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THIRD AMENDMENT AND CONSENT AGREEM

THIS THIRD AMENDMENT AND CONSENT AGREEMENT
Agreement”) is made and entered into as of this 29th day of May, 2009, by
CORPORATION, a Delaware corporation (“Borrower”), ASC SIGNAL HOL
a Delaware corporation (“Parent”), ASCS CANADIAN SIGNAL CORF
liability company existing under the laws of the Province of Nova Scotia,
ASC SIGNAL GLOBAL CORPORATION, a Delaware corporation (“AS(
SIGNAL INTERNATIONAL CORPORATION, a Delaware corporation
together with Borrower, Parent, ASC Canada and ASC Canada Holding

EXECUTION COPY

[ENT

(this “Third Amendment

and among ASC SIGNAL
.DINGS CORPORATION,

ORATION, an unlimited
Canada (“ASC Canada™),
C Canada Holding”), ASC
(“ASC International” and
g, collectively, the “Loan

Parties”, and individually, a “Loan Party”), the financial institutions currently a party to the Loan

Agreement (as hereinafter defined) (collectively, the “Lenders” and individu
BANK, NATIONAL ASSOCIATION, as agent for Lenders (“Agent”).

WHEREAS, Lenders, Agent and the Loan Parties are parties to a cert;
Revolving Credit, Guaranty and Security Agreement dated April 22, 2008,
from time to time be further amended, restated or otherwise modified (the ¢

WHEREAS, The Loan Parties have requested that Agent and the Let
of the Loan Parties’ sale of certain of their assets pursuant to that certain Pury
(the “Purchase Agreement”) attached hereto as Exhibit A (as such ass

described in the Purchase Agreement and include the Equity Interests of Sky

the Equity Interests of ASC Signal (Shenzhen) Consulting Services C

1ally a “Lender”) and PNC

ain Amended and Restated
as amended and as it may
‘Loan Agreement”);

nders (i) consent to certain
chase and Sale Agreement
ets are more particularly
ware owned by Parent and
pmpany owned by ASC

International, the “Specified Assets™), notwithstanding any term or provision to the contrary contained

in the Loan Agreement, including, without limitation, Sections 4.3 or 7.1(b),
to the contrary contained in the Amended and Restated Pledge Agreeme
executed by Parent in favor or Agent, (ii) consent to Parent acquiring certain I
Holdings LLC, a Delaware limited liability company, notwithstanding any
contrary contained in the Loan Agreement, including, without limitation Sec;
Agent’s or any Lender’s Liens against the Specified Assets, and (iv) consent

and any term or provision
nt, dated April 22, 2008,
“quity Interests of Satellite
term or provision to the
tion 7.4, (iii) release all of
o the granting by the Loan

Parties of licenses to the Purchasers (as defined in the Purchase Agreement), of certain Intellectual

Property pursuant to the IP Cross License Agreement, dated as of May 29,
Raven NC, LLC, and Raven Manufacturing Limited notwithstanding any

contrary contained in the Loan Agreement or the Other Documents, incly
Section 4 of the Intellectual Property Security Agreements (the “Consent Re

WHEREAS, Lenders, Agent and the Loan Parties desire to amend

modifying certain provisions thereof; and

WHEREAS, unless defined herein, each term used herein shall be d¢

the Loan Agreement.

NOW, THEREFORE, in consideration of the premises and of the mu

for other valuable considerations Lenders, Agent and Borrower agree as fol

2009, between Borrower,
term or provision to the
ding, without limitation,
squests™);

the Loan Agreement by

:fined in accordance with

tual covenants herein and
lows:
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1. Section 1.2 of the Loan Agreement is hereby amended b
“Availability Block”, “Maximum Domestic Revolving Advance Am
Revolving Advance Amount”, and “Maximum Resolving Advance Amous
and to insert in place thereof the following:

“Availability Block” shall mean an amount equal to $1,50

“Maximum Domestic Revolving Advance Amount” shall

“Maximum Export Revolving Advance Amount” shall mg

“Maximum Revolving Advance Amount” shall mean $12

2. The Loan Agreement is hereby amended by replacing
Sublimits) thereto with a new Exhibit 2.2(h) (the Notice of Sublimits) in th
to this Agreement.

3. The Agent and the Lenders hereby consent to each of the
transactions related thereto notwithstanding Sections 4.3 or 7.1(b) of the Lj
provision of the Loan Agreement or any of the Other Documents. Upon't
Amendment Agreement, the Agent, on behalf of the Lenders, hereby releas
liens on the Specified Assets and the Agent hereby authorizes the Loan Par
agents or attorneys to file amendments to UCC financing statements anc
necessary to evidence the above lien release.

