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This is a Contract between Boeing Satellite Systems International, Inc. (hereinafter
referred to as the "Contractor”), a company established under the laws of State of
Delaware, with its offices in El Segundo, California, U.S.A., and Inmarsat AG, a limited
liability company established under the laws of Switzerland (hereinafter referred to as "
Inmarsat"), with its registered office at c/o Klauser &Partner AG, Pestalozzistrasse 2, CH-
8201 Schaffhausen.

The Effective Date of this Contract (EDC) is 5 A“g ysi—2010.

Article 1 Definitions

A. "Background Data" means Technical Data and Information generated prior to or
apart from this Contract or any Subcontract but directly utilised in the execution of
the Work performed under this Contract or any Subcontract and necessary for the
operation, use, repair, or maintenance of any product actually delivered under this -
Contract.

B. "Background Invention" means any invention, discovery, improvement, or innovation
of more than a trifling or routine nature, whether or not patentable, generated prior to
or apart from this Contract or any Subcontract but directly utilised in the execution of
the Work performed under this Contract or any Subcontract and necessary for the
use, repair or maintenance of any product actually delivered under this Contract.

C. “Contract Price” shall be as identified in Article 5, entitled Prices and is inclusive of
performance incentives.

D. "Combined Mass" means the aggregate of the Dry Mass, the Spacecraft propellant
load and the applicable Launch Vehicle adapter. The propellant load shall be
commensurate with the baseline Orbital Requirements defined in Annex B, Section
2.2 and the Launch Requirements given in Annex B, Section 2.3.

E. “Consent To Fuel Review” means that review defined in Section 7.4.4 of Annex A,
entitled Statement of Work.

F.- “Contractor Group Company” means the Contractor or the Contractor's direct and
indirect parent companies, Boeing Satellite Systems, Inc. and The Boeing Company
and its wholly-owned subsidiaries, but does not include Boeing Commercial
Airplanes.

G. "Deliverable Data" means any Technical Data and Information identified in Appendix
3 of Annex A hereto, entitled Statement of Work, as being deliverable by the
Contractor under this Contract.

H. "Dry Mass” means the total mass of the Spacecraft as specified in Annex B, Section
2.5.1, exclusive of Launch Vehicle adapter.
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“Ex-Im Financing” shall mean the provision of funds to or on behalf of Inmarsat from
the Export-Import Bank of the United States for approximately 80-85% of the
Contract Price for the Inmarsat 5 Spacecraft Program.

"Final Acceptance” shall be as defined in Article 9, entitled Final Acceptance.

K. “Force Majeure” means an event, including but not limited to an act of God,
unusually severe weather, earthquake, fire, flood, war, an act of any Government in
its sovereign capacity (other than in relation to import or export licences), a nuclear
incident, terrorist acts, strikes (provided that Contractor does not plan for a strike(s)
with the intent of delaying performance of the Contract) or national or regional freight
embargoes, which in every case is not reasonably foreseeable and is beyond the
reasonable control and without the fault or negligence of the party affected. For the
purpose of this definition of Force Majeure, the term “Contractor” shall mean the
Contractor and any Subcontractor, who is the only source for components or a
provider of long-lead items. A Subcontractor general recall of parts that affects the
Work shall also constitute a Force Majeure event.

L. "Foreground Data" means any Technical Data and Information generated in the
performance of the Work under this Contract or any Subcontract .

M. “Foreground Invention” means any invention, discovery, improvement, or innovation
of more than a trifling or routine nature, whether or not patentable, generated in the
performance of the Work under this Contract or any Subcontract.

N. “Indemnitee” shall include Inmarsat, its holding company, any subsequent owner or
lessee of the Spacecrafts, and the officers, employees, agents, or subsidiaries of any
of them.

O. "Inmarsat Purposes” means the use of Technical Data and Information in connection
with the design, development, construction, establishment, operation and
maintenance of equipment and components for use in connection with the Inmarsat
space segment or any earth station which operates or will operate in conjunction
therewith.

P. “Intentional Ignition” means, a) for the purpose of Ariane 5, the ignition for the
purposes of Launch of the Vulcan engine of the Launch Vehicle that has been
integrated with the Spacecraft b) for the purpose of Proton/Breeze M, the point in
time during the launch countdown sequence when the engine start command is
issued causing the ignition of the first-stage engine(s) of the Launch Vehicle that has
been integrated with the Satellite and c) for the purpose of other launchers means
the ignition of the first stage engine(s) of the Launch Vehicle that has been
integrated with the Spacecraft as may be more particularly described in the relevant
launch services contract with Inmarsat. Intentional Ignition can be followed by either
(i) Launch or (i) Terminated Ignition. This definition may be revised to conform with
the definition of Intentional Ignition contained in the launch services contract, subject
to Article 30 Changes.

75
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Q. "Launch" means Intentional Ignition followed by either (i) physical separation from
the Launch pad and the ground support equipment or (i) total loss or destruction of
the Spacecraft and/or the Launch Vehicle. This definition may be revised to conform
with the definition of Launch contained in the launch services contract, subject to
Article 30 Changes.

R. "Launch Vehicle" means a launch vehicle designated by Inmarsat with respect to
each Spacecraft pursuant to Appendix 1 of Annex A and Section 2.3.1. Annex B or,
as the context so requires, pursuant to Paragraphs D and E of Article 18 hereof,
entitted Remedies for Late Delivery, or Paragraph D of Article 19 hereof, entitled
Remedies for Exceeding Specified Mass.

S. "Orbital Life" is defined in Section 2.2.2 of Annex B.

T. “Pre-Shipment Review” means that review defined in Section 7.4.3 of Annex A,
entitled Statement of Work.

U. "Satisfactory Operation" means that the available data demonstrates that the
Spacecrafts meets all of the requirements in Annex B, entitled Specifications and
Operational Requirements.

V. "Software” means those computer programmes deliverable under this Contract
together with any documentation related thereto.

W. "Spacecraft" means all of the flight equipment and services necessary to meet the
requirements in Annex B, including integration and compatibility with the Launch
Vehicle.

X. "Subcontract" and "Subcontractor" means any subcontract or subcontractor of the
Contractor of any tier under the Contractor. For the avoidance of doubt, the term
"Subcontractor” also includes suppliers.

Y. "Successful Injection" means injection into geosynchronous transfer orbit such that
there is no damage to the Spacecraft resulting from Launch Vehicle malfunction; at
the time of separation from the Launch Vehicle, the elements of the orbit and the
Spacecraft orientation are within the limits specified by the Launch Vehicle agency;
and the station keeping parameters upon achieving geosynchronous orbit are within
the limits specified in Annex B.

Z. "Technical Data and Information" includes, but not by way of limitation, technical
writings, sound recordings, computer programmes, pictorial reproductions, drawings,
and other graphic representations and works of similar nature, and any other data
necessary to enable the manufacture of any item or the practice of any process
manufactured or practised pursuant to this Contract or the performance of any Work
under this Contract or the use, repair or maintenance of any item delivered under
this Contract, whether or not copyrighted, to the extent that the same are of the type
customarily retained in the normal course of business. The term does not include
financial reports, cost analyses, and other information incidental to contract

administration. /@
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AA."“Terminated Ignition” means that point in time when, following Intentional Ignition, all
the first stage engines of the Launch Vehicle are shut down, purposely or
accidentally, prior to Launch and the launch pad is officially declared safe by the
Launch Vehicle agency. This definition may be revised to conform with the definition
of Terminated Ignition contained in the launch services contract, subject to Article 30
Changes.

BB."Work" means all of the activities required to be performed by the Contractor
pursuant to Annex A including but not limited to the Spacecrafts and all labour,
services, acts, tests, items, materials, data, documentation, equipment and any and
all other matters and things to be furnished hereunder and all rights to be transferred
under this Contract.

Article 2 Scope of Work

A. The Contractor shall provide the Work including three (3) Spacecraft, and options for
a further two (2) Spacecraft all in accordance with the terms and conditions of this
Contract, including its Annexes.

Article 3 Contractor Deliverables

A. The Work to be delivered by the Contractor, the delivery locations, and the mode of
delivery are specified in Appendix 3 of Annex A hereto, entitied Statement of Work.
Subject to Inmarsat’s prior written consent, such consent not to be unreasonably
withheld, the Spacecraft shall be interchangeable for purposes of delivery, provided
that any remaining protoflight testing program for Flight Model 1 (F1) is completed
on the flight model Spacecraft F2 or F3, whichever Spacecraft is delivered first.

B. The documentation to be delivered by the Contractor is specified in Annex A hereto,
entitled Statement of Work. Al such documentation is to be delivered to the
delivery locations specified in Annex A hereto, entitled Statement of Work, by
electronic transmission, air mail, or surface mail, as provided in Annex A.

Article 4 Performance Schedule

A. All Work shall be performed in accordance with the summary programme schedule
referred to in Section 3.1. of Annex A hereto, entitted Statement of Work.
Deliverables shall be delivered in accordance with the delivery times specified in
Section 3 of Annex A.

Article 5 Prices

A. The prices for all Work are specified in Annex K hereto, entitled Price Breakdown.
These prices are inclusive of all transportation and transport insurance, associated
with import or export, and other charges related to delivery of items identified in
Section 3 of Annex A hereto, entitled Statement of Work, or associated with the
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use of any items identified in Annex A. They also include all taxes, duties, and
similar liabilities, EXCEPT as otherwise indicated in Paragraphs A, C and D of
Article 6 hereof, entitled Taxes and Duties. All prices are firm, fixed and not
subject to adjustment due to changes in economic conditions.

