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UNITED STATES
SECURITIES AND EXCHANGE COMMISSION
WASHINGTON, DC 20549

FORM 8-K
CURRENT REPORT
Pursuant to Section 13 or 15(d) of the Securities Exchange Act of 1934
May 13, 2013
Date of Report (Date of earliest event reported)

DIRECTV
(Exact name of registrant as specified in its charter)
Delaware
(State or other jurisdiction of incorporation)
001-34554
(Commission File Number)
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90245
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Check the appropriate box below if the Form 8-K filing is intended to simultaneously satisfy the filing obligation of the registrant
under any of the following provisions (see General Instruction A.2. below):
o

Written communications pursuant to Rule 425 under the Securities Act (17 CFR 230.425)

o

Soliciting material pursuant to Rule 14a-12 under the Exchange Act (17 CFR 240.14a-12)

o

Pre-commencement communications pursuant to Rule 14d-2(b) under the Exchange Act (17 CFR 240.14d-2(b))

o

Pre-commencement communications pursuant to Rule 13e-4(c) under the Exchange Act (17 CFR 240.13e-4(c))
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Item 1.01. Entry into a Material Definitive Agreement.
Underwriting Agreement
On May 13, 2013, DIRECTV Holdings LLC (Holdings) and DIRECTV Financing Co., Inc. (Finance Co. and collectively
with Holdings, the Issuers), which are indirect, wholly-owned subsidiaries of DIRECTV, entered into an underwriting agreement (the
Underwriting Agreement) with the underwriters listed in Schedule 1 thereto (collectively, the Underwriters). Pursuant to the
Underwriting Agreement, the Issuers agreed to issue and sell, and the Underwriters agreed to purchase for resale to the public
500,000,000 aggregate principal amount of the Issuers 2.750% senior notes due 2023 (the Notes). The offering of the Notes is
expected to be completed on May 20, 2013, subject to the satisfaction of customary closing conditions.
The Notes are being offered and sold by the Issuers pursuant to a registration statement on Form S-3 (File No. 333-168705)
(the Registration Statement).
The foregoing description of the Underwriting Agreement does not purport to be complete and is qualified in its entirety by
reference to the full text of the Underwriting Agreement, which is filed as Exhibit 1.1 hereto and incorporated by reference herein.
Item 9.01 Financial Statements and Exhibits.
(d) Exhibits. The following exhibits are filed with this report:
Exhibit No.

1.1

Description

Underwriting Agreement, dated May 13, 2013, by and among DIRECTV Holdings LLC, DIRECTV Financing Co., Inc.,
the guarantors signatory thereto and the underwriters listed in Schedule 1 thereto.
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SIGNATURES
Pursuant to the requirements of the Securities Exchange Act of 1934, the registrant has duly caused this report to be signed on
its behalf by the undersigned hereunto duly authorized.
DIRECTV

By: /s/ Keith U. Landenberger
Name: Keith U. Landenberger
Title: Senior Vice President

Date: May 16, 2013
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Exhibit No.

1.1

Description

Underwriting Agreement, dated May 13, 2013, by and among DIRECTV Holdings LLC, DIRECTV Financing
Co., Inc., the guarantors signatory thereto and the underwriters listed in Schedule 1 thereto.
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Exhibit 1.1
EXECUTION VERSION
DIRECTV Holdings LLC
DIRECTV Financing Co., Inc.
 500,000,000 2.750% Senior Notes due 2023
UNDERWRITING AGREEMENT
May 13, 2013
Barclays Bank PLC
Deutsche Bank AG, London Branch and
Merrill Lynch International
As Representatives of the several Underwriters
listed in Schedule 1 hereto
c/o Deutsche Bank AG, London Branch
Winchester House
1 Great Winchester Street
London EC2N 2DB, United Kingdom
Ladies and Gentlemen:
DIRECTV Holdings LLC, a Delaware limited liability company (the Company), DIRECTV Financing Co., Inc., a
Delaware corporation (Finance Co.), DIRECTV, a Delaware corporation (Parent), and the subsidiaries of the Company listed on
the signature pages hereto (together with Parent, each, a Guarantor and, together with the Company and Finance Co., the Issuers)
hereby confirm their agreement with the several Underwriters listed in Schedule 1 hereto (the Underwriters), for whom you are acting
as representatives (the Representatives), as set forth below.
1.
The Securities. Subject to the terms and conditions herein contained, the Company and Finance Co.
propose to issue and sell to the Underwriters 500,000,000 aggregate principal amount of their 2.750% Senior Notes due 2023 (the
Notes). The Notes will be guaranteed (the Guarantees and, together with the Notes, the Securities) by each of the Guarantors on
a joint and several basis. The Securities are to be issued under that certain indenture (as supplemented by the first supplemental
indenture, each dated as of September 14, 2012, as further supplemented by the second supplemental indenture, dated as of January 15,
2013 and as further supplemented by the third supplemental indenture to be dated as of the Closing Date, the Indenture) among the
Issuers and The Bank of New York Mellon Trust Company, N.A., as trustee (the Trustee). In connection with the issuance of the
Securities contemplated hereby, the Issuers will enter into the paying agency agreement (the Paying Agency Agreement), to be dated
as of the Closing Date, among the Issuers and The Bank of New York Mellon, London Branch, as paying agent (the Paying Agent).
The Issuers hereby confirm their agreement with the several Underwriters concerning the purchase and sale of the
Securities, as follows:
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The Issuers have prepared and filed with the Securities and Exchange Commission (the Commission) under the
Securities Act of 1933, as amended, and the rules and regulations of the Commission thereunder (collectively, the Securities
Act), a registration statement on Form S-3 (File No. 333-168705), including a prospectus (the Basic Prospectus). The
Issuers have also filed, or propose to file, with the Commission pursuant to Rule 424 under the Securities Act a prospectus
supplement relating to the Securities (the Prospectus Supplement). Such registration statement, as amended at the time it
becomes effective, including any post-effective amendment thereto that becomes effective prior to the Closing Date and
including the information, if any, deemed pursuant to Rule 430A, 430B or 430C under the Securities Act to be part of the
registration statement at the time of its effectiveness (Rule 430 Information), is referred to herein as the Registration
Statement; and as used herein, the term Prospectus means the Basic Prospectus as supplemented by the Prospectus
Supplement in the form first used (or made available upon request of purchasers pursuant to Rule 173 under the Securities Act)
in connection with confirmation of sales of the Securities and the term Preliminary Prospectus means the preliminary
prospectus supplement dated May 13, 2013 specifically relating to the Securities together with the Basic Prospectus. Any
reference in this Agreement to the Registration Statement, the Basic Prospectus, any Preliminary Prospectus or the Prospectus
shall be deemed to refer to and include the documents incorporated by reference therein pursuant to Item 12 of Form S-3 under
the Securities Act, as of the effective date of the Registration Statement or the date of such Basic Prospectus, Preliminary
Prospectus or the Prospectus, as the case may be, and any reference to amend, amendment or supplement with respect
to the Registration Statement, any Preliminary Prospectus or the Prospectus shall be deemed to refer to and include any
documents filed after such date under the Securities Exchange Act of 1934, as amended, and the rules and regulations of the
Commission thereunder (collectively, the Exchange Act) