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IN'DENTURE dated as of November I9, I999 between Pegasus Communications

Corporation, a Delaware corporation (the "Company"), and First Union National Bank. a
national banking association, as Trustee (the "'Trustee").

The Company and the Trustee agree as follows for the benefit of each other and

for the equal and ratable benefit of the Holders of the 12V2% Series A Senior Notes due 2007

(the "Series A Notes") and the 121/2%Series B Senior Notes due 2007 (the "Series B Notes" and.
together with the Series A Notes, the "Notes"):

ARTICLE 1.
DEFINITIONS AND INCORPORATION

BY REFERENCE

SECTION1.01. DEFINITIONS.

"144.4 Global Note" means a Global Note in the form of Exhibit A hereto bearing
the Global Note Legend and the Private Placement Legend and deposited with or on behalf of,
and registered in the name of, the Depositary or its nominee that will be issued in a denomination
equal to the outstanding principal amount of the Notes sold in reliance on Rule 144A.

"1997 Indenture" means the indenture, dated as of October 21, 1997, between the
Company and First Union National Bank, as trustee, governing the terms of the 1997 Notes.

"1997 Notes" means the Company's 9s/s% Senior Notes due 2005.

"]997 Notes Subsidiary Guarantees" means the guarantees of the Company's
payment obligations under the 1997 Indenture and the I997 Notes, if and ,,,,,henexecuted by the
Subsidiaries of the Company pursuant to the provisions of the 1997 Indenture.

"1998 Indenture" means the indenture, dated as of Novenaber 30, 1998, between
the Company and First Union National Bank, as trustee, governing the terms of the 1998 Notes.

"1998 Notes" means the Company's 93/4%Senior Notes due 2006.

"1998 Notes Subsidial 3" Guarantees" means the guarantees of the Company's
payment obligations under the 1998 Indenture and the 1998 Notes, if and when executed by zhe
Subsidiaries of the Company pursuant to the provisions of the 1998 Indenture.

"Accredited Investor" means "accredited investor" as defined in Rule 501(a)(1),
(2), (s), (5),(6), (7), or (8).

"Acquired Debt" means, with respect to any' specified Person, (i) Indebtedness of
any other Person existing at the time such other Person is merged with or into or became a
Subsidiary, of such specified Person, including, without limitation, Indebtedness incurred in
connection with, or in contemplation of, such other Person merging with or into or becoming a
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Subsidia_' of such specified Person and (ii) Indebtedness secured by a Lien encumbering any
assets acquired by such specified Person.

"Adjusted Operating Cash Flow" means, for the four most recent fiscal quarters
for which internal financial statements are available, Operating Cash Flow of such Person and its
Restricted Subsidiaries less DBS Cash Flow for the most recent four-quarter period plus DBS
Cash Flow for the most recent quarterly period, multiplied by four.

"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, shall mean 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; provided, however, that beneficial ownership of 10% or
more of the voting securities of a Person shall be deemed to be control.

_'Agent" means any Registrar, Paying Agent or co-Registrar.

"A1 Global Note" means the Global Note in the form of Exhibit A hereto bearing
the Global Note Legend and the Private Placement Legend and deposited with or on behalf of
and registered in the name of the Depositary or its nominee that will be issued in a denomination
equal to the outstanding principal amount of the Notes sold to Accredited Investors.

"Applicable Procedures" means, with respect to any transfer or exchange of or for
beneficial interests in any Global Note, the rules and procedures of the Depositary, Euroclear and
Cedel that apply to such transfer or exchange.

"Asset Sale" means (i) the sale, lease, conveyance or other disposition of any
assets (including, without limitation, by way of a sale and leaseback) other than in the ordinary
course of business consistent with past practices (provided that the sale, lease, conveyance or
other disposition of all or substantially all of the assets of the Company and its Subsidiaries taken
as a whole will be governed by the provisions described in Section 4.15 hereof and/or the
provisions described in Section 5.01 hereof and not by the provisions of Section 4.10 hereof and
(ii) the issue or sale by the Company or any of its Restricted Subsidiaries of Equity Interests of
any of the Company's Restricted Subsidiaries, in the case of either clause (i) or (ii), whether in a
single transaction or a series of related transactions (a) that have a fair market value in excess of
$I .0 million or (b) for net proceeds in excess of $1.0 million. Notwithstanding the foregoing, the
following transactions will not be deemed to be Asset Sales: (i) a transfer of assets by the
Company to a Wholly Owned Restricted Subsidiary of the Company or by a Wholly Owned
Restricted Subsidiary of the Company to the Company or to another Wholly Owned Restricted
Subsidiary of the Company, (ii) an issuance of Equity Interests by a Wholly Owned Restricted
Subsidiary of the Company to the Company or to another Wholly Owned Restricted Subsidiary
of the Company and (iii) a Restricted Payment that is permitted by the provisions of Section 4.07
hereof.
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"Asset Swap" means an exchange of assets by the Company or a Restricted
Subsidia_ oi" the Company for (i) one or more Permitted Businesses. (ii) a controlling equity
interest in an', Person whose assets consist primarily of one or more Permitted Businesses an&Jor
(iii) long-term assets that are used in a Permitted Business in a like-kind exchange pursuant to

Section 1031 of the Code or any similar or successor provision of the Code.

"'Bank Facilities" means, with respect to the Company or any of its Restricted

Subsidiaries. one or more debt facilities or commercial paper facilities with banks or other
institutional lenders providing for revolving credit loans, term loans, receivables financing
(including through the sale of receivables to such lenders or to special purpose entities formed to
borrow from such lenders against such receivables) or letters of credit, in each case. as amended.

restated, modified, renewed, refunded, replaced or refinanced in whole or in part from time to
time.

"Bankruptcy Law" means Title 1I, U.S. Code or any similar federal or state law
for the relief of debtors.

"Board" or '"Board of Directors" means the Board of Directors of the Company or
any authorized committee of the Board of Directors.

"'Business Day" means any day other than a Legal Holiday.

"'Capital 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 ;vould at such time be required
to be capitalized on a balance sheet in accordance with GAAP.

"Capital Stock" means (i) in the case of a corporation, corporate stock, (ii) in the
case of an association or business entity, any and all shares, interests, participations, rights or
other equivalents (however designated) of corporate stock, (iii) in the case of a partnership or
limited liability company, partnership or membership interests (whether general or limited) and
(ix') 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.

"Cash Equivalents" means (i) United States dollars. (ii)securities issued or
directly and fully guaranteed or insured by the full faith and credit of the United States
government or any agency or instrumentality thereof having maturities of not more than six
months from the date of acquisition. (iii) certificates of deposit and eurodollar time deposits with
maturities of six months or less from the date of acquisition, bankers" acceptances with
maturities not exceeding six months and overnight bank deposits, in each case with any domestic
commercial bank having capital and surplus in excess of $500.0 million and a Thompson Bank
Watch Rating of "B" or better, (iv) repurchase obligations with a term of not more than seven
dass for underlying securities of the types described in clauses (ii) and (iii) above entered into
with any financial institution meeting the qualifications specified in clause (iii) above.
(v) commercial paper having the highest rating obtainable from either Moody's Investors
Service, Inc. or Standard & Poor's Corporation and. in each case. maturing within six months
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after the date of acquisition and (vi) money market funds at least 95% of the assets of which
constitute Cash Equivalents of the kinds described in clauses (i) through (v) of this definition.

"Cedel'" means Cedel Bank, SA.

"Certificate of Designation" means the Certificate of Designation, Preferences
and Relative, Participating, Optional and Other Special Rights of Preferred Stock and
Qualifications, Limitations and Restrictions Thereof of 12¾% Series A Cumulative
Exchangeable Preferred Stock of Pegasus Communications Corporation.