B. The prices referred to in Paragraph A of this Article include. compatibility with the
Launch Vehicles described in Annex A hereto, entitled Statement of Work. At the
time Inmarsat designates one or more Launch Vehicles with respect to a Spacecratt
pursuant to Section 3.2 of Annex A and Section 2.3.1 of Annex B, the price for that
Spacecraft will be adjusted in accordance with the provisions of Annex K.

C. The prices shall be payable in accordance with Article 7 hereof, entitled Payment

Terms. Payment shall be subject to Article 9 hereof, entitled Final Acceptance, and
Article 20 hereof, entitled Spacecraft Performance Incentives.

Article 6 Taxes and Duties

INMARSAT CONFINENTIAL
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Article 7 Payment Terms

A. Milestone Payments

1. The prices referred to in Article 5 hereof, entitled Prices, shall be paid by
Inmarsat in accordance with Annex L hereto, entited Payment Plan, and with
the terms of this Article.

2. With respect to each milestone payment specified in Annex L, the Contractor
shall submit an invoice to Inmarsat when the corresponding milestone event
has been completed. Each invoice shall contain or be accompanied by a
written certification from the Contractor that the milestone event has been
completed.

3. Inmarsat shall pay each amount within sixty (60) days after Inmarsat receives
the invoice and certification, PROVIDED that, if Inmarsat determines that the
requirements for such milestone event have not been fulfilled (subject to
paragraph 5 below), and if Inmarsat gives the Contractor written notice
specifying such non-fulfilment within fifteen (15) days after receipt of the
certification, the applicable payment shall not be made until within sixty (60)
days after Inmarsat has determined that the requirements for such milestone
event have been fulfilled.

4. Allinvoices shall be submitted in electronic format followed by an original and
one (1) copy marked for the attention of the responsible officer identified in
Article 39 hereof, entitled Responsible Officers or Authorised
Representatives. Any taxes and duties shall be separately identified.

5. The Contractor shall have no right to obtain partial payment for milestone
events that are not completely fulfilled. Inmarsat shall not withhold payment of
a milestone for minor non conformances which the Contractor can
demonstrate will have no or only a minor adverse effect on the performance of
the item concerned. The Contractor shall correct such non conformance as
soon as possible.

6. If the Contractor fulfils any milestone event earlier than the time specified
therefor in Annex L, Inmarsat shall not be required to make the corresponding
milestone payment but may elect to do so if the programme schedule is
enhanced by the early fulfiment of the milestone event.

7. Nothing herein prohibits the Contractor from issuing invoices in respect of and
being paid for milestone events fulfilled out of sequence with the payment plan
identified in Annex L.

B. Other Payments By Either Party

With respect to any other amount payable under this Contract, the party entitled to
payment shall make written demand therefore, or shall submit an invoice if SO
requested by the payor, after such entittement becomes established, and the payor

z
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shall make payment within thirty (30) days after receipt of the written demand or
invoice.

C. Manner of Payment

Any payment shall be deemed to have been made when credit for the payable
amount is established in the payee's designated bank account, in the applicable
currency specified for such payment in this Contract.

E. Payment Offset

Inmarsat shall have the right to offset monies due to the Contractor under this
Contract against sums due to Inmarsat under this Contract. Inmarsat shall give as
much notice as practical of any proposed offset.

Article 8 Access to Work in Progress

A. This Article shall be subject to applicable laws and regulations relating to disclosure
and use of technical information and information to which Inmarsat has access
under this Article shall be subject to the provisions of Article 12 hereof, entitled
Inmarsat’s Rights in Intellectual Property, and Article 36 hereof, entitied
Confidentiality.

B. The Contractor shall provide for review meetings with Inmarsat, and submit reports
and documentation, in accordance with Annex A hereto, entited Statement of
Work. Any approvals granted by Inmarsat at a design review or other review
meetings, or with respect to any documentation, shall not relieve the Contractor from
responsibility and shall be without prejudice to Inmarsat's rights under this Contract
in the event that any deliverable items do not satisfy the requirements of this
Contract.

C. Inmarsat shall have the right, at all reasonable times during the performance of this
Contract, subject to reasonable notice to the Contractor and to any applicable
security regulations of the Contractor and its Subcontractors, to monitor the Work in
progress at the plants of the Contractor and its Subcontractors or other relevant
locations, including, but without limitation to:

1. Access to all design, development, and manufacturing activities, 'including
development and engineering model testing; and

2. In accordance with Annex D hereto, entitled Integration and Testing, the right
to witness all qualification, protoflight, and acceptance testing of all deliverable

(<
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equipment, including development tests used for the purpose of demonstrating
qualification.

D. If Inmarsat determines that any of the Work will not conform to the requirements of
this Contract, Inmarsat shall promptly notify the Contractor of the particulars, and the
Contractor shall promptly make the necessary corrections at its own cost. The
decision as to how to make the corrections shall be in the Contractor's discretion, but
shall require consultation with Inmarsat. If the Contractor fails to make such
corrections promptly, and to Inmarsat's reasonable satisfaction, the remedies in
Paragraph C of Article 23 hereof, entitled Inmarsat's Other Remedies for Breach,
shall apply. Nothing in this paragraph shall relieve the Contractor from its obligation
to comply with the delivery schedule referred to in Article 4 hereof, entitled
Performance Schedule. Moreover, any failure of Inmarsat to detect deficiencies
while monitoring and inspecting Work in progress shall be without prejudice to
Inmarsat's right to notify the Contractor of such deficiencies pursuant to Article 9
hereof, entitled Final Acceptance.

E. During the period of performance of the Work, all documentation and data relating
thereto shall, upon Inmarsat's request and at Inmarsat's election, be made available
for inspection and copying at the plants of the Contractor and its Subcontractors, or
be provided to Inmarsat. With respect to any such documentation and data other
than Deliverable Data, the reasonable costs of copying or delivery shall be
reimbursed by Inmarsat. For a period of three (3) years after termination or
expiration of this Contract, to the extent that such documentation and data is of a
type normally retained by the Contractor and its Subcontractors, it shall continue to
be available under the same terms and conditions.

F. The provisions of this Article shall also apply to the design, manufacturing, and test
history of other programmes in the heritage of the Spacecraft, EXCEPT to the extent
that any of these provisions would violate contracts between the Contractor or its
Subcontractors and the customers of such other programmes.

G. Subject to reasonable arrangements to ensure confidential treatment of proprietary
information and to the provision below, the same rights of access granted to
Inmarsat in this Article shall be granted to any technical consultants working for
Inmarsat in connection with this Contract or projects related to the Work, and to the
technical consultants of any entities providing, or working with Inmarsat to obtain,
insurance or external financing of the Spacecraft or associated Launch services
("Inmarsat Consultants").

H. Inmarsat shall submit to the Contractor the individual names of any proposed
Inmarsat Consultants who require access to any premises and/or to any of the
Contractor's or its Subcontractors' proprietary information and the Contractor shall
have the right to approve such access for such Consultants. The Contractor shall
approve or disapprove of any such individual names submitted by Inmarsat for such
access within five (5) days of Inmarsat's submission. Such approval shall not be
unreasonably withheld by the Contractor unless such Consultants are employed or
are contracted to provide services to another spacecraft manufacturer. In the event//

INMARSAT CONFIDENTIAL Page: 8 \r‘ S



REDACTED FOR PUBLIC INSPECTION

INM-C0O/10-4909/TS
D)
inmarsat

the Contractor disapproves of a proposed Inmarsat Consultant, the Contractor shall
as soon as practicable provide Inmarsat with an oral or written explanation.

The Contractor will pass through to its Key Subcontractors the provisions of this
Article. Where practical such provisions shall be passed through in the same form
but the Contractor may vary the wording of the same provided that Inmarsat’s rights
are fully secured thereby.

J. The Contractor will use all reasonable efforts to pass through to Subcontractors
other than the Key Subcontractors the provisions of this Article. In any case where
the Contractor is unable to pass through the provisions of this Article to a
Subcontractor other than a Key Subcontractor, Inmarsat’s rights of access shall be
no less than the Contractor’s rights.

Article 9 Final Acceptance

A. All Work shall be subject to Final Acceptance by Inmarsat, which for the Spacecrafts
shall be accomplished in the applicable Consent To Fuel Reviews referred to in
Section 7.4.4 of Annex A hereto, entitled Statement of Work, EXCEPT as
otherwise provided in Paragraph B(3) of Article 32 hereof, entitled Option to Store
Spacecraft, and for non-Spacecraft items shall be accomplished in accordance with
the requirements given in Appendix 3 of Annex A hereto entitled Statement of
Work.

B. Final Acceptance for each Spacecraft shall be evidenced by issuance by Inmarsat of
a certificate of Final Acceptance, which shall be provided to the Contractor by
Inmarsat the next working day following successful completion of such Consent To
Fuel Review.

C. The Contractor's right to retain any milestone payments made pursuant to Paragraph
A of Article 7 hereof, entitted Payment Terms, shall be conditional upon Final
Acceptance of each Spacecraft. Payment of milestone payments shall not be
construed as acceptance of any part of the Work, UNLESS the milestone event to
which the milestone payment corresponds is so defined. If any Spacecraft is not
finally accepted, the milestone payments relating to it shall be subject to refund to
the extent such refund is provided for in other Articles of this Contract.