4. As a condition precedent to the effectiveness of this Third /
Agent and Lenders consenting to the Consent Requests:

(a) Borrower shall repay the Advances in an amount equal
Proceeds of the sale of the Specified Assets pursuant to the Purchase A
accordance with Section 2.21 of the Loan Agreement;

b Borrower shall deliver to Agent a fully executed copy of the
other agreements, instruments and documents executed pursuant thereto
having been certified by an officer of Borrower as true and correct, together
Agent shall reasonably request, in form and substance reasonably satisfactq
the Specified Assets contemplated by Purchase Agreement has been comp

consideration at closing of not less than $7,000,001, minus the Severan¢

defined in the Purchase Agreement), minus the Escrow Amount (as
Agreement), minus the amount by which the Estimated Working Capital

Agreement) is less than the Target Working Capital (as defined in the Pur¢
plus the amount by which the Estimated Working Capital is greater than the

any,

(c) Borrower shall have delivered to Agent an executed Notic
effect to the provisions of this Third Amendment Agreement;

ount”,
nt” therefrom in their entirety

y deleting the definitions of

3 4

‘Maximum Export

0,000.
mean $8,000,000.

>an $6,000,000.

000,000.

Exhibit 2.2(h) (Notice of

e form of Exhibit 1 attached

Consent Requests and the

oan Agreement or any other

effectiveness of this Third
S its security interests in and

lies or any of their designees,
I take such other actions as

Amendment Agreement and

to 100% of the Net Cash
\greement to be applied in

Purchase Agreement and all
or in connection therewith,
with any other evidence that
iry to Agent, that the sale of
leted for an aggregate cash
e Adjustment Amount (as
defined in the Purchase
as defined in the Purchase
hase Agreement, if any, or
Target Working Capital, if

e of Sublimits which gives
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'ment to the Export Credit
s thereto (the “Export Third
it shall have been satisfied or

(d)  Agent shall have received the Third Amendment Agree
Agreement, dated as of even date herewith, fully executed by all the partig
Amendment”), and all conditions precedent to the Export Third Amendme

waived; and

(e) Borrower shall pay all reasonable legal fees and expense
incurred in connection with this Third Amendment Agreement.

s of Agent and the Lenders

5. Borrower agrees to deliver to Agent, (i) on or prior to June 1, 2009, a completed
combined Borrowing Base Certificate calculated as of the date of this Third Amendment Agreement
(provided that, for purposes of such calculation, Borrower can make such galculation based on the most
recent Inventory report delivered to Agent pursuant to Section 9.2 of the Loan Agreement), and which
Borrowing Base Certificate gives effect to the transactions contemplated by the Purchase Agreement,
and (ii) on or prior to June 15, 2009, a month by month projected operating budget and cash flow of
Borrower on a consolidated and consolidating basis for the remainder of the 2009 fiscal year and giving
effect to the sale of the Specified Assets under the Purchase Agreement (in¢luding an income statement
for each month and a balance sheet as at the end of the last month in each fiscal quarter), such
projections to be prepared in good faith and on the assumptions stated therein, such assumptions to be
believed to be reasonable at the time prepared, it being understood and agregd that such forward looking
statements are subject to uncertainties, which may be beyond the control of the Borrower, and that no
assurances can be made that such results will be achieved. The Loan Parties agree and acknowledge
that failure to comply with the provisions of this Section 5 shall give ris¢ to an immediate Event of
Default under the Loan Agreement.

d the Lenders that: (a) such
rd Amendment Agreement
connection with this Third

6. Each Loan Party hereby represents and warrants to Agent
Loan Party has the legal power and authority to execute and deliver this Th
and any Other Document to which such Loan Party is a party executed in
Amendment Agreement (collectively, the “Third Amendment Documents(); (b) the officers (or other
authorized Persons) executing the Third Amendment Documents have been duly authorized to execute
and deliver the same and bind such Loan Party with respect to the provisions thereof; (c) the execution

and delivery of the Third Amendment Documents by such Loan Party
observance by such Loan Party of the provisions thereof do not vi
organizational agreements of any Loan Party or any law applicable to an
breach of any provision of or constitute a default under any other materia
document binding upon or enforceable against such Loan Party; (d) no [

and the performance and
plate or conflict with the
y Loan Party or result in a
| agreement, instrument or
default or Event of Default

xecution and delivery of the
provision thereof; (¢) such
defense or counterclaim to,
nt or the Other Documents;
eement are true and correct
) representation or warranty
reaffirmed true and correct
nents constitute a valid and
dance with their respective
?[nsolvency, reorganization,

exists under the Loan Agreement, nor will any occur immediately after the &
Third Amendment Documents or by the performance or observance of any
Loan Party does not, to its knowledge, have any claim or offset against, or
any of such Loan Party’s obligations or liabilities under the Loan Agreeme]
(f) the representations and warranties set forth in Article V of the Loan Agr
in all material respects on and as of the date hereof, except to the extent such
related to a specified date, in which case such representation or warranty is
in all material respects as of such date; and (g) the Third Amendment Docur
binding obligation of such Loan Party in every respect, enforceable in acco
terms, except as enforceability may be limited by applicable bankruptcy,
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moratorium or similar laws affecting creditors’ rights generally and by |
whether considered at law or in equity.

