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Introductory Note

On May 30, 2023, Viasat, Inc., a Delaware corporation (“Viasat”), purchased all of the issued and outstanding shares of Connect Topco
Limited, a private company limited by shares and incorporated in Guernsey (“Inmarsat”), pursuant to the previously announced Share
Purchase Agreement, dated as of November 8, 2021 (as amended, the “Purchase Agreement”), by and among Viasat, the shareholders of
Inmarsat and the other parties thereto (collectively, the “Sellers”) in exchange for (i) cash consideration equal to $550.7 million, subject to
adjustments, and (ii) approximately 46.36 million unregistered shares of common stock, par value $0.0001 per share, of Viasat (“Common
Stock™), upon the terms and subject to the conditions set forth therein (the “Acquisition”).

The foregoing description of the Purchase Agreement does not purport to be complete and is qualified in its entirety by reference to the full
text of the Purchase Agreement, a copy of which was filed as Exhibit 2.1 to the Current Report on Form 8-K filed by Viasat with the
Securities and Exchange Commission (“SEC”) on November 8, 2021 and is incorporated herein by reference, and the letter agreement,
dated as of April 11, 2023, by and among Viasat and the shareholders of Inmarsat party thereto, a copy of which was filed as
Exhibit 2.1(A) to the Annual Report on Form 10-K filed by Viasat with the SEC on May 22, 2023 and is incorporated herein by reference.

The events described in this Current Report on Form 8-K took place in connection with the closing of the Acquisition.

Item 1.01. Entry into a Material Definitive Agreement.
2023 Term Loan Facility

On May 30, 2023, Viasat entered into a Credit Agreement by and among Viasat (as borrower), Bank of America, N.A. (as administrative
agent and collateral agent) and the other lenders party thereto (the “2023 Term Loan Facility”), providing for a $616.7 million term loan
facility, which was fully drawn at closing and matures in May 2030. Viasat received $565.0 million in proceeds from borrowings under the
2023 Term Loan Facility, net of issue discount and underwriting, arrangement and commitment fees. Borrowings under the 2023 Term
Loan Facility are required to be repaid in quarterly installments of approximately $1.5 million each, which commence on December 31,
2023, followed by a final installment of approximately $576.6 million at maturity.

Borrowings under the 2023 Term Loan Facility bear interest, at Viasat's option, at either (i) a base rate equal to the greater of the
administrative agent’s prime rate as announced from time to time, the federal funds effective rate plus 0.50%, and the forward-looking
SOFR term rate administered by CME for a one-month interest period plus 1.00%, subject to a floor of 1.50% for the initial term loans, plus
an applicable margin of 3.50%, or (ii) the forward-looking SOFR term rate administered by CME for the applicable interest period, subject
to a floor of 0.50% for the initial term loans, plus an applicable margin of 4.50%, plus a credit spread adjustment ranging from 0.11% to
0.43%.

Borrowings under the 2023 Term Loan Facility are required to be guaranteed by certain significant domestic subsidiaries of Viasat (as
defined in the 2023 Term Loan Facility) and secured by substantially all of Viasat's and any such subsidiary’s assets (which include a
pledge of a portion of the Inmarsat shares acquired in the Acquisition). The 2023 Term Loan Facility contains covenants that restrict,
among other things, the ability of Viasat and its restricted subsidiaries to incur additional debt, grant liens, sell assets, make investments,
pay dividends and make certain other restricted payments. The 2023 Term Loan Facility also contains customary events of default. Upon
the occurrence and during the continuance of an event of default, the administrative agent may declare all outstanding amounts under the
2023 Term Loan Facility immediately due and payable.

Certain of the lenders under the 2023 Term Loan Facility, and their respective affiliates, have performed, and may in the future perform, for
Viasat and its affiliates various commercial banking, investment banking, financial advisory or other services (including in connection with
the Bridge Facility (as defined below) and Viasat's existing term loan facility and revolving credit facility (collectively, the “Existing_Credit
Facilities”)) for which they have received and/or may in the future receive customary compensation and expense reimbursement.




The foregoing description of the 2023 Term Loan Facility does not purport to be complete and is qualified in its entirety by reference to the
full text of the 2023 Term Loan Facility, which is attached as Exhibit 10.1 to this report and is incorporated herein by reference.

Bridge Facility

On May 30, 2023, Viasat entered into a Bridge Credit Agreement by and among Viasat (as borrower), JPMorgan Chase Bank, N.A. (as
administrative agent) and the other lenders party thereto (the “Bridge Facility”), providing for a $733.4 million unsecured bridge loan
facility, which was fully drawn at closing and matures in May 2024 or, if extended, May 2031. Viasat received $692.4 million in proceeds
from borrowings under the Bridge Facility, net of escrow interest and commitment and funding fees. Borrowings under the Bridge Facility
are required to be repaid, to the extent not previously repaid, at maturity.

Borrowings under the Bridge Facility bear interest, unless the maturity date is extended beyond May 2024, at a rate equal to the forward-
looking SOFR term rate administered by CME for the applicable interest period, subject to a floor of 0.50%, plus a credit spread
adjustment of 0.26% plus an applicable margin equal to (i) 4.75% from May 30, 2023 to (but excluding) August 30, 2023, (ii) 5.25% from
August 30, 2023 to (but excluding) November 30, 2023, (iii)) 5.75% from November 30, 2023 to (but excluding) February 29, 2024 and (iv)
6.25% from February 29, 2024 to (but excluding) May 30, 2024. The interest rate for the Bridge Facility is subject to a maximum total rate
of 7.50% per annum. If the maturity date of the Bridge Facility is extended beyond May 2024, the borrowings under the Bridge Facility will
bear interest at a rate equal to 7.50% per annum.

Borrowings under the Bridge Facility are required to be guaranteed by certain significant domestic subsidiaries of Viasat (as defined in the
Bridge Facility). The Bridge Facility contains covenants that restrict, among other things, the ability of Viasat and its restricted subsidiaries
to incur additional debt, grant liens, sell assets, make investments, pay dividends and make certain other restricted payments. The Bridge
Facility also contains customary events of default. Upon the occurrence and during the continuance of an event of default, the
administrative agent may declare all outstanding amounts under the Bridge Facility immediately due and payable.

Certain of the lenders under the Bridge Facility, and their respective affiliates, have performed, and may in the future perform, for Viasat
and its affiliates various commercial banking, investment banking, financial advisory or other services (including in connection with the
2023 Term Loan Facility and the Existing Credit Facilities) for which they have received and/or may in the future receive customary
compensation and expense reimbursement.

The foregoing description of the Bridge Facility does not purport to be complete and is qualified in its entirety by reference to the full text of
the Bridge Facility, which is attached as Exhibit 10.2 to this report and is incorporated herein by reference.

Item 2.01. Completion of Acquisition or Disposition of Assets.

The information set forth in the Introductory Note is incorporated herein by reference.

Item 2.03. Creation of a Direct Financial Obligation or an Obligation Under an Off-Balance Sheet Arrangement of a
Registrant.

The information set forth in Iltem 1.01 above is incorporated herein by reference.

Item 3.02. Unregistered Sales of Equity Securities.

At the closing of the Acquisition, Viasat issued an aggregate of 46,363,636 shares of Common Stock to the Sellers as the share
consideration payable under the Purchase Agreement. Viasat relied upon warranties of and information provided by the Sellers in support
of the satisfaction of the conditions contained in Section 4(a)(2) of the Securities Act or Regulation D under the Securities Act. At the
closing of the Acquisition, Viasat entered into a registration rights agreement with the Investor Sellers (as defined below), pursuant to
which Viasat has agreed to file a registration statement to register the resale of the shares issued to such Sellers in the Acquisition.



Item 5.02. Departure of Directors or Certain Officers; Election of Directors; Appointment of Certain Officers; Compensatory
Arrangements of Certain Officers.

On May 30, 2023, effective as of the closing of the Acquisition and in accordance with the terms of the Purchase Agreement and the
Stockholders Agreement, dated as of November 8, 2021 (the “Stockholders Agreement”), between Viasat and certain Inmarsat
shareholders (the “Investor Sellers”), the size of the Viasat board of directors (the “Viasat Board") was increased from eight to ten directors
and Andrew Sukawaty and Rajeev Suri were appointed (as the Investor Sellers’ designees) to fill the vacancies created by the new
directorships. Messrs. Sukawaty and Suri will serve as Class | and Il directors of the Viasat Board, respectively. In addition, effective as of
the closing of the Acquisition, Mr. Sukawaty was appointed to the Compensation and Human Resource Committee of the Viasat Board.

Under the Stockholders Agreement, the Investor Sellers have the right to designate two individuals for nomination to the Viasat Board for
so long as the Investor Sellers collectively beneficially own at least 25% of the total outstanding shares of Common Stock, and one
individual for nomination to the Viasat Board for so long as the Investor Sellers collectively beneficially own at least 15% of the total
outstanding shares of Common Stock. A copy of the Stockholders Agreement was filed as Exhibit 10.3 to the Current Report on Form 8-K
filed by Viasat with the SEC on November 8, 2021 and is incorporated herein by reference.

Prior to the closing of the Acquisition, Mr. Sukawaty served as the Chairman of Inmarsat, having previously been both Chairman and Chief
Executive Officer of Inmarsat between 2003 and 2012. Mr. Sukawaty is a founding partner of Corten Advisers UK LLP, Chairman of Hg
Capital USA, Independent Director of Hg Capital LLC and Non-Executive Director of RELX plc. Previously, Mr. Sukawaty was a Senior
Independent Director of Sky plc, Chairman of Ziggo N.V., Xyratex Technologies and Telenet, and Deputy Chairman of O2 plc. He has also
previously served as an advisor to Apax Partners and Warburg Pincus and has previously been Chief Executive Officer and President of
Sprint PCS, a global national wireless carrier, and Chief Executive Officer of NTL Limited. In addition, Mr. Sukawaty previously held
various management positions with U.S. West and AT&T and was a Non-Executive Director on various listed companies. Mr. Sukawaty
holds a B.B.A. from the University of Wisconsin and an M.B.A. from the University of Minnesota.

Prior to the closing of the Acquisition, Mr. Suri served as Inmarsat’s Chief Executive Officer, a role he assumed in March 2021. Mr. Suri
joined Inmarsat from Nokia, where he was most recently President and Chief Executive Officer. From 2009 to 2014, Mr. Suri served as
Chief Executive Officer of Nokia Solutions and Networks. In March 2021, he was appointed as a Commissioner of the United Nations
Broadband Commission and in March 2022 was elected as chair of the Global Satellite Operators Association (GSOA). Previously,
Mr. Suri served as co-chair of the digitalisation task force for the B20 and a member of various digital and healthcare committees at the
World Economic Forum. Mr. Suri was also a member of the Chinese Premier’'s Global CEO Council from 2014 to 2020 and in 2015
received China’s Marco Polo award. Mr. Suri currently serves as a director of Stryker Corporation (NYSE: SYK) and Singtel. Mr. Suri holds
a B.E. in Electronics and Communications and an honorary doctorate from Manipal University.

Messrs. Sukawaty and Suri will be compensated under Viasat's non-employee director compensation policy as in effect from time to time,
as most recently described in Viasat's 2022 proxy statement filed with the SEC on July 22, 2022. Messrs. Sukawaty and Suri will also
each enter into Viasat's standard form of director and officer indemnification agreement.

Item 5.03. Amendments to Articles of Incorporation or Bylaws; Change in Fiscal Year.

Pursuant to the Purchase Agreement, on May 26, 2023, the Second Amended and Restated Certificate of Incorporation of Viasat (the
“Charter”) was amended by that certain Certificate of Amendment to the Charter (the “Certificate of Amendment”) to increase the number
of shares of Common Stock authorized for issuance from 100,000,000 to 200,000,000.

The foregoing description of the Certificate of Amendment does not purport to be complete and is qualified in its entirety by reference to
the full text of the Certificate of Amendment, which is filed as Exhibit 3.1 to this Current Report on Form 8-K and is incorporated herein by
reference.



The information set forth in the Introductory Note is incorporated herein by reference.

Item 8.01. Other Events.