D. If Inmarsat determines that any deliverables do not conform to the requirements of
this Contract, Inmarsat shall promptly notify the Contractor of the particulars, and the
Contractor shall promptly make the necessary corrections at its own cost. The
decision as to how to make the corrections shall be in the Contractor's discretion, but
shall require consultation with Inmarsat. If the Contractor fails to make such
corrections promptly, and to Inmarsat's reasonable satisfaction, the remedies in
Paragraph C of Article 23 hereof, entitled Inmarsat’s Other Remedies for Breach,
shall apply. In the event that Inmarsat does not notify the Contractor of any non
conformances with respect to the requirements of the Contract in respect of
deliverables other than the Spacecraft or other deliverables for which Final
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Acceptance is required, within thirty (30) days of delivery in accordance with Article
18, such deliverables shall be deemed accepted at the end of such period.

Article 10 Title and Assumption of Risk

A. With respect to all deliverable equipment other than Software (but including the
media containing the Software) identified in Appendix 3 of Annex A hereto, entitled
Statement of Work, the Contractor warrants to Inmarsat that it will deliver good
title, free from any claim, lien, pledge, mortgage, security interest, or other
encumbrances, including, but not by way of limitation, those arising out of or
connected with the performance of the Work.

B. Title to each Spacecraft shall pass to Inmarsat (subject to Intentional Ignition having
first occurred) at the earlier of Launch, Constructive Total Loss or Total Loss of the
Spacecraft. Constructive Total Loss (CTL) and Total Loss (TL) shall have the
meaning as described in Customer’s launch and in-orbit insurance policy, applicable
extracts of which shall be provided to Boeing.

D. Title (other than in Software but including the media containing the Software) and
risk of loss of or damage to any deliverable equipment other than the Spacecraft
shall pass to Inmarsat upon Final Acceptance in accordance with Article 9, entitled
Final Acceptance,

E. The risk of loss of or damage to any equipment delivered by Inmarsat to the
Contractor shall remain with the Contractor at all times until returned to Inmarsat.

F. Title to deliverable documents if in tangible form specified in Appendix 3 of Annex A,
or any documents delivered pursuant to any other provision of this Contract (but not
the intellectual property rights in the Technical Data and Information included in any
such documents), shall pass to Inmarsat at the time of delivery. This Article is
without prejudice to any other rights granted to Inmarsat under this Contract,
including, without limitation, rights in intellectual property under Article 12 entitled
Inmarsat’s Rights in Intellectual Property.

G. In respect of Software, the Contractor shall grant the rights identified in Paragraphs
F, G and | of Article 12, entitled Inmarsat's Rights in Intellectual Property.
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Article 11 Warranty

A. Notwithstanding any prior inspection or acceptance by Inmarsat, the Contractor
provides the following warranty with respect to all equipment and services specified
in Article 3 hereof, entitled Contractor Deliverables:

1. All equipment shall be free from any defects in, materials or workmanship and
be designed and manufactured to conform to the applicable specifications and
requirements of this Contract unless waived in writing by Inmarsat in
accordance with Paragraph K of Article 30, entitled Changes and, UNLESS
otherwise agreed in writing by Inmarsat, shall not have been previously used
or refurbished.

2. All services shall be performed in a skilful and workmanlike manner consistent
with the generally accepted custom and practice in the industry.

3. All equipment and services shall conform to the requirements specified in this
Contract, including its Annexes.

B. This warranty in relation to the Spacecraft shall commence at the time of Final
Acceptance pursuant to Article 9 hereof, entitled Final Acceptance, and shall run

C. In the event of defective or non-conforming equipment or services, Inmarsat may
require the Contractor to correct or replace the defective or non-conforming item at
the Contractor's expense. The decisions whether the non-conforming item is to be
corrected or replaced, and how to make any corrections, shall be in the Contractor's
discretion, but shall require consultation with Inmarsat. If the Contractor does not
correct or replace the item promptly after notification from Inmarsat, or if the
Contractor fails to do so to Inmarsat's reasonable satisfaction the remedies in
Paragraph C of Article 23 hereof, entitled Inmarsat's Other Remedies for Breach,
shall apply.

D. Any defective item that is corrected or replaced shall be subject to the terms and
conditions of this Article 11

<
v
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E. The Contractor shall not be responsible for any defects or non-conformances in
items caused by the failure of Inmarsat to operate or maintain such items (or part
thereof) in accordance with the Contractor’'s operation manuals provided that such
operation manuals do not conflict with the contractual requirements in respect of
such items, or which arise due to modifications or alterations to such items by or on
behalf of Inmarsat or by a third party without the Contractor's prior written
authorisation.

F. EXCEPT AS OTHERWISE PROVIDED IN THIS CONTRACT, THE WARRANTY IN THIS
ARTICLE IS IN LIEU OF ALL OTHER WARRANTIES, EXPRESS OR IMPLIED, AT LAW
(INCLUDING STATUTE) OR IN EQUITY.

G. If, at any time prior to the Launch of any Spacecraft, data available with respect to
any other Spacecraft or any programmes in the heritage of the Spacecraft indicates
that defects exist that may adversely affect the operation of such Spacecraft, the
Contractor shall take prompt appropriate corrective measures at its own expense so
as to eliminate the deficiencies from all unlaunched Spacecraft to Inmarsat's
reasonable satisfaction. Should the Contractor admit that such a defect exists but
dispute that such defects will recur in unlaunched Spacecraft, the onus of proof shall
be on the Contractor to demonstrate that such defects will not recur. The decision
as to how to make the corrections shall be in the Contractor's discretion, but shall
require consultation with Inmarsat. If the Contractor fails to take such corrective
measures promptly, and to Inmarsat's reasonable satisfaction, the remedies in
Paragraph C of Article 23 hereof, entitled Inmarsat's Other Remedies for Breach,
shall apply.

H. The Contractor shall not be required to disclose in-orbit data about spacecraft owned
by others if such disclosure would violate contracts between the Contractor or its
Subcontractors and such owners but the Contractor shall be required to notify
Inmarsat of deficiencies in such spacecraft within the scope of Paragraph A of this
Article.

Article 12 Inmarsat's Rights in Intellectual Property

A. The Contractor hereby grants to Inmarsat the world-wide, irrevocable, non-exclusive,
royalty-free right to use and copy and to sub-licence others to use and copy for
Inmarsat Purposes any Foreground Data or Foreground Invention. Any sub-licence
granted by Inmarsat shall be non-exclusive and shall not include the right for the
sub-licencee to grant further sub-licences.

B. The Contractor shall, as soon as practicable and in any event upon completion of the

Work to be performed under this Contract, provide Inmarsat with full written details of
any Foreground Data or Foreground Invention.

A

INMARSAT CONFIDENTIAL Page: 12 W



REDACTED FOR PUBLIC INSPECTION

INM-CO/10-4909/TS

D)

inmarsat

E. The Contractor shall do all acts and things or execute any documents as may be
reasonably required by Inmarsat to vest or perfect the rights granted hereunder.

F. In respect of Software, the Contractor hereby grants to Inmarsat, subject to the
provisions of Paragraph H of this Article, the world-wide, irrevocable, non-exclusive,
royalty-free right to use and to sub-licence others to use for Inmarsat Purposes. Any
sub-licence granted by Inmarsat shall be non-exclusive and shall not include the
right for the sub-licencee to grant further sub-licences.

G. "Use" (or to "use") in relation to Software means copying it from a store unit or
medium into equipment, running or processing it, operating upon it, all of the
aforementioned either alone or with other programmes, and producing copies
including, where appropriate, in eye-readable form.

H. Nothing herein shall be construed as limiting any rights of Inmarsat or obligations of
the Contractor under the Contract, including specifically the right of Inmarsat without
payment of additional compensation to use, have used, deliver, lease, sell or
otherwise dispose of, any item or part thereof required to be delivered by the
Contractor.

[. In relation to source code:

1. After delivery of the last Satellite, if requested by Inmarsat in writing, the parties
shall promptly enter into an escrow agreement with a mutually agreed escrow
agent, and Contractor shall place into the escrow account in the United Kingdom
established by such agreement the source code version of Dynamic Satellite /
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Simulator (DSS) software delivered in accordance with Annex A, entitled
Statement of Work . The establishment and maintenance of such escrow shall be

e
source code deposit shall be in a form that can be used by Inmarsat for the
ongoing operation and maintenance of the DSS, and shall be updated by the
Contractor upon release of any material revisions of the DSS software that are
provided to Inmarsat. The source code held in escrow may be released to
Inmarsat in accordance with the procedures set forth in the escrow agreement
only:

3. Any source code delivered or accessed through escrow under Articles 12.1.1 or 2
shall be deemed to be the Contractor’s proprietary trade secret information subject
to the provisions of Article 36.

4. Upon the release of the DSS source code pursuant to the escrow agreement
under Article 12.1.1. or delivery of the source code under Article 12.1.2., the
Contractor grants to Inmarsat a royalty-free, non-exclusive, worldwide, non-
transferable license to use, reproduce, modify and create derivative works of the
source code solely for the purpose of maintaining and operating the DSS as
permitted under this Agreement.

5. On breach by Inmarsat of the licence terms granted under Article 12.1.4 the
license granted by the Contractor hereunder shall immediately terminate, Inmarsat
shall return all copies of the Source Codes or any part, module or subset thereof to
the Contractor and Inmarsat shall indemnify the Contractor, its Subcontractors,
and the officers, employees, agents, or subsidiaries of any of them from and
against any loss, damage, liability, or expenses (including reasonable legal fees)
resulting from such breach.