7. In consideration of this Third Amendment Agreement, eac
and releases Agent and the Lenders and their respective affiliates, officers
employees and representatives from any and all such claims, offsets, de

peneral principles of equity,

h Loan Party hereby waives
directors, agents, attorneys,
fenses and counterclaims of

which such Loan Party is aware, such waiver and release being with full knowledge and understanding

of the circumstances and effect thereof and after having consulted legal ¢

8. Each reference that is made in the Loan Agreement or any o
construed as a reference to the Loan Agreement as amended hereby.
specifically provided, all provisions of the Loan Agreement shall remain i

ounsel with respect thereto.

ther writing shall hereafter be
Except as herein otherwise
n full force and effect and be

unaffected hereby. Each Third Amendment Document is an Other Document as defined in the Loan

Agreement.

9. Each Loan Party hereby reaffirms its obligations, as applic
its Guarantor Security Agreement, its Intellectual Property Security Agree
the Export Credit Agreement and each Other Document to which such Lo

able, under the its Guaranty,
ment, its Pledge Agreement,

an Party is a party, as any of

them may from time to time be amended, restated or otherwise modified (the “Loan Party Documents™).

Each Loan Party agrees (i) that each Loan Party Document shall rem
following the execution and delivery of this Third Amendment Agreement
any of the Loan Party Documents to the “Credit Agreement” or “Loan Agt
refer to the Loan Agreement, as amended by this Third Amendment Agreg
amended, restated or otherwise modified from time to time.

10. This Third Amendment Agreement may be executed in any
by different parties hereto in separate counterparts, each of which when so
be deemed to be an original and all of which taken together shall const
agreement.

11.  Therights and obligations of all parties hereto shall be gove
of Ohio, without regard to principles of conflicts of laws.

12. JURY TRIAL WAIVER. THE LOAN PARTIES, AGE
WAIVE ANY RIGHT TO HAVE A JURY PARTICIPATE IN RES(
WHETHER SOUNDING IN CONTRACT, TORT OR OTHERWIS
PARTIES, AGENT AND THE LENDERS, ARISING OUT OF, IN CONNI
TO, OR INCIDENTAL TO THE RELATIONSHIP ESTABLISHI
CONNECTION WITH THIS THIRD AMENDMENT AGREEMENT O}
INSTRUMENT, DOCUMENT OR AGREEMENT EXECUTED OR DELI
HEREWITH OR THE TRANSACTIONS RELATED THERETO. THIS
ANY WAY AFFECT, WAIVE, LIMIT, AMEND OR MODIFY AGEN
ABILITY TO PURSUE REMEDIES PURSUANT TO ANY PROVISI(
NOTE OR OTHER INSTRUMENT, DOCUMENT OR AGREEMEN
PARTIES, AGENT AND THE LENDERS.

[The remainder of this page is intentionally lefi

4

ain in full force and effect
L and (ii) that all references in
reement” shall be deemed to
*ment or as it may be further

number of counterparts and
executed and delivered shall
itute but one and the same

med by the laws of the State

NT AND THE LENDERS
DLVING ANY DISPUTE,
E, AMONG THE LOAN
ECTION WITH, RELATED
ED AMONG THEM IN
R ANY NOTE OR OTHER
[VERED IN CONNECTION
WAIVER SHALL NOT IN
{T’S OR THE LENDERS’
IN CONTAINED IN ANY
T AMONG THE LOAN

blank.]
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above.

IN WITNESS WHEREOF, the duly authorized officers of
Amendment Agreement have executed this Third Amendment Agreement as of the date first written

LOAN PARTIES:

ASC SIGNAL CORPORATION

the parties to this Third

By: 7 5 /n/ —
Name: Ki Mixon
Title: Secretary

ASC SIGNAL HOLDINGS

By: } Z‘%“-

CORPORATION

Name: Ki Mixon
Title: Secretary

ASCS CANADIAN SIGNAL CORPORATION

By: /(W/

Name: Ki Mixon
Title: Secretary

ASC SIGNAL INTERNATI
CORPORATION

By: }(\%m

ONAL

Name: Ki Mixon
Title: Secretary

ASC SIGNAL GLOBAL C(

By: /‘(W

)JRPORATION

Name: Ki Mixon””"
Title: Secretary

[Signature Page — Third Amendment Agreement — PNC/ASC — Domestic]
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AGENT AND THE LENDERS:

PNC BANK, NATIONAL ASSOCIATION,
as a Lender and as Agent

By: T"’" 2 | .y
Name:__[Ws o L. /",I'r» ‘o-;ﬂ
Title:___\J ..