"Change of Control" means the occurrence of any of the following: (i) the sale,
lease, transfer, conveyance or other disposition (other than by way of merger or consolidation), in
one or a series of related transactions, of all or substantially all of the assets of the Company and
its Restricted Subsidiaries taken as a whole to any "person" (as such term is used in Section
13(d)(3) of the Exchange Act) other than the Principal or his Related Parties, (ii) the adoption of
a plan relating to the liquidation or dissolution of the Company, (iii) the consummation of any
transaction (including, without limitation, any merger or consolidation) the result of which is that
(A) any "person" (as defined above) becomes the "beneficial owner" (as such term is defined in
Rule 13d-3 and Rule 13d-5 under the Exchange Act, except that a person shall be deemed to
have "beneficial ownership" of all securities that such person has the right to acquire, whether
such right is exercisable immediately or only after the passage of time, upon the happening of an
event or otherwise), directly or indirectly, of more of the Voting Stock of the Company
(measured by voting power rather than number of shares) than is at the time beneficially owned
(as defined above) by the Principal and his Related Parties in the aggregate, (B) the Principal and
his Related Parties collectively cease to beneficially own (as defined above) Voting Stock of the
Company having at least 30% of the combined voting power of all classes of Voting Stock of the
Company then outstanding or (C) the Principal and his Affiliates acquire, in the aggregate,
beneficial ownership (as defined above) of more than 66 2/3%of the shares of Class A Common
Stock at the time outstanding or (iv) the first day on which a majority of the members of the
Board of Directors of the Company are not Continuing Directors.

"Class A Common Stocl__" means the Company's Class A Common Stock, par
value $.01 per share.

"Closing Date" means the original date of issuance of the Notes.

"Code" means the Internal Revenue Code of 1986, as amended.

"Company" means Pegasus Communications Corporation, a Delaware corporation
and any and all successors thereto.

"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, determined in accordance with GAAP; provided that (i) the Net Income (but
not loss) of any Person that is not a Subsidiary or that is accounted for by the equity method of
accounting shall be included only to the extent of the amount of dividends or distributions paid in

4
PHTRANS\295958\2

Y



cash to the referent Person or a Wholly Owned Restricted Subsidiary thereof. (it} the Net Income
of any Person acquired in a pooling of interests transaction lbr any period prior to the date of
such acquisition shall be excluded. (iii) the cumulative effect of a change in accounting
principles shall be excluded and (ix') the Net Income of any Unrestricted Subsidia O' shall be
excluded, whether or not distributed to the Company or one of its Subsidiaries.

"'Continuing Directors" means, as of any date of determination, any member of
the Board of Directors of the Company who (i) was a member of such Board of Directors on the
Closing Date or (it) was nominated for election or elected to such Board of Directors with the
approval of a majority of the Continuing Directors who were members of such Board at the time
of such nomination or election.

"Corporate Trust Office of the Trustee" shall be at the address of the Trustee

specified in Section 10.02 hereof or such other address as to which the Trustee may give notice
to the Company.

"'Cumulative Operating Cash Flow" means, as of any date of determination.
Operating Cash Flow for the Company and its Restricted Subsidiaries for the period (taken as
one accounting period) from the beginning of the first full month commencing after November
30. 1998 to the end of the most recently ended fiscal quarter for which internal financial
statements are available at such date of determination, plus all cash dividends received by the
Company or a Wholly Owned Restricted Subsidia_, of the Company from any Unrestricted
Subsidiary of the Company or Wholly Owned Restricted Subsidiary of the Company to the
extent that such dividends are not included in the calculation of permitted Restricted Payments
under paragraph (C) of Section 4.07 (a) by virtue of clause (iii) of such paragraph.

"Cumulative Total Interest Expense" means, with respect to the Company and its
Restricted Subsidiaries, as of any date of determination, Total Interest Expense for the period
(taken as one accounting period) from the beginning of the first full fiscal month commencing
after November 30, 1998 to the end of the most recently ended fiscal quarter for which internal
financial statements are available at such date of determination.

"Custodian" means the Trustee, as custodian with respect to the Notes in global
form, or any successor entity thereto.

"'DBS Cash Flow'" means income from operations (before depreciation.
amortization and Non-Cash Incentive Compensation to the extent deducted in arriving at income
from operations) for the Satellite Segment determined on a basis consistent with the segment
data contained in the Company's consolidated audited financial statements.

"'Default" means any event that is or with the passage of time or the giving of
notice or both would be an Event of Default.

"Definitive Note" means a certificated Note registered in the name of the Holder
thereof and issued in accordance with Section 2.06 hereof, in the forna of Exhibit A hereto except
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that such Note shall not bear the Global Note Legend and shall not have the "Schedule of
Exchanges of Interests in the Global Note" attached thereto.

"Depositary" means, with respect to the Notes issuable or issued in whole or in

part in global form, the Person specified in Section 2.03 hereof as the Depositary with respect to
the Notes, and any and all successors thereto appointed as depositary hereunder and having
become such pursuant to the applicable provision of this Indenture.

"Disqualified Stock" means any Capital Stock that, by its terms (or by the terms of
any security into which it is convertible or for which it is exchangeable), or upon the happening
of any event, matures or is mandatorily redeemable, pursuant to a sinking fund obligation or
otherwise, or redeemable at the option of the Holder thereof, in whole or in part, on or prior to
the date that is 91 days after the date on which the Notes mature unless, in any such ease, the
issuer's obligation to pay, purchase or redeem such Capital Stock is expressly conditioned on its
ability to do so in compliance with the provisions in Section 4.07 hereof, except that Pegasus'
Series A Preferred Stock shall not be deemed to be Disqualified Stock under this Indenture.

"DTS Credit Facility" means the Second Amended and Restated Credit
Agreement, dated as of July 30, 1997, by and among Digital Television Services, LLC, CIBC
Wood Gundy Securities Corp., as arranger, Morgan Guaranty Trust Company of New York, as
syndication agent, Fleet National Bank, as documentation agent, and Canadian Imperial Bank of
Commerce. as administrative agent, as amended through the Closing Date.

"Eligible Indebtedness" means any Indebtedness other than (i) Indebtedness in the
form of. or represented by, bonds or other securities or any guarantee thereof and (ii)
indebtedness which is, or may be, quoted, listed or ordinarily purchased and sold on any stock
exchange, automated trading system or over-the-counter or other securities market (including,
without prejudice to the generality of the foregoing, the market for securities eligible for resale
pursuant to Rule 144A under the Securities Act).

"Equi_. 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).

"Euroclear" means Morgan Guaranty Trust Company of New York, Brussels
office, as operator of the Euroclear system.

"'Exchange Act" means the Securities Exchange Act of 1934, as amended.

"Exchange Offer" has the meaning set forth in the Registration Rights Agreement.

"'Exchange Offer Registration Statement" has the meaning set forth in the
Registration Rights Agreement.

"'Existing Credit Facilities" means the DTS Credit Facility and the PM&C Credit
Facility.
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"'Exisling Indebtedness" means all indebtedness of the Company and its

Subsidiaries (other than Indebtedness under the Existing Credit Facilities) in existence on the

Closing Date. until such amounts are repaid.

"fair market value" means, with respect to assets or aggregate net proceeds having

a fair market value (a) of less than $5.0 million, the fair market value of such assets or proceeds

determined in good faith by the Board of Directors of the Company (including a majority of the

Independent Directors thereof) and evidenced by a board resolution and (b) equal to or in excess

of $5.0 milliom the fair market value of such assets or proceeds as determined by an investment

banking firm of national standing; provided that the fair market value of the assets purchased in

an arm's-length transaction by an Affiliate of the Company (other than a Subsidiary') from a third

party that is not also an Affiliate of the Company or such purchaser and contributed to the

Company within five Business Days of the consummation of the acquisition of such assets by

such Affiliate shall be deemed to be the aggregate consideration paid by such Affiliate (which

may include the fair market value of any non-cash consideration to the extent that the valuation

requirements of this definition are complied with as to any such non-cash consideration).

"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 the Closing Date.

"Global Notes" means, individually and collectively, each of the Restricted

Global Notes and the Unrestricted Global Notes, in the form of Exhibit A hereto issued in

accordance with Sections 2.01,2.06(b)(iv), 2.06(d)(ii) or 2.06(f) hereof.

"Global Note Legend' means the legend which is required to be placed on all
Global Notes issued under this Indenture.

"'Government Securities" means direct obligations of. or obligations guaranteed

by. the United States of America, and the payment for which the United States pledges its full
faith and credit.

"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, co-borrowing arrangements, letters of credit and reimbursement

agreements in respect thereof), of all or any part of any Indebtedness.

'°Hedging Obligations" means, with respect to any Person. the obligations of such

Person under (i) interest rate swap agreements, interest rate cap agreements and interest rate

collar agreements and (ii)other agreements or arrangements designed to protect such Person

against fluctuations in interest rates.

