
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If to the Tmstee:

First Union National Bank

230 S. Tryon Street
Charlotte, NC 28288-1153

Telecopier No.: (704) 374-6114

Attention: Client Service Group

With a copy to:

First Union National Bank
123 South Broad Street

PA I249

Philadelphia, PA 19109

Telecopier No.: (215) 985-7290

Attention: Corporate Trust Administration

The Company or the Trustee, by notice to the others may designate additional or
different addresses for subsequent notices or communications.

All notices and communications (other than those sent to Holders) shall be
deemed to have been duly given: at the time delivered by hand, if personally delivered; five

Business Days after being deposited in the mail, postage prepaid, if mailed; 'g,hen answered

back, if telexed; when receipt acknowledged, if telecopied; and the next Business Day after

timely delivery to the courier, if sent by overnight air courier guaranteeing next day delivery.

Any notice or communication to a Holder shall be mailed by first class mail,
certi fled or registered, return receipt requested, or by overnight air courier guaranteeing next day

delivery to its address shown on the register kept by the Registrar. Any notice or communication

shall also be so mailed to any Person described in TIA § 313(c), to the extent required by the

TIA. 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 marled in the manner provided above within the
time prescribed, it is duly given, whether or not the addressee receives it.

If"the Company mails a notice or communication to Holders, it shall mail a copy
to the Trustee and each Agent at the same time.

Section ] O.03. Communication by ttohters of Notes with Other Holders of Notes.

Holders may communicate pursuant to TIA § 312(b) with other Holders with

respect to their rights under this Indenture or the Notes. The Company, the Trustee, the Registrar

and anyone else shall have the protection of TIA § 312(c).

Pll I R kN_ _36"_2 2 67



/
/

/

/
t

/ Section 10.04. Certificate and Opinion as to Conditions Precedent.
i

Upon any reqnest or application by the Company to the Trustee to take any action
under this Indenture, the Company shall furnish to the Trustee:

(a) an Officers' Certificate in form and substance reasonably
satisfactory to the Trustee (which shall include the statements set forth in Section 10.05 hereof)
stating that, in the opinion of the signers, all conditions precedent and covenants, if any, provided

for in this Indenture relating to the proposed action have been satisfied; and

(b) an Opinion of Counsel in form and subst'ance reasonably

satisfactory to the Trustee (which shall include the statements set forth in Section 10.05 hereof)
stating that, in the opinion of such counsel, all such conditions precedent and covenants have
been satisfied.

Section 10. 05. Statements Required in Certificate or Opinion.

Each certificate or opinion with respect to compliance with a condition or
covenant provided for in this Indenture (other fllan a certificate provided pursuant to TIA

§ 314(a)(4)) shall comply with the provisions of TIA § 314(e) and shall include:

(a) a statement that the Person 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 Person. he or she has made

such examination or investigation as is necessary to enable him to express an int'ormed opinion
as to whether or not such covenant or condition has been satisfied: and

(d) a statement as to whether or not. in the opinion of such Person,
such condition or covenant has been satisfied.

Section ]0.06. Rules t_v Trustee and Agents.

The Trustee may make reasonable rules for action by nr at a meeting of Itolders.

The Registrar or Paying Agent may make reasonable rules and sct reasonable I-equiremcnts t\)r
its [klllCtions.

Section 10.07. No Perso,al Liability (qfDirecto:x. O//ice:'._. ::_:n:d(Ucc's_t:ld Stoekh:)lders.

No past, present or fmure director, ot'ficcr, emplox co. incoq_orator or stockholder

o( the Company_ as such, shall have any liability fi_r any obligations oi" the Company under thc

Notes, this Indenture or for any claim based on, in respect of, or by reason of. such obligations or
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their creation. Each Holder of Notes by accepting a Note waives and releases all such liability.
The waiver and release are part of the consideration for issuance of the Notes.

Section 10. 08. Governing Law.

THE INTERNAL LAW OF THE STATE OF NEW YORK SHALL GOVERN

AND BE USED TO CONSTRUE THIS INDENTURE AND THE NOTES.

Section l O.09. No Adverse Interpretation of Other Agreements.

This Indenture may not be used to interpret any other indenture, loan or debt

agreement of the Company or its Subsidiaries or of any other Person. Any such indenture, loan
or debt agreement may not be used to interpret this Indenture.

Section 10.10. Successors.