[Continuation of Signature Page — Third Amendment Agreement — PNC/ASC — Domestic]
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EXHIBIT 1

EXHIBIT 2.2(h)
Notice of Sublimits

PNC Bank, National Association
1375 E. 9" Street

Suite 2430

Cleveland, Ohio 44114
Attention: Thomas Humbyrd

PNC Bank, National Association
PNC Agency Services

PNC Firstside Center

500 First Avenue, 4" Floor
Pittsburgh, Pennsylvania 15219
Attention: Lisa Pierce

Ladies and Gentlemen:

The undersigned, ASC SIGNAL CORPORATION, a Delaware cory
to the Amended and Restated Revolving Credit, Guaranty and Security
2008, as amended and as it may from time to time be further amended, re
(the “Loan Agreement”), among Borrower, the other Loan Parties (as defi
the Lenders (as defined in the Loan Agreement), and PNC Bank, National
Lenders, and hereby gives you notice, pursuant to Section 2.2(h) of the L
month beginning on ,20__ ,and ending on

20

5 4

oration (“Borrower”), refers
Agreement dated April 22,
ated or otherwise modified
ed in the Loan Agreement),
Association, as agent for the
pan Agreement, that for the
, that the portion of the

Maximum Domestic Revolving Advance Amount (as defined in the Loan

of the Maximum Export Revolving Advance Amount (as defined in the L|
makeup the Maximum Revolving Advance Amount (as defined in the L

follows:

(@ Maximum Domestic Revolving Advance Amount $

Agreement) and the portion
pan Agreement) which will
oan Agreement) will be as

(not to

exceed $8,000,000).

(not to exceed

(b)  Maximum Export Revolving Advance Amount $

$6,000,000).

Very truly yours,

ASC SIGNAL CORH

By:

'ORATION

Print Name;

Its:
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THIRD AMENDMENT AND CONSENT AGREE

THIS THIRD AMENDMENT AND CONSENT AGREEMEN
Agreement”) is made and entered into as of this 29th day of May,
SIGNAL CORPORATION, a Delaware corporation (“Borrower”), Al
CORPORATION, a Delaware corporation (“Parent”), ASCS
CORPORATION, an unlimited liability company existing under the lay
Scotia, Canada (“ASC Canada”), ASC SIGNAL GLOBAL COR]
corporation (“ASC Canada Holding”), ASC SIGNAL INTERNATIO
Delaware corporation (“ASC International” and together with Borrowe
ASC Canada Holding, collectively, the “Loan Parties”, and individu
financial institutions currently a party to the Loan Agreement (as hereing
the “Lenders” and individually a “Lender”) and PNC BAN K, NATIONAI
for Lenders (“Agent”).

7

WHEREAS, Lenders, Agent and the Loan Parties are parties to 4
Credit, Guaranty and Security Agreement dated April 22, 2008, as amend
to time be further amended, restated or otherwise modified (the “Loan A

WHEREAS, The Loan Parties have requested that Agent and {
certain of the Loan Parties’ sale of certain of their assets pursuant to that
Agreement (the “Purchase Agreement™) attached hereto as Exhibit A
particularly described in the Purchase Agreement and include the Equity Is
by Parent and the Equity Interests of ASC Si gnal (Shenzhen) Consulting
by ASC International, the “Specified Assets”), notwithstanding any term ¢
contained in the Loan Agreement, including, without limitation, Sections

or provision to the contrary contained in the Amended and Restated Pledg

22, 2008, executed by Parent in favor or Agent, (1i) consent to Parent

Interests of Satellite Holdings LLC, a Delaware limited liability company,
or provision to the contrary contained in the Loan Agreement, including, v

7.4, (iii) release all of Agent’s or any Lender’s Liens against the Specified
the granting by the Loan Parties of licenses to the Purchasers (as

EXECUTION COPY
MENT
T (this “Third Amendment

2009, by and among ASC

SC SIGNAL HOLDINGS
CANADIAN SIGNAL
ws of the Province of Nova

PORATION, a Delaware

AL CORPORATION, a

, Parent, ASC Canada and

lly, a “Loan Party”), the

fter defined) (collectively,

ASSOCIATION, as agent

certain Export Revolving

ed and as it may from time
\greement”);

he Lenders (i) consent to
certain Purchase and Sale
(as such assets are more
nterests of Skyware owned
vervices Company, owned
r provision to the contrary
4.3 or 7.1(b), and any term
e Agreement, dated April
acquiring certain Equity
notwithstanding any term
vithout limitation Section
Assets, and (iv) consent to
defined in the Purchase
se Agreement, dated as of

Agreement), of certain Intellectual Property pursuant to the IP Cross Licen
May 29, 2009, among Borrower, Raven NC, LLC, and Raven
notwithstanding any term or provision to the contrary contained in the Loaj
Documents, including, without limitation, Section 4 of the Intellectual Prop

Manufacturing Limited
n Agreement or the Other
erty Security Agreements

(the “Consent Requests”);

WHEREAS, Lenders, Agent and the Loan Parties desire to amend

modifying certain provisions thereof: and

WHEREAS, unless defined herein, each term used herein shall be dq

the Loan Agreement.

