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AMENDED AND RESTATED TERM LOAN AGREEMENT

AMENDED AND RESTATED TERM LOAN AGREEMENT (this "Agreenent") dated as of
August 1, 2003, by and anpng the institutions which are now, or in accordance
with Article XIl hereafter becone, parties hereto (collectively, the "Lenders"
and each individually, a "Lender"); DBS Investors Agent, Inc., as admnistrative
agent for the Lenders (in such capacity, together with its successors and
assigns in such capacity, the "Agent"); and Pegasus Satellite Conmunicati ons,
Inc., a Delaware corporation (the "Borrower") which is (i) a wholly owned
subsi di ary of Pegasus Communi cati ons Corporation, a Del aware corporation ("PCC')
and (ii) the direct parent of Pegasus Media & Communications, Inc., a Delaware
corporation ("PM&C'). Certain capitalized terns used herein w thout definition
are defined in Article XIV of this Agreenent.

RECI TALS

A. The Operating Conpanies (1) own the rights to deliver direct
broadcast satellite ("DBS') service in various territories in the United States
and (2) own and operate broadcast tel evision stations |ocated in Florida, Mine,
M ssi ssi ppi, Pennsyl vania and Tennessee. Certain special purpose subsidiaries of
PM&C, referred to herein as the License Subsidiaries, ow the |licenses for each
broadcast tel evision station except those operated under LMAs.

B. The Borrower desires to obtain additional funds (1) to finance the
repurchase or redenpti on of Indebtedness of PM&C under the Oiginal Subordi nated
Notes and preferred Equity Securities and | ndebtedness of the Borrower, (2) to
fi nance the repurchase of preferred and/or conmon Equity Securities of PCC, (3)
to nmake an equity Investnent in PM&C to fund the PMRC L/ C Cash Col | ateral under
the PM&C L/ C Facility and (4) to pay fees and expenses of the Borrower in
connection with the transactions contenpl ated by the Transacti on Docunents.

C. The Borrower and the Lenders have agreed that the Loans (and all
accrued interest in respect thereof) shall constitute senior |Indebtedness of the
Borrower and shall be senior (by virtue of being secured by the Collateral, as
provided in this Agreenent and the Security Docunents) to all existing and
future I ndebtedness and Equity Securities of the Borrower (other than the
Borrower's non-recourse guarantee of PM&C s |Indebtedness under the Credit
Agr eenent) .

D. Pegasus Medi a & Conmuni cati ons Fi nance Corporation, the Agent and
the Lenders are parties to a Term Loan Agreenent, dated as of April 2, 2003 (the
"Original Agreement").

E. The parties hereto, for their convenience, have elected to anmend and
restate the Original Agreenment pursuant to this Agreenent rather than anend the
Original Agreement or enter into a newterm/loan agreenent and intend that (i)
al | indebtedness, obligations and |liens of Pegasus Media &



Conmruni cati ons Fi nance Corporation created under the Oiginal Agreenent and the
ot her Loan Docunments (as defined in the Oiginal Agreenent) be assuned by
Pegasus Satellite Comunications, Inc., be continued hereunder and under the
Loan Docunents as indebtedness, obligations and |liens of Pegasus Satellite
Conmruni cations, Inc. and remain in full force and effect and not be di scharged,
pai d, satisfied or cancelled except to the extent otherw se provided herein and
therein and (ii) Pegasus Media & Communi cati ons Fi nance Corporation be rel eased
fromall indebtedness, obligations and |liens created under the Oigina
Agreenment and the other Loan Docunents (as defined in the Oiginal Agreement).

F. The Lenders are willing to provide such funds, all subject to the
terns and conditions of this Agreenent.

NOW THEREFORE, the parties hereto, intending to be legally bound, and
in consideration of the foregoing and the nutual covenants contai ned herein,
hereby agree that (i) Pegasus Media & Conmuni cati ons Fi nance Corporation be, and
hereby is, released fromall indebtedness, obligations and liens created under
the Oiginal Agreenment and the other Loan Docunents (as defined in the Oigina
Agreenent) and (ii) the Original Agreement be, and hereby is, anmended and
restated to read in its entirety (but retaining references to the foregoing
Recital s) as foll ows:

ARTI CLE
GENERAL TERMS

Section 1.01 Term Loans.

(a) Subject to the terms and conditions contained in this
Agreenent, the Lenders agree to nmake one or nore termloans to the Borrower from
time to time during the Commitment Period in an aggregate anmount of Original
Princi pal not to exceed $100, 000,000 (collectively, the "Loans"), allocated
anong the Lenders as set forth in Schedule 1.01(a) (collectively, as reduced
pursuant to Section 1.01(d) and subject to adjustnment for assignnents under
Article XlIl, the "Comm tnents" and, with respect to each Lender's allocation of
the Loans, its "Commtnment"). No Loans repaid nmay be reborrowed hereunder

(b) The Loans shall be evidenced by the Borrower's Term Notes,
substantially in the formattached hereto as Schedul e 1.01(b) (together with any
addi tional such Term Notes issued to any assignee(s) of the Loans under Article
XI'l or otherwi se issued in substitution therefor or replacenment thereof, the
"Notes"). Pronptly followi ng receipt of a Note on the C osing Date, each Lender
agrees to surrender to the Borrower for cancellation the termnote issued by
Pegasus Medi a & Conmuni cati ons Fi nance Corporation to it on the Agreenent
Ef fective Date pursuant to the Original Agreenent.

(c) The Borrower will pay to the Agent, for the ratable
account of each Lender, the unpaid principal anmount (which includes any
capitalized interest with respect thereto) then outstandi ng under the Notes,
wi t hout setoff, deduction or counterclaim on the Maturity Date, when all



anmounts out standi ng under the Notes, including all outstanding principal (which
includes any capitalized interest with respect thereto) and accrued interest,
fees, expenses and other charges in respect thereof shall be due and payable in
full, and shall otherw se pay such anmounts prior to the Maturity Date to the
extent so required by the terms of this Agreenent or the other Loan Docunents.

(d) The Commitnments shall terminate and expire at 5:00 p.m
(New York time) on the Conmitnent Ternination Date unless the conditions to
making the initial Loans in Sections 3.01 and 3.02 have been satisfied or waived
and the initial borrowi ng of Loans on the Cosing Date in an aggregate amount of
Oiginal Principal of not |less than $70, 000,000 for the purpose described in
Section 2.01(a) shall have previously occurred.

Section 1.02 Interest on the Notes.

(a) Interest Rate. Subject to the terns and conditions set
forth in this Section 1.02, the Loans shall bear interest on the unpaid
princi pal anount thereof (which includes any capitalized interest with respect
thereto) at a rate per annumequal to 12.5%

(b) Computations. Interest on Loans shall be conputed on the
basis of the actual nunber of days el apsed over a 365 or 366-day year, as
appl i cabl e.

(c) Interest Paynent Dates. Interest on the Loans shall be
payable in arrears, wi thout setoff, deduction or counterclaimand shall be due
and payable on the Quarterly Dates, commencing with the first Quarterly Date to
occur after the Cosing Date and at maturity, whether by reason of an
accel eration, prepaynent, payment or otherw se as foll ows:

(i) 48% of interest accrued fromtinme to tine in
respect of the Loans shall be payable in cash on each such Quarterly Date;

(ii) 52% of interest accrued fromtine to tine in
respect of the Loans shall be automatically added, w thout any action by any
Person, on each such Quarterly Date to the principal amount of such Loan (and
any such interest so added to the principal of a Loan shall bear interest from
and after such Quarterly Date as provided hereunder as if it had been part of
the Original Principal of such Loan); and

(iii) Any accrued and unpaid interest on the Loans
shall be payable in full in cash on the Maturity Date.

(d) Effect of Defaults, Etc.

(i) During the existence of any Event of Default, the
out st andi ng principal (which includes any capitalized interest with respect
thereto) under the Notes and, to the extent permtted by applicable | aw, overdue
interest, fees or other anpbunts payabl e hereunder or under the other Loan
Docurents shall bear interest, fromand including the date such Event of Default
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occurred until such Event of Default is waived in witing as provided herein, at
a rate per annum (conputed on the basis of the actual nunber of days el apsed
over a 365 or 366-day year as applicable) equal to 15% payable as foll ows:

(A) 48% of interest accrued fromtine to
time pursuant to this Section 1.02(d) shall be payable in cash on each
Quarterly Date; and

(B) 52% of interest accrued fromtime to
time pursuant to this Section 1.02(d) shall be automatically added,
wi t hout any action by any Person, on each Quarterly Date to the
princi pal amount of each Loan (and any such interest so added to the
principal of a Loan shall bear interest fromand after such Quarterly
Date as provided hereunder as if it had been part of the Origina
Princi pal of such Loan).

(ii) Nothing in this Section 1.02(d) shall affect the
rights of the Agent or the Lenders to exercise any rights or renedi es under the
Loan Docunents or applicable | aw arising upon the occurrence of an Event of
Def aul t.

Section 1.03 Loan Requests. Each request by the Borrower for Loans
shall be nade not later than 11: 00 A M (New York tine) on the Business Day
prior to the proposed Borrowing Date by a witten |oan request in formand
subst ance reasonably satisfactory to the Agent (each, a "Loan Request"), signed
by an Authorized O ficer of the Borrower and indicating (i) the aggregate anount
of Original Principal of Loans to be borrowed, (ii) the Borrowi ng Date of such
Loans, (iii) the use of proceeds thereof and (iv) the current and pro fornma
certifications of |everage and no Default. Each borrow ng of Loans shall be in
aggregate amount of Original Principal equal to (i) $70,000,000 or a whole
mul ti ple of $1,000,000 in excess thereof, for the purpose described in Section
2.01(a) in the case of the initial borrow ng of Loans on the C osing Date and
(ii) $10,000,000 or a whole nultiple of $1,000,000 in excess thereof (or, if
| ess, the remaining undrawn Commitment), for any purpose described in Section
2.01 in the case of any subsequent borrow ng of Loans on any Borrow ng Date. The
Agent shall pronptly notify the Lenders of such Loan Request and the infornmation
contai ned therein. Such Loan Request shall be irrevocable and binding on the
Bor r ower .

Section 1.04 Loan Disbhursenments. The Loans shall be nmade by the Lenders
pro rata as provided in Section 1.12. Not later than 2:00 P.M (New York tine)
on the Business Day prior to the Borrowing Date for any Loans, each applicable
Lender shall nake available to the Agent the portion of the Loans to be made by
it on such date, in imediately available funds, for the account of the
Borrower. The anmpbunt so received by the Agent shall, subject to the terns and
conditions of this Agreenent, be made available to the Borrower by depositing
the sane in imediately available funds in the appropriate account or accounts
of the Borrower and by di sbursing such funds as indicated in witing in the
rel ated Loan Request on the Borrowi ng Date for such Loans.
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Section 1.05 Voluntary Prepaynents.

(a) Voluntary Prepaynents of Loans. The Borrower nmay at any
time and fromtine to tine prepay the Loans, in whole or in part, at a
prepaynment price equal to the Fixed Early Paynment Anount, plus accrued and
unpaid interest on the principal amount being prepaid to the prepaynent date,
upon witten notice to the Agent in form and substance reasonably satisfactory
to the Agent (each, a "Prepaynent Notice") at |east three (3) Business Days
prior thereto, provided as foll ows:

(i) any such prepaynent shall apply to each Lender's
Note, pro rata as provided in Section 1.12; and

(ii) any such prepaynent shall be an aggregate
princi pal anount of not |ess than $1,000,000 or, if greater, an integra
mul tiple of $250, 000.

Each Prepaynment Notice shall specify the date fixed for such prepaynent and the
aggregate principal amount thereof. Upon receipt of any Prepaynent Notice, the
Agent shall pronptly notify each affected Lender thereof.

(b) Application of Prepaynents. Voluntary prepaynents of the
Loans shall be applied pro rata to the Loans. Voluntary prepaynents of Loans may
not be reborrowed. Notwi thstanding the foregoing, during the existence of any
Default, voluntary prepaynents of the Loans shall be applied as determ ned by
the Required Lenders, in their sole discretion in accordance with the terns of
this Agreenent.

Section 1.06 Mandatory Prepaynents Upon Change of Control

(a) Upon the occurrence of a Change of Control, each Lender
shall have the right to require that the Borrower prepay such Lender's Loans in
full on the date described in Section 1.06(b)(C) at a prepaynent price equal to
the Fixed Early Paynent Amount, plus accrued and unpaid interest, if any, to the
date of prepaynent in accordance with the ternms contenplated in Section 1.06(b).

(b) At least twelve (12) days prior to the occurrence of any
Change of Control the Borrower shall nmail a notice to each Lender (the "Put
Ofer") stating:

(A) that a Change of Control wll occur and
that such Lender has the right to require the Borrower to prepay such
Lender's Loans in full at a prepaynent price in cash equal to the Fixed
Early Payment Ampunt plus accrued and unpaid interest, if any, to the
date of prepaynent, and showi ng the cal cul ati on of the prepaynent
price;

(B) the circunstances and rel evant facts
regardi ng such Change of Control (including infornmation with respect to
pro fornma historical incone, cash flow and capitalization, each after
giving effect to such Change of Control);
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(O the prepaynent date (which shall be the
date of the occurrence of such Change of Control; and

(D) the instructions reasonably determn ned
by the Borrower, consistent with this Section, that a Lender nust
follow in order to accept the Put Ofer.

(c) Lenders electing to have their Loans prepaid will be
required to surrender their Notes, with an appropriate formduly conpleted, to
the Borrower at the address specified in the notice on the purchase date.

(d) On the prepaynent date, all Notes evidencing any Loans
prepaid by the Borrower under this Section shall be cancelled by the Borrower
and the Commitnents shall terminate, and the Borrower shall pay the Fixed Early
Payment Anount plus accrued and unpaid interest, if any, and all other
Obl i gations due to the Lenders under this Agreenent and the other Loan Docunents
to the Lenders entitled thereto.

Section 1.07 Fees.

(a) The Borrower agrees to pay to the Agent, for the ratable
account of each Lender, on the Agreement Effective Date, a non-refundable
structuring fee in the ambunt of $1, 350,000 in inmedi ately avail abl e funds.

(b) The Borrower agrees to pay to the Agent, for the ratable
account of each Lender, on the Cosing Date, a non-refundable transaction fee in
an anmount equal to $150,000 in inmedi ately avail abl e funds.

(c) The Borrower agrees to pay to the Agent, for the ratable
account of each Lender, on each Borrowi ng Date (including the Cosing Date with
respect to the initial extension of Loans), a non-refundable funding fee in an
anount equal to two percent (2% of the amount of Original Principal of Loans
made by the Lenders on such Borrowing Date in i medi ately avail abl e funds.

Section 1.08 Requirenents of Law
(a) In the event that any Regul atory Change shall

(i) change the basis of taxation of any anobunts
payabl e to any Lender under this Agreenent or any Notes in respect of any Loans
(other than taxes inposed on the overall net incone of such Lender in its
jurisdiction of organization or in the jurisdiction where its lending office is
| ocat ed) ;

(ii) inmpose or nodify any reserve, conpul sory |oan
assessnent, special deposit or simlar requirement relating to any extensions of
credit or other assets of, or any deposits with or other liabilities of, any
of fice of such Lender; or



(iii) inpose any other conditions affecting this
Agreenent in respect of Loans (or any of such extensions of credit, assets,
deposits or liabilities);

and the result of any of the foregoing shall be to increase such Lender's costs
of making or maintaining any Loans, then the Borrower shall pay on demand to
such Lender, through the Agent, and fromtine to tinme as specified by such
Lender, such additional anmounts as such Lender shall reasonably determine are
sufficient to conpensate such Lender for such increased cost or reduced anount
recei vabl e.

(b) If at any tine after the date of this Agreenent any Lender
shal | have determined that the applicability of any law, rule, regulation or
gui del i ne adopted pursuant to or arising out of the July 1988 report of the
Basl e Conmittee on Lendi ng Regul ati ons and Supervisory Practices entitled
"International Convergence of Capital Measurenent and Capital Standards", or the
adoption or inplenentation of any Regul atory Change regardi ng capital adequacy,
or any change therein, or any change in the interpretation or adninistration
thereof by any CGovernnental Authority, central bank or conparabl e agency charged
with the interpretation or adm nistration thereof (whether or not having the
force of law), has or will have the effect of reducing the rate of return on
such Lender's capital or on the capital of such Lender's hol ding conmpany, if
any, as a consequence of the existence of its obligations hereunder (whether
with respect to the Commtnents, the Loans, or any other bligation) to a |evel
bel ow t hat whi ch such Lender or its hol ding conpany coul d have achi eved but for
such adoption, change or conpliance (taking into consideration such Lender's
policies with respect to capital adequacy) by an anount reasonably deened by
such Lender to be material, then fromtine to tine following witten notice by
such Lender to the Borrower as provided in paragraph (c) of this Section, within
fifteen (15) days after demand by such Lender, the Borrower shall pay to such
Lender, through the Agent, such additional anobunt or anounts as such Lender
shal | reasonably determine will conpensate such Lender or such corporation, as
the case may be, for such reduction, provided that to the extent that any or al
of the Borrower's liability under this Section arises following the date of the
adoption of any such Regul atory Change (the "Effective Date"), such conpensation
shal | be payable only with respect to that portion of such liability arising
after notice of such Regulatory Change is given by such Lender to the Borrower
(unl ess such notice is given within sixty (60) days after the Effective Date, in
whi ch case such conpensation shall be payable in respect of all periods before
and after the Effective Date).

(c) If any Lender becones entitled to claimany additiona
anounts pursuant to this Section, it shall pronptly notify the Borrower of the
event by reason of which it has becone so entitled. A certificate setting forth
in reasonabl e detail the conmputation of any additional anounts payabl e pursuant
to this Section subnmitted by such Lender to the Borrower shall be delivered to
the Borrower and the other Lenders pronptly after the initial incurrence of such
addi tional anmounts and shall be conclusive in the absence of manifest error. The
covenants contained in this Section shall survive for six nonths follow ng the
term nation of this Agreenent and the paynent of the outstanding Notes. No
failure on the part of any Lender to demand conpensati on under paragraph (a) or
(b) above on any one occasion shall constitute a waiver of its rights to demand



conpensation on any other occasion. The protection of this Section shall be
avai l abl e to each Lender regardl ess of any possible contention of the invalidity
or inapplicability of any law, regulation or other condition which shall give
rise to any demand by such Lender for conpensation thereunder

Section 1.09 Taxes.

(a) Al paynments nmade by the Borrower under this Agreenent and
the Notes shall be nade free and clear of, and wi thout deduction or withhol ding
for or on account of, any present or future income, stanp or other taxes,
| evies, inposts, duties, charges, fees, deductions or wthhol dings, now or
hereafter inposed, |levied, collected, withheld or assessed by any Governnenta
Authority (all such taxes, levies, inmposts, duties, charges, fees, deductions
and wi t hhol di ngs being hereinafter called "Taxes"); provided, however, that the
term "Taxes" shall not include net incone taxes, franchise taxes (inposed in
lieu of net inconme taxes) and general intangibles taxes (such as those inposed
by the State of Florida) inposed on the Agent or any Lender, as the case nay be,
as a result of a present or former connection or nexus between the jurisdiction
of the governnment or taxing authority inposing such tax (or any politica
subdi vi sion or taxing authority thereof or therein) and the Agent or such Lender
other than that arising solely fromthe Agent or such Lender having executed,
delivered or perforned its obligations or received a paynent under, or enforced,
this Agreenment, the Notes or any of the Security Docunents. If any Taxes are
required to be withheld fromany anounts payable to the Agent or any Lender
hereunder or under the Notes or the anmobunts so payable to the Agent or such
Lender shall be increased to the extent necessary to yield to the Agent or such
Lender (after paynent of all Taxes) interest or any such other anounts payabl e
hereunder at the rates or in the anounts specified in this Agreenent and the
Not es, as the case may be. Wenever any Taxes are payable by the Borrower in
respect of this Agreenment or the Notes, as pronptly as possible thereafter the
Borrower shall send to the Agent for its own account or for the account of such
Lender, as the case may be, a certified copy of an original official receipt
recei ved by the Borrower showi ng paynent thereof. If the Borrower fails to pay
any Taxes when due to the appropriate taxing authority or fails to remt to the
Agent the required receipts or other required docunentary evi dence, the Borrower
shall indemify the Agent and the Lenders for any increnental taxes, interest or
penalties that nay becone payable by the Agent or any Lender as a result of any
such failure. If, after any paynent of Taxes by the Borrower under this Section,
any part of any Tax paid by the Agent or any Lender is subsequently recovered by
the Agent or such Lender, the Agent or such Lender shall reinmburse the Borrower
to the extent of the amount so recovered. A certificate of an officer of the
Agent or such Lender setting forth the amount of such recovery and the basis
therefor shall, in the absence of manifest error, be conclusive. The Agent and
the Lenders shall use reasonable efforts to notify the Borrower of their
attenpts, if any, to obtain abatenments of any such Taxes and the receipt by the
Agent or the Lenders of any funds in connection therewith. The agreenents in
this subsection shall survive the term nation of this Agreement and the paynent
of the Notes and all other anmpbunts payabl e hereunder



(b) Each Lender that is organi zed under the | aws of any
jurisdiction other than the United States or any state or other politica
subdi vi si on t hereof (for purposes of this subsection 1.09, a "Non-US Lender"
shall deliver to the Agent and to the Borrower, on or prior to the C osing Date
(in the case of each Lender |isted on the signature pages hereof) or on or prior
to the date of the Assignment and Acceptance pursuant to which it becones a
Lender (in the case of each other Lender), and at such other tines as may be
necessary in the determination of the Borrower or the Agent (each in the
reasonabl e exercise of its discretion), two original copies of Internal Revenue
Servi ce Form W8BEN or WS8ECI (or any successor forns) properly conpleted and
duly executed by such Lender, or, in the case of a Non-US Lender claim ng
exenption from United States federal wi thholding tax under Section 871(h) or
881(c) of the Code with respect to paynments of "portfolio interest”, a form
W 8BEN, and, a certificate of such Lender certifying that such Lender is not (i)
a "bank" for purposes of Section 881(c) of the Code, (ii) a ten-percent
sharehol der (within the nmeani ng of Section 871(h)(3)(B) of the Code) of the
Borrower or (iii) a controlled foreign corporation related to the Borrower
(within the neani ng of Section 864(d)(4) of the Code), properly conpleted and
duly executed by such Lender, in each case together with any other certificate
or staterment of exenption required under the Code or the regul ations issued
thereunder, properly conpleted and duly executed by such Lender, to establish
that such Lender is not subject to United States withholding tax with respect to
any paynments to such Lender of interest payable under any of the Loan Docunents.

Section 1.10 Paynents Under the Notes.

(a) Al paynents and prepaynents nade by the Borrower of
principal of, and interest on, the Notes and other sums and charges payabl e
under this Agreenment and, with respect to fees payable to the Agent and its
affiliates, and any paynments under Sections 1.08 and 1.09, shall be made in
i medi ately avail able funds to the Agent (as specified in Section 13.03) for the
accounts of the Lenders as provided in Section 1.12 and otherw se herein not
later than 2:00 P.M (New York Tine), on the date on which such paynent shal
becone due; provided, that upon witten request of the Agent, the Borrower shal
be required to make all paynments for the accounts of the Lenders as provided in
Section 1.12 directly to such Lenders. The failure by the Borrower to nake any
such payment by such hour shall not constitute a Default hereunder so | ong as
paynent is received |ater that day, provided that any such paynent nade after
2:00 P.M (New York Tine), on such due date shall be deened to have been namde on
the next Busi ness Day for the purpose of calculating interest on anpbunts
out standi ng on the Notes. The Borrower shall, at the time of naking each paynent
under this Agreenment or the Notes, specify to the Agent the Notes or anobunts
payabl e by the Borrower hereunder to which such paynent is to be applied (and in
the event that it fails to so specify, or if an Event of Default has occurred
and is continuing, the Agent may distribute such paynents in such manner as the
Required Lenders may direct or, absent such direction, as it determ nes to be
appropriate, subject to the provisions of Section 1.12).

(b) If any paynment hereunder or under the Notes shall be due

and payabl e on a day which is not a Business Day, such paynent shall be deened
due on the next follow ng Business Day and interest shall be payable at the
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applicable rate specified herein through such extension period. The Agent, or
any Lender for whose account any such paynent is nade, may (but shall not be
obligated to) debit the anmount of any such paynment which is not nade by such
time to any deposit account of the Borrower with the Agent or such Lender, as
the case may be. Each paynent received by the Agent under this Agreenent or any
Note for the account of a Lender shall be paid pronmptly to such Lender, in

i medi ately avail able funds, for the account of such Lender for the Note in
respect to which such paynent is nade.

Section 1.11 Set-Of, Etc. The Borrower agrees that, in addition to
(and without limtation of) any right of set-off, bankers' lien or counterclaim
a Lender nay ot herw se have and in addition to the debit right afforded in
Section 1.10, each Lender and each subsequent hol der of any Note shall be
entitled, at its option, to offset balances held by it, or by any of its
respective branches or agencies, for the account of the Borrower at any of its
or their offices, in Dollars or in any other currency, against any principal of
or interest on the Notes held by such Lender (or subsequent notehol der) or other
fees or charges owed to such Lender (or subsequent notehol der) hereunder which
are not paid when due (regardl ess of whether such balances are then due to the
Borrower and regardl ess of whether the Lenders are otherwi se fully secured), in
which case it shall pronptly notify the Borrower and the Agent thereof, provided
that such Lender's (or subsequent noteholder's) failure to give such notice
shall not affect the validity thereof and (as security for any |ndebtedness
hereunder) the Borrower hereby grants to the Agent and the Lenders a conti nui ng
security interest in any and all bal ances, credit, deposits, accounts or noneys
of the Borrower maintained with the Agent and any Lender now or hereafter. If a
Lender (or subsequent notehol der) shall obtain paynment of any principal,
i nterest or other anounts payabl e under this Agreenment through the exercise of
any right of set-off, banker's lien or counterclaimor otherw se or pursuant to
the debit right provided in Section 1.10, it shall promptly purchase fromthe
other Lenders participations in (or, if and to the extent specified by such
Lender, direct interests in) the Note(s) held by the other Lenders in such
anounts, and make such other adjustnents fromtine to tine as shall be
equitable, to the end that all the Lenders shall share the benefit of such
payment (net of any expenses which may be incurred by such Lender in obtaining
or preserving such benefit) pro rata based upon the unpaid principal anmounts of
and interest on the Note(s) held by each of them To such end, the Lenders shal
make appropriate adjustnents anong thenselves (by the resale of participations
sold or otherwise) if such paynent is rescinded or nust otherw se be restored.
The Borrower agrees that any Lender or any other Person which purchases a
participation (or direct interest) in the Note(s) held by any or all of the
Lenders (each being hereinafter referred to as a "Participant") may exercise all
rights of set-off, bankers' lien, counterclaimor sinilar rights with respect to
such participation as fully as if such Participant were a direct hol der of Notes
in the amount of such participation, provided that the Borrower was notified of
such purchase. Not hing contai ned herein shall be deenmed to require any
Partici pant to exercise any such right or shall affect the right of any
Participant to exercise, and retain the benefits of exercising, any such right
with respect to any indebtedness or obligation of the Borrower, other than the
Borrower's indebtedness and obligations under this Agreenent.
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Section 1.12 Pro Rata Treatnent; Sharing; Paynents after Default.

(a) Except to the extent otherw se provided in this Agreenent
and except as otherw se agreed by the Lenders: (i) each borrowi ng of Loans from
the Lenders under the Conmitnents shall be nmade fromthe Lenders pro rata
according to the anounts of their respective unutilized Conmitnents; (ii) each
paynment and prepaynent of principal of any Notes shall be allocated to the
Lenders hol ding such Notes pro rata in accordance with the unpaid principa
anounts of the respective Notes held by such Lenders; (iii) each payment of
interest on the Notes shall be allocated to the Lenders pro rata in accordance
with the unpaid principal ambunts of their respective Loans evidenced by such
Notes; (iv) each paynent of any other suns and charges payable for the Lenders
account under this Agreenent shall be allocated to the Lenders pro rata in
accordance with the respective unpaid principal amounts of the aggregate Loans
made by each of them (v) each paynment under Section 1.08 or 1.09 shall be nade
to each Lender in the amobunt required to be paid to such Lender to adequately
i ndemmi fy or conpensate such Lender for |osses suffered or costs incurred by
such Lender as provided in such Section; and (vi) notwi thstanding the foregoing,
after and during the continuance of a Default, each paynment or distribution of
cash, property, securities or other value received by the Agent or any Lender,
directly or indirectly, in respect of the Borrower's I|Indebtedness hereunder,
whet her pursuant to this Article | or any attachment, garnishment, execution or
ot her proceedings for the collection thereof or pursuant to any bankruptcy,
reorgani zation, liquidation or other simlar proceeding or otherw se, after
paynent of collection and ot her expenses as provided herein and in the Security
Docurents, shall be apportioned anong the Lenders pro rata based upon the
respective aggregate unpaid principal amount of all Loans owed to each of them
and their respective shares of the aggregate Commi tnents, which Commtnents
shal | be permanently reduced to such pro rated anount.

(b) Notwi thstanding the foregoing, if any Lender (a
"Recovering Party") shall receive any such distribution referred to in Section
1.12 (a)(vi) above (a "Recovery") in respect thereof, such Recovering Party
shall pay to the Agent for distribution to the Lenders as set forth herein their
respective pro rata shares of such Recovery, based on the Lenders' pro rata
shares of all Loans outstanding at such tinme, unless the Recovering Party is
legally required to return any Recovery, in which case each party receiving a
portion of such Recovery shall return to the Recovering Party its pro rata share
of the sumrequired to be returned without interest. For purposes of this
Agreenent, calculations of the amount of the pro rata share of each Lender shal
be rounded to the nearest whole dollar.

(c) The Borrower acknow edges and agrees that, if any
Recovering Party shall be obligated to pay to the other Lenders a portion of any
Recovery pursuant to Section 1.12(b) and shall nake such recovery payment, the
Borrower shall be deened to have satisfied its obligations in respect of
I ndebt edness hel d by such Recovering Party only to the extent of the Recovery
actual ly retained by such Recovering Party after giving effect to the pro rata
paynents by such Recovering Party to the other Lenders. The obligations of the
Borrower in respect of Indebtedness held by each other Lender shall be deened to
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have been satisfied to the extent of the anount of the Recovery distributed to
each such other Lender by the Recovering Party.

Section 1.13 Non-Recei pt of Funds by the Agent. Unless the Agent shal
have been notified in witing by a Lender or the Borrower prior to the date on
whi ch such Lender or the Borrower is schedul ed to nake paynent to the Agent of
(in the case of a Lender) the proceeds of a Loan to be made by it hereunder or
(in the case of the Borrower) a paynent to the Agent for the account of any or
all of the Lenders hereunder (such paynment being herein referred to as a
"Required Paynment"), which notice shall be effective upon actual receipt, that
it does not intend to make such Required Paynent to the Agent, the Agent may
(but shall not be required to) assunme that the Required Paynent has been nade
and may (but shall not be required to), in reliance upon such assunption, nake
the anmpunt thereof available to the intended recipient(s) on such date and, if
such Lender or the Borrower (as the case may be) has not in fact nade the
Requi red Payrment to the Agent, the recipient(s) of such paynent shall, on
demand, or with respect to paynent received by the Borrower, within three (3)
Busi ness Days after such receipt repay to the Agent for the Agent's own account
the ambunt so nmade avail able together with interest thereon in cash in respect
of each day during the period comrencing on the date such anpbunt was so nade
avail abl e by the Agent until the date the Agent recovers such ampunt at a rate
per annum equal to the applicable rate provided under Section 1.02, with respect
to interest paid by the Borrower.

Section 1.14 Repl acenent of Notes. Upon recei pt of evidence reasonably
satisfactory to the Borrower of the | oss, theft, destruction or nutilation of
any Note and (a) in the case of any such loss, theft or destruction, upon
delivery of an indemity agreenent reasonably satisfactory to the Borrower
(provi ded, however, that if the holder of such Note is the original holder of
such Note or an institution with net capital, capital surplus and undivided
profits or net tangible assets in excess of $50,000,000 its own agreenent of
indemity shall be deenmed to be satisfactory), or (b) in the case of any such
mutil ation, upon the surrender of such Note for cancellation, the Borrower wll
execute and deliver, in lieu of such lost, stolen, destroyed, or mnutil ated Note,
a new Note of |ike tenor.

ARTI CLE |
USE OF PROCEEDS.