All agreements of the Company in this Indenture and the Notes shall bind its
respective successors. All agreements of the Trustee in this Indenture shall bind its successors.

Sectiop_ 10.11. Severability.

In case any provision in this Indenture or in the Notes 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.

Section 10.12. Counterpart 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.

Section 10.13. Table of Contents, Headings, etc.

The Table of Contents, Cross-Reference Table and Headings of the Articles and

Sections of this Indenture have been inserted for convenience of reference only, are not to be

considered a part of this Indenture and shall in no way modify or restrict any of the terms or
provisions hereof.
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SIGNATURES

IN WITNESS WHEREOF. the parties have executed this Indenture as of the date
first written above.

PEG.\SUS SATELLITE CO\IMUNICATIONS. INC.

<,: _ xS_-<.
Name:

Title:

FIRST UNION NA.TIONALBANK
J

JJ

/ / / ¢"

Name:-- Ai_A?_ 2. _i,']
Title: :: ...........



EXHIBIT A

(Face of Note)

12 3/8% Senior Notes due 2006

]Insert the Global Legend, if applicable pursuant to tbe provisions of the Indenture.]

CUSIP:

No: $

Pegasus Satellite Communications, Inc.

promises to pay to or registered assigns, the principal sum of

Dollars on August 1,2006.

Interest Payment Dates: February 1 and August 1.

Record Dates: January 15 and July 15.

Dated:



PEGASUS SATELL TE CO,',, MUN CATIONS, INC.

By:
Name:

Title:

This is one of the

Notes referred to in the

within-mentioned Indenture:

FIRST UNION NATIONAL BANK,
as Trustee

By:
Authorized Officer
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(Back of Note)

12 3/8% Senior Notes due 2006

Capitalized terms used herein shall have the meanings assigned to them in the
Indenture referred to below unless otherwise indicated.

1. INTEREST. Pegasus Satellite Communications, Inc., a Delaware corporation (the
"Company"), promises to pay interest on the principal amount of this Note at 12 3/8% per annum
from ,2001 until maturity. The Company will pay interest semi-annually on February
l and August 1 of each year, or if any such day is not a Business Day, on the next succeeding
Business Day (each an "Interest Payment Date"). Interest on the Notes will accrue from the
most recent date to which interest has been paid or, if no interest has been paid, from the date of
issuance; provided that if there is no existing Default in the payment of interest, and if this Note
is authenticated between a record date referred to on the face hereof and the next succeeding
Interest Payment Date, interest shall accrue from such next succeeding Interest Payment Date;
provided, further, that the first Interest Payment Date shall be August 1, 2001. The Company
shall pay interest (including post-petition interest in any proceeding under any Bankruptcy Law)
on overdue principal and premium, if any, from time to time on demand at a rate that is 1% per
annum in excess of the rate then in effect; it shall pay interest (including post-petition interest in
any proceeding under any Bankruptcy Law) on overdue installments of interest (without regard
to any applicable grace periods) from time to time on demand at the same rate to the extent
lawful. Interest will be computed on the basis of a 360-day year of twelve 30-day months.

2. _'V[ETHODOF PAEtIENT. The Company will pay interest on the Notes (except
defaulted interest) to the Persons who are registered Holders of Notes at the close of business on
the January 15 or July 15 next preceding the Interest Payment Date, even if such Notes are
canceled after such record date and on or before such Interest Payment Date, except as provided
in Section 2.12 of the Indenture with respect to defaulted interest. The Notes will be payable as
to principal, premium and interest at the office or agency of the Company maintained for such
purpose within or without the City and State of New York, or, at the option of the Company,
payment of interest may be made by check mailed to the Holders at their addresses set forth in
the register of Holders. and provided that payment by wire transfer of immediately available
fmrds will be required with respect to principal of, premium, if any, and interest on, all Global
Notes and all other Notes the Holders of which shall have provided wire transfer instructions to
the Company or the Paying Agent. Such payment shall be in such coin or currency of the United
States of America as at the time of payment is legal tender for payment of public and private
debts.

3. PAYINGAGENTANDREGISTRAR. Initially, First Union National Bank, the Trustee
under the Indenture, will act as Paying Agent and Registrar. The Company may change any
Paying Agent or Registrar without notice to any Holder. The Company may act in any such
capacit},.