"Holder" means a Person in whose name a Note is registered.
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"lndebtedness" means, with respect to any Person, any indebtedness of such
Person. whether or not contingent, in respect of borrowed money or evidenced by bonds, notes,
debentures or similar instruments or letters of credit (or reimbursement agreements in respect
thereof) or banker's acceptances or representing any Capital Lease Obligations or the balance
deferred and unpaid of the purchase price of any property or representing any Hedging
Obligations, except any such balance that constitutes an accrued expense or trade payable, if and
to the extent any of the foregoing indebtedness (other than letters of credit and Hedging
Obligations) would appear as a liability upon a balance sheet of such Person prepared in
accordance with GA.AP, as well as all indebtedness of others secured by a Lien on any asset of
such Person (whether or not such indebtedness is assumed by such Person) and, to the extent not
otherwise included, the guarantee by such Person of any indebtedness of any other Person. The
amount of Indebtedness of any Person at any date shall be the outstanding balance at such date of
all unconditional obligations as described above and the maximum liability, upon the occurrence

of the contingency giving rise to the obligation, of any contingent obligations at such date;
provided that the amount outstanding at any time of any Indebtedness issued with original issue
discount is the full amount of such Indebtedness less the remaining unamortized portion of the
original issue discount of such Indebtedness at such time as determined in conformity with

GAAP. The amount of any Indebtedness outstanding as of any date shall be (i) the accreted
value thereof, in the case of any Indebtedness issued with original issue discount and (ii) the
principal amount thereof, together with any interest thereon that is more than 30 days past due, in
the case of any other Indebtedness.

"Indebtedness to Adjusted Operating Cash Flow Ratio" means, as of any date of
determination, the ratio of (a) the aggregate principal amount of all outstanding Indebtedness of a
Person and its Restricted Subsidiaries as of such date on a consolidated basis, plus the aggregate
liquidation preference of all outstanding preferred stock of the Restricted Subsidiaries of such
Person as of such date (excluding Qualified Subsidiary Stock and any such preferred stock held
by such Person or a Wholly Owned Restricted Subsidiary of such Person), plus the aggregate
liquidation preference or redemption amount of all Disqualified Stock of such Person (excluding
any Disqualified Stock held by such Person or a Wholly Owned Restricted Subsidiary of such
Person) as of such date to (b) Adjusted Operating Cash Flow of such Person and its Restricted
Subsidiaries for the most recent four-quarter period for which internal financial statements are
available determined on a pro forma basis after giving effect to all acquisitions and dispositions
of assets (notwithstanding clause (iii) of the definition of"Consolidated Net Income") (including,
without limitation, Asset Swaps) made by such Person and its Restricted Subsidiaries since the
beginning of such four-quarter period through such date as if such acquisitions and dispositions
had occurred at the beginning of such four-quarter period.

"'Indenture" means this Indenture, as amended or supplemented from time to time.

"Indirect Participant" means a Person who holds a beneficial interest in a Global
Note through a Participant.

"'Independent Director" means a member of the Board of Directors who is neither
an officer nor an employee of the Company or any of its Affiliates.
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"']nvestmenls'" means, with respect to any Person, all investments by such Person

in other Persons (including Affiliates) in the forms of direct or indirect loans (including

guarantees of indebtedness or other obligmions), advances or capital contributions (excluding

commission, travel and similar advances to officers and employees made in the ordinary, course

of business), purchases or other acquisitions for consideration of Indebtedness. Equity Interests
or other securities and all other items that are or would be classified as investmems on a balance

sheet prepared in accordance with GAAP; provided that an acquisition of assets. Equity Interests

or other securities by the Company for consideration consisting of common equity securities, or

preferred stock which is not Disqualified Stock, of the Company shall not be deemed to be an
Investment.

"'Legal Holiday" means a Saturday, a Sunday or a day on which banking

institutions in the City of New York or at a place of payment are authorized by law, regulation or

executive order to remain closed. If a payment date is a Legal Holiday at a place of payment.

payment may be made at that place on the next succeeding day that is not a Legal Holiday, and

no interest shall accrue on such payment for the intervening period.

"Letter of Transmittal'' means the letter of transmittal to be prepared by the

Company and sent to all Holders of Notes for use by such Holders in connection with the

Exchange Offer.

"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 option or other agreement to sell or give

a security' imerest in and any filing of or agreement to give any financing statement under the

Uniform Commercial Code (or equivalent statutes) of any jurisdiction).

"Liquidawd Damages" means alI liquidated damages then owing pursuant to

Section 5 of the Registration Rights Agreement.

"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, excluding, however. (i)any gain (but not loss), together with any related

provision for taxes on such gain (but not loss), realized in connection with (a) any Asset Sale

(including. without limitation, dispositions pursuant to sale and leaseback transactions) or (by the

disposition of any securities by such Person or any of its Restricted Subsidiaries or the

extinguishment of any Indebtedness of such Person or any of its Restricted Subsidiaries. and

(ii) any extraordinary, or nonrecurring gain (but not loss), together with any related provision for

taxes on such extraordinary' or nonrecurring gain (but not loss).

"'.Vet Proceeds"" means the aggregate cash proceeds received by the Company or

any of its Restricted Subsidiaries in respect of any Asset Sale (including. without limitation, any

cash received upon the sale or other disposition of any non-cash consideration received in any

Asset Sale), net of the direct costs relating to such Asset Sale (including, without limitation,

legal, accounting, investment banking tees. and sales commissions) and any relocation expenses
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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), amounts required to be
applied to the repayment of Indebtedness in connection with such Asset Sale and any reserve for
adjustment in respect of the sale price of such asset or assets established in accordance with
GAAP.

"Non-Cash Incentive Compensation" means incentive compensation paid to any

officer of the Company or any of its Subsidiaries in the form of Class A Common Stock of the
Company or options to purchase Class A Common Stock of the Company pursuant to the
Pegasus Restricted Stock Plan and the Pegasus 1996 Stock Option Plan.

"Non-Recourse Debt" means Indebtedness (i) as to which neither the Company
nor any of its Restricted Subsidiaries (a) provides credit support of any kind (including any
undertaking, agreement or instrument that would constitute Indebtedness), (b) is directly or
indirectly liable (as a guarantor or otherwise) or (c) constitutes the lender; and (ii) no default with
respect to which (including any rights that the holders thereof may have to take enforcement
action against an Unrestricted Subsidiary) would permit (upon notice, lapse of time or both) any
holder of any other Indebtedness of the Company or any of its Restricted Subsidiaries to declare
a default on such other Indebtedness or cause the payment thereof to be accelerated or payable
prior to its stated maturity; and (iii) as to which the lenders have been notified in writing that
they will not have any recourse to the stock or assets of the Company or any of its Restricted
Subsidiaries•

"Non-US. Person" means a Person who is not a U.S. Person.

"Notes" has the meaning assigned to it in the preamble to this Indenture.

"Obl(gations" means any principal, interest, penalties, fees, indemnifications,
reimbursements, damages and other liabilities payable under the documentation governing any
Indebtedness.

"Offering" means the offering of the Notes by the Company.

"Offering Memorandum" means the Offering Memorandum, dated October 5,
1999, relating to the Offering.

"Officer" means, with respect to any Person, the Chairman of the Board, the Chief
Executive Officer, the President, the Chief Operating Officer, the Chief Financial Officer, the
Treasurer, any Assistant Treasurer, the Controller, the Secretary, any Assistant Secretary, any
Vice-President or any Assistant Vice President of such Person.