Section 2.01 Use of Proceeds. The proceeds of the Loans shall be used
as follows: (a) $70,000,000 of the proceeds of the Loans shall be used to nmke
an equity investment in PM&C solely for a combination of the purposes stated in
the following clauses (i) and (ii), (i) to finance the repurchase or redenption
by PM&C of | ndebtedness of PMRC under the Oiginal Subordinated Notes or (ii) to
fund a portion of the PM&C L/ C Cash Collateral under the PMRC L/C Facility; and
(b) the bal ance of the proceeds of the Loans (not to exceed $30, 000, 000) shal
be used to finance (i) up to an additional $25,500,000 of the PM&C L/ C Cash
Collateral, (ii) the repurchase of |ndebtedness and preferred Equity Securities
of the Borrower and preferred and/or common Equity Securities of PCC and (iii)
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the paynent of fees and expenses of the Borrower in connection with the
transactions contenplated by the Transacti on Docunents, provided, not nore than
$10, 000, 000 of the proceeds of the Loans shall be used to finance the repurchase
of preferred and/or common Equity Securities of PCC. In the event PM&C, the
Borrower or PCC repurchases or redeens |ndebtedness of PM&C under the Origina
Subordi nated Notes after the Agreement Effective Date and prior to the d osing
Date with funds other than the proceeds of any Loans, the proceeds of the Loans
in an aggregate anount not to exceed the anmpunt set forth in Section 2.01(a) may
al so be used to reinburse PMRC, the Borrower or PCC on a dollar-for-dollar basis
for the actual anount of funds expended by PM&C, the Borrower or PCC to
repurchase or redeemthe Oiginal Subordi nated Notes, and such rei nbursenent
shall be treated as a use of proceeds permtted under Section 2.01(a) for al
purposes of this Agreenent. In the event the Borrower repurchases |ndebtedness
or preferred Equity Securities of the Borrower or preferred and/or common Equity
Securities of PCC after the Agreenent Effective Date and prior to the C osing
Date with funds other than the proceeds of any Loans, the proceeds of the Loans
in an aggregate anount not to exceed the anmount set forth in Section 2.01(b) nmay
al so be used to reinburse the Borrower on a dollar for dollar basis for the
actual amount of funds expended by the Borrower to repurchase such | ndebtedness
or preferred Equity Securities of the Borrower or preferred and/or common Equity
Securities of PCC, provided, at the tine of such reinbursenment, no | ndebtedness
under the Oiginal Subordinated Notes is then outstanding. Notw thstanding the
foregoing, until all Indebtedness of PM&C out standi ng under the Oigina
Subor di nat ed Not es has been repurchased or repaid by PMRC in full, the proceeds
of the Loans shall not be used for any other purpose described in clauses
(a)(ii) or (b) above other than the paynent of fees and expenses of the Borrower
contenpl ated by the Transacti on Docunents as pernitted by clause (b) above;

provi ded, however, that the Oiginal Subordinated Notes will not be deened to be
"outstanding" and will be deemed to have been "paid in full" if on the C osing
Date (i) PM&C shall have given notice of redenption of all of the Oigina
Subordi nated Notes to the Original Subordinated Note hol ders pursuant to the
Subordi nated I ndenture (or shall have irrevocably instructed the trustee under
the Subordi nated I ndenture to give such notice of redenption with a redenption
date to occur no later than thirty-three (33) days after the O osing Date, and
(ii) PM&C shall have irrevocably transferred to such trustee cash in an anount
equal to the aggregate outstandi ng anmount of the Oiginal Subordinated Notes
plus all interest accrued and to accrue on the Oiginal Subordinated Notes to
the redenption date specified in the notice of redenpti on (which shall be no
|later than thirty-three (33) days after the Closing Date), and instructed such
trustee to apply such cash to the redenption of the Original Subordi nated Notes
on such redenption date.

ARTI CLE ||
CONDI TI ONS OF MAKI NG THE LOANS

Section 3.01 Conditions to the Initial Loans. The obligations of the
Lenders to make the initial Loans to the Borrower hereunder are subject to the
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followi ng conditions (the date on which such conditions are satisfied or waived
being herein called the "C osing Date"):

(a) Effectiveness of Certain Agreenents. (i) Each of the
Original Agreenment, the security agreenent and the notes delivered pursuant to
the Oiginal Agreenment, the Indemmity Agreenment and the Warrant Agreenents shal
have become binding on the parties thereto on the Agreenment Effective Date, (ii)
each of this Agreenent, the Notes, the Security Agreenment and Amendnent No. 2 to
the Warrant Agreements shall have become binding on the parties thereto on the
Closing Date and (iii) all Uniform Commercial Code Financing Statenments required
by the Agent or its counsel shall have been filed on or before the C osing Date.

(b) Representations and Warranties. The representati ons and
warranties of the Borrower and its respective Affiliates set forth in this
Agreenent and in the other Loan Docunents and the Transaction Docunents shall be
true and correct in all naterial respects on and as of the date hereof and on
the Closing Date, except to the extent they relate specifically to an earlier
specified date or are affected by transactions or events occurring after the
Agreenent Effective Date and pernmitted hereunder, and the Borrower shall have
performed all obligations which were to have been perfornmed by it hereunder on
or prior to the d osing Date.

(c) Transaction Docunents and Organi zati onal Docunents. The
Borrower shall have executed and/or delivered to the Agent (or shall have caused
to be executed and delivered to the Agent by the appropriate Persons), the
fol | owi ng:

(i) Copies of the resolutions of the Board of
Directors of the Borrower and PCC authorizing the execution and delivery of the
Transaction Docunments to which it is a party, certified by the Secretary or an
Assi stant Secretary of the Borrower or PCC, as applicable, in formand substance
reasonably satisfactory to the Agent;

(ii) Copies of the Organizational Docunents of PMC,
the Borrower and PCC with any amendments thereto, certified (as applicable) by
the appropriate Secretary of State and by the Secretary or an Assi stant
Secretary of the Borrower in formand substance reasonably satisfactory to the
Agent ;

(iii) For PMRC, the Borrower and PCC certificates of
| egal existence and good standing (both as to corporate law, if applicable, and,
if available, tax matters) issued as of a reasonably recent date by such
Person's state of organization or formation and any other state in which such
Person is authorized or qualified to transact business;

(iv) No later than three (3) Business Days prior to
the Cosing Date, true and correct copies of the Organizational Docunents of
NRTC, the NRTC Menber Agreenents and ot her DBS Agreenents for the top five (5)
territories by revenue, and all third party consents and material contracts,

-14-



agreenents, instrunents and ot her docunents specified in Schedul es 4.04 and
4.20, all certified by an Authorized Oficer of the Borrower in form and
subst ance reasonably satisfactory to the Agent;

(v) Such Uniform Commercial Code, Federal tax l|ien
and judgrment searches with respect to PM&C, the Borrower and PCC and any ot her
third parties as the Agent shall require, the results thereof to be satisfactory
to the Agent;

(vi) Certificates of insurance evidencing the
i nsurance coverage and policy provisions required in this Agreement; and

(vii) Such other supporting docurments and
certificates as the Agent or the Lenders mamy reasonably request fromtine to
time.

(d) Oficer's Certificates as to Conpliance, Docunents, Etc.
The Borrower shall have provided to the Agent a conpliance certificate in form
and substance reasonably satisfactory to the Agent, duly executed on behal f of
the Borrower by its chief executive officer, principal financial officer or
chi ef operating officer, certifying as to satisfaction by the Borrower of the
conditions to lending set forth in this Section 3.01 and in Section 3.02, if and
as appli cabl e.

(e) No Material Adverse Effect. As of the date hereof and as
of the Closing Date, and since Decenber 31, 2002, no event or circunstance shal
have occurred which could have a Material Adverse Effect.

(f) Conpany Counsel Opinions. The Agent shall have received
the favorable witten opinion of Drinker Biddle & Reath LLP, counsel to the
Borrower, dated as of the Cosing Date, addressed to the Agent and the Lenders
and reasonably satisfactory to the Agent in scope and substance.

(g) Legal and Ot her Fees. As of the date hereof and as of the
Closing Date, all fees owed to the Agent, the Lenders and their respective
Affiliates under this Agreenent and all |egal fees and expenses of counsel to
the Agent incurred through such date shall have been paid in full

(h) Review by Agent's Counsel. All legal matters incident to
the transacti ons hereby contenplated shall be reasonably satisfactory to counse
for the Agent.

(i) Amendnent to Credit Agreenent. An anendnent to the Credit
Agreenent to permt the transactions contenplated by this Agreenent, the other
Loan Docunents and the Transacti on Docunents (including, without limtation,
anmendnents to the Credit Agreenent which pernmit (i) dividends and distributions
by PM&C for the paynment of interest due in cash fromtime to time under this
Agreenent and the ot her Loan Docunents so |ong as no default under the Credit
Agreenent shall exist as of the date of the proposed paynent or after giving
effect thereto (calculated both as of such date and on a pro forna basis as of
the end of and for the fiscal period(s) nost recently ended prior thereto for
whi ch financial statenents are required to be provided under the Credit
Agreenent), (ii) a second-priority Lien on all present and future Equity
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Securities of PM&C owned by the Borrower in favor of the Agent, (iii) the

I ndebt edness under this Agreenent, (iv) certain anendnments and wai vers of the
Loan Docunents which do not materially adversely affect the | enders under the
Credit Agreenent without consent of the "Required Lenders" under the Credit
Agreenent and (v) the restrictions contained in Section 5.02, Section 7.02 and
Section 7.13) shall have becone effective and binding upon the parties thereto
(and all conditions thereto and requirenents thereunder shall have been
satisfied), an Authorized O ficer of the Borrower shall have delivered to the
Agent certified copies of such anendnment and such amendnent shall not make any
ot her changes or nodifications to the Credit Agreenent which are prohibited
under this Agreenment and shall be in formand substance reasonably satisfactory
to the Agent.

(j) Intercreditor Agreenent. The Intercreditor Agreenent shal
have becone effective and bi nding upon the parties thereto.

(k) PCC Letter Agreement. The PCC Letter Agreenent shall have
becone effective and bi nding upon the parties thereto.

(1) Borrower Collateral Account Control Agreenment. The
Borrower Collateral Account Control Agreement shall have become effective and
bi ndi ng upon the parties thereto, and the Agent shall have received satisfactory
evi dence that the Borrower Coll ateral Account shall have been established by the
Bor r ower .

(m PSC Col |l ateral Account Control Agreenent. The PSC
Col I ateral Account Control Agreenent shall have become effective and binding
upon the parties thereto, and the Agent shall have received satisfactory
evidence that the PSC Col | ateral Account shall have been established by the
Borrower. PM&C shall have delivered to the Agent a certificate of an Authorized
Oficer of PMBC in formand substance reasonably satisfactory to the Agent
certifying that (a) the Agent has a valid and enforceable second-priority Lien
on all of the Equity Interests of PM&C and on all Collateral required to be held
in the Borrower Collateral Account pursuant to the Security Agreenent and a
valid and enforceable first-priority Lien on all Collateral required to be held
in the PSC Col |l ateral Account pursuant to the terns of the Security Agreenent
and (b) the Borrower has irrevocably instructed PM&C to, and PM&C agrees to, (i)
at any tine that no Credit Agreenent Trigger Event (as defined in the Security
Agreenent) has occurred and is continuing, nmake all dividends and distributions
to the Borrower only to the PSC Col | ateral Account, (ii) at any time during
which a Credit Agreenent Trigger Event has occurred and is continuing, nake al
di vidends and distributions to the Borrower only to the Borrower Collatera
Account and (iii) at all times, nake all (a) repaynents of indebtedness owed to
the Borrower and (b) interconpany |oans to the Borrower, in each case, only to
the PSC Col | ateral Account.

Section 3.02 Al Loans. The obligations of the Lenders to make any

Loans (including the initial Loans nmade on the Closing Date) are, in each case,
subject to the follow ng conditions:
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(a) (i) Al warranties and representations set forth in
this Agreenment shall be true and correct in all material respects as of the
appl i cabl e Borrowi ng Date, except to the extent they relate specifically to an
earlier specified date or are affected by transactions or events occurring after
the Agreenent Effective Date and permitted hereunder;

(ii) No Default shall have occurred and be
conti nui ng;

(iii) No default or event of default under the Credit
Agreenment or any Permitted |Indebtedness shall have occurred and be conti nui ng;

and

(iv) After giving effect to such Loans and since
Decenber 31, 2002, no event shall have occurred and no circunstance shall exist
that has had, or could reasonably be expected to have, a Material Adverse
Ef fect.

Each tel ephonic or witten request for Loans shall constitute a representation
to such effect as of the date of such request and as of the date of such
bor r owi ng.

(b) After giving effect to such Loans, no Default shall have
occurred and be conti nui ng.

(c) After giving effect to such Loans, no default or event of
default under the Credit Agreenent or any Permitted | ndebtedness shall have
occurred and be conti nui ng;

(d) The proceeds of the Loans shall be used solely for the
pur poses described in Section 2.01

(e) Wth respect to the initial Loans made on the d osing
Date, the Agent shall have received a properly conpleted Loan Request requesting
an aggregate anount of Oiginal Principal of Loans on the O osing Date of not
| ess than $70, 000, 000 for the purpose described in Section 2.01(a), and, if
requested by the Agent, all such certified financial calculations as the Agent
shal | reasonably require to substantiate the current and pro forma
certifications of |everage and no Default referred to in such Loan Request.

(f) Wth respect to each Loan nade on any Borrow ng Date
occurring after the Cosing Date, the Agent shall have received a properly
conmpl eted Loan Request requesting an aggregate anount of Oiginal Principal of
Loans on such Borrowi ng Date of not |ess than $10,000,000 (or, if less, the
remai ni ng undrawn Conmitnent) for any purpose described in Section 2.01, and, if
requested by the Agent, all such certified financial calculations as the Agent
shal | reasonably require to substantiate the current and pro forma
certifications of |leverage and no Default referred to in such Loan Request.

(g) As of each Borrowing Date, all fees owed to the Agent, the
Lenders and their respective Affiliates under this Agreenent and all |egal fees
and expenses of counsel to the Agent incurred through such Borrow ng Date shal
have been paid in full.
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Section 3.03 Lender Approvals. For purposes of determ ning conpliance
with the conditions precedent referred to in Sections 3.01 and 3.02 in respect
of the first Loans hereunder on the date of the first Loans hereunder, each of
the Lenders shall be deened to have consented to, approved or accepted or be
satisfied with each docunment or other matter which is the subject of such
Lender's considerati on under any of the provisions of such Sections, unless an
of ficer of the Agent responsible for the transactions contenplated by the Loan
Docunents shall have received notice fromsuch Lender prior to the first Loans
hereunder specifying its objection thereto and such Lender shall have failed to
make avail able to the Agent such Lender's ratable share of the first Loans.

ARTI CLE IV
REPRESENTATI ONS AND WARRANTI ES

The Borrower represents and warrants to the Agent and the Lenders
(which representations and warranties shall give effect to the consummati on of
all of the transactions referred to in Section 3.01 and shall survive the
delivery of the Notes and the naking of the Loans) that:

Section 4.01 Reports; Financial Statements.

(a) Since January 1, 2001 each of PCC, the Borrower and PM&C
have duly filed all forns, reports, schedules, proxy statements and docunents
required to be filed by it with the SEC. True and correct copies of all filings
made by PCC, the Borrower or PM&C with the SEC since such date and prior to the
date hereof (the "SEC Reports"), whether or not required by |law and incl uding
any registration statenent filed by PCC, the Borrower or PM&C under the
Securities Act, have been either nmade available or are publicly available to the
Agent. As of their respective dates, the SEC Reports (other than prelimnary
material) complied in all material respects with the requirements of the
Securities Act or the Exchange Act, as applicable, and the rules and regul ations
of the SEC thereunder applicable to such SEC Reports and none of the SEC
Reports, at the tine filed, contained any untrue statenent of a material fact or
omtted to state a material fact required to be stated therein or necessary in
order to nake the statenments therein, in light of the circunstances under which
they were made, not misleading. No other Person included in the Conpanies is
subj ect to periodic reporting requirenents of the Exchange Act or is otherw se
required to file docunments with the SEC or conparabl e Governmental Entity or any
nati onal securities exchange or quotation service.

(b) The audited consolidated financial statements of each of
PCC, the Borrower and PMRC for the year ended Decenber 31, 2002, and the audited
and unaudited consolidated financial statements of PCC, the Borrower and PM&C
included (or incorporated by reference) in the SEC Reports (the "Financia

-18-



Statements") conply when filed as to formin all naterial respects with
appl i cabl e accounting requirenments and with the rules and regul ations of the SEC
with respect thereto and were prepared in accordance with GAAP (except as may be
indicated in the notes thereto) and fairly present in all nmaterial respects the
consol idated financial position of PCC and its Subsidiaries, the Borrower and
its Subsidiaries or PM&C and its Subsidiaries, as the case nmay be, as of their
respective dates, and the consolidated income, stockholders equity, results of
operations and changes in consolidated financial position or cash flows for the
peri ods presented therein, except that the unaudited interimfinancial
statements were or are subject to normal and recurring year-end adjustments. The
books and records of each of PCC, the Borrower and PM&C and each of their
respective Subsidiaries accurately reflect in all material respects, the
transactions and accounts of such Persons.

(c) The Borrower has heretofore furnished to the Lenders the
Decenber 31, 2002 Consol i dated bal ance sheet of the Conpani es showing their pro
forma financial condition after the consumation of any and all transactions
contenpl ated to have occurred as of the O osing Date, based upon the pro forma
application of proceeds of the Loans and ot her assunptions specified therein as
if they occurred on such date, attached as Schedule 4.01 (the "Opening Bal ance
Sheet ") .

(d) The Financial Statenments have been prepared in accordance
with GAAP. Since Decenber 31, 2002, there has been no material adverse change in
the assets, properties, business or condition (financial or otherw se) of PCC or
any of the Conpanies and, other than distributions permtted under the Credit
Agreenent as in effect on the date hereof, no dividends or distributions have
been declared or paid by PCC or any of the Conpanies. Neither PCC nor any of the
Conpani es has any contingent obligations, liabilities for taxes or unusua
forward or long-termcomitnents except as specified in such Financia
Statenments. The Opening Bal ance Sheet fairly represents the pro forma financia
condition of the Conpanies as of its date. Al financial projections subnitted
to the Lenders by the Borrower (including all projections set forth in the
Budget) are believed by the Borrower to be reasonable in |ight of all
i nformati on presently known by the Borrower. As of the date of this Agreenent,
PCC has no | ndebtedness other than its Series D and Series E preferred stock.

Section 4.02 Organi zation, Qualification, Etc. Each of PCC and the
Conpanies (a) is a corporation, limted partnership or limted liability
conpany, duly organized or forned, validly existing and in good standi ng under
the laws of its state of organization or formation, all as specified in Schedul e
4.02, (b) has the power and authority to own its properties and to carry on its
busi ness as now bei ng conducted and as presently contenplated, and (c) is duly
qualified to transact business in the jurisdictions specified in such Schedul e
4.02 and in each other jurisdiction where the nature of its activities requires
such qualification. As of the date of this Agreenent none of the Companies or
PCC has any Subsi di aries, except as described in Schedul e 4. 20.

Section 4.03 Authorization; Conpliance; Etc. The execution and
delivery of, and performance by the Borrower and PCC of their respective
obligations under, this Agreenent, the Notes, the Security Docunents, the Loan
Docunents, the Warrant Agreenents and the other agreenents, certificates
(including certificates as to financial matters) and instrunents relating
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thereto (all of the foregoing being hereinafter referred to collectively as the
"Transaction Docunents") are within their respective corporate power, have been
duly authorized by all requisite corporate action and (subject to obtaining the
consents specified in Schedule 4.04) will not violate any provision of |aw
(including without linmitation the Comruni cati ons Act of 1934, as anended, and
all other rules, regulations, administrative orders and policies of the FCC, the
FAA, the Copyright Ofice and the rules and regul ati ons of NASDAQ, any order,
judgrment or decree of any court or other agency of governnent, the

Organi zati onal Docurments of PCC or any Conpany or any indenture, agreenent or
other instrunent to which any Conpany or PCCis a party, or by which any Conpany
or PCCis bound (including without Iimtation the PSC Exchange | ndenture, the
PSC Exchange Notes, the PSC 1997 Indenture, the PSC 1997 Senior Notes, the PSC
1998 Indenture, the PSC 1998 Senior Notes, the PSC 2001 Indenture, the PSC 2001
Seni or Notes, the Gol den Sky Exchange I ndentures, the Gol den Sky Exchange Not es,
t he Subordi nated Debt Docunents, the PSC Preferred Stock Designation, the PSC
Subor di nated Notes | ndenture, the PSC Subordi nated Notes and any DBS Agreenent),
or be in conflict with, result in a breach of, or constitute (with due notice or
| apse of time or both) a default under, or except as may be pernitted under this
Agreenment, result in the creation or inposition of any lien, charge or
encunbrance of any nature whatsoever upon any of the property or assets of any
Conpany or PCC pursuant to, any such indenture, agreement or instrunent. Each of
the Transacti on Docunments constitutes the valid and binding obligation of each
of the Borrower and PCC party thereto, enforceable against such party in
accordance with its terms, subject, however to bankruptcy, insolvency,

reorgani zation, noratoriumand simlar |aws affecting the rights and renedi es of
creditors generally or the application of principles of equity, whether in any
action in law or proceeding in equity, and subject to the availability of the
renedy of specific performance or of any other equitable renedy or relief to
enforce any right under any such agreenent.

Section 4.04 CGovernnental and O her Consents, Etc. Except for filings
and recordi ngs required under the Security Docunments and except as set forth in
Schedul e 4.04, none of the Conpanies or PCCis required to obtain any consent,
approval or authorization from to file any declaration or statenent with or to
give any notice to, any Governnental Authority (including without limtation,
any Specified Authority), the NRTC, DirecTV, any Seller or any other Person
(including, without limtation, any notices required under the applicable bulk
sales law) in connection with or as a condition to the execution, delivery or
performance of any of the Transacti on Docunents. Except as set forth in such
Schedul e 4.04, all consents, approvals and authorizations described in such
Schedul e have been duly granted and are in full force and effect on the date
hereof and all filings described in such Schedul e have been properly and tinely
made.

(a) Notwithstanding the foregoing, (i) fromtime to tinme, the
Operating Conpanies nmay be required to obtain certain authorizations of or to
make certain filings with the FCC which are required in the ordinary course of
business, (ii) copies of certain docunents, including without Iimtation certain
Transaction Docunents, may be required to be filed with the FCC pursuant to 47
CFR ss.73.3613, (iii) the FCC nust be notified of the consunmati on of any
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assignnents or transfers of control of FCC authorizations for any television
broadcast stations and ownership reports are required to be filed with the FCC
after such consummati on pursuant to 47 CFR ss. 73.3615, and (iv) prior to the
exercise of certain rights or renedi es under the Loan Docunents by the Agent or
the Lenders, FCC consents and notifications and the consent of the NRTC and
DirecTV with respect to such exercise may be required to be tinely obtained or
made.

Section 4.05 Litigation. Except as specified in Schedule 4.05, there is
no action, suit or proceeding at law or in equity or by or before any
CGovernnental Authority (including without limtation any Specified Authority)
now pending or, to the know edge of the Borrower, threatened (nor is any basis
therefor known to the Borrower), (a) which questions the validity of any of the
Transaction Docurments, or any action taken or to be taken pursuant hereto or
thereto, in a manner or to an extent which could reasonably be expected to have
a Material Adverse Effect, or (b) against or affecting any Conpany or PCC which,
if adversely determ ned, either in any case or in the aggregate, would have a
Mat eri al Adverse Effect.

Section 4.06 Conpliance with Laws and Agreenents. Except as discl osed
in this Agreement, none of the Conpanies or PCCis a party to any agreenent or
i nstrument or subject to any corporate, partnership or other restriction which
could have a Material Adverse Effect. None of the Conmpanies or PCCis in
viol ation of any provision of its O ganizational Docunents or of any materi al
i ndenture, agreenent or instrunent to which it is a party or by which it is
bound (including without limtation the PSC Exchange | ndenture, the PSC Exchange
Not es, the PSC 1997 Indenture, the PSC 1997 Senior Notes, the PSC 1998
Indenture, the PSC 1998 Senior Notes, the PSC 2001 | ndenture, the PSC 2001
Seni or Notes, the Gol den Sky Exchange | ndentures, the Gol den Sky Exchange Not es,
t he Subordi nated Debt Docunents, the PSC Preferred Stock Designation, the PSC
Subor di nated Notes I ndenture, the PSC Subordi nated Notes and any DBS Agreenent)
or, to the best of the Borrower's know edge and belief, of any provision of |aw
(including without limtation the Conmunications Act of 1934, as anended, and
all other rules, regulations, adm nistrative orders and policies of the FCC, the
FAA and the Copyright Ofice), the violation of which could have a Materi al
Adverse Effect, or any order, judgnent or decree of any court or other
Governnental Authority (including without linmtation any Specified Authority).
Wthout limting the generality of the foregoing, all of the Obligations and the
Liens granted by the Borrower in favor of the Agent, for the benefit of the
Lenders, pursuant to the Security Docunents securing the Obligations (a) are
permitted under, and do not and will not violate, the PSC Preferred Stock
Desi gnation, the PSC Subordi nated Notes |Indenture, the PSC Subordi nated Notes,
the PSC Exchange Indenture, the PSC Exchange Notes, the PSC 1997 Indenture, the
PSC 1997 Senior Notes, the PSC 1998 Indenture, the PSC 1998 Seni or Notes, the
PSC 2001 | ndenture, the PSC 2001 Senior Notes, the CGol den Sky Exchange
I ndentures, the Gol den Sky Exchange Notes and the Subordi nated Debt Docunents;
(b) in the case of the Obligations, constitute "Senior Debt" under the docunents
evi denci ng the PSC Subordi nated Debt; and (c) constitute a "Bank Facility" and
"Eligible I ndebtedness" with respect to obligations of the Borrower under the
PSC Exchange | ndenture, the PSC 1997 |Indenture, the PSC 1988 | ndenture, the PSC
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2001 Indenture and the Gol den Sky Exchange | ndentures. Each of the Conpani es and
PCC has devi sed and mai ntains systens of internal accounting controls sufficient
to provide reasonabl e assurances, that (i) all material transactions are
executed in accordance with nmanagenent's general or specific authorization, (ii)
all material transactions are recorded as necessary to permt the preparation of
financial statements in conformity with GAAP consistently applied or any other
criteria applicable to such statements, (iii) access to the property and assets
of any of the Conpanies or PCC, as the case may be, is permitted only in
accordance with managenent's general or specific authorization and (iv) the
recorded ampbunts for itens is conpared with the actual |evels at reasonable
intervals and appropriate action is taken with respect to any differences.

Section 4.07 Licenses. Each FCC License is held by a License Conpany,
except FCC Licenses for Stations operated by the Operating Conpani es under LMAs.
The Operating Conpanies hold all Licenses (except for Stations operated under
LMAs) and all copyrights, licenses, trademarks, service nmarks, trade nanes and
other contract rights, including agreenents with public utilities, use, access
or rental agreements, utility easenments, network affiliation agreenents, film
rental agreenents and tal ent enployment agreenments that are necessary for the
operation of the Stations, free and clear of any Liens other than Pernitted
Li ens, except to the extent the absence thereof could not reasonably be expected
to have a Material Adverse Effect. Each of such Licenses, copyrights, licenses,
patents, trademarks, service nmarks, trade names and other rights and agreenents
isin full force and effect and no material default by any Operating Conpany has
occurred and is continuing thereunder. As of the date hereof, except as limted
by the provisions of the Comunications Act of 1934, as anmended, and the FCC s
rul es and regul ations and as ot herw se specified on the face of any FCC License,
none of the FCC Licenses is subject to any restriction or condition that woul d
limt in any material respect the operation of the business as it is now
conduct ed. Except as specified in Schedule 4.07, (a) there is not, as of the
dat e hereof, pending or to, the know edge of the Borrower threatened any action
by or before the FCC to revoke, cancel, rescind or nodify (including a reduction
in coverage area) any of the FCC Licenses (other than proceedings to amend FCC
rul es of general applicability) or refuse to renew the FCC Licenses, and (b)
there is not now issued or outstanding, pending or, to the know edge of the
Borrower threatened by or before the FCC, any order to show cause, notice of
violation, notice of apparent liability, or notice of forfeiture or conplaint
agai nst any of the Operating Conpanies with respect to any of the FCC Licenses.
Except as specified in Schedule 4.07, none of the FCC Licenses is the subject of
a pending license renewal application and the Borrower has no reason to believe
that any of the FCC Licenses will be revoked or will not be renewed in the
ordi nary course

Section 4.08 The Stations.

(a) Each of the Operating Conpanies and the Stations is in
compliance with all applicable federal, state and local |aws, rules and
regul ations, including without Iimtation, the Tel ecomunications Act of 1996,
the Conmuni cations Act of 1934, as anended, and the rules and policies of the
FCC and all rules and | aws governi ng equal enploynent opportunity, except to the
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extent that the failure to so conply could not (either individually or in the
aggregate) reasonably be expected to have a Material Adverse Effect. Wthout
limting the generality of the foregoing (except to the extent that the failure
to conply with any of the followi ng could not, either individually or in the
aggregate, reasonably be expected to have a Material Adverse Effect):

(i) the Operating Companies have filed all materia
reports and other subnissions required to be filed with the FCC by the Operating
Conpani es or any of themw th respect to the Stations and their operations;

(ii) the operation of the Stations is in conpliance
in all material respects with ANSI Standards C95.1-1982 to the extent required
under applicable rules and regul ati ons;

(iii) all of the existing towers used in the
operation of the Stations are obstruction-marked and |ighted to the extent
required by, and in accordance with, the rules and regul ati ons of the FAA and
appropriate notification to the FAA has been filed for each such tower where
required by the rules and policies of the FCC

(iv) the Stations are in conpliance with Part V of
Title VI of the Communications Act of 1934, as anended, as well as any and al
rul es and policies adopted by the FCC to inplenent said Part V,

(v) the Stations are being operated in conpliance
with the applicabl e Licenses; and

(vi) the Stations are in conpliance with the
provi sions of the Communi cations Decency Act of 1996 in effect, as well as any
and all FCC rules and policies in effect to inplement such Act.

(b) No FCC proceedi ngs agai nst any of the Operating Conpanies
in respect of EEO violations are pending or, to the Borrower's best know edge,
t hr eat ened.

(c) The assets of the Stations are adequate and sufficient for
all of the current operations of the Stations as contenplated as of the date
her eof .

Section 4.09 DBS Rights. The DBS Subsidi ari es possess all DBS
Agreenents, all exclusive DBS Rights and all copyrights, licenses, tradenarks,
service marks, trade names and other contract rights necessary for the operation
of the Operating Conpani es' DBS businesses, including the distribution of DBS
services, free and clear of any Liens other than Pernmitted Liens, except to the
extent the absence of such rights could not reasonably be expected to have a
Materi al Adverse Effect. Each of such DBS Agreenents, copyrights, |icenses,
trademarks, service marks, trade names and other contract rights is in ful
force and effect and no material default has occurred and is continuing
t her eunder.

-23-



Section 4.10 Title to Properties; Condition of Properties.

(a) The Conpani es and PCC have good title to all of their
properties and assets free and clear of all Liens (other than FCC restrictions
on the transfer of equity interests or FCC Licenses) of any kind, except
Permtted Liens.

(b) Each of the Conpani es and PCC enjoys qui et possession
under all leases (including without Iimtation the tower and transmitter sites
used in the operation of the Stations) to which it is a party as | essee, and all
of such | eases are valid, subsisting and in full force and effect. None of such
| eases contains any provision restricting the incurrence of indebtedness by the
| essee and the sane constitutes the only | eases necessary in connection with the
conduct by the Conpani es and PCC of their businesses as presently conducted.

Section 4.11 Interests in O her Businesses. Except as reflected in
Schedul e 4. 11 hereto, none of PCC or the Conpanies holds or owns any of the
i ssued and outstanding capital stock, partnership interests, nmenbership
interests or sinmlar equity interests, or any rights to acquire the same, of any
corporation, partnership, limted liability conpany, firmor entity other than
as specified or permtted in this Agreenent.

Section 4.12 Sol vency.

(a) The aggregate anmount of the full sal eable value of the
assets and properties of each Conpany and PCC exceeds the anmount that wll be
required to be paid on or in respect of such Conpany's or PCC s existing debts
and other liabilities (including contingent liabilities) as they nmature.

(b) No Conpany's or PCC s assets and properties constitute
unreasonably small capital for such Conpany or PCC to carry out its business as
now conducted and as proposed to be conducted, including such Conpany's or PCC s
capital needs, taking into account the particular capital requirements of such
Conpany's or PCC s business and the projected capital requirenents and capital
availability thereof.

(c) The Conpani es and PCC do not intend to, nor will the
Conpani es or PCC, incur debts beyond their ability to pay such debts as they
mature, taking into account the timng and anounts of cash reasonably
anticipated to be received by each Conpany or PCC and the anbunts of cash
reasonably anticipated to be payable on or in respect of each Conpany's or PCC s
obligations. The Conpani es' and PCC s aggregate cash flow, after taking into
account all anticipated sources and uses of cash, will at all tines be
sufficient to pay all such anmounts on or in respect of their indebtedness when
such anounts are required to be paid.