4. INDE>;l LRE. The Company issued the Notes under an Indenture dated as of
2001 (thc -huie_rure") between the Company and the Trustee. The terms of the Notes
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include those stated in the Indenture and those made part of the Indenture by reference to the
Trust Indenture Act of 1939, as amended (15 U.S. Code §§ 77aaa-77bbbb) (the "TIA"). The
Notes are subject to all such terms, and Holders are referred to the Indenture and the TIA for a

statement of such temls. The Notes are general obligations of the Company limited to

$195,000,000 in aggregate principal amount.

5. OPTIONAL REDEMPTION.

(a) The Notes will not be redeemable at the Company's option prior to August
I, 2003. The Notes may be redeemed, in whole or in part, at the option of the Company on or

after August I, 2003, at the redemption prices specified below (expressed as percentages of the

principal amount thereof), in each case, together with accrued and unpaid interest, if any, thereon

to the date of redemption, upon not less than 30 nor more than 60 days' notice, if redeemed

during the twelve-month period beginning on August 1 of the years indicated below:

Year Redemption
Price

2003 112%
2004 110%
2005 and thereafter 108%

(b) Notwithstanding the foregoing, prior to August 1. 2001, the Company

may, on any one or more occasions, usc the net proceeds of one or more offerings of its Capital

Stock to redeem up to 35% of the aggregate principal amount of the Notes at a redemption price
of" 112.375°/{, the principal amount thereof, plus accrued and unpaid interest, if any, to the date of

redemption; provided that, after any such redemption, the aggregate principal amount of the
Notes outstanding (excluding Notes held by the Company and its Subsidiaries) must equal at

least 65% of the Notes issued under the Indenture; and provided fnl'thcr, that any such

redemption shall occur within 90 days of the date of closing of such offering of Capital Stock of

the Company.

6. I'v_4NDATOR'/REDEMPTIO,\_. The Company shall not be required to make mandatory'

redemption or sinking fund payments with respect to the Notes.

v RE-["t RCH 4 S'E t T 0t• 7"10 \' OU HOLDER¢ . • • ,. . ,

(a) Upon the occurrence of a Change of Control the Company shall be

obligated to makc an offer (a "'Change in ('omrol Offer") to each Holder of Notes to repurchase

all or any part (equal to S1,000 or an integral multiple thereof) of such Hotder's Notes at an offer

price in cash equal to I01%/o of the aggregate principal anaount thereol,, plus accrued and unpaid

interest, if any, thereon to the date of purchase (the "'Change of Coqtl,"ot Paymem"). Within ten
days Ibllovdng any Change of Control. the Company shall mail a notice to each Holder

describing thc transaction or transactions that constitute the Change of Control and offering to

repurc[a:_sc Notes pursuant to the procedures required by the Indenture mad described in such
notice.



(b) If the Company or a Restricted Subsidiary consummates any Asset Sale,
within five days of each date on which the aggregate amount of Excess Proceeds exceeds $10.0
million, the Company shall commence an offer to all Holders of Notes and the holders of Pari
Passu Debt, to the extent required by the terms thereof (an "'Asset Sale Offer") to purchase the
maximum principal amount of Notes and Pari Passu Debt 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 plus, in each case, accrued and unpaid interest, if any, to the date of purchase, in
accordance with the procedures set forth in the Indenture or the agreements governing Pari Passu
Debt, as applicable; provided, however, that the Company may only purchase Pari Passu Debt in
an Asset Sale Offer that was issued pursuant to an indenture having a provision substantially
similar to the Asset Sale Offer provision contained in the Indenture. If the aggregate principal
amount of Notes and Pari Passu Debt surrendered exceeds the amount of Excess Proceeds, the
Trustee shall select the Notes and Pari Passu Debt to be purchased on a pro rata basis, based
upon the principal amount thereof surrendered in such Asset Sale Offer. Holders of Notes that
are the subject of an offer to purchase will receive an Asset Sale Offer from the Company prior
to any related purchase date and may elect to have such Notes purchased by completing the form
entitled "Option of Holder to Elect Purchase" on the reverse of the Notes.

g. NOTICEOFREDEMPTION.Notice of Redemption will be mailed at least 30 days but
not more than 60 days before the redemption date to each Holder whose Notes are to be
redeemed at its registered address. Notes in denominations larger than $1,000 may be redeemed
in part but only in whole multiples of $1,000, unless all of the Notes held by a Holder are to be
redeemed. On and after the redemption date interest ceases to accrue on Notes or portions
thereof called for redemption.

