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FOR PUBLIC INSPECTION oanl NAL

Before the FILED/ACCEPTED
FEDERAL COMMUNICATIONS COMMISSION
Washington, DC 20554 DEC 1 82005

Federal Communications Commission
Office of the Secretary

In the Matter of

DIRECTY ENTERPRISES, LLC File No. SAT-STA-20061213-00149
Request for Special Temporary Authority to

Relocate DIRECTV 1R to 72.5° W.L. and to
Conduct Telemetry, Tracking and Command
Operations for an Interim Period

REQUEST FOR CONFIDENTIAL TREATMENT

DIRECTYV Enterprises, LLC! (“DIRECTV”) respectfully requests that, pursuant to
Sections 0.457 and 0.459 of the Commission’s rules, 47 C.F.R. §§ 0.457 and 0.459, the
Commission withhold from public inspection and accord confidential treatment to redacted
portions of Amendment No. 1 to the Memorandum of Agreement between DIRECTV and
Telesat Canada and the documents attached as Exhibits thereto (collectively, “Amendment 17),
submitted for the International Bureau’s consideration in connection with the above referenced
request for special temporary authority (“STA™).® These documents contain sensitive trade
secrets, and commercial and financial information that fall within Exemption 4 of the Freedom

of Information Act (“FOIA™).’

DIRECTV Enterprises, LLC is a licensee in the high-power Direct Broadcast Satellite
(“DBS”) service and a wholly owned subsidiary of The DIRECTV Group, Inc.

As noted below, these documents have also been submitted by Telesat to Industry
Canada, with a request that they be accorded confidential treatment.

’ 5U.S.C. § 552(b)(4).



FOR PUBLIC INSPECTION

Exemption 4 of FOIA provides that the public disclosure requirement of the statute “does
not apply to matters that are . . . (4) trade secrets and commercial or financial information
obtained from a person and privileged or confidential.”™ DIRECTV is voluntarily providing this
trade secret and commercial and financial information “of a kind that would not customarily be
released to the public” in conformance with the documentation requested by the Commission
staff in connection with similar applications filed previously by DIRECTV;’ therefore, this
information is “confidential” under Exemption 4 of FOIA.® Moreover, DIRECTV would suffer
substantial competitive harm if the Amended MOA were disclosed.’

In support of this request and pursuant to Section 0.459(b) of the Commission’s rules,?
DIRECTY hereby states as follows:

1. IDENTIFICATION OF THE SPECIFIC INFORMATION FOR WHICH CONFIDENTIAL
TREATMENT IS SOUGHT®

DIRECTYV seeks confidential treatment of those portions of Amendment 1 that were
redacted from the version that is being publicly filed in the above referenced proceeding. These
portions of Amendment 1 describe the ongoing plan and process of implementing a capacity
expansion of DIRECTV’s Ku band DBS satellite system and therefore should be freated in the
entirety as a trade secret. In the context of FOIA, a trade secret is defined as “as secret,
commercially valuable plan, formula, process, or device that is used for the making, preparing,

compounding, or processing of trade commodities and that can be said to be the end product of

! Id.

3 See, e.g., DIRECTV Enterprises, LLC, 19 FCC Red. 15529 (Int’l Bur. 2004).

See Critical Mass Energy Project v. NRC, 975 F.2d 871, 879 (D.C. Cir. 1992).

7 See National Parks and Conservation Ass'n v. Morton, 498 F.2d 765 (D.C. Cir. 1974).
i 47 C.F.R. § 0.459(b).

i 47 C.F.R. § 0.459(b)(1).
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1% The parties have extensively negotiated the terms of

either innovation or substantial effort.
Amendment 1, including capacity leases and terms of the development and construction of a new
DBS satellite. The arrangement is unique and competitively sensitive. Furthermore, certain
categories of confidential commercial and financial information appear throughout Amendment
1, including without limitation the disclosure of business plans and commercial and financial
terms negotiated between the parties.

2.  DESCRIPTION OF CIRCUMSTANCES GIVING RISE TO THE SUBMISSION'’

Amendment 1 is being submitted to the Commission in conformity with requests for
documentation from the staff for purposes of processing nearly identical STA requests filed by
DIRECTYV over the last two years. DIRECTV has submitted redacted versions of these
documents with its publicly filed application, but anticipates that the staff will request to review

the entire text as it did in connection with the prior applications.

3. EXPLANATION OF THE DEGREE TO WHICH THE INFORMATION IS COMMERCIAL OR
FINANCIAL, OR CONTAINS A TRADE SECRET OR IS PRIVILEGED'?

The information for which DIRECTV seeks confidential treatment contains sensitive
commercial and financial information “which would customarily be guarded from
competitors.”'> Amendment 1 documents the details of a process by which DIRECTV has
secured additional DBS capacity for the operation and expansion of its DBS system and intends
to continue that arrangement subject to certain adjustments. In this regard, DIRECTV competes

with its DBS competitors in the multichannel programming video distribution (“MVPD")

10 Public Citizen Health Research Group v. FDA, 704 F.2d 1280, 1288 (D.C. Cir. 1983),
see also, AT&T Information Systems, Inc. v. GSA, 627 F. Supp. 1396, 1401 n.9 (D.D.C.
1986).

n 47 C.F.R. § 0.459(b)(2).
12 47 C.F.R. § 0.459(b)(3).
13 47 C.F.R. § 0.457.
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marketplace in efforts to find such new satellite capacity for service expansion; Amendment 1 is
a unique arrangement to do so, and thus is very sensitive from a commercial standpoint. The
information contained in Amendment 1 would not customarily be released by the persons from
whom they are obtained and are therefore covered by Exemption 4 of FOIA when, as here, it is
submitted by such persons to the Government.

4. EXPLANATION OF THE DEGREE TO WHICH THE INFORMATION CONCERNS A SERVICE
THAT Is SUBJECT TO COMPETITION'

DIRECTV competes in the MVPD marketplace and faces competition from terrestrial
and satellite MVPD competitors. U.S. DBS competitors to DIRECTV with deployed U.S. DBS
systems include EchoStar Communications Corporation, which appears to be actively in search
of new sources of radio frequency capacity that can be used to provide direct-to-home satellite
services. In addition, a number of foreign DBS systems have sought or may seek access to U.S.
consumers, which will further increase competition to DIRECTV and place further constraints
on DIRECTV system capacity.

5. EXPLANATION OF HOW DISCLOSURE OF THE INFORMATION COULD RESULT IN
SUBSTANTIAL COMPETITIVE HARM'®

Because Amendment 1 details the inter-related steps of a plan and process of developing
a valuable source of additional DBS capacity for DIRECTV, the information for which
DIRECTV seeks confidential treatment could be used by its competitors in attempts to disrupt

the arrangement, causing substantial competitive harm to the DIRECTV business. In addition, if

these competitors obtained access to the information for which DIRECTV seeks confidential

14 47 C.F.R. § 0.459(b)(4).

13 See, e.g., Amendment of the Commission’s Policies and Rules for Processing

Applications in the Direct Broadcast Satellite Service, 21 FCC Red. 9443 (2006)
(discussing the proposed entry of foreign DBS systems into the U.S. MVPD market).