(d) The Borrower believes that no reasonably anticipated fina
judgrment in a pending action or, to its know edge, any threatened actions for
nmoney damages will be rendered at a tine when, or in an anount such that, any
Conpany or PCC will be unable to satisfy such judgnents pronptly in accordance
with their terns (taking into account the maxi num reasonabl e anmount thereof and
the earliest reasonable tine at which such judgnents nmight be rendered). The
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cash avail able to each Conpany and PCC, after taking into account all other
antici pated uses of cash (including the paynent of all such Conpany's and PCC s
i ndebt edness) is anticipated to be sufficient to pay any such judgnments pronptly
in accordance with their terns.

(e) No Conpany or PCCis contenplating either the filing of a
petition by it under any state or federal bankruptcy or insolvency |aws or the
liquidating of all or a substantial portion of its property, and the Borrower
has no know edge of any Person contenplating the filing of any such petition
agai nst any Conpany or PCC.

Section 4.13 Full Disclosure; Absence of Certain Changes. No statenent
of fact made by or on behalf of any Person other than the Lenders in this
Agreenent, the Security Docunents, the Transaction Docunents or in any
certificate or schedule furnished to the Lenders pursuant hereto or thereto
contains any untrue statenment of a naterial fact or onmits to state any nateri al
fact necessary to make statements contained therein or herein not nisleading.
There is no fact presently known to the Borrower which has not been disclosed to
the Lenders in witing which has had or, as far as the Borrower can reasonably
foresee, could have a Material Adverse Effect, other than facts and
circunstances generally known within the broadcast tel evision and DBS
industries. Except (i) for liabilities incurred in connection with this
Agreenment or the transactions contenpl ated hereby, (ii) as disclosed by the SEC
Reports or (iii) as set forth in Schedule 4.01, 4.02, 4.04, 4.05, 4.11, 4.13,
4.16, 4.17 or 4.20 to this Agreenent, since Decenber 31, 2002 (A) none of the
Conpani es or PCC have suffered any change, condition, event or devel opnent that
has had, or could reasonably be expected to have, a Material Adverse Effect, (B)
each of the Conpanies and PCC have conducted in all material respects their
respective businesses only in the ordinary course consistent with past practi ce,
except for the negotiation and execution and delivery of this Agreenent, the
anendnent to the Credit Agreement on the C osing Date and the consummati on of
the transactions contenplated therein and (C) no Company has (i) incurred any
I ndebt edness or Guarantee, (ii) granted any Lien to any Person, (iii) nade any
Restricted Payment or Investnent or (iv) entered into any transaction (including
any nerger or consolidation) with any Person, except, in each case, as would be
permtted under this Agreenent.

Section 4.14 Margin Stock. As of the Agreenent Effective Date, except
for (i) comopn stock of SpectraSite, Inc. owned by the Operating Conpanies on
the Agreenment Effective Date and (ii) comon stock of PCC owned by the Borrower
on the Agreenent Effective Date, the Conpani es and PCC do not own any "nmargin
stock” within the neaning of Regulation U (12 CFR Part 221), of the Board of
CGovernors of the Federal Reserve System (herein called "Margin Stock").

Section 4.15 Tax Returns. Each of the Conpanies and PCC has filed all
federal, state and local tax and information returns required to be filed, and
has pai d or made adequate provision for the paynent of all material federal
state and | ocal taxes, franchise fees, charges and assessnents shown thereon
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Section 4.16 Pension Plans, Etc.

(a) Except as described in Schedule 4.16, neither the Borrower
nor any menber of the Controlled G oup has any pension, profit sharing or other
simlar plan providing for a program of deferred conpensation to any enpl oyee.

(b) Neither the Borrower nor any nenber of the Controlled
Goup has any material liability (i) under Section 412 of the Code for failure
to satisfy the mnimum funding requirements for pension plans, (ii) as the
result of the term nation of a defined benefit plan under Title IV of ERI SA
(iii) under Section 4201 of ERISA for withdrawal or partial wthdrawal froma
mul ti enpl oyer plan, or (iv) for participation in a prohibited transaction with
an enpl oyee benefit plan as described in Section 406 of ERI SA and Section 4975
of the Code.

Section 4.17 Material Agreenents. Except as disclosed on Schedul e 4.17,
all agreenents, if any, anong the equityhol ders of PCC, and the Conpani es and
all material, acquisition, construction, engineering, managenent, consulting,
filmrental, time brokerage, |ocal marketing network affiliation, enployment and
other agreenents, if any, which are reasonably necessary for the operation of
the busi ness of PCC and the Companies, including without limtation the
acqui sition, construction, extension and/or operation of the Stations, the
distribution of DBS services and all such agreenents filed as an exhibit or
ot herw se described or disclosed in any SEC Report, are in full force and effect
and no material default by any party thereto has occurred and i s continuing
t her eunder.

Section 4.18 [Intentionally omtted.]

Section 4.19 Brokers, Etc. None of the Conpanies or PCC has dealt with
any broker, finder, conm ssion agent or other simlar Person in connection wth
the Loans or the transactions contenplated by this Agreement or is under any
obligation to pay any broker's fee, finder's fee or comm ssion in connection
with such transactions.

Section 4.20 Capitalization. Attached as Schedule 4.20 is a description
of the ownership rel ationships anong the Conpani es and PCC, showi ng, as to the
Conpani es and PCC, accurate ownership percentages of the equityhol ders of record
and acconpani ed by a statenent of authorized and issued Equity Securities for
each such entity as of the date hereof. Such Schedule 4.20 al so states, as of
the date hereof (a) which Equity Securities, if any, carry preenptive rights;

(b) to the best of the Borrower's know edge whether there are any outstandi ng
subscriptions, warrants or options to purchase any Equity Securities; (c)

whet her any Conpany or PCC is obligated to redeem or repurchase any of its
Equity Securities, and the details of any such commtted redenption or
repurchase; and (d) any other agreenent, arrangenent or plan to which any
Conpany or PCCis a party or participant or of which any Conpany or PCC has
know edge which will directly or indirectly affect the capital structure of the
Conpani es or PCC. All such Equity Securities of the Conpanies and PCC are
validly issued and fully paid and non-assessabl e, and owned as set forth on such
Schedul e 4.20. Al such Equity Securities of the Conpani es and PCC are owned,
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| egally and beneficially, free of any Lien, except for Permtted Liens and
restrictions on transfer inposed by applicable securities |laws indicated on the
certificates evidencing such shares or as may be i nposed by the FCC or |oca
franchi sing authorities.

Section 4.21 Environnental Conpliance. Except for matters that,
individually and in the aggregate, would not reasonably be expected to have a
Mat eri al Adverse Effect:

(a) To the best of the Borrower's know edge, all real property
| eased, owned, controlled or operated by the Companies or PCC (the "Properties")
and the existing and, to the best of the Borrower's know edge, prior uses and
activities thereon, including, but not limted to, the use, maintenance and
operation of each of the Properties and all activities in conduct of business
related thereto conply and have at all tines conplied in all material respects
with all Environnental Laws.

(b) None of the Conmpanies or PCC and, to the best of the
Borrower's know edge, no previous owner, tenant, occupant or user of any of the
Properties or any other Person, has engaged in or permitted any operations or
activities upon any of the Properties for the purpose of or in any way involving
the handl i ng, manufacture, treatnent, storage, use, generation, release,
di scharge, refining, dumping or disposal of a material anount of any Hazardous
Materials the renoval of which is required by, or the maintenance of which
constitutes a violation of, Environnental Laws. (c) To the best of the
Borrower's know edge, no Hazardous Material has been or is currently located in,
on, under or about any of the Properties in a nanner which naterially violates
any Environnental Law or which requires cleanup or corrective action of any kind
under any Environnmental Law.

(d) No notice of violation, lien, conplaint, suit, order or
ot her notice or conmunication concerning any alleged violation of any
Envi ronmental Law in, on, under or about any of the Properties has been received
by any Conpany or PCC or, to the best of the Borrower's know edge, any prior
owner or occupant of any of the Properties which has not been fully satisfied
and conplied with in a tinely fashion so as to bring such Property into ful
compliance with all Environnental Laws.

(e) The Conpani es and PCC have all permts and |icenses
requi red under any Environmental Law to be issued to them by any Governnental
Aut hority on account of any or all of its activities on any of the Properti es,
except to the extent that the absence of any such permt or license has had, or
coul d have, a Material Adverse Effect, and are in nmaterial conpliance with the
terns and conditions of such pernmits and licenses. To the best of the Borrower's
know edge, no change in the facts or circunmstances reported or assuned in the
application for or granting of such permits or licenses exist, and such permts
and licenses are in full force and effect.

( No portion of any of the Properties has been listed,

f)
designated or identified in the National Priorities List (NPL) or the CERCLA
i nformati on system (CERCLIS), both as published by the United States
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Envi ronnental Protection Agency, or any simlar list of sites published by any
Federal, state or |ocal authority proposed for or requiring cleanup, or renedi a
or corrective action under any Environnental Law.

Section 4.22 Investnent Conpany Act. None of the Conpanies or PCCis an
"investment conpany" within the neaning of the Investnent Conpany Act of 1940,
as anended, or a "holding company,” or a "subsidiary conpany" of a "hol ding
company, " or an "affiliate" of a "holding conmpany,” or of a "subsidiary conpany”
of a "holding conmpany,” within the neaning of the Public UWility Hol di ng Conpany
Act of 1935, as amended.

Section 4.23 Labor Matters. No Conpany or PCC is experiencing any
stri ke, labor dispute, slow down or work stoppage due to | abor disagreenents
whi ch has had, or could reasonably be expected to have, a Material Adverse
Effect; there is no such strike, dispute, slow down or work stoppage threatened
agai nst any Conpany or PCC, to the best of the Borrower's know edge, none of the
Conpani es or PCC is subject to any collective bargaining or simlar
arrangenents.

Section 4.24 Del aware Code Provisions. None of the O ganizationa
Docurrent s of the Compani es or PCC contains any provision simlar to those set
forth in Section 102(b)(2) of Title 8 of the Del aware Code.

Section 4.25 Immterial Subsidiaries. Except for nanagenent services
provi ded by the Manager to the Conpani es and assets owned and activities
incidental or related thereto, no Immaterial Subsidiary owns any materi al
assets, conducts any material business or is the obligor under any other
mat eri al | ndebt edness.

ARTI CLE V
FI NANCI AL COVENANTS

The Borrower covenants and agrees that, fromand after the Agreenent
Effective Date, so |long as any Lender has any obligation (whether or not subject
to any conditions) to extend credit to the Borrower hereunder, and for so |ong
thereafter as there remmins outstanding any portion of any Cbligation, whether
now exi sting or arising hereafter

Section 5.01 Leverage.

(a) PSC Leverage. At all times, the Borrower will maintain a
PSC Leverage Ratio which is less than 7.00: 1. 00.

(b) Required Leverage. At all times, the Borrower wll

mai ntain a ratio of Total Funded Debt to LTM EBI TDA (the "Required Leverage
Rati o") of not nore than 2.50:1.00.
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For purposes of this covenant, LTM EBI TDA shall be determined on a pro form
basis after giving effect to all Acquisitions and Dispositions nmade by the
Qperating Conpanies at any tinme during the applicable fiscal periods, in each
case as if such Acquisitions and Dispositions had occurred at the begi nning of
such fiscal period and calculated in a manner reasonably satisfactory to the
Agent .

Section 5.02 Restricted Paynments. The Borrower will not, and will not
permit any of the other Companies to, directly or indirectly declare, order, pay
or make any Restricted Paynment or set aside any sumor property therefor except
as follows:

(a) The QOperating Conpanies nay pay nonthly Managenent Fees to
the Manager; provided that such paynments shall not exceed, during any period of
twel ve (12) consecutive nonths, the lesser of (i) the actual cost of providing
managenent and adm ni strative support services to the Operating Conpani es (other
than the Special Purpose Subsidiary) for such period and (ii) 120% of Managenent
Fees paid to the Manager for the 12 nonth period i nmredi ately precedi ng such
peri od.

(b) The Subsidiaries of PMRC may (A) pay dividends and make
di stributions or other paynments to PM&C or ot her Subsidi aries of PM&C hol di ng
equity interests in the payor, (B) repay indebtedness owed to PM&C or to
Subsi di ari es of PM&C and (C) nmke interconpany | oans to one another subject to
the limtations set forth in Section 7.05.

(c) PMEC may mmke interconpany | oans to, and may repay
i nterconpany | oans nmade to it by, Subsidiaries of PM&C.

(d) PMEC may (A) nake regul arly schedul ed paynents (but not
prepaynments) of interest under the Original Subordi nated Notes and (B)
repurchase or redeemthe Oiginal Subordinated Notes in full or in part as
provided in Section 2.01 with the proceeds of Loans permtted under Section 3.02
or with the proceeds of |oans nade under the Credit Agreement (to the extent
such use is permtted thereunder).

(e) PMBC may (A) pay dividends and rmake distributions to the
Borrower, (B) repay indebtedness owed to the Borrower and (C) nmke interconpany
| oans to the Borrower.

(f) Borrower may repurchase | ndebtedness and Equity Securities
of the Borrower or PCC or pay dividends and nmake distributions to PCC solely
with the proceeds of the Loans to the extent permitted by Section 2.01 or with
anounts permtted to be withdrawn and rel eased fromthe PSC Col | ateral Account
to the extent permtted by Section 6.14(f), provided that no Default shall exist
as of the date of the proposed paynment or after giving effect thereto
(cal cul ated both as of such date and on a pro forma basis as of the end of and
for the fiscal period(s) nobst recently ended prior thereto for which financial
statenents are required to be provided under Section 6.05).
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(g) The L/C Subsidiary may pay dividends and make
distributions to the Borrower to be held in the L/C Collateral Account and
di sbursed in accordance with Section 6.12

ARTI CLE VI
AFFI RVATI VE COVENANTS

The Borrower hereby covenants and agrees to and with each of
the Lenders that, fromand after the Agreenent Effective Date, so |ong as any
Lender has any obligation (whether or not subject to any conditions) to extend
credit to the Borrower hereunder, and for so long thereafter as there renmains
out st andi ng any portion of any oligation, whether now existing or hereafter
arising, the Borrower shall and shall cause each of the other Conpanies to:

Section 6.01 Preservation of Assets; Conpliance with Laws, Etc.

(a) Do or cause to be done all things necessary to preserve,
renew and keep in full force and effect its corporate, partnership or limted

liability company existence, as the case may be, all material rights, |icenses,
permits and franchises (including all material FCC Li censes and DBS Agreements)
and conply in every material respect with all laws and regul ations applicable to

it (including without limtation the Comruni cati ons Act of 1934, as anended, and
all other rules, regulations, admnistrative orders and policies of the FCC and
the FAA) and all material agreenments to which it is a party, including wthout
limtation all naterial DBS Agreenents, and all agreements with its

equi tyhol ders the violation of which could have a Material Adverse Effect;

(b) at all times maintain, preserve and protect all material
trade nanes and proprietary rights;

(c) at all times maintain in full force and effect a License
Agreenment between each Subsidiary holding Station assets and the rel ated License
Subsi di ary, and provide a true and conpl ete copy thereof to the Agent; and

(d) preserve all the remainder of its material property used
or useful in the conduct of its business and keep the sane in good repair,
wor ki ng order and condition (reasonable wear and tear and damage by fire or
other casualty excepted), and fromtinme to tine, nmake or cause to be nade all
needful and proper repairs, renewals, replacenents, betternents and i nprovenents
thereto, so that the business carried on in connection therewith may be
conducted at all times in the ordinary course in a manner substantially
consi stent with past practices.

Section 6.02 | nsurance.
(a) Keep all of its insurable properties now or hereafter
owned adequately insured at all times against |oss or danage by fire or other

casualty to the extent customary with respect to |ike properties of conpanies
conducting simlar businesses; nmaintain public liability, business interruption,
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broadcasters' liability and workers' conpensation insurance insuring such
Conpany to the extent customary with respect to conpanies conducting simlar
busi nesses; cause PCC to maintain at all tinmes an aggregate of at |east

$25, 000,000 in key nan life insurance insuring Marshall W Pagon, all by
financially sound and reputable insurers, and, in each case, furnish to the
Lenders satisfactory evidence of the same (including certification by an

Aut hori zed O ficer of the Borrower of timely renewal of, and tinmely paynment of
all insurance prem uns payabl e under, all such policies, which certification
shall be included in the next succeedi ng Conpliance Report delivered pursuant to
Section 6.05(d)); notify each of the Lenders of any material change in the

i nsurance maintained on its properties after the date hereof and furnish each of
the Lenders satisfactory evidence of any such change; maintain insurance with
respect to its tower, transm ssion and/or studio facilities and rel ated

equi pnent in an anobunt equal to the full replacenent cost thereof.

Section 6.03 Taxes, Etc. Pay and di scharge or cause to be paid and
di scharged all taxes, assessnments and governnental charges or |evies inposed
upon it or upon its inconme and profits or upon any of its property, real,
personal or m xed, or upon any part thereof, before the same shall becone in
default, as well as all lawful clains for |abor, materials and supplies or
ot herwi se, which, if unpaid, mght beconme a lien or charge upon such properties
or any part thereof; provided that no Conpany shall be required to pay and
di scharge or cause to be paid and di scharged any such tax, assessnent, charge,
levy or claimso long as the validity thereof shall be contested in good faith
by appropriate proceedings and it shall have set aside on its books adequate
reserves with respect to any such tax, assessnent, charge, levy or claim so
contested; and provided, further that, in any event, paynent of any such tax,
assessnent, charge, levy or claimshall be made before any of its property shal
be seized or sold in satisfaction thereof.

Section 6.04 Notice of Proceedings, Defaults, Adverse Change, Etc.
Promptly (and in any event within five (5) days after the discovery by the
Borrower thereof) give witten notice to each of the Lenders of (a) any
proceedings instituted or threatened against it by or in any federal, state or
| ocal court or before any conm ssion or other regul atory body, whether federal,
state or local (including without limtation any Specified Authority), which, if
adversely determ ned, could have a Material Adverse Effect; (b) any notices of
default received by any Conpany (together with copies thereof, if requested by
any Lender) with respect to (i) any alleged default under or violation of any of
its material |icenses, permts or franchises, including any FCC License or under
any DBS Agreenent or other nmaterial agreement to which it is a party, or (ii)
any alleged default with respect to, or redenption or acceleration or other
action under, the Credit Agreenent, the PSC Preferred Stock Designation, the PSC
Subor di nated Notes Indenture, the PSC Subordi nated Notes, the Subordinated Debt
Docurents, the PSC Exchange | ndenture, the PSC Exchange Notes, the PSC 1997
Seni or Notes, the PSC 1998 Indenture, the PSC 1998 Senior Notes, the PSC 2001
I ndenture, the PSC 2001 Seni or Notes, the Gol den Sky Exchange | ndentures, the
Gol den Sky Exchange Notes, any material Acquisition Agreenent, any L/C Facility,
any PMRC L/ C Facility or any evidence of material |ndebtedness of any Conpany or
any nortgage, indenture or other agreenent relating thereto; (c) (i) any notice
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of any material violation or adm nistrative or judicial conplaint or order filed
or to be filed agai nst any Conpany and/or any real property owned or |eased by
it alleging any violations of any |aw, ordinance and/or regulation or requiring
it to take any action in connection with the rel ease and/or clean-up of any
Hazardous Materials, or (ii) any notice fromany governnental body or other
Person alleging that any Conpany is or nay be liable for costs associated with a
rel ease or clean-up of any Hazardous Materials or any damages resulting from
such rel ease; (d) any change in the condition, financial or otherw se, of any
Conpany or PCC which has, or could have, a Material Adverse Effect; (e) the
occurrence of any Default; or (f) any transaction with any Affiliate other than
any transaction with an Affiliate permtted under clause (a), (b) or (c) of
Section 7.12.

Section 6.05 Financial Statenents and Reports. Furnish to the Agent
(with multiple copies for each of the Lenders, which the Agent shall pronptly
provide to the respective Lenders):

(a) As soon as available but, in any event, wthin one hundred
twenty (120) days after the end of each fiscal year, (i) the Consolidated
bal ance sheets and statenments of inconme, equity and cash flows of the Borrower
and (ii) the Consolidated and Consolidating bal ance sheets and statenents of
incone, equity and cash flows of the Operating Conpanies, together with
supporting schedules in form and substance satisfactory to the Agent (and
acconpani ed by an unaudited breakdown of revenues, expenses and EBI TDA for each
Qper ating Conpany), audited by, and delivered with the opinion of, independent
certified public accountants sel ected by the Borrower and reasonably acceptabl e
to the Agent (the "Accountants"), which opinion (A) shall not be qualified as to
goi ng concern or scope of audit, (B) shall be to the effect that such financia
statenents present fairly the Consolidated financial condition and results of
operation of the Borrower or the Operating Conpanies, as the case may be, as of
the dates and for the periods indicated, in accordance with GAAP applied on a
basis consistent with that of the preceding year, and shall otherw se be in form
reasonably satisfactory to the Agent, and (C) shall be acconpanied by a report
by the Accountants to the effect that the Accountants have exam ned the
provi sions of this Agreenment and that, to the best of their know edge, no Event
of Default has occurred under Section 5.1 (or, if such an event has occurred, a
statenent explaining its nature and extent); provided, however, that in issuing
such statenent, the Accountants shall not be required to exceed the scope of
normal auditing procedures conducted in connection with their opinion referred
to above;

(b) Wthin forty-five (45) days after the end of (A) each of
the first three quarters in each fiscal year and (B) to the extent required to
be delivered under the Credit Agreenment, the fourth quarter in each fiscal year
(i) the Consolidated bal ance sheets and statenents of income, equity and cash
flows of the Borrower and (ii) the Consolidated and Consolidating bal ance sheets
and statenents of incone, equity and cash flows of the Operating Conpanies,
together with supporting schedul es, setting forth in each case in conparative
formthe corresponding figures fromthe preceding fiscal period of the sane
duration, prepared by the Borrower or PM&C, as the case nay be, in accordance
with GAAP (except for the absence of notes) and certified by an Authorized
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Oficer of the Borrower or PMRC, as the case may be, such bal ance sheets to be
as of the close of such quarter, and such statenents of incone, equity and cash
flowto be for the quarter then ended and the period fromthe beginning of the
then current fiscal year to the end of such quarter (in each case subject to
normal audit and year-end adjustnents) and to include, in the case of the
Operating Conpani es' financial statenents, (i) a conparison of actual results to
results for the conparable period of the preceding fiscal year (if avail able)
and projected results set forth in the Budget for such period, (ii) a breakdown
of Location Cash Flow for the DBS Subsidiaries and for PMRC s ot her Subsi diaries
and (iii) if and to the extent prepared by the Borrower or PM&C, a breakdown of
revenues, expenses and EBI TDA for each Operating Conpany, and to include, in the
case of both the Conpanies' and PCC s financial statenents delivered after the
Closing Date, a narrative report describing the operations of the Conpanies and
PCC, as the case may be, simlar in scope and detail to the "managenent's
narrative analysis of results of operation" required under General Instruction
to SEC Form 10-K and General Instruction Hto SEC Form 10-Q for such fiscal
quarter and for the period fromthe beginning of the then current fiscal year to
the end of such fiscal quarter

(c) Wthin forty-five (45) days after the end of each nonth,
the Consolidated and Consolidating bal ance sheets and statenments of income of
the Operating Conpanies, together with supporting schedul es, prepared by PM&C in
accordance with GAAP (except for the absence of notes) and certified by an
Aut hori zed O ficer of the Borrower or PM&C, as the case may be, such bal ance
sheets to be as of the end of such nmonth and such incone statenents to be for
the period fromthe beginning of the then current fiscal year to the end of such
month (subject to normal audit and year-end adjustnents);

(d) Concurrently with the delivery of any annual financial
statenments required by Section 6.05(a) and any quarterly financial statenents
required by Section 6.05(b), a certified report (hereafter, a "Conpliance
Report") in formand substance reasonably satisfactory to the Agent, with
appropriate cal cul ations, including a detail ed breakout of Subscriber
Acqui sition Costs, signed on behalf of the Borrower by an Authorized Oficer of
the Borrower, setting forth the calculations contenplated in Article V of this
Agreenent and certifying as to the fact that such Person has exam ned the
provisions of this Agreenent and that no Default has occurred and is continuing
(or if a Default exists, a statenment explaining its nature and extent);

(e) (i) On or before February 15 of each fiscal year, an
updat ed quarterly budget approved by the Board of Directors of the Borrower,
i ncl udi ng pl anned capital expenditures and projected borrowi ngs for such fisca
year, w th updated projections showi ng financial covenant conpliance
(collectively, the "Budget"), for the operation of the Operating Conpanies
busi nesses during the current fiscal year, setting forth in detail reasonably
satisfactory to the Agent the projected results of operations of the Operating
Conpani es and stating underlying assunptions, and (ii) within five (5) days
after the effective date thereof, notice of any material changes or
nmodi fi cations in the Budget (which shall not include changes resulting from
non-nmaterial adjustrments to the tinming of any proposed borrow ngs);
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(f) As soon as reasonably possible and in any event within
forty-five (45) days after the end of each fiscal quarter and each nonth, one or
nmore certificates of a responsible officer of the Borrower (collectively, the
"Subscri ber Reports"), setting forth in reasonable detail as to the operations
of the DBS Subsidiaries, (A each of the Neil son designated nmarket areas in the
DBS Subscri ber Areas and the nunber of hones, subscribers and Payi ng Subscribers
in each, as of the nost recent nonth end, (B) the penetration percentage for the
nmost recently ended nonth and the nost recently ended period of six (6)
consecutive nonths for which such information is available, (C the average
mont hl y aggregate revenues per subscriber as at the end of such nmonth, (D) rate
changes, if any, on core programm ng packages and (E) the number of subscribers
nmore than fifty-four (54) days delinquent neasured fromthe date of origina
billing;

(g) Pronptly upon their beconing available, and in any event
within 45 days after the end of each nonth, copies of the nonthly executive
package materials substantially in the formdelivered to the Agent on or prior
to the Agreenment Effective Date delivered by any Company to its managenent;

(h) Wthin ten (10) days after the receipt or filing thereof
by any Conpany, as applicable, copies of any periodic or special reports filed
by any Conpany with the FCC or any state or |ocal governnental body having
jurisdiction over any Station or FCC License, and copies of any material notices
and other material comunications fromthe FCC or any such state or |oca
gover nnent al body which specifically relate to any Conpany, any Station or any
FCC License, but in each case only if such reports or communications indicate
any material adverse change in such Conpany's standing before the FCC or in
respect of any License or if copies thereof are requested by the Agent;

(i) Pronptly, and in any event within five (5) days, after the
Borrower or any nenber of the Controlled Goup (i) is notified by the Interna
Revenue Service of its liability for the tax inposed by Section 4971 of the
Code, for failure to make required contributions to a pension, or Section 4975
of the Code, for engaging in a prohibited transaction, (ii) notifies the PBGC of
the termnation of a defined benefit pension plan, if there are or may not be
sufficient assets to convert the plan's benefit liabilities as required by
Section 4041 of ERISA, (iii) is notified by the PBGC of the institution of
pension plan term nation proceedi ngs under Section 4042 of ERISA or that it has
a material liability under Section 4063 of ERISA or (iv) withdraws froma
mul ti enpl oyer pension plan and is notified that it has withdrawal liability
under Section 4202 of ERISA which is material, copies of the notice or other
conmmuni cati on given or sent;

(j) Pronptly upon receipt or issuance thereof, and in any
event within five (5) Business Days after such receipt, copies of all audit
reports submitted to any Conpany by its accountants in connection with each
yearly, interimor special audit of the books of any Conpany made by such
accountants, including any material related correspondence between such
accountants and any Conpany's nmanagenent;
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(k) Pronptly upon circulation thereof, and in any event within
five (5) Business Days after such circulation, copies of any material witten
reports issued by any Conpany to any of its equityholders or material creditors
relating to the Notes or any material change in any Conpany's financia
condi tion;

(1) Wthin ten (10) days after the receipt or filing thereof
by any Conpany, PCC or any other Affiliate of the Borrower, copies of (i) any
registration statements, prospectuses and any amendnents and suppl enents
thereto, and any regul ar and periodic reports (including without limtation
reports on Form 10-K, Form 10-Q or Form 8-K), if any, filed by any Conpany, PCC
or such Affiliate with any securities exchange or with the United States
Securities and Exchange Commission (the "SEC'); and (ii) any letters of coment
or correspondence with respect to filings or conpliance nmatters sent to any
Conpany, PCC or such Affiliate by any such securities comrission or the SEC in
relation to any Conpany, PCC or such Affiliate and its respective affairs;

(m To be delivered to the Agent, no later than the fifth
Busi ness Day of each fiscal quarter after the Closing Date, a report setting
forth (1) the aggregate anobunt of the letters of credit issued in favor of the
NRTC on behal f of the Borrower and each of its Affiliates (including, wthout
limtation, under the L/C Facility and PM&C L/C Facility) and (2) the anmount of
the "Whol esal e I nvoices" (as defined in the rel evant NRTC Menber Agreenent)
delivered to the Borrower or such Subsidiary during the six nmonths nost recently
ended prior to the date when such report is required to be delivered; and

(n) As soon as reasonably possible after request therefor,
such other information regarding its operations, assets, business, affairs and
financial condition or regarding any of the Conpanies or (to the extent
avail abl e to the Borrower wi thout undue effort and expense) their equityhol ders
or other Affiliates (including without limtation PCC) as any Lender nay
reasonably request, including without limtation copies of any and all materia
agreenments to which any Conpany or PCCis a party fromtinme to tinme.

Section 6.06 Inspection. Permt enployees, agents and representatives
of the Lenders to inspect, during normal business hours, its prenises and any
other facilities and systens of the Conpanies and its books and records and to
make abstracts or reproductions thereof. In connection with any such
i nspections, the Lenders will use reasonable efforts to avoid an unreasonabl e
di sruption of the Conpani es' businesses and, to the extent possible or
appropri ate absent any Default, will give reasonable notice thereof.

Section 6.07 Accounting System Miintain a system of accounting in

accordance with generally accepted accounting principles and naintain a fisca
year endi ng Decenber 31 for each of the Conpanies.
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Section 6.08 Additional Assurances. Fromtine to tinme hereafter

(a) execute and deliver or cause to be executed and delivered,
such additional instrunents, certificates and docunents, and take all such
actions, as the Agent or the Lenders shall reasonably request for the purpose of
i npl ementing or effectuating the provisions of this Agreenent and the other Loan
Docunent s;

(b) at the request and direction of the Agent, cooperate with
the Agent and the Lenders fromtinme to time in preparing, executing and/or
filing and recording such (i) tinely continuation statenents under the Uniform
Conmercial Code with respect to financing statements filed pursuant to the
Security Docunments, (ii) new financing statenents and (iii) conformng
anmendnents to the Security Docunents as shall be necessary fromtine totine to
refl ect the passage of tine and other changed circunstances and to assure
continued conpliance with the Loan Docunents; and

(c) upon the exercise by the Agent or the Lenders of any
power, right, privilege or remedy pursuant to this Agreement or any ot her Loan
Docurent whi ch requires any consent, approval, registration, qualification or
aut hori zation of any Covernmental Authority (including any Specified Authority),
execute and deliver all applications, certifications, instruments and ot her
docunents and papers that the Agent or Lenders may be so required to obtain.

Not hing contained in this Section 6.08 shall constitute a waiver of any Event of
Default arising fromthe Borrower's failure to |ocate, deliver and/or file or
record any Security Docunent, any consent of any Governmental Authority or other
Person or any ot her document required under Article Il or otherw se under this
Agr eenent .

Section 6.09 Renewal of DBS Agreenents and FCC Licenses. Renew all DBS
Agreenments and FCC Licenses in a tinely manner and in accordance with al
appl i cabl e provi sions thereof.

Section 6.10 Conpliance with Environnental Laws.

(a) Comply, and cause all tenants of PCC or any Conpany of any
of the Properties to conply in all naterial respects with all Environnental Laws
and not generate, store, handle, process, dispose of or otherw se use and not
pernmit any such tenant of any of the Properties to generate, store, handle,
process, dispose of or otherw se use Hazardous Materials in, on, under or about
the Property in a manner that could lead or potentially lead to inposition on
any Conpany, PCC or the Agent or any Lender or any of the Properties of any
liability or lien of any nature whatsoever under any Environmental Law.

(b) Notify the Agent pronptly in the event of any spill or
other rel ease of any Hazardous Material in, on, under or about any of the
Properties which is required to be reported by PCC or any Conpany to a
Governmental Authority under any Environmental Law, pronptly forward to the
Agent copies of any notices received by any Conpany or PCC relating to any
al | eged violation of any Environnental Law and pronptly pay when due any fine or
assessnent agai nst the Lenders, any Conpany, PCC or any of the Properties
relating to any Environnental Law.
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(c) If at any tine it is determ ned by any Governnenta
Authority that the operation or use of any of the Properties by PCC or any
Conpany vi ol ates any applicable Environmental Law or that there is any Hazardous
Material |ocated in, on, under or about the Properties which under any
Envi ronmental Law requires any formof cleanup or renedial or corrective action,
then, within thirty (30) days after receipt of notice thereof froma
CGovernmental Authority (or such other time period as may be specified in the
notice sent by such Governmental Authority) or fromthe Lenders, take, at its
sol e cost and expense, such actions as may be necessary to fully conply in all
respects with all Environnental Laws, subject to any good faith assertion by PCC
or any Conpany of defenses against the Governnental Authority, provided,
however, that if such conpliance cannot reasonably be conpleted w thin such
thirty (30) day period, the Borrower shall conmmence such necessary action within
such thirty (30) day period and shall thereafter diligently and expeditiously
proceed to fully conply in all respects and in a tinely fashion with al
Envi ronmental Laws. Nothing herein shall prohibit the Borrower from asserting
any good faith defenses against any Governnental Authority in any governnental
denands.