NOW, THEREFORE, in consideration of the premises and of the

and for other valuable considerations Lenders, Agent and Borrower agree

| the Loan Agreement by

efined in accordance with

mutual covenants herein
as follows:

1
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1. Section 1.2 of the Loan Agreement is hereby amended by deleting the definitions of
“Availability Block”, “Maximum Domestic Revolving Advance Amount”, “Maximum Export
Revolving Advance Amount”, and “Maximum Revolving Advance Amount” therefrom in their
entirety and to insert in place thereof the following:

“Availability Block™ shall mean an amount equal to $1,500,000.

“Maximum Domestic Revolving Advance Amount” shall mean $8,000,000.

“Maximum Export Revolving Advance Amount” shallmean $6,000,000.

“Maximum Revolving Advance Amount” shall mean $12,000,000.

2. The Agent and the Lenders hereby consent to each of the Consent Requests and the
transactions related thereto notwithstanding Sections 4.3 or 7.1(b) of the Loan Agreement or any
other provision of the Loan Agreement of any of the Other Documents Upon the effectiveness of
this Third Amendment Agreement, the Agent, on behalf of the Lenders| hereby releases its security
interests in and liens on the Specified Assets and the Agent hereby autharizes the Loan Parties or any
of their designees, agents or attorneys to file amendments to UCC financ Ing statements and take such
other actions as necessary to evidence the above lien release.

3. As a condition precedent to the effectiveness of this Third Amendment Agreement
and Agent and Lenders consenting to the Consent Requests:

sent to the transactions
ce satisfactory to Agent;

(a) If required, EXIM Bank shall have provided a c
contemplated hereunder, and such consent shall be in form and subst

(b)  Borrower shall repay the Advances in an amount equal to 100% of the Net Cash
Proceeds of the sale of the Specified Assets pursuant to the Purchase greement to be applied in
accordance with Section 2.21 of the Loan Agreement;

© Borrower shall deliver to Agent a fully executed copy of the Purchase Agreement and
all other agreements, instruments and documents executed pursuant| thereto or in connection
therewith, having been certified by an officer of Borrower as true and corfect, together with any other
evidence that Agent shall reasonably request, in form and substance reaso ably satisfactory to Agent,
that the sale of the Specified Assets contemplated by Purchase Agreement has been completed for an
aggregate cash consideration at closing of not less than $7,000,001, minus the Severance Adjustment
Amount (as defined in the Purchase Agreement), minus the Escrow Amount (as defined in the
Purchase Agreement), minus the amount by which the Estimated Worki g Capital (as defined in the
Purchase Agreement) is less than the Target Working Capital (as defined in the Purchase Agreement,
if any, or plus the amount by which the Estimated Working Capital |s greater than the Target
Working Capital, if any;

(d) Agent shall have received the Third Amendment Agreement to the Domestic Credit
Agreement, dated as of even date herewith, fully executed by all the partjes thereto (the “Domestic
Third Amendment”), and all conditions precedent to the Domestic Thitd Amendment shall have
been satisfied or waived; and
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(e) Borrower shall pay all reasonable legal fees and expens
incurred in connection with this Third Amendment Agreement.

4. Borrower agrees to deliver to Agent, (i) on or prior to
combined Borrowing Base Certificate calculated as of the date of this T
(provided that, for purposes of such calculation, Borrower can make s
most recent Inventory report delivered to Agent pursuant to Section 9.2
which Borrowing Base Certificate gives effect to the transactions co
Agreement, and (ii) on or prior to June 15, 2009, a month by month prg
cash flow of Borrower on a consolidated and consolidating basis for the
year and giving effect to the sale of the Specified Assets under the Purch
income statement for each month and a balance sheet as at the end of {
quarter), such projections to be prepared in good faith and on the assu

es of Agent and the Lenders

June 1, 2009, a completed

hird Amendment Agreement
ich calculation based on the

of the Loan Agreement), and

ntemplated by the Purchase

jected operating budget and
remainder of the 2009 fiscal
ase Agreement (including an
he last month in each fiscal
mptions stated therein, such

assumptions to be believed to be reasonable at the time prepared, it being understood and agreed that

such forward looking statements are subject to uncertainties, which may
Borrower, and that no assurances can be made that such results will be
agree and acknowledge that failure to comply with the provisions of thi
an immediate Event of Default under the Loan Agreement.