"Officers' Certificate" means a certificate signed on behalf of the Company by
two Officers of the Company, one of whom must be the principal executive officer, the principal
financial officer, the treasurer or the principal accounting officer of the Company, that meets the
requirements of Section 10.05 hereof.
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"'Operating Cash Flow" means, with respect to any Person for any period, the
Consolidated Net Income of such Person for such period. (A) plus (i) extraordinary net losses
and net losses on sales of assets outside the ordinary course of business during such period, to the
extent such losses were deducted in computing such Consolidated Net Income, plus (ii) provision

for taxes based on income or profits, to the extent such provision for taxes was included in
computing such Consolidated Net Income, and any provision for taxes utilized in computing the
net losses under clause (i) hereof, plus (iii) consolidated interest expense of such Person and its
Subsidiaries for such period, whether paid or accrued and whether or not capitalized (including.
without limitation, amortization of original issue discount, non-cash interest payments, the
interest component of any deferred payment obligations, the interest component of all payments
associated with Capital Lease Obligations, commissions, discounts and other fees and charges
incurred in respect of letter of credit or bankers' acceptance financings, and net payments (if any)
pursuant to Hedging Obligations), to the extent that any such expense was deducted in
computing such Consolidated Net Income, plus (iv) depreciation, amortization (including
amortization of goodwill and other intangibles but excluding amortization of prepaid cash
expenses that were paid in a prior period) and other non-cash charges (excluding any such non-
cash charge to the extent that it represents an accrual of or reserve for cash charges in any future
period or amortization of a prepaid cash expense that was paid in a prior period) of such Person
and its Subsidiaries for such period to the extent that such depreciation, amortization and other
non-cash charges were deducted in computing such Consolidated Net lncome, plus (v) Non-Cash
Incentive Compensation to the extent such compensation expense was deducted in computing
such Consolidated Net Income and to the extent not included in clause (iv) of this definition and
(B) less all non-cash income for such period (excluding any such non-cash income to the extent it
represents an accrual of cash income in any future period or amortization of cash income
received in a prior period).

"Opinion of Counsel'' means an opinion from legal counsel who is not
unsatisfactory to the Trustee, that meets the requirements of Section 10.05 hereof. The counsel
may be an employee of or counsel to the Company, any Subsidiary of the Company or the
Trustee.

"Pari Passu Debt" means senior Indebtedness of the Company or any Subsidiary
Guarantor permitted by Section 4.09 hereof, which is pari passu in right of payment with the
Notes or an',' Subsidiary Guarantee.

"Participant" means, with respect to the Depositary, Euroclear or Cedel, a Person
who has an account with the Depositary, Euroclear or Cedel, respectively (and. with respect to
The Depository.'Trust Company, shall include Euroclear and Cedel).

"Participating Broker-Dealer" has the meaning set forth in the Registration
Rights Agreement.

"Pegasus 1996 Stock Option Plan" means the Pegasus Communications 1996
Stock Option Plan, approved by the Compan3"s stockholders and adopted by the Company in
September 1996.
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Capital Stock: provided that the assets to be acquired (or the Capital Stock of Persons owning
such assets) will be owned by the Company or a Restricted Subsidiary' of the Company upon
consummation of the contemplated acquisition; (xi) Liens encumbering deposits or Cash
Equivalents made to secure obligations of the Company to repurchase Capital Stock of the
Company pledged to secure obligations of employees of the Company in an aggregate amount
not to exceed $5.0 million at any time outstanding and (xii) Liens on assets of or Equity Interests
in Unrestricted Subsidiaries that secure Non-Recourse Debt of Unrestricted Subsidiaries.

"Permitted Refinancing Debt" means any Indebtedness of the Company or any of
its Restricted Subsidiaries issued in exchange for, or the net proceeds of which are used to
extend, refinance, renew, replace, defease or refund other Indebtedness of the Company or any of
its Restricted Subsidiaries; provided that (i) the principal amount of (or accreted value, if
applicable) such Permitted Refinancing Debt does not exceed the principal amount of (or
accreted value, if applicable), plus accrued interest on, the Indebtedness so extended, refinanced.
renewed, replaced, defeased or refunded (plus (a) the amount of reasonable expenses incurred in
connection therewith and (by the amount of any premium required to be paid in connection with
such refinancing pursuant to the terms of such refinancing or deemed by the Company or such
Restricted Subsidiary necessary to be paid in order to effectuate such refinancing); (ii) such
Permitted Refinancing Debt has a final maturity date not earlier than the final maturity date of.
and has a Weighted Average Life to Maturity equal to or greater than the Weighted Average Life
to Maturity of. the Indebtedness being extended, refinanced, renewed, replaced, defeased or
refunded; (iii) if the Indebtedness being extended, refinanced, renewed, replaced, defeased or
refunded is subordinated in right of payment to the Notes. such Permitted Refinancing Debt has a
final maturity date later than the final maturity date of the Notes, and is subordinated in right of
payment to the Notes on terms at least as favorable to the Holders of Notes as those contained in
the documentation governing the Indebtedness being extended, refinanced, renewed, replaced.
defeased or refunded; (iv) such Indebtedness is incurred either by the Company or by the
Restricted Subsidiary who is the obligor on the Indebtedness being extended, refinanced.
renewed, replaced, defeased or refunded; and (v) if such Permitted Refinancing Debt is incurred
by a Restricted Subsidiary.' that is not a Subsidiary, Guarantor. such Pemfitted Refinancing Debt
constitutes Eligible Indebtedness.

"Person" means any individual, corporation, partnership, joint venture.
association, joint-stock company, trust, unincorporated organization or government or agency or
political subdivision thereof(including any' subdivision or ongoing business of any such entity or
substantially, all of the assets of any such entity', subdivision or business).

"PM&C" means Pegasus Media & Communications, Inc.. a Delaware corporation
and a direct Subsidiary of the Company.

"PM&C Credit Facility" means the Credit Agreement. dated as of December 10.
1997. by and among PM&C. the several lenders from time to time party thereto and Bankers
Trust Company, as agent for such lenders, as amended through the Closing Date.

"'Principal" means Marshall W. Pagon.
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"Private Placement Legend" means the legend set forth in Section 2.06(g)(i) to be
placed on all Notes issued under this Indenture except where otherwise permitted by the
provisions of this Indenture.

"'PSTVPreferred Stock" means the Series A Preferred Stock, par value $1.00 per
share, of Pegasus Satellite Television of Virginia, Inc.

"QIB" means a "qualified institutional buyer" as defined in Rule 144A.

"Qualified Subsidiary Stock?' means Capital Stock of a Subsidiary of the
Company which by its terms (a) does not mature, or is not mandatorily redeemable, pursuant to a
sinking fund obligation or otherwise, and is not redeemable at the option of the Holder thereof, in
whole or in part, prior to December 1, 2007 (in each case, whether automatically or upon the
happening of any event) (unless, in any such case, the issuer's obligation to pay, purchase or
redeem such Capital Stock is expressly conditioned on its ability to do so in compliance with
Section 4.07 hereof), (b) is automatically exchangeable into shares of Capital Stock of the
Company that is not Disqualified Stock upon the earlier to occur of (i) the occurrence of an
Event of Default and (ii) December 1, 2005, (c) has no voting or remedial rights and (d) does not
permit the payment of cash dividends prior to December 1, 2006 (unless, in the case of this

clause (d), the issuer's ability to pay cash dividends is expressly conditioned on its ability to do
so in compliance with Section 4.07 hereof). Notwithstanding the foregoing, for all purposes

under this Indenture, "Qua_ff"_bsidiary Stock" shall be deemed to include the PSTV

"Re_j_tration_s Agreement means the Registration Rights Agreement, dated
as of November t', 1999, between the Company and the holders of the Series A Notes, as such
agreement may be amended, modified or supplemented from time to time.

"Regulation S" means Regulation S promulgated under the Securities Act.

"Regulation S Global Note" means a Global Note bearing the Private Placement
Legend and deposited with or on behalf of the Depositary and registered in the name of the
Depositary or its nominee, issued in a denomination equal to the outstanding principal amount of
the Notes initially sold in reliance on Rule 903 of Regulation S.

"Related Party" with respect to the Principal means (A) any immediate family
member of the Principal or (B) any trust, corporation, partnership or other entity, more than 50%
of the voting equity interests of which are owned directly or indirectly by, and which is
controlled by, the Principal and/or such other Persons referred to in the immediately preceding
clause (A). For purposes of this definition, (i) "immediate family member" means spouse,
parent, step-parent, child, sibling or step-sibling and (ii) "control" has the meaning specified in
the definition of "Affiliate" contained herein. In addition, the Principal's estate shall be deemed
to be a Related Party until such time as such estate is distributed in accordance with the
Principal's will or applicable state law.

14
PHTRANS\295958\2



"'Responsible Officer" when used with respect to the Trustee, means any officer
within the Corporate Trust Administration department of the Trustee (or any successor group of
the Trustee) or any other officer of the Trustee customarily performing functions similar to those
performed by' any of the above designated officers and also means, with respect to a particular
corporate trust matter, any other officer to whom such matter is referred because of his
knowledge of and familiarity with the particular subject.