(d) If alienis filed against any of the Properties by any
CGovernmental Authority resulting fromthe need to expend or the actual expending
of nmonies arising froman action or om ssion, whether intentional or
uni ntentional, of any Conpany or PCC or for which any Conpany or PCCis
responsible, resulting fromthe releasing, spilling, |eaking, |eaching, punping,
emtting, pouring, enptying or dunping of any Hazardous Material, then, within
thirty (30) days fromthe date that such Conpany or PCCis first given notice
such lien has been placed agai nst the Properties, subject to any good faith
assertion by PCC or any Conpany of defenses agai nst such Governnental Authority,
either (i) pay the claimand renmove the lien or (ii) furnish a cash deposit,
bond or such other security with respect thereto as is satisfactory in al
respects to the Agent and is sufficient to effect a conplete discharge of such
lien on the Properties.

Section 6.11 Maintenance of Corporate Identity. Operate its businesses,
and will cause its Subsidiaries to operate their respective businesses, and
mai ntain their records, independently fromany Person (a "Control Entity")
which, directly or indirectly, is in control (as defined in Rule 12b-2 under the
Securities Exchange Act of 1934, as anended) of any Conpany and i ndependently
fromany Subsidiary of such Conpany; and each Conpany w || naintain bank
accounts separate fromthe bank accounts of each Control Entity or Subsidiary of
such Conpany and act solely in its own corporate nane and through its own
aut hori zed officers and agents. Wthout limting the generality of the
foregoi ng, the Borrower shall also

(A) maintain its own separate books and

records and bank accounts and not permt any Affiliate independent
access to such bank accounts;
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(B) at all times hold itself out to the
public and all other Persons as a legal entity separate from PCC, any
Qperating Conpany (including, but not limted to, PM&C) and any ot her
Per son

(O have a Board of Directors separate from
(but which may include nenbers in common with) that of PCC, any
Operating Conpany (including, but not limted to, PMRC) and any ot her
Per son

(D fileits own tax returns, if any, as may
be required under applicable law, to the extent it is (1) not part of a
consolidated group filing a consolidated return or returns or (2) not
treated as a division for tax purposes of another taxpayer, and pay any
taxes so required to be paid under applicable |aw,

(E) not commngle its assets with assets of
any other Person and hold all of its assets in its own nane;

(F) conduct its business in its own nane and
strictly conply with all organizational fornmalities to maintain its
separ at e exi stence;

(G maintain separate financial statenents;

(H pay its own liabilities and expenses
only out of its own funds;

(I') allocate fairly and reasonably any
overhead for shared office space;

(J) use separate invoices and checks;

(K) correct any known m sunder st andi ng
regarding its separate identity;

(L) maintain adequate capital in |ight of
its contenpl ated business purposes, transactions and liabilities;

(M cause its Board of Directors to act
pursuant to witten consent and keep minutes of such actions and
observe all other general corporation formalities;

(N) cause the officers, agents and other
representatives of the Borrower to act at all times with respect to the
Borrower consistently with, and in furtherance of, the foregoing and in
the best interests of the Borrower.

Section 6.12 Prepaynent of Loans with Excess L/C Cash Collateral. In

the event Excess L/ C Cash Coll ateral shall exceed $1,000,000 at any tine (an
"Excess L/C Col |l ateral Event"), cause (i) the Borrower to nake an optiona
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prepaynent of the Loans in accordance with Section 1.05 or (ii) to the extent
(A) such Excess L/C Cash Collateral exists solely under the PM&C L/ C Facility or
(B) such Excess L/C Cash Collateral is in an anpbunt equal to the entire L/ C Cash
Collateral, PM&C to pernmanently retire, or pernmanently reduce any commtnents in
respect of, any | ndebtedness of PM&C (other than the Original Subordinated
Notes), in each case, in an anmount equal to the anobunt of Excess L/C Cash
Col l ateral within three (3) Business Days after an Authorized O ficer obtains
know edge of such Excess L/C Collateral Event.

Section 6.13 Immterial Subsidiaries. Except for nanagement services
provi ded by the Manager to the Conpani es and assets owned and activities
incidental or related thereto, ensure that none of the Imraterial Subsidiaries
acquires any material assets, conducts any material business or incurs any
mat erial | ndebtedness or other liabilities.

Section 6.14 Collateral held in PSC Col | ateral Account. Cause all
Collateral that is required by the Security Agreenent to be held in the PSC
Col l ateral Account to be paid directly into the PSC Collateral Account and held
in the PSC Coll ateral Account for so long as any Lender has any obligation
(whet her or not subject to any conditions) to extend credit to the Borrower
hereunder and for so long thereafter as there remai ns outstandi ng any portion of
the nligations, except that such Collateral shall be released fromthe PSC
Col l ateral Account in the following Iimted circunstances upon receipt by the
Agent of an Oficer's Certificate of the Borrower requesting such rel ease, which
request shall include a description of the paynent to be nmade therewith and a
certification that such paynent is then pernmtted under the terns of this
Agreenent and the Credit Agreenent:

(a) Borrower may withdraw amounts fromthe PSC Coll atera
Account to nake paynents of principal, interest, fees or other Gbligations in
respect of the Notes and the other Cbligations under this Agreenment and the
ot her Loan Documents.

(b) Borrower may withdraw amounts fromthe PSC Col |l atera
Account to nmake Tax Sharing Paynents to PCC and Conpani es provided that the sane
shal |l reflect adjustnments for all credits and deducti ons enjoyed by PCC

(c) Borrower may withdraw amounts fromthe PSC Col |l atera
Account to pay regularly schedul ed paynents of interest (but not prepaynents)
due and payabl e under the PSC 1997 Senior Notes, the PSC 1998 Seni or Notes, the
PSC 2001 Seni or Notes, the PSC Exchange Notes, the Gol den Sky Exchange Notes,
the PSC Subordi nated Notes and any ot her |ndebtedness of the Parent pernitted
under Section 7.01, provided that no Default shall exist as of the date of the
proposed paynent or after giving effect thereto (cal cul ated both as of such date
and on a pro forma basis as of the end of and for the fiscal period(s) nost
recently ended prior thereto for which financial statenents are required to be
provi ded under Section 6.05).

(d) Borrower may withdraw ambunts fromthe PSC Col |l ateral

Account to pay fromtime to time (A) the out-of-pocket |egal fees and expenses
incurred in connection with (1) the litigation encapti oned Pegasus Devel opnent
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Corporation et al. v. DirecTv Inc. et al., pending in the United States District
Court for the District of Delaware, and any appeals thereof (the "Patent
Litigation") and (2) the litigations involving the NRTC or DirecTV as naned
parties that are reasonably related to the enforcenent or interpretation of the
Operating Conpani es' DBS Rights, including the consolidated cases encapti oned
Pegasus Satellite Television Inc. et. al. v. DirecTV Inc., et al. pending in the
United States District Court for the Central District of California, any and al
other arbitral or judicial proceedings involving DirecTV and/or any of its
Affiliates, on the one hand, and PM&C and/or any of its Affiliates and/or the
NRTC, on the other hand, that are reasonably related to the foregoing, and any
appeal s thereof (collectively, the "DBS Rights Litigation," and, collectively
with the Patent Litigation, the "Litigation") in an aggregate anount in any
fiscal year not to exceed the | esser of (x) the actual out-of-pocket |egal fees
and expenses incurred by the Conpanies, PCC or any of its Subsidiaries other
than the Conpanies in connection with the Litigation in such fiscal year and (y)
$22, 000, 000 and (B) the non-recurring transition costs relating to efficiency
initiatives intended to reduce operating costs and i nprove financial perfornmance
of any Conpany or PCC in an aggregate anount during the termof this Agreenent
not to exceed $13, 000, 000; provided, that (1) the Net DBS Rights Litigation
Proceeds of any judgnment or settlenent of the DBS Rights Litigation shall first
be used to reinburse the Operating Conpanies for all out-of-pocket |egal costs
and expenses incurred by PM&C and its Affiliates in connection with the DBS
Rights Litigation on or prior to the date of receipt of such Net DBS Ri ghts
Litigation Proceeds, and thereafter (A) the | esser of $50, 000,000 or fifty
percent (50% of such Net DBS Rights Litigation Proceeds (after deduction of the
aggregate anount of such costs and expenses paid after the Agreenent Effective
Date) shall be applied by the Operating Conpanies to pernmanently retire
principal of, or pernmanently reduce any commtnents in respect of, |ndebtedness
of PM&C (other than the Original Subordi nated Notes) and (B) the renaini ng Net
DBS Rights Litigation Proceeds shall be used by the Operating Conpanies for
Permitted Acquisitions or the acquisition, within 180 days of the receipt of
such Net DBS Rights Litigation Proceeds (or, if one or nore definitive
agreenments with respect to Pernmitted Acquisitions are entered into within such
180 day period, within 360 days followi ng the receipt of such Net DBS Rights
Litigation Proceeds), of tangible assets or the paynment of other capitalized
costs used or useful in the DBS Business or broadcast business of any Operating
Conpany and (11) the proceeds of any judgnent or settlenent of the Patent
Litigation shall be used to reinburse the Operating Conpanies for al

out - of - pocket | egal fees and expenses incurred by the Operating Conpanies or
paid for by the Operating Conpani es by nmeans of "Restricted Paynents" (as
defined in the Credit Agreement) in connection with the Patent Litigation on or
prior to the date of receipt of such Patent Litigation Proceeds; provided
further, that the Borrower nmay withdraw Net DBS Rights Litigation Proceeds and
Patent Litigation Proceeds fromthe PSC Collateral Account in order to use them
as required by the foregoing provi so.

(e) Borrower may withdraw amounts fromthe PSC Coll atera
Account to nake cash equity contributions to PM&C so | ong as no Default shal
exi st as of the date of the proposed withdrawal or after giving effect thereto
(cal cul ated both as of such date and on a pro forna basis as of the end of and
for the fiscal period(s) nobst recently ended prior thereto for which financial
statenents are required to be provided under Section 6.05).
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(f) In addition to the foregoing, the Borrower may wi thdraw
additional amounts fromthe PSC Col | ateral Account as long as (i) no Default
shal |l exist as of the date of the proposed withdrawal or after giving effect
thereto (cal cul ated both as of such date and on a pro forma basis as of the end
of and for the fiscal period(s) nost recently ended prior thereto for which
financial statenments are required to be provided under Section 6.05) and (ii)
the aggregate anmount of all such anpbunts w thdrawn by Borrower pursuant to this
Section 6.14(f) fromand after the Agreement Effective Date minus the aggregate
anount of all cash equity contributions nade by PCC to the Borrower which the
Borrower contributes to PM&C from and after the Agreement Effective Date shal
not exceed an anount equal to the sumof (x) $50,000, 000 plus (y) an anount
equal to $15, 000, 000 for each anniversary of the Cosing Date to occur on or
after the second anniversary of the Cosing Date; provided, further, that the
aggregate anount of all such anpbunts withdrawn from and after the Agreenent
Ef fective Date pursuant to this subsection (f) for the purpose of (x)
pur chasi ng, redeem ng or naking principal or any other paynents to or on account
of any | ndebtedness or Equity Securities of the Borrower or PCC or (y) making
accrued or current dividend paynments on any Equity Securities of the Borrower or
PCC shall not exceed $50, 000,000 in the aggregate.

ARTI CLE VI |
NEGATI VE COVENANTS

The Borrower covenants and agrees that, fromand after the Agreenent
Ef fective Date, so | ong as any Lender has any obligation (whether or not subject
to any conditions) to extend credit to the Borrower hereunder, and for so |ong
thereafter as there remmins outstanding any portion of any Obligation, whether
now exi sting or arising hereafter, unless the Required Lenders shall otherw se
consent in witing in accordance with the terns of Article Xl, the Borrower will
not, and will not pernit any of the other Conpanies to, directly or indirectly:

Section 7.01 I ndebtedness and CGuarantees. |ncur, create, assume, becone
or be liable, directly, indirectly or contingently, in any manner with respect
to, or permt to exist, any |Indebtedness or QGuarantee except:

(a) Indebtedness of the Borrower to the Lenders hereunder and
under the Notes;

(b) (i)(A) Indebtedness of PM&C under the termloan facilities
under the Credit Agreenent existing on the Cosing Date, |ess the sum of al
princi pal payments (whether by prepaynment, repayment or otherw se) and
commi tnment reductions nade with respect to such Indebtedness to the extent that
such payments or conmtment reductions permanently retire such | ndebtedness in
accordance with the terms of the Credit Agreenent as in effect on the d osing
Date plus (B) |ndebtedness incurred under the revolving credit facility under
the Credit Agreenent fromtine to tinme, less the sumof all principal paynents
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(whet her by prepaynent, repaynent or otherw se) and conmm tnent reductions nmade
with respect to such Indebtedness to the extent that such paynents or commtnent
reductions permanently retire such I ndebtedness in accordance with the terns of
the Credit Agreenent as in effect on the Cosing Date plus (C) additiona

I ndebt edness incurred under the Credit Agreenent in an aggregate principa
ambunt at any one tine outstanding not to exceed $25,000,000 and (ii)

I ndebt edness of PM&C with respect to Permitted | ndebtedness which refinances or
repl aces | ndebt edness permtted under clause (b)(i) above (or under this clause
(b)(ii)) in an aggregate principal anpbunt outstanding not to exceed the
princi pal anmount of Indebtedness then permitted to be outstanding under cl ause
(b) (i) above (or under this clause (b)(ii)) at the time of such refinancing or
repl acenent plus, wthout duplication, to the extent the ampbunts in cl ause
(b)(i)(C have not been incurred, up to $25,000,000 of additional principa
anmount of Permitted | ndebtedness, |less the sumof all principal paynents

(whet her by prepaynent, repaynent or purchase) and commi tnent reductions nade
with respect to such Pernitted | ndebtedness to the extent that such paynents or
commi tnent reductions pernmanently retire such Permitted I ndebtedness in
accordance with the ternms of the agreenment governing such Pernitted

I ndebt edness;

(c) any of the following: (i) Capitalized Leases and purchase
money obligations that conformto Section 7.02(f), (ii) Rate Hedging Obligations
in favor of |enders under the Credit Agreenent or other Permitted | ndebtedness
incurred by PMEC solely for the purpose of protecting against fluctuations of
interest rates under the Credit Agreenent or any other Pernitted |ndebtedness,
(iii) Permitted Seller Debt, (iv) Indebtedness under the PM&C L/ C Facility and
the L/C Facility in an aggregate anount not to exceed the Permtted L/ C Anount,
and (v) Permtted | ndebtedness of PM&C in excess of Permitted | ndebtedness
permitted under Section 7.01(b)(ii), if, in the case of clauses (i), (iii), (iv)
and (v) above, at the tinme of incurrence of such |Indebtedness, (A) the Required
Leverage Ratio as of the date on which such |Indebtedness is incurred would have
been 2.50 to 1.00 or less, determined on a pro forma basis (including a pro
forma application of the net proceeds therefrom as if the additiona
I ndebt edness had been incurred as of the date of such cal culation and (B) no
Default or Event of Default has occurred and is continuing or would occur as a
consequence thereof.

(d) Quarantees by Subsidiaries of PM&C of | ndebtedness of PM&C
perm tted under Section 7.01(b), Section 7.01(c)(ii) and Section 7.01(c)(v);

(e) Guarantees by the Borrower of |ndebtedness of PM&C
perm tted under Section 7.01(b), Section 7.01(c)(ii) and Section 7.01(c)(v),
provi ded that recourse under such Guarantees is linmted to the Equity Securities
of PM&C owned by the Borrower, the Borrower Collateral Account, the PSC
Col | ateral Account and any asset encunbered by any Lien securing the Cbligations
fromtime to time and the proceeds thereof;

(f) Indebtedness of the Borrower existing on the Agreenent
Ef fective Date under the PSC Exchange Notes, the PSC Exchange | ndenture, the PSC
1997 Indenture, the PSC 1997 Senior Notes, the PSC 1998 Indenture, the PSC 1998
Seni or Notes, the PSC 2001 Indenture, the PSC 2001 Senior Notes, the CGol den Sky
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Exchange | ndentures, the Gol den Sky Exchange Notes and the PSC Preferred Stock
Desi gnation (or the PSC Subordi nated Notes |ndenture and PSC Subordi nat ed Not es,
as applicable) (all of the foregoing existing Indebtedness, the "Existing PSC

I ndebt edness"), provided, however, that the terns of such Existing PSC

I ndebt edness shall not be nodified or amended, and no | ndebtedness shall be

i ssued in exchange for, or the net proceeds of which are used to extend,
refinance, renew, replace, defease or refund such Existing PSC | ndebtedness, to
(i) shorten the average weighted life to maturity of such Existing PSC

I ndebt edness and any | ndebt edness issued in exchange for or any |ndebtedness the
net proceeds of which are used to extend, refinance, renew, replace, defease or
refund such Existing PSC I ndebt edness (the "Repl acenent PSC | ndebt edness”), to
prior to June 19, 2007, (ii) increase the weighted average cash interest rate
(including in the deternm nation of the cash interest rate, without limtation,
all fees and other cash paynents paid or payable to the hol ders thereof, other
than customary anendnent or consent fees payable to the holders of the Existing
PSC | ndebt edness and t he Repl acenent PSC | ndebt edness) payable in respect of the
Exi sting PSC | ndebt edness and the Repl acenent PSC | ndebt edness to greater than
11.737% or (iii) nmake any other changes or nodificati ons which are prohibited
under this Agreement, without the prior witten consent of the Required Lenders;

(g) Indebtedness in respect of endorsenents of negotiable
instruments for collection in the ordinary course of business;

(h) customary indemities set forth in the Acquisition
Agreenents and agreenents for Dispositions permtted hereunder;

(i) interconpany |oans permtted under Section 7.05;

(j) I'ndebtedness of PM&C to the Subordi nated Notehol ders
existing on the Agreenent Effective Date under the Subordi nated Debt Docunents;

(k) @uarantees by Subsidiaries of PMKC of |ndebtedness of PM&C
to the Subordi nat ed Not ehol ders existing on the Agreement Effective Date under
t he Subordi nat ed Debt Docunents; and

(1) I'ndebtedness of the Borrower if, at the tine of incurrence
of such I ndebtedness, (a) the PSC Leverage Ratio as of the date on which such
I ndebt edness is incurred would have been 7.0 to 1.0 or less, deternmined on a pro
forma basis (including a pro forna application of the net proceeds therefrom as
if the additional |ndebtedness had been incurred as of the date of such
calculation and (b) no Default or Event of Default has occurred and is
continuing or woul d occur as a consequence thereof; provided, that after giving
effect to the issuance of any Repl acenent PSC | ndebt edness pursuant to this
Section 7.01(1), the Existing PSC | ndebt edness and Repl acenment PSC | ndebt edness
then outstanding shall not, in the aggregate, (i) have an average weighted life
to maturity prior to June 19, 2007 or (ii) have a weighted average cash interest
rate (including, in the determ nation of the cash interest rate, wthout
limtation, all fees and other cash paynents paid or payable to the holders
thereof) payable in respect of the Existing PSC I ndebt edness and the Repl acenent
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PSC | ndebt edness greater than 11.737%or (iii) have any other terns or
provi sions which are prohibited under this Agreenent, without the prior witten
consent of the Required Lenders.

Section 7.02 Liens. Create, incur, assume, suffer or permt to exist
any Lien of any nature whatsoever on any of its assets or ownership interests,
now or hereafter owned, other than the following (collectively, "Permtted
Li ens"):

(a) liens securing the payment of taxes, assessments or
governnment charges or levies either not yet due or the validity of which is
bei ng contested in good faith by appropriate proceedings, and as to which it
shal | have set aside on its books adequate reserves;

(b) liens against property of the Qperating Conpani es securing
deposits under workers' conpensation, unenploynent insurance and social security
| aws, the performance of bids, tenders, contracts (other than for the repaynent
of borrowed noney) or |eases, statutory obligations or surety or appeal bonds,
or indemity, performance or other similar bonds arising in the ordinary course
of business of the Operating Compani es;

(c) liens existing on the date hereof and descri bed on
Schedul e 7.02 attached hereto;

(d) liens against property of the Qperating Conpanies inposed
by law, such as vendors', carriers', lessors', warehousers' or mechanics' |iens,
incurred in the ordinary course of business;

(e) liens arising out of a prejudgnment attachnment, a judgnent
or award against it with respect to which it shall currently be prosecuting an
appeal , a stay of execution pending such appeal having been secured, except any
such lien arising in connection with a judgnent, attachment or proceedi ng which
gives rise to an Event of Default under paragraph (m) or (n) of Article VIII

(f) liens against property of the Operating Conpani es under or
securing Capital Leases and |liens or nortgages agai nst the Operating Comnpanies
securing purchase noney | ndebtedness, provided that the obligation secured by
any such lien shall not exceed one hundred percent (100% of the | esser of cost
or fair market value as of the time of the acquisition of the property covered
thereby and that each such lien or nortgage shall at all tinmes be limted solely
to the itemor itenms of property so acquired;

(g) restrictions, easenents and minor irregularities intitle
on assets of the Operating Conpanies which do not and will not interfere in any
materi al respect with the occupation, use and enjoynent by any Operating Conpany
of such properties and assets in the normal course of its business as presently
conducted or materially inpair the value of such properties and assets for the
pur pose of such busi ness;

(h) liens on any assets of the Borrower in favor of the Agent
or the Lenders securing the Notes and the other Obligations hereunder;
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(i) liens on any assets of the Qperating Conpani es securing
obligations in respect of |ndebtedness or Cuarantees of |ndebtedness pernitted
by Sections 7.01(b), 7.01(c)(ii) and (v) and 7.01(d);

(j) (i) liens on the Equity Securities of PM&C owned by the
Borrower and the Borrower Collateral Account and the proceeds thereof and (ii)
liens on the PSC Col | ateral Account and the proceeds thereof and any asset
encunbered by any Lien securing the oligations fromtime to time and the
proceeds thereof so long as such liens are subject to the terms of the
Intercreditor Agreement, in each case securing obligations in respect of
Guar ant ees of | ndebtedness permtted by Section 7.01(e) in respect of
I ndebt edness permtted under Section 7.01(b), Section 7.01(c)(ii) and Section
7.01(c)(v);

(k) liens on the L/C Cash Collateral and L/ C Subrogation
Rights of the L/C Subsidiary in favor of the L/C Lender securing |ndebtedness
under the L/C Facility permitted by Section 7.01(c)(ivV);

(1) liens on the PM&C L/ C Cash Col | ateral and L/ C Subrogation
Ri ghts of any Operating Conpany in favor of the L/C Lender securing |ndebtedness
under the PM&C L/C Facility pernmitted by Section 7.01(c)(iv); and

(m liens on any assets of the Operating Conpani es securing
obligations of the Operating Conpanies in an aggregate anount not to exceed
$5, 000, 000 at any tinme outstanding.

Section 7.03 Disposition of Assets; Mergers, Etc. Merge or enter into a
consolidation or sell, |ease, exchange, sell and | ease back, sublease or
ot herwi se di spose of any of its assets (hereinafter a "Disposition") (including
without limtation the transfer of any assets to the Special Purpose Subsidiary
and Dispositions in exchange for sinmilar assets and properties and conmonly
referred to as "asset swaps"), except the follow ng:

(a) Dispositions by any Operating Conpany of (i) inventory and
cash equivalents in the ordinary course of business and (ii) tangible assets to
be replaced in the ordinary course of business within twelve (12) nonths by
other tangible assets of equal or greater value or (iii) tangible assets that
are no | onger used or useful in the business of any Operating Conpany.

(b) Any wholly owned Subsidiary of PM&C may merge or be
liquidated into PM&C or any other wholly owned Subsidiary of PM&C so | ong as,
after giving effect to any such nerger to which PM&C is a party, PM&C shall be
the surviving or resulting Person

(c) Licensing of and | easing of intangible assets of any
Operating Conpany for fair value in the ordinary course of business.

(d) The Disposition of any other assets of any Qperating
Conpany; provided, however, that (i) the selling Operating Conpany shall have
recei ved paynent in cash or cash equivalents of at |east eighty-five percent
(85% of gross proceeds from any such disposition of assets (other than
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| i ke-ki nd exchanges under Section 1031 of the Code) and (ii) except for the

Di sposition of the Station |located in Jackson, M ssissippi on substantially the
terns previously disclosed to the Agent, (A) an aggregate anount equal to
two-thirds of the Net Cash Proceeds of such Disposition have been applied (i)
permanently to retire principal of, or permanently to reduce any conmitrments in
respect of, any |Indebtedness of PM&C (other than the Original Subordinated
Notes) or (ii) to the extent the PMRC L/ C Cash Coll ateral is |less than 105% of
the Permitted L/C Anpunt minus any anmounts outstanding under the L/C Facility,
to fund the PM&C L/ C Cash Coll ateral under the PMRC L/C Facility and not for any
use prohibited by this Agreenent and (B) the portion of the Net Cash Proceeds
that is not required to be applied pursuant to clause (A) above shall be used by
the Qperating Conpanies for general corporate purposes of the Qperating
Conpani es and not for any other use prohibited by this Agreenent.

(e) Dispositions by the Borrower of any interests in any of
the Immaterial Subsidiaries.

(f) Dispositions of any other assets of any Operating Conpany
having a fair market value of not nore than $5, 000,000 in the aggregate.

Section 7.04 Fundamental Changes.

(a) Formany subsidiary (other than (i) upon satisfaction of
the L/C Facility Conditions, the L/C Subsidiary and (ii) any Subsidiary of any
of the Operating Conpanies (including the Finance Subsidiaries)) or otherw se
change the corporate structure or organi zation of the Conpanies fromthat set
forth in Schedule 4.20, except (i) as permtted under Section 7.09 and (ii) in
connection with, and in accordance with the conditions to, any Permtted
Acqui si tion.

(b) Permt or suffer any amendnent of its Organizationa
Docurent s whi ch coul d have a Material Adverse Effect or an adverse effect on the
condition (financial or other) or prospects of the Borrower individually (it
bei ng expressly agreed that the inclusion in any such O ganizational Documents
of any provision simlar to those set forth in Section 102(b)(2) of Title 8 of
the Del aware Code is prohibited under this Section).

Section 7.05 Investnents and Acqui sitions.

(a) Permitted Investnents. Acquire, repurchase, make, have
out standi ng or hold any Investnent (including any Investnent consisting of the
acqui sition of any business or any Indebtedness or Equity Securities of the
Borrower or PCC), except the follow ng:

(i) Existing Investnments of PM&C in other QOperating
Conpani es, as reflected in Schedule 4.20 and other Investnments by PM&C in
Qper ating Conpani es and ot her whol | y-owned Subsi diaries of PM&C forned or
acquired after the Agreenent Effective Date;
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(ii) Existing Investnents by the Borrower in PM&C and
the Immterial Subsidiaries on the Agreenent Effective Date as reflected in
Schedul e 4. 20;

(iii) Interconmpany |oans and advances from any whol |y
owned Subsidiary of PM&C to PM&C;

(iv) Intercompany |oans and advances from PM&C to
Subsi di ari es of PM&C and from PM&C to the Borrower;

(v) Investnents by the Borrower in PM&C on or after
the Agreenment Effective Date which do not result in any Default;

(vi) Investnents by the Borrower in connection wth
the repurchase by the Borrower of I|ndebtedness and Equity Securities of the
Borrower with the proceeds of the Loans to the extent permtted under Section
2.01 or with ambunts pernmitted to be withdrawn and rel eased fromthe PSC
Col l ateral Account to the extent permitted under Section 6.14(f) and which, in
either case, do not result in any Default, provided, no Default shall exist as
of the date of such Investnent;

(vii) Investnents by the Borrower in connection with
the repurchase by the Borrower of common and/or preferred Equity Securities of
PCC with the proceeds of the Loans to the extent pernmitted under Section 2.01 or
with anounts permitted to be withdrawn and rel eased fromthe PSC Col | atera
Account to the extent permitted under Section 6.14(f) and which, in either case,
do not result in any Default, provided, no Default shall exist as of the date of
such I nvest ment;

(viii) Equity Investments by the Borrower in the L/C
Subsidiary in an aggregate anount not to exceed 105% of the Permitted L/ C Anount
m nus any anounts outstandi ng under the PMRC L/C Facility for purposes of
funding the L/C Cash Coll ateral under the L/C Facility which do not result in
any Defaul t.

(ix) Interconpany | oans and advances fromthe
Borrower to PCC to the extent permitted under Section 6.14(f);

(x) Investnents by the Conpanies in Cash Equival ents;

(xi) Short-term |l oans and advances by the Qperating
Conpani es to enpl oyees of the Operating Conpanies in the ordinary course of
busi ness for the paynent of bona fide, properly docunented, business expenses to
be incurred on behalf of the Operating Conpanies, provided that the aggregate
out standi ng amount of all such | oans and advances shall not exceed $500,000 in
the aggregate at any tine;

(xii) Quarantees permtted by Section 7.01;

(xiii) Qher Investnments by the Qperating Conpanies
in an anount not to exceed $3, 000,000 in the aggregate at any time; and

-47-



(xiv) Any Acquisition by any of the Operating
Conpani es (including Acquisitions by way of transfers by the Borrower of
property acquired by the Borrower to an Qperating Conpany as capita
contributions, free and clear of any Liens, other than Permtted Liens) made in
accordance with the conditions set forth in Section 7.05(b) below (in each case,
a "Permtted Acquisition").

(b) Conditions to Acquisitions. Consummate any Acqui sition
unl ess, in the case of the Operating Conpanies only, the follow ng conditions
shal | have been satisfied in full

(i) The prior witten approval of the Required
Lenders, in their sole and absolute discretion, shall be required for (A) any
such Acquisition of DBS Businesses involving consideration in excess of
$50, 000, 000 and (B) any such Acquisition of broadcast television properties
i nvol ving consideration in excess of $20, 000, 000.

(ii) If such Acquisition involves the purchase of
stock or other ownership interests, the same shall be effected in such a manner
as to assure that the acquired entity beconmes a direct or indirect Subsidiary of
PME&C and that the parent of such Subsidiary shall own all of such ownership
i nterests.

(iii) If such Acquisition involves the acquisition of
broadcast tel evision properties, each of the related FCC Licenses shall be held
after the Acquisition in a License Subsidiary and each such License Subsidiary
shall enter into an appropriate License Agreenent with the Subsidiary hol ding
the operating assets for the related Station

(iv) The Borrower shall have delivered to the Agent
(in sufficient copies for all the Lenders) the follow ng:

(A) no later than ten (10) Business Days
after the execution and delivery of the related Acquisition Agreenent,
copi es of executed counterparts of such Acquisition Agreenment, together
with all Schedules thereto, the forns of any additional agreenents or
instruments to be executed at the closing thereunder (to the extent
avail abl e), and all applicable financial information, including (1) as
soon as practicably available followi ng any fiscal quarter with respect
to which the aggregate consideration paid or payable with respect to
Permitted Acquisitions in such fiscal quarter exceeds $50, 000, 000, new
proj ections through Decenber 31, 2009 (updated to reflect such
Acqui sition and any rel ated transacti ons and showi ng conpliance with
all financial covenants), and (2) Subscriber Reports;

(B) pronptly follow ng a request therefor,

copi es of such other information or docunents relating to such
Acqui sition as any Lender shall have reasonably requested; and
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(C pronptly follow ng the consummati on of
such Acquisition, certified copies of the agreenents, instruments and
docunents referred to above to the extent the same has been executed
and delivered at the closing under such Acquisition Agreenent.

(v) The aggregate anount of all consideration payable
by any Operating Conmpany in connection with such Acquisition (other than
nonconpetition and consulting agreenents, earn-outs and customary post-cl osing
adj ustnents, escrows, hol dbacks and i ndemities and | ndebtedness permtted under
Section 7.01) shall be payable on the date of such Acquisition

(vi) Neither the Borrower nor any QOperating Conpany
shall, in connection with any such Acquisition, assune or rermain liable with
respect to any indebtedness (including any material tax or ERISA liability) of
the related Seller(s), except, in the case of the Operating Conpanies only,
obligations of such Seller(s) incurred in the ordinary course of business and
necessary or desirable to the continued operation of the underlying properties
and permtted under Section 7.01, and any other such liabilities or obligations
not permtted to be assumed or otherw se supported by any of the Qperating
Conpani es hereunder shall be paid in full or released as to the assets being so
acquired on or before the consummati on of such Acquisition.

(vii) Al other assets and properties acquired in
connection with any such Acquisition shall be free and clear of any Liens other
than Permtted Liens.