On May 31, 2023, Viasat issued a press release captioned “Viasat Completes Acquisition of Inmarsat.” A copy of the press release is
attached hereto as Exhibit 99.1 and is incorporated herein by reference.

Item 9.01. Financial Statements and Exhibits.
(a) Financial Statements of Business Acquired.

The financial statements required by Item 9.01(a) of Form 8-K will be filed by amendment to this Current Report on Form 8-K no later than
71 days following the date on which this Current Report on Form 8-K was required to be filed pursuant to Item 2.01.

(b) Pro Forma Financial Information

The pro forma financial information required by Item 9.01(b) of Form 8-K will be filed by amendment to this Current Report on Form 8-K no
later than 71 days following the date on which this Current Report on Form 8-K was required to be filed pursuant to Item 2.01.

(d) Exhibits

Exhibit

Number Description of Exhibit

3.1 Cetrtificate of Amendment to the Second Amended and Restated Certificate of Incorporation of Viasat, Inc.

10.1 Credit Agreement, dated as of May 30, 2023, by and among_Viasat, Inc., Bank of America, N.A. (as
administrative agent and collateral agent),_and the other lenders party thereto.

10.2 Bridge Credit Agreement, dated as of May 30, 2023, by and among_Viasat, Inc., JP Morgan Chase Bank,
N.A. (as administrative agent),_and the other lenders party thereto.

99.1 Press Release, dated May 31, 2023, issued by Viasat, Inc.

104 Cover Page Interactive Data File (embedded with the Inline XBRL document)



SIGNATURES
Pursuant to the requirements of the Securities Exchange Act of 1934, the Registrant has duly caused this report to be signed on its
behalf by the undersigned hereunto duly authorized.

Date: June 2, 2023

VIASAT, INC.
By: /s/ Brett Church
Name: Brett Church

Title: Associate General Counsel



Exhibit 3.1

CERTIFICATE OF AMENDMENT TO THE
SECOND AMENDED AND RESTATED CERTIFICATE OF INCORPORATION
OF
VIASAT, INC.

Viasat, Inc. (the “Corporation”), a corporation organized and existing under the law of the State of Delaware, hereby certifies as
follows:

1. That the name of the Corporation is Viasat, Inc. The Corporation’s original Certificate of Incorporation was filed with the Secretary
of State on October 25, 1996.

2. That the Corporation’s Board of Directors duly adopted resolutions approving the following amendment (the “Amendment”) to the
Second Amended and Restated Certificate of Incorporation of the Corporation (the “Restated Certificate of Incorporation”) in accordance
with the provisions of Section 242 of the General Corporation Law of the State of Delaware (the “DGCL”"), declaring such Amendment to
be advisable and calling for the stockholders of the Corporation to approve such Amendment.

3. The Amendment was duly adopted and approved in accordance with the provisions of Section 242 of the DGCL by the required
vote of the stockholders of the Corporation at a duly called meeting of the stockholders of the Corporation.

4. That the first paragraph of Article FOURTH of the Restated Certificate of Incorporation is hereby amended and restated in its
entirety to read as follows:

“FOURTH: The Corporation is authorized to issue two classes of shares of capital stock to be designated respectively, “Preferred
Stock” and “Common Stock”. The total number of shares which the Corporation is authorized to issue is two hundred five million
(205,000,000). Five million (5,000,000) shares shall be Preferred Stock, of which three million two hundred twenty-five thousand
(3,225,000) are hereby designated Series A Convertible Preferred Stock (“Series A Preferred Stock”), and two hundred million
(200,000,000) shares shall be Common Stock. The Preferred Stock and the Common Stock shall each have a par value of $.0001
per share.”

[Remainder of page intentionally left blank]



IN WITNESS WHEREOF, the Corporation has caused this Certificate of Amendment to the Second Amended and Restated
Certificate of Incorporation to be signed by its duly authorized officer this 26t day of May, 2023.

By: /s/ Robert Blair
Name: Robert Blair
Title:  Senior Vice President

Signature Page to Certificate of Amendment to the
Second Amended and Restated Certificate of Incorporation of Viasat, Inc.



Exhibit 10.1

CREDIT AGREEMENT
dated as of
May 30, 2023
among

VIASAT, INC.
as the Borrower,

The Lenders party hereto
and

BANK OF AMERICA, N.A.,
as Administrative Agent and Collateral Agent

BOFA SECURITIES, INC.,
JPMORGAN CHASE BANK, N.A.,
BARCLAYS BANK PLC,

CREDIT SUISSE LOAN FUNDING LLC,
MUFG BANK, LTD.,

TRUIST SECURITIES, INC.
and
CITIZENS BANK, N.A,,
as Joint Lead Arrangers and Joint Bookrunners
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CREDIT AGREEMENT

CREDIT AGREEMENT dated as of May 30, 2023 (this “Agreement”), among VIASAT, INC., a Delaware corporation (the
“Borrower”), the Lenders party hereto and BANK OF AMERICA, N.A. (“BofA”), as Administrative Agent and Collateral Agent.

The parties hereto agree as follows:

ARTICLE |
DEFINITIONS
SECTION 1.01 Defined Terms.
As used in this Agreement, the following terms have the meanings specified below:

“2025 Notes” means those 5.625% Senior Notes due 2025 issued by the Borrower in an aggregate principal amount of
$700,000,000 pursuant to the 2025 Notes Documents.

“2025 Notes Documents” means the 2025 Notes Indenture and all supplemental indentures, other agreements, instruments
and other documents (including collateral documents with respect thereto) pursuant to which the 2025 Notes have been issued, as the
same may be amended, supplemented, waived or otherwise modified from time to time.

“2025 Notes Indenture” means the Indenture, dated as of September 21, 2017, among the Borrower and Wilmington Trust,
National Association, as trustee, governing the 2025 Notes, as the same may be amended, supplemented, waived or otherwise modified
from time to time.

“2028 Notes” means those 6.500% Senior Notes due 2028 issued by the Borrower in an aggregate principal amount of
$400,000,000 pursuant to the 2028 Notes Documents.

“2028 Notes Documents” means the 2028 Notes Indenture and all supplemental indentures, other agreements, instruments
and other documents (including collateral documents with respect thereto) pursuant to which the 2028 Notes have been issued, as the
same may be amended, supplemented, waived or otherwise modified from time to time.

“2028 Notes Indenture” means the Indenture, dated as of June 24, 2020, among the Borrower and Wilmington Trust, National
Association, as trustee, governing the 2028 Notes, as the same may be amended, supplemented, waived or otherwise modified from time
to time.

“ABR” when used in reference to any Loan or Borrowing, means that such Loan, or the Loans comprising such Borrowing, are
bearing interest at a rate determined by reference to the Alternate Base Rate.

-1-



“Acceptance and Prepayment Notice” means an irrevocable written notice from a Term Lender accepting a Solicited
Discounted Prepayment Offer to make a Discounted Term Loan Prepayment at the Acceptable Discount specified therein pursuant to
Section 2.10(a)(ii)(D) substantially in the form of Exhibit P.

“Accepting_Lenders” has the meaning specified in Section 2.23(a).

“Acquired EBITDA” means, with respect to any Acquired Entity or Business or any Converted Restricted Subsidiary (any of
the foregoing, a “Pro Forma Entity”) for any period, the amount for such period of Consolidated EBITDA of such Pro Forma Entity
(determined as if references to the Borrower and the Restricted Subsidiaries in the definition of “Consolidated EBITDA” were references to
such Pro Forma Entity and its subsidiaries that will become Restricted Subsidiaries), all as determined on a consolidated basis for such
Pro Forma Entity.

“Acquired Entity or Business” has the meaning given such term in the definition of “Consolidated EBITDA".

“Acquired Indebtedness” means, with respect to any specified Person,

(1) Indebtedness of any other Person existing at the time such other Person is merged, consolidated or amalgamated with or
into or became a Restricted Subsidiary of such specified Person, including Indebtedness incurred in connection with, or in
contemplation of, such other Person merging, consolidating or amalgamating with or into or becoming a Restricted Subsidiary of
such specified Person, and

(2) Indebtedness secured by a Lien encumbering any asset or property acquired by such specified Person.

The term “Acquired Indebtedness” does not include Indebtedness of a Person that is redeemed, defeased, retired or
otherwise repaid at the time of or immediately upon consummation of the transactions by which such Person becomes a Restricted
Subsidiary or is merged, consolidated or amalgamated with or into the Borrower or a Restricted Subsidiary or such assets or property are
acquired, which Indebtedness of such Person will not be deemed to be Indebtedness of the Borrower or any Restricted Subsidiary.

“Additional Lender” means, at any time, any bank, financial institution or other institutional lender or investor (other than any
natural person) that agrees to provide any portion of any (a) Incremental Term Loans pursuant to an Incremental Facility Amendment in
accordance with Section 2.19 or (b) Credit Agreement Refinancing Indebtedness in the form of Other Term Loans or Other Term
Commitments pursuant to a Refinancing Amendment in accordance with Section 2.20; provided that each Additional Lender shall be
subject to the approval of the Administrative Agent if such consent would be required under Section 9.04(b) for an assignment of Term
Loans or Term Commitments, as applicable, to such bank, financial institution or other institutional lender or investor (such approval in
each case not to be unreasonably withheld, conditioned or delayed) and the Borrower.

“Administrative Agent” means BofA, in its capacity as administrative agent hereunder and under the other Loan Documents,
and its successors in such capacity as provided in Article VIII.
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“Administrative Agent’s Office” means the Administrative Agent's address and, as appropriate, account as set forth on
Schedule 9.01, or such other address or account as the Administrative Agent may from time to time notify the Borrower and the Lenders.

“Administrative Questionnaire” means an administrative questionnaire in a form supplied by the Administrative Agent.
“Affected Class” has the meaning specified in Section 2.23(a).
“Affected Financial Institution” means (a) any EEA Financial Institution or (b) any UK Financial Institution.

“Affiliate” means, with respect to a specified Person, another Person that directly or indirectly Controls or is Controlled by or is
under common Control with the Person specified.

“Agent” means the Administrative Agent, the Collateral Agent, each Joint Lead Arranger, and any successors and assigns of
the foregoing in such capacity, and “Agents” means two or more of them.

“Agent Parties” has the meaning given to such term in Section 9.01(c).
“Agreement” has the meaning given to such term in the preliminary statements hereto.

“Alternate Base Rate” means, for any day, a rate per annum equal to the greatest of (a) the prime rate in effect on such day,
(b) the Federal Funds Effective Rate in effect on such day plus 2 of 1.00%, (c) the Term SOFR for an Interest Period of one month for
such date plus 1.00% and (d) 1.00% (or, in the case of the Initial Term Loans, 1.50%). If the Alternate Base Rate is being used as an
alternate rate of interest pursuant to Section 2.13, then the Alternate Base Rate shall be the greater of clause (a), (b) or (d) above and
shall be determined without reference to clause (c) above. Any change in the Alternate Base Rate due to a change in the prime rate, the
Federal Funds Effective Rate or Term SOFR shall be effective from and including the effective date of such change in the prime rate, the
Federal Funds Effective Rate or Term SOFR, respectively. The “prime rate” is a rate set by BofA based upon various factors including
BofA's costs and desired return, general economic conditions and other factors, and is used as a reference point for pricing some loans,
which may be priced at, above, or below such announced rate. Any change in such prime rate announced by BofA shall take effect at the
opening of business on the day specified in the public announcement of such change.

“Anti-Corruption Laws” has the meaning assigned to such term in Section 3.18(a).

“Applicable Account” means, with respect to any payment to be made to the Administrative Agent hereunder, the account
specified by the Administrative Agent from time to time for the purpose of receiving payments of such type.

“Applicable Rate” means (i) 3.50% in the case of ABR Loans and (ii) 4.50% in the case of Term SOFR Loans.

“Approved Bank” has the meaning assigned to such term in clause (4) of the definition of the term “Cash Equivalents”.
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“Approved Foreign Bank” has the meaning assigned to such term in clause (15) of the definition of the term “Cash
Equivalents”.

“Approved Fund” means any Person (other than a natural person) that is (or will be) engaged in making, purchasing, holding
or investing in commercial loans and similar extensions of credit in the ordinary course of its activities and that is administered, advised or
managed by (a) a Lender, (b) an Affiliate of a Lender or (c) an entity or an Affiliate of an entity that administers, advises or manages a
Lender.