5.

Agreement and any Other Document to which such Loan Party is a party

this Third Amendment Agreement (collectively, the “Third Amendd

officers (or other authorized Persons) executing the Third Amendment
authorized to execute and deliver the same and bind such Loan Party w
thereof; (c) the execution and delivery of the Third Amendment Docum.
the performance and observance by such Loan Party of the provision
contlict with the organizational agreements of any Loan Party or any |
Party or result in a breach of any provision of or constitute a defaul
agreement, instrument or document binding upon or enforceable agair
Default or Event of Default exists under the Loan Agreement, nor will a
the execution and delivery of the Third Amendment Documents or by the]

Each Loan Party hereby represents and warrants to Age
such Loan Party has the legal power and authority to execute and deli

r be beyond the control of the
achieved. The Loan Parties
s Section 4 shall give rise to

nt and the Lenders that: (a)
ver this Third Amendment
executed in connection with
nent Documents™); (b) the
Documents have been duly
th respect to the provisions
ents by such Loan Party and
s thereof do not violate or
aw applicable to any Loan
t under any other material
ist such Loan Party; (d) no
ny occur immediately after
performance or observance

of any provision thereof; () such Loan Party does not, to its knowledge, have any claim or offset

against, or defense or counterclaim to, any of such Loan Party’s obligat
Loan Agreement or the Other Documents; (f) the representations and war
of the Loan Agreement are true and correct in all material respects on
except to the extent such representation or warranty related to a specific
representation or warranty is reaffirmed true and correct in all material 1¢

(g) the Third Amendment Documents constitute a valid and binding obli
every respect, enforceable in accordance with their respective terms, excs
limited by applicable bankruptcy, insolvency, reorganization, moratoriuj

creditors’ rights generally and by general principles of equity, whether co

6. In consideration of this Third Amendment Agreement, eac

and releases Agent and the Lenders and their respective affiliates, (¢

attorneys, employees and representatives from any and all such clai

3

fons or liabilities under the
ranties set forth in Article V
and as of the date hereof,
:d date, in which case such
espects as of such date; and
pation of such Loan Party in
ept as enforceability may be
m or similar laws affecting
nsidered at law or in equity.

h Loan Party hereby waives
fficers, directors, agents,
ms, offsets, defenses and
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counterclaims of which such Loan Party is aware, such waiver and release being with full knowledge
and understanding of the circumstances and effect thereof and after haying consulted legal counsel
with respect thereto.

7. Each reference that is made in the Loan Agreement| or any other writing shall
hereafter be construed as a reference to the Loan Agreement as amended hereby. Except as herein
otherwise specifically provided, all provisions of the Loan Agreement shall remain in full force and
effect and be unaffected hereby. Each Third Amendment Document is an Other Document as
defined in the Loan Agreement.

8. Each Loan Party hereby reaffirms its obligations, as applicable, under the its
Guaranty, its Guarantor Security Agreement, its Intellectual Property Security Agreement, its Pledge
Agreement, the Domestic Credit Agreement and each Other Document to which such LoanPartyisa
party, as any of them may from time to time be amended, restated or otherwise modified (the “Loan
Party Documents™). Each Loan Party agrees (i) that each Loan Party Document shall remain in full
force and effect following the execution and delivery of this Third Amepdment Agreement, and (@ii)
that all references in any of the Loan Party Documents to the “Credit Agreement” or “Loan
Agreement” shall be deemed to refer to the Loan Agreement, as amended by this Third Amendment
Agreement or as it may be further amended, restated or otherwise modified from time to time.

9. This Third Amendment Agreement may be executed in y number of counterparts
and by different parties hereto in separate counterparts, each of which when so executed and
delivered shall be deemed to be an original and all of which taken together shall constitute but one
and the same agreement.

10. The rights and obligations of all parties hereto shall be governed by the laws of the
State of Ohio, without regard to principles of conflicts of laws.

11. JURY TRIAL WAIVER. THE LOAN PARTIES, AGENT AND THE LENDERS
WAIVE ANY RIGHT TO HAVE A JURY PARTICIPATE IN RESOLVING ANY DISPUTE,
WHETHER SOUNDING IN CONTRACT, TORT OR OTHERWISE, AMONG THE LOAN
PARTIES, AGENT AND THE LENDERS, ARISING OUT OF, IN CONNECTION WITH,
RELATED TO, OR INCIDENTAL TO THE RELATIONSHIP ESTABLISHED AMONG THEM
IN CONNECTION WITH THIS THIRD AMENDMENT AGREEMENT OR ANY NOTE OR
OTHER INSTRUMENT, DOCUMENT OR AGREEMENT EXECUTED OR DELIVERED IN
CONNECTION HEREWITH OR THE TRANSACTIONS RELATED THERETO. THIS WAIVER
SHALL NOT IN ANY WAY AFFECT, WAIVE, LIMIT, AMEND OR MODIFY AGENT’S OR

. THE LENDERS’ ABILITY TO PURSUE REMEDIES PURSUANT TO ANY PROVISION
CONTAINED IN ANY NOTE OR OTHER IN STRUMENT, DOCUMENT OR AGREEMENT
AMONG THE LOAN PARTIES, AGENT AND THE LENDERS.