"'Restricted Definitive Note" means a Definitive Note bearing the Private
Placement Legend.

"Restricted Global Note" means a Global Note bearing the Private Placement
Legend.

"'Restricted Investment" means any Investment other than a Permitted Investment.

"Restricted Subsidiary'" of a Person means any Subsidiary, of the referent Person
that is not an Unrestricted Subsidia_'.

"Rule ]44" means Rule 144 promulgated under the Securities Act.

"Rule 144A" means Ruie 144A promulgated under the Securities Act.

"'Rule 501(a)" means Rule 501(a)(1), (2), (3), (5). (6). (7) or (8) promulgated
under the Securities Act.

"Rule 903"' means Rule 903 promulgated under the Securities Act.

"Rule 904" means Rule 904 promulgated under the Securities Act.

"Satellite Segment" means the business involved in the marketing of video and
audio programming and data information services through transmission media consisting of
space-based satellite broadcasting services, the assets related to the conduct of such business held
by the Company and its Restricted Subsidiaries on the Closing Date. plus all other assets
acquired by the Company or any of its Restricted Subsidiaries that are directly related to such
business (excluding, without limitation, ihe terrestrial television broadcasting business and the
assets related thereto and the cable television business and the assets related thereto); provided
that any assets acquired by the Company or any of its Restricted Subsidiaries after the Closing
Date that are not directly related to such business shall not be included for purposes of this
definition.

"SEC" means the Securities and Exchange Commission.

"Securities Act" means the Securities Act of 1933. as amended.

"Series A Preferred Stock" means the Company's 1234% Series A Cumulative
Exchangeable Preferred Stock.
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"'Series A Notes" has the meaning assigned to it in the preamble to this Indenture.

"Series B Notes" has the meaning assigned to it in the preamble to this Indenture.

"Shelf Registration Statement" means the Shelf Registration Statement as defined
in the Registration Rights Agreement.

"Significant Subsidiary" means any Subsidiary that would be a "significant
subsidiary" as defined in Article 1, Rule 1-02 of Regulation S-X, promulgated pursuant to the
Securities Act, as such Regulation is in effect on the date of this Indenture.

"Split Dollar Agreement" means the Split Dollar Agreement between the
Company and Nicholas A. Pagon, Holly T. Pagon and Michael B. Jordan, as trustees of an
insurance trust established by Marshall W. Pagon, as in effect on the Closing Date.

"Stated Maturity" means, with respect to any interest or principal on any series of
Indebtedness, the date on which such payment of interest or principal was scheduled to be paid in
the original documentation governing such Indebtedness, and shall not include any contingent
obligations to repay, redeem or repurchase any such interest or principal prior to the date
originally scheduled for the payment thereof.

"'Subordinated Exchange Note Indenture'" means the Indenture filed as an exhibit
to the Certificate of Designation which would govern the Subordinated Exchange Notes, if
issued, as the same may be amended, but without giving effect to any amendment that materially
alters the economic terms thereof.

"Subordinated Exchange Notes" means the Company's 12¾% Senior
Subordinated Exchange Notes due 2007 issuable pursuant to the Subordinated Exchange Note
Indenture in exchange for the Company's Series A Preferred Stock.

"Subsidiary" means, with respect to any Person, (i) any corporation, association
or other business entity 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 owned or controlled, directly or indirectly,
by such Person or one or more of the other Subsidiaries (of-such Person or a combination
thereof) and (ii) any partnership (a) the sole general partner or the managing general partner of
which is such a Person or a Subsidiary of such Person or (b) the only general partners of which
are such Person or one or more Subsidiaries of such Person (or any combination thereof.)

"Subsidiary Guarantee" means the Subsidiary Guarantee by each Subsidiary
Guarantor of the Company's payment obligations under this Indenture and the Notes, executed
pursuant to the provisions of this Indenture.

"Subsidiary Guarantor" means any Restricted Subsidiary that shall have
guaranteed, pursuant to a supplemental indenture and the requirements therefor set forth in this
Indenture, the payment of all principal of, and interest and premium, if any, on, the Notes and all
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other amounts payable under the Notes or this Indenture, which guarantee shall be pari passu
with or senior to all Indebtedness of such Restricted Subsidiary.

"TIA" means the Trust Indenture Act of 1939 (15 U.S.C. §§ 77aaa-77bbbb as
amended) as in effect on the date on which this Indenture is qualified under the TIA.

"Total Interest Expense" means, with respect to any Person for any period, the
sum of (i) the consolidated interest expense of such Person and its Restricted Subsidiaries for
such period, whether paid or accrued (including, without limitation, amortization of original
issue discount, non-cash interest payments, the interest component of any deferred payment
obligations, the interest component of all payments associated with Capital Lease Obligations,
commissions, discounts and other fees and charges incurred in respect of letter of credit or
bankers' acceptance financings, and net payments (if any) pursuant to Hedging Obligations) and
(ii) the consolidated interest expense of such Person and its Restricted Subsidiaries that was
capitalized during such period, to the extent such amounts are not included in clause (i) of this
definition, and (iii) any interest expense for such period on Indebtedness of another Person that is
guaranteed by such Person or one of its Restricted Subsidiaries or secured by a Lien on assets
(other than Equity Interests in Unrestricted Subsidiaries securing Indebtedness of Unrestricted
Subsidiaries) of such Person or one of its Restricted Subsidiaries (whether or not such guarantee
or Lien is called upon) and (iv) all cash dividend payments during such period on any series of
preferred stock of a Restricted Subsidiary" of such Person.

"'Trustee" means the party named as such above until a successor replaces it in
accordance with the applicable provisions of this Indenture and thereafter means the successor
serving hereunder.

"Unrestricted Global Note" means a permanent Globai Note in the form of
Exhibit A attached hereto that bears the Global Note Legend and that has the "Schedule of
Exchanges of Interests in the Global Note" attached thereto, and that is deposited with or on
behalf of and registered in the name of the Depositary, representing a series of Notes that do not
bear the Private Placement Legend.

"Unrestricted Definitive Note" means one or more Definitive Notes that do not
bear and are not required to bear the Private Placement Legend.

"Unrestricted Subsidiary" means any Subsidiary, that is designated by the Board
of Directors as an Unrestricted Subsidiary pursuant to a Board Resolution; but only to the extent
that such Subsidiary (a) has no Indebtedness other than Non-Recourse Debt; (b) is not party to
any agreement, contract, arrangement or understanding with the Company or any Restricted
Subsidiary of the Company unless the terms of any such agreement, contract, arrangement or
understanding are no less favorable to the Company or such Restricted Subsidiary than those that
might be obtained at the time from Persons who are not Affiliates of the Company; (c) is a
Person with respect to which neither the Company nor any of its Restricted Subsidiaries has any
direct or indirect obligation (x) to subscribe for additional Equity Interests or (y) to maintain or
preserve such Person's financial condition or to cause such Person to achieve any specified levels
of opc:'ating results; (d) has not guaranteed or otherwise directly or indirectly provided credit
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support for any Indebtedness of the Company or any of its Restricted Subsidiaries; and (e) has at
least one executive officer that is not a director or executive officer of the Company or any of its
Restricted Subsidiaries. Any such designation made by the Board of Directors at a time when
any Notes are outstanding shall be evidenced to the Trustee by filing with the Trustee a certified

copy of the Board Resolution giving effect to such designation and an Officers' Certificate
certifying that such designation complied with the foregoing conditions and was permitted by
Section 4.07 hereof. If, at any time, any Unrestricted Subsidiary would fail to meet the foregoing
requirements as an Unrestricted Subsidiary, it shall thereafter cease to be an Unrestricted
Subsidiary for purposes of this Indenture and any Indebtedness of such Subsidiary shall be
deemed to be incurred by a Restricted Subsidiary of the Company as of such date (and, if such
Indebtedness is not permitted to be incurred as of such date under Section 4.09 hereof (treating
such Subsidiary as a Restricted Subsidiary for such purpose for the period relevant to such
covenant), the Company shall be in default of such covenant); provided, however, that in the
event an Unrestricted Subsidiary ceases to meet the requirement set forth in clause (e) of this
definition, such Unrestricted Subsidiary shall have 60 days to meet such requirement before such
Uarestricted Subsidiary shall cease to be an Unrestricted Subsidiary. The Board of Directors of
the Company may at any time designate any Unrestricted Subsidiary to be a Restricted
Subsidiary; provided that such designation shall be deemed to be an incurrence of Indebtedness
by a Restricted Subsidiary of the Company of any outstanding Indebtedness of such Unrestricted
Subsidiary and such designation shall be permitted only if (i) such Indebtedness is permitted
under Section 4.09 hereof (treating such Subsidiary as a Restricted Subsidiary for such purpose
for the period relevant to such covenant) and (ii) no Default or Event of Default would be in
existence following such designation.