“Asset Sale” means:

(1) the sale, conveyance, transfer or other disposition, whether in a single transaction or a series of related transactions, of
property or assets (including by way of a Sale and Lease-Back Transaction) of the Borrower or any of its Restricted Subsidiaries
(each referred to in this definition as a “disposition”); or

(2) the issuance or sale of Equity Interests of any Restricted Subsidiary (other than Preferred Stock of Restricted Subsidiaries
issued in compliance with Section 6.01 hereof or the issuance of directors’ qualifying shares and shares issued to foreign nationals
or other third parties to the extent required by applicable law), whether in a single transaction or a series of related transactions;

in each case, other than:

(a) any disposition of (i) Cash Equivalents or Investment Grade Securities, (ii) obsolete, damaged, used, surplus or
worn out property, equipment or other assets, whether now owned or hereafter acquired, in the ordinary course of business
and dispositions of property, equipment or other assets no longer used or useful, or economically practicable to maintain, in
the conduct of the business of the Borrower and any Restricted Subsidiary (including by ceasing to enforce, allowing the
lapse, abandonment or invalidation of or discontinuing the use or maintenance of or putting into the public domain any
intellectual property that is, in the reasonable judgment of the Borrower or the Restricted Subsidiaries, no longer used or
useful, or economically practicable to maintain, or in respect of which the Borrower or any Restricted Subsidiary determines in
its reasonable business judgment that such action or inaction is desirable) or (iii) any disposition of inventory, goods and other
assets (including Settlement Assets) in the ordinary course of business or no longer used in the ordinary course of business
and immaterial assets (considered in the aggregate and as reasonably determined by the Borrower in good faith);

(b) the disposition of all or substantially all of the assets of the Borrower and its Restricted Subsidiaries in a manner
permitted pursuant to the provisions of Section 6.03 hereof or any disposition that constitutes a Change of Control pursuant to
this Agreement;

(c) the making of any Restricted Payment or Permitted Investment that is permitted to be made, and is made, under
Section 6.05 hereof, or solely for the purposes of Section 6.04(b)(ii), asset sales, the proceeds of which are used to make
such Restricted Payments or Permitted Investments;

(d) any disposition of property or assets or issuance or sale of Equity Interests of any Restricted Subsidiary in any
transaction or series of related transactions with an aggregate Fair Market Value of less than or equal to the greater of
$175,000,000 and 12.5% of Consolidated EBITDA for the most recently ended Test Period as of such date, calculated on a
Pro Forma Basis;
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(e) any disposition (i) of property or assets or issuance or sale of Equity Interests by a Restricted Subsidiary of the
Borrower to the Borrower or by the Borrower or a Restricted Subsidiary of the Borrower to another Restricted Subsidiary of
the Borrower or (ii) to the Borrower or a Restricted Subsidiary constituting debt forgiveness;

(f) dispositions of property or assets to the extent that (i) such property or assets are exchanged for credit against the
purchase price of similar replacement property or assets or (iij) an amount equal to net proceeds of such disposition are
promptly applied to the purchase price of such replacement property or assets;

(9) leases, subleases, service agreements, product sales, licenses or sublicenses (including licenses and sublicenses
of intellectual property or other intangible assets), in each case that do not materially interfere with the business of the
Borrower and the Restricted Subsidiaries, taken as a whole;

(h) dispositions of satellite capacity, bandwidth, beams, transponders or threads or other grants of rights of satellite use
or of any other portion of a satellite in the ordinary course of business;

(i) any issuance or sale of Equity Interests in, or Indebtedness or other securities of, an Unrestricted Subsidiary or any
other disposition of Equity Interests, Indebtedness or other securities of an Unrestricted Subsidiary or an Immaterial
Subsidiary;

(j) foreclosures, condemnation, eminent domain, seizure, expropriation, nationalization or any similar action with
respect to assets, other transfers of property or assets subject to casualty events or the granting of Liens not prohibited by this
Agreement;

(k) (i) any disposition of accounts receivable, any participations thereof, Receivables Assets or related assets, in
connection with any Receivables Facility, in an aggregate principal amount not exceeding the greater of $142,000,000 and
10% of Consolidated EBITDA for the most recently ended Test Period, calculated on a Pro Forma Basis, (ii) dispositions or
forgiveness of accounts receivable in connection with the collection, settlement or compromise thereof (including sales to
factors or other third parties) or (iii) the sale or discount of inventory, accounts receivable or notes receivable in the ordinary
course of business or the conversion of accounts receivable to notes receivable;

() any disposition in connection with a financing transaction with respect to property built or acquired by the Borrower or
any Restricted Subsidiary after the Effective Date, including Sale and Lease-Back Transactions (and dispositions of property
acquired by the Borrower or any of the Restricted Subsidiaries after the Effective Date pursuant to Sale and Lease-Back
Transactions) and asset securitizations permitted by this Agreement;

(m) any surrender or waiver of contractual rights or the settlement, release or surrender of contractual rights or other
litigation claims in the ordinary course of business;

(n) the unwinding or voluntary termination of any Hedging Obligations;

-5-



(o) any disposition in connection with the Inmarsat Transactions;

(p) dispositions of any property or assets (including Equity Interests) (A) acquired in connection with any acquisition or
other Investment not prohibited by this Agreement, which assets are not used or useful to the core or principal business of the
Borrower and the Restricted Subsidiaries or (B) made to obtain the approval of any applicable antitrust authority in connection
with an acquisition;

(q) dispositions of Investments (including Equity Interests) in joint ventures to the extent required by, or made pursuant
to the applicable joint venture agreement, stockholders agreement, partnership agreement or similar agreements or
arrangements;

(r) failing to pursue or allowing any registrations or any applications for registration of any intellectual property rights to
lapse or go abandoned in the ordinary course of business if, in the reasonable determination of the Borrower or a Restricted
Subsidiary, such discontinuance is desirable in the conduct of the business of the Borrower and its Restricted Subsidiaries
taken as a whole;

(s) dispositions of property or assets acquired by the Borrower or any of the Restricted Subsidiaries pursuant to Sale
and Lease-Back Transactions;

(t) dispositions in connection with Permitted Liens, Permitted Intercompany Activities, Permitted Tax Restructuring and
related transactions;

(u) an issuance of Equity Interests by a Restricted Subsidiary as part of or pursuant to an equity incentive or
compensation plan approved by the Board of Directors of the Borrower or any holding company thereof;

(v) any disposition of Equity Interests of a Restricted Subsidiary pursuant to an agreement or other obligation with or to
a Person (other than the Borrower or a Restricted Subsidiary) from whom such Restricted Subsidiary was acquired, or from
whom such Restricted Subsidiary acquired its business and assets, made as part of such acquisition and in each case
comprising all or a portion of the consideration in respect of such sale or acquisition;

(w) any sale of property or assets, if the acquisition of such property or assets was financed with Excluded

(y) any disposition of any Satellite (other than the ViaSat-1, ViaSat-2 and ViaSat-3 Satellites) for Fair Market Value to
any Person for whom such Satellite was procured that is not an Affiliate of the Borrower.

In the event that a transaction (or any portion thereof) meets the criteria of a permitted Asset Sale and would also be a
Permitted Investment or an Investment permitted under Section 6.05, the Borrower, in its sole discretion, will be entitled to
divide and classify such transaction (or a portion thereof) as an Asset Sale and/or one or more of the types of Permitted
Investments or Investments permitted under Section 6.05.

“Asset Sale Sweep Percentage” means, with respect to the prepayment required by Section 2.10(c), if the Senior Secured
First Lien Net Leverage Ratio (prior to giving effect to the applicable
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prepayment pursuant to Section 2.10(c), but after giving effect to any voluntary prepayments made pursuant to Section 2.10(a) or
otherwise in a manner not prohibited by Section 9.04(g), prior to the date of such prepayment) at the time of receipt by or on behalf of the
Borrower or any of the Restricted Subsidiaries of the relevant Net Proceeds is (a) greater than 3.50 to 1.00, 100%, (b) greater than 3.00 to
1.00 but less than or equal to 3.50 to 1.00, 50% and (c) less than or equal to 3.00 to 1.00, 0%.

“Assignment and Assumption” means an assignment and assumption entered into by a Lender and an Eligible Assignee (with
the consent of any Person whose consent is required by Section 9.04(b)), substantially in the form of Exhibit A or any other form (including
electronic documentation generated by use of an electronic platform) reasonably approved by the Administrative Agent.

“Auction Agent” means (a) the Administrative Agent or (b) any other financial institution or advisor employed by the Borrower
(whether or not an Affiliate of the Administrative Agent) to act as an arranger in connection with any Discounted Term Loan Prepayment
written consent of the Administrative Agent (it being understood that the Administrative Agent shall be under no obligation to agree to act
as the Auction Agent).

“Available Investments Amount” means, at any time, (i) the amount of Investments that may be made at the time of
determination pursuant to clause (14) of the definition of “Permitted Investments”, minus (ii) the amount of the Available Investments
Amount utilized by the Borrower or any Restricted Subsidiary to make Restricted Debt Payments pursuant to clause (xiv) of
Section 6.05(b).

“Available Restricted Debt Payments Amount” means, at any time, (i) the amount of Restricted Debt Payments that may be
made at the time of determination pursuant to clause (xiv) of Section 6.05(b), minus (ii) the amount of the Available Restricted Debt
Payments Amount utilized by the Borrower or any Restricted Subsidiary to make Investments pursuant to clause (14) of the definition of
“Permitted Investments”.

“Available Restricted Payments Amount” means, at any time, (i) the amount of Restricted Payments that may be made at the
time of determination pursuant to clause (xi) of Section 6.05(b), minus (ii) the sum of (a) the amount of the Available Restricted Payments
Amount utilized by the Borrower or any Restricted Subsidiary to make Investments pursuant to clause (14) of the definition of “Permitted
Investments” and (b) the amount of the Available Restricted Payments Amount utilized by the Borrower or any Restricted Subsidiary to
make Restricted Debt Payments pursuant to clause (xiv) of Section 6.05(b).

“Bail-In Action” means the exercise of any Write-Down and Conversion Powers by the applicable Resolution Authority in
respect of any liability of an Affected Financial Institution.

“Bail-In Legislation” means, (a) with respect to any EEA Member Country implementing Article 55 of Directive 2014/59/EU of
the European Parliament and of the Council of the European Union, the implementing law, rule, regulation or requirement for such EEA
Member Country from time to time which is described in the EU Bail-In Legislation Schedule, and (b) with respect to the United Kingdom,
Part | of the United Kingdom Banking Act 2009 (as amended from time to time) and any other law, regulation or rule applicable in the
United Kingdom relating to the resolution of unsound or failing banks, investment firms or other financial institutions or their affiliates (other
than through liquidation, administration or other insolvency proceedings).
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“Bankruptcy Code” means Title 11 of the United States Code, as amended, or any similar federal or state law for the relief of
debtors.

“Bank Products” means any facilities or services related to cash management, including treasury, depository, overdraft, credit
or debit card, purchase card, electronic funds transfer and other cash management arrangements.

“Beneficial Ownership Certification” means a certification regarding beneficial ownership required by the Beneficial Ownership
Regulation.

“Beneficial Ownership Regulation” means 31 C.F.R. § 1010.230.

“Benefit Plan” means any of (a) an “employee benefit plan” (as defined in ERISA) that is subject to Title | of ERISA, (b) a
“plan” as defined in and subject to Section 4975 of the Code or (c) any Person whose assets include (for purposes of ERISA Section 3(42)
or otherwise for purposes of Title | of ERISA or Section 4975 of the Code) the assets of any such “employee benefit plan” or “plan”.

“Board of Directors” means, with respect to any Person, (a) in the case of any corporation, the board of directors of such
Person or any committee thereof duly authorized to act on behalf of such board, (b) in the case of any limited liability company, the board
of managers, board of directors, manager or managing member of such Person or the functional equivalent of the foregoing or any
committee thereof duly authorized to act on behalf of such board, manager or managing member, (c) in the case of any partnership, the
board of directors or board of managers of the general partner of such Person and (d) in any other case, the functional equivalent of the
foregoing.