[The remainder of this page is intentionally lefi blank].
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IN WITNESS WHEREOF, the duly authorized officers of| the parties to this Third
Amendment Agreement have executed this Third Amendment Agreement as of the date first
written above.

LOAN PARTIES:

ASC SIGNAL CORPORATION

By: .2/”4“7&

" ; 4
Name: Ki Mixon

Title: Secretary

ASC SIGNAL HOLDINGS CORPORATION

By: 7(' /%/V\_/
Name: Ki Mixdn
Title: Secretary

ASCS CANADIAN SIGNAL CORPORATION

By: Z~%{("-’

Name: Ki Mixon
Title: Secretary

ASC SIGNAL INTERNATIONAL
CORPORATION

By; / (\/M
Name: Ki Mix6n
Title: Secretary

ASC SIGNAL GLOBAL CORPORATION

By; j [ il M/
Name: Ki Mixon
Title: Secretary

[Signature Page — Third Amendment Agreement ~ PNC/ASC — Exim]
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AGENT AND THE LENDERS:

PNC BANK, NATIONAL ASSOCIATION,
as a Lender and as Agent

By: __—i:ﬂ\& éd/ 7 5 Py
Name:_ !harws o h(lmjew/g
Title:__\3 3¢

[Continuation of Signature Page — Third Amendment Agreement — PNC/ASC — Exim]
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« -

Exporr-IMPORT BANK
OF THE UNITED STATES
May 14, 2009
Mr. Tom Parides
* Vice President
PNC Bank

800 Connecticut Avenue, NW
Washington, DC 20006

Re:  Working Capital Guarantee No.: AP083763XX
Borrower: ASC Signal Corporation (“ASC™)
Delegated Authority Letter Agreement: PA-DA-05-006

Loan Facility Amount: $8,000,000

Dear Mr. Parides:

Thank you for your e-mail of May 14, 2009 regarding the above referénced Loan Facility and
Borrower. Ex-Im Bank understands that the Borrower has decided 10 sell its VSAT (very
small aperture terminal), DTH (direct to home TV) and Skyware busingsses due to the fact
that these three units provide lower margins (13.2%) than the ESA (earth station
antenna) and MilSat units (21.1%) that will remain. We understand that for the six months
ended March 31, 2009, the VSAT, DTH and Skyware business units reported an operating
loss of $97M while the ESA and MilSat units reported an operating profit of $213M. The
proposed sale of the DTH and VSAT assets (as well as 100% of the stock of Skyware)
would reduce ASC’s sales levels down to $60MM-$65MM from the current annual run
rate of $103MM, with the core of the company's profitability being retained.

Ex-Im Bank understands that the proposed sale calls for a $7.5MM purchase price with a
working capital target of $4MM and that the sale of the DTH and VSAT assets will cause the
Borrowing Base collateral to drop by $5.5MM ($3.9MM in Export-Related A/R, $900,000 in
domestic A/R and $700,000 in domestic inventory) versus the loan pay down of $7.5MM,
providing additional liquidity of approximately $2MM under the ASC ravolver going forward
(no collateral exists for the Skyware operations located in Germany). We also understand that
PNC’s total revolving commitment to the Borrower is being reduced from $20MM to $10MM
while the Loan Facility will remain at $8MM with an accordion feature allowing it to
move between $5MM-$8MM each month with the domestic line dropping by a like
amount (so the total revolver exposure never exceeds $10MM). Ex—Im Bank consents to
this structure subject to the Loan Facility remaining an Export-Related AJR only loan and that
there shall be no advances against Export-Related Inventory.

Ex-Im Bank understands that the new management team hired in September 2008 by the
Borrower’s equity sponsor, Resilience Capital Partners (RCP), appears to have already
made solid strides bringing ASC towards profitability both by driving new business and
dramatically cutting costs. RCP, having originally invested $5.4MM in ASC in J anuary 2008,

811 VErMONT AVENUE, N.W/ WasuingTon, D.C. 20571
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05/721/2009 16:32 FAX 202+565+3793 EX-IM Business Credit f@1003/003

has pledged its full support (both from a management and financing perspective) to turning
around the operating results at ASC and has, initially, fulfilled this pledge by honoring
their $2MM in contractually obligated capital calls during FY Z(E . We also understand
that RCP has successfully completed a number of acquisitions and quickly turned
underperforming operations to profitable businesses.