_U.S. Person" means a U.S. person as defined in Rule 902(0) under the Securities
Act.

"Voting Stock" means with respect to any specified Person, Capital Stock with
voting power, under ordinary circumstances and without regard to the occurrence of any
contingency, to elect the directors or other managers or trustees of such Person.

t r" _'"IVeightedAverage Life to Ma u lty means, when applied to any Indebtedness at
any date, the number of years obtained by dividing (i) the sum of the products obtained by
multiplying (a) the amount of each then remaining installment, sinking fund, serial maturity or
other required payments of principal, including payment at final maturity, in respect thereof, by
(b) the number of years (calculated to the nearest one-twelfth) that will elapse between such date
and the making of such payment, by (ii)the then outstanding principal amount of such
Indebtedness.

"Wholly Owned Restricted Subsidiary" of any Person means a Restricted
Subsidiary of such Person all of the outstanding Capital Stock (other than Qualified Subsidiary
Stock) or other ownership interests of which (other than directors' qualifying shares) shall at the
time be owned by such Person and/or by one or more Wholly Owned Restricted Subsidiaries of
such Person.
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SECT:O,V1.02. OTHER DEFL\TTIO,VS.

Definedin
Term Section

"Affiliate Transaction". .......................................................... 4.11

"Asset Sale Offer". ................................................................. 4. I 0

"Basket Period". ..................................................................... 4.07

"Change of Control Offer". .................................................... 4.15

"Change of Control Payment". .............................................. 4.15

"Change of Control Payment Date". ...................................... 4.15
"Covenant Defeasance". ........................................................ 8.03

"custodian". ............................................................................ 6.01

"DTC". ................................................................................... 2.03

"Event of Default". ................................................................ 6.01

"Excess Proceeds". ................................................................. 4.10
"incur". ................................................................................... 4.09

"Legal Defeasance". ............................................................... 8.02
"Notice of Default". ............................................................... 6.01

"Offer Amount". .................................................................... 3,09

"Offer Period .......................................................................... 3.09

"outstanding". ........................................................................ 8.02

"Paying Agent". ..................................................................... 2.03

"Payment Default". ................................................................ 6.01
"Purchase Date". .................................................................... 3.09

"Registrar". ............................................................................ 2.03

"Restricted Payments". .......................................................... 4.07

SECTION 1.03. INCORPOR_4TIONBY REFEREXCE OF TRUST INDEXTUREACT,

Whenever this Indenture refers to a provision of the TIA, the provision is

incorporated by reference in and made a part of this Indenture.

The following TIA terms used in this Indenture have the following meanings:

"'indenture securities" means the Notes and the Subsidiary Guarantees;

"indenture security Holder" means a Holder of a Note:

"'indenture to be qualified" means this Indenture;

"indenture Trustee" or "'institutional Trustee" means the Trustee;

"obligor" on the Notes means the Company and any successor obligor upon the
Notes.
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All other terms used in this Indenture that are defined by the TIA, defined by TIA
reference to another statme or defined by SEC rule unaer the TIA have the meanings so assigned
to them.

SECTION1.04. RULESOFCONSTRUCTION.

Unless the context otherwise requires:

(1) a term has the meaning assigned to it;

(2) an accounting term not otherwise defined has the meaning assigned to it in
accordance with GAAP;

(3) "or" is not exclusive;

(4) words in the singular include the plural, and in the plural include the
singular;

(5) provisions apply to successive events and transactions; and

(6) references to sections of or rules under the Securities Act shall be deemed
to include substitute, replacement of successor sections or rules adopted by the SEC from time to
time.

ARTICLE 2.
THE NOTES

SECrZOX2.01. Fo_u ANDDATING.

(a) General. The Notes and the Trustee's certificate of authentication shall be
substantially in the form of Exhibit A hereto. The Notes may have notations, legends or
endorsements required by law, stock exchange rule or usage. Each Note shall be dated the date
of its authentication. The Notes shall be in denominations of $1,000 and integral multiples
thereof.

The terms and provisions contained in the Notes shall constitute, and are hereby
expressly made, a part of this indenture and the Company and the Trustee, by their execution and
delivery of this Indenture, expressly agree to such terms and provisions and to be bound thereby.
However, to the extent any provision of any Note conflicts with the express provisions of this
Indenture, the provisions of this Indenture shall govern and be controlling.

(b) Global Notes. Notes issued in global form shall be substantially in the form of
Exhibit A attached hereto (including the Global Note Legend thereon and the "Schedule of
Exchanges of Interests in the Global Note" attached thereto). Notes issued in definitive form
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shall be substantially in the form of Exhibit A attached hereto (but without the Global Note
Legend thereon and without the "Schedule of Exchanges of Interests in the Global Note"
attached thereto). Each Global Note shall represent such of the outstanding Notes as shall be
specified therein and each shall provide that it shall represent the aggregate principal amount of
outstanding Notes from time to time endorsed thereon and that the aggregate principal amount of
outstanding Notes represented thereby may from time to time be reduced or increased, as
appropriate, to reflect exchanges and redemptions. Any endorsement of a Global Note to reflect
the amount of any increase or decrease in the aggregate principal amount of outstanding Notes
represented thereby shall be made by the Trustee or the Custodian, at the direction of the Trustee,
in accordance with instructions given by the Holder thereof as required by Section 2.06 hereof.

(c) Euroclear and Cedel Procedures Applicable. The provisions of the "Operating
Procedures of the Euroclear System" and "Terms and Conditions Governing Use of Euroclear"
and the "General Terms and Conditions of Cedel Bank" and "Customer Handbook" of Cedel

Bank shall be applicable to transfers of beneficial interests in Global Notes that are held by
Participants through Euroclear or Cedel Bank.

SECTION2.02. EXECUTIONANDA UTHENTICATION.

An Officer shall sign the Notes for the Company by manual or facsimile
signature.

If an Officer whose signature is on a Note no longer holds that office at the time a
Note is authenticated, the Note shall nevertheless be valid.

A Note shall not be valid until authenticated by the manual signature of the
Trustee. The signature shall be conclusive evidence that the Note has been authenticated under
this Indenture.

The Trustee shall, upon a written order of the Company signed by an Officer (an
"Authentication Order"), authenticate Notes for original issue up to the aggregate principal
amount stated in paragraph 4 of the Notes. The aggregate principal amount of Notes outstanding
at any time may not exceed such amount except as provided in Section 2.07 hereof.

The Trustee may appoint an authenticating agent acceptable to the Company to
authenticate Notes. 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 an Agent to deal with Holders or
an Affiliate of the Company.
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SECTION2.03. REGISTRARANDPAYINGAGENT.

The Company shall maintain an office or agency where Notes may be presented
for registration of transfer or for exchange ("Registrar") and an office or agency where Notes
may be presented for payment ("Paying Agent"). The Registrar shall keep a register of the Notes
and of their transfer and exchange. The Company may appoint one or more co-registrars and one
or more additional paying agents. The term "Registrar" includes any co-registrar and the term
"Paying Agent" includes any additional paying agent. The Company may change any Paying
Agent or Registrar without notice to any Holder. The Company shall notify the Trustee in
writing of the name and address of any Agent not a party to this Indenture. If the Company fails
to appoint or maintain another entity as Registrar or Paying Agent, the Trustee shall act as such.
The Company or any of its Subsidiaries may act as Paying Agent or Registrar.

The Company initially appoints The Depository Trust Company ("DTC") to act as
Depositary with respect to the Global Notes.

The Company initially appoints the Trustee to act as the Registrar and Paying
Agent and to act as Custodian with respect to the Global Notes.