“Board of Governors” means the Board of Governors of the Federal Reserve System of the United States of America.

“BofA” has the meaning given to such term in the preliminary statements hereto.
“Borrower” has the meaning given to such term in the preliminary statements hereto.

“Borrower Materials” has the meaning assigned to such term in the last paragraph of Section 5.01.

“Borrower Offer of Specified Discount Prepayment” means the offer by the Borrower to make a voluntary prepayment of Term
Loans at a Specified Discount to par pursuant to Section 2.10(a)(ii)(B).

“Borrower Pledge Agreement” means the pledge agreement substantially in the form of Exhibit D hereto, dated the Effective
Date, by the Borrower in favor of the Collateral Agent.

“Borrower Security Agreement” means the security agreement substantially in the form of Exhibit E hereto, dated the Effective
Date, by the Borrower in favor of the Collateral Agent.

“Borrower Solicitation of Discount Range Prepayment Offers” means the solicitation by the Borrower of offers for, and the
corresponding acceptance by a Term Lender of, a voluntary prepayment of Term Loans at a specified range at a discount to par pursuant
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“Borrower Solicitation of Discounted Prepayment Offers” means the solicitation by the Borrower of offers for, and the
subsequent acceptance, if any, by a Term Lender of, a voluntary prepayment of Term Loans at a discount to par pursuant to
Section 2.10(a)(ii)(D).

“Borrowing” means Loans of the same Class and Type, made, converted or continued on the same date and, in the case of
Term SOFR Loans, as to which a single Interest Period is in effect.

“Borrowing_Minimum” means (a) in the case of a Term SOFR Borrowing, $1,000,000 and (b) in the case of an ABR Revolving
Borrowing, $500,000.

“Borrowing_Multiple” means (a) in the case of a Term SOFR Borrowing, $1,000,000 and (b) in the case of an ABR Borrowing,

$500,000.

“Borrowing_Request” means a notice of (a) a Term Borrowing or (b) a conversion of Loans from one Type to the other, which
shall be substantially in the form of Exhibit T or such other form as may be approved by the Administrative Agent, including any form on an
electronic platform or electronic transmission system as shall be approved by the Administrative Agent, appropriately completed and
signed by a Responsible Officer of the Borrower.

“Business Day” means any day that is not a Saturday, Sunday or other day on which commercial banks in New York City are
authorized or required by law to remain closed.

“Capitalized Lease Obligations” means, at the time any determination thereof is to be made, the amount of the liability in
respect of a Capitalized Lease that would at such time be required to be capitalized and reflected as a liability on a balance sheet
(excluding the footnotes thereto) prepared in accordance with GAAP; provided that all obligations of any Person that are or would have
been characterized as an operating lease as determined in accordance with GAAP as in effect prior to December 15, 2018 (whether or not
such operating lease was in effect on such date) shall continue to be accounted for as an operating lease (and not as a Capitalized Lease
or Capitalized Lease Obligation) for purposes of this Agreement regardless of any change in GAAP following such date that would
otherwise require such obligation to be recharacterized as a Capitalized Lease Obligation, to the extent that financial reporting shall not be
affected hereby.

“Capitalized Leases” means all leases that have been or should be, in accordance with GAAP as in effect on the Effective
Date, recorded as capitalized leases; provided that for all purposes hereunder the amount of obligations under any Capitalized Lease shall
be the amount thereof accounted for as a liability in accordance with GAAP; provided, further, that all leases of such Person that are or
would have been characterized as operating leases as determined in accordance with GAAP as in effect prior to December 15, 2018
(whether or not such operating lease was in effect on such date) shall continue to be accounted for as an operating lease (and not as a
Capitalized Lease or Capitalized Lease Obligation) for purposes of this Agreement notwithstanding the fact that such obligations are
required in accordance with GAAP (on a prospective or retroactive basis or otherwise) to be characterized as capitalized lease obligations
in the financial statements to be delivered pursuant to the Loan Documents; provided, further, that “Capitalized Leases” shall not, for the
avoidance of doubt, include any satellite capacity, bandwidth, beam, transponder, thread or similar lease, rental or right of use
arrangements or other leases of all or a portion of a satellite with a third party to the extent required to be classified and accounted for as a
capitalized lease for financial reporting purposes in accordance with GAAP that either (i) have a term of five (5) years or less, or (ii) have a
term of more than five (5) years and for which such Person has a commitment in place from an unaffiliated customer to use all or a
substantial portion of the leased item for a substantially commensurate period.
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“Capitalized Software Expenditures” means, for any period, the aggregate of all expenditures (whether paid in cash or
accrued as liabilities) by the Borrower and the Restricted Subsidiaries during such period in respect of purchased software or internally
developed software and software enhancements that, in conformity with GAAP, are or are required to be reflected as capitalized costs on
the consolidated balance sheet of the Borrower and the Restricted Subsidiaries.

“Cash Equivalents” means:
(1) United States dollars;

(2) (a) Canadian Dollars, Yen, pounds sterling, euros, or any national currency of any Participating Member State of the EMU
or (b) in the case of any Foreign Subsidiary, such local currencies held by it from time to time in the ordinary course of business;

(3) securities issued or directly and fully and unconditionally guaranteed or insured by the U.S. government or any agency or
instrumentality thereof, Canada, Switzerland, a member of the European Union rated “A” (or the equivalent thereof) or better by S&P
and A2 (or the equivalent thereof) or better by Moody’s, or “A” or better by Fitch, the securities of which are unconditionally
guaranteed as a full faith and credit obligation of such government with maturities of 24 months or less from the date of acquisition;

(4) certificates of deposit, demand deposits, time deposits and eurodollar time deposits with maturities of 24 months or less
from the date of acquisition, bankers’ acceptances with maturities not exceeding 24 months and overnight bank deposits, in each
case with any domestic or foreign commercial bank having capital and surplus of not less than $250,000,000 in the case of U.S.
banks or $100,000,000 (or the Dollar Equivalent as of the date of determination) in the case of non-U.S. banks (any such bank being
an “Approved Bank”);

(5) repurchase obligations for underlying securities of the types described in clause (3), (4), (7) or (8) entered into with any
financial institution or recognized securities dealer meeting the qualifications specified in clause (4) above;

(6) commercial paper and variable or fixed rate notes rated, at the time of acquisition thereof, at least P-2 by Moody’s or at
least A-2 by S&P or at least F-2 by Fitch (or, if at any time none of the three named rating agencies shall be rating such obligations,
an equivalent rating from another rating agency) and in each case maturing within 24 months after the date of acquisition thereof;

(7) marketable short-term money market and similar securities having a rating of at least P-2 or A-2 from either Moody’s or
S&P, respectively (or, if at any time neither Moody’s nor S&P shall be rating such obligations, an equivalent rating from another rating
agency) and in each case maturing within 24 months after the date of acquisition thereof;

(8) marketable general obligations issued by any state, commonwealth or territory of the United States of America or any
political subdivision or taxing authority thereof or any instrumentality thereof rated “A” (or the equivalent thereof) or better by S&P
and A2 (or the equivalent thereof) or better by Moody’s, or “A” or better by Fitch (or, if at any time none of the three named rating
agencies shall be rating such obligations, an equivalent rating from another rating agency) with maturities of 24 months or less from
the date of acquisition;
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(9) Indebtedness or Preferred Stock issued by Persons with a rating of “A” or higher from S&P or “A2” or higher from Moody’s
(or, if at any time neither Moody’s nor S&P shall be rating such obligations, an equivalent rating from another rating agency) with
maturities of 24 months or less from the date of acquisition;

(10) readily marketable direct obligations issued by any foreign government or any political subdivision or public
instrumentality thereof, in each case having an Investment Grade Rating from any of Moody’s or S&P (or, if at any time neither
Moody’s nor S&P shall be rating such obligations, an equivalent rating from another rating agency) with maturities of 24 months or
less from the date of acquisition;

(11) Investments with average maturities of 24 months or less from the date of acquisition in money market funds rated AAA-
(or the equivalent thereof) or better by S&P or Aaa3 (or the equivalent thereof) or better by Moody’s (or, if at any time neither
Moody’s nor S&P shall be rating such obligations, an equivalent rating from another rating agency);

(12) repurchase agreements entered into by any Person with an Approved Bank, a bank or trust company or recognized
securities dealer, in each case, having capital and surplus in excess of $250,000,000 or its equivalent for direct obligations issued by
or fully guaranteed or insured by the government or any agency or instrumentality of (i) the United States, (ii) Canada, (iii)
Switzerland or (iv) any member nation of the European Union rated A (or the equivalent thereof) or better by S&P and A2 (or the
equivalent thereof) or better by Moody’s, in which such Person shall have a perfected first priority security interest (subject to no
other Liens) or title to which shall have been transferred to such Person and having, on the date of purchase thereof, a Fair Market
Value of at least 100% of the amount of the repurchase obligations;

(13) instruments equivalent to those referred to in clauses (1) through (12) above denominated in euros or any other foreign
currency comparable in credit quality and tenor to those referred to above and customarily used by corporations for cash
management purposes in any jurisdiction outside the United States to the extent reasonably required in connection with any
business conducted by any Subsidiary organized in such jurisdiction;

(14) investments, classified in accordance with GAAP as current assets of the Borrower or any Subsidiary, in money market
investment programs that are registered under the Investment Company Act of 1940 or that are administered by financial institutions
having capital of at least $250,000,000 or its equivalent, and, in either case, the portfolios of which are limited such that substantially
all of such investments are of the character, quality and maturity described in clauses (1) through (13) of this definition;

(15) with respect to any Subsidiary that is organized under the laws of a jurisdiction other than the United States of America,
any State, commonwealth or territory thereof or the District of Columbia: (i) obligations of the national government of the country in
which such Subsidiary maintains its chief executive office and principal place of business; provided such country is a member of the
Organization for Economic Cooperation and Development, in each case maturing within one year after the date of investment
therein, (ii) certificates of deposit of, bankers acceptances of, or time deposits with, any commercial bank which is organized and
existing under the laws of the country in which such Subsidiary maintains its chief executive office and principal place of business;
provided such country is a member of the Organization for Economic Cooperation and Development, and whose short-term
commercial paper rating from S&P is at least “A-2” or the equivalent thereof or from Moody’s is at least “P-2” or the equivalent
thereof (any such bank being an “Approved Foreign Bank”), and in each case with maturities of not more than 24 months from the
date of acquisition and (iii) the equivalent of demand deposit accounts which are maintained with an Approved Foreign Bank; and
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(16) interests in any investment companies, money market funds or investment funds investing at least 90% of their assets in
securities of the types described in clauses (1) through (15) above.

Notwithstanding the foregoing, Cash Equivalents shall include amounts denominated in currencies other than those set forth
in clauses (1) or (2) above or the immediately preceding paragraph; provided that such amounts are converted into any currency listed in
clauses (1) or (2) above or the immediately preceding paragraph as promptly as practicable and in any event within ten Business Days
following the receipt of such amounts.

In the case of Investments by any Foreign Subsidiary that is a Restricted Subsidiary or Investments made in a country outside
the United States of America, Cash Equivalents shall also include (a) investments of the type and maturity described in clauses
(1) through (16) above of foreign obligors, which Investments or obligors (or the parents of such obligors) have ratings described in such
clauses or equivalent ratings from comparable foreign rating agencies and (b) other short term investments utilized by Foreign
Subsidiaries that are Restricted Subsidiaries in accordance with normal investment practices for cash management in investments
analogous to the foregoing investments in clauses (1) through (16) above and this paragraph.

For purposes of determining the maximum permissible maturity of any investments described in this definition, the maturity of
any obligation is deemed to be the shortest of the following: (i) the stated maturity date; (ii) the weighted average life (for amortizing
securities); (iii) the next interest rate reset for variable rate and auction-rate obligations; or (iv) the next put exercise date (for obligations
with put features).

“Cash Management Bank” means, at the option of the Borrower, any Person in its capacity as a party to an agreement with
the Borrower or a Restricted Subsidiary for such party to provide services described in the definition of Secured Cash Management
Obligations to the Borrower or a Restricted Subsidiary; provided that that for any of the foregoing to be included as a “Cash Management
Bank” or for the obligations under such agreements to be included as “Secured Cash Management Obligations”, the Borrower and such
Person shall have delivered a Secured Party Designation Notice to the Administrative Agent.

“Cash Management Obligations” means (a) obligations of the Borrower or any Subsidiary in respect of any overdraft and
related liabilities arising from treasury, depository, cash pooling arrangements and cash management services or any automated clearing
house transfers of funds and (b) other obligations in respect of netting services, employee credit or purchase card programs and similar
arrangements.

“Casualty Event” means any event that gives rise to the receipt by the Borrower or any Subsidiary of any insurance proceeds
or condemnation awards in respect of any equipment, fixed assets or real property (including any improvements thereon) to replace or
repair such equipment, fixed assets or real property.

“Change in Law” means (i) the adoption of any law, treaty, order, policy, rule, or regulation after the Effective Date, (ii) any
change in any law, treaty, order, policy, rule, or regulation or in the interpretation or application thereof by any Governmental Authority after
the Effective Date or (iii) compliance by any Lender with any guideline, request, directive, or order issued or made after the
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Effective Date by any central bank or other governmental or quasi-governmental authority (whether or not having the force of law),
including, for avoidance of doubt, any such adoption, change or compliance in respect of (a) the Dodd-Frank Wall Street Reform and
Consumer Protection Act and all requests, rules, regulations, guidelines, or directives thereunder or issued in connection therewith and
(b) all requests, rules, guidelines, requirements, or directives promulgated by the Bank for International Settlements, the Basel Committee
on Banking Supervision (or any successor or similar authority), or the United States or foreign regulatory authorities pursuant to Basel Il in
each case, after the Effective Date.

“Change of Control” means (a) the acquisition of ownership, directly or indirectly, beneficially or of record, by any Person or
group of Equity Interests representing 40% or more of the aggregate ordinary voting power represented by the issued and outstanding
Common Stock of the Borrower or (b) the occurrence of a “Change of Control” (or similar event, however denominated), as defined in the
Senior Secured Revolving Credit Documents, the Senior Secured Term Loan Documents, the Ex-Im Credit Agreement, the Senior
Secured Notes Documents, the Senior Unsecured Notes Documents or the documentation governing any Subordinated Indebtedness that
is Material Indebtedness, unless such Subordinated Indebtedness is repaid prior to or substantially simultaneously with the occurrence of
such “Change of Control” under such documentation in a manner permitted hereunder.

For purposes of this definition, (i) “beneficial ownership” shall be as defined in Rules 13(d)-3 and 13(d)-5 under the Exchange
Act, and (ii) the phrase Person or “group” shall be as defined in Section 13(d) or 14(d) of the Exchange Act, but shall exclude any
employee benefit plan of such Person or “group” and its subsidiaries and any Person acting in its capacity as trustee, agent or other
fiduciary or administrator of any such plan.

“Class” when used in reference to (a) any Loan or Borrowing, refers to whether such Loan, or the Loans comprising such
Borrowing, are Term Loans, Incremental Term Loans or Other Term Loans, (b) any Commitment, refers to whether such Commitment is a
Term Commitment or Other Term Commitment and (c) any Lender, refers to whether such Lender has a Loan or Commitment with respect
to a particular Class of Loans or Commitments. Other Term Commitments, Other Term Loans and Incremental Term Loans that have
different terms and conditions (other than solely with respect to original issue discount or upfront fees) shall be construed to be in different
Classes.

“CME" means CME Group Benchmark Administration Limited.
“Code” means the United States Internal Revenue Code of 1986, as amended from time to time.

“Collateral” means any and all assets, tangible or intangible, on which Liens are purported to be granted pursuant to the
Security Documents as security for the Secured Obligations.

“Collateral Agent” means the Administrative Agent acting as “Collateral Agent” and its successors in such capacity as provided
in Article VIII.

“Commitment” means, with respect to any Lender, its Term Commitment, Initial Term Commitment, Other Term Commitment
of any Class or any combination thereof (as the context requires).

“Commitment Letter” means that certain amended and restated commitment letter agreement dated November 23, 2021,
among the Joint Lead Arrangers and the Borrower (as amended, restated, amended and restated or supplemented from time to time).
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“Commodity Exchange Act” means the Commodity Exchange Act (7 U.S.C. 8 1 et seq.), as amended from time to time, and
any successor statute.

“Communication” means this Agreement, any Loan Document and any document, any amendment, approval, consent,
information, notice, certificate, request, statement, disclosure or authorization related to any Loan Document.

“Communications Laws” means all Requirements of Law issued or promulgated by a Governmental Authority relating to the
use of radiofrequency spectrum, the launch, orbit and control of space stations, earth stations, or other communications facilities, or the
offering or provision of communications, telecommunications or information services.

“Communications License” means any license, authorization, approval, order, consent or permit issued or granted by any
Governmental Authority pursuant to Communications Laws.

“Compliance Certificate” means the certificate required to be delivered pursuant to Section 5.01(d).

“Conforming_Changes” means, with respect to the use, administration of or any conventions associated with Term SOFR,
SOFR or any proposed Successor Rate or Term SOFR, as applicable, any conforming changes to the definitions of Alternate Base Rate,
“SOFR”, “Term SOFR”, “Interest Period”, timing and frequency of determining rates and making payments of interest and other technical,
administrative or operational matters (including, for the avoidance of doubt, the definition of “Business Day”, “U.S. Government Securities
Business Day”, timing of borrowing requests or prepayment, conversion or continuation notices and length of lookback periods) as may be
appropriate, in the discretion of the Administrative Agent (in consultation with the Borrower), to reflect the adoption and implementation of
such applicable rate(s) and to permit the administration thereof by the Administrative Agent in a manner substantially consistent with
market practice (or, if the Administrative Agent determines that adoption of any portion of such market practice is not administratively
feasible or that no market practice for the administration of such rate exists, in such other manner of administration as the Administrative
Agent determines is reasonably necessary in connection with the administration of this Agreement and any other Loan Document (in
consultation with the Borrower)).

“Consolidated Cash Interest Expense” means, as of any date for the applicable period ending on such date with respect to the
Borrower and the Restricted Subsidiaries on a consolidated basis, the amount payable with respect to such period in respect of (a) total
interest expense payable in cash with respect to all outstanding Indebtedness of the Borrower and the Restricted Subsidiaries including
the interest component under Capitalized Leases, but excluding, to the extent included in interest expense, (i) fees and expenses
(including any penalties and interest relating to Taxes) associated with the consummation of the Inmarsat Transactions, (ii) annual agency
fees paid to the administrative agents and collateral agents under any credit facilities or other debt instruments or documents, (iii) costs
associated with obtaining Swap Agreements and any interest expense attributable to the movement of the mark-to-market valuation of
obligations under Swap Agreements or other derivative instruments, and any one-time cash costs associated with breakage in respect of
Swap Agreements for interest rates, (iv) fees and expenses (including any penalties and interest relating to Taxes) associated with any
Investment not prohibited by Section 6.04, the issuance of Equity Interests or Indebtedness, (v) any interest component relating to
accretion or accrual of discounted liabilities, (vi) all non-recurring cash interest expense consisting of liquidated damages for failure to
timely comply with registration rights obligations, (vii) amortization of deferred financing fees, debt issuance costs, commissions, fees and
expenses or expensing of any financing fees or prepayment or redemption premiums or penalty and any other amounts of non-cash
interest (including as a result of the effects of acquisition method accounting or pushdown accounting), and (viii)
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any interest expense attributable to the exercise of appraisal rights and the settlement of any claims or actions (whether actual, contingent
or potential) with respect thereto and with respect to any Permitted Acquisition or other Investment, all as calculated on a consolidated
basis in accordance with GAAP minus (b) cash interest income of the Borrower and the Restricted Subsidiaries earned during such
period, in each case as determined in accordance with GAAP.

“Consolidated Depreciation and Amortization Expense” means with respect to any Person for any period, the total amount of
depreciation and amortization expense for such period, including the amortization of deferred financing fees, debt issuance costs,
commissions, fees and expenses and Capitalized Software Expenditures of such Person and its Restricted Subsidiaries for such period
(including such expense attributable to held-for-sale discontinued operations) determined on a consolidated basis and otherwise
determined in accordance with GAAP.

“Consolidated EBITDA” means, with respect to any Person for any period, the Consolidated Net Income of such Person for
such period,

(1) increased (without duplication) by the following, in each case, to the extent deducted (and not added back) in arriving at
Consolidated Net Income of such Person for such period:

(a) Taxes paid or accrued (including pursuant to any Tax sharing arrangements) and provisions for Taxes of such
Person and its Restricted Subsidiaries, including, in each case federal, state, provincial, local, foreign, unitary, franchise,
excise, property, withholding, use and similar Taxes, including any penalties and interest; plus

(b) Fixed Charges of such Person for such period (including (1) premium payments, debt discount, fees, charges and
related expenses incurred in connection with borrowed money (including capitalized interest) or in connection with the
deferred purchase price of assets, (2) the portion of rent expense with respect to such period under Capitalized Lease
Obligations that is treated as interest expense in accordance with GAAP, (3) the implied interest component of synthetic
leases with respect to such period, (4) net losses on Hedging Obligations or other derivative instruments entered into for the
purpose of hedging interest rate risk, net of interest income and gains with respect to such obligations plus bank fees,
(5) bank and letter of credit fees and costs of surety bonds in connection with financing activities, and (6) any commissions,
discounts, yield and other fees and charges (including any interest expense) related to any Receivables Facility, in each case,
to the extent included in Fixed Charges), together with items excluded from the definition of “Consolidated Interest Expense”
pursuant to clauses 1(o0) through 1(z) thereof; plus

(c) Consolidated Depreciation and Amortization Expense of such Person for such period; plus

(d) any expenses or charges (other than depreciation or amortization expense) related to any proposed or
consummated Equity Offering, Permitted Investment, Restricted Payment, acquisition, disposition, recapitalization or the
incurrence of Indebtedness (and any amendment or modification to any such transaction) (including a refinancing thereof)
(whether or not successful), including (i) such fees, expenses or charges related to the incurrence of the Loans hereunder and
all Inmarsat Transaction Costs, (ii) such fees, expenses, or charges related to the Loan Documents and any other credit
facilities, or debt issuances and (iii) any amendment or other modification of the Loans hereunder, or other indebtedness; plus
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(e) restructuring charges, accruals or reserves (including restructuring and integration costs related to acquisitions and
adjustments to existing reserves), integration and facilities opening costs or other business optimization expenses, one-time
restructuring costs incurred in connection with acquisitions made after the Effective Date, project startup costs and costs
related to the closure and/or consolidation of facilities, in each case, whether or not classified as restructuring expense on the
consolidated financial statements; plus

() any other non-cash charges, including, without limitation, any write offs or write downs, reducing Consolidated Net
Income for such period; provided that if any such non-cash charges represent an accrual or reserve for potential cash items in
any future period, the cash payment in respect thereof in such future period shall be subtracted from Consolidated EBITDA to
such extent, and excluding amortization of a prepaid cash item that was paid in a prior period; plus

(9) the amount of any non-controlling interest expense consisting of income attributable to non-controlling interests of
third parties in any Non-Wholly Owned Subsidiary; plus

(h) [reserved]; plus

() (x) start-up fees, losses, costs, charges, expenses or payments incurred in the first twelve (12) months following the
commitment to open a new facility with respect to the prospecting, opening, and organizing of any new facility (including, but
not limited to, the cost of feasibility studies, staff-training and recruiting costs, advertising and marketing costs, rental or
mortgage costs, compensation costs, insurance costs, travel costs and other employee related costs and expenses for
employees engaged in such startup activities), (y) operating losses of new facilities (including, but not limited to, allocation of
corporate overhead expenses) incurred in the first twelve (12) months following the opening of such new facility and
(z) expenses relating to any remodeling costs attributable to any existing facility; plus

(j) the amount of losses on dispositions of accounts receivable, Receivables Assets and related assets incurred in
connection with a Receivables Facility; plus

(k) any costs or expense incurred by the Borrower or a Restricted Subsidiary pursuant to any management equity plan
or stock option plan or any other management or employee benefit plan or agreement, any severance agreement or any stock
subscription or shareholder agreement, to the extent that such cost or expenses are funded with cash proceeds contributed to
the capital of the Borrower or net cash proceeds of an issuance of Equity Interest of the Borrower (other than Disqualified
Equity Interests) solely to the extent that such net cash proceeds are excluded from the calculation set forth in Section 6.05(a),

() any net pension or other post-employment benefit costs representing amortization of unrecognized prior service
costs, actuarial losses, including amortization of such amounts arising in prior periods, and any other items of a similar nature;
plus
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(m) operating expenses incurred on or prior to the Effective Date attributable to (A) salary obligations paid to employees
terminated prior to the Effective Date and (B) wages paid to executives in excess of the amounts the Borrower and its
Subsidiaries are required to pay pursuant to any employment agreements; plus

(n) any net loss from discontinued operations; plus

(o) cash receipts (or any netting arrangements resulting in reduced cash expenditures) not representing Consolidated
EBITDA or Consolidated Net Income in any period to the extent non-cash gains relating to such income were deducted in the
calculation of Consolidated EBITDA pursuant to clause (3) below for any previous period and not added back; plus

(p) any loss relating to amounts paid in cash prior to the stated settlement date of any hedging obligation that has been
reflected in Consolidated Net Income for such period; plus

(q) any gain relating to hedging obligations associated with transactions realized in the current period that has been
reflected in Consolidated Net Income in prior periods and excluded from Consolidated EBITDA pursuant to clauses (3)(c) and
(3)(d) below; plus

(r) [reserved]; plus

(s) earn-out and contingent consideration obligations (including to the extent accounted for as bonuses or otherwise)
and adjustments thereof and purchase price adjustments, in each case in connection with acquisitions or Investments; plus

(t) Public Company Costs; plus
(2) without duplication,

(a) the amount of “run rate” cost savings, operating expense reductions, other operating improvements, revenue
enhancements and synergies related to any Specified Transaction, the Inmarsat Transactions, any restructuring, cost saving
initiative or other initiative projected by the Borrower in good faith to be realized as a result of actions taken, committed to be
taken or planned to be taken, in each case on or prior to the date that is 12 months after the end of the relevant period
(including actions initiated prior to the Effective Date) (which cost savings, operating expense reductions, other operating
improvements, revenue enhancements and synergies shall be added to Consolidated EBITDA until fully realized and
calculated on a Pro Forma Basis as though such cost savings, operating expense reductions, other operating improvements,
revenue enhancements and synergies had been realized on the first day of the relevant period), net of the amount of actual
benefits realized from such actions;_provided that (A) such cost savings, operating expense reductions, other operating
improvements, revenue enhancements and synergies are reasonably identifiable and quantifiable and (B) no cost savings,
operating expense reductions, other operating improvements, revenue enhancements or synergies shall be added pursuant
to this clause (a) to the extent duplicative of any expenses or charges relating to such cost savings, operating expense
reductions, other operating improvements, revenue enhancements or synergies that are included in any other clause of this
definition or in the definition of “Pro Forma Adjustment” (it being understood and agreed that “run
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rate” shall mean the full recurring benefit that is associated with any action taken); provided, further, that the aggregate
amount of “run rate” cost savings, operating expense reductions, other operating improvements, revenue enhancements and
synergies related to any Specified Transaction, any restructuring, cost saving initiative or other initiative added pursuant to this
clause (a) shall not, together with any amounts added pursuant to the definitions of “Pro Forma Adjustment,”, “Pro Forma
Basis,” “Pro Forma Compliance” and “Pro Forma Effect,” exceed 25% of Consolidated EBITDA (calculated after giving effect
to any addback under this clause (a) for any Test Period); plus

(b) other add-backs and adjustments of the type reflected in the Model; plus

(c) adjustments consistent with Regulation S-X or contained in a quality of earnings report in connection with a
Permitted Acquisition or Investment made available to the Administrative Agent conducted by financial advisors (which are
either nationally recognized or reasonably acceptable to the Administrative Agent (it being understood and agreed that any of
the “Big Four” accounting firms are acceptable)); plus

(d) the amount of reasonably identifiable and factually supportable “run-rate” Consolidated EBITDA (calculated on a
pre-tax basis) that is projected by the Borrower in good faith to be derived from New Contracts (calculated on a Pro Forma
Basis as though such Consolidated EBITDA had been realized on the first day of such period) within 12 months of the entry
into such New Contract net of the amount of actual earnings realized prior to or during such period from such New Contracts
and without giving any benefit for any period after the termination of such New Contract; plus

(e) the amount of reasonably identifiable and factually supportable “run-rate” Consolidated EBITDA (calculated on a
pre-tax basis) that is projected by the Borrower in good faith to be derived from any anticipated revenue enhancements from
the launch of new satellites (calculated on a Pro Forma Basis as though such revenue enhancements had been realized on
the first day of such period); and

(3) decreased (without duplication) by the following, in each case, to the extent included in determining Consolidated Net
Income of such Person for such period:

(a) non-cash gains increasing Consolidated Net Income of such Person for such period, excluding any non-cash gains
to the extent they represent the reversal of an accrual or reserve for a potential cash item that reduced Consolidated EBITDA
in any prior period; plus

(b) the amount of any non-controlling interest consisting of loss attributable to non-controlling interests of third parties in
any Non-Wholly Owned Subsidiaries; plus

(c) any gain relating to amounts received in cash prior to the stated settlement date of any hedging obligation that has
been reflected in Consolidated Net Income in such period; plus

(d) any loss relating to hedging obligations associated with transactions realized in the current period that has been
reflected in Consolidated Net Income in prior periods and excluded from Consolidated EBITDA pursuant to clauses (1)(p) and
(1)(q) above;
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in each case, as determined on a consolidated basis for such Person in accordance with GAAP;_provided that:

() to the extent included in Consolidated Net Income, there shall be excluded in determining Consolidated EBITDA currency
translation gains and losses related to currency remeasurements of assets or liabilities (including the net loss or gain resulting from
hedging agreements for currency exchange risk and revaluations of intercompany balances);

(I) to the extent included in Consolidated Net Income, there shall be excluded in determining Consolidated EBITDA for any
period any adjustments resulting from the application of GAAP;

(Ilhy there shall be included in determining Consolidated EBITDA for any period, without duplication, (A) to the extent not
included in Consolidated Net Income, the Acquired EBITDA of any Person, property, business or asset or attributable to any Person,
property, business or asset acquired by the Borrower or any Restricted Subsidiary during such period (other than any Unrestricted
Subsidiary) to the extent not subsequently sold, transferred or otherwise disposed of (but not including the Acquired EBITDA of any
related Person, property, business or assets to the extent not so acquired) (each such Person, property, business or asset acquired,
including pursuant to the Inmarsat Transactions or pursuant to a transaction consummated prior to the Effective Date, and not
subsequently so disposed of, an “Acquired Entity or Business”), and the Acquired EBITDA of any Unrestricted Subsidiary that is
converted into a Restricted Subsidiary during such period (each, a “Converted Restricted Subsidiary”), in each case based on the
Acquired EBITDA of such Pro Forma Entity for such period (including the portion thereof occurring prior to such acquisition or
conversion) determined on a historical Pro Forma Basis and (B) an adjustment in respect of each Pro Forma Entity equal to the
amount of the Pro Forma Adjustment with respect to such Pro Forma Entity for such period (including the portion thereof occurring
prior to such acquisition or conversion) as specified in the Pro Forma Adjustment certificate delivered to the Administrative Agent (for
further delivery to the Lenders); provided that with respect to any determination to be made on a Pro Forma Basis, at the election of
the Borrower, such Acquired EBITDA or such adjustment shall not be required to be included for any Pro Forma Entity to the extent
the aggregate consideration paid in connection with the acquisition of such Acquired Entity or Business or the Fair Market Value of
such Converted Restricted Subsidiary is less than $375,000,000;

(IV) there shall be (A) to the extent included in Consolidated Net Income, excluded in determining Consolidated EBITDA for
any period the Disposed EBITDA of any Person, property, business or asset (other than any Unrestricted Subsidiary) sold,
transferred or otherwise disposed of, closed or classified as discontinued operations in accordance with GAAP (other than (x) if so
classified on the basis that it is being held for sale unless such sale has actually occurred during such period and (y) for periods prior
to the applicable sale, transfer or other disposition, if the Disposed EBITDA of such Person, property, business or asset is positive
(i.e., if such Disposed EBITDA is negative, it shall be added back in determining Consolidated EBITDA for any period)) by the
Borrower or any Restricted Subsidiary during such period (each such Person, property, business or asset so sold, transferred or
otherwise disposed of, closed or classified, a “Sold Entity or Business”), and the Disposed EBITDA of any Restricted Subsidiary that
is converted into an Unrestricted Subsidiary during such period (each, a “Converted Unrestricted Subsidiary”), in each case based on
the Disposed EBITDA of such Sold Entity or Business or Converted Unrestricted Subsidiary for such period (including the portion
thereof occurring prior to such sale, transfer, disposition, closure, classification or conversion) determined on a historical Pro Forma
Basis and (B) to the extent not included in Consolidated Net Income, included in determining Consolidated EBITDA for any period in
which a Sold Entity or Business is disposed, an adjustment equal to the Pro Forma Disposal Adjustment with respect to such Sold
Entity or Business (including the portion thereof occurring prior to such disposal); and
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(V) to the extent included in Consolidated Net Income, there shall be excluded in determining Consolidated EBITDA any
expense (or income) as a result of adjustments recorded to contingent consideration liabilities relating to the Inmarsat Transactions
or any Permitted Acquisition (or other Investment not prohibited under this Agreement).

“Consolidated Interest Expense” means, with respect to any Person for any period, without duplication:

(1) consolidated interest expense of such Person and its Restricted Subsidiaries for such period, to the extent such expense
was deducted (and not added back) in computing Consolidated Net Income (including (i) amortization of original issue discount
resulting from the issuance of Indebtedness at less than par, (ii) all commissions, discounts and other fees and charges owed with
respect to letters of credit or bankers acceptances, (iii) non-cash interest payments (but excluding any non-cash interest expense
attributable to the movement in the mark to market valuation of Hedging Obligations or other derivative instruments pursuant to
GAAP), (iv) the interest component of Capitalized Lease Obligations, and (v) net payments, if any, pursuant to interest rate Hedging
Obligations with respect to Indebtedness, and excluding (0) all non-recurring cash interest expense consisting of liquidated damages
for failure to timely comply with registration rights obligations, (p) any interest expense attributable to the exercise of appraisal rights
and the settlement of any claims or actions (whether actual, contingent or potential) with respect thereto and with respect to any
Investment, (q) any prepayment premium or penalty, (r) costs associated with obtaining Hedging Obligations and breakage costs in
respect of Hedging Obligations related to interest rates, (s) any accretion of accrued interest on discounted liabilities (other than
Indebtedness except to the extent arising from the application of purchase accounting), (t) penalties and interest relating to Taxes,
(u) accretion or accrual of discounted liabilities not constituting Indebtedness, (v) any expense resulting from the discounting of
Indebtedness in connection with the application of recapitalization or purchase accounting, (w) any “additional interest” with respect
to debt securities, (x) [reserved], (y) any amortization or expensing of bridge, commitment and other financing fees and
(z) commissions, discounts, yield and other fees and charges (including any interest expense)) related to any Receivables Facility;
plus

(2) consolidated capitalized interest of such Person and its Restricted Subsidiaries for such period, whether paid or accrued,;
less

(3) interest income for such period.

For purposes of this definition, interest on a Capitalized Lease Obligation shall be deemed to accrue at an interest rate
reasonably determined by such Person to be the rate of interest implicit in such Capitalized Lease Obligation in accordance with GAAP.

“Consolidated Net Income” means, with respect to any Person for any period, the aggregate of the Net Income, of such
Person and its Restricted Subsidiaries for such period, on a consolidated basis, and otherwise determined in accordance with GAAP;
provided, however, that, without duplication,

(1) any extraordinary, non-recurring or unusual gains or losses (less all fees and expenses relating thereto) or expenses
(including the Inmarsat Transaction Costs or any multi-year strategic cost-saving initiatives, any unusual or non-recurring operating
expenses directly attributable to the implementation of cost savings initiatives and any accruals or reserves in respect
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of any extraordinary, non-recurring or unusual items), severance, relocation costs, integration and facilities’ opening costs and other
business optimization expenses (including related to new product introductions), recruiting fees, restructuring charges, accruals or
reserves (including restructuring and integration costs related to acquisitions after the Effective Date and adjustments to existing
reserves), whether or not classified as restructuring expense on the consolidated financial statements, signing costs, retention or
completion bonuses, transition costs, costs related to closure/consolidation of facilities, internal costs in respect of strategic initiatives
and curtailments or modifications to pension and post-retirement employee benefit plans (including any settlement of pension
liabilities) shall be excluded;

(2) the cumulative effect of a change in accounting principles during such period shall be excluded;

(3) any income (loss) from disposed, abandoned or discontinued operations and any gains or losses on disposal of disposed,
abandoned or discontinued operations shall be excluded (but if such operations are classified as discontinued due to the fact that
they are subject to an agreement to dispose of such operations, only when and to the extent such operations are actually disposed
of);

(4) any gains or losses (less all fees and expenses relating thereto) attributable to asset dispositions, disposals or
abandonments other than in the ordinary course of business, as determined in good faith by the Borrower, shall be excluded;

(5) the Net Income for such period of any Person that is an Unrestricted Subsidiary, or any Person that is not a Subsidiary or
that is accounted for by the equity method of accounting, shall be excluded; provided that Consolidated Net Income of such other
Person shall be increased by the amount of dividends or distributions or other payments that are actually paid in cash or Cash
Equivalents to such other Person or a Restricted Subsidiary of such other Person by such Person in such period;

Net Income for such period of any Restricted Subsidiary (other than any Subsidiary Guarantor) shall be excluded to the extent that
the declaration or payment of dividends or similar distributions by such Restricted Subsidiary of its Net Income is not at the date of
determination permitted without any prior Governmental Approval (which has not been obtained) or, directly or indirectly, is otherwise
restricted by the operation of the terms of its charter or any agreement, instrument, judgment, decree, order, statute, rule or
governmental regulation applicable to that Restricted Subsidiary or its stockholders other than (a) restrictions that have been waived
or otherwise released, (b) restrictions pursuant to the Loan Documents or this Agreement and (c) restrictions specified in clause
(xviii) of Section 6.06(b) hereof; provided that Consolidated Net Income of the Borrower shall be increased by the amount of
dividends or other distributions or other payments actually paid in cash (or to the extent converted into cash) or Cash Equivalents to
the Borrower or a Restricted Subsidiary thereof in respect of such period, to the extent not already included therein;

(7) effects of adjustments (including the effects of such adjustments pushed down to the Borrower and its Restricted
Subsidiaries) in the inventory, property and equipment, software, goodwill, other intangible assets, in-process research and
development, deferred revenue, debt line items and other non-cash charges in such Person’s consolidated financial statements
pursuant to GAAP and related authoritative pronouncements resulting from the application of recapitalization, purchase or acquisition
method accounting in relation to the Inmarsat Transactions or any consummated acquisition or Investment or the amortization or
write-off of any amounts thereof, net of Taxes, shall be excluded;
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(8) any income (loss) from the early extinguishment or conversion of (a) Indebtedness, (b) Hedging Obligations or (c) other
derivative instruments shall be excluded;

(9) any impairment charge or asset write-off or write-down, including impairment charges or asset write-offs or write-downs
related to goodwill and other intangible assets, long-lived assets, investments in debt and equity securities or as a result of a change
in law or regulation, in each case, pursuant to GAAP, and the amortization of intangibles arising pursuant to GAAP shall be excluded;

(20) (i) any non-cash compensation charge or expense, including any such charge or expense arising from the grants of stock
appreciation or similar rights, stock options, restricted stock or other rights or equity incentive programs, (ii) income (loss) attributable
to deferred compensation plans or trusts, (iii) any cash charges associated with the rollover, acceleration or payout of Equity
Interests by management of the Borrower or any of its direct or indirect parent companies in connection with the Inmarsat
Transactions and (iv) the amount of any expense required to be recorded as compensation expense related to contingent transaction
consideration shall be excluded;

(11) any fees, expenses (including any transaction or retention bonus or similar payment) or charges incurred during such
period, or any amortization thereof for such period, in connection with any acquisition, non-recurring costs to acquire equipment to
the extent not capitalized in accordance with GAAP, Investment (including Investments in the form of Recruitment Notes and
associated fees and expenses paid to recruiters in connection therewith), recapitalization, asset disposition, non-competition
agreement, issuance, incurrence or repayment of Indebtedness (including such fees, expenses or charges related to the offering of
the Loans) issuance of Equity Interests, refinancing transaction or amendment or modification of or waiver or consent relating to any
debt instrument (including the obligations under this Agreement and the other Loan Documents) and including, in each case, without
limitation, the Inmarsat Transaction Costs and any such transaction consummated prior to the Effective Date and any such
transaction undertaken but not completed and any charges or non-recurring merger, consolidation or amalgamation costs incurred
during such period as a result of any such transaction, in each case whether or not successful (including, for avoidance of doubt, the
effects of expensing all transaction-related expenses in accordance with GAAP), shall be excluded,;

(12) accruals and reserves that are established or adjusted as a result of the Inmarsat Transactions or an Investment
permitted under this Agreement in accordance with GAAP (including any adjustment of estimated payouts on earn-outs), or changes
as a result of the adoption or modification of accounting policies during such period shall be excluded;

(13) any expenses, charges, lost profits or losses that are covered by indemnification, insurance or other reimbursement
provisions in connection with the Inmarsat Transactions, any investment, acquisition or any sale, conveyance, transfer or other
disposition of assets permitted under this Agreement, to the extent actually reimbursed, or, so long as the Borrower has made a
determination that a reasonable basis exists for indemnification, insurance or reimbursement and only to the extent that such amount
is (i) not denied by the applicable carrier (without any right of appeal thereof) within 180 days and (ii) in fact indemnified or
reimbursed within 365 days of such determination (with a deduction in the applicable future period for any amount so added back to
the extent not so indemnified or reimbursed within such 365 days), shall be excluded;
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(14) to the extent covered by insurance and actually reimbursed, or, so long as the Borrower has made a determination that
there exists reasonable evidence that such amount will in fact be reimbursed by the insurer and only to the extent that such amount
is in fact reimbursed within 365 days of the date of such determination (with a deduction in the applicable future period for any
amount so added back to the extent not so reimbursed within such 365 day period), expenses, charges or losses with respect to
liability or casualty events or business interruption shall be excluded;

(15) any net pension costs or other post-employment benefit costs representing amortization of unrecognized prior service
costs, actuarial losses, including amortization of such amounts arising in prior periods, amortization of the unrecognized net
obligation (and loss or cost), and any other non-cash items of a similar nature, shall be excluded,;

(16) any Inmarsat Transaction Costs shall be excluded;

(17) any income (loss) from Investments recorded using the equity method of accounting (but including any cash dividends or
distributions actually received by the Borrower or any Restricted Subsidiary in respect of such investment) shall be excluded;

(18) any non-cash gain or loss (after any offset) from currency translation and transaction gains or losses including those
related to currency remeasurements of Indebtedness (including any net gain or loss resulting from hedging agreements for currency
exchange risk and revaluations of intercompany balances) any other monetary assets and liabilities shall be excluded;

(19) any non-cash expenses, accruals or reserves related to adjustments to historical tax exposures (provided, in each case,
that the cash payment in respect thereof in such future period shall be subtracted from Consolidated Net Income for the period in
which such cash payment was made) shall be excluded;

(20) any non-recurring expenses for professional services, regulatory clearances and filings, transfer fees, severance
payments and other similar closing costs (to the extent such expenses are not capitalized by Borrower) incurred in connection with
Permitted Acquisitions or similar Investments, whether or not consummated, shall be excluded,;

(21) any costs, charges, and expenses as a result of the disposition of Customer Equipment shall be excluded,;

(22) any non-cash charges arising from compensation expense as a result of the adoption of Financial Accounting Standards
Board Statement 123 (Revised 2004), “Share-Based Payment”, which requires certain stock-based compensation to be recorded as
expense within Borrower’s consolidated statement of operations, shall be excluded; and

(23) any cash and non-cash charges resulting from the application of FASB Accounting Standards Codification 805 —
“Business Combinations” (including with respect to earn-outs in connection with any Permitted Acquisition).

In addition, to the extent not already included in Consolidated Net Income, notwithstanding anything to the contrary in the
foregoing, Consolidated Net Income shall include the amount of proceeds received or due from business interruption insurance or
reimbursement of expenses and charges that are covered by indemnification and other reimbursement provisions in connection with any
acquisition or other Investment or any disposition of any asset permitted hereunder.
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Notwithstanding the foregoing, for the purpose of Section 6.05 hereof only (other than clause (A)(4) of Section 6.05(a)), there
shall be excluded from Consolidated Net Income any income arising from any sale or other disposition of Restricted Investments made by
the Borrower and its Restricted Subsidiaries, any repurchases and redemptions of Restricted Investments from the Borrower and its
Restricted Subsidiaries, any repayments of loans and advances which constitute Restricted Investments by the Borrower or any of its
Restricted Subsidiaries, any sale or other disposition of the stock of an Unrestricted Subsidiary or any distribution or dividend from an
Unrestricted Subsidiary, in each case only to the extent such amounts increase the amount of Restricted Payments permitted under
Section 6.05(a)(A)(4). hereof.

“Consolidated Senior Secured First Lien Indebtedness” means, as of any date of determination, the sum, without duplication,
of (a) the aggregate principal amount of Funded Indebtedness of the Borrower and the Restricted Subsidiaries (other than Inmarsat and its
Restricted Subsidiaries) outstanding on such date that is not subordinated in right of payment to the Loan Document Obligations and that
is secured by a Lien on the Collateral on an equal priority basis with the Liens on the Collateral securing the Loan Document Obligations
(including, for the avoidance of doubt, the Loan Document Obligations), determined on a consolidated basis in accordance with GAAP (but
excluding the effects of any discounting of Indebtedness resulting from the application of the acquisition method accounting in connection
with the Inmarsat Transactions or any Permitted Acquisition (or other Investment not prohibited hereunder)), minus the aggregate amount
of cash and Cash Equivalents of the Borrower and the Restricted Subsidiaries (other than Inmarsat and its Restricted Subsidiaries) (in
each case, free and clear of all liens, other than Liens permitted pursuant to Section 6.02), excluding any such cash and Cash Equivalents
that are listed as “restricted” on the consolidated balance sheet of the Borrower and such Restricted Subsidiaries as of such date (other
than, for the avoidance of doubt, solely due to the fact that such cash and Cash Equivalents are restricted in favor of holders (or an agent
on their behalf) of Funded Indebtedness of the Borrower and such Restricted Subsidiaries) and the cash proceeds of Indebtedness
incurred in any transaction for which the Senior Secured First Lien Net Leverage Ratio is being tested, but including cash and Cash
Equivalents subject to a Permitted Lien (which may also secure other Indebtedness secured by a pari passu or junior lien on the Collateral
along with the Secured Obligations), plus (b) the aggregate principal amount of Funded Indebtedness of Inmarsat and its Restricted
Subsidiaries outstanding on such date, determined on a consolidated basis in accordance with GAAP (but excluding the effects of any
discounting of Indebtedness resulting from the application of the acquisition method accounting in connection with the Inmarsat
Transactions or any Permitted Acquisition (or other Investment not prohibited hereunder)), minus the aggregate amount of cash and Cash
Equivalents (in each case, free and clear of all liens, other than Liens permitted pursuant to Section 6.02), excluding cash and Cash
Equivalents that are listed as “restricted” on the consolidated balance sheet of Inmarsat and its Restricted Subsidiaries as of such date
(other than, for the avoidance of doubt, solely due to the fact that such cash and Cash Equivalents are restricted in favor of holders (or an
agent on their behalf) of Funded Indebtedness of Inmarsat and its Restricted Subsidiaries) and the cash proceeds of Indebtedness
incurred in any transaction for which the Senior Secured First Lien Net Leverage Ratio is being tested, but including cash and Cash
Equivalents subject to a Permitted Lien.