6. If there is any inconsistency between the provisions of this Paragraph | and the
other Paragraphs of this Article 12, the provisions of Paragraph | shall prevail.

J. For the purposes of this Article, Inmarsat's rights to use and to sub-license .
Foreground Data, Foreground Inventions, Background Data, Background lnventions/é
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and Software to others are restricted to third parties who are not competing
spacecraft manufacturers or competitors of Key Subcontractors (provided always
that such restriction shall not apply if and to the extent that Inmarsat has elected to
have all or part of the Work completed by a third party under the provisions of Article
23. A.3.a hereof entitled Inmarsat's Other Remedies for Breach).

Article 13 Industrial and Intellectual Property Rights Indemnity

A. This Article shall apply with respect to all third party claims that the manufacture,
sale, lease, or use of any Spacecraft or any other item delivered pursuant to this
Contract or used in the performance of the Work infringes any industrial or
intellectual property right, including, but without limitation to, patents, trademarks,
registered designs, and copyrights, or breaches any confidence, including trade
secrets. Notwithstanding the above, Contractor shall have no liability under this
Article 13 for any third party claim that arises from: (1) the combination or use of the
Spacecraft or any delivered item with any other hardware, software, data,
components, equipment, services, technology or products unless such combination
or use is reasonably required to use the as-delivered Satellite for its intended
purpose, or (2) the modification, following Final Acceptance, of such Spacecraft or
item delivered under the Contract by an entity other than Contractor or its
Subcontractors; when and to the extent the infringement would not have occurred
but for such combination, use or modification.

B. The Contractor shall resist and defend or settle, at its own expense, any third party
claims against any Indemnitees, and shall pay any royalties and other costs
required by the settlement of such claims, and any damages and costs awarded and
due and payable as a result of any legal action based on such claims, PROVIDED
that Inmarsat gives the Contractor prompt notice of such claims, all necessary
authority to defend or settle the claims on their behalf, and, at the request of the
Contractor and at the Contractor’s cost, reasonable co-operation and assistance and
such relevant information as is available to them.

0N
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Article 14 Loss and Damage Indemnity

A. The Contractor shall indemnify and hold the Inmarsat Indemnitees (for purposes of
this Article 14, Inmarsat Indemnitees shall be defined as Inmarsat, its contractors
(not including the Contractor), and its and their affiliates, and their respective officers,
employees, agents, or subsidiaries of any of them) harmless from and against any
loss of or damage to property, or personal injury or death, arising in the performance
of the Work, but only to the extent caused by any act or omission for which the
Contractor, or its Subcontractors, and its and their affiliates and their respective
officers, employees, agents or subsidiaries of any of them are legally liable under
applicable law (separately from this Indemnity) , and EXCEPT as otherwise
provided in Article 14C., Article 15 hereof entitled Disclaimer of Liability at Launch
Site, and Article 43 entitled Limitation of Liability, and PROVIDED that the

1.In the case of loss or damage, or injury or death, suffered by third parties,
including, without limitation, employees of the Contractor or its Subcontractors, the
Contractor shall, at its own expense, defend any claims brought against any of
Inmarsat Indemnitees within the scope of the foregoing indemnity, and shall pay all
damages and costs associated with settlements or awards in connection
therewith, PROVIDED that the Inmarsat give the Contractor prompt notice of such
claims, appropriate authority to defend the claims on their behalf, and, at the
request of the Contractor, reasonable co-operation and assistance and such
relevant information as is available to them.

B. Inmarsat shall have a reciprocal obligation, subject to the same exceptions and
provisos applied mutatis mutandis, to indemnify the Contractor Indemnitees (for
purposes of this Article 14, “Contractor Indemnitees” shall be defined as Contractor,
its Subcontractors, and its and their affiliates, and their respective officers,

employees, agents, or subsidiaries of any of them), with respect to loss of o%
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damage to property, or personal injury or death, to the extent caused by any act or
omission for which Inmarsat are legally liable under applicable law (separately from
this Indemnity) , in connection with the Work.

Without prejudice to Inmarsat's rights under Article 11, entitied Warranty, Article 13,
entitled Industrial and Intellectual Property Rights Indemnity, and Article 20,
entitled Spacecraft Performance Incentives, Inmarsat shall indemnify and hold the
Contractor, and its officers, employees, or agents harmless from and against any
loss, damage, injury, death, liability, or expenses (including reasonable legal fees
and reasonable expenses related to establishing the right to indemnification)
resulting from any third party claims which may arise in connection with the use, loss
of use, operation, performance, non-performance, failure or degradation of a
Spacecraft or in-orbit or de-orbit liability relating to the Spacecraft

D. Inmarsat shall resist and defend or settle, at its own expense, any claims against the
Contractor, its officers, employees, or agents, and shall pay any costs required by
the settlement of such claims, and any damages and costs awarded and due and
payable as a result of any legal action based on such claims, PROVIDED that the
Contractor gives Inmarsat prompt notice of such claims, all necessary authority to
defend or settle the claims on its behalf, and, at the request of Inmarsat and at
Inmarsat's cost, reasonable co-operation and assistance and such relevant
information as is available to it.

E. These indemnities shall not apply to the extent that a claim arises from the gross
negligence, fraud or wilful misconduct of an indemnified party.

G. Inmarsat shall procure that the Contractor Indemnitees to the extent that they are
involved in activities at the launch site, are added as additional insureds on the third
party legal liability insurance taken out by the Launch Vehicle contractor.

H. In the event Inmarsat procures liability or physical damage insurance covering any
Spacecraft it shall endorse the policy providing such
insurance with a waiver of all insurer's rights of subrogation in favour of th7
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Contractor and its affiliates and Subcontractors and its and their directors, officers
and employees.

Article 15 Disclaimer of Liability at Launch Site

A. With respect to loss of or damage to property, or personal injury or death, arising out
of activities at the Launch site, both parties agree to enter into any inter-party waiver
of liability that is required in connection with each Launch Vehicle.

In addition to any agreements required in connection with each Launch Vehicle, and
notwithstanding anything to the contrary in Article 14 hereof, entitted Loss and
Damage Indemnity, the parties hereby waive any claims against each other arising
out of activities at the Launch site, EXCEPT that risk of loss of or damage to the
Spacecraft shall continue to be governed by Article 10 hereof, entitled Title and
Assumption of Risk.

Article 16  Consequences of Force Majeure

A. The purpose of this Article is to establish the consequences of Force Majeure events
preventing either party from complying with any of its obligations under this
Contract. For the avoidance of doubt the payment obligations of either party shall
not be the subject of Force Majeure.

B. Any party whose ability to perform is affected by a Force Majeure event shall take all
reasonable steps to mitigate the impact of such event.

C. If the effect of a Force Majeure event is temporary, subject to Paragraph D of this
Article, the party so affected shall not be responsible for any consequent delay, and
the relevant schedule or time period shall be extended accordingly, if notice is given
to the other party within ten (10) days after the party affected becomes aware, or
should reasonably have become aware, that the event has occurred. At the time of
the initial notice of the occurrence of the event, or as soon thereafter as possible, the
party affected shall inform the other party of the extent of the delay expected as a
result of the event.

A5
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Article 17 Governmental Authorisations

A. The Contractor shall be responsible for obtaining and maintaining all governmental
authorisations necessary for the performance of the Work. Inmarsat agrees to
provide all reasonable assistance to the Contractor and its Subcontractors in
obtaining and maintaining all such governmental authorisations. The key
authorisations required, and the dates by which they must be obtained, are
identified in Annex J hereto, entited Governmental Authorisations (“"Key
Authorisations”).

B. The Contractor shall, after completion of the System Preliminary
Design Review, present a report to Inmarsat on the Key Authorisations. The report
shall contain a detailed description of the Contractor’s progress in obtaining the Key
Authorisations and shall present a conclusion as to whether the Contractor will fail to
obtain or maintain any Key Authorisation such that the Contractor will be unable to
deliver any Spacecraft within the due date for
delivery specified in Article 4 hereof, entitied Performance Schedule, as that date
may be modified pursuant to Paragraphs G and H of Article 11 hereof, entitled
Warranty, Article 16 hereof, entitied Consequences of Force Majeure, or Article 30
hereof, entitted Changes (a “Negative Conclusion”) or whether it will not be
prevented, by the need to obtain or maintain any Key Authorisation, from being able
so to deliver (a “Positive Conclusion”).

C. Inmarsat shall accept or reject the conclusion of the report within ten (10) days of
receipt.

F. -

A2
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J. The remedies in this Article shall be Inmarsat's exclusive remedy and shall be in lieu
of any other remedies at law, in equity or under the Contract with respect to the
Contractor’s failure to obtain and maintain any governmental authorisation.

AL
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Article 18 Remedies for Late Delivery

A. The Contractor understands that Inmarsat intends to procure Launch services for the
Spacecraft in reliance on the delivery schedule specified in Article 4 hereof, entitled
Performance Schedule. Therefore, the Contractor accepts that delayed delivery
by the Contractor may cause Inmarsat to incur additional costs, including launch
service postponement fees, loss of anticipated revenue, and other damages difficult
or impossible to measure. The Contractor agrees to be subject to the liquidated
damages provided for in this Article, and further agrees that such liquidated
damages are intended to be compensatory and do not constitute a penalty.