SECTION 2.04. PAYING AGENT TO HOLD MONEY IN TRUST.

The Company shall require each Paying Agent other than the Trustee to agree in
writing that the Paying Agent will hold in trust for the benefit of Holders or the Trustee all
money held by the Paying Agent for the payment of principal, premium or Liquidated Damages,
if any, or interest on the Notes, and will notify the Trustee of any default by the Company in
making any such payment. While any such default continues, the Trustee may require a Paying
Agent to pay all money held by it to the Trustee. The Company at any time may require a
Paying Agent to pay all money held by it to the Trustee. Upon payment over to the Trustee, the
Paying Agent (if other than the Company or a Subsidiary) shall have no further liability for the
money. If the Company or a Subsidiary acts as Paying Agent, it shall segregate and hold in a
separate trust fund for the benefit of the Holders all money held by it as Paying Agent. Upon any
bankruptcy or reorganization proceedings relating to the Company, the Trustee shall serve as
Paying Agent for the Notes.

SECT10N 2.05. HOLDERLISTS.

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 all Holders and shall otherwise

comply with TIA §312(a). If the Trustee is not the Registrar, the Company shall furnish to the
Trustee at least seven 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 the Holders of Notes and the Company shall
otherwise comply with TIA §312(a).
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S£CTIO?V2. 06. TRANSFERANDEXCHANGE.

(a) Transfer and Exchange of Global Notes. A Global Note may not be transferred as
a whole except by the Depositary to a nominee of the Depositary, by a nominee of the Depositary
to the Depositary or to another nominee of the Depositary, by the Depositary or any such
nominee to a successor Depositary or a nominee of such successor Depositary. All Global Notes
will be exchanged by the Company for Definitive Notes if (i) the Company delivers to the
Trustee notice from the Depositary that it is unwilling or unable to continue to act as Depositary
or that it is no longer a clearing agency registered under the Exchange Act and, in either case, a
successor Depositary is not appointed by the Company within 120 days after the date of such
notice from the Depositary, (ii) the Company in its sole discretion determines that the Global
Notes (in whole but not in part) should be exchanged for Definitive Notes and delivers a written
notice to such effect to the Trustee or (iii) there shall have occurred and be continuing a Default

or Event of Default with respect to the Notes. Upon the occurrence of any of the preceding
events in (i), (ii) or (iii) above, Definitive Notes shall be issued in such names and denominations
as the Depositary shall instruct the Trustee. Global Notes also may be exchanged or replaced, in
whole or in part, as provided in Sections 2.07 and 2.10 hereof. Every Note authenticated and
delivered in exchange for, or in lieu of, a Global Note or any portion thereof, pursuant to this
Section 2.06 or Section 2.07 or 2.10 hereof, shall be authenticated and delivered in the form of,
and shall be, a Global Note. A Global Note may not be exchanged for another Note other than as
provided in this Section 2.06(a), however, beneficial interests in a Global Note may be
transferred and exchanged as provided in Section 2.06(b),(c) or (f) hereof.

(b) Transfer and Exchange of Beneficial Interests in the Global Notes. The transfer
and exchange of beneficial interests in the Global Notes shall be effected through the Depositary,
in accordance with the provisions of this Indenture and the Applicable Procedures. Beneficial
interests in the Restricted Global Notes shall be subject to restrictions on transfer comparable to
those set forth herein to the extent required by the Securities Act. Transfers 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:

(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 benefici_d interest in the same Restricted Global Note in
accordance with the transfer restrictions set forth in the Private Placement Legend:
provided, however, that prior to the expiration of the Restricted Period, transfers of
beneficial interests in the Regulation S Global Note may not be made to a U.S. Person or
for the account or benefit of a U.S. Person. Beneficial interests in any 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
2.06(b)(i).

(ii) All Other Transfers and Exchanges of Beneficial Interests in Global
Notes. In connection with all transfers and exchanges of beneficial interests that are not
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aggregate principal amount of beneficial interests transferred pursuant to subparagraph (B) or (D/
abox e.

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 or Exchange of Beneficial Interests for Definitive Notes.

(i) Beneficial Interests in Restricted Global Notes to Restricted Definitive
?,rotes. If any holder of a beneficial interest in a Restricted Global Note proposes to
exchange such beneficial interest for a Restricted Definitive Note or to transfer such
beneficial interest to a Person who takes delivery' thereof in the form of a Restricted
Definitive Note, then, upon receipt by the Registrar of the following documentation:

(A) if the holder of such beneficial interest in a Restricted
Global Note proposes to exchange such beneficial interest for a Restricted
Definitive Note, a certificate from such holder in the form of Exhibit C
hereto, including the certifications in item (2)(a) thereof:

(B) if such beneficial interest is being transferred to a QIB in
accordance with Rule I44A, a certificate to the efl"ect set forth in Exhibit B
hereto, including the certifications in item (1) thereof:

(C) if such beneficial interest is being transferred to a Non-U.S.
Person in an offshore transaction in accordance with Rule 903 or Rule

904, a certificate to the effect set forth in Exhibit B hereto, including the
certifications in item (2) thereof;

(D) if such beneficial interest is being transt'erred pursuant to an
exemption from the registration requirements of the Securities Act in
accordance with Rule 144, a certificate to the effect set forth in Exhibit B
hereto, including the certifications in item (3)(a) thereof:

(E) if such beneficial interest is being transferred to an
Accredited Investor 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 to the effect set forth in Exhibit B
hereto, including the certifications, certificates and Opinion of Counsel
required by item (3) thereof, if applicable:

(F) if such beneficial interest is being transferred to the
Company or any of its Subsidiaries, a certificate to the effect set forth in
Exhibit B hereto, including the certifications in item (3)(b) thereof; or
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(G) if such beneficial interest is being transferred pursuant to an
effective registration statement under the Securities Act, a certificate to the
effect set forth in Exhibit B hereto, including the certifications in item
(3)(c) thereof,

the Trustee shall cause the aggregate principal amount of the applicable Global Note to be
reduced accordingly pursuant to Section 2.06(h) hereof, and the Company shall execute
and the Trustee shall authenticate and deliver to the Person designated in the instructions
a Definitive Note in the appropriate principal amount. Any Definitive Note issued in
exchange for a beneficial interest in a Restricted Global Note pursuant to this Section
2.06(c) shall be registered in such name or names and in such authorized denomination or

denominations as the holder of such beneficial interest shall instruct the Registrar through
instructions from the Depositary and the Participant or Indirect Participant. The Trustee
shall deliver such Definitive Notes to the Persons in whose names such Notes are so

registered. Any Definitive Note issued in exchange for a beneficial interest in a
Restricted Global Note pursuant to this Section 2.06(c)(i) shall bear the Private Placement
Legend and shall be subject to all restrictions on transfer contained therein.

(ii) Beneficial Interests in Restricted Global Notes to Unrestricted Definitive
Notes. A holder of a beneficial interest in a Restricted Global Note may exchange such
beneficial interest for an Unrestricted Definitive Note or may transfer such beneficial
interest to a Person who takes delivery thereof in the form of an Unrestricted Definitive
Note only if:

(A) such exchange or transfer is effected pursuant to the
Exchange Offer in accordance with the Registration Rights Agreement and
the holder of such beneficial interest, in the case of an exchange, or the
transferee, in the case of a transfer, certifies in the applicable Letter of
Transmittal that it is not (1) a broker-dealer, (2) a Person participating in
the distribution of the Series B Notes or (3) a Person who is an affiliate (as
defined in Rule 144) of the Company;

(B) such transfer is effected pursuant to the Shelf Registration
Statement in accordance with the Registration Rights Agreement;

(C) such transfer is effected by a Participating Broker-Dealer
pursuant to the Exchange Offer Registration Statement in accordance with
the Registration Rights Agreement; or

(D) the Registrar receives the following:

(1) if the holder of such beneficial interest in a

Restricted Global Note proposes to exchange such beneficial interest for a

Definitive Note that does not bear the Private Placement Legend, a certificate
from such holder in the form of Exhibit C hereto, including the certifications in
item (l)(b) thereof: or
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(2) if the holder of such beneficial interest in a

Restricted Global Note proposes to transfer such beneficial imerest to a Person

who shall take delivery thereof in the form of a Definitive Note that does not bear

the Private Placement Legend, a certificate from such holder in the form of

Exhibit B hereto, including the certifications in item (4) thereof:

and, in each such case set forth in this subparagraph (D), if the Registrar so

requests or if the Applicable Procedures 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 Private Placement Legend are no longer required in

order to maintain compliance with the Securities Act.