(viii) I'mediately prior to any such Acquisition and
after giving effect thereto, no Default shall have occurred and be conti nuing.

(ix) Wthout limting the generality of the
foregoing, after giving effect to such Acquisition the Borrower shall be in
conpliance with the provisions of Article V, (A calculated on a pro forma basis
as of the last day of the nost recently ended fiscal quarter for which financial
statenments are required to be provided, and have been so delivered, under
Section 6.05 and (B) under the Borrower's updated projections referred to in
Section 7.05(b)(iv), if required to be provided thereunder. The Borrower shal
provide to the Agent a certificate signed on behalf of the Borrower by an
Aut hori zed O ficer denonstrating such conpliance in reasonabl e detail

(x) On or before the consummati on of each such
Acqui sition, the Borrower shall deliver to the Agent (in sufficient copies for
all the Lenders) and to the Agent's counsel a conpliance certificate, in form
and substance reasonably satisfactory to the Agent, duly executed by an
Aut hori zed O ficer of the Borrower, certifying as to the matters set forth above
with respect to such Acquisition.

Section 7.06 [Intentionally QOmtted.]
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Section 7.07 Managenent. Turn over the managenent of its properties,
assets, rights, licenses and franchises to any Person other than the Manager or,
in the case of the Qperating Conpanies, a full-tine enpl oyee of the Qperating
Conpani es.

Section 7.08 Sal e and Leaseback. Enter into any arrangenents, directly
or indirectly, with any Person whereby it shall sell or transfer any property,
real, personal or mxed, used or useful in its business, whether now owned or
hereafter acquired, and thereafter rent or |ease such property; provided,
however, that the Operating Conpanies may engage in such transactions to the
extent (i) structured as Capital Leases and subject to the limtations in
Section 7.01(c) or (ii) the aggregate ampunt of annual rental paynments in
respect of such transactions does not exceed $5, 000,000 and subject to the
limtations in Section 7.03.

Section 7.09 Repurchase or |ssuance of Equity Securities.

(a) Repurchase or redeem any Equity Securities, except for
repurchases and redenptions by the Borrower of the PSC Preferred Stock and
common and/or preferred Equity Securities of PCC with the proceeds of the Loans
to the extent permitted under Section 2.01 or with ambunts permitted to be
wi t hdrawn and rel eased fromthe PSC Col |l ateral Account to the extent permtted
under Section 6.14(f) and which, in either case, do not result in any Default;
or

(b) Issue any additional Equity Securities, except for
securities (A) issued by (i) the Borrower to any Person in a transaction or
series of related transactions which does not constitute a Change of Contro
unl ess the provisions of Section 1.06 are conplied with, (ii) PM&C to the
Borrower, (iii) the L/C Subsidiary to the Borrower or (iv) any Subsidiary of
PME&C t o PME&C or any whol | y-owned Subsi diary of PM&C, (B) which in the case of
Equity Securities of PM&C and the L/C Subsidiary, are pledged and, if
certificated, delivered to the Agent in accordance with the applicable Security
Docurent (or, in the case of Equity Securities of PM&C, delivered to an agent
for the holders of Permtted |Indebtedness of PM&C which agrees to hold the
Equity Securities of PM&C pursuant to the Intercreditor Agreenent) and (C) the
i ssuance of which does not result in any Default.

Section 7.10 Change in Business, Omership of Special Purpose
Subsi diary and L/ C Subsidiary. Engage, directly or indirectly, in any business
ot her than the DBS Business and the broadcast business in which it is currently
engaged or any ot her business of the Operating Conpani es which does not generate
in the aggregate nore than five percent (5% of the consolidated EBI TDA of the
Operating Conpani es. The Special Purpose Subsidiary shall at all tines remain a
direct or indirect wholly-owned Subsidiary of PM&C. The L/C Subsidiary shall at
all tinmes after its formation remain a direct wholly-owned Subsidiary of the
Bor r ower .

Section 7.11 Accounts Receivable. Sell, assign, discount or dispose in
any way of any accounts receivable, pronmissory notes or trade acceptances held
by any Conpany, with or w thout recourse, except for collection (including
endorsenments) in the ordinary course of business and except to the extent
permitted under Section 7.03.
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Section 7.12 Transactions with Affiliates. Except (a) for transactions
sol el y anong the Operating Conpani es ot herwi se permitted under this Agreenent,
(b) in the case of the Operating Conpanies only, for the paynment of pernitted
Managenent Fees and the License Agreenments as in effect on the Agreenent
Ef fective Date, (c) for Guarantees permitted under Section 7.01(d) or (e) and
(d) for Restricted Paynments pernitted under Section 5.02, enter into any
transaction, including, without linitation, the purchase, sale or exchange of
property or assets or the rendering or accepting of any service with or to any
Affiliate of any Conpany unless (i) such transaction is in the ordinary course
of business, pursuant to the reasonable requirenents of its business and
ot herwi se not prohibited under this Agreement and upon terns not |ess favorable
to such Conpany than it could obtain in a conparable arm s-length transaction
with a third party other than such Affiliate and (ii) except for Permtted Cost
Sharing Transactions and the Disposition of the Station |located in Jackson,

M ssi ssi ppi on substantially the terns previously disclosed to the Agent, the
Borrower delivers to the Agent, an acceptable appraisal or an opinion as to the
fairness to such Conpany froma financial point of viewissued by an
unaffiliated third party investnment banking firmor appraisal firmof nationa
standing with respect to any such transaction or series of related transactions
i nvol vi ng aggregate consideration in excess of $5,000, 000.

Section 7.13 Arendnent of Certain Agreements, Negative Pl edges, Etc

(a) Arend, nodify, reformor termnate or permt the
amendnent, nodification, reformor ternmination of, or waive conpliance with any
provi sion of or consent to any variance fromthe requirenents of any FCC
Li cense, any DBS Agreenent, the Subordi nated Debt Docunents, any agreenent or
i nstrurment evi dencing the PM&C Subordi nated Debt, the L/C Facility or the PM&C
L/C Facility or any material agreenent to which any Operating Conpany is a party
(other than the Credit Agreenent or any agreenent relating to Pernitted
I ndebt edness, to which the provisions of subsections (d) and (e) shall apply),
in each case, if the effect thereof would be (i) to confer additional rights
upon the other parties thereto which could have a Material Adverse Effect, (ii)
to reduce the conpensation payable by any party to any Operating Conpany
thereunder if the same could have a Material Adverse Effect, (iii) to increase
materially the obligations of any Operating Conpany thereunder if the sane could
have a Material Adverse Effect or (iv) with respect to the PM&C Subordi nat ed
Debt, to effect any material change to the ternms or conditions thereof which is
adverse to the obligor thereunder or to the Lenders or the Agent.

(b) Arend, nodify, reformor termnate or pernit the
amendment, nodification, reformor termnation of, or waive conpliance with any
provi sion of or consent to any variance fromthe requirements of, or issue any
I ndebt edness i n exchange for, or the net proceeds of which are used to extend,
refinance, renew, replace, defease or refund, the Existing PSC | ndebtedness, in
each case, to (i) shorten the average weighted life to maturity of such Existing
PSC | ndebt edness and any Repl acement PSC | ndebt edness to prior to June 19, 2007,
(ii) increase the weighted average cash interest rate (including in the
determi nation of the cash interest rate, without limtation, all fees and other
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cash paynments paid or payable to the holders thereof, other than custonmary
anendnent or consent fees payable to the holders of the Existing PSC

I ndebt edness and the Repl acenent PSC | ndebt edness) payable in respect of the

Exi sting PSC | ndebt edness and the Repl acenent PSC | ndebt edness to greater than
11. 737%or (iii) make any other changes or nodifications which are prohibited by
thi s Agreement.

(c) In any event, subject to applicable law, elect to
term nate or anend any License Agreenent.

(d) Enter into or be bound by any agreement (including
covenants requiring the maintenance of specified amounts of net worth or working
capital) restricting the right of any Operating Conpany to nake distributions or
extensions of credit to the Borrower (directly or indirectly through another
Subsi di ary) except for such restrictions existing under (i) this Agreement, (ii)
the Credit Agreement as in effect on the Cosing Date and (iii) the terms of any
Permtted I ndebtedness pernitted to be incurred under Section 7.01 or any
anmendnent to the Credit Agreenent entered into after the Cosing Date so |long as
such Permitted | ndebtedness or anendment permits the paynent of cash dividends
to the Borrower in an anmount sufficient to enable the Borrower to make (A)
regul arly schedul ed paynents of interest required to be paid in cash under this
Agreenment and the other Loan Documents to the sane or greater extent as under
the Credit Agreenent as in effect on the Closing Date, and (B) to the extent
such Permtted | ndebtedness or the Credit Agreenent, as anmended, has a revolving
commitnment that termnates or a maturity date beyond the Maturity Date, paynents
of principal on the Loans required to be paid under this Agreenent on the
Maturity Date.

(e) Enter into any agreenent (excluding (i) this Agreenent or
any other Loan Docunent and (ii) any anmendrment or nodification to the Credit
Agreenent or any agreement relating to Permitted |Indebtedness, in each case that
prohi bits the Borrower from anmending or otherw se nodifying this Agreenent or
any other Loan Docunent if the effect thereof would be to (1) change to earlier
dates the dates on which any paynents of principal or interest are due
hereunder, (2) cause the PCC/ PSC Weighted Interest Rate to exceed 11. 4% per
annum (3) change any Event of Default with respect thereto (other than to
elimnate or waive any such Event of Default or to increase any grace period
with respect thereto), (4) change the redenption, prepaynent or defeasance
provi sions hereof, (5) change the subordi nation provisions of the Intercreditor
Agreenent or the Borrower Collateral Account Control Agreenent, (6) change any
Col l ateral for the Obligations (other than to rel ease such Collateral), or (7)
change any other termor provision of this Agreenent or of any other Loan
Docurent, if the effect of such change, together with all other changes nade, is
to increase the obligations of the Borrower or to confer any additional rights
on the Lenders that woul d be adverse to PM&C or the agent or the |enders under
the Credit Agreenent or the agreenent relating to such Pernitted I ndebtedness,
in either case in a manner that is deened nmaterial by the agent or the required
Il enders (in either case, inits or their sole discretion) under the Credit
Agreenent or the agreenment relating to such Permtted | ndebtedness, without the
prior witten consent of the required | enders under the Credit Agreenent) (A
prohi biting the Borrower from anmendi ng or otherw se nodifying this Agreenent or
any other Loan Docunent, or (B) prohibiting the creation or assunption of any
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Lien in favor of the Agent, the Lenders or their successors as hol ders of senior
i ndebt edness upon the properties, revenues or assets of the Borrower, whether
now owned or hereafter acquired

(f) Enter into any agreement to effect a transaction that is
prohi bited under this Agreenent or any other Loan Docunent, unless such
agreenment is expressly subject to the witten consent of the Required Lenders
her eunder .

Section 7.14 ERISA. (a) Fail to make contributions to pension plans
required by Section 412 of the Code, (b) fail to nake paynents required by Title
IV of ERISA as the result of the term nation of a single enployer pension plan
or withdrawal or partial withdrawal froma nultienployer pension plan, or (c)
fail to correct a prohibited transaction with an enpl oyee benefit plan with
respect to which it is liable for the tax inposed by Section 4975 of the Code.

Section 7.15 Margin Stock. Except as permitted by Section 2.01, use or
permit the use of any of the proceeds of the Loans, directly or indirectly, for
the purpose of purchasing or carrying, or for the purpose of reducing or
retiring any indebtedness which was originally incurred to purchase or carry,
any Margin Stock or for any other purpose which mght constitute the
transacti ons contenpl ated hereby a "purpose credit” within the neani ng of
Regul ation U (12 CFR Part 221) of the Board of Governors of the Federal Reserve
System or cause any Loan, the application of proceeds thereof or this Agreenent
to violate Regulation U Regulation T or Regulation X of the Board of Governors
of the Federal Reserve System or any other regulation of such Board or the
Securities Exchange Act of 1934, as anended, or any rules or regul ations
promul gat ed under such statutes. Except as permtted by Section 2.01, Section
4.14 and Section 7.05, the Borrower will not acquire, purchase or carry any
Mar gi n St ock.

Section 7.16 Limtations on Borrower. Pernmit the Borrower to (i) hold
any assets other than Cash Equivalents (to the extent held in the PSC Coll atera
Account, the Borrower Collateral Account or the L/C Collateral Account and
pl edged to the Agent under the Security Docunents), the Equity Securities of
PME&C and the Immaterial Subsidiaries existing on the Agreement Effective Date
and, after its formation, the Equity Securities of the L/C Subsidiary, (ii) have
any liabilities other than (A) any Indebtedness of the Borrower pernitted
pursuant to Section 7.01 hereof, (B) tax liabilities in the ordinary course of
busi ness, (C) corporate or administrative expenses in the ordinary course of
business and (D) other liabilities under (1) the Loan Docunents and (2) the
Transacti on Docunents and (iii) engage in any business other than (A) owning
Cash Equivalents (to the extent held in the PSC Col | ateral Account, the Borrower
Col l ateral Account or the L/C Coll ateral Account and pledged to the Agent under
the Security Documents), the Equity Securities of PM&C and the I mrmateri al
Subsi di ari es existing on the Agreement Effective Date and, after its formation,
the Equity Securities of the L/C Subsidiary, and activities incidental or
related thereto, (B) acting as a guarantor for any Indebtedness under the Credit
Agreenent or other Permtted | ndebtedness of PM&RC in effect fromtinme to tine
and permtted under Section 7.01 and (C) acting as a borrower in respect of
I ndebt edness under the Loan Docunents.
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Section 7.17 Limtations on L/C Subsidiary. Permt the L/ C Subsidiary
to (i) hold any assets other than the L/C Cash Collateral, (ii) have any
liabilities other than (A) any Indebtedness of the L/ C Subsidiary permtted
pursuant to Section 7.01 hereto, (B) tax liabilities in the ordinary course of
busi ness, (C) corporate or administrative expenses in the ordinary course of
business and (D) other liabilities under the L/C Facility and (iii) engage in
any business other than (A) owning the L/C Cash Collateral, and activities
incidental or related thereto, and (B) acting as a borrower for any |ndebtedness
under the L/C Facility, and activities incidental or related thereto.

Section 7.18 Linmtations on Paynments on Account of Indebtedness. Allow
any of the Conpanies to, directly or indirectly, defease, or nake or commt to
make any principal prepaynent of, or issue any |ndebtedness in exchange for, or
ot herw se repurchase, any |ndebtedness of any Affiliate (other than |ndebtedness
of PM&C or any Subsidiary of PMC).

ARTI CLE VI I |
DEFAULTS

In each case of happening of any of the follow ng events (each of which
is herein sonetines called an "Event of Default"):

(a) any representation or warranty nmade by or on behal f of the
Borrower or PCC (including without limtation those of PCC in the Warrant
Agreenents) in this Agreenent or any other Loan Docunents or Warrant Agreenents,
or in any report, certificate (including certificates as to financial matters),
financial statement or other instrunment furnished in connection with this
Agreenment or the borrow ngs hereunder, shall prove to be false or nisleading in
any material respect when nmade or reconfirmed;

(b) default in the payment or mandatory prepaynent of any
install ment of the principal of any Note or any paynent of any installnent of
the principal of any other indebtedness of the Borrower to the Agent or any
Lender, when the sanme shall beconme due and payabl e, whether at the due date
thereof or at a date fixed for prepaynent or by accel eration or otherw se;

(c) default in the paynent of any interest on any Note, or any
prem um fee or other indebtedness of the Borrower to the Agent or any Lender
for nore than five (5) cal endar days after the date when the same shall becone
due and payabl e, whether at the due date thereof or at a date fixed for
prepayment or by accel eration or otherw se;

(d) default by any Person other than the Agent or any Lender
in the due observance or performance of, or conpliance with, any covenant or
agreenent contained in Article Il or Sections 5.01, 5.02 (except 5.02(a)),
6.14, 7.01, 7.02, 7.03, 7.05, 7.08, 7.09, 7.10, 7.12, 7.13 (except 7.13(c)),
7.16 and 7.18 of this Agreenent;
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(e) default by any Person other than the Agent or any Lender
in the due observance or performance of, or conpliance with, any other covenant,
condition or agreenent to be observed or perfornmed pursuant to the terns of this
Agreenent or pursuant to the terns of any Loan Docunent or Warrant Agreenent,
whi ch default is not referred to in paragraphs (a) through (d), inclusive, of
this Article VIII and which default shall continue unrenedied for thirty (30)
days after the earlier to occur of (i) the Borrower's discovery of such default,
or (ii) witten notice thereof fromthe Agent or any Lender to the Borrower,
provi ded, however, that if any such default cannot be renedied, then such
default shall be deemed to be an Event of Default as of the date of the
occurrence thereof;

(f) any default with respect to any | ndebtedness of any
Conpany for borrowed noney (other than the Loans), or default under any
agreenent giving rise to nonetary renmedi es, in each case which, when aggregated
with all other such defaults of the Conpanies, exceeds $10, 000,000, if the
hol ders of such | ndebtedness accelerates the maturity of such | ndebtedness;

(g) (i) any Company shall lose, fail to keep in force, suffer
the termi nation, suspension or revocation of or termnate, forfeit or suffer a
mat eri al adverse anmendment to any material FCC License; (ii) any governmenta
regul atory authority shall conduct a hearing on the renewal of any material FCC
Li cense and the result thereof is reasonably likely to be the term nation,
revocation, suspension or material adverse amendnent of such FCC License; or
(iii) any governnental regulatory authority shall comrence an action or
proceedi ng seeking the term nation, suspension, revocation or naterial adverse
anendnent of any nmaterial FCC License and the result thereof is likely to be the
term nation, suspension, revocation or material adverse amendnment of such FCC
Li cense, and, in each case, such occurrence shall have continued unrenedied for
thirty (30) days after the earlier to occur of (i) the Borrower's discovery of
such default, or (ii) witten notice thereof fromthe Agent or any Lender to the
Borrower, provided, however, that if any such default cannot be renedi ed, then
such default shall be deenmed to be an Event of Default as of the date of the
occurrence thereof;

(h) (i) any NRTC Menber Agreenent or other DBS Agreenent shal
be term nated, shall expire or shall be anended in a manner reasonably likely to
have a Material Adverse Effect, (ii) any DirecTV Agreenent (including the HCG
Agreenent) shall terminate, shall expire or shall be anmended in a manner
reasonably likely to have a Material Adverse Effect or (iii) any default shal
occur under the HCG Agreenent, and NRTC shall take action to terninate the HCG
Agr eenent ;

(i) the loss, termination, suspension, revocation or anendnent
(in a manner reasonably likely to have a Material Adverse Effect) of any license
i ssued to HCG any Company or DirecTV or any other party by the FCC in
connection with the delivery of DI RECTV or other DBS Rights under any DirecTV
Agreenent or any NRTC Menber Agreenent;
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(j) DBS services provided to any of the Subscribers shall be
interrupted or term nated, whether due to satellite danage or destruction or
other circunmstances, if the sane has or could have a Material Adverse Effect;

(k) any Subsidiary of PM&C or group of Subsidiaries of PM&C
generating in the aggregate nore than ten percent (10% of the consolidated
EBI TDA of PM&C and its Subsidiaries for any period shall discontinue its or
their respective business(es) or any Conpany, PCC or the Manager shall (i) apply
for or consent to the appointnent of a receiver, trustee, custodian or
liquidator of it or any of its property, (ii) be unable, or adnmit in witing its
inability, to pay its debts as they mature, (iii) make a general assignnment for
the benefit of creditors, (iv) be adjudicated a bankrupt or insolvent or be the
subj ect of an order for relief under Title 11 of the United States Code or (V)
file a voluntary petition in bankruptcy, or a petition or an answer seeking
reorgani zation or an arrangenent with creditors or to take advantage of any
bankrupt cy, reorganization, insolvency, readjustnent of debt, dissolution or
liquidation | aw or statute, or an answer admtting the material allegations of a
petition filed against it in any proceedi ng under any such |aw or corporate
action shall be taken for the purpose of effecting any of the foregoing;

(1) there shall be filed against any Company, PCC or the
Manager an involuntary petition seeking reorganization of such conpany or the
appoi ntment of a receiver, trustee, custodian or |iquidator of such conpany or a
substantial part of its assets, or an involuntary petition under any bankruptcy,
reorgani zation or insolvency |law of any jurisdiction, whether now or hereafter
in effect and such involuntary petition shall not have been disnmissed within
sixty (60) days thereof;

(m final judgrment for the paynent of nobney which, when
aggregated with all other outstanding judgrments agai nst any of the Conpanies or
PCC, exceeds $10, 000, 000 (excl usive of anmpunts covered by insurance or actually
contributed in cash by third party obligors with respect to such judgnments)
shal | be rendered agai nst any Conpany or PCC, and the sane shall remain
undi scharged (unless fully bonded upon terns satisfactory to the Required
Lenders) for a period of thirty (30) consecutive days, during which execution
shal |l not be effectively stayed;

(n) the occurrence of any order, wit or warrant of attachnent
of any deposits or other property of the Borrower in the hands or possession of
the Agent or any of the Lenders, or the occurrence of any order, wit or warrant
of attachnent of any other property of the Borrower in an anmount which, when
aggregated with all other order, wit or warrant of attachments against the
Borrower, exceeds $5, 000,000 and which shall not be discharged within sixty (60)
days of the date of such order, wit or warrant of attachment;

(o) for any reason (other than the gross negligence of the
Agent or the Lenders, but without limting in any way the Borrower's obligations
under Section 6.08(b)), any material Security Docunent or other Loan Docunent
shall not be in full force and effect in all material respects or shall not be
enforceable in all material respects in accordance with its terns, or any

-56-



security interest(s) or lien(s) granted pursuant thereto which is, or are in the
aggregate, material shall fail to be perfected, or any party thereto other than
the Agent or the Lenders shall contest the validity of any material |ien(s)
granted under, or shall disaffirmits obligations under, any naterial Security
Docurent or ot her Loan Docunent;

(p) for any reason, the Oiginal Subordinated Notes shall not
have been repurchased or repaid by PMC in full on or prior to the d osing Date,;
provi ded, however, that the Oiginal Subordinated Notes will not be deemed to be
"out standi ng" and will be deenmed to have been "paid in full" if on the d osing
Date (i) PM&C shall have given notice of redenption of all of the Oigina
Subordi nated Notes to the Original Subordinated Note hol ders pursuant to the
Subordi nated I ndenture (or shall have irrevocably instructed the trustee under
the Subordi nated I ndenture to give such notice of redenption with a redenption
date to occur no later than thirty-three (33) days after the O osing Date), and
(ii) PM&C shall have irrevocably transferred to such trustee cash in an anount
equal to the aggregate outstanding ampbunt of the Original Subordinated Notes
plus all interest accrued and to accrue on the Oiginal Subordinated Notes to
the redenption date specified in the notice of redenption (which shall be no
later than thirty-three (33) days after the Cosing Date), and instructed such
trustee to apply such cash to the redenption of the Original Subordi nated Notes
on such redenpti on date;

(g) for any reason, |ess than $70, 000, 000 of Origina
Principal of the Loans shall be outstanding on the O osing Date;

then and upon every such Event of Default and at any tine thereafter during the
continuance of such Event of Default, at the election of the Required Lenders as
provided in Article XI, the Conmmitnents shall ternmnate and (i) the entire
princi pal anount of the Notes plus all accrued and unpaid interest on the Notes
and (ii) any and all other I|ndebtedness of the Borrower to the Lenders shal

i medi at el y become due and payable, both as to principal and interest, wthout
present nent, demand, prior notice, or protest, all of which are hereby expressly
wai ved, anything contained herein or in the Notes or other evidence of such

i ndebt edness to the contrary notw thstandi ng (except in the case of an Event of
Default relating to the Borrower under clause (iv) or (v) of paragraph (k) or
under paragraph (1) of this Article VIIl, in which event the Comm t nents shal
automatically ternmnate and (i) the entire principal anmount of the Notes plus
all accrued and unpaid interest on the Notes and (ii) any and all other

I ndebt edness of the Borrower to the Lenders shall automatically beconme due and
payabl e) .

ARTI CLE | X
REMEDI ES ON DEFAULT, ETC

In case any one or nore Events of Default shall occur and be
continuing, the Agent and the Lenders may proceed to protect and enforce their
rights by an action at law, suit in equity or other appropriate proceeding,
whet her for the specific performance of any agreenent contained in this
Agreenent or any Loan Docunent, or for an injunction against a violation of any
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of the terns hereof or thereof or in and of the exercise of any power granted
hereby or thereby or by law, all subject to the provisions of Article XI. IN THE
EVENT THAT THE AGENT SHALL APPLY FOR THE APPO NTMENT OF, OR TAKI NG POSSESSI ON
BY, A TRUSTEE, RECElI VER OR LI QUI DATOR OF THE BORRONER OR OF ANY OTHER SI M LAR
CFFI CI AL, TO HOLD OR LI QUI DATE ALL OR ANY SUBSTANTI AL PART OF THE PROPERTI ES OR
ASSETS OF THE BORROVNER FOLLOW NG THE OCCURRENCE OF A DEFAULT I N PAYMENT OF ANY
AMOUNT ONED TO THE AGENT OR ANY LENDER HEREUNDER, THE BORROWER HEREBY CONSENTS
TO SUCH APPO NTMENT AND TAKI NG OF POSSESSI ON AND AGREES TO EXECUTE AND DELI VER
ANY AND ALL DOCUMENTS REQUESTED BY THE AGENT RELATI NG THERETO (VWHETHER BY

JON NG IN A PETITION FOR THE VOLUNTARY APPO NTMENT OF, OR ENTERI NG NO CONTEST
TO A PETI TI ON FOR THE APPO NTMENT OF, SUCH AN OFFI Cl AL OR OTHERW SE, AS
APPROPRI ATE UNDER APPLI CABLE LAW. No right conferred upon the Agent or the
Lenders hereby or by any Loan Docunent shall be exclusive of any other right
referred to herein or therein or now or hereafter available at law, in equity,
by statute or otherw se.

ARTI CLE X
THE AGENT.

Section 10.01 Appointment, Powers and I mrunities.

(a) Each Lender hereby irrevocably (subject to Section 10.08)
desi gnates and appoints DBS Investors Agent, Inc., which designation and
appoi ntnment is coupled with an interest, as the Agent of such Lender under this
Agreenent and the ot her Loan Docunents, acting in the capacity of an
adm ni strative agent, and each such Lender irrevocably authorizes DBS | nvestors
Agent, Inc., as the Agent of such Lender, to take such action on its behalf
under the provisions of this Agreement and the other Loan Docunments and to
exerci se such powers and perform such duties as are expressly delegated to the
Agent by the terns of this Agreenent and the other Loan Docunents, together with
such other powers as are reasonably incidental thereto. Each | ender hereby
further authorizes Agent, on behalf of Lenders, to enter into the Intercreditor
Agreenment and the Security Documents as secured party and to be agent and
representative of the Lenders thereunder, and each Lender agrees to be bound by
the terns of the Intercreditor Agreenent and the Security Docunents.

(b) The Agent (which termas used in this sentence and in
Section 10.05 and the first sentence of Section 10.06 shall include reference to
its affiliates and its own and such affiliates' officers, directors, enployees
and agents) shall not: (i) have any duties or responsibilities to be a trustee
or other fiduciary for any Lender; (ii) be responsible to the Lenders for any
recitals, statenents, representations or warranties contained in this Agreenent,
or in any certificate or other docunent referred to or provided for in, or
received by either of themunder, this Agreenent, or for the value, validity,
ef fecti veness, genui neness, enforceability, perfection or sufficiency of this
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Agreenent, any Note, any Security Docunent or any other docunent referred to or
provided for herein or for any failure by any Conpany or any other Person to
performany of its obligations hereunder or thereunder; (iii) be required to
initiate or conduct any litigation or collection proceedi ngs hereunder except to
the extent requested by the Required Lenders; and (iv) be responsible for any
action taken or onitted to be taken by it hereunder or under any ot her docunent
or instrunent referred to or provided for herein or in connection herewth,
except for its own gross negligence or willful m sconduct.

(c) The Agent may enpl oy agents and attorneys-in-fact and
shal | not be responsible for the negligence or m sconduct of any such agents or
attorneys-in-fact it selects with reasonabl e care.

(d) Subject to the foregoing, to Article XI and to the
provi sions of any intercreditor agreenent anong the Lenders in effect fromtine
to tine, the Agent shall, on behalf of the Lenders, (i) hold and apply any and
all Collateral, and the proceeds thereof, at any tine received by it, in
accordance with the provisions of the Security Docunents and this Agreenent;
(ii) exercise any and all rights, powers and renedies of the Lenders under this
Agreenent, the Security Docunments and the other Loan Docunents, including the
gi ving of any consent or waiver or the entering into of any anendment, subject
to the provisions of Article XlI; (iii) execute, deliver and file UCC Fi nanci ng
Statements and ot her such agreenents, and possess instruments on behal f of any
or all of the Lenders; and (iv) in the event of acceleration of the Borrower's
I ndebt edness hereunder, sell or otherw se |iquidate or dispose of any portion of
the Collateral held by it and otherw se exercise the rights of the Lenders
her eunder and under the Security Docunents.

(e) The Lenders hereby authorize the Agent, at its option and
inits discretion, to release any Lien granted to or held by the Agent upon any
Collateral (i) upon termination or expiration of the Comm tnents and paynent in
full of all of the Obligations, (ii) constituting property sold or to be sold or
di sposed of as part of or in connection with any Disposition expressly permtted
hereunder or under any other Loan Docurment or to which the requisite numnber of
Lenders have consented as provided herein or (iii) otherw se pursuant to and in
accordance with the provisions of any applicable Loan Docunment. Upon request by
the Agent at any tine, the Lenders will confirmin witing the Agent's authority
to release Collateral pursuant to this Section

Section 10.02 Reliance by Agent. The Agent shall be entitled to rely
upon any certification, notice or other comunication (including any
communi cati on by tel ephone, telex, telegramor cable) believed by it to be
genui ne and correct and to have been signed or sent by or on behalf of the
proper Person or Persons, and upon advice and statenents of |egal counsel,
i ndependent accountants and ot her experts selected by the Agent. As to any
matters not expressly provided for by this Agreenment, the Agent shall in al
cases be fully protected in acting, or in refraining fromacting, hereunder in
accordance with instructions signed by the Required Lenders or the Lenders, as
the case may be, and such instructions and any action taken or failure to act
pursuant thereto shall be binding on the Lenders.
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Section 10.03 Events of Default. The Agent shall not be deened to have
know edge of the occurrence of an Event of Default (other than the non-paynent
of principal of or interest on the Notes) unless it has received witten notice
fromany Lender or the Borrower specifying such Event of Default and stating
that such notice is a "Notice of Default". In the event that the Agent receives
such a notice of the occurrence of an Event of Default, the Agent shall give
pronpt notice thereof to the Lenders (and shall give each Lender pronpt notice
of each such non-paynent). The Agent shall (subject to Section 10.07) take such
action with respect to such Event of Default as shall be directed by the
Required Lenders, as provided under Article X, provided that, unless and unti
the Agent shall have received such directions, the Agent may (but shall not be
obligated to) take such action on behalf of the Lenders, or refrain fromtaking
such action, with respect to such Event of Default as it shall deem advisable in
the best interest of the Lenders.

Section 10.04 Rights as a Lender. Wth respect to its Commitment, if
any, and the Loans nade by DBS | nvestors Agent, Inc. hereunder, if any, DBS
I nvestors Agent, Inc. shall have the sane rights and powers hereunder as any
other Lenders and may exercise the same as though it were not acting as the
Agent. The Agent and its affiliates may, w thout having to account therefor to
the Lenders and without giving rise to any fiduciary or other similar duty to
any Lender, accept deposits from |end noney to and generally engage in any kind
of banking, trust or other business with the Borrower and any of its Affiliates
as if it were not acting as an Agent and as if it were not a Lender, and the
Agent may accept fees and ot her consideration fromany Conpany or PCC for
services in connection with this Agreenent or otherw se without having to
account for the sane to the Lenders.

Section 10.05 Indemification. The Lenders agree to indemify the Agent
(to the extent not reinbursed under Section 13.02, but without linmiting the
obligations of the Borrower under such Section 13.02), ratably in accordance
with the aggregate princi pal amobunt of the Notes and Conmmitnents held by the
Lenders (or, if no such principal or interest is outstanding, ratably in
accordance with their respective Conmtnments) for any and all liabilities,
obligations, |osses, damages, penalties, action, judgnents, suits, costs,
expenses or di sbursements of any kind and nature whatsoever which may be i nposed
on, incurred by or asserted against the Agent any way relating to or arising out
of this Agreenent or any other Loan Docunent contenplated by or referred to
herein or the transactions contenplated by or referred to herein or therein
(including, without limtation, the costs and expenses which the Borrower is
obligated to pay under Section 13.02) or the enforcenment of any of the terns of
this Agreement or of any other Loan Document or of any such other docunents,
provi ded that no Lender shall be liable for any of the foregoing to the extent
they arise fromthe gross negligence or willful misconduct of the party to be
i ndemi f i ed.

Section 10.06 Non-Reliance on Agent and O her Lenders. Each Lender
agrees that it has, independently and wi thout reliance on the Agent or any ot her
Lenders, and based on such docunents and information as it has deened
appropriate, nmade its own credit analysis of the Conpanies and its own decision
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to enter into this Agreenent and that it will, independently and without
reliance upon the Agent or any other Lenders, and based on such docunments and
information as it shall deem appropriate at the tinme, continue to nake its own
anal ysis and decisions in taking or not taking action under this Agreenent. The
Agent shall not be required to keep itself infornmed as to the perfornmance or
observance by the Conpani es of this Agreement or any other Loan Docunment or to

i nspect the properties or books of the Conpani es. Except for notices, reports
and ot her docunents and information expressly required to be furnished to the
Lenders by the Agent hereunder, the Agent shall have no duty or responsibility
to provide any Lender with any credit or other information concerning the
affairs, financial condition or businesses of the Conpanies or PCC (or any of
their Affiliates) which may come into the possession of the Agent or any of its
affiliates. Notw thstanding the foregoing, the Agent will provide to the Lenders
any and all information reasonably requested by them and reasonably available to
the Agent pronptly upon such request.

Section 10.07 Failure to Act. Except for action expressly required of

the Agent hereunder, the Agent shall in all cases be fully justified in failing
or refusing to act hereunder unless it shall be indemmified to its satisfaction
by the Lenders against any and all liability and expense which may be incurred

by it by reason of taking or continuing to take any such action

Section 10.08 Resignation of Agent. DBS Investors Agent, Inc. (or any
ot her Agent hereunder), may resign as the Agent at any time by giving ten (10)
days' prior witten notice thereof to the Lenders and the Borrower. Any such
resignation shall take effect at the end of such ten (10) day period or upon the
earlier appointnment of a successor Agent by the Required Lenders as provided
bel ow. Upon any resignation of DBS Investors Agent, Inc. (or any other Agent
hereunder), and subject to the Borrower's approval (which approval shall not be
unreasonably withheld or delayed and shall not be required with respect to any
such appoi nt nrent nade during the existence of any Event of Default) the Required
Lenders shall appoint a successor agent from anmong the Lenders or, if such
appoi ntment is deemed inadvi sable or inpractical by the Required Lenders,
anot her financial institution with a conbined capital and surplus or net
tangi bl e assets of at |east $50,000,000. Upon the acceptance of any appoi ntnent
as Agent hereunder by a successor Agent, such successor Agent shall thereupon
succeed to and becone vested with all the rights, powers, privileges and duties
of the retiring Agent. After the effective date of the resignation of an Agent
hereunder, the retiring Agent shall be discharged fromits duties and
obl i gati ons hereunder, provided that the provisions of this Article X shal
continue in effect for its benefit in respect of any actions taken or omitted to
be taken by it while it was acting as the Agent. In the event that there shal
not be a duly appointed and acting Agent, the Borrower agrees to make each
paynment due to the Agent hereunder and under the Notes, and the other Loan
Docurents if any, directly to each Lender entitled thereto, pursuant to witten
instructions provided by the resigning Agent or, after such resignation, the
Lenders, and to provide copies of each certificate or other document required to
be furnished to the Agent hereunder, if any, directly to each Lender

Section 10.09 Cooperation of Lenders. Each Lender shall (a) pronptly
notify the other Lenders and the Agent of any Event of Default known to such
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Lender under this Agreenent and not reasonably believed to have been previously
disclosed to the other Lenders; (b) provide the other Lenders and the Agent with
such information and docunentation as such other Lenders or the Agent shal
reasonably request in the performance of their respective duties hereunder,
including, without limtation, all information relative to the outstanding

bal ance of principal, interest and other sums owed to such Lender by the
Borrower; and (c) cooperate with the Agent with respect to any and all

coll ections and/or foreclosure procedures at any tine comrenced agai nst the
Borrower or otherwi se in respect of the Collateral by the Agent in the nane and
on behal f of the Lenders.

ARTI CLE Xl

ENTI RE AGREEMENT; AMENDMENTS AND
WAl VERS; SEPARATE ACTI ONS BY THE LENDERS

(a) This Agreenent (including the Schedul es hereto) and the
ot her Loan Documents constitute the entire agreenent of the parties herein and
supersede any and all prior agreements, witten or oral, as to the matters
contai ned herein, and no nodification or waiver of any provision hereof or of
the Notes or any other Loan Docunent, nor consent to the departure by any
Conpany therefrom shall be effective unless the sane is in witing, and then
such wai ver or consent shall be effective only in the specific instance, and for
the purpose, for which given. Except as hereafter provided, the consent of the
Required Lenders shall be required and sufficient (i) to amend, with the consent
of the Borrower, any termof this Agreenent, the Notes or any other Loan
Docunent or to waive the observance of any such term (either generally or in a
particul ar instance or either retroactively or prospectively); (ii) to take or
refrain fromtaking any action under this Agreenment, the Notes, any other Loan
Docurent or applicable law, including, without Iimtation, (A) the accel eration
of the paynent of the Notes, (B) the termination of the Conmitnents, (C) the
exercise of the Agent's and the Lenders' renedies hereunder and under the
Security Documents and (D) the giving of any approvals, consents, directions or
instructions required under this Agreenent or the Security Documents; provided
that no such amendnent, waiver, consent or other action shall, w thout the prior
witten consent of each Lender (other than a Defaulting Lender and, with respect
to matters addressed in clause (1) below, only such Lenders holding Obligations
directly affected thereby),

(1) extend the final scheduled maturity of
any Loan or Note beyond the Maturity Date (it being understood that no
wai ver or nodification of any condition precedent, covenant or Default
shal | constitute any such extension), or reduce the rate or extend the
time of paynent of interest or fees thereon, or reduce the principa
anount thereof;

(2) release any of the Equity Securities of
PME&C or all or substantially all of the other Collateral (except as
expressly provided in this Agreenent or the Security Docunments) under
the Security Docunents;
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(3) amend, nodify or waive any provision of
Section 1.05(b) or this Article Xl ;

(4) reduce any percentage specified in the
definition of Required Lenders (it being understood that, with the
consent of the Required Lenders, additional extensions of credit
pursuant to this Agreenent may be included in the determination of the
Requi red Lenders on substantially the sane basis as the Conmitnents are
i ncluded on the Cosing Date); or

(5) consent to the assignnent or transfer by
the Borrower of any of its rights and obligations under this Agreenent;

and provided, further, that no such anmendnment, waiver, consent or other action
shall (x) increase the Conmitnment of any Lender over the anmpunt thereof then in
effect without the consent of such Lender (it being understood that no waiver or
nmodi fication of any condition precedent, covenant or Default shall constitute an
increase in the respective Comm tnent of any Lender) and (y) without the consent
of the Agent, amend, nodify or waive any provision of Article X as sane applies
to the Agent or any other provision of any Loan Docunent as sane relates to the
rights or obligations of the Agent.

(b) Any anendment or waiver effected in accordance with this
Article Xl shall be binding upon each hol der of any Note at the tine
out st andi ng, each future holder of any Note and the Borrower. The Lenders
failure to insist (directly or through the Agent) upon the strict performance of
any term condition or other provision of this Agreenent, any Note, or any of
the Security Docunments or other Loan Docunents, or to exercise any right or
remedy hereunder or thereunder, shall not constitute a waiver by the Lenders of
any such term condition or other provision or Default in connection therewth,
nor shall a single or partial exercise of any such right or renmedy preclude any
other or future exercise, or the exercise of any other right or renedy; and any
wai ver of any such termcondition or other provision or of any such Default
shall not affect or alter this Agreement, any Note or any of the Security
Docurent s or other Loan Docunents, and each and every term condition and ot her
provi sion of this Agreenment, the Notes and the Security Documents or other Loan
Docunents shall, in such event, continue in full force and effect and shall be
operative with respect to any other then existing or subsequent Default in
connection therewith. An Event of Default hereunder and under any Note or
Security Docunment shall be deened to be continuing unless and until cured or
wai ved in witing by the applicable Lenders, as provided in subsection (a)
above.

ARTI CLE XI |
BENEFI T OF ACREEMENT; ASS|I GNMVENTS AND PARTI ClI PATI ONS

(a) This Agreenent shall be binding upon and inure to the
benefit of the Borrower, the Lenders and the Agent and their respective
successors and permitted assigns, and all subsequent hol ders of any of the Notes
or any portion thereof.
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(b) Each Lender mamy assign its rights and interests under this
Agreenent, the Notes and the Security Docunents and/or delegate its obligations
hereunder and thereunder, in whole or in part, and sell participations in the
Not es and the Security Docunents as security therefor, provided as foll ows:

(i) Any such assignment, other than an assignment in
whol e, nmade other than to (A) another Lender, (B) a separately organized branch
of a Lender or (C) a Related Lender Party, shall reflect an assignnent of such
assigning Lender's Notes and Commitnments which is in an aggregate principa
amount of at |east $1, 000,000, unless each of the Borrower and the Agent
ot herwi se consents to a | esser anount.

(ii) Notwi thstanding any provision of this Agreenent
to the contrary, (A) each Lender nmay at any tine pledge all or any portion of
its rights under this Agreenent and each of the other Loan Docunents, including
without limtation its Loans and the Notes held by such Lender, to a Federa
Reserve Bank (or equivalent thereof in the case of Lenders chartered outside of
the United States) in support of borrow ngs made by such Lender from such
Federal Reserve Bank and (B) any Lender that is a fund that invests in bank
| oans may, wi thout the consent of the Agent or the Borrower, pledge all or any
portion of its Notes or Loans to any hol ders of obligations owed, or securities
i ssued, by such fund, as security for such obligations or securities, or to any
trustee for, or any other representative of, such hol ders; provided that any
foreclosure or simlar action by such trustee shall be subject to the provisions
of this Section concerning assignnents. No pl edge pursuant to this subsection
(ii) shall release the transferor Lender fromany of its obligations and
liabilities under the Loan Docunents.

(iii) Any assignnments and/or del egations made
hereunder shall be pursuant to an instrument of assignment and acceptance (the
"Assi gnment and Acceptance") substantially in the formof Schedule 12 and the
parties to each such assignment shall execute and deliver to the Agent for its
acceptance the Assignment and Acceptance together with any Note or Notes subject
thereto. Upon such execution and delivery, fromand after the effective date
specified in each Assignment and Acceptance, which effective date shall be at
| east five (5) Business Days after the execution thereof unless otherw se
permtted by the Agent, (A) the assignee thereunder shall becone a party hereto
and, to the extent provided in such Assignment and Acceptance, have the rights
and obligations of a Lender hereunder with applicable Conmtnents as set forth
therein and (B) the assigning Lender thereunder shall, to the extent provided in
such assignnent, be released fromits obligations under this Agreenent as to
that portion of its obligation being so assigned and del egated. The Assi gnnent
and Acceptance shall be deened to anend this Agreenment to the extent, and only
to the extent, necessary to reflect the addition of the assignee as a Lender and
the resulting adjustnments of the Commitnents arising fromthe purchase by and
del egation to such assignee of the rights and obligations of such assigning
Lender under this Agreenent.
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(iv) The Agent, on behalf of the Borrower, shal
mai ntain at the address of the Agent referred to in Section 13.03 a copy of each
Assi gnnent and Acceptance delivered to it and a register (the "Register") for
the recordation of the nanes and addresses of the Lenders and the Commitnents of
and principal amobunts of the Loans owing to, and any Notes evidencing the Loans
owned by, each Lender fromtime to time. The entries in the Register shall be
conclusive, in the absence of nanifest error, and the Borrower, the Agent and
the Lenders shall treat each Person whose nanme is recorded in the Register as
the owner of a Loan or other obligation hereunder as the owner thereof for al
pur poses of this Agreenment and the other Loan Documents, notw thstandi ng any
notice to the contrary. Any assignment of any Loan or other obligation hereunder
shal |l be effective only upon appropriate entries with respect thereto being made
in the Register. The Register shall be available for inspection by the Borrower
or any Lender at any reasonable tinme and fromtine to tine upon reasonable prior
noti ce.

(v) Upon its receipt of an Assignment and Acceptance
executed by an assigning Lender and the assignhee together with the Note or Notes
subj ect to such assignnent (or a standard indemity letter fromthe respective
assi gning Lender in respect of any |ost Note or Notes) and paynent by the
assigning Lender or the assignee to the Agent of registration and processing
fees of $3,500 in the aggregate (except with respect to assignments (A) to any
Rel ated Lender Party or another Lender or (B) by the Agent, in its capacity as
Lender), the Agent shall pronptly accept such Assignnent and Acceptance and
record the information contained therein in the Register and give notice of such
acceptance and recordation to the Lenders and the Borrower. Such Assignment and
Accept ance and the assignnment evidenced thereby shall only be effective upon
appropriate entries with respect to the informati on contai ned therein being nmade
in the Register pursuant to subparagraph (iv) above.

(vi) Wthin five (5) Business Days after receipt of
such notice, the Borrower shall execute and deliver to the Agent in exchange for
evi dence of the delivery to the Agent of a copy of each such surrendered Note,
mar ked " Superseded," one or nore new Notes payable to the order of such assignee
in an anobunt equal to the portion of the applicable Conmtnment assuned and/ or
Loans purchased by such assi gnee pursuant to such Assignment and Acceptance and
a new Note payable to the order of the assigning Lender in an anpbunt equal to
the portion of the applicable Conmtnments and/or Loans retained by it hereunder
Such new Notes shall be dated the effective date of such Assignnment and
Accept ance and shall otherwi se be in substantially the form provided in Section
1.01. Copies of the superseded Notes shall be delivered to the Borrower upon
execution and delivery of such new Notes and the original superseded Notes shal
be returned to the assignors thereof.

(vii) Each Lender may sell participations in all or a
portion of its rights and obligations under this Agreenent (including, wthout
limtation, all or a portion of its Commtment and the Notes held by it);
provi ded, however, that, no Lender shall transfer or grant any participation
under which the participant shall have rights to approve any anendnent to or
wai ver of this Agreenent or any other Loan Docunent, except to the extent such
anmendnent or wai ver would (A) extend the final scheduled maturity of any Loan or
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Note in which such participant is participating, or reduce the rate or extend
the tinme of paynment of interest or fees thereon (except in connection with a

wai ver of applicability of any post-default increase in interest rates) or
reduce the principal anobunt thereof, or increase the anbunt of the participant's
participation over the anmount thereof, or increase the anount of the
participant's participation over the anount thereof then in effect (it being
under stood that no waiver or nodification of any condition precedent, covenant
or Default or of any mandatory reduction in the aggregate Commitnents shal
constitute a change in the terns of such participation, that an increase in any
Conmitment or Loan shall be permitted without the consent of any participant if
the participant's participation is not increased as a result thereof and that
any anendnent or nodification to the financial definitions in this Agreenent
shall not constitute a reduction in any rate of interest or fees for purposes of
this clause (A)), (B) consent to the assignnment or transfer by the Borrower of
any of its rights and obligations under this Agreenment or (C) release any of the
Equity Securities of PM&C or all or substantially all of the other Collatera
under all of the Security Docunents (except as expressly provided in the
Security Documents) supporting the Loans hereunder in which such participant is
participating. In the case of any such participation, the participant shall not
have any rights under this Agreement or any of the other Loan Documents (the
participant's rights against such Lender in respect of such participation to be
those set forth in the agreenment executed by such Lender in favor of the
participant relating thereto) and all amounts payabl e by the Borrower hereunder
shal|l be determned as if such Lender had not sold such participation

(viii) Except for an assignment nmade to (i) another
Lender, (ii) a separately organized branch of a Lender or (iii) a Related Lender
Party, and except during the existence of a Default, no assignment referred to
above shall be permitted without the prior witten consent of the Agent and the
Borrower, which consent shall not be unreasonably w thhel d or del ayed.

(ix) If DBS Investors, LLC intends to assign or grant
a participation in all or a portion of its Loan, or if Pegasus Partners Il, L.P.
intends to assign any portion of its menmbership interests in DBS Investors, LLC
or if DBS Investors, LLC intends to issue any nenbership interests to any Person
ot her than Pegasus Partners Il, L.P., such that after giving effect to any such
assignnent, participation or issuance, DBS Investors, LLC and its Affiliates
would own, directly or indirectly, less than a majority of the aggregate
out st andi ng princi pal amobunt of the Loans and unutilized Conmitrents (it being
under stood that for purposes of this clause (ix) only, DBS Investors, LLC shal
be deenmed to own only that portion of the Loans and Conmitnents held by DBS
I nvestors, LLC which is equal to the ownership interest of Pegasus Partners |1,
L.P. and its Affiliates in DBS Investors, LLC at such tine), then, prior to any
such assignnent, participation or issuance, DBS Investors, LLC will provide the
Borrower with at |east three (3) Business Days prior notice to afford the
Borrower an opportunity to introduce DBS Investors, LLC to prospective assignees
or participants of such Loans or prospective assignees or purchasers of such
menbership interests.
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(x) I'n the event Avenue Special Situations Fund |1
LP or its Affiliates (collectively, "Avenue") refuse to consent to any
anendnent, wai ver or other nodification of any Loan Docunent requested by the
Borrower that requires the consent of Avenue pursuant to clause (ii) of the
definition of Required Lenders and such anendnent, waiver or other nodification
has previously been consented to by Lenders, excluding Defaulting Lenders,
hol ding nore than fifty percent (50% of the aggregate outstanding principa
amount of the Loans and unutilized Conmitnents, the Borrower shall have the
right, at its sole expense and effort, so long as no Event of Default then
exists, to replace Avenue with one or nore new |l enders (each, a "New Lender")
reasonably acceptable to the Agent, provided that:

(A) at the time of any replacenent pursuant
to this paragraph, the New Lender shall enter into one or nore
Assi gnnent and Acceptances pursuant to paragraph (b) of Article Xl
(with all fees payabl e pursuant to such paragraph (b) to be paid by the
Borrower or the New Lender), pursuant to which the New Lender shal
acquire the Conmitnent and outstandi ng Loans of Avenue, and in
connection therewith (i) the New Lender shall pay to Avenue an anount
equal to the principal amount of, and all accrued interest on, al
out standi ng Loans of Avenue and (ii) the Borrower shall pay to Avenue
an anount equal to the difference (if any) between the Fixed Early
Paynment Amount and the principal anpbunt of all outstanding Loans of
Avenue; and

(B) all obligations of the Borrower owing to
Avenue under the Loan Docunents (other than those expressly described
in the precedi ng subparagraph (A) in respect of which the assignnent
purchase price has been, or is concurrently being, paid) shall be paid
in full to Avenue by the Borrower concurrently with such repl acenent.

Upon the execution of the respective Assignnent and Acceptance, the paynent of
the amounts referred to in subparagraphs (A) and (B) above and delivery to the
New Lender of the appropriate replacenment Notes executed by the Borrower, the
New Lender shall becone a Lender hereunder and Avenue shall cease to constitute
a Lender hereunder, except with respect to indemification provisions applicable
to Avenue under this Agreenent, which shall survive as to Avenue

(xi) The Borrower may not assign any of its rights or
del egate any of its duties or obligations hereunder.

(xii) Any Lender may, in connection with any
assignnent or participation pursuant to this Section, disclose to the assignee
or participant any information relating to the Conpanies furnished to such
Lender by or on behalf of the Borrower and such assignee or participant shal
treat such information as confidential. Notw thstanding anything herein to the
contrary, any party to this Agreenent (and each enpl oyee, representative, or
ot her agent of any party to this Agreenent) may disclose to any and all persons,
without limtation of any kind, the tax treatnent and tax structure of the
transactions contenplated by this Agreenent, and all naterials of any kind
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(i ncluding opinions or other tax analyses) related to such tax treatnent and tax
structure; provided, that this sentence shall not permt any person to disclose
the nane of, or other information that would identify, any party to such
transactions or to disclose confidential comercial information regarding such
transacti ons.

ARTI CLE XI | |
M SCELLANEQUS

Section 13.01 Survival. This Agreenent and all covenants, agreenents,
representations and warranties nmade herein and in the certificates delivered
pursuant hereto, shall survive the nmaking by the Lenders of the Loans and shal
continue in full force and effect so long as any oligation is outstandi ng and
unpai d or any Lender has any obligation to advance funds to the Borrower
hereunder. In addition, notw thstanding anything herein or under applicable | aw
to the contrary, the provisions of this Agreenent and the other Loan Docunents
relating to indemification or paynment of fees, costs and expenses, including
without limtation the provisions of Sections 1.08, 1.09, 10.05, 13.02 and
13. 14, shall survive the paynent in full of all Loans, the term nation or
expiration of the Commitnments and any term nation of this Agreement or of any
ot her Loan Document .

Section 13.02 Fees and Expenses; Indemity; Etc. The Borrower agrees:

(a) to pay or reinburse the Agent for all its reasonable
out - of - pocket costs and expenses incurred in connection with the devel opnent,
preparation, negotiation, interpretation and execution of, and any anmendnent,
suppl enent or nodification to, this Agreenment, the Notes and any ot her
Transacti on Docunents and the consunmation and admini stration of the
transacti ons contenpl ated hereby, including without limtation the reasonable
fees and di shursements of (i) counsel to the Agent (including, wthout
limtation, the fees and expenses of Paul, Wiss, R fkind, Warton & Garrison
LLP or simlar counsel), and (ii) such agents of the Agent not regularly in its
enpl oy, and accountants, other auditing services, consultants and appraisers
engaged by or on behal f of the Agent or by the Borrower at the request of the
Agent (collectively, "Third Parties");

(b) to pay or reinburse the Agent for all its reasonable costs
and expenses incurred in connection with the enforcenent or preservation of any
rights under this Agreenent, the Notes and any ot her Loan Docunents, including,
without limtation, the reasonable fees and disbursenents of (i) counsel to the
Agent and (ii) Third Parties;

(c) in the event of the occurrence of an Event of Default
hereunder, to, immedi ately upon request of any Lender fromtime to time, pay or
rei nburse the Lenders for the reasonable fees and di sbursenments of counsel for
the respective Lenders engaged for the preservation or enforcenent of such
Lender's rights under this Agreenment or any other Loan Docunents relating to
such Event of Default;
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(d) to pay, indemify, and hold each Lender and the Agent
harm ess from any and all recording and filing fees and taxes, lien discharge
fees and taxes, intangible taxes and any and all liabilities with respect to, or
resulting fromany delay in paying, stanp, excise and other taxes, if any, which
may be payabl e or determned to be payable in connection with the execution and
delivery of, or consummation or adm nistration of any of the transactions
contenpl ated by, or any anendrnent, supplenment or nodification of, or any waiver
or consent under or in respect of, this Agreenent, the Notes and any other Loan
Docunents; and

(e) to pay, indemify, and hold each Lender and the Agent (and
their respective directors, officers, enployees, agents and other affiliates)
harm ess (including, without Iimtation, for the fees and di shursenents of
counsel) from and against any and all other liabilities, obligations, |osses,
damages, penalties, actions, judgnments, suits, costs, expenses or disbursenents
of any kind or nature whatsoever with respect to the execution, delivery,
enforcenment, performance and adninistration of, or any transaction contenpl ated
by, any Loan Docunent or the use or proposed use of the proceeds of the Loans or
the refinancing or restructuring of the credit arrangenent provided under this
Agreenent in the nature of a "work-out" or any proceedings with respect to the
bankrupt cy, reorganization, insolvency, readjustnment of debt, dissolution or
i quidati on of any Company or any other party other than the Lender or the Agent
to any Loan Docunent or in connection with any pending or future litigations
i nvol ving any Conmpany or PCC, including the Litigation (all the foregoing in
this clause (e), collectively, the "indemified liabilities");

(f) not, without the Agent's prior witten consent, settle,
conprom se, consent to the entry of any judgnent in or otherw se seek to
term nate any action, clainms, suit or proceeding in respect of which
i ndemi fi cation may be sought hereunder (whether or not any Lender or the Agent
is a party thereto) unless such settlenent, conpronise, consent or term nation
includes a rel ease of each Lender and the Agent fromany liabilities arising out
of such action, claim suit or proceeding;

provi ded, that the Borrower shall have no obligation hereunder to the Agent or
any Lender with respect to indemified liabilities arising fromthe gross
negligence or willful msconduct of the Agent or any such Lender. The agreenents
in this Section shall survive repaynent of the Notes and all other anmpunts
payabl e hereunder.

Section 13.03 Notice.
(a) Al notices, requests, demands and ot her communi cati ons
provi ded for hereunder (including without limtation Loan Requests) shall be in

witing (including tel ecopi ed comunication) and nailed or tel ecopied or
delivered to the applicable party at the addresses indicated bel ow.
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If to the Agent:

DBS I nvestors Agent, Inc.

c/ o Pegasus Partners |1, L.P.
99 Ri ver Road

Cos Cob, CT 06807-2514
Attention: Jonathan Berger
Tel ecopy No.: (203) 629-0986

and if to any Lender, at the address set forth on the appropriate signature page
with respect to any assignee of the Notes under Article Xll, at the
address designated by such assignee in a witten notice to the other parties

hereto or,

in each case (except for routine comunications),
with a copy to:

Dougl as A. CGifu, Esq.

Paul, Weiss, Rifkind, Wharton & Garrison LLP
1285 Avenue of the Americas

New York, NY 10019-6064

Tel ecopy No.: (212) 757-3990

If to the Borrower:

Pegasus Satellite Communi cations, Inc.
225 City Line Avenue

Bal a Cynwyd, Pennsylvania 19004

Tel ecopy No.: (610) 934-7072
Attention: Marshall W Pagon

with a required copy to Scott A. Blank, Esq. at the
i medi atel y foregoi ng address

and
with a copy (except for routine communications) to:

M chael B. Jordan, Esq.

Drinker Biddle & Reath LLP

One Logan Square

18th and Cherry Street

Phi | adel phi a, Pennsylvania 19103-6996
Tel ecopy No.: (215) 988-2757

or, as to each party, at such other address as shall be
designated by such parties in a witten notice to the other
party complying as to delivery with the terns of this Section
Al'l such notices, requests, demands and ot her conmmuni cation
shal | be deened given upon receipt by the party to whom such
notice is directed.
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(b) The address of the Agent for paynent hereunder is as
fol | ows:

DBS | nvestors Agent, Inc.

c/ o Pegasus Partners |1, L.P.
99 River Road

Cos Cob, CT 06807-2514
Attention: Eileen Kel sh-Anbach
Tel ecopy No.: (203) 629-0986

Wre Instructions:

JPMor gan Chase Bank 1211 Avenue of the Anericas, 33rd
FIl oor New York, NY 10036-8890 ABA #: 021-000021 For
credit to: Pegasus Partners Il, LP for further credit
to DBS I nvestors Agent, Inc. Account #967-966-469

Section 13.04 Coverning Law. This Agreenent and the Notes shall be
construed in accordance with and governed by the internal laws of the State of
New York (w thout giving effect to any conflicts or choice of |aws provisions
that woul d cause the application of the donestic substantive | aws of any other
jurisdiction).

Section 13.05 CONSENT TO JURI SDI CTI ON; WAl VER OF JURY TRI AL.

(a) THE BORROVNER, TO THE EXTENT THAT I T MAY LAWFULLY DO SO
HEREBY CONSENTS TO THE NON- EXCLUSI VE JURI SDI CTI ON OF THE COURTS OF THE STATE OF
NEW YORK AND THE UNI TED STATES DI STRI CT COURT FOR THE SOUTHERN DI STRI CT OF NEW
YORK, AS WELL AS TO THE JURI SDI CTI ON OF ALL COURTS TO WHI CH AN APPEAL MAY BE
TAKEN FROM SUCH COURTS, FOR THE PURPOSE OF ANY SUI T, ACTI ON OR OTHER PROCEEDI NG
ARI SING QUT OF ANY OF | TS OBLI GATI ONS ARI SI NG HEREUNDER OR UNDER THE NOTES OR
THE SECURI TY DOCUMENTS OR W TH RESPECT TO THE TRANSACTI ONS CONTEMPLATED HEREBY,
AND EXPRESSLY WAI VES ANY AND ALL OBJECTIONS | T MAY HAVE AS TO VENUE, | NCLUDI NG
W THOUT LI M TATI ON, THE | NCONVENI ENCE OF SUCH FORUM | N ANY OF SUCH COURTS. IN
ADDI TION, TO THE EXTENT THAT I'T MAY LAWFULLY DO SO, THE BORRONER CONSENTS TO THE
SERVI CE OF PROCESS BY PERSONAL SERVI CE OR U. S. CERTI FI ED OR REG STERED MAI L,
RETURN RECEI PT REQUESTED, ADDRESSED TO THE BORROWER AT THE ADDRESS PROVI DED
HEREI N. TO THE EXTENT THAT THE BORROVWER HAS OR HEREAFTER MAY ACQUI RE ANY
| MMUNI TY FROM JURI SDI CTI ON OF ANY COURT COR FROM ANY LEGAL PROCESS (WHETHER
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THROUGH SERVI CE OR NOTI CE, ATTACHMENT PRI OR TO JUDGVENT, ATTACHVENT IN Al D OF
EXECUTI ON OR OTHERW SE) W TH RESPECT TO | TSELF OR I TS PROPERTY, THE BORRONER
HEREBY | RREVOCABLY WAI VES SUCH | MMUNI TY I N RESPECT OF | TS OBLI GATI ONS UNDER THI S
AGREEMENT AND THE OTHER LOAN DOCUMENTS TO THE MAXI MUM EXTENT PERM TTED BY LAW

(b) WAIVER OF JURY TRI AL. EACH OF THE BORROVER, THE AGENT AND
THE LENDERS HEREBY VOLUNTARI LY AND | RREVOCABLY WAI VES TRI AL BY JURY | N ANY
ACTI ON BROUGHT ON OR W TH RESPECT TO THI S AGREEMENT, THE NOTES, THE SECURI TY
DOCUMENTS OR ANY OTHER AGREEMENTS EXECUTED | N CONNECTI ON HEREW TH.

Section 13.06 Severability. Any provision of this Agreement, the Notes
or any of the Security Docunents or other Loan Docunents which is prohibited or
unenforceable in any jurisdiction shall, as to such jurisdiction, be ineffective
to the extent of such prohibition or unenforceability w thout invalidating the
remai ni ng provi sions hereof or affecting the validity or enforceability of such
provision in any other jurisdiction

Section 13.07 Section Headings, Etc. Any Article and Section headi ngs
in this Agreenent are included herein for conveni ence of reference only and
shall not constitute a part of this Agreement for any ot her purpose.

Section 13.08 Several Nature of Lenders' (Obligations. Notw thstanding
anything in this Agreenent, the Notes or any of the Security Docunents to the
contrary, all obligations of the Lenders hereunder shall be several and not
joint in nature, and in the event any Lender fails to performany of its
obligations hereunder, the Borrower shall have no recourse agai nst any other
Lender (s) who has (have) perforned its (their) obligations hereunder. The
anounts payable at any tinme hereunder to each Lender shall be a separate and
i ndependent debt, and each Lender shall be entitled to protect and enforce its
rights arising out of this Agreenent, subject to the provisions of Article Xl or
Article XIl, and it shall not be necessary for any other Lender to be joined as
an additional party in any proceeding for such purpose.

Section 13.09 Counterparts. This Agreenent may be executed by the
parties hereto in several counterparts hereof and by the different parties
hereto on separate counterparts hereof, each of which shall be an original and
all of which counterparts shall together constitute one and the sane agreenent.
Delivery of an executed signature page of this Agreenent by facsimle
transm ssion shall be effective as an in-hand delivery of an original executed
counterpart hereof.

Section 13.10 Know edge and Di scovery. All references in this Agreenent
to "know edge" of, or "discovery" by, the Borrower shall be deened to include,
without limtation, any such know edge of, or discovery by, the Borrower or any
executive officer of the Borrower.
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Section 13.11 Anendnent of O her Agreenents. Al references in this
Agreenent to other docunents and agreenments to which the Lenders are not parties
(including without limtation the Credit Agreenent, the Acquisition Agreenents,
the PSC Preferred Stock Designation, the PSC Subordi nated Notes | ndenture, the
PSC Exchange | ndenture, the PSC 1997 Indenture, the Gol den Sky Exchange
I ndentures, the PSC 1998 |ndenture, the PSC 2001 I ndenture, the Managenent
Agreenment, the Subordinated Debt Docunents, the NRTC Menber Agreenents and any
ot her DBS Agreenments) shall be deened to refer to such docunments and agreenents
as presently constituted and, except for any anmendments and nodifications not
prohi bited under Section 7.13, not as hereafter anended or nodified unless the
Lenders shall have expressly consented in witing to such anendment(s) or
nodi fication(s).