“Consolidated Senior Secured Indebtedness” means, as of any date of determination, the sum, without duplication, of (a) the
aggregate principal amount of Funded Indebtedness of the Borrower and the Restricted Subsidiaries (other than Inmarsat and its
Restricted Subsidiaries) outstanding on such date that is not subordinated in right of payment to the Loan Document Obligations and that
is secured by a Lien on the Collateral, determined on a consolidated basis in accordance with GAAP (but excluding the effects of any
discounting of Indebtedness resulting from the application of the acquisition method accounting in connection with the Inmarsat
Transactions or any Permitted Acquisition (or other Investment not prohibited hereunder)), minus the aggregate amount of cash and Cash
Equivalents of the Borrower and the Restricted Subsidiaries (other than Inmarsat and its Restricted Subsidiaries) (in each case, free and
clear
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of all liens, other than Liens permitted pursuant to Section 6.02), excluding any such cash and Cash Equivalents that are listed as
“restricted” on the consolidated balance sheet of the Borrower and such Restricted Subsidiaries as of such date (other than, for the
avoidance of doubt, solely due to the fact that such cash and Cash Equivalents are restricted in favor of holders (or an agent on their
behalf) of Funded Indebtedness of the Borrower and such Restricted Subsidiaries) and the cash proceeds of Indebtedness incurred in any
transaction for which the Senior Secured Net Leverage Ratio is being tested, but including cash and Cash Equivalents subject to a
Permitted Lien (which may also secure other Indebtedness secured by a pari passu or junior lien on the Collateral along with the Secured
Obligations), plus (b) the aggregate principal amount of Funded Indebtedness of Inmarsat and its Restricted Subsidiaries outstanding on
such date, determined on a consolidated basis in accordance with GAAP (but excluding the effects of any discounting of Indebtedness
resulting from the application of the acquisition method accounting in connection with the Inmarsat Transactions or any Permitted
Acquisition (or other Investment not prohibited hereunder)), minus the aggregate amount of cash and Cash Equivalents (in each case, free
and clear of all liens, other than Liens permitted pursuant to Section 6.02), excluding cash and Cash Equivalents that are listed as
“restricted” on the consolidated balance sheet of Inmarsat and its Restricted Subsidiaries as of such date (other than, for the avoidance of
doubt, solely due to the fact that such cash and Cash Equivalents are restricted in favor of holders (or an agent on their behalf) of Funded
Indebtedness of Inmarsat and its Restricted Subsidiaries) and the cash proceeds of Indebtedness incurred in any transaction for which the
Senior Secured Net Leverage Ratio is being tested, but including cash and Cash Equivalents subject to a Permitted Lien (which may also
secure other Indebtedness secured by a pari passu or junior lien on the Collateral along with the Secured Obligations).

“Consolidated Total Indebtedness” means, as of any date of determination, the sum, without duplication, of (a) the aggregate
principal amount of Funded Indebtedness of the Borrower and the Restricted Subsidiaries (other than Inmarsat and its Restricted
Subsidiaries) outstanding on such date, determined on a consolidated basis in accordance with GAAP (but excluding the effects of any
discounting of Indebtedness resulting from the application of the acquisition method accounting in connection with the Inmarsat
Transactions or any Permitted Acquisition (or other Investment not prohibited hereunder)), minus the aggregate amount of cash and Cash
Equivalents of the Borrower and the Restricted Subsidiaries (other than Inmarsat and its Restricted Subsidiaries) (in each case, free and
clear of all liens, other than Liens permitted pursuant to Section 6.02), excluding any such cash and Cash Equivalents that are listed as
“restricted” on the consolidated balance sheet of the Borrower and such Restricted Subsidiaries as of such date (other than, for the
avoidance of doubt, solely due to the fact that such cash and Cash Equivalents are restricted in favor of holders (or an agent on their
behalf) of Funded Indebtedness of the Borrower and such Restricted Subsidiaries) and the cash proceeds of Indebtedness incurred in any
transaction for which the Total Net Leverage Ratio is being tested, but including cash and Cash Equivalents subject to a Permitted Lien
(which may also secure other Indebtedness secured by a pari passu or junior lien on the Collateral along with the Secured Obligations),
plus (b) the aggregate principal amount of Funded Indebtedness of Inmarsat and its Restricted Subsidiaries outstanding on such date,
determined on a consolidated basis in accordance with GAAP (but excluding the effects of any discounting of Indebtedness resulting from
the application of the acquisition method accounting in connection with the Inmarsat Transactions or any Permitted Acquisition (or other
Investment not prohibited hereunder)), minus the aggregate amount of cash and Cash Equivalents (in each case, free and clear of all
liens, other than Liens permitted pursuant to Section 6.02), excluding cash and Cash Equivalents that are listed as “restricted” on the
consolidated balance sheet of Inmarsat and its Restricted Subsidiaries as of such date (other than, for the avoidance of doubt, solely due
to the fact that such cash and Cash Equivalents are restricted in favor of holders (or an agent on their behalf) of Funded Indebtedness of
Inmarsat and its Restricted Subsidiaries) and the cash proceeds of Indebtedness incurred in any transaction for which the Total Net
Leverage Ratio is being tested, but including cash and Cash Equivalents subject to a Permitted Lien (which may also secure other
Indebtedness secured by a pari passu or junior lien on the Collateral along with the Secured Obligations).
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“Consolidated Working_Capital” means, at any date, the excess of (a) the sum of all amounts (other than cash and Cash
Equivalents) that would, in conformity with GAAP, be set forth opposite the caption “total current assets” (or any like caption) on a
consolidated balance sheet of the Borrower and the Restricted Subsidiaries at such date, excluding the current portion of deferred income
taxes over (b) the sum of all amounts that would, in conformity with GAAP, be set forth opposite the caption “total current liabilities” (or any
like caption) on a consolidated balance sheet of the Borrower and the Restricted Subsidiaries on such date, including deferred revenue
but excluding, without duplication, (i) the current portion of any Funded Debt, (ii) all Indebtedness consisting of Loans, the Senior Secured
Revolving Credit Facility, the Senior Secured Term Loan Facility, the Ex-Im Credit Agreement, the Senior Secured Notes, the Senior
Unsecured Notes, the Inmarsat Senior Secured Indebtedness and obligations under letters of credit to the extent otherwise included
therein, (iii) the current portion of interest expense and (iv) the current portion of current and deferred income taxes; provided that, for
purposes of calculating Excess Cash Flow, increases or decreases in working capital (A) arising from acquisitions or dispositions by the
Borrower and the Restricted Subsidiaries shall be measured from the date on which such acquisition or disposition occurred until the first
anniversary of such acquisition or disposition with respect to the Person subject to such acquisition or disposition and (B) shall exclude
(I) the impact of non-cash adjustments contemplated in the Excess Cash Flow calculation, (II) the impact of adjusting items in the
definition of “Consolidated Net Income” and (Ill) any changes in current assets or current liabilities as a result of (x) the effect of
fluctuations in the amount of accrued or contingent obligations, assets or liabilities under hedging agreements or other derivative
obligations, (y) any reclassification in accordance with GAAP of assets or liabilities, as applicable, between current and noncurrent or
(2) the effects of acquisition method accounting.

“Contingent _Obligations” means, with respect to any Person, any obligation of such Person guaranteeing any leases,
dividends or other obligations that do not constitute Indebtedness (“primary obligations”) of any other Person (the “primary obligor”) in any
manner, whether directly or indirectly, including, without limitation, any obligation of such Person, whether or not contingent,

(1) to purchase any such primary obligation or any property constituting direct or indirect security therefor,
(2) to advance or supply funds
(a) for the purchase or payment of any such primary obligation, or

(b) to maintain working capital or equity capital of the primary obligor or otherwise to maintain the net worth or solvency
of the primary obligor, or

(3) to purchase property, securities or services primarily for the purpose of assuring the owner of any such primary obligation
of the ability of the primary obligor to make payment of such primary obligation against loss in respect thereof.

“Contract Consideration” has the meaning assigned to such term in the definition of “Excess Cash Flow”.

“Control” means the possession, directly or indirectly, of the power to direct or cause the direction of the management or
policies, or the dismissal or appointment of the management, of a Person, whether through the ability to exercise voting power, by contract
or otherwise. “Controlled” has the meaning correlative thereto.

“Controlled Investment Affiliate” means, as to any Person, any other Person which directly or indirectly is in control of, is
controlled by, or is under common control with such Person and is organized by such Person (or any Person controlling such Person)
primarily for making direct or indirect equity or debt investments in Borrower and/or other companies.
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“Converted Restricted Subsidiary” has the meaning given such term in the definition of “Consolidated EBITDA".

“Converted Unrestricted Subsidiary” has the meaning given such term in the definition of “Consolidated EBITDA”.

“Covered Satellite” means any Satellite or a portion of a Satellite, as applicable, with respect to which Borrower or any other
Loan Party owns or retains risk of loss.

“Credit Agreement Refinancing_Indebtedness” means Indebtedness issued, incurred or otherwise obtained (including by
means of the extension or renewal of existing Indebtedness) in exchange for, or to extend, renew, replace or refinance, in whole or part,
existing Term Loans or Incremental Equivalent Debt (“Refinanced Debt”); provided that such exchanging, extending, renewing, replacing
or refinancing Indebtedness (a) is in an original aggregate principal amount not greater than the aggregate principal amount of the
Refinanced Debt (plus any premium, accrued interest and fees and expenses incurred in connection with such exchange, extension,
renewal, replacement or refinancing), (b) does not mature earlier than or have a Weighted Average Life to Maturity shorter than the
Refinanced Debt (except in the case of customary bridge loans which, subject to customary conditions (including no payment or
bankruptcy event of default), would automatically be converted into or required to be exchanged for permanent refinancing that does not
mature earlier than the Refinanced Debt and does not have a shorter Weighted Average Life to Maturity than the Refinanced Debt), (c)
except in the case of Designated Alternative Security Debt, shall not be guaranteed by any entity that is not a Loan Party, (d) in the case of
any secured Indebtedness (other than Designated Alternative Security Debt) (i) is not secured by any assets not securing the Secured
Obligations and (ii) if not comprising Other Term Loans hereunder that are secured on a pari passu basis with the other Secured
Obligations, is subject to a Customary Intercreditor Agreement(s) and (e) otherwise has terms and conditions that shall be reasonably
satisfactory to the Borrower and the lenders providing such Credit Agreement Refinancing Indebtedness. Notwithstanding anything to the
contrary, no Credit Agreement Refinancing Indebtedness shall be subject to any “most favored nation” pricing adjustments set forth in this
Agreement.

“Customary_Intercreditor Agreement” means (a) to the extent executed in connection with the incurrence of Indebtedness
secured by Liens on the Collateral which are intended to rank equal in priority to the Liens on the Collateral securing the Secured
Obligations, at the option of the Borrower, (i) the Pari Passu Intercreditor Agreement, (ii) an intercreditor agreement substantially in the
form of the Pari Passu Intercreditor Agreement (with such modifications as may be necessary or appropriate in light of prevailing market
conditions and reasonably acceptable to the Administrative Agent) or (iii) a customary intercreditor agreement in form and substance
reasonably acceptable to the Administrative Agent and the Borrower, which agreement shall provide that the Liens on the Collateral
securing such Indebtedness shall rank equal in priority to the Liens on the Collateral securing the Secured Obligations and (b) to the
extent executed in connection with the incurrence of Indebtedness secured by Liens on the Collateral which are intended to rank junior to
the Liens on the Collateral securing the Secured Obligations, at the option of the Borrower, (i) the Second Lien Intercreditor Agreement
(with such modifications as may be necessary or appropriate in light of prevailing market conditions and reasonably acceptable to the
Administrative Agent) or (ii) a customary intercreditor agreement in form and substance reasonably acceptable to the Administrative Agent
and the Borrower, which agreement shall provide that the Liens on the Collateral securing such Indebtedness shall rank junior to the Liens
on the Collateral securing the Secured Obligations. With regard to any changes in light of prevailing market conditions as set forth above
in clause (a)(i) or (b)(i) or with regard to clause (a)