B. With reference to the definition of "Spacecraft” in Article 1 hereof, entitled
Definitions, and for the avoidance of doubt, this Article shall also apply to all
equipment and services associated with the Spacecraft and necessary to support the
Launch campaign. ‘

C. Subject to Paragraph B, Article 16 hereof, entitted Consequences of Force
Majeure, and Article 30 hereof, entitled Changes, if the milestone deadline referred
to below or the Spacecraft delivery deadlines specified in Article 4, entitled
Performance Schedule are not met, the Contractor shall be subject to the following
cumulative liquidated damages. These amounts are firm, fixed and not subject to
adjustment due to changes in economic conditions. The Contractor's liability under
this paragraph shall not exceed the aggregate of these specified liquidated
damages.

D. If delays to a Spacecraft are such that the Launch Vehicle agency re-manifests the
Spacecraft, the Contractor shall provide free storage of the Spacecraft until the next
available Launch opportunity on the same Launch Vehicle or, if earlier, any
replacement Launch Vehicle that Inmarsat procures subject to Paragraph E of this
Article. UNLESS otherwise directed by Inmarsat, such storage services shall be
provided free of charge but otherwise in accordance with Paragraph B of Article 32
hereof, entitled Option to Store Spacecraft. The Contractor's liability for liquidated / '
damages for Spacecraft under Paragraph C of this Article shall cease at the time the - ¢ §

ol
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Spacecraft is available for the tests specified in Paragraph B(3) of Article 32 that
precede storage, PROVIDED that, if deficiencies are discovered during such tests,
Paragraph F of this Article shall apply mutatis mutandis.

E. If Inmarsat elects to procure a replacement Launch Vehicle pursuant to Paragraph D
of this Article, Inmarsat must choose from the Launch Vehicles specified in Annex A.
The Contractor shall, at its own expense, take all necessary actions to ensure
compatibility between the Spacecraft and the replacement Launch Vehicle, in
accordance with Section 2.3.1. of Annex B hereto, entitled Specifications and
Operational Requirements. If the Spacecraft, after achieving Successful Injection,
does not maintain Satisfactory Operation for the full Orbital Life because of the use
of the replacement Launch Vehicle, Paragraph B of Article 20 hereof, entitied
Spacecraft Performance Incentives, shall apply with respect to any shortfall.

F. For the purpose of this Contract, Spacecraft delivery shall be deemed to have
occurred at the time that it has arrived at the designated Launch site and been
inspected by Inmarsat to ensure that there has been no apparent loss or damage in
transit, so that the Spacecraft is available for commencement of the launch
campaign on the Launch Site. Such delivery shall be subject to Inmarsat's rights
under Article 9 hereof, entitled Final Acceptance, and under Article 30 hereof,
entitled Changes, for waivers or deviations with respect to minor defects. In the
event that Inmarsat subsequently rejects the Spacecraft pursuant to Article 9,
delivery shall not be deemed to have occurred until the defects that led to such
rejection have been remedied to Inmarsat's reasonable satisfaction, PROVIDED that
liquidated damages shall not apply during the period between delivery and discovery
of such defects. To minimise any Launch delays, the Contractor shall expedite
remedial actions, including dispatch of spare parts via chartered aircraft at its own
expense.

H. In the event that, at successful completion of the pre-shipment review in respect of a
Spacecraft the Launch Vehicle on which such Spacecraft is due to be Launched is
unavailable such that Inmarsat requests the Contractor to delay shipment of such
Spacecraft to the Launch site, the Contractor's liability for liquidated damages shall
be temporarily suspended upon successful completion of such pre-shipment review
for the period of such delay and shall resume at the same level of liability at which
they were suspended upon notification by Inmarsat of a revised delivery date. If a
Spacecraft has been placed into storage as a result of such delay, no liquidated
damages shall be payable for the duration of the Storage Recovery procedures as
specified in Paragraph B.8. of Article 32, entitled Option to Store Spacecraft.
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J. For the purpose of this Contract, the Launch Site shall mean: Kourou for Ariane,
Baikonour for Proton, Long Beach for Sea Launch or Cape Canaveral for Atlas V.

@
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Article 20 Spacecraft Performance Incentives
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Article 22 Termination in Special Circumstances

A. Inmarsat shall have the right to terminate this Contract, in whole or in part, at any
time and with immediate effect, in any of the following circumstances:

1. If the Contractor becomes insolvent or goes into liquidation, or if its financial
position is such that, within the framework of applicable national law, legal
action leading toward liquidation may be taken against it by its creditors.

2. If the Contractor resorts to fraudulent practices in connection with the Contract,
including, but not limited to:

a. Deceit concerning the nature, quality, or quantity of the Work: or

b. The giving or offering of gifts or remuneration, for the purposes of bribery,
to any person in the employ of, or acting on behalf of, Inmarsat, or its
shareholders, irrespective of whether such bribes are made on the
initiative of the Contractor or otherwise.

B. In the event of such termination, Article 23 hereof, entitted Inmarsat's Other
Remedies for Breach, shall apply.

INMARSAT CONFIDENTIAL Page: 28

«
W’b)\



REDACTED FOR PUBLIC INSPECTION

) INM-CO/10-4909/TS
»

inmarsat

AS

INMARSAT CONFIDENTIAL Page: 29 ({M



REDACTED FOR PUBLIC INSPECTION

INM-CO/10-4909/TS
DY ‘

inmarsat

&

INMARSAT CONFIDENTIAL Page: 30 W

v



REDACTED FOR PUBLIC INSPECTION

INM-CO/10-4909/TS
DY

inmarsat

A5

INMARSAT CONFIDENTIAL Page: 31 Qﬁgw\



REDACTED FOR PUBLIC INSPECTION

INM-CO/10-4909/TS

H

inmarsat

Article 24 Contractor's Remedies for Breach

A. Breach of Payment Obligations

1. EXCEPT as otherwise provided in Paragraph A(2) of this Article, the
Contractor's exclusive remedies for late payment by Inmarsat shall be interest
in accordance with Paragraph D of Atrticle 7 hereof, entitled Payment Terms,
and, if necessary, action to compel payment.

2. If Inmarsat repudiates or fails to fulfil its payment obligations under this
Contract, or is unable to make such payments, the Contractor shall have the
following additional remedies:

a. The Contractor may give Inmarsat notice of suspension of the Work or
potential discharge for repudiation or failure to fulfil, and the parties shall
enter into good faith consultations.

b. After a period of thirty (30) days from the date of such notice, or such
longer period as the Contractor in its discretion may allow, if Inmarsat
does not continue making payments due under this Contract, the
Contractor may notify Inmarsat that the Contractor is suspending Work
hereunder or treating the Contract as discharged, and in that event the
Contractor may either suspend all Work hereunder and obtain an
equitable increase in the Contract  Price and the delivery schedule
hereunder in respect of any such period of suspension on restart of
activities or terminate all Work and render a termination account to
Inmarsat, in accordance with the principles in Article 25 hereof, entitled
Termination for Convenience.

B. Other Breaches

To the extent permissible by law Contractor's remedies provided under this
Contract are exclusive. If no specific remedy is provided under this Contract for a
particular breach, Contractor shall be entitied to any remedy available at law or
equity, provided that if Contractor intends to invoke a remedy available at law or
equity that is not provided herein, Contractor first gives Inmarsat notice and a
thirty (30) day opportunity to cure the breach in any case where it would not
materially prejudice Contractor's position to do so.

Article 25 Termination for Convenience

A. Inmarsat may terminate this Contract, in whole or in part, for Inmarsat's
convenience, at any time except in relation to a Spacecraft in respect of which Final

Acceptance has already occurred. : /
3
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D. UNLESS otherwise agreed, Inmarsat shall on payment in accordance herewith be
entitled to take possession of all Work completed or in progress prior to termination
under this Article, except for Work associated with any portion of the Contract that is
not terminated.

E. The termination charges determined pursuant to Paragraph B of this Article shall be
reduced by the foliowing:

1. Any milestone payments already made by Inmarsat to the Contractor pursuant
to Annex L hereto, entitled Payment Plan, with respect to the performance of
the Work prior to termination. To the extent such amounts previously paid by
Inmarsat exceed the termination charges due, the Contractor shall refund the
difference to Inmarsat; and

A
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2. Amounts representing the resale, reuse, or salvage value to the Contractor, or
to its Subcontractors and suppliers, of items that Inmarsat has not taken
possession of pursuant to Paragraph D of this Article, after deduction for the
Contractor's reasonable costs of disposal.

F. Should Inmarsat terminate this Contract in whole pursuant to this Article, then
subject to both parties compliance with this Article, the parties shall waive and
release any claims against the other arising out of this Contract without prejudice to
any pre-existing claims. Should Inmarsat terminate this Contract in part pursuant to
this Article subject to both parties compliance with this Article, the parties shall waive
and release any claims arising out of such terminated part without prejudice to any
pre-existing claims.

Article 26 Key Personnel

A. The individuals identified in Annex H hereto, entitled Key Personnel, are essential
for the successful completion of the Work.

B. Such Key Personnel shall not be removed from the performance of the Work
UNLESS replaced with personnel of substantially equal qualifications and ability.
Inmarsat shall have the right to review the qualifications of any proposed
replacements. If for good and sufficient reasons Inmarsat deems the proposed
replacements to be unsuitable, Inmarsat may require the Contractor to offer
alternative candidates.