Section 13.12 FCC and Muni ci pal Approval s. Notwi t hstandi ng anyt hi ng
herein or in any of the Security Docunments to the contrary, but without limiting
or waiving in any way the Borrower's obligations under the applicabl e provisions
of the Security Docunments, the Agent's and the Lenders' rights hereunder and
under the Security Docunents are subject to all applicable rules and regul ations
of the FCC and other Specified Authorities. The Agent and the Lenders will not
take any action pursuant to this Agreement or the Security Docunents which woul d
constitute or result in any assignment or transfer control of any FCC License,
whet her de jure or de facto, if such assignment or transfer of control would
require under then existing law (including the witten rules and regul ati ons
pronul gated by the FCC), the prior approval of the FCC or other Specified
Authority, without first obtaining such approval. The Agent and the Lenders
specifically agree that (a) voting rights in the ownership interests of the
Conpanies will remain with the hol ders thereof even in an Event of Default
unl ess any required prior consent of the FCC or other Specified Authority shal
be obtained to the transfer of such voting rights; (b) in an Event of Default,
there will be either a private or public sale of the ownership interests of the
Conpani es; and (c) prior to the exercise of nmenber or other equityhol der rights
by a purchaser at such sale, the prior consent of the FCC, pursuant to 47 USC
ss. 310(d), in each case only if required, will be obtained prior to such
exerci se. The Borrower agrees to take any action which the Agent or any Lender
may reasonably request in order to cause the Agent and the Lenders to obtain and
enjoy the full rights and benefits granted to by this Agreenment and the ot her
Loan Docunents, including specifically, at the cost and expense of the Borrower,
the use of its best efforts to assist in obtaining approval of the FCC or any
state or nunicipality or other governnental authority for any action or
transaction contenplated by this Agreenment or any Security Docunent which is
then required by law, and specifically, without Iimtation, upon request
following an Event of Default, to prepare, sign and file (or cause to be filed)
with the FCC or such state or municipality or other governnental authority the
assignor's, transferor's or controlling person's portion of any application or
applications for consent to (i) the assignment of any FCC License or transfer or
control thereof, (ii) any sale or sales of property constituting any Coll atera
by or on behalf of the Lenders or (iii) any assunption by the Agent or the
Lenders or their designees of voting rights or nanagenent rights in property
constituting any Coll ateral effected in accordance with the terns of this
Agr eenent .
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Section 13.13 Disclainmer of Reliance. The Borrower has not relied on
any oral representations concerning any of the terms or conditions of the Loans,
the Notes, this Agreenent or any of the Security Docunents in entering into the
same. The Borrower acknow edges and agrees that none of the officers of the
Agent or any Lender has nade any representations that are inconsistent with the
terns and provisions of this Agreenent, the Notes and the Security Docunents,
and neither the Borrower nor any of its Affiliates has relied on any ora
prom ses or representations in connection therewth.

Section 13.14 Environmental Indemification. Wthout limting the
generality of Section 13.02, in consideration of the execution and delivery of
this Agreenment by the Lenders and the nmmking of the Loans, the Borrower hereby
i ndemmi fi es, exonerates and hol ds the Lenders and each of their respective
officers, directors, enployees and agents (collectively, the "Indemified
Parties") free and harnml ess fromand agai nst any and all actions, causes of
action, suits, |losses, costs, liabilities and damages, and expenses incurred in
connection therewith (irrespective of whether any such Indemified Party is a
party to the action for which indemification hereunder is sought), including
reasonabl e attorneys' fees and di sbursements (collectively, the "Environnental
Liabilities"), incurred by the Indemified Parties or any of themas a result
of, or arising out of, or relating to:

(a) any investigation, litigation or proceeding related to any
environnmental cl eanup, audit, conpliance or other matter relating to the
protection of the environnent or the rel ease by any Conpany or PCC of any
Hazardous Material; or

(b) the presence on or under, or the escape, seepage, |eakage,
spi |l l age, discharge, em ssion, discharging or releases from any real property
owned or operated by any Conpany or PCC of any Hazardous Material (including any
| osses, liabilities, damages, injuries, costs, expense or clains asserted or
ari sing under any Environnental Law), regardl ess of whether caused by, or within
the control of, any Company or PCC

except, in each case, for any such Environmental Liabilities arising for the
account of a particular Indemified Party by reason of the relevant Indemified
Party's negligence or misconduct, and if and to the extent that the foregoing
undertaki ng may be unenforceable for any reason, the Borrower agrees to nake the
maxi mum contri bution to the paynment and satisfaction of each of the

Envi ronnental Liabilities which is permssible under applicable |aw.

Not wi t hst andi ng anything to the contrary herein contai ned, the obligations and
liabilities under this Section shall survive and continue in full force and
effect and shall not be term nated, discharged or released in whole or in part
irrespective of whether all the Obligations have been paid in full or the
Conmi t ment s have been term nated
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ARTI CLE XI'V
DEFI NI TI ONS

As used herein the following terms have the follow ng respective
meani ngs:

Account ants. See Section 6.05

Acqui sition. The acquisition by any Operating Company, whether by way
of the purchase of assets or stock, by nerger or consolidation or otherw se, of
(i) exclusive (or, with the prior witten consent of the Required Lenders,
non- excl usive) DBS Rights for the delivery of DIRECTV or (ii) any broadcast
tel evision business, including without limtation a swap of any such existing
DBS Ri ghts or business for any other such DBS Rights or any other such business
or an equity contribution of any such DBS Ri ghts or business to a Subsidiary of
PMRC by any Affiliate of any Operating Conpany.

Acqui sition Agreenents. Wth respect to any Pernmitted Acquisition, the
respective acquisition, purchase or other agreement which sets forth the terns
and conditions of such acquisition.

Affiliate(s). Wth respect to any Person, any other Person that would
be considered to be an affiliate of any Conpany under Rule 144(a) of the Rules
and Regul ations of the Securities and Exchange Conmission, as in effect on the
date hereof, if such Conpany were issuing securities.

Agent. See the Preanble.

Agreenent. See the Preanble.

Agreenment Effective Date. April 2, 2003, the effective date of the
Original Agreenent.

Approved Institution. See the definition of "Cash Equival ents".

Assi gnnent and Acceptance. See Article Xl |

Audi ted Financial Statenments. See Section 1.083.

Aut horized O ficer. Wth respect to any certificate, agreenent or other
docunent to be executed by or on behal f of any Company, the chairman, president,
chief executive officer, chief operating officer, chief financial officer, vice
president, treasurer or director (serving as an officer) of such entity, who
shall, in any event, be an officer duly authorized by all required action of
such entity to execute and deliver such docunent.

Avenue. See Article Xl
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Borrower. See the Preanbl e.

Borrower Collateral Account. The "Borrower Coll ateral Account”, as
defined in the Security Agreenent.

Borrower Col |l ateral Account Control Agreenment. The control agreenent in
respect of the Borrower Collateral Account dated the C osing Date anobng the
Agent, the Borrower and the agent under the Credit Agreenment in form and
subst ance reasonably satisfactory to the Agent, as amended, suppl enmented or
otherwi se nodified fromtine to tine.

Borrowing Date. Wth respect to any Loans requested hereunder, the date
such Loans are to be nmade.

Budget. See Section 6. 05.

Busi ness Day. Any day other than a Saturday, Sunday or |egal holiday on
whi ch banks in New York, New York are open for the transaction of a substantia
part of their commrercial banki ng business.

Capital Expenditures. For any fiscal period with respect to any
Oper ating Conpany, the aggregate amount of paynents made by the Operating
Conpani es during such period (including the aggregate amount of Capital Lease
oligations incurred during such period) for the rental, |ease, purchase,
construction or use of any fixed or capital assets (other than Permtted
Acqui sitions and Permitted | nvestnents).

Capital Lease. Any |ease of property (real, personal or m xed) which,
in accordance with GAAP and Statenent No. 13 of the Financial Accounting
St andards Board woul d be capitalized on the | essee's bal ance sheet.

Capital Lease Cbligations. Al obligations of the Operating Conpanies
to pay rent or other amounts under a | ease of (or other agreement conveying the
right to use) property (real, personal or mixed) to the extent such obligations
are required to be classified and accounted for as a capital |ease on any such
Operating Conpany's bal ance sheet under GAAP, and, for purposes of this
Agreenent, the anpbunt of such obligations shall be the capitalized anopunt
thereof, determ ned in accordance with GAAP.

Cash Equivalents. (a) Investments (of one year or less) in direct or
guaranteed obligations of the United States, or any agency thereof; (b)
investrments (of 90 days or less) in certificates of deposit of the Lenders or
any ot her domestic commercial bank of recognized standing having capital,
surplus and undivided profits in excess of $100, 000, 000, nenbership in the
Federal Deposit Insurance Corporation ("FDI C') and senior debt carrying one of
the two highest ratings of Standard & Poor's Ratings Service, A Division of
MGaw Hi Il, Inc., or Mody's Investors Service, Inc. (an "Approved
Institution"); (c) investnments (of 90 days or less) in comercial paper given
one of the two highest ratings by an Approved Institution; (d) investnents
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redeemabl e at any tine without penalty in noney market instrunents placed
through a Lender or an Approved Institution; (e) repurchase agreenents fully
collateralized by United States governnent securities; and (f) deposits fully
insured by the FDIC

CERCLA. The Conprehensi ve Environnental Response, Conpensation and
Liability Act of 1989 (42 USC 9601, et. seq.).

Change of Control. The occurrence of any of the follow ng events: (i)
PM&C shall cease to own directly or indirectly all of the issued and outstandi ng
capital stock of each of its Subsidiaries other than (A) the percentage of
equity interests in South Plains DBS Limted Partnership held by Persons other
than the Qperating Conpanies on the Cosing Date and (B) as a result of
Di spositions permtted by Section 7.03 or consented to by the Required Lenders;
(ii) the Borrower shall cease to own all of the issued and outstandi ng shares of
capital stock of PM&C or, after its formation, the L/C Subsidiary; (iii) PCC
shal |l cease to own at |east 51% (neasured by voting power rather than nunber of
shares) of all of the issued and outstandi ng shares of common stock (or other
securities entitled to vote in ordinary circunstances and w thout regard to the
happeni ng of any contingency in the election of nenbers of the board of
directors) of the Borrower, (iv) PCC shall cease to retain the voting power to
elect a majority of the board of directors of the Borrower or (v) a "Change of
Control" (as defined in the Subordinated Indenture, the PSC Preferred Stock
Desi gnation, the PSC Subordi nated Notes |Indenture, the PSC Exchange | ndenture,
the PSC 1997 Indenture, the Gol den Sky Exchange |ndentures, the PSC 1998
I ndenture or the PSC 2001 I ndenture) shall occur

Closing Date. See Section 3.01.

Code. The Internal Revenue Code of 1986, as anmended, and the rules and
regul ati ons pronul gated t hereunder

Col l ateral. Collectively, any and all collateral referred to herein and
in the Security Docunents.

Conmitment Period. The period fromand including the Cosing Date to
but not including the later of (a) Decenber 31, 2003 and (b) the date which is
180 days fromthe C osing Date.

Comm tments. See Section 1.01

Comm tment Termination Date. 5:00 p.m (New York tine) on the d osing
Dat e.

Conpani es. Collectively, the Borrower, the L/C Subsidiary, PM&C and
each Subsidiary of PMC.

Conpl i ance Report. See Section 6.05
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Consol i dated and Consolidating. Wen used with reference to financial
or accounting terns, that termas applied to the accounts of the Borrower (or
ot her specified Person) and all of its Subsidiaries, or such of its Subsidiaries
as may be specified, consolidated (or conbined) or consolidating (or comnbining),
as the case may be, in accordance with GAAP and with appropriate deductions for
mnority interests in Subsidiaries.

Controlled Group. Al trades or businesses (whether or not
i ncorporated) under comon control that, together with the Borrower, are treated
as a single enpl oyer under Section 414(b) or 414(c) of the Code or Section 4001
of ERI SA

Copyright Ofice. The United States Copyright and Trademark O fice or
any ot her federal governnent agency which may hereafter performits functions.

Credit Agreenent. The First Amended and Restated Credit Agreenent dated
as of January 14, 2000 by and anong PM&C, Bankers Trust Conpany, as
adm ni strative agent, and others, as agents, and the | enders naned therein, as
the sane may be amended, restated, supplenented or otherwi se nodified fromtinme
to tine in accordance with this Agreenent.

DBS. See the Recitals.

DBS Agreenents. The NRTC Menber Agreenents and any and all other
agreenents entered into by PM&C or any of its Subsidiaries fromtine to tine (as
anended fromtinme to tine with the Required Lenders' consent, if required under
this Agreenent), to license the right to deliver DBS Services.

DBS Busi ness. The Operating Conpani es' business of marketing of video
and audi o programing and data information services that are provided through
transm ssi on nedi a consi sting of space-based satellite broadcasting services,
excluding the terrestrial television broadcasting business.

DBS Rights. Any rights to narket, sell, deliver and retain revenues
fromdirect broadcast television progranmng initially transmtted over
satellite frequencies, and all rights to distribute services of the type known
as "DBS Services" under the NRTC Menber Agreenents, including without Iimtation
all such rights with respect to DI RECTV and DBS under the DirecTV Agreenents or
the NRTC Menber Agreenents.

DBS Rights Litigation. See Section 5.02.

DBS Subscriber Areas. On any date, all of the geographic areas in which
the Operating Conpanies, or any of them have the right to distribute D RECTV
and ot her DBS services, as described in the NRTC Menber Agreenents.

DBS Subsi di aries. Any Subsidiary of PM&C whi ch now or hereafter holds
DBS Ri ghts.
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Default. (a) An Event of Default or (b) an event or condition that, but
for the requirenent that time el apse or notice be given, or both, would
constitute an Event of Default.

Defaul ting Lender. Any Lender with respect to which a Lender Default is
in effect.

Deferred SAC. For any fiscal period with respect to any Operating
Conpany, the ampunt of expenses incurred in the generation of G oss Subscriber
Addi tions, such as certain conm ssions and equi pnent and installation costs,
that do not constitute Capital Expenditures and are recorded on the bal ance
sheet of PM&C as a deferred SAC asset in the period when such costs are
incurred, determined in accordance with GAAP applied in a manner consistent with
the historical accounting practices of PMRC and its Affiliates prior to the
Cl osing Date.

DirecTV. DirecTV, Inc., an affiliate of HCG and any successor thereof.

DI RECTV. The video, audio and data services provided over satellite
frequencies by DirecTV.

DirecTV Agreenents. The HCG Agreenent (as defined in the NRTC Menber
Agreenents) whether or not assigned to DirecTV by HCG and any other materia
agreenents under which NRTC has obtained rights to distribute DBS services
covered by any of the NRTC Menber Agreenents or has obtained any ot her DBS
Ri ghts granted to any of the Operating Conpanies by NRTC

Di sposition. See Section 7.03.
Dollars and $. Lawful noney of the United States of Anerica.

EBI TDA. For any period with respect to any Operating Conpany, Net
I ncome for such period, plus, to the extent deducted in the determ nation of Net
I ncome and not otherw se restored in accordance with the definition of such
term (a) Total Interest Expense, (b) depreciation, (c) anortization (including,
without limtation, anortization of Deferred SAC), (d) taxes in respect of
inconme and profits expensed during such period, including without limtation but
wi t hout duplication payments paid under the Tax Sharing Agreenment as pernitted
in Section 6.14, (e) Transaction Costs, and (f) other non-cash expenses
(including the anortization of television programlicense and rental fees) ninus
(g) television programlicense and rental fees actually paid in cash; all
determ ned on a Consolidated basis in accordance with GAAP

Ef fective Date. See Section 1.08.

Envi ronmental Laws. Any and all present and future Federal, state,
|l ocal and foreign laws, rules or regulations, and any orders or decrees, in each
case as now or hereafter in effect, relating to the regulation or protection of
human heal th, safety or the environnment or to em ssions, discharges, rel eases or
threatened rel eases of pollutants, contam nants, chemicals or toxic or hazardous
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subst ances or wastes into the indoor or outdoor environnent, including, wthout
limtation, anbient air, soil, surface water, ground water, wetlands, |and or
subsurface strata, or otherwise relating to the nmanufacture, processing,
distribution, use, treatnent, storage, disposal, transport or handling of

pol lutants, contam nants, chemicals or toxic or hazardous substances or wastes.

Equity Securities. Wth respect to any Person that is a corporation,
the aut horized shares of such Person's capital stock, including all classes of
common, preferred, voting and nonvoting capital stock, and, as to any Person
that is not a corporation or an individual, the ownership interests in such
Person, including, without limtation, the right to share in profits and | osses,
the right to receive distributions of cash and property, and the right to
receive allocations of itens of incone, gain, |oss, deduction and credit and
simlar itens fromsuch Person, whether or not such interests include voting or
simlar rights entitling the hol der thereof to exercise control over such
Per son.

ERI SA. The Enpl oyee Retirenment Security Act of 1974, as anended.

Event of Default. See Article VIII

Excess L/ C Cash Coll ateral. As of any date of determination, the
anount, if any, by which the L/C Cash Coll ateral (excluding anpbunts earned on
such cash and property after the Closing Date but not yet released to the
Conpani es) exceeds 105% of the anount of |Indebtedness then outstanding under the
L/C Facility or the PMRC L/ C Cash Col | ateral exceeds 105% of the ampunt of
I ndebt edness t hen outstandi ng under the PM&C L/ C Facility.

Excess L/C Col |l ateral Event. See Section 6.12.

Exenption Certificate. See Section 1.09.

Exi sting PSC | ndebt edness. See Section 7.01.

FAA. The Federal Aviation Adm nistration or any other federal
gover nnent al agency which may hereafter performits functions.

FCC. The Federal Conmunicati ons Conm ssion or any ot her federal
gover nnent al agency which may hereafter performits functions.

FCC Consents. In connection with any Acquisition of broadcast
tel evision properties, all consents of the FCC to such Acquisition

FCC Li censes. Any Licenses issued by the FCC to any of the Operating
Conpani es.

Fee Agreenments. The Fee Agreenents entered into as of Novenmber 30, 1999

bet ween PM&C and the agents under the Credit Agreenent as in effect on the
Agreenent Effective Date.
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Fi nance Subsidiary. A Subsidiary fornmed and wholly owned by the Speci al
Pur pose Subsidiary, (a) to which the Special Purpose Subsidiary contributes al
SAC Commi ssions (as defined in the Credit Agreenment) received in exchange for
its financing of Subscriber Acquisition Costs for the DBS Subsidiaries, and (b)
all shares of capital stock of which the Special Purpose Subsidiary dividends to
PSTH i mredi ately after such contribution.

Fi nanci al Statements. See Section 4.01

Fi xed Early Paynent Anpunt. An amount in cash expressed as a percentage
of the principal anmount (which includes any capitalized interest with respect
thereto) of the Notes to be prepaid as follows: (a) 103%if such prepaynent
occurs after the Cosing Date but prior to the first anniversary of the C osing
Date; (b) 102%if such prepaynment occurs on or after the first anniversary of
the Closing Date but prior to the second anniversary of the Cosing Date; (c)
101% i f such prepaynent occurs on or after the second anniversary of the C osing
Date but prior to the third anniversary of the Cosing Date and (d) 100%if such
prepaynment occurs on or after the third anniversary fromthe C osing Date.

GAAP. Ceneral ly accepted accounting principles set forth in the
opi ni ons and pronouncenents of the Accounting Principles Board of the American
Institute of Certified Public Accountants and statenments and pronouncenents of
the Financial Accounting Standards Board or such other entity as may be approved
by a significant segnent of the accounting profession, as in effect on Decenber
31, 2002, applied on a basis consistent with (a) the application of the sane in
prior fiscal periods, (b) that enpl oyed by the Accountants in preparing the
financial statenments referred to in Section 6.05(a) and (c) the accounting
principles generally utilized in the cable television, broadcast television or
direct broadcast satellite industry, as the case may be.

Gol den Sky Exchange Indentures. The Indentures, each dated May 31,
2001, between the Borrower and First Union National Bank, as Trustee, pursuant
to which the Gol den Sky Exchange Notes were issued.

CGol den Sky Exchange Notes. Collectively, (a) the Borrower's 12-3/8%
Seni or Notes Due 2006 in the aggregate principal anmount of $195, 000,000 and (b)
the Borrower's 13-1/2% Seni or Subordi nated Di scount Notes Due 2007 in the
aggregate principal amobunt at maturity of $193, 100, 000; issued on May 31, 2001

CGovernnental Authority. Any nation or government, any state or other
political subdivision thereof and any entity exercising any executive,
| egislative, judicial, regulatory or administrative functions of, or pertaining
to, government and any self-regul ating organi zation, including the NASDAQ

Gross Subscriber Additions. For any period, the total amount of Paying
Subscribers for DBS services of the DBS Subsidiaries added in the ordinary
course of operations of such Operating Compani es, excluding (a) any Paying
Subscri bers which resubscribe to the Operating Conpani es' DBS services during
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such period, (b) any Paying Subscribers purchased, acquired or swapped during
such period and (c) any Paying Subscribers sold or otherw se di sposed of during
such peri od.

Guarantee. Wth respect to the Borrower or a specified Person

(a) any guarantee by the Borrower (or such specified Person)
of the payment or performance of, or any contingent obligation by the Borrower
(or such specified Person) in respect of, any Indebtedness or other obligation
of any primary obligor;

(b) any other arrangenent whereby credit is extended to a
primary obligor on the basis of any prom se or undertaking of the Borrower (or
such specified Person), including any binding "confort letter", "makewell
agreenent" or "keepwell agreement" witten by the Borrower (or such specified
Person), to a creditor or prospective creditor of such primary obligor, to (i)
pay the | ndebtedness of such primary obligor, (ii) purchase an obligation owed
by such primary obligor, (iii) pay for the purchase or | ease of assets or
services regardl ess of the actual delivery thereof or (iv) maintain the capital
wor ki ng capital, solvency or general financial condition of such primary
obl i gor;

(c) any liability of the Borrower (or such specified Person),
as a general partner of a partnership in respect of |ndebtedness or other
obligations of such partnerships;

(d) any liability of the Borrower (or such specified Person)
as a joint venturer of a joint venture in respect of |ndebtedness or other
obli gations of such joint venture;

(e) any liability of the Borrower (or such specified Person)
with respect to the tax liability of others as a menber of a group (other than a
group consisting solely of the Borrower and its Subsidiaries) that is
Consol i dated for tax purposes; and

(f) reinbursenent obligations, whether contingent or matured,
of the Borrower (or such specified Person) with respect to letters of credit
(including, without limtation, under the L/C Facility or the PM&C L/ C
Facility), bankers acceptances, surety bonds, other financial guarantees and
Rat e Hedgi ng Agreenents,

in each case whether or not any of the foregoing are reflected on the bal ance
sheet of the Borrower (or such specified Person) or in a footnote thereto,

provi ded, however, that the term "Guarantee" shall not include endorsenents for
collection or deposit in the ordinary course of business. The anpbunt of any
Guarantee and the anmount of Indebtedness resulting fromsuch Guarantee shall be
the maxi num anobunt that the guarantor may become obligated to pay in respect of
the obligations (whether or not such obligations are outstanding at the tine of
conput ation).

Hazardous Materials. (a) any petrol eum or petrol eum products, flammble
materials, explosives, radioactive materials, asbestos, urea formal dehyde foam
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insulation, and transforners or other equi pnent that contain polychlorinated
bi phenyls ("PCB s"), (b) any chemcals or other materials or substances that are
now or hereafter becone defined as or included in the definition of "hazardous

subst ances", "hazardous wastes", "hazardous nmaterials", "extrenmely hazardous
wast es", "restricted Hazardous wastes", "toxic substances", "toxic pollutants",
"contam nants", "pollutants" or words of similar inport under any Environmental
Law and (c) any other chemical or other material or substance, exposure to which
is now or hereafter prohibited, limted or regul ated under any Environnental

Law.

HCG. Hughes Communi cations Gal axy, Inc. and any successor thereof.

Immaterial Subsidiaries. Collectively, Pegasus Medi a & Conmuni cati ons
Fi nance Corporation, Pegasus Travel, Inc., Pegasus BTV Sub, LLC, Pegasus
Satellite Holdings, Inc. and the Manager

I ndebt edness or indebtedness. Wth respect to the Borrower or any
specified Person, all obligations, contingent or otherw se, which in accordance
with GAAP are required to be classified upon the bal ance sheet of the Borrower
(or other specified Person) as liabilities, but in any event including (w thout
duplication):

(a) borrowed noney;

(b) indebtedness evidenced by notes, debentures or simlar
i nstrunents,

(c) Capital Lease Onligations;

(d) the deferred purchase price of assets, services or
securities, including related nonconpetition, consulting and stock repurchase
obligations (other than ordinary trade accounts payable within 60 days after the
i ncurrence thereof in the ordinary course of business);

(e) mandatory redenption or cash dividend rights on capita
stock (or other Equity Securities), other than the Borrower's Series A and
Series B preferred stock,

(f) reinbursenent obligations, whether contingent or matured,
with respect to letters of credit (including, without limtation, under the L/C
Facility or the PM&C L/ C Facility), bankers acceptances, surety bonds, other
financial guarantees and Rate Hedgi ng Agreenments (w thout duplication of other
I ndebt edness supported or guaranteed thereby);

(g) unfunded pension liabilities;

(h) obligations that are imediately and directly due and
payabl e out of the proceeds of or production from property;
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(i) liabilities secured by any Lien existing on property owned
or acquired by the Borrower (or such specified Person), whether or not the
liability secured thereby shall have been assuned; and

(j) all Guarantees in respect of |ndebtedness of others.
Indemmified Parties. See Section 13. 14.

I ndemi ty Agreenent. The Indemity Agreenment dated the Agreenent
Ef fecti ve Date anobng Pegasus Medi a & Conmuni cati ons Fi nance Corporation, the
Borrower and the Agent in substantially the formattached as Schedul e 14(a), as
anended, supplenmented or otherwise nodified fromtinme to tine.

Intercreditor Agreenent. The Intercreditor Agreenent to be dated the
Closing Date anpbng the Agent, the agent under the Credit Agreenent, and the
Borrower in the formattached as Schedul e 14(b) (or such other form as shal
have been expressly agreed to by the Agent), as subsequently anended,
suppl enented or otherwi se nodified fromtinme to tine.

I nterest Expense. For any period with respect to the Qperating
Conpani es, the aggregate amount (determ ned on a Consolidated basis in
accordance with GAAP) of interest, commitment fees, letter of credit fees and
net paynents under Rate Hedgi ng Agreements accrued (whether such interest is
reflected as an item of expense or capitalized, but excluding interest paid in
ki nd) during such period (including without Iimtation the fees payabl e under
the Credit Agreenent and pursuant to Section 1.08 and the interest conponent of
Capital Lease (bligations, but excluding non-recurring structuring and facility
fees payabl e under the Fee Agreenents and interest in respect of overdue trade
payabl es), by the Operating Conpani es (other than the Special Purpose
Subsidiary) in respect of all |Indebtedness for borrowed noney.

Investment. Wth respect to the Borrower or any specified Person and
whet her nmade or acquired by purchase, exchange, issuance of stock or other
Equity Securities, merger, consolidation, reorgani zati on or otherw se:

(a) any share of capital stock, partnership, nenbership or
other equity interest, evidence of Indebtedness or other security issued by any
ot her Person (other than securities acquired in connection with the satisfaction
or enforcenent of, or as security for, |ndebtedness or clains due to the
Borrower (or such specified Person));

(b) any loan, advance or extension of credit to, or
contribution to the capital of, any other Person (other than trade and customer
accounts receivable for property | eased, goods furnished or services rendered in
the ordinary course of business and payable on a current basis in accordance
with customary trade terns);

(c) any Guarantee of the Indebtedness of any other Person;
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(d) any acquisition of all, or any division or simlar
operating unit of, the business of any other Person or the assets conprising
such business, division or unit; and

(e) any other sinmilar investnent.

L/ C Cash Collateral. The cash collateral of up to 105% of the Pernitted
L/ C Anpbunt maintained in an account of the L/C Subsidiary with the L/C Lender
which is subject to a Lien in favor of the L/C Lender securing reinbursenent of
stand-by letters of credit (including, without limtation, interests, fees and
expenses in respect thereof) issued by the L/C Lender under the L/C Facility in
favor of the NRTC, as beneficiary, for the account of the Operating Conpanies in
accordance with the NRTC Menber Agreenents.

L/ C Coll ateral Account. The "L/C Collateral Account”, as defined in the
Security Agreenent.

L/C Facility. Alinmted recourse letter of credit facility established
by the L/C Subsidiary with the L/C Lender on or after the C osing Date upon
satisfaction of the L/C Facility Conditions pursuant to which the L/ C Lender
i ssues stand-by letters of credit in Dollar denom nations in favor of the NRTC
as beneficiary, for the account of the Operating Conpanies fully secured by,
limted in recourse to, and in a stated anobunt that does not exceed the
aggregate amount of, the L/ C Cash Collateral, the docunentation evidenci ng which
shall be in form and substance reasonably satisfactory to the Agent.

L/C Facility Conditions. The satisfaction of each of the follow ng
conditions: (i) the Borrower shall have forned the L/ C Subsidiary pursuant to
docunentation in form and substance reasonably satisfactory to the Agent, free
and clear of any Liens, (ii) the Borrower shall have delivered to the Agent a
certificate of an Authorized O ficer of the Borrower in form and substance
reasonably satisfactory to the Agent certifying that all of the Equity
Securities of the L/C Subsidiary have been duly registered in the name of the
Borrower and pl edged to the Agent pursuant to the Security Agreement, (iii) the
Agent has possession of the certificates evidencing all of the Equity Securities
of the L/C Subsidiary owned by the Borrower, together with stock powers executed
in blank by the Borrower, (iv) the L/C Subsidiary shall have delivered to the
Agent a certificate of an Authorized Oficer of the L/C Subsidiary in form and
subst ance reasonably satisfactory to the Agent certifying that all of the Equity
Securities of the L/ C Subsidiary have been duly transferred to the Borrower, the
Agent has a valid and enforceable first-priority Lien on all of the Equity
Interests of the L/C Subsidiary and that the L/ C Subsidiary shall make all cash
di vidends and distributions in respect of the Equity Securities of the L/C
Subsidiary only to the L/C Collateral Account, (v) the Agent shall have received
(a) the favorable witten opinion of counsel to the Borrower addressed to the
Agent and the Lenders in scope and substance reasonably satisfactory to the
Agent, (b) copies of the O ganizational Docunments of the L/C Subsidiary,
certified by an Authorized Oficer of the L/C Subsidiary, (c) certificates of
| egal existence and good standing issued as of a recent date by the applicable
state of organization and (d) such other supporting docunents and certificates
as the Agent may reasonably request and (vi) the docunentation evidencing (x)
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the L/C Facility and (y) the pledge of all of the Equity Securities of the L/C
Subsi di ary owned by the Borrower to the Agent and the control agreenent in
respect of the L/C Collateral Account shall have becone effective and binding on
the parties thereto and shall be in formand substance reasonably satisfactory
to the Agent.

L/ C Lender. Any financial institution or institutions reasonably
acceptable to the Agent which issues stand-by letters of credit in favor of the
NRTC, as beneficiary, for the account of the Qperating Conpanies under the L/C
Facility or the PM&C L/ C Facility.

L/ C Subrogation Rights. Any right of subrogation of the L/C Subsidiary
or the Operating Conpany party to the PMRC L/ C Facility (as the case nay be) for
rei mbursenent of ampunts paid by such Person to the L/C Lender pursuant to the
L/C Facility or PM&C L/C Facility (as the case nay be) agai nst any ot her
Qperating Conpany for whose account any letter of credit under the L/C Facility
or the PM&C L/C Facility (as the case nmay be) was issued.

L/ C Subsidiary. A newy formed Del aware corporation wholly-owned by the
Borrower and formed for the sole purpose of establishing the L/C Facility with
the L/ C Lender that engages in no other business activities.

Lender Default. (a) The refusal (which has not been retracted)
of a Lender to nmake available its portion of any Loan or (b) a Lender having
notified the Borrower and/or the Agent in witing that it does not intend to
| end under this Agreenent; in either case, other than by reason of any failure
of the Borrower to neet any material condition precedent thereto hereunder

Lenders. See the Preanbl e.

Li cense Agreenents. The several QOperating Agreenents dated as of
Cct ober 31, 1994 between PBT and each of the License Subsidiaries, as the same
are in effect as of the date hereof, and all simlar Operating Agreenents
entered into after the date hereof in connection with the acquisition of new
St ati ons.

Li cense Subsidiaries. WDBD License Corp., WDSI License Corp., HW
Inc., Pegasus Broadcast Associates, L.P., and WOLF License Corp., each a
Subsi di ary of Pegasus Broadcast Tel evision, Inc. formed for the sole purpose of
owni ng one or nore FCC Licenses.

Li censes. A license, authorization or permt to construct, own or
operate any Station granted by the FCC or any other Governnental Authority.

Li en. Any nortgage, pledge, hypothecation, deposit arrangenent,
encunbrance, assignnent, lien (statutory or other), charge, option or other
security interest, any restriction or any preference, priority or other security
agreenent or preferential arrangenment of any kind or nature whatsoever
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(including, without limtation, any conditional sale or other title retention
agreenent and any Capital Lease having substantially the same economc effect as
any of the foregoing).

Litigation. See Section 5.02

LMA. A local narketing agreenent, program service agreenent or tine
br oker age agreenent between a broadcaster and a television station |icensee
pursuant to which the broadcaster provides programming to, and retains the
advertising revenues of, such station in exchange for fees paid to |icensee.