9. DENOMINATIONS, TRANSFER, EXCHANGE.The Notes are in registered form without
coupons in all appropriate denominations. The transfer of Notes may be registered and Notes
may be exchanged as provided in the Indenture. The Registrar and the Trustee may require a
Holder, among other things, to furnish appropriate endorsements and transfer documents and the
Company may require a Holder to pay any tax_ and fees required by law or permitted by the
Indenture. The Company need not transfer or exchange any Note selected for redemption,
except for the unredeemed portion of any Note being redeemed in part. Also, it need not transfer
or exchange any Note for a period of 15 Business Days before a selection of Notes to be
redeemed or during the period between a record date and the corresponding Interest Payment
Date.

lO. PERSONSDEEMEDOWNERS. The registered Holder of a Note may be treated as its
owner for all purposes.

11. AMENDMENT, SUPPLEMENT AND WAIVER. Subject to certain exceptions, the
Indenture, the Notes or the Subsidiary Guarantees may be amended or supplemented with the
consent of the Holders of at least a majority in principal amount of the then outstanding Notes,
and any existing default or compliance with any provision of the Indenture, the Notes or the
Subsidiary Guarantees may be waived with the consent of the Holders of a majority in principal
ainount of the then outstanding Notes. Without the consent of any Holder of a Note, the
Indenture, the Notes or the Subsidiary. Guarantees may be amended or supplemented to cure any
ambiguity, detect or inconsistency, to provide for uncertificated Notes in addition to or in place
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of certificated Notes, to provide for the assumption of the Company's or any Subsidiary
Guarantor's obligations to Holders of the Notes in case of a merger or consolidation, to make
any change that would provide any additional rights or benefits to the Holders of the Notes or

that does not adversely affect the legal rights under the Indenture of any such Holder, or to

comply with the requirements of the SEC in order to effect or maintain the qualification of the

Indenture under the TIA or to allow any Subsidiary Guarantor to guarantee the Notes.

12. DEFAULTS AND REMEDIES. Each of the following constitutes an Event of Default:
(i) default by the Company in the payment of interest on the Notes when the same becomes due

and payable and the Default continues for a period of 30 days; (ii) default by the Company in the

payment of the principal of or premiurfi, if any, on the Notes when the same becomes due and

payable at maturity, upon redemption or otherwise; (3) failure by the Company or any Subsidiary
to comply with Sections 4.07, 4.09, 4.10, 4.15, or 5.01 of the Indenture; (4) failure by the

Company or any Subsidiary for 60 days after notice to comply with any of its other agreements

in the Indenture or the Notes; (5) default under any mortgage, indenture or instrument under

which there may be issued or by which there may be secured or evidenced any Indebtedness for

money borrowed by the Company or any of its Restricted Subsidiaries (or the payment of which

is guaranteed by the Company or any of its Restricted Subsidiaries), whether such Indebtedness

or guarantee now exists, or shall be created hereafter, which default (a) is caused by a failure to

pay principal of or premium, if any, or interest on such Indebtedness prior to the expiration of the

grace period provided in such Indebtedness on the date of such default (a "'Payment Defauh") or
(b) results in the acceleration of such Indebtedness prior to its express maturity and, in each case,

the principal amount of such Indebtedness, together with the principal amount of any other such

Indebtedness under which there has been a Payment Default or the maturity of which has been so

accelerated, aggregates S5.0 million or more; (6) a final judgment or final judgments for the

payment of money are entered by a court or courts of competent jurisdiction against the
Company or any Restricted Subsidiary that would be a Significant Subsidiary and such judgment

or judgments remain unpaid, undischarged or unstayed for a period of 60 days, provided that the
aggregate of all such undischarged judgments exceeds $5.0 million; (7) certain events of

bankruptcy or insolvency with respect to the Company, any Restricted Subsidiary that would

constitute a Significant Subsidiary or any group of Restricted Subsidiaries that, taken together,

would constitute a Significant Subsidiary and (8) the termination of any Subsidiary Guarantee

for any reason not permitted by the Indenture, or the denial by any Subsidiary Guarantor or any
Person acting on behalf of any Subsidiary,' Guarantor of such Subsidiary Guarantor's obligations

under its respective Subsidiau Guarantee. If any Event of Default occurs and is continuing, the

Trustee or the Holders of at least 25% in principal ammmt of the then outstanding Notes may

declare all the Notes to be due and payable immediately. Notwithstanding the foregoing, in the

case of an Event of Default arising from certain events of bankruptcy or insolvency with respect

to the Company, any Restricted Subsidiary that would constitute a Significant Subsidiary or any

group of Restricted Subsidiaries that. taken togedmr, would constitute a Significant Subsidiaw,

all outstanding Notes will become due and payable without fucthcr action or notice. Holders of

the Notes may not enforce the Indenture or the Notes except as proxided in the Indenture.

Suhjcct to certain limitations, Holders of a majority in principal amount of thc then outstanding

Notes may direct the Trustee in its exercise of any trust or power, ghe Frustee may withhold

from Holders of the Notes notice of any continuing Det:ault or Event of DeFault (except a Defauh

or Event of Default relating to the payment of principal or interest) it" it determines that

withholding notice is in their interest. The t lolders of a m_\iority in aggregate principal anaount
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of the Notes then outstanding by notice to the Trustee may on behalf of the Holders of all of the
Notes waive any existing Default or Event of Default and its consequences under the Indenture
except a continuing Default or Event of Default in the payment of principal, interest or premium
on the Notes. The Company is required to deliver to the Trustee annually a statement regarding
cornpliance with the Indenture, and the Company is required upon becoming aware of any
Default or Event of Default, to deliver to the Trustee a statement specifying such Default or
Event of Default.

13. TRUSTEEDEALINGSWITHTHECOMPANY. The Trustee, in its individual or any other
capacity, may make loans to, accept deposits from, and perform services for the Company or its
Affiliates, and may otherwise deal with the Company or its Affiliates, as if' it were not the
Trustee.

14. No RECOURSEAGAINSTOTHERS. No director, officer, employee, incorporator or
stockholder of the Company or any Subsidiary Guarantor as such, shall have any liability for any
obligations of the Company or the Subsidiary Guarantors under the Notes, the Subsidiary
Guarantees 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. The waiver and release are part of the consideration for the issuance of the Notes.

15. AUTHENTICATION.This Note shall not be valid until authenticated by the manual
signature of the Trustee or an authenticating agent.

l 6. 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 right of survivorship and not as tenants in common), CUST (
Custodian), and U/G/M/A (= Uniform Gifts to Minors Act).

17. CUSIP NUMBERS. Pursuant to a recommendation promulgated by the Committee
on Uniform Security Identification Procedures, the Company has caused CUSIP numbers to be
printed on the Notes and the Trustee may use CUSIP numbers in notices of redemption as a
convenience to 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 Company will furnish to any Holder upon written request and without charge a copy
of the Indenture. Requests may be made to:

Pegasus Satellite Communications, Inc.
c/o Pegasus Communications Management Company
225 City Line Avenue
Suite 200

Bala Cynwyd, PA 19004
Attention: Chief Financial Officer
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ASSIGNMENT FORM

To assign this Note, fill in the form below: (I) or (we) assign and transfer this Note to

(Insert assignee's soc. sec. or tax I.D. no.)

(Print or type assignee's name, address and zip code)

and irrevocably appoint

to transfer this Note on the books of the Company. The agent may substitute another to act for

him.

Date:

Your Signature:

(Sign exactly as your name appears
on the ['ace of this Note)

Signature Guaranlee.
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OPTION OF HOLDER TO ELECT PURCHASE

If you want to elect to have this Note purchased by the Company pursuant to
Section 4.10 or 4.15 of the Indenture, check the box below:

[] Section 4.10 [] Section 4.15

If you want to elect to have only part of the Note purchased by the Company

pursuant to Section 4.10 or Section 4.15 of the Indenture, state the amount you elect to have

purchased: $

Date: Your Signature:
(Sign exactly as your name appears on the Note)

Tax Identification No.:

Signature Guarantee:



SCHEDULE OF EXCHANGES OF INTERESTS IN THE GLOBAL NOTE l

The following exchanges of a part of this Global Note for an interest in another
Global Note or for a Definitive Note, or exchanges of a part of another Global Note or Definitive
Note for an interest in this Global Note, have been made:

Principal Amount
Amount of Amount of increase of

decrease in in Principal this Global Note Signature of
Principal Amount Amount following such authorized officer

of this Global Note of decrease (or of Trustee or
Date of Exchange this Global Note increase) Note Custodian

i _I;_is should be included only if the Note is issued in global 1-on11.
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EXHIBIT B

FORM OF SUPPLEMENTAL INDENTURE TO BE
DELIVERED BY SUBSIDIARY GUARANTORS

SUPPLEMENTAL INDENTURE (this "Supplemental Indenture") dated as of
, between (the "'Subsidiary Guarantor"), a

subsidiary of Pegasus Satellite Communications, Inc. (or its successor), a company incorporated
under the laws of the State of Delaware (the "Company"), and First Union National Bank, as
trustee under the indenture referred to below (the "'Trustee ").

WITNESETH

WHEREAS, the Company has heretofore executed and delivered to the Trustee
an indenture (the "Indenture "), dated as of , 2001, providing for the issuance of an
aggregate principal amount of $195,000,000 of 12 3/8% Senior Notes due 2006 (the "'Notes");

WHEREAS, Section 4.17 of the Indenture provides that, under certain
circumstances, the Company is required to cause the Subsidiary Guarantor to execute and deliver
to the Trustee a Subsidiary Guarantee on the terms and conditions set forth herein; and

WHEREAS, pursuant, to Section 9.01 of the Indenture, the Trustee is 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 Subsidiary Guarantor
and the Trustee mutually covenant and agree for the equal and ratable benefit of the Holders of
the Notes as follows:

1. CAPITALIZED TERMS. Capitalized terms used herein without
definition shall have the meanings assigned to them in the Indenture.

2. INDENTURE PROVISION PURSUANT TO WHICH GUARANTEE IS

GIVEN. This Supplemental Indenture is being executed and delivered pursuant to Section 4.17
o f the Indenture.

3. AGREEMENTS TO GUARANTEE. The Subsidiary Guarantor hereby
agrees as follows:

(a) The Subsidiary Guarantor, jointly and severally with all other
Subsidiary Guarantors, if any, unconditionally guarantees to each Holder of a Note authenticated
and delivered by the Trustee and to the Trustee and its successors and assigns, regardless of the
validity and enforceability of the Indenture, the Notes and the obligations of the Company under
the Indenture and the Notes, that:
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(i) the principal of, premium, if any, and interest on the Notes

shall be promptly paid in full when due, whether at maturity, by acceleration, redemption or
otherwise, and interest on the overdue principal of, premium, if any, and interest on the Notes, to

the extent lawful, and all other obligations of the Company to the Holders or the Trustee

thereunder shall be promptly paid in full, all in accordance with the terms thereof; and

(ii) in case of any extension of time for payment or renewal of

any Notes or any of such other obligations, that the same shall be promptly paid in full when due

in accordance with the terms of the extension or renewal, whether at stated maturity, by
acceleration or otherwise.

Notwithstanding the foregoing, in the event that this Subsidiary Guarantee would

constitute or result in a violation of any applicable fraudulent conveyance or similar law of any

relevant jurisdiction, the liability of the Subsidiary Guarantor under this Supplemental Indenture

and its Subsidiary Guarantee shall be limited to such amount as will not, after giving effect

thereto, and to all other liabilities of the Subsidiary Guarantor, result in such amount constituting
a fraudulent transfer or conveyance.

4. EXECUTION AND DELIVERY OF SUBSIDIARY GUARANTEES.

(a) To evidence its Subsidiary Guarantee set forth in this

Supplemental Indenture, the Subsidiary Guarantor hereby agrees that a notation of such
Subsidiary Guarantee substantially in the form of Annex A hereto shall be endorsed by an officer

of such Subsidiary Guarantor on each Note authenticated and delivered by the Trustee alter the
date hereof.

(b) Notwithstanding the foregoing, the Subsidiary Guarantor hereby

agrees that its Subsidiary Guarantee set forth herein shall remain in full force and effcct

notwithstanding any failure to endorse on each Note a notation of such Subsidiary Guarantee.

(c) If an officer whose signature is on this Supplemental Indenture or

on the Subsidiary Guarantee no longer holds that office at the time the Trustee authenticates the
Note on which a Subsidiary Guarantee is endorsed, the Subsidiary Guarantee shall be valid
nevertheless.

(d) The delivery of the Note by the Trustee, after the authentication

thcrcof under the Indenture, shall constitute due delivery of the Subsidiary, Guarantee set forth in
this Supplemental Indenture on behalf of the Subsidiary Guarantor.