C. Notwithstanding its role in reviewing Key Personnel and their replacements,
Inmarsat shall have no supervisory control over their performance, and nothing in
this Article shall relieve the Contractor of any of its obligations under this Contract, or
of its responsibility for any acts or omissions of its personnel.

Article 27 Key Subcontractors

A. The Subcontractors identified in Annex | hereto, entitled Key Subcontractors, are
essential for the successful completion of the Work. Such Key Subcontractors shall
not be changed or any Subcontract with a Key Subcontractor terminated without
Inmarsat'’s prior approval.

B. The Contractor shall pass through to all Key Subcontractors the provisions of Article
15 hereof, entitled Disclaimer of Liability at Launch Site and Paragraphs A and C
of Article 36 hereof, entitled Confidentiality. Where practical such provisions shall
be passed through in the same form but the Contractor may vary the wording of the
same provided that Inmarsat’s rights are fully secured thereby.

C. Nothing in this Article shall relieve the Contractor of its responsibility for performance

of the Work.
A%
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Article 28 Selection of Subcontractors and Suppliers

A. To the greatest extent practicable, the Contractor shall ensure that all Subcontracts,
including, but not limited to those with Key Subcontractors referred to in Article 27
hereof, entitled Key Subcontractors, are awarded to Subcontractors offering the
best combination of quality, price, and the most favourable delivery time. These
principles shall also apply to selection of suppliers.

Article 29 Examination of Technical Annexes
A. This Article shall apply to the technical Annexes to this Contract.

B. The Contractor is responsible for ensuring that such documents are sufficient for the
performance of the Work, and that they contain no manifest errors or anomalies.
This Article shall not apply to any errors or omissions in the documents that would
not be reasonably discoverable by the Contractor exercising due care.

C. With respect to the technical Annexes to this Contract, if the Contractor concludes, at
any time during the performance of the Work, that there are inaccuracies or -
inconsistencies, or that such Annexes are not complete or sufficient to enable the
Contractor to perform the Work, the Contractor shall immediately refer the matter to
Inmarsat for resolution before proceeding with any Work affected by such
deficiencies. If such deficiencies exist and are not such as should be discoverable in
accordance with Paragraph B above, and if such procedure results in an increase in
cost or schedule for the Contractor, it shall be the subject of a Change Notice
pursuant to Article 30, entitied Changes.

D. if the Contractor proceeds with any Work in contravention of Paragraph C of this
Article, the Contractor shall be neither relieved of its obligation to perform the Work
as intended nor entitled to any increase in price or extension of the delivery schedule
by reason thereof.

E. Inmarsat shall not be liable, in any event, for special, incidental, indirect, or
consequential damages arising from the use of Inmarsat-furnished documentation by
the Contractor.

F. Title to and all intellectual property and other rights in all Inmarsat-furnished
documentation and their contents shall remain with Inmarsat and the Contractor is
only authorised to use the same solely for the purposes of the Contract.

Article 30 Changes

A. At any time during the period of this Contract, Inmarsat may request changes in the
Work, so long as such changes are within the general scope of the Contract. The
Contractor may also propose changes for consideration by Inmarsat.

B. A change request from Inmarsat must be identified as such, must be made or /
confirmed in writing, and must be signed by the responsible officer identified in §
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Paragraph A of Article 39 hereof, entitted Responsible Officers or Authorised
Representatives. If any other conduct by the responsible officer or any other
representative of Inmarsat is construed by the Contractor as possibly constituting a
change request or an interpretation of the Contract requirements inconsistent with
the Contractor's understanding of those requirements, the Contractor shall promptly
notify Inmarsat and request clarification.

C. All changes to the Contract requirements shall be subject to change control, defined
as the instrument for the preparation, evaluation, approval and implementation of
alterations to the Contract requirements. The Contractor shall establish and
maintain a system for managing changes internally and with Subcontractors and
suppliers, which shall be described in the Change Management Plan, to be included
in the Programme Management Plan as specified in Annex A hereto, entitled
Statement of Work.

A
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G. Any claim by the Contractor for adjustment of the technical requirements, price,
performance schedule, or other terms and conditions of this Contract, attributable to
a change, shall be deemed waived UNLESS asserted in the CCN.

H. If any materials or equipment are made obsolete as the result of the change,
Inmarsat shall be entitled to a credit to the extent that such materials have resale,
reuse, or salvage value to the Contractor or its Subcontractors or suppliers. If such
materials have no such resale, reuse, or salvage value, Inmarsat shall have the right
to prescribe their manner of disposition, subject to payment by Inmarsat of the
reasonable cost of such disposition.

I. After Inmarsat receives a detailed CCN, and after any negotiations with respect to
the adjustments claimed by the Contractor, the following outcomes are possible:

1. Inmarsat may decide not to proceed with implementation of the change and
shall notify the Contractor accordingly within the period of validity of the CCN,
and pay the reasonable costs of the Contractor in preparing such CCN
requested by Inmarsat.

2. Inmarsat may decide to implement the change, in which case:

a. |If the parties have reached agreement about the adjustments to be made
in the Contract, the Contractor shall proceed with implementation as
agreed upon formal notification from Inmarsat.

b. If the parties are unable to reach such an agreement, the provisions of
Article 34 hereof, entitled Dispute Resolution, shall apply.

3. Pending any negotiations and/or arbitration, Inmarsat may direct the
Contractor to proceed with implementation of the change, subject to any
adjustments subsequently agreed or awarded.

J. Inmarsat may also direct the Contractor to proceed with implementation of a change
prior to preparation of a complete CCN, subject to any adjustments subsequently
agreed or awarded. Inmarsat's right to direct the Contractor to proceed with
implementation of a change pursuant to Paragraph |.2 or Paragraph J of this Article
shall be subject to the Contractor's ability to do so, taking into account the resources,
facilities, supplies, and services available to it, and shall also be subject to a
stipulated financial limit where there is a cost associated with such change.
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Article 31 Options

A. Deadline for Exercise of Options

Inmarsat may exercise the option for an additional Spacecraft and other options
specified in Section 9 of Annex A in accordance with the conditions set out in Annex
K, entitled Price Breakdown.

B. Number of Additional Spacecraft

C. Modification of General Contract Terms and Conditions

1. UNLESS otherwise indicated in this Article, all other relevant Articles and
Annexes of this Contract shall apply to the order of any optional items, mutatis
mutandis.

2. The prices for options shall be as specified in Annex K hereto, entitled Price
Breakdown, and the payment plan as specified in Annex L hereto, entitled

Payment Plan. L/s
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3. For the purpose of Article 4 hereof, entitled Performance Schedule, the
optional Spacecraft and all equipment necessary to support the Launch
campaign shall be delivered to the Inmarsat-designated Launch site on the
dates as specified Annex A, entitied Statement of Work. For optional items
other than the additional Spacecraft, the delivery dates shall be as specified in
Annex A.

4. The amounts specified in Paragraph C of Article 18 hereof, entitied Remedies
for Late Delivery, and Paragraph B(1) of Article 20 hereof, entitled
Spacecraft Performance Incentives, shall be recalculated based on the price
of the Optional Spacecraft using the same percentages utilised for the first
three Spacecraft.

D. Special Terms Applicable to Ordering Additional Spacecraft

Article 32 Option to Store Spacecraft

A. Deadline for Exercise of Option
Inmarsat may exercise this option at any time.

B. Modification of General Contract Terms and Conditions
1. UNLESS otherwise indicated in this Article, all other relevant Articles and
Annexes of this Contract shall apply to the storage services, mutatis mutandis.

2. The storage services shall be performed in accordance with the Shipping,
and Storage Plan referred to in Annex G.
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6. Article 8 hereof, entitled Access to Work in Progress, shall apply to the
Spacecraft while in storage.

8. When the Spacecraft is brought out of storage, it shall undergo the Storage
Recovery procedures given in Annex G and the Contractor shall promptly
correct any deficiencies noted during such Storage Recovery procedures,
subject to Paragraph C of Article 23. The Contractor requires the notice
periods as defined in Exhibit G.
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11. The Contractor shall be responsible for delivery of the Spacecraft to the
designated Launch site and provision of Launch and mission support in
accordance with Section 3.3 of Annex A hereto, entitled Statement of Work.

Article 33 Applicable Law

A. This Contract shall be governed by and interpreted according to the laws of England
and Wales.

B. The Parties agree to expressly exclude the application of the United Nations
Convention on Contracts for International Sale of Goods 1980 to this contract and all
its subsequent variations. The Parties further acknowledge "an agreement to the
contrary” for the purposes of the UK Sale of Goods Act of 1979, Chapter 54 and
expressly agree to exclude the application of this Act to this Contract.”

N~ G
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Article 34 Dispute Resolution
A.Amicable Resolution

1. Any dispute controversy or claim arising out of or_in connection with this Contract,
including but not limited to any failure to reach agreement on schedule or
performance, any claim for breach of contract or any question regarding its
existence, validity, interpretation or termination (a “Dispute”) either party shall give
written notice to the other party of its position and reasons therefore and may
recommend corrective action. This notice shall be referred by either party firstly to
the first level contacts stated below:

or other representative as nominated in advance by either party.

2. If the Dispute cannot be resolved by the representatives identified above within a
maximum period of fourteen (14) days or such longer period as the parties may
agree after it has been referred under Paragraph 1, it shall be referred to the
second level contacts stated below, for resolution:

or other representative as nominated in advance by either party.
B. Arbitration

A4
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C.Expert Determination

A6

-
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Article 35 Assignment

A. The Contractor shall not:

1. assign or delegate, either in whole or in part, this Contract or any of the
Contractor’s rights, duties, or obligations hereunder to any person or entity that
is not a Contractor Group Company without the prior express written approval
of Inmarsat, which shall be at Inmarsat's sole discretion. For avoidance of
doubt, a change in control of Boeing Commercial Airplanes and its holding
companies or affiliates shall not require Inmarsat approval under this
paragraph; or

2. assign or delegate either in whole or in part, this Contract or any of the
Contractor’s rights, duties or obligations hereunder to any person or entity that
is a Contractor Group Company without the prior express written approval of
Inmarsat, such approval not to be unreasonably withheld;

provided that the Contractor may subcontract Work in the ordinary course of
performance and in accordance with the terms of this Contract without such prior
express approval.

B. Notwithstanding any conditions under which Inmarsat may grant such approval, the
Contractor shall remain a guarantor to Inmarsat of the performance of the assigned
or delegated duties and obligations in accordance with this Contract and all
applicable laws.

C. Inmarsat shall have the right to assign, novate or transfer this Contract or any of its
rights (including, but not limited to, indemnification rights under Article 13 and Article
14) and obligations hereunder to a third party PROVIDED that Inmarsat can
demonstrate to the reasonable satisfaction of the Contractor that there is not a
material adverse effect on the payment obligations to the Contractor hereunder. If
there is a material adverse effect on the payment obligations then Inmarsat shall still
have the right to assign, novate or transfer, as aforesaid, if it provides the Contractor
with adequate security in respect thereof to the reasonable satisfaction of the
Contractor. /9
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D. If either party exercises its rights under this Article then both parties shall refrain, and
the transferring party will ensure that the party to which a transfer of rights and/or
obligations under this Contract is made (the “Transferee”) shall refrain, from taking
any action under this Contract that as a result of such transfer would cause either
party or the Transferee to breach any existing governmental authorisations required
under this Contract. The parties and the Transferee shall work together in good faith
and use best efforts to, as soon as practicable, obtain, replace, amend or modify any
such governmental authorisations so as to allow the continued performance of the
Contract as originally envisaged.

Article 36  Confidentiality

A. The Contractor shall have the following obligations with respect to the information
contained in this Contract, including all of its Annexes:; any reports provided by the
Contractor pursuant to Paragraph B of Article 8 hereof, entitled Access to Work in
Progress; and any information supplied to the Contractor by or on behalf of
Inmarsat in connection with this Contract that is identified as confidential or
proprietary at the time it is so supplied:

1. The Contractor shall take all reasonable measures to protect the confidentiality of
such information.

2. The Contractor agrees that it shall use such information solely in connection with
this Contract, UNLESS alternative uses are explicitly authorised by Inmarsat with
respect to specifically designated information.

3. The Contractor shall not disclose such information to third parties in writing, or
have it disclosed, in any manner or form, so long as it remains confidential, without
the explicit written authorisation of Inmarsat.

4. Notwithstanding Paragraph A(3) of this Article, disclosures to Subcontractors, shall
be permitted without explicit authorisation from Inmarsat, but only to the extent
necessary to enable such Subcontractors to perform their Work within the scope of
this Contract and provided always that such Subcontractors have accepted
provisions no less onerous than the provisions of this Article.

B. Inmarsat shall have obligations reciprocal to those in Paragraphs A(1) through A(3)
of this Article with respect to any information that is supplied to Inmarsat by or on
behalf of the Contractor or its Subcontractors within the scope of this Contract that
is identified as confidential or proprietary at the time it is so supplied, save that
Article 12 hereof, entitled Inmarsat’s Rights in Intellectual Property, shall take
precedence over the provisions of this Article to the extent that there is any
inconsistency.

A%
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D. Either party shall be permitted to disclose all or part of the terms of this Contract to
the extent necessary for either party to comply with applicable UK, US or other listing
or securities filings and requirements The disclosing party shall consult with the
other party prior to such disclosure and take due account of any requests to redact
parts of this Contract to the extent that such requests are reasonable and not
inconsistent with above.

E. Notwithstanding the above, Contractor may disclose Inmarsat's confidential or
proprietary information to employees of (i) Boeing Satellite Systems, Inc.; (i) the
Boeing Defense, Space and Security (BDS) Business Unit, Shared Service Group
and the Corporate Headquarters of The Boeing Company; or, (iii) Boeing Capital
Corporation (BCC) having a need-to-know for performance of Work or other matters
in connection with this Contract, but only if said employees are under an obligation to
hold such information in confidence under terms and conditions at least as restrictive
as the terms and conditions of this Contract Notwithstanding the above and subject
to U.S. export regulations, Contractor herein agrees that Inmarsat may disclose
Contractor’s confidential or proprietary information to employees of (i) its parent
company, Inmarsat Plc and (ii) the following wholly owned subsidiaries Inmarsat
Ventures Limited, Inmarsat Employment Company Limited, Inmarsat Services
Limited, Inmarsat Global Limited and Inmarsat Launch Company Limited but only if
such employees having a need-to-know in connection with its obligations or other
matters under this Contract, but only if said employees are under an obligation to
hold such information in confidence under terms and conditions at least as restrictive
as the terms and conditions of this Contract.

nnexes to this Contract marked as “Inmarsat/Boeing Confidential” shall be treated
as Inmarsat confidential unless and to the extent that they contain information
specifically relating to Contractor products or processes which information shall be
deemed Contractor confidential. Notwithstanding the foregoing, any and all
information contained in Inmarsat's RFI sent to Boeing on 8 July 2009 and the RFP
dated 17 February 2010 in relation to the procurement of the Inmarsat 5 Spacecraft
and any updates produced by Inmarsat thereto shall be deemed Inmarsat
confidential only.

Article 37 Public Release of Information

A. The Contractor shall obtain the approval of Inmarsat concerning the content and
timing of news releases, articles, brochures, advertisements, prepared speeches,
and other public information releases to be made by the Contractor or any of its
Subcontractors concerning this Contract or the Work performed or to be performed
hereunder. Inmarsat shall as soon as practicable review the proposed text prior to
the date scheduled for its release.

B. Inmarsat shall obtain the approval of the Contractor concerning the content and
timing of news releases, articles, advertisements, prepared speeches, and other
public information releases to be made by Inmarsat which primarily relate to the
Contract or any work to be performed hereunder or which contain information as to /{
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the detail of the build and/or capability of this Spacecraft. For the avoidance of doubt
this Article shall not prevent Inmarsat from disclosing without approval:

1.Any information previously authorised for disclosure by the Contractor (provided the
Contractor has not subsequently withdrawn such authorisation expressly in writing);
and

2.Generic references to the Contractor, the Contract and/or any work to be performed
hereunder provided such disclosed material is not misleading or inaccurate in any
way.

Article 38 Communications

A. All notices, reports, invoices and other correspondence to be provided to Inmarsat
or the Contractor pursuant to this Contract shall be sent for the attention of the
responsible officers referred to in Paragraph A of Article 39 hereof, entitied
Responsible Officers or Authorised Representatives, at the following addresses
(as may be changed from time to time by notice to the other party):

Inmarsat Global Limited
Attn: Inmarsat AG

99 City Road

London

EC1Y 1AX

England

By Courier:

Boeing Satellite Systems International, Inc.
Mail Code W-S12-W368

607 Lairport Street, Bldg. 14

El Segundo, CA 90245

USA

By Regular or Airmail:

Boeing Satellite Systems International, Inc.
Mail Code W-S12-W368

P.O. Box 92919

B. Los Angeles, CA 90009-2919AIl communications pertinent to this Contract shall be
made or confirmed in writing, including letter, facsimile, or by email in PDF or other

similar format. /@
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C. All documentation and communications required under this Contract shall be in the
English language.

Article 39 Responsible Officers or Authorised Representatives

Article 40 Time Limits

A. UNLESS otherwise indicated, any time limits to which this Contract binds the
Contractor or Inmarsat shall be counted in calendar days from the day following that
of the event marking the start of the time limit, and shall end on the last day of the
period laid down. When the last day of a time limit is a Saturday or Sunday, or a
legal holiday in the country in which the particular contractual performance is
required, such time limit shall be extended to the first working day following.

Article 41 Order of Precedence
A. Subject to Paragraph C of Article 29 hereof, entitted Examination of Technical
Annexes, should there be any ambiguity, discrepancy, or inconsistency between

the Contract and any of its Annexes, resolution shall be in accordance with the
following order of precedence:

1. The Contract Articles, all of the financial and other non-technical Annexes
referred to therein, and Annex C hereto, entitled Performance Algorithm;

2. Annex A hereto, entitled Statement of Work, including its appendices;
3. Annex B hereto, entiled Specifications and Operational Requirements; and

4. All other technical Annexes.

AS
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Article 42 Entire Agreement

A. This Contract constitutes the entire agreement between the parties with respect to
the subject matter hereof, and supersedes all prior or contemporaneous
correspondence, representations, proposals, negotiations, understandings, or
agreements of the parties, whether oral or written. The parties also hereby
acknowledge that there are no collateral contracts between them with respect to the
subject matter hereof. Nothing in this Article shall limit or exclude any liability for
fraud or fraudulent misrepresentation. A person who is not a party to this Contract
has no rights under the Contracts (Rights of Third Parties) Act 1999 to enforce any
term of this Contract but this does not affect any right or remedy of a third party
which exists or is available apart from that Act or any right of a party to this Contract
to enforce any term of this Contract for and on behalf of such third party where
applicable.

Article 43  Limitation of Liability

A. The parties to the Contract expressly recognise that commercial space ventures
involve substantial risks and recognise the commercial need to define, apportion
and limit contractually all of the risks associated with this commercial space venture.
The payments and other remedies expressly set forth in the Contract fully reflect the
parties’ negotiations, and intentions with respect to allocation of the risks associated
with commercial space ventures.

B. Unless specifically stated to the contrary, all rights and remedies set forth in the
Contract shall be exclusive and in substitution for all remedies arising under law or
equity.

C. Except as otherwise provided in the Contract, in no event shall either party or a
party's affiliates and its and their Subcontractors and its and their officers, directors
employees and agents, be liable to the other party, in contract, in tort, or otherwise
for any special, punitive, incidental, or consequential damages of any nature arising
at any time or from any cause whatsoever, including specifically, but without
limitation, loss of profits or revenue, loss of full or partial use of any equipment,
losses by reason of operation of any deliverable item at less than capacity, delays,
cost of replacements, cost of capital, loss of goodwill, claims of customers, or other
such damages whether or not such damages arise out of an act of omission,
negligent, or otherwise, of a party, its Subcontractors and its and their affiliates, and
its and their respective directors, officers, employees and agents.
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E. Both parties agree that when making any claim against the other they will both use
all reasonable efforts to mitigate any losses arising from the same.

G. Nothing in this agreement shall limit or exclude the liability of either party to a person
suffering death or personal injury resulting from negligence, or fraud or fraudulent
misrepresentation.

Article 44  Ex-Im Financing

A. Both parties shall use reasonable commercial efforts to obtain Ex-Im Financing on
behalf of Inmarsat as soon as practicable following EDC.

B

Article 45 Launch Vehicle Compatibility

A. If, at any time prior to Launch in respect of each Spacecraft, the interface and
support requirements and technical data (the “Launch Agency Requirements”)
issued by the selected Launch Vehicle agency(s) as specified in Annex A differ from
the Launch Agency Requirements current at CDR then the Contractor shall
promptly at its own expense evaluate the consequences using its reasonable efforts
in good faith to avoid any hardware modification, additional testing and/or schedule
impact. These efforts shall include infer alia interaction (supported by Inmarsat)
with the Launch Vehicle agency. If this evaluation shows that the Spacecraft is
compatible with the updated Launch Agency Requirements without hardware
modification or additional testing the updated Launch Agency Requirements will
replace those current at CDR. If it does not, the Contractor shall provide a report to
Inmarsat demonstrating the incompatibility and recommending the least cost,
minimal-impact-to-schedule hardware modifications and/or additional testing which

P
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may be required. Provided Inmarsat accepts the findings of the Contractor, the
parties will treat the matter as a change in accordance with Article 30 hereof,
entitled Changes.

Article 46 Customer Responsibilities and Customer Furnished Items

If Inmarsat does not provide any item or perform any responsibility listed in Appendix §
of Annex A, entitied Statement of Work, at the time stated therein such that the
Contractor is not permitted adequate time to perform its obligations under the
Contract, the parties shall negotiate a change to the Contract for an equitable
adjustment to price, schedule and terms pursuant to Article 30. This Article 46 is
subject to the Contractor using reasonable endeavours to mitigate any adverse
effect of any such Inmarsat delay.

IN WITNESS WHEREOF, the parties hereto have signed this Contract in duplicate.

4
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CONTRACT CHANGE NOTICE

PROJECT [Project Name]

CCN NO. DATE

CONTRACT [Contract Number]

XXX DD-MM-YY

(1) TITLE OF CHANGE [Title]

(2) DESCRIPTION OF CHANGE
[Description]

(3) RECOMMENDED INTRODUCTION POINT DD-MM-YY

(4) DRAWINGS AND SPECS. AFFECTED

NUMBER ISSUE

(7) REASON FOR CHANGE

[Reasons]

(8) RELATED FACTORS

FACTOR Y

N FACTOR

FACTOR Y | N

Performance

Testing

Other factors

Reliability

Materials and processes

Interface

Spare parts

Weight

Agency furnished equipment

Dimensions

Packaging

Electrical parameters

Publications

(9) ESTIMATED INFLUENCES ON CONTRACT PROVISIONS

1. TOTAL PRICE INFLUENCE

TOTAL HOURS
0

LABOUR COSTS

MATERIALS
0 0

TAXES OTHER COSTS TOTAL COSTS

0 0 0

2. SCHEDULE INFLUENCE

ON FINAL DELIVERY

ON PERT-NETWORK

INFLUENCE ON OTHER PROVISIONS

CONTRACTOR'S SIGNATURES

INITIATOR

[INMARSAT]

DATE: DD-MM-YY

PROJECT MANAGER
[Name]

DATE: DD-MM-YY

CONTRACT MANAGER
[Name]

DATE: DD-MM-YY

DATE OF REJECTION

DATE OF APPROVAL

INTRODUCTION POINT [

CUSTOMER'S SIGNATURES

PROGRAMME MANAGER

DATE:

CONTRACTS MANAGER

DATE:
A

A,
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CONTRACT CHANGE NOTICE
PRICE BREAKDOWN FORM
Subject: [CCN 7?71 Currency:
Tender/Subcontractor: [Name] Date: DD-MM-YY
1) LABOUR COST Total Basic Labour Gross Hourly
Category Manpower Hourly Overhead Labour Rate TOTAL COST
Labour
Manbhrs
Rate
% Rate
0.00 0.00 |
0 Total Labour Cost 0.00
2) MATERIAL COST Direct Cost
Material Overheads
Category
% Amount
[ltem] 0 0 0.00
0.00
Total Material Cost 0.00
3) INT. SPECIAL FACILITIES Hours of Use Hourly Rate
o] 0 0
Total Cost of internal Special 0
Facilities
4) GENERAL & ADMINISTRATIVE OVERHEAD & % Total Amount
GENERAL RESEARCH & DEVELOPMENT of 1 &or 2
CONTRIBUTION (if applicable)
&/or 3
General Administrative Overhead 0 0 0
General Research & Development Contribution 0 0 0
Total G&A Overhd. & R&D Cont. 0
5) PRIME COST (1+2+3+4) 7 0.00 I

AS
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CONTRACT CHANGE NOTICE
5) PRIME COST (1+2+3+4) (carried forward) 1 0.00
6) OTHER DIRECT COST Direct Overheads (if appl.)
Category Cost
% Amount
External Major Products 0 0 0.00 0.00 !
External Special Equipment 0 0 0.00 0.00
External Services
Travel and Subsistence
Packing and Shipping
Etc
* Notes TOTAL OTHER 0.00
7) SUB-TOTAL (5+6) 0.00—I
8) LICENCE FEES ETC
Description Licensor Basis of Rate of %
calculation.
9) NOMINAL PROFIT Amount 5) Rate %
0.00 0 0.00
10) ADDITIONAL PROFIT Amount 5) Rate %
0.00 0 0.00
[ 11) TAXES j ' —‘
r 12) TOTAL PRICE (7+8+9+10) T 0.00 {
13) PRESENT WORTH OF
Spare parts to be used over [ ]-year contract 0
Labour: Annual Operation over [ ]-year contract 0
14) GRAND TOTAL (11+12) 0.00
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Appendix 2: Request for Deviation/Waiver
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WAIVER DEVIATION
SUBMITTING COMPANY: REQUEST NUMBER:
PROJECT: SHEET OF SHEETS:

Deviation Waiver MODEL: SUBSYSTEM:
EQUIPMENT / PART NAME: DRAWING / PART NUMBER: QUANTITY:
SERIAL NUMBERS: MANUFACTURER / SUPPLIER: CONTRACT / ORDER NUMBER:

QOTHER DEVIATIONS / WAIVERS ON PART:

REJECT NOTE NUMBER:

SPECIFIED REQUIREMENTS:

DESCRIPTION:

DETAILS OF DEVIATION / WAIVER AND REASON FOR APPLICATION:

QUALITY SIGNATURE:

SUBMITTED BY: DATE:
PROPOSED RECOVERY ACTION / COMMENTS: RECOVERY ACTION CLEARED.
Inspector’s Stamp
DATE:
Q HAS NO ADVERSE AFFECT O MAINTAINABILITY 0O  SAFETY Q FT MRB REFERENCE No.(s)
O  INTERCHANGEABILITY O DOCUMENTATION 0O MASs Q OTHERS
O CUSTOMER INTERFACE 0O RELABILITY Q LUFE
O  MISSION OBJECTIVE QO  FUNCTION Q  FORM
AUTHORITY DESIGN STRESS PRODUCT ASSURANCE PROJECT MANAGER

SUPPLIER Agreed / Not Agreed Agreed / Not Agreed Agreed / Not Agreed Signature:

Date: Date: Date: Date:
SUBCONTRACTOR Acceptable Yes / No Acceptable Yes / No Acceptable Yes /No Signature:

Date: Date: Date: Date:
PRIME CONTRACTOR Acceptable Yes / No Acceptable Yes / No Acceptable Yes/No | Signature:

|

Date: Date: Date: . Date:
CUSTOMER PRODUCT ASSURANCE AUTHORITY DECISION DESIGN AUTHORITY DECISION

Signature: Date: Signature: Date:
OTHER COMMENTS
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Appendix 3:

NOT USED

A
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Appendix 4: Terminated Ignition Provisions

Following Terminated Ignition, the Contractor shall, in the following order:
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