LMA Purchase Option. Any option to purchase the broadcast station or
assets subject thereto which is binding upon any one or nore of the Qperating
Conpani es.

Loan Docunents. This Agreenent, the Notes, the Security Docunents, the
PCC Letter Agreenment, the Indemity Agreenent, the Intercreditor Agreenent and
all other agreements, instrunments and certificates contenpl ated hereby and
t her eby.

Loan Request. See Section 1.03.
Loans. Section 1.01.

Location Cash Flow. Wth respect to any Qperating Conpany (other than
the Special Purpose Subsidiary), for any fiscal period, EBITDA for such period
derived fromsuch Operating Conpany, after restoring thereto anmounts deducted
for corporate overhead charges, determ ned on a Consolidated basis in accordance
wi th GAAP.

LTM EBI TDA. For any fiscal quarter with respect to PMRC, the sum of the
consol i dated EBI TDA of PM&C and its Subsidiaries for such fiscal quarter and for
each of the three consecutive fiscal quarters inmmediately preceding such fisca
quarter.

Managenment Fees. Anounts due and payable by the Operating Conpanies
(other than the Special Purpose Subsidiary) to the Manager in consideration for
managenent and adm ni strative support services.

Manager. Pegasus Conmuni cati ons Managenent Conpany, a Pennsyl vani a
corporation which is wholly owned by the Borrower.

Margi n Stock. See Section 4.14.

Materi al Adverse Effect. (a) An adverse effect on the validity or
enforceability of this Agreement or any of the other Loan Documents in any
mat eri al respect, (b) an adverse effect on the condition (financial or other),
busi ness, results of operations, prospects or properties of the Conpanies, taken
as a whole, in any material respect or (c) an inpairnent of the ability of the
Conpanies to fulfill their obligations under this Agreenment or any other Loan
Docurrent to which any Conpany is a party, in any material respect.
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Maturity Date. The date which is the sixth anniversary of the d osing
Dat e.

NASDAQ. The NASDAQ Stock Market, Inc

Net Cash Proceeds. Wth respect to any Disposition, the aggregate
anount of all cash paynents received by (a) any Conpany or (b) any Qualified
Internediary, as defined in the United States Treasury Regul ati ons pronul gat ed
under Section 1031 of the Code and as used in connection with a |ike-Kkind
exchange under such Section 1031, directly or indirectly, in connection wth
such Disposition, whether at the tine thereof or after such Disposition under
deferred paynent arrangenents or investnents entered into or received in
connection with such Disposition, mnus the aggregate anount of any |egal,
accounting, regulatory, title and recording tax expenses, comm ssions and ot her
fees and expenses actually paid by any Conpany in connection with such
Di sposition, and minus any incone taxes payabl e by any Conpany in connection
with and as a result of such Disposition

Net DBS Rights Litigation Proceeds. Wth respect to the DBS Rights
Litigation, the aggregate amount of cash awarded to any Operating Conpany by any
judgrment or settlenent of the DBS Rights Litigation, whether at the tine thereof
or under any deferred paynent arrangement mnus the aggregate anmount of cash any
Qperating Conpany is obligated to pay to any Person as a result of any judgnent
or settlenent of the litigation encaptioned DIRECTV, Inc. v. Pegasus Satellite
Tel evision, Inc. and Gol den Sky Systens, Inc., Case No. 01-06220, Centra
District of California (Hon. Lourdes G Baird), consolidated with National Rura
Tel ecommuni cati ons Cooperative, et al vs. DIRECTV, Inc., et al, Case No.
CV-99-5666, Central District of California (Hon. Lourdes G Baird).

Net | ncone. For any period with respect to any Operating Conpany, net
i ncone of such Operating Conpany (other than the Special Purpose Subsidiary)
fromtheir respective operations, after deducting all operating expenses,
provisions for all taxes and reserves (including Managenment Fees and reserves
for deferred income taxes) and all other proper deductions (including Interest
Expense), but excluding (a) any gains or |osses derived fromany sales of assets
made during such period, to the extent such gains or |osses are properly
includable in the deternmi nation of Net Incone for such period, or any gains
derived fromany judgnment in or settlenent of the Litigation (except to the
extent properly includable as a result of the adjustnent of programr ng costs
solely for the fiscal quarter in which such judgnent or settlenment is properly
reflected in the Conpanies' financial statements in accordance with GAAP), (b)
the effect of Trades, and (c) non-cash restructuring charges, provided that
subsequent cash paynents nmade in respect of such charges shall be deducted in
determining Net Inconme for the relevant period, all deternined on a Consolidated
basis in accordance with GAAP.

New Lender. See Article Xl
Not es. See Section 1.01.
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NRTC. The National Rural Tel econmunications Cooperative, a District of
Col unbi a corporation, and any successor thereto under the NRTC Menber
Agr eenent s.

NRTC Menmber Agreenents. The NRTC Menber Agreenments for Marketing and
Distribution of DBS Services between any Operating Conpany and the NRTC, as
anended through the date hereof, as originally executed and delivered and as
anended in accordance with Section 7.13, pursuant to which the DBS Subsidi aries
hol d the exclusive rights to provide cabl e progranm ng services and all other
vi deo, audi o and data packages transmitted by DirecTV over the DirecTV
frequencies (as defined therein) to residential and commercial subscribers in
specified service areas, and any other NRTC/ Menber Agreenents for Marketing and
Distribution of DBS Services or other agreenents between any Qperating Conpany
and the NRTC for the provision of DBS services in any other specified service
areas not covered by the existing NRTC Menber Agreenents referred to above.

Obl i gations. The Loans and the other obligations of the Borrower under
this Agreement and the other Loan Documents, including without limtation any
and all future | oans, advances, debts, liabilities, obligations, covenants and
duties owing by the Borrower to the Agent and the Lenders, or any of them of
any kind or nature, whether or not evidenced by any note, nortgage or other
i nstrument, whether arising by reason of an extension of credit, |oan,
guarantee, letter of credit, indemification or in any other manner, whether
direct or indirect (including those acquired by assignnment), absolute or
contingent, due or to becone due, now existing or hereafter arising and however
acquired. The term"Obligations" also includes, without limtation, all
i nterest, charges, expenses, fees (including attorneys', accountants',
apprai sers', consultants' and other fees) and any other suns chargeable to the
Borrower under this Agreenment or any ot her Loan Docunents.

Openi ng Bal ance Sheet. See Section 4.01.
Operating Conpanies. Collectively, PM&C and each Subsidiary of PMC.

Organi zati onal Docunents. (a) Wth respect to any corporation, its
certificate or articles of incorporation and by-laws, (b) with respect to any
partnership, its partnership certificate and partnership agreenent, (c) with
respect to any limted liability conpany, its certificate of formation and
operating agreenment and (d) with respect to any other entity, the docunents
pursuant to which such entity was fornmed and organi zed

Oiginal Agreenent. See Recitals.
Oiginal Principal. Wth respect to any Loan, the original principal of
the Loan without giving effect to any increase in the principal amunt of such

Loan attributable to the capitalization of interest with respect thereto in
accordance with Section 1.03(c) hereof.
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Original Subordinated Notes. The 12 1/2% Series B Seni or Subordi nat ed
Not es due 2005 of PM&C, in the aggregate principal anmpbunt of $85,000, 000, issued
to the Subordinated Notehol ders under the Subordi nated | ndenture on Novenber 14,
1995, in exchange for the 12 1/2% Series A Seni or Subordi nated Notes due 2005 of
PME&C in the same aggregate principal anmount issued under the Subordi nated
I ndenture on July 7, 1995.

Partici pant. See Section 1.11.
Patent Litigation. See Section 5.02.

Payi ng Subscriber. Any subscriber to DBS services provided by a DBS
Subsidiary (a) from whom such DBS Subsidiary has received at | east one paynent
for programm ng service, (b) whose account balance is not nore than sixty (60)
days past due, neasured fromthe invoice due date thereof, w thout giving effect
to any extensions thereof, and (c) who shall not have disconnected service.

PBT. Pegasus Broadcast Television, Inc., a Pennsylvania corporation
whol Iy owned by the Borrower.

PCC. See Preanbl e.

PCC Letter Agreenent. The letter agreenent dated the C osing Date
bet ween PCC and the Agent relating to the prohibition fromand after the
Agreenent Effective Date on the sale, license, transfer, assignnent or any other
m gration of subscribers of DBS Services offered by the Operating Conpanies to
conpeting services offered by any Affiliate of PCC other than the Operating
Conpanies in formand substance reasonably satisfactory to the Agent, as
anended, supplenmented or otherwise nodified fromtine to tine.

PCC/ PSC Wi ghted Interest Rate. The wei ghted average of the per annum
interest rates payable in cash (as opposed to payable in kind) in respect of the
Exi sting PSC | ndebt edness, the Loans, any Indebtedness issued in exchange for
all or any portion of the Loans, any |Indebtedness the net proceeds of which are
used to extend, refinance, renew, replace, defease, repurchase or refund all or
any portion of the Loans, and any Repl acenent PSC | ndebtedness, including in the
determ nation of such interest rate, without limtation, all fees and other cash
paynents paid or payable to the hol ders thereof.

Permtted Acquisitions. See Section 7.05.

Permitted Cost Sharing Transactions. Any transaction anong any Conpany
and an Affiliate of such Company which involves exclusively the arm s-length
sharing of operational costs and expenses (and does not involve the sale,
license, transfer, assignnent or any other migration of any custoners of the DBS
Busi ness or the payment of Managenment Fees) anmpbng the parties to such
transaction, provided that (i) all payments required to be made under any
Permtted Cost Sharing Transaction by any Conpany to any Affiliate shall not
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exceed the actual cost of providing such services to such Conpany and (ii) such
Perm tted Cost Sharing Transaction is in the ordinary course of business,
pursuant to the reasonabl e requirenments of such Conpany's busi ness and upon
terns not |less favorable to such Conpany than it could obtain in a conparable
arm s-length transaction with a third party other than such Affiliate.

Permitted | ndebt edness. |ndebtedness of PM&C under the Credit
Agreenment, other |ndebtedness of PM&C or any portion or tranche of any such
I ndebt edness under the Credit Agreement or other |ndebtedness of PM&C which
woul d constitute "Bank Facilities" under the PSC 2001 |Indenture and, in each
case, (i) is secured by a first-priority Lien on substantially all of the assets
of the Operating Conpanies (such Lien to secure each portion or tranche of al
such | ndebt edness on an equal and ratable basis) and (ii) which does not have an
effective interest rate (after taking into account the stated interest rate of
such | ndebt edness, all fees payabl e under such | ndebtedness and the fair narket
val ue of any other consideration paid or payable in respect of such
I ndebt edness) in excess of (A) in the case of any such | ndebtedness bearing
interest at a fixed interest rate without reference to Libor or any other
recogni zed i ndex, 12.5% per annum and (B) in the case of any such |ndebtedness
bearing interest at a floating interest rate based upon a spread over Libor or
any other recognized index rate, the greater of (1) Libor as in effect fromtinme
to time plus a spread not to exceed 6. 75% per annum and (I11) 12.5% per annum
(calculated on the first date of the incurrence of such |Indebtedness under the
rel evant agreenent in the case of this clause (Il1) only), so long as the spread
in respect of such |Indebtedness may not increase during the term of such
I ndebt edness other than (x) by no nore than three percent (3% upon the
occurrence and during the continuation of an event of default under such
I ndebt edness and (y) by reason of provisions under which the spread is
cal culated by reference to | everage or other neasures of financial condition or
performance so | ong as the highest spread achievable by reference thereto (as if
it had been in effect on the first date of incurrence of such |ndebtedness)
woul d not violate clause (ii) of this definition

Permtted Investnments. Investnents permitted under Section 7.05(a).

Permtted L/C Amount. Initially, $60,000,000, as such anmount may be
increased fromtine to tine in accordance with the terns of the NRTC Menber
Agreenents in effect on the Agreenent Effective Date.

Permtted Liens. See Section 7.02.

Permtted Seller Debt. Indebtedness of the Operating Conpanies to
Sellers incurred in connection with Permtted Acquisitions of DBS Businesses in
an aggregate anmount outstanding at any time not to exceed $10, 000, 000 which (a)
has terms and conditions satisfactory to the Agent and (b) is not secured other
than by a letter of credit issued under an agreenent governing Pernitted
I ndebt edness of PMC.

Person or person. Any individual, corporation, partnership, limted
liability conpany, joint venture, trust, business unit, unincorporated
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organi zation, or other organization, whether or not a legal entity, or any
governnent or any agency or political subdivision thereof.

PM&C. See Preanbl e.

PM&C L/ C Cash Coll ateral. The cash collateral of up to 105% of the
Permitted L/ C Amount mai ntained in an account of any Operating Conpany with the
L/ C Lender which is subject to a Lien in favor of the L/C Lender securing
rei mbursenent of stand-by letters of credit (including, without limtation,
interest, fees, and expenses in respect thereof) issued by the L/C Lender under
the PM&C L/ C Facility in favor of the NRTC, as beneficiary, for the account of
the Operating Conpanies in accordance with the NRTC Menber Agreenents.

PV&C L/ C Facility. Alimted recourse letter of credit facility
establ i shed by any Operating Conpany with the L/C Lender on or after the
Agreenent Effective Date pursuant to which the L/ C Lender issues stand-by
letters of credit in Dollar denomnations in favor of the NRTC, as beneficiary,
for the account of the Operating Conpanies fully secured by, Iimted in recourse
to, and in a stated anobunt that does not exceed the aggregate anount of, the
PM&C L/ C Cash Coll ateral, the docunentation evidencing which shall be in form
and substance reasonably satisfactory to the Agent.

PM&C Subordi nated Debt. (a) Indebtedness of PM&C and any of its
Subsi diaries to the Subordi nated Notehol ders under the Subordinated I ndenture
and the Oiginal Subordinated Notes and (b) any Indebtedness which is subject to
an Affiliate Subordination Agreenent (as defined in the Credit Agreenent)
pursuant to the Credit Agreenent.

Prepaynment Notice. See Section 1.05.
Properties. See Section 4.21.

PSC Col | ateral Account. The "PSC Col | ateral Account", as defined in the
Security Agreenent.

PSC Col | ateral Account Control Agreenent. The control agreenent in
respect of the PSC Collateral Account dated the O osing Date anbng the Agent,
the Borrower and the depository bank party thereto in formand substance
reasonably satisfactory to the Agent, as anended, suppl enented or otherw se
modi fied fromtine to tine.

PSC Exchange | ndenture. The Indenture dated as of Novenber 19, 1999
between the Borrower and First Union National Bank, as trustee, providing for
the i ssuance of the PSC Exchange Notes.

PSC Exchange Notes. The Borrower's 12 1/2% Series A Senior Notes Due

2007 in the aggregate principal ambunt of $155, 000, 000 i ssued on Novenber 19,
1999.
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PSC Leverage Ratio. The neaning given to the term"Indebtedness to
Adj usted Qperating Cash Flow Ratio" (as applied to indebtedness classified as
havi ng been incurred on the basis of such ratio) in the PSC 1998 Seni or
I ndenture, as in effect on the date hereof, without giving effect to any
anendnent thereto after the date hereof (unless the Required Lenders agree in
witing, in their sole discretion, that any such anendnent shall be given effect
for purposes of this Agreement); provided, however, that the |Indebtedness under
the Original Subordinated Notes will not be deened to be "outstanding” and wll
be deened to have been "paid in full" if on the Cosing Date (i) PM&C shall have
given notice of redenption of all of the Oiginal Subordinated Notes to the
Original Subordinated Note hol ders pursuant to the Subordinated Indenture (or
shal |l have irrevocably instructed the trustee under the Subordi nated |Indenture
to give such notice of redenption with a redenption date to occur no |ater than
thirty-three (33) days after the Cosing Date), and (ii) PM&C shall have
irrevocably transferred to such trustee cash in an anount equal to the aggregate
out st andi ng anount of the Original Subordinated Notes plus all interest accrued
and to accrue on the Original Subordinated Notes to the redenption date
specified in the notice of redenption (which shall be no later than thirty-three
(33) days after the Cosing Date), and instructed such trustee to apply such
cash to the redenption of the Oiginal Subordinated Notes on such redenption
dat e.

PSC 2001 I ndenture. The Indenture dated as of December 19, 2001 between
the Borrower and J.P. Mdyrgan Trust Conpany, National Association, as trustee, as
originally executed and delivered.

PSC 2001 Senior Notes. The Borrower's 11.25% Senior Notes due 2010 in
an aggregate principal anpbunt not to exceed (i) the initial $175, 000,000 thereof
plus (ii) additional amounts thereof issued prior to the Cosing Date in
exchange for other |ndebtedness of the Borrower, issued pursuant to the PSC 2001
I ndent ure.

PSC 1998 Indenture. The Indenture dated as of Novenber 30, 1998 between
the Borrower and First Union National Bank, as trustee, as anended pursuant to
the First Supplenental Indenture dated as of April 9, 1999

PSC 1998 Seni or Notes. The Borrower's 9 3/4% Seni or Notes due 2006 in
t he aggregate principal anount of $100, 000, 000, issued pursuant to the PSC 1998
I ndent ure.

PSC 1997 | ndenture. The Indenture dated Cctober 21, 1997 between the
Borrower and First Union National Bank, as Trustee, as originally executed and
del i vered

PSC 1997 Seni or Notes. The Borrower's 9 5/ 8% Seni or Notes due 2005

i ssued on Cctober 21, 1997 in the aggregate face anmpunt of $115, 000, 000,
pursuant to the PSC 1997 Indenture.
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PSC Preferred Stock. The Borrower's 12.75% Series A Cunul ative
Exchangeabl e Preferred Stock issued on February 22, 2001, on the terns and
conditions set forth in the PSC Preferred Stock Designation.

PSC Preferred Stock Designation. The Certificate of Designation
Preferences and Rel ative, Participating, Optional and O her Special Rights of
Preferred Stock and Qualifications, Limtations and Restrictions thereof of
12.75% Series A Cunul ati ve Exchangeabl e Preferred Stock of the Borrower filed
with the office of the Secretary of State of the State of Del aware on February
22, 2001, as anmended by the Certificate of Amendrment of Certificate of
Desi gnation, Preferences and Rel ative, Participating, Optional and O her Specia
Ri ghts of Preferred Stock and Qualifications, Limtations and Restrictions
thereof of 12.75% Series A Cunul ati ve Exchangeabl e Preferred Stock of the
Borrower filed with the office of the Secretary of State of the State of
Del aware on June 2, 1998.

PSC Subordi nat ed Debt. | ndebtedness of the Borrower under (a) the PSC
Subor di nat ed Notes and t he PSC Subordi nated | ndenture and (b) the Borrower's
13 1/ 2% Seni or Subordi nated Di scount Notes Due 2007 issued on May 31, 2001 and
the applicabl e Gol den Sky Exchange | ndenture.

PSC Subor di nat ed Notes. The Borrower's 12.75% Seni or Subordi nat ed
Exchange Notes due 2007 issuable in exchange for PSC Preferred Stock pursuant to
the PSC Preferred Stock Designation under the PSC Subordi nated Notes | ndenture.

PSC Subordi nated Notes Indenture. The Indenture filed as an exhibit to
the PSC Preferred Stock Designation which would govern the PSC Subordi nat ed
Notes if issued.

PSTH. PST Hol di ngs, Inc., a Delaware corporation which is wholly owned
by PM&C and is the parent of the DBS Subsidiaries.

Put Ofer. See Section 1.06(b).

Quarterly Dates. The | ast day of March, June, Septenber and Decenber of
each fiscal year.

Rat e Hedgi ng Agreenents. Any witten agreenments evidenci ng Rate Hedgi ng
ol i gati ons.

Rat e Hedging Obligations. Any and all obligations of the Conpani es,
whet her direct or indirect and whether absolute or contingent, at any tine
created, arising, evidenced or acquired (including all renewals, extensions,
nmodi fi cati ons and anmendnents thereof and all substitutions therefor), in respect
of: (a) any and all agreenments, arrangenments, devices and instrunments designed
or intended to protect at |east one of the parties thereto fromthe fluctuations
of interest rates, exchange rates or forward rates applicable to such party's
assets, liabilities or exchange transactions, including without Iimtation
dol | ar-denom nated or cross currency interest rate exchange agreenents, forward
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currency exchange agreenents, interest rate cap or collar protection agreenents,
forward rate currency or interest rate options, puts and warrants and so-call ed
"rate swap" agreenents; and (b) any and all cancellations, buy-backs, reversals,
termi nations or assignments of any of the foregoing.

Recovering Party. See Section 1.12.
Recovery. See Section 1.12
Regi ster. See Article Xl

Regul ation D. Regul ation D of the Board of Governors of the Federa
Reserve System as the sanme may be anended or supplenented fromtine to tine.

Regul atory Change. Wth respect to any Lender, any change after the
date of this Agreenent in any law, rule or regulation (including wthout
limtation Regulation D) of the United States, any state or any other nation or
political subdivision thereof, including without Iimtation the issuance of any
final regulations or guidelines, or the adoption or naking after the date of
this Agreement of any interpretation, directive or request, applying to a class
of banks in which such Lender is included under any such law, rule or regulation
(whether or not having the force of |aw and whether or not failure to conply
therewith would be unlawful) by any court or governmental or nonetary authority
charged with the interpretation thereof.

Rel ated Lender Party. Wth respect to any Lender, such Lender's parent
conpany and/or any affiliate of such Lender which is at least fifty percent
(5099 owned by such Lender or its parent conpany or, in the case of any Lender
which is a fund investing in bank | oans, any other fund that invests in bank
| oans and i s managed by the sane investnent advisor of such Lender or by a
controlled affiliate of such investnent advisor.

Repl acenment PSC | ndebt edness. See Section 7.01.

Required Lenders. At any time, Lenders, excluding Defaulting Lenders,
hol ding nore than fifty percent (50% of the aggregate outstanding principa
anmount of the Loans and unutilized Conmmtnents; provided, that Required Lenders
shall include: (i) DBS Investors, LLC, in the event DBS Investors, LLC and its
Affiliates collectively hold at such tine (after giving effect to any
participations) at |east 66-2/3% of the aggregate principal anount of Loans and
Conmitrents held by DBS I nvestors, LLC on the Agreenent Effective Date
(provided, however, that for purposes of this definition only, DBS Investors,
LLC shall be deenmed to own only that portion of the Loans and Commitnents hel d
by DBS Investors, LLC which is equal to the ownership interest of Pegasus

Partners Il, L.P. and its Affiliates in DBS Investors, LLC at such time) and
(ii) Avenue Special Situations Fund Il, LP, in the event Avenue Specia
Situations Fund I, LP and its Affiliates collectively hold at such tine (after

giving effect to any participations) at |east 25% of the aggregate principa
anmount of Loans and Conmitnents held by all Lenders on the Agreenent Effective
Dat e.
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Required Leverage Ratio. See Section 5.01
Requi red Paynment. See Section 1.13.

Restricted Paynment. Any distribution, |oan or paynent of cash or
property, or both, directly or indirectly (a) in respect of any PM&C
Subordi nated Debt, or (b) to any partner, stockhol der or other equityhol der of
any of the Conpanies, PCC or of any of their respective Affiliates for any
reason what soever, including without limtation, salaries, |oans, debt
repayment, consulting fees, Managenment Fees, expense rei nbursenents and
di vidends, distributions, put, call or redenption paynents and any ot her
paynents in respect of equity interests; provided, however, that Restricted
Payments shall not include the foll ow ng:

(i) reasonabl e Transaction Costs; and

(ii) Permtted Cost Sharing Transactions and ot her
transactions that conply with Section 7.12 and do not include or involve any
di vidend, interest or other distribution (whether in cash, securities or other
property) with respect to any Equity Securities in, or any |Indebtedness of, any
Conpany or any paynent (whether in cash, securities or other property),
i ncludi ng any sinking fund or simlar deposit, on account of the purchase,
redenption, retirement, acquisition, cancellation or termnation of any Equity
Securities in, or any |Indebtedness of, any Conpany or any option, warrant or
other right to acquire any such Equity Securities in, or |Indebtedness of, any
Company.

SEC. See Section 6. 05.

Security Agreenment. The Anended and Restated Security and Pl edge
Agreenent signed by the Borrower in favor of the Agent, for the benefit of the
Lenders, as of the Closing Date in substantially the formattached as Schedul e
14(c), as amended, supplemented or otherwi se modified fromtinme to tinme.

Security Document(s). The Security Agreenment, the PSC Coll ateral
Account Control Agreenent, the Borrower Coll ateral Account Control Agreenent and
any other agreement or instrument granting a security interest in any assets of
any Person to secure the Obligations.

Seller. Wth respect to any Acquisition permtted hereunder, the owner
of the stock (or other ownership interests) to be acquired, or the entity the
assets and properties of which are to be acquired by the related respective
Operating Conpany pursuant to such Acquisition

Speci al Purpose Subsidiary. Pegasus Satellite Devel opment Corporation,
a Del aware corporation wholly owned by PSTH and forned for the sol e purpose of
rei mbursing the DBS Subsidiaries for Subscriber Acquisition Costs.

Specified Authorities. (a) Wth respect to broadcast tel evision
properties, the FCC, the FAA and all other Governnental Authorities having
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jurisdiction over the Conpani es and/ or any FCC License; and (b) with respect to
DBS Rights, all Governnental Authorities, if any, having jurisdiction over the
Conpani es and/or any such DBS Ri ghts.

Stations. Al of the television stations owned or programred by the
Operating Conpani es, where each such station consists of all of the properties
and operating rights constituting a conplete, fully integrated system for
transm tting broadcast television signals froma transmitter |licensed by the
FCC, together with any subsystemancillary thereto, w thout paynent of any fee
by the Persons receiving such signals.

Subor di nat ed Debt Docunents. The Subordinated Indenture, the Oigina
Subor di nat ed Notes, the Subsidiary Quarantees executed as required under the
Subordi nated | ndenture, the Stockhol ders Agreenent executed by the Subordi nated
Not ehol ders in connection with the issuance to them of 8,500 shares of PM&C s
Class B Conmon Stock and any and all other agreenments and instrunents executed
pursuant thereto.

Subor di nated | ndenture. The Indenture dated as of July 7, 1995 amopng
PMBC, as |ssuer, certain of the Subsidiaries, as Guarantors, and First Union
Nati onal Bank (successor to First Fidelity Bank, National Association), as
Trustee, providing for the issuance of the Oiginal Subordinated Notes, as
anended pursuant to the First Supplemental |ndenture dated as of Septenber 26,
1997.

Subordi nated I ndenture Default. Any "Event of Default", as defined in
t he Subordi nated | ndenture.

Subor di nat ed Not ehol ders. The registered holders fromtinme to tine of
t he Subordi nat ed Not es.

Subscri ber Acquisition Costs. For any period, those expenses (excluding
capitalized costs) incurred in the generation of Goss Subscriber Additions,
such as sal es commi ssions, advertising expenses and pronoti onal expenses,

i ncluding the anbunt (other than the anount capitalized), if any, by which the
cost of equipnent sold to subscribers to the DBS Services offered by the DBS
Subsi di aries (including rebates, subsidiaries and the |ike) exceeds the revenue
generated from such sal e(s).

Subscri ber Reports. See Section 6.05.

Subsidiary. (a) Any corporation, association, joint stock conpany,
busi ness trust or other simlar organization of which nore than 50% of the
ordinary voting power for the election of a mgjority of the menbers of the board
of directors or other governing body of such entity is held or controlled by the
Borrower or a Subsidiary of the Borrower; (b) any other such organi zation the
managenent of which is directly or indirectly controlled by the Borrower or a
Subsi diary of the Borrower through the exercise of voting power or otherw se; or
(c) any joint venture, association, partnership, Iimted liability conpany or
other entity in which the Borrower or a Subsidiary of the Borrower has a 50%
equity interest.
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Tax Sharing Agreenent. The Amended and Restated Tax Sharing Agreenent
dated as of July 1, 1997 anong the Borrower and its subsidiaries.

Tax Sharing Paynments. Paynents under the Tax Sharing Agreenent arising
solely as a result of the operations of the Operating Conpanies.

Taxes. See Section 1.09
Third Parties. See Section 13.02.

Total Funded Debt. As of any date, all I|Indebtedness of the Operating
Conpani es (other than the Special Purpose Subsidiary) described in paragraphs
(a) through (f) of the definition of "Indebtedness" set forth above and, w thout
duplication, Guarantees by the Operating Conpani es of such |ndebtedness plus the
aggregat e anount payabl e by the Operating Conpani es (whether or not due) in
respect of any and all LMA Purchase Options, determi ned on a Consolidated basis,
in accordance with GAAP; provided, however, that the |ndebtedness under the
Oiginal Subordinated Notes will not be deened to be "outstanding" and will be
deemed to have been "paid in full" if on the Cosing Date (i) PM&C shall have
given notice of redenption of all of the Original Subordinated Notes to the
Original Subordinated Note hol ders pursuant to the Subordinated Indenture (or
shal |l have irrevocably instructed the trustee under the Subordi nated |Indenture
to give such notice of redenption with a redenption date to occur no | ater than
thirty-three (33) days after the Cosing Date), and (ii) PM&C shall have
irrevocably transferred to such trustee cash in an anount equal to the aggregate
out st andi ng anount of the Oiginal Subordinated Notes plus all interest accrued
and to accrue on the Original Subordinated Notes to the redenption date
specified in the notice of redenption (which shall be no later than thirty-three
(33) days after the Cosing Date), and instructed such trustee to apply such
cash to the redenption of the Oiginal Subordinated Notes on such redenption
date; provided further, however, that |ndebtedness of the Subsidiary of PM&C
that is obligated under the PMRC L/ C Facility shall not be included in the
cal culation of Total Funded Debt to the extent that (i) such Indebtedness is
permitted under Section 7.01(c)(iv) to be outstanding and (ii) the aggregate
anount of such | ndebtedness outstanding at any time shall not exceed the val ue
at such time of the PM&C L/ C Cash Coll ateral pledged by the Subsidiary of PM&C
that is obligated under the PMRC L/C Facility to the L/C Lender in accordance
with Section 7.02(1).

Total Interest Expense. For any period with respect to the Qperating
Conpani es, |Interest Expense for such period which is payable, or currently paid,
in cash.

Trades. Those itenms of income and expense of the Conpani es which do not

represent the right to receive paynment in cash or the obligation to make paynent
in cash and which arise pursuant to so-called trade or barter transactions.
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Transaction Costs. For any period, nonrecurring out-of-pocket expenses
(including attorneys' fees, investnent banking fees and facility fees, but
excluding recurring costs such as conmitnent and agency fees) accrued by any
Qperating Conpany (other than the Special Purpose Subsidiary) to Persons who are
not Affiliates of any Operating Conpany during such period in connection with
any Permtted Acquisition and any other transactions occurring after the d osing
Date which are consented to in witing by the Required Lenders.

Transacti on Docunents. See Section 4.03.

Warrant Agreenents. The Warrant and Investor Rights Agreenent dated the
Agreenent Effective Date anong PCC, the Borrower and the Agent in substantially
the formattached as Schedul e 14(c) and any ot her agreenent or instrunent
delivered or executed pursuant thereto, in each case, as anended, suppl enented
or otherwise nodified fromtine to tine.

[ The next pages are the signature pages]
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I N WTNESS WHEREOF, the Agent, the Lenders and the Borrower
have caused this Agreenent to be duly executed by their duly authorized
representatives, as a sealed instrunment, all as of the day and year first above
witten.

BORROVER

PEGASUS SATELLI TE COVMUNI CATI ONS, | NC

By: Scott A Bl ank
Name: Scott A. Bl ank
Title: Vi ce President

AGENT (in an Adninistrative capacity):

DBS | NVESTORS AGENT, | NC

By: Jonat han |. Berger
Nane: Jonat han |. Berger
Title: Presi dent and Secretary
LENDERS:

DBS | NVESTORS, LLC

By: Jonat han |. Berger
Nane: Jonat han |. Berger
Title: Presi dent and Secretary

Address for Noti ces:

c/ o Pegasus Partners |1, L.P.
99 Ri ver Road

Cos Cob, CT 06807-2514
Attention: Jonathan |. Berger
Tel ecopy no.: (203) 629-0986



AVENUE SPECI AL SI TUATIONS FUND ||, LP

By: Avenue Capital Partners I, LLC,
General Partner
By: GL Partners 11, LLC,

Managi ng Menber of the General Partner

By: Soni a Gardner
Name: Soni a Gardner
Title: Menber

Address for Noti ces:

c/o Avenue Capital Partners IIl, LLC
535 Madi son Avenue, 15th Fl oor

New Yor k, New York 10022

Attention: Sam Perl man

Tel ecopy No.: (212) 878-3559

SPCP GROUP, LLC

By: Edward A. Ml e
Nanme: Edward A. Mil e
Title: Pri nci pal

Address for Noti ces:

c/o Silverpoint Capital, LP
1600 St eanboat Road

G eenw ch, CT 06830
Attention: Tinothy Babich
Tel ecopy No.: (203) 618-2669
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