(e) The Subsidiary Guarantor hereby agrees that its obligations hereof
shall be unconditional, regardless of the validity, regularity or enlbrceability of the Notes or the

indenture, the absence of any action to enforce the samc, any waiver or consent by any Holder of

the Notes with respect to any provisions hereof or thereof, the recoverT of any judgment against

the Company, any action to enforce the same or any other circumstance which might otherwise

constitute a legal or equitable discharge or defense of a guarantor.
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(f) The Subsidiary Guarantor hereby waives diligence, presentment,
demand of payment, filing of claims with a court in the event of insolvency or bankruptcy of the
Company, any fight to require a proceeding first against the Company, protest, notice and all
demands whatsoever and covenants that its Subsidiary Guarantee made pursuant to this
Supplemental Indenture will not be discharged except by complete performance of the
obligations contained in the Notes and the Indenture or pursuant to Section 5(b) of this
Supplemental Indenture.

(g) If the Trustee or any Holder has instituted any proceeding to
enforce any right or remedy under this Supplemental Indenture and such proceeding has been
discontinued or abandoned for any reason, or has been determined adversely to the Trustee or to
such Holder, then, and in every such case, subject to any determination in such proceeding, the
Subsidiary Guarantor, the Trustee and the Holders shall be restored severally and respectively to
their former positions hereof and thereafter all rights and remedies of the Subsidiary Guarantor,
the Trustee and the Holders shall continue as though no such proceeding had been instituted.

(h) The Subsidiary Guarantor hereby waives and will not in any
manner whatsoever claim or take the benefit or advantage of, any rights of reimbursement,
indemnity or subrogation or any other rights against the Company or any other Subsidiary
Guarantor as a result of any payment by such Subsidiary Guarantor under its Subsidiary
Guarantee. The Subsidiary Guarantor further agrees that, as between the Subsidiary Guarantors,
on the one hand, and the Holders and the Trustee, on the other hand:

(i) the maturity of the obligations guaranteed hereby may be
accelerated as provided in Article Six of the Indenture for the purposes of the Subsidiary
Guarantee made pursuant to this Supplemental Indenture, notwithstanding any stay, injunction or
other prohibition preventing such acceleration in respect of the obligations guaranteed hereby;
and

(ii) in the event of any declaration of acceleration of such
obligations as provided in Article Six, such obligations (whether or not due and payable) shall
forthwith become due and payable by the Subsidiary Guarantor for the purpose of the Subsidiary
Guarantee made pursuant to this Supplemental Indenture.

(i) The Subsidiary Guarantor shall have the fight to seek contribution
from any other non-paying Subsidiary Guarantor, if any, so long as the exercise of such right
does not impair the fights of the Holders under the Subsidiary Guarantee made pursuant to this
Supplemental Indenture.

(J) The Subsidiary Guarantor covenants (to the extent that it may
lawfully do so) that it will not at any time insist upon, or plead, or in any manner whatsoever
claim or take the benefit or advantage of, any stay, extension or usury law wherever enacted,
now or at any time hereafter in force, which may affect the covenants or the performance of the
Indenture or this Subsidiary Guarantee; and the Subsidiary Guarantor (to the extent that it may
la_ tully do so) hereby expressly waives all benefit or advantage of any such law, and covenants
that it will not hinder, delay or impede the execution of any power herein granted to the Trustee,
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but will suffer and permit the execution of every such power as though no such law had been
enacted.

5. SUBSIDIARY GUARANTOR MAY CONSOLIDATE, ETC. ON
CERTAIN TERMS.

(a) Except as set forth in Articles Four and Five of the Indenture,

nothing contained in the Indenture, this Supplemental Indenture or in the Notes shall prevent any
consolidation or merger of the Subsidiary Guarantor with or into the Company or any other

Subsidiary Guarantor or shall prevent any transfer, sale or conveyance of the property of the

Subsidiary Guarantor as an entirety or substantially as an entirety, to the Company or any other
Subsidiary Guarantor.