16 47 C.F.R. § 0.459(b)(5).
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treatment, they could unfairly benefit from the time and resources that DIRECTV has expended
in working towards the implementation of this new source of capacity, and “piggyback” on
DIRECTV s efforts to negotiate similar arrangements,

6. IDENTIFICATION OF ANY MEASURES TAKEN BY THE SUBMITTING PARTY TO PREVENT
UNAUTHORIZED DISCLOSURE!?

Amendment 1 contains provisions and Exhibits requiring both parties to maintain the
confidentiality of proprietary information, which includes the terms of Amendment 1 itself.'®
Those materials include detailed procedures for use of proprietary information by representatives
of both parties and require written consent of the other party for the release of any proprietary
information. Upon termination of their agreement, the partics agree to cease use of all
proprietary information and return or destroy such proprietary information, including all copies
of such information in the possession of the other party.

7. IDENTIFICATION OF WHETHER THE INFORMATION IS AVAILABLE TO THE PUBLIC AND

THE EXTENT OF ANY PREVIOUS DISCLOSURE OF THE INFORMATION TO THIRD
PARTIES"’

The redacted portions of Amendment 1 submitted today have not previously been
disclosed to the public. Accordingly, DIRECTYV requests that the Commission accord the
information covered by this Request confidential treatment under Sections 0.457 and 0.459 of

the Commission’s rules.

17 47 C.F.R. § 0.459(b)(6).

See, e.g., Amendment 1, § 10 (ratifying and affirming all aspects of prior agreements not
specifically amended) and Exhibit 1, DIRECTV IR Lease, Schedule 1 9 L.2; Original
MOA, Y 8 and Exhibit A, Confidentiality and Nondisclosure Agreement; Original MOA,
Exhibit B, DIRECTV 3 Lease, § 8.1 and Exhibit B thereto; Amended MOA, { 8
(incorporating prior Confidentiality and Nondisclosure Agreement).

' 47 CFR. §0.459(b)7).
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8. JUSTIFICATION OF THE PERIOD DURING WHICH THE SUBMITTING PARTY ASSERTS
THAT MATERIAL SHOULD NOT BE AVAILABLE FOR PUBLIC DISCLOSURE?®

DIRECTYV requests that Amendment 1 be treated as confidential for a period of at least
five years. This period matches the nondisclosure commitment of the parties to the agreement,
which is market evidence of the time period necessary to protect the confidentiality of
competitively sensitive proprietary information contained therein. Therefore, DIRECTV’s
request for confidential treatment for a period of five years is reasonable.

9, OTHER INFORMATION THAT DIRECTY BELIEVES MAY BE USEFUL IN ASSESSING
WHETHER ITS REQUEST FOR CONFIDENTIALITY SHOULD BE GRANTED?!

Amendment 1 has been submitted to Industry Canada, the Canadian regulator, for
purposes of obtaining the regulatory approvals contemplated by that agreement, including the
approval to operate the relocated DIRECTV 1R satellite at 72.5° W.L. Telesat has requested
confidential treatment for Amendment 1, further underscoring the competitively sensitive nature
of that agreement.

Respectfully submitted,

Dt W st

William M. Wiltshire

Michael D. Nilsson

HARRIS, WILTSHIRE & (GRANNIS LLP
1200 Eighteenth Street, N.W.
Washington, D.C. 20036

(202) 730-1300

Counsel for DIRECTV Enterprises, LLC

December 18, 2006

20 47 C.EF.R. § 0.455(b)(R).
21 47 C.F.R. § 0.455(b)(9).
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AMENDMENT No, 1
To The
MEMORANDUM OF AGREEMENT

THIS Amendment No. 1 (“Amendment 1”7} to the MEMORANDUM OF
AGREEMENT dated 6 October 2005 (the “Agreement”) is made in duplicate and
entered into as of the 22nd day of November 2006.

BETWEEN: TELESAT CANADA, a company incorporated under the laws of
Canada, located at 1601 Telesat Court, Gloucester, Ontario K1B
5P4, Canada. .

(hereinafter referred to as “Telesat™)

AND: DIRECTV ENTERPRISES, LLC,, a limited liability company
incorporated under the laws of the State of Delaware, located at
2230 East Imperial Highway, El Segundo, California 90245, in the
United States of America,

(hereinafter referred to as “DIRECTV™)

Telesat and DIRECTYV are hereinafter referred to individually as a “Party” or together as
the “Parties”.

WHEREAS the Parties on December 23, 2003 entered into a Memorandum of
Agreement (the “December 2003 MOA”) which was subsequently amended and restated
on March 10, 2005 (the “March 2005 MOA™), and further amended and restated on
October 6, 2005 (the “Agreement™);

WHEREAS the Parties have agreed to amend the Agreement as specifically stated
herein;

WHEREAS, Telesat desires 1o lease the DIRECTV 1 Satellite for its use either at the 82
W.L. or 91 W.L. orbital location in order to support its operations and provide services
into Canada; and

WHEREAS, DIRECTV desires to extend DIRECTV’s Transponder Rights Period
through December 31, 2009,

NOW THEREFORE for mutual consideration the receipt and sufficiency of which is
hereby acknowledged, the Parties do hereby agree to amend the Agreement as follows:

AR



Amendment No. 1 to the Monorandum of Agrecment ~ DIRECTV and Telesat
Confidential

1. New Paragraphs A.2Z and A.3: The Parties agree to deletc Paragraphs A2 and A3
of the Agroement and to replace it with the following new Paragraphs A.2 and A3:

*2.  Leasc of DIRECTV Satellites.

Redacted

a, DIRECTY 3. The Parties have negotisted and executed the *Satellite
Relocation & Lease Agreement”, dated as of Scptember 11, 2003, such
agreement was superseded completely by g lease dated as of December 23,
2003 a copy of which is attached hereto as Exhibit C (the “DIRECTV 3
Lease Agreemient”). The Partics agreed to amend the terms of the
DIRECTV 3 Leasc Agreement as sct out in the Amending Agreement
attachied to the Agreement as Exhibit D,

b DIRECTV 2. DIRECTYV hes relocated the DIRECTYV 2 satellite to the 82°

W.L. Telesat Orbital location. The parties shall co-operate to take all

actions to tnaximize the useful life of DIRECTV 2 including bul not

Limited to operating the satellite in inclined orbit if Telesat's service

. requiremients can be gchieved. Telesat's usc of the DIRECTV 2 satellite

‘ shall be wutil the end of life of the satellite and is pursuant to the lcase

attached 1o the Agreement as Exhibit E (the “DIRECTV 2 Loase
Agreement™),

c. DIRECTYV 1. As soon as possible following the placement into service of
a new DIRECTY satellite to be known as DIRECTV 95 at the 101° WL,
orbital location, DIRECTV shal} direct its sutellite operator to relocate the
DIRECTY IR satcilite to the 72.5* W.L. orbital location. Then, after
traffic transfer from DIRECTV | (o DIRECTV 1R, Telesat shall move the
DIRECTV 1 satellite to a Telesat Orbital (82° W.L. or 91° W.L), The
relocations of the DIRECTV 1 and DIRECTV IR satellites shall be
subject to the prior approval of the United States and Canadian
govestment authorities, Both Partics agree 1o use reasonable comimcrcial
offorts to obtain such approvals. The Parties shall co-operate to take all
actions 10 maximize the useful life of DIRECTV 1 including but pot
limitenl 0 operating the satellite in inclined orbit if Telesat’s service
requirements can be achieved. Tclesat's use of the DERECTV 1 satellite
shall be, at a minimum, untit March 1, 2009, and shall be pursnant to the
leage attached hereto ag Exhibit 1 (the “DIRECTV 1 Lease Agreement™
which the Parties agree to execute concurrently with this Amendment 1. R



Amendment No. 1 to the Memorandum of Agreement = DIRECTV and Telesat
Canfidential

3. Relocation and Use of Satcllites at 72.5. In order 1o preserve Canada’s
ITU priority for the modification to the TTU Plan related to the use of BSS frequencies at
the 72.5 Location and thereby permit the use of the 72.5 Location for service into all of
Canada and into the United States, Canada was required to mect certain conditions
related to the 72.5 Location by July 14, 2005, inchuding having a sstellite with certain
fechnical parameters in operation at tha 72,5 Location by July 14, 2005, DIRECTV
relocated the DIRECTY 5 satellite to the 72.5 Location in order to meet the ITU
requirements and subsequently replaced the DIRECTV 5 satellite with the DIRECTV 1
satcllite at the 72.5 Location. Pursuant to this Amendment 1, it is the Parties’ intemtion
that DIRECTV will replace the DIRECTV 1 satellite at the 72.5 Location with the
DIRECTV IR satellite, and that the DIRECTV 1R satellitc will be used by DIRECTV at
such location until the end of the Transponder Rights Period as set forth in Section B.

Paragraph 2.

It is in an effort 6 aecomplish the foregoing tramsactions (the “Transactions™) that the
Partics agree to their individual and joint undertakings described herein, Each Pasty
understands and agrees that ncither Party will be required to continue pursuing the
Transactions if cither Party fails to obtain, or it becomes rcasonably certain that a Party
will not obtain, the necessary regulatory approvals, licenses and authorizations fom
various govemmental entities in the United States and Canada for the applicable
Transaction, as more fully described herein (“Regulatory Approvals™) and comply with
all applicable requirements of law. Each Pasty shull be solely responsible for obtaining
all of its respective Regulatory Approvals in a timely manncr and at its expense (except
wheee otherwise expressly provided for herein) to enable complction of the Transactions,
and cach Party shall provide the other Party with necessary information and coopetation
in the process of seeking Regulatory Approvals.”

2. New Pxragraphs B.1.c.: The Parties agree to delete Paragraph B.1.¢ and replace it
with the following new Paragraph B.1.c:

“Ew
Redacted

B
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T

3. New Paragraph B.2.s: The Partics agree to delete Paragraph B.2.a of the Agreement
and to replace it with the following new Paragraph B.2.a:

[13

a

Redacted

Redacted
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Coxfldentés)

Redacted

4, New Paragraph B.2.d: The Parties agree to delete Paragraph B.2.d of the Agreement
and to replace it with the following new Paragraph B.2.d:

ﬂd’

Redacted

5. New Paragraph B.3: The Parties agree to delete Parsgraph B.3 of the Agreement
atud to replace it with the following new Patagraph B.3:

“3.  Regulatory Corespondence and Assistance. Telesaf agrees that, if, in any
future application(s) to regulatory authorities or correspondence or other communications

with such authorities about the use of, DIRECTV 2, or DIRECTV 3, or DIRECTV 1, or
DIRECTV 1R at a Tefesat Qrbital, Telesat mentions DIRECTYV, Telesat shalt obiain the
prior written approval of DIRECTV before filing or submitting such material to the
regulatory suthonty.”

6. New Paragraph C.1: The Partiss agrec to delete Paragraph C.1 of the Agreement
and to replace it with the following new Paragraph C.1:

1. Lease of DIRECTY Satellites. As sel out in Section A. Paragraph 2, the
Parties have negotiated and agrced to the DIRECTV 3 Leasc Agreement and the
DIRECTYV 2 Lease Agreement and the DIRECTV 1 Lease Agreement.”

7. Paragrapli C.5 Deleted: The Parties ngree o delete Paragraph C.5 from the
Agreeinent.

8. New Paragraph IN.1: The Partieg agree to delets Paragraph D.1 of the Agreement.
and 1o Teplace it with the following new Pasagraph D, 1;

1, Redacted

a. Redacted

AR,
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Redacted

Redacted

9. New Paragraph D.2: The Portics agree to delete Paragraph D.2 of the Agreement
and 10 replace it with the following new Pamagraph D.2:

“2.

Redacted

Redacted

MR
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Redacted

10 Eutire Agrecmeat. This Amendment 1, including the Exhibit attached hercto,
constitutes the entire agreement between the Parties, and supersedes and terminates all
previous understandings, commitments or representations, conceming the subject matter
hereof. Except as otherwize expressly stated mn this Amendment 1, the Parties agree that
the Agreement remuins in full force and effect, and the Partics hercby ratify and affirm
the Agraetaent.

IN WITNESS WHEREOF, cach Party has cxccuted this Amendment | 1o the
Agreement in duplicaic originals, through persons duly authorized to do so on their
behalf, g8 of the date indicated above, notwithstanding the actual dates of execution.

TELESAT CANADA DMRECTVY ENTERPRISES, LLC

By:

wlchael W. Palkovic

Its: V£, Broaslcastiag £ Its:__Executive Vice President & CFO

Corpovate Dol - A +
] Date: _ [Des 12 2004

Date: MoV, 22 aeok




EXHIBIT 1

DIRECTYV 1R LEASE AGREEMENT



& Telesat

DIRECTV

TELESAT CANADA
-and -

DIRECTV ENTERPRISES, LLC.

SATELLITE RELOCATION AND LEASE AGREEMENT
For
DIRECTV 1

Dated as of November 22, 2006

CONFIDENTIAL

All information contained in or disclosed by this document is confidential and proprietary to Teloesat
Canada and DIRECTV Enterprises, LLC. By accepting this material the recipient agrees that this
material and the Information contained therein will be held in confidence and will not be
reproduced in whole or in part except for purposes of this Agreement. It is understood that no
right is conveyed to reproduce or have reproduced any item herein contained without express
written permission from Telesat Canada or DIRECTV Enterprises, LLC, as the case may be,

CONFIDENTIAL

A



Article 1.0
Article 2,0
Article 3.0
Article 4.0
Article 5.0
Article 6.0

SCHEDULES:
Schedule 1

CONFIDENTIAL

~ Satellite Refocation and Lease Agreement

F TE
Definitions 1
Relocation and Operation of Satellite 3
Service Commitment 5
Representations and Warranties 8
Additional Covenants and Termination 9
Miscellaneous 10

Standard Terms and Conditions For Satellite Relocation and Lease Agreement

M
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SATELLITE RELOCATION AND LEASE AGREEMENT - DIRECTV 1

This Satelite Relocation and Lease Agreement dated as of November 22, 2006, between TELESAT
CANADA (“CUSTOMER™, a corporation continued and existing under the laws of (}'mada and DIRECTV
ENTERPRISES, LLC ("DIRECTV"), a limited liability company incorporated under the laws of the State of
Delaware.

WHEREAS

CUSTOMER has agreed to lease, and DIRECTV has agreed to furnish to CUSTOMER, the DIRECTV 1
Satellite at the rates and the other terms and conditions specified herein;

NOW THEREFORE in consideration of the mutual agreements contained In this Agreement and cther good
and valuable consideration (the receipt and adequacy of which are hereby acknowledged), the Partles agree
as follows:

ARTICLE 1.0 — DEFINITIONS AND CONDITION PRECEDENT

1.1 As used In this Agreement and the recitais hereto, the followmg terms shali have the following
meanings:

“Agreement” means this Satelite Relocation and Lease Agreement and all schedules,
appendices and instruments in amerximent or confirmation of it; “hereof”, “hereto”, “herein”
and “hereunder” and similar expressions mean and refer to this Agreement and not to any
particular Artide or Section; “Article” or “Section” of this Agreement followed by a number
means and refers to the specuﬂed Article or Secbon of this Agreement

*Autharization” means, with respect to any Person, any authorization, order, permit, approval,
forbearance dedcision, grant, licence, consent, right, franchise, privilege or certificate of any
Governmental Entity having jurisdiction aver such Person, whether or not having the force of
faw,

“Bell ExpressVu” means Bell ExpressvVu Inc., in Its capacity as general partner of Bell
ExpressVu Limited Partnership.

“CUSTOMER”" means Telesat Canada, a corporation incorporated under the laws of Canada,
and Its successors and permitted assigns.

"Designated Orbital Location” means either the 82° W.L. orbital position or the 91° W.L.
orbital position as determined pursuant to Article 3.3,

"DIRECTV 1 Satellite” means the satellite owned by DIRECTV and operating at the date of
this Agreement at the 72.5° W.L. orbital position.

“Effective Date” has the meaning ascribed thereto in Article 1.7,

“Governmental Entity” means any (i} multinational, federal, provincial, state, municipal,
local or other government, governmental or public department, central bank, court, commission,
board, bureau, agency or instrumentallty, domestic or foreign; (I} any subdMslon, agent,
commission, board, or authority of any of the foregoing; or (ill) any quasi-governmental or
private body validly exercising any regulatory, expropriation or taxing authority under or for the
account of any of the foregoing, in each case In the proper exerdse of {ts governmental

authority. '6'"&

CONFIDENTIAL
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Pisge 2 of 10

*Qperations Agreement” means the agreement between the Parties for Satelte Operetional
Services dated June 23, 2004,

"Parties™ means DIRECTV, CUSTOMER and any other person who may become party to this
Agreement snd “Party” means any ong of them.

*Person” meawrs an individual, parinership, limied Hability company, corparation, joint stock
company, brust, unincorporated association, joink ventune or other entity o Govestymental Entlty
and pronouns have simitarly exterded meaning.

“Raquired Authorizations” means, with respect to each Party, all Authorizations and other
natifications, icenses, permits, authorizations, approvals and consents of other Persons required

for such Party to consummate the transactions contemplated by, and to perfam its obligations
under, this Agreement.,

*Service Commencement Date” has the meaning ascribed thereto in Artide 3.2(h),

“Standard Terms and Condithotis” means the standand berms and conditions for the Satelka
Relocation s Labse Agresment set krth i Schedule 1.

“Term™ has the msaning ascribed theren in Artide 3.2(a).

1.2 Caphalized teyms used in this Agreement and not otherwise defined in this Agreement have the
same meanings &sin the Standard Terms and CondRions.

1.3 Gender and Number, Any reference In this Agreement o gender shalf indude all genders, and
words importing the singular number only shall include the plural and voe versa,

1.4 Entire Agreement. This Agreement, including Schediles 1 to 3 attached hereto, and the
agreements referrad to herein or delivered pursuant hereto, supersedes sil prior agreements, term
sheets, fetter of Intent, understandings, negotiations and discussions, whether oral or written, of the
Parties pertaining b the subject matter hereof, except that this Agreerment shall not supersade the
Parties” amendment 1o the Memorandum of Understanding, datad 2006, that addresses
Telesat's lease of the DIRECTV 1 satelite. There are no represantations, wamanbes, conditions or
cther agreements, express or implied, stattiory or otherwise, between the Parties in connection with
the sutject malter of this Agreement, except as specifically set forth In this Agresment and the
agreaments referred to henzin or defivered pursuant hamto,

1.5 Amendments. This Agreement may only be amendsd, modified or supplemented by & written
agreemerit signed by each of tha Parties.

156  Incorporation of Schedulas. The schedules altached heveto shall for al purpases hereof form
an inkegral part of this Agreerment,

1.7 Condition Precsdent. Notwibstanding anything to the contracy contained hereln, induding
exeaution of this Agreement by both Parbies, This Agreasnent shall not become effective until both
Farties have executed an amendmant to tha ciltrent Memorandum of Agreement, dated 6 Oclober
2005, (the "MOA™) with such amandmeant providing for Telesat’s kease of the DIRECTY 1 Sabelite

Redacted e N

gmk

CONFIDENTIAL
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ARTICLE 2.0 — RELOCATION AND OPERATIONR OF DIRECTV 1 SATELLITE

21 Relocation and Operation of Satellite

(a)

{b)

(<)

(d)

CONFTDENTIAL

DIRECTV shall use reasonable commerdal efforts to relcate the DIRECTY 1 Satelite to the
Designated Orbital Location. The relocation of the Satelite Is subject to: (1) the necessary
approvals from the United States government and/or United States reguiatory bodies andfor
Industry Canada to rejocate the DIRECTV 1 Satelite to the Designated Otiital Location and
to permit CUSTOMER to operate under Canadien authorization the DIRECTY | Satedlita from
the Designated Orbital Location, and (2) the transfer of DIRECTV's programming traffic from
DIRECTV's DIRECTV 1R Satelite to the DIRECTY 95 SatelRe at the 101° W.L. orbital
posiifon, the rejocation of te DIRECTV 1R Satelite to the 72,5 W.L. orbital position, and
the transfer of DIRECTV's programming traffic from the DIRECTY 1 Sateliite to the DIRECTY
1R Sateifits ot the 72.5* W.L. orbitat posRion (all of which shall be refarred to henein as the
*Relocation Condiion Precedent). DIRECTV wil use reasonable commerdial efforts to
satsfy the Relocation Condition Precedent as soon as possible after the ewecution of this
Agreement, CUSTOMER wil be responsible for filing any necessary application with and
obaining any necessary awsents from Canada's Department of Industry (“Industry
Canada”) for approval to maintaln and operate the DIRECTV 1 Satefite at the Designated
OrbRal Location and provide service to Canada thersfrom, entering any necessary or
appropriate coordination agreements, and making any necessary or appropriste ITU filings
in connection thevewith. Each Party agrees to provide reasonable support to the other in
obtaining such approvals and to share with the other in advance coples of any filings that
mention the other Party or describe the terms of this Agreement or the relocation of the
DIRECTV 1 Satellite,

It is the intent of the Parties that all actions ba taken a5 expeditiousiy as possible to relocate
the DIRECTV 1 Satsiite to the Designated Orbital Locastion no later than March 1, 2007,
Notwithstanding the aforesaid, the relocation will not take place umtil the Relocation
Condition Precedent has occurred.  DIRECTV shall use reasonable commerdial efforts
rejocate the OIRECTV | Satellite to the Designated Orbital Location as soon as technically
practicable, with the goal of: (i} completing the relocation wdthin thirty (30) days of
completion of the Relocation Condition Precadent; and (K) testing of the DIRECTV 1 SateiiRe
within 5 days of the relocation. Once the DIRECTV 1 Sateliite is relocatad to the Designated
Orbitat Location, it shall not be moved to any other location without: (i) obtaining any
recessary United States or Canadian Govermnment Entity Required Authorizations; and (i)
the priar veritten permission of DIRECTV except that DIRECTVS permission shall not be
required iF the relocation Is from the Designated Orbital Location to the 82° W.L. orbital
position or the 91 W.L. orbital position, as applicable. In the event such relocation takes
place the orblal position that the DIRECTV 1 Satellite is refocated to shall become the
Designatad Orbital Location, Maintenance of the DIRECTV 1 Sateite at the

Orbital Location for the Temn hereof is subject te the obligation to de-orbit the DIRECTV 1
Satellite [f there & Insufficient fuel as set aut in Article 5.4 hereof.

During the pericd the DIRECTV 1 Sateliite is Ioceted at the Designated Orbital Location,
CUSTOMER shall exercise direction, and control over the use of the DIRECTV 1 Sateffte,
Telemeatry, tracking and control functions shall be performed by CUSTOMER, Redacted

» and Customer shall masdmize fued iife to extend end-of-ie of the Sadellite for
a5 long as possible. Customer shall use the same standard of care and prudence in s use
and operation of the Satelite as Custorner exerdses in respact of fts own satelites,

Custamer’s transmission to and from the Satedite shall comply with a8l applicable taws, rules,
reguiations, procedures and orders of Canada and the ITU. Upon reasonable notice,
DIRECTV represeniatives shall be entitied to visk the Telasat operations facility and observe
Telesat’s operation of tha Satellite, The timing and number of representatives attending
from DIRECTV shail be rrivtually agreed to by the Parties,
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(e)

CONFIDENTIAL

Customer shall be responsible for the provision, installation, operation, maintenance and for
securing alt necessary licenses andfor Authorizations for all earth station facllities and
equipment for transmitting signals to, or recelving signals from, the Satellite. Any provision
by DIRECTV to Customer of earth staticn or other terrestrial facilities or services shall be the
subject of a separate agreement.

al8
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ARTICLE 3.0 - SERVICE COMMITMENT

3t Sarvive Commitment

(®

(b

CUSTOMER hereby agrees to atbscaibe for, and DIRECTV hereby agrees i fumish to
CIISTOMER, subject to the tesms and conditions of this Agreement, ol RF channed services
of the DIRECTV | Satelie. Such services shal be used by Customer in any manner, as
determined by CUSTOMER (hereinafter collectively referred to as "Customer RF Channed
Services™ on the DIRECTV 1 Satefite in accordance with this Agreamenl COmMmencing
ivirnediately upon the Service Commencement Date,

Thee DIRECTV 1 Satellite will be operated in fixid station orbit mode untess QUSTOMER in
its sole discration wishes to operate the sstallite in inclined Grbit in order to maximize fue!
fife,

3.2 Term and Sarvice Conwmencamant Date

(a)

(s}

(c)

(d}

33 Designated Orbital Location, The CUSTOMER shak notify DIRECTV in veriting

CONFIDPNTIAL

The tiwm of this Agraament shall corenente upon the dabe of ssecution of this Agreament
and, subject th the eariier termination in accordance with the terms hereof, terminate on
March 1, 2009 {the “Initial Term™), Foliowing expiry of the Initial Term, the tarm shall be

sutomatically extended
Redacted and continuing o the end of ife of the

DIRECWISaﬁha{ﬂwnitﬁimﬂuswmshmshaﬂberefwmhermasthe
"Term®). As used herein, the “end of iffe” shall be the point In time at which the satelite is
taken out of coenmercial operation when there I3 no longer sufficient fusd to operate the
DIRECTV 1 Sateilite , whether the satellite Is operated in inclined ot fixed station orbit, and
de-orbited to & location at least three hundred Kilametres (300 kom) above geostationary
orbit, This end of e date, Redacted

+ 15 contemplated o be March 31, 2009,

Redacted e s

Wﬂlmmmammm usefulness of

mEDIlesaheﬁmeop&mmﬂmmmgemdmmwww
mapdmizing foel life b edend end-of §ife for 35 long a5 possibie.

DIRECTV acknowledges that QUSTOMER . Redacted

. The date of arival of the DIRECTV 1 Satellite at the Designated Orbital
Location shall be tha ™Sandoe Cormmancament Date™,

The CUSTOMER. may terminate this Agreement, - B

Redacted
If Qustomer does not wish to use the DIRECTV 1 Satellite after March 1, 2009, but before

meﬂbe‘senduflie,

Redacted

a5 to the location of the DIRECTV 1 Satellite and such location shall

Redacted

LS
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be referved 10 as the Designated Orbital Locatien. Testing of the DIRECTY I Sotelite shall be
completed at such position.

3.4  Payments
(a)

Redacted

(b}
Redacted

{©)
Redacted

a5 Resale. The: Customer RF Channel Services miay not be rasold or sublessed for use by an entity o
far service to or within the Linted States without DIRECTV's priar written comsent sind in no event
may the Customer RF Chanred Services be used disactly or indirectly o provida divect-to-home
services Lo or within the United States,

36 Standard Terms and Concliions. In addtion to the terms of this Agresment, the Stongard
Terms and Conditions, #ttached heretn as Schedule 1, are incorporsted by reference in this
Agreement and constiute an iegeal part of this Agreement.

17  Exclusion of Warranties. The DIRECTV 1 Satellte is expressly leased to Customer on an “as
i5” basls. DIRECTY makes no representation or wamranty regarding the Satediite, and any such
worranties are expressly exduded and disdsimed, including any warmanty of merchantebiity or
fitness for a particuldr porpose, and any other warranty implied by statute or ruke of law, w

CONFIDENTIAL
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3.8

Redacted

CONFIDENTIAL
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ARTICLE 4,0 — REPRESENTATIONS AND WARRANTIES

4.1 Representations and Warranties. Each Party represents and warrants to the other Party, as of
the date hereof and as of the Service Commencement Date, as follows and acknowledges and
confirms that each other Party Is relying thereon without independent inquiry In entering into this
Agreement:

(a) Organlzation and Qualification. 1t is a corporation, duly incorporated, continued or
amalgamated, and validly existing under the laws of the jurisdiction of its incorporation,
continuance or amalgamation, as the case may be, and is duly qualified, licensed or
reglstered to carry on business under the laws applicable to It in all jurisdictions in which the
nature of its assets or business as cumrently conducted makes such gualification necessary or
where the failure to be so qualified would have a material adverse effect on its abllity to
perform lts obligations hereunder.

(b) Corporate Power, It has all requisite corporate power and authority to execute and
deliver this Agreement, to perform its respective obligations hereunder and to consummate
the transactions contemplated hereby,

© Authorizations, etc, The execution and delivery by it of this Agreement and the
performance of its respective obligations hereunder, and the consummation by it of the
transactions contemplated hereby, have been duly authorized by all requisite corporate
action and no Authorization under any applicable Law and no registration, qualification,
netification, designation, declaration or flling with any Governmental Entity is or was
necessary therefor except such as are in full force and effect, unamended, with the
exception of those Authorizations required to fulfi the Relocation Condition Precedent.

(d) Execution and Binding Obligation. This Agreement has been duly executed and
delivered by it and constitutes legal, valid and binding obligations of it, enforceable agalnst it
in accordance with Its terms, except insofar as enforceability may be affected by applicable
Laws relating to bankruptcy, insolvency, reorganization, moratorium or similar laws now or
hereafter in effect affecting creditors’ rights generally or by principles governing the
availability of equitable remedies,

(&) No Breach or Violation. The execution and delivery of this Agreement and performance
of its respective obligations under this Agreement and compliance with the terms, conditions
and provisions hereof wilt not conflict with or result in a breach of any of the terms,
condttions or provisions of; (i) its constitutive documents or by-laws; (Il any applicable law;
(lif) any contractual restriction binding on It or affecting it or its properties (without regard to
requirements of notice, passage of time or elections of any Person); or (fv) any judgement,
injunction, determination or award which is binding on it

) Legal Proceedings. There is no judgement or order outstanding, or any action, suit,
complaint, proceeding or investigation by or before any Governmental Entity or any
arbitrator pending, or to the best of its knowledge, threatened, which, if adversely
determined, would be reasonably expected to have a material adverse effect on its ability to
consummate the transactions contemplated hereby or perform its obligations hereunder,

()] No Broker. 1t does not know of any broker, finder or intermediary involved in connection
with the negotiations and discussions Incident to the execution of this Agreement, or of any
broker, finder or intermediary who might be entitied to a fee or commission upon the
consummation of the services contemplated by this Agreement.

gk

CONFIDENTIAL
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ARTICLE 5.0 — ADDITIONAL COVENANTS AND TERMINATION

51

Redacted

5.2 General Rights and Remadies. Subject 0 the exdusions and fimitations of lability In the
Standard Terms and CondRtions, in the event any representation or warranty of any Party containad
in this Agreement shall prove to have been incorrect in any makerial respect when made o deemed
10 have besn sade or if any Party falls to petform, obssrve or comnply with any of s covenants or
agreements contained in this Agreement, the other Party will be entitied to pursue alf of Rs rights or
remedies that are available at law or in equity. Nathing herein shall be deemed 0 preciude either
Party from Seeking injunctive rellef, ¥ necessary, in order to prevant the other from wilfully or
intentionally breaching its obligations under this Agreement or 10 compal the other 1) perform s
ghligations under this Agreament

5.3

Redacted

54  Additional Termination Rights.

{a} The Satellite shall be ke out of commercial cperation at the Designated Orbital Location i
CUSTOMER and DIRECTY reasonably determine and mutually agree that there |s bess than Redacted
~ of usable fuet remaining on the DIRECTV 1 Sateflite and therefore there is no longer
sufficent fusl ty operate the DIRECTY 1 Satalite ahd maintain geosynchronous orb of the
Designated Orbital Location within plus or minus 0.1 degrees, as weill as allowing suffident
fuet for da-orbiting the Satellie at least 300 km above geostationary arbit. In this event,
DIRECTV will provide such suppoiting analysis to CUSTOMER and the Parties shall mutually
agree to @n operational plan to deorbit the DIRECTV 1 Satellite, This Agresnwant shall
terminate effective the date of the DIRECTY | Satelite end of life,

(b} DIRECTV may tarminate this Agreement A

Redacted

CONFIDENTIAL
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6.1

6.2

6.3

6.4

6.5

CONFIDENTIAL

ARTICLE 6.0 — MISCELLANEQUS

Parties Obligated and Benefitted. This Agreement will be binding upon the Parties and their
respective permitted assigns and successors in Interest and will enure solely to the benefit of the
Parties and their respective permitted assigns and successors In interest, and no other Person will be
entitied to any of the benefits conferred by this Agreement or to rely on the provisions hereof in any
action, suit, proceeding, hearing or other forum. Without the prior written consent of the other
Party, no Party will assign any of its rights under this Agreement or delegate any of its duties under
this Agreement, provided that either Party may, without the consent of the other Party, assign its
rights and obligations hereunder to:

{a) any Affiliate or successor Person In connection with any reorganization of its business;

provided that: (i) the non-assigning Party is given 30 days’ prior written notice of the
proposed assignment or reorganization, as the case may be; and (if) the proposed assignee
has similar or better financlal creditworthiness and executes and delivers an assumption
agreement pursuant to which the assignee assumes the obligations of the assigning Party
hereunder in form and substance satisfactory to the other Party acting reasonably,

Notwlthstanding any such assignment of this Agreement or of a Party’s rights and
obligations hereunder, unless the other Parly otherwise agrees, the assigning Party shall
remain liable hereunder to the other Party to the same extent as if such assignment had not
occurred in the event that and to the extent that the assignee falls to fully perform the
assignor's obligations hereunder,

Notices. Any notice, request, demand, waiver or cther communication required or permitted to be
given under this Agreement will be In writing and will be deemed to have been duly given only if
delivered in person or by first class, prepaid, registered or certified mail, or sent by courier or by
overnight dellvery service or by email, or, If receipt Is confirmed, by fax:
Telesat Canada DIRECTV Enterprises, LLC
1601 Tetesat Court 2230 E. Imperial Highway
Ottawa, ON  KLP 5B4 B Segundo, CA 50245
Canacla USA
Telephone:  (613) 7480123 Telephone:  (310) 964-3982
Facsimile: (513) 748-8784 Facsimile: (310} 9644883
Attention: Paut D. Bush Attention;  Chief Financial Officer
Copy: Vice President, Law Copy: General Counsel
Email; p.bush@telesat.ca Senior Vice President, Engineering
Ernall: bmrecan@diredtv.com; irbutterworth@directv.com

Either Party may change the address to which notices are required to be sent by giving natice of
such change in the manner provided in this Article. Al notices will be deemed to have been received
on the date of delivery or on the third Business Day after mailing or the next Business Day, if sent by
overnight courler, in accordance with this Article, except that any notice of a change of address will
be effective only upon actual receipt.

Expenses. Except as otherwise expressly provided herein, all costs and expenses (induding the
fees and disbursements of legal counsel, investment advisers and auditors) incurred in connection
with this Agreement and the transactions contemplated hereby shail be paid by the Party incurring

such expenses,

Non-Merger. Except as otherwise expressly provided in this Agreement, the covenants,
representations and warranties of the Partles contained in this Agreement shall not merge on and
shail survive the Service Commencement Date and, notwithstanding any investigation made by or on
behalf of either Party, and shall continue in full force and effect throughout the Term.

Governing Law/Compliance. This Agreement shall be governed by and interpreted and enforced
in accordance with the laws of the State of Michigan, U.S.A., (without giving effect to its conflict of
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law principles) and the Parties Irrevocably submit to the exclusive jurisdiction of the courts thereof,
The Parties agree that in camrying out their respective activities hereunder, all actions and those of
the Parties’ respective employees andfor agents shafl be in compliance with all applicable faws and
regulations, including, but not limited to, export laws and regulations.

6.6 Order of Precedence, In the event of a conflict between the provisions of this Agreement and
the Standard Terms and Conditions of Schedule 1, the provisions of this Agreement shall take
precedence over the terms contained In Schedule 1. ‘

6.7  Counterparts, This Agreement may be executed In one or more counterparts, each of which shalt

be deemed an original and alt of which, taken together, shall constitute one and the same
Instrument.

IN WITNESS WHEREOF each of the parties hereto has duly executed this Agreement under the
hands of its proper officers duly authorized in that behalf as of the day and year first above written,

TELESAT CANADA

Bv:()n .LM_

Name: Pawl D. Bush

Tite:_V.P. Broadcashng 2 nggzbcal

By:

Name:_Jenni¥er E, Pecking
~ Title: \J-P-’ Law

DIRECTVE
By: / i
Name: Michael W, Palkovic

Title: ____Executive Vice President & CFO

CONFIDENTIAL

e gt



Schedule 1

Standard Terms And Conditions
For Lease of the DIRECTV 1 Satellite

(This is Schedule 1 to the Satellite Relocation and Lease Agreement - DIRECTV 1
between
TELESAT CANADA
and
DIRECTV ENTERPRISES, LLC

dated as of November 22, 2006)

CONFIDENTIAL
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BIRECTW

SCHEDWRE 1

STANDARD TERMS AND CONDITIONS FOR
Eateilite Relocation and Lease Agreement

o G

This Schaukie contairs the standard terms and conditions
which are appicable (o the lease of the DIRECTY 1 Sateiite,
fReferences W the satelite shol mesn e DIRECTY 1
Saledlits. A amounts quoted are in United States golions.

8. DEFINITIONS

"Alfiiste" means wath respect 10 any Perdon, Bay sther
Peraon  [i) divectly or indlicoctly comtrofling (Inciuding att
dinectors, ofMicers, Mmembers and partiers oF such Person),
controled by, or under diredt or indrect ooirwon corvrol
with, ach Person, or  (n) that diredly Or indirectly ohng
more than 50% of any class of voting or equity secunties of
suchy Pergon. A Person shall be deemed o tadrol antbther
Parson o such Pesson podsesses, directly or indinecty, the
power to drett of cause the drechion of the maragement
and policks of the other Persan, whether Hrough the
ownership of wiling securlies or woting ‘mberests, by
conkract or otherwise:

“Bysiness Day” means: arty day other than a Satunday, Sunday
or B a3y on which banrlang ingitutions in Torgntn, Ontaris oF
Montreal, Quebec are requives or stdhoritid o be dosed;

*Chanid™ means 3 pakh for signa trangemission;

YCUSTOMER* has Bwe mdsning sat fosth i the Serviee
Agreernent;

“Laws" means of void, duly eracted or prorsigeted
stattes, obdee, ordnunces, decress, rules, reguiations,
municpd By<danys, Sudclal or arialrsl or Sdmanictrative or
rnirigtercd or departmerntal or regulabory judgiments, orders,
decisions, rulngs of swards, pohices having the force of Tew
Of AW prossians of the foregows, Including general
principles of common and o Law and equity, binding on
tue Person refernpd o In e conted in which Such wird i
used; and “Law™ meers atyy oo of foregolrg;

*Parly” means the parties I the Sarvice Agommant and
Hialr repective Suodisors g permitied assgns;

“Payment  AcCoUt® means  Hhe sootunt of DIRECTVY
Gesigrted By notioe [n wiang from fiere 1o tre by PIRECTV
to the QUSTOMER;:

“Proprietary Infarmation” Means: 2 |formaton with respad
to this Agreement that is disciosed ry elther CUSTOMER o
DIRECTV, nduding any tedhnical specificstiony,  system
designs, dats o meterial which cortass  praprietary
infarmartion and ydach (s either:

1/ In watten fory Ceaty lbelled as  "Propristry”,
“Confidential® or simliar designation; or

2/ it dsciesed orally, 5 identified as confidentat at the Lime
of oral disclosure and within twenly {X1) davs after sucth
discaesure 15 fumished 1o the reciient in & written
sumimary iabelied *Proprietary”, “Confdendial” o tinker
designation;

TLesde Agreement” masns the Satelite Rebostion
Lacse Agreement erbered nbp botween fhe Parbes herein,
the torms and condifons of which nchude tha tenns and

e

ondiions of this Scheoule, a5 such bgresnent may be
amended, modfied, Rapplemented, restated of feplaced
froem tne o tie;

“CUSTOMER" has the same meaning SE Torth i b Leose
Agroement;

“Tam” mehid the duration for which Customer dzasas the
DIRECTY | Satefte, Inchuting oy extsnsions thereof, as
spedfnd n the Lease Agreement; and

"Usr” means any user andior reselfer of e DIRECTY 1
Satelite capacity faished by DIRECTY under the texme
Agresment.
Othet capttallzed tarms used and not otherwise Oefinsd i
this Schedule have the samg meawings 3 N the Lease
Agreoment.

G Reserved
Dy PAYMENT
£
Redacted
2
Redacted
3
Redacted ™
4,
Redact'e_d

E. PERFORMANCE OF THE DIRECTY 1 SATELLITE
1. A5 stated i the mmmmmmnscw
Sateiite 5 being provided to the Custoimer, Tor the
Customars Usa, on an “as k¥ basik  Except for as
provided n Paragraph 3.2c) of the Lease Agresment,
the CUSTOMER shali bedr afl isks amociated with he
mwwmlmm The Custorner
shalf not be artithed o clarm, and DIRECTY ghall nk
pay, ay damajes, katet, fines, fees, penaliics, atc,
associated with or related to the perforiasce of the
DIRECTY 1 Satadlite

Tolasal T&C #200-F
Kovernber 2006
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STANDARD TERMS AND CONDITIONS

FOR FULL PERIDD WHOLE RF CHANNEL SERVICES

F. JAXPS EXCLUDED

T srngurks due and peyable to DIRECTV are exdusive of
all federal, provindal, state and monicpal thess dirschy
reiabedt to the DIRECTV 1 Satelsie provided by DIRECTY.
The CUSTOMER shadl be respongdbie for the payment of any
sudh mwes, fees o other charges impoed By My
Governmert Erbty {or any poRtical subdivision thensaf) with
reapect ko the DIRECTV 1 Satelifte, inciuding but not fimited
to any Tees o oense costs impased by Eadustry Candda (or
any smilor reguiatory body) o alipw the Satellite tn operate
N the Designated Crbitel Location andfor broadcast into
Carada or other coundry. For the purposes of thig
paragraph,  Govemmental  Entty  rmeans any
{I) multinationsi, federal, provingial, state, muricpal, local
of cther govermiment, ooverterentil or public depadmenrt,
central bank, coirt, commission, board, bureau, sgency, o
irgumentaily, domestic or Foregn; () any  subdivision,
apent, ooinmistion, board, or authority of any of the
foregoing; or (@) ary quasi-governmertal o frivate Body
valrfly exercsing soy reguistory, espropnation or tadng
authority under or for the actount of vy of tha foregoing,
In cach casa in the proper exerise of ¥ govervnerds
authority. Nolwithstanding the foregoing, DIRECTY shadl be
resporsthie foe 3 Bxes impoosd by the United States
Goverrament Entty on the paymerds mace by Custorer for
use of the DIRECTY | Satedlite,

G CONDITIONS OF SERAYICE
1, Bee of the DIRECTV 1 Sakellite by the CUSTOMER:
a)l The CUSTOMER s prohibited from usng the
TIRECTY 1 Satelte or perTaling thebe stevices to
Lt umed, B 8 purpose O In 3 marwker that B
gontrary W0 Laws; anvd
b} H the continoed use of the Sakelite would breach
any order of & court of competent Jurtsciction, then
DIRECTY shail have, in addition 1 o other rights
hereundor, the immediabe fght to prevent the
CLSTOMER. from wiing the Sakeliite th the extent,
but only by Hwe exters, nécistary s for the dme
necssary, 36 reascnaldy determined by DIRECTY
b peeven{ $ickh brmach from conbniuing.

3. Tarminative
) GIRBECTY may torminati the Lease Agnsement i

Redacted

RedaEted

H.
1.

Redacted

By I the QUSTOMER tervmnates the Lease Agresemesnt
# any ruarner Other than os set forth In Paragraph
22c), or ' DIRECTY tesminastes the Leasa
Agreeenerit 0 accordanoe  with  Section G.3 a)
abowe,

Redacted

d) Termination nghts under this Schwdide shall be
additional o the terminabon rights set forth in the
Leage Agreasmant.

GENMERAL LIMITATIONS

Each of DIRECTV and the CUSTOMER shalf promptly
notify the other tpon learming of ey  Snomilies
asocihied with the DIRECTY | Sateitte,

DIRECTV does not faprosent nor warrant that
Customer use of the DIRECTY 1 Sutellite will be
capable of schieving any spocific resufts in tha
CUSTOMER's busimess. TUSTOMER covenants
and agreas that any and all sxpress or implied
wartsnifes or conditions with respect to the
Satellite, or any part thereof, its condiion,
durabliity or smiitabliity for sny particulsr use
including wasranties or condidona of
marchaniahbliity or Mtness for any purpose or
us®, whether expressed or implies by contract,
tort (including negligence and strict Rability),
statuts or other legal theory, are axpressly
excluded and dipclalmed, The CUSTOMER
axprassly aprees that It voives sl remodiss
and/or Clabms of any Knd  eghinst the
mamifacturer(s) of the Satallite, the oparator of
the cotelltte, their «Milates  snd/or

Tetesal TAC F200-F
Nowsrnbir X106
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STANDARD TERMS AND CONDITIONS

FOR FULL PERTOD WHOLE RF CHANNEL SERVICES

subtontractors and/or the owner of B
Sutollite, ity affiketey and/or mb-contraciors.

T LEMIYATION OF LIAIDLITY
1

Redacted

Redacted

Redacted

J. USE OF INFORMATION

1.

Disclosure of Information

It i¥ recognived that technical or other mtormetion iay
be disciosed &y one Party to the other in the course of
the activines canepmpiated by he Lease Agreement ard
trt dhe disciosing Party moy deste [0 proteds suph
information againgt wrvestected W or dsciomire to
othors, To provides pratection for such infortnation, sach
Party agrseg bo respect suh propoetary  andior
confidentlal  irdormation  in aocordance  with the

r

provisions of this Sedtion 1.  Each Party's abiigaton to
hoid information 1 confidence will be sabsfed if 1t
oerciges e e are wilth espect B Such
Information &5 i woulkl exerdse I preserve the
corfidantiality of ks cwn simdar information,. but with no
leas thaey a ressonable standaend of cans,

Confidentiaity
Aﬂi’mprm Information shall be held in confidence
by the redient Party Redacted

. Dunng the beem of the  non-disdosire
obigsbions, Proprigtary  Informabon shall not be
dscised or droutated to any Berson  gacept the
recipiert’s employees, contracts, and agents who have
such need 0 know 0 the perfomance of ther
and notwe of thedr respactive smployess, aboontractors
ad deorts shall destiose or uss such Proprietary
héatastim for sny purpose other than fuilling Iis
oigations undar the Lease Agresment iithout first
cot¥rung the other Partys weithen ronsent with resopect
Prerstn.

Exreptions

Notwithatanding the abave but subject b Ssebion ].4, no

Party shall De labie for doclosue of any sach

Progrietsry Infornation i the same:

2} & now of hereafter Decovnes avadabie to the public
other than by way of distiosiee by the naipient
Party ar arty affifiste thermof, or

B} an be samongirated by racorded dokz 6 s pwn
files to be actuafly \nown by the recigient Paty
prior to beng obtaned from the disdosing Paity
and sch other sburcss Bre not beund by similar
non-disclosure restrictions; o

¢}  becomes svallsble from other sounces theough no
fmit of the recipient Party; or

d) was dstiosed with, and In acoordanos with the
ez of [riee wiitten spproval of the Parly
dammg progriatary rights; ar

¢)  w required by Law,

In the avert that 3 recelving Pady beoces legaly

conpelied to dscose Proprictary  Infoemation, such

Party wil, o the extent practicable under the

Greumatacioes, provide the disciksng Party sath weitben

rotice thereof o3 that tw ditcioting Party may seelt 3

pridectice ofder oF gther appropriate remedy. In sy

suth everd, the reoeiving Party will disdose only such
information a5 5 hegally required snd will svercise
ronsonalie oiforts to obtain proprietary treatment of vy

Proprictary Informistion beng disciosed,

Thé Parties agree that, n the evert of 3 breach or

theatened breach of the teywg of these non-discionure

chiigations, the disdosing Party shall be eniftied by seek
an injunction profibitng sny such breach,  The receiving

Party acnowledges that In the evere thar it reaches

the berrs of these non-Gisdiosure obligaiions, the harm

suffered By the Ssckosing Party may not. be adequataly
compensated by monetary cansges. snd, accordingly,
the disclosny Party shalt be antiied to zrek 8 oot
injunction in Boditon o any' other remadiss avalable at

Tolesat TAC S200-F
Muvember 2008
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STANDARD TERMS AND CONDITIONS

FOR FULL PERIOD WHOLE RF CHANNEL SERVICES

b

law or In equity specifically enforcing the non-disclosure
provislons herein,

Rights to Information

It Is expressly understood by the Parties hereto that,
except for the right to use Proprigtary Information for
the purposes contemplated herein, neither Party has
grented to the other Party any other rights whatsoever
in such information. In no case shall either Party
acquire any ownership rights and/or proprietary Interest
In the other Party’s Proprietaty [nformation.

Upon expiration or termination of the Lease Agreement,
or any other time, all Proprietary Information in the
possession of a Party shafl, If requested in writing by the
Party that disdosed such information, be either returned
to the disclosing Party or, at the receiving Party’s option,
destroyed provided certificaion of destruction is
provided. In all events, the receiving Party may retain a
single copy of all Confidential Information, as an archive
record of the contents hereof, accessed soiely in the
event of a dispute between the Parties concerning such
conkents,

GENERAL TERMS AND CONDITIONS
Non-Performance

Any delay or omission of a Party in the enforcement of
any provision of the Lease Agreement or this Schedule
shall not affect the right of such Party thereafter to
enforce the same provision, Nor shali the walver by a
Party of any breach of any provision of the Lease
Agreemnent or this Schedule be taken or held binding by
such Party, unless In writing, and such walver shall not
be taken or held to be a waiver of any future breach of
the same provision or prejudice the enforcement of any
other provision.

Rights Cumulative

All rights and remedies of each of the Parties under the
Lease "Agfegiient or this Schedile will be cumulative,
and the exercise of one or more rghts or remedias wiil
not preclude the exercise of any other right or remedy
avallable under the Lease Agreement or applicable Law.

The Parties agree that each of them shali have the right
to seek injunctive relief, if necessary, in order to prevent
the other Party from willfully breaching its respective
obiigations under the Lease Agreement or this Schedule
or to compel the other Party to perform Its respedive
obligations under the Lease Agreemeant or this Schedule.

Joint Venture

The provision of service by DIRECTV does not establish
any joint underiaking, joint venture or partnership with
the CUSTOMER or its agent, contractors, any other

persons, firms, corporation or entity providing service or
facilities to the CUSTOMER.

Time

Time Is of the essence under the Lease Agreement. If
the last day permitted for the giving of any notice or the
parformance-of any act required or permitted under the
Lease Agreement falls on a day which is not & Business
Day, the tme for the giving of such notice or the
performance of such act will be extended to the next
succeeding Business Day,

Further Actions

The Parties will execute and deliver to the other, from
time to time during the Term, for no addtional
consideration, such further certificates, Instruments,
records, or other documents, assurances or things as
may be reasonably necessary o give full effect to the
Lease Agreement or this Schedule and to allow each
Party fully to enjoy and exerdse the rights accorded by
it under the Lease Agreement or this Schedule, If such
requested further action will not impose any expense or
material additionat obligations on the Party from whom
such further action ts requestad,

. Severability

Any Aricle, Section, Item or cther subdivision of the
Lease Agreement or this Schedule or any other
provision of the Lease Agreement or this Schedule
which s, or becomes illegal, Invalid or unenforceable
shall be severed from the Lease Agreement or this
Schedule, as the case may be, and be ineffective to the
extent of such llegality, invalidity or unenforceability
and shall not affect or impair the remaining provisions
hereof or thereof,

. Resulting Contract

The terms and conditions contained In this Schedule,
shall form part of and be incorporated in the Lease
Agreement,

00000~
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