(iii) Beneficial Interests in Unrestricted Global Notes to Unrestricted

Definitive Notes. If any holder of a beneficial interest in an Unrestricted Global Note

proposes to exchange such beneficial interest for a Definitive Note or to transfer such

beneficial interest to a Person who takes delivery thereof in the form of a Definitive Note.

then, upon satisfaction of the conditions set forth in Section 2.06(b)(ii) hereof, the Trustee

shall cause the aggregate principal amount of the applicable Global Note to be reduced

accordingly pursuant to Section 2.06(h) hereof, and the Company shall execute and the

Trustee shall authenticate and deliver to the Person designated in the instructions a

Definitive Note in the appropriate principal amount. Any Definitive Note issued in

exchange for a beneficial interest pursuant to this Section 2.06(c)(iii) shall be registered
in such name or names and in such authorized denomination or denominations as the

holder of such beneficial interest shall instruct the Registrar through instructions from the

Depositary and the Participant or Indirect Participant. The Trustee shall deliver such

Definitive Notes to the Persons in whose names such Notes are so registered. Any

Definitive Note issued in exchange for a beneficial interest pursuant to this Section

2.06(c)(iii) shall not bear the Private Placement Legend.

(d) Transfer and Exchange of Definitive Notes for Bene/icial Interests.

(i) Restricted Definitive Notes to Beneficial buerests in Restricted Global

_Votes. If any Holder of a Restricted Definitive Note proposes to exchange such Note for
a beneficial interest in a Restricted Global Note or to transfer such Restricted Definitive

Notes to a Person who takes deliver?' 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 Restricted Definitive Note proposes to

exchange such Note for a beneficial interest in a Restricted Global Note. a

certificate from such Holder in the form of Exhibit C hereto, including the

certifications in item (2)(b) thereof:
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(B) if such Restricted Definitive Note is being transferred to a
QIB in accordance with Rule 144A, a certificate to the effect set forth in
Exhibit B hereto, including the certifications in item (1) thereof;

(C) if such Restricted Definitive Note is being transferred to a
Non-U.S. Person in an offshore transaction in accordance with Rule 903 or

Rule 904, a certificate to the effect set forth in Exhibit B hereto, including
the certifications in item (2) thereof;

(D) if such Restricted Definitive Note is being transferred
pursuant to an exemption from the registration requirements of the
Securities Act in accordance with Rule 144, a certificate to the effect set

forth in Exhibit B hereto, including the certifications in item (3)(a) thereof;

(E) if such Restricted Definitive Note is being transferred to an
Accredited Investor 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 to the effect set forth in Exhibit B
hereto, including the certifications, certificates and Opinion of Counsel
required by item (3) thereof, if applicable;

(F) if such Restricted Definitive Note is being transferred to the
Company or any of its Subsidiaries, a certificate to the effect set forth in
Exhibit B hereto, including the certifications in item (3)(b) thereof; or

(G) if such Restricted Definitive Note is being transferred
pursuant to an effective registration statement under the Securities Act, a
certificate to the effect set forth in Exhibit B hereto, including the
certifications in item (3)(c) thereof,

the Trustee shall cancel the Restricted Definitive Note, increase or cause to be

increased the aggregate principal amount of, in the case of clause (A) above, the
appropriate Restricted Global Note, in the case of clause (B) above, the 144A
Global Note, in the case of clause (c) above, the Regulation S Global Note, and in
all other cases, the A1 Global Note.

(ii) Restricted Definitive Notes to Beneficial Interests in Unrestricted Global
Notes. A Holderbfa Restricted Definitive Note may exchange such Note for a beneficial
interest in an Unrestricted Global Note or transfer such Restricted Definitive Note to a

Person who takes delivery thereof in the form of a beneficial interest in an Unrestricted
Global Note only if:

(A) such exchange or transfer is effected pursuant to the
Exchange Offer in accordance with the Registration Rights Agreement and
the Holder, in the case of an exchange, or the transferee, in the case of a
transfer, certifies in the applicable Letter of Transmittal that it is not (1) a
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broker-dealer. (2) a Person participating in the distribution of the Series B
Notes or (3) a Person who is an affiliate (as defined in Rule 144) of the
Company;

(B) such transfer is effected pursuant to the Shelf Re _stration
Statement in accordance with the Registration Rights Agreement;

(C) such transfer is effected by a Participating Broker-Dealer
pursuant to the Exchange Offer Registration Statement in accordance with
the Registration Rights Agreement; or

(D) the Registrar receives the following:

(1) if the Holder of such Definitive Notes proposes to
exchange such Notes for a beneficial interest in the Unrestricted Global Note, a
certificate from such Holder in the form of Exhibit C hereto, including the
certifications in item (1)(c) thereof; or

(2) if the Holder of such Definitive Notes proposes to
transfer such Notes to a Person who shall take deliver)' thereof in the form of a
beneficial interest in the Unrestricted Global Note. a certificate from such Holder

in the form of Exhibit B hereto, including the certifications in item (4) thereof:

and, in each such case set forth in this subparagraph (D), if the Registrar so
requests or if the Applicable Procedures 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 Private Placement Legend are no longer required in
order to maintain compliance with the Securities Act.

Upon satisfaction of the conditions of any of the subparagraphs in this Section
2.06(d)(ii), the Trustee shall cancel the Definitive Notes and increase or cause to
be increased the aggregate principal amount of the Unrestricted Global Note.

(iii) Unrestricted Definitive Notes to Beneficial bzterests in Unrestricted
Global Notes. A Holder of an Unrestricted Definitive Note may exchange such Note for
a beneficial interest in an Unrestricted Global Note or transfer such Definitive Notes to a

Person who takes delivery, thereof in the form of a beneficial imerest in an Unrestricted
Global Note at any time. Upon receipt of a request for such an exchange or transfer, the
Trustee shall cancel the applicabIe Unrestricted Definitive Note and increase or cause to
be increased the aggregate principal amount of one of the Unrestricted Global Notes.

If any such exchange or transfer from a Definitive Note to a beneficial interest is
effected pursuant to subparagraphs (ii)(B), (ii)(D) or (iii) above at a time when an Unrestricted
Global Note has not yet been issued, the Company shall issue and. upon receipt of an
Authentication Order in accordance with Section 2.02 hereof, the Trustee shall authenticate one
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or more Unrestricted Global Notes in an aggregate principal amount equal to the principal
amount of Definitive Notes so transferred.

(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
2.06(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 his 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 2.06(e).

(i) Restricted Definitive Notes to Restricted Definitive Notes. Any Restricted
Definitive Note may be transferred to and registered in the name of Persons who take
delivery thereof in the form of a Restricted Definitive Note if the Registrar receives the
following:

(A) if the transfer will be made pursuant to Rule 144A, then the
transferor must deliver a certificate in the form of Exhibit B hereto,
including the certifications in item (1) thereof;

(B) if the transfer will be made pursuant to Rule 903 or Rule
904, then the transferor must deliver a certificate in the form of Exhibit B
hereto, including the certifications in item (2) thereof; and

(C) if the transfer will be made pursuant to any other exemption
from the registration requirements of the Securities Act, then the transferor
must deliver a certificate in the form of Exhibit B hereto, including the
certifications, certificates and Opinion of Counsel required by item (3)
thereof, if applicable.

(ii) Restricted Definitive Notes to Unrestricted Definitive Notes. Any
Restricted Definitive Note may be exchanged by the Holder thereof for an Unrestricted
Definitive Note or transferred to a Person or Persons who take delivery thereof in the
tbrm of an Unrestricted Definitive Note if:

(A) such exchange or transfer is effected pursuant to the
Exchange Offer in accordance with the Registration Rights Agreement and
the Holder, in the case of an exchange, or the transferee, in the case of a
transfer, certifies in the applicable Letter of Transmittal that it is not (1) a
broker-dealer, (2) a Person participating in the distribution of the Series B
Notes or (3) a Person who is an affiliate (as defined in Rule 144) of the
Company;
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