(b) Except as set forth in Article Four and Five of the Indenture, upon
the sale or disposition of all of the assets of any Subsidiary Guarantor, by way of merger,

consolidation or otherwise, or a sale or other disposition of all of the capital stock of any

Subsidiary Guarantor, then such Subsidiary Guarantor (in the even of a sale or other disposition,

by way of such a merger, consolidation or otherwise, of all the capital stock of such Subsidiary

Guarantor) or the corporation acquiring the property (in the event of a sale or other disposition of

all of the assets of such Subsidiary Guarantor) will be released and relieved of any obligation
under its Subsidiary Guarantee; provided that the Net Proceeds of such sale or other disposition

are applied in accordance with Section 4.10 of the Indenture. Except with respect to transactions
set forth in the preceding sentence, the Company and the Subsidiary Guarantor covenant and

agree that upon any such merger, consolidation or sale of assets, the performance of all

covenants and conditions of this Supplemental Indenture to be performed by such Subsidiary

Guarantor shall be expressly assumed by supplemental indenture satisfactory in form to the

Trustee, by the corporation formed by such consolidation, or into which the Subsidiary.

Guarantor shall have merged, or by the corporation which shall have acquired such property.
Upon receipt of an Officers' Certificate of the Company or the Subsidiary Guarantor, as the case

may be, to the effect that the Company or such Subsidiary Guarantor has complied with the first

sentence of this Section 5(b), the Trustee shall execute any documents reasonably requested by

the Company or the Subsidiary" Guarantor, at the cost of the Company or such Subsidiary
Guarantor, as the case may be, in order to evidence the release of such Subsidiary, Guarantor
from its obligations under its Guarantee endorsed on the Notes and under the Indenture and this
Supplemental Indenture.

6. RELEASES UPON RELEASE OF GUARANTEE OF GUARANTEED

INDEBTEDNESS. Concurrently with tbe release or discharge of the Subsidiary' Guarantor's
guarantee of the payment of [describe indebtedness the guarantee of which gave rise to the

delivery of this Supplemental Indenture] ("Guaranteed Debt") (other than a release or

discharge by or as a result of payment under such guarantee of Guaranteed Indebtedness), the

Subsidiary Guarantor shall be automatically and unconditionally released and relieved of its

obligations under this Supplemental Indenture and its Subsidiary Guarantee made pursuant to

Section 4 of this Supplemental Indenture. Upon delivery by tlle Company to the Trustee of an
Officer's Certificate to the effect that such release or discharge has occurred, the Trustee shall

execute any documents reasonably required in order to evidence the release of the Subsidiary
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Guarantor from its obligations under this Supplemental Indenture and its Subsidiary Guarantee
made pursuant hereto; provided such documents shall not affect or impair the rights of the
Trustee and Paying Agent under Section 7.07 of the Indenture.

7. NEW YORK LAW TO GOVERN. The internal law of the State of New
York shall govern and be used to construe this Supplemental Indenture.

8. 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'.

9. EFFECT OF HEADINGS. The Section headings herein are for
convenience only and shall not effect the construction hereof.

[Signatures on following page]
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1N WITNESS WHEREOF, the parties hereto have caused this Supplemental
Indenture to be duly executed and attested, all as of the date first above written.

Dated: [Subsidiary Guarantor]

By:.
Name:

Title:

Dated:

as Trustee

By:.
Name:
Title:
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ANNEX A TO SUPPLEMENTAL INDENTURE

FORM OF NOTATION OF SUBSIDIARY GUARANTEE ON NOTE

Each Subsidiary Guarantor (as defined in the Indenture) has jointly and severally
unconditionally guaranteed (a) the due and punctual payment of the principal of, premium, if
any, and interest on the Notes, whether at stated maturity or an Interest Payment Date, by
acceleration, call for redemption or otherwise, (b) the due and punctual payment of interest on
the overdue principal and premium of, and interest, to the extent lawful, on the Notes and (c) that
in case of any extension of time of payment or renewal of any Notes or any of such other
obligations, the same will be promptly paid in full when due in accordance with the terms of the
extension of renewal, whether at stated maturity, by acceleration or otherwise.

Notwithstanding the foregoing, in the event that the Subsidiary Guarantee would
constitute or result in a violation of any applicable fi-audulent conveyance or similar law of any
relevant jurisdiction, the liability of the Subsidiary Guarantor under its Subsidiary Guarantee
shall be limited to such amount as will not, after giving effect thereto, and to all other liabilities
of the Subsidiary Guarantor, result in such amount constituting a fraudulent transfer or
conveyance.

The Subsidiary Guarantee shall not be valid or obligatory for any purpose until
the certificate of authentication on the Note upon which the Subsidiary Guarantee is noted shall
have been executed by the Trustee under the Indenture by the manual or facsimile signature of
one of its authorized officers.

Dated: [Subsidiary Guarantor]

By:_
Name:
Title:
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