Therefore, notwithstanding Section 2.22 of the Borrower Agreement, [Ex-Im Bank consents to
the sale of the Borrower’s VSAT, DTH and SkyWare businesses, vided the proceeds of
any such sale are applied pro-rata between the domestic and Ex-hn%iank loans based on the
Loan Status Report as of May 14, 2009 (Ex-Im Bank at 53% and the domestic revolver at

47%).

These consents are granted solely with respect to the proposed Loan Facility, and shall not be
deemed to apply to any other loan or Borrower, without Ex-Im Banks prior written consent.
All other terms and conditions of the Master Guarantee Agreement and the Delegated
Authority Letter Agreement shall remain in full force and effect.

Please retain letter in your records, and do not forward a copy [to Ex-Im Bank unless
requested. Should you have any questions, please contact Kevin O’Connor, Relationship
Manager, at (202) 565 —3786.

ol

Pamela S. BoweTs
Vice President
Business Credit Division

Agreed to:
Name of Lender

Name:

Title:

(Print or Type)
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CLOSING CERTIFICATE

Reference is made to the Amended and Restated Revolving Cregit, Guaranty and Security
Agreement, dated as of April 22, 2008 (the “Amended and Restated Credit Agreement”), by and among
ASC Signal Corporation, a Delaware corporation (the “Borrower”), ASC Signal Holdings Corporation, a
Delaware corporation (“Holdings™), ASC Signal International Corporatiop, a Delaware corporation
(“International”), ASC Signal Global Corporation, a Delaware corporatian (“ASC Global”), ASCS
Canadian Signal Corporation, an unlimited company incorporated under the laws of the Province of Nova
Scotia (“ASC Canada™ and together with the Borrower, Holdings, Internatjonal and ASC Giobal, the
“Loan_Parties™), the financial institutions party thereto from time to time (each, a “Credit Agreement
Lender” and collectively, the “Credit Agreement Lenders”), and PNC Bank, National Association, as
agent for the Credit Agreement Lenders (the “Credit Agreement Agent™). Reference is also made to the
Export Revolving Credit, Guaranty and Security Agreement, dated as of April 22, 2008 (the “Export
Credit Agreement”), by and among the Loan Parties, the financial institutionlE party thereto from time to

time (each, an “Export Lender” and collectively, the “Export Lenders”, and, together with the Credit
Agreement Lenders, the “Lenders”), and PNC Bank, National Association, as agent for the Export
Lenders (the “Export Agent, and, together with the Credit Agreement Agent, collectively, the “Agent”).

This certificate is delivered pursuvant to (i) Section 4(b) of the Third Amendment and Consent
Agreement to the Amended and Restated Credit Agreement, dated as of May 29, 2009, by and among the
Loan Parties, the Credit Agreement Lenders and the Credit Agreement Agent| and (ii) Section 3(c) of the
Third Amendment and Consent Agreement to the Export Credit Agreement, dated as of May 29, 2009 by
and among the Loan Parties, the Export Lenders and the Export Agent. The pindersigned, Ki Mixon, the
Secretary of the Borrower, hereby certifies, as of May 29, 2009, on behalf of the Borrower to the Agent
and the Lenders as follows:

1. Attached hereto as Exhibit A is a true and correct copy [of the Purchase and Sale
Agreement, dated as of May 29, 2009 (the “Purchase Agreement”), by land among Holdings, the
Borrower, International, and ASC UK Signal Corporation Limited, as sellers, and Raven NC, LLC,
Raven Manufacturing Limited, Raven UK Holdings Limited, Raven Antenna Systems, Inc., and Satellite
Holdings LLC, as purchasers.

2. The sale of assets contemplated by Purchase Agreement and donsented to by the Lenders
has been completed for an aggregate cash consideration of not less than $7,000,001 minus the Severance
Adjustment Amount (as defined in the Purchase Agreement), minus the Esc%ow Amount (as defined in

the Purchase Agreement) minus the amount by which the Estimated Working Capital (as defined in the
Purchase Agreement) is less than the Target Working Capital (as defined in the Purchase Agreement), if
any, or plus the amount by which the Estimated Working Capital is greater than the Target Working
Capital, if any.

[Signature page follows.]

CLI-1715262v2 ASC Closing Certificate
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;_!Zz IN WITNESS WHEREOF, the undersigned has executed: this Certificate this Z(iﬁay of

, 2009,

CLI-1715262

RECORDED: 04/30/2013

ASC SIGNAL CORPORATION

By: 7 ('ﬂ

-~

Name: KiMixon |~
Title;  Secretary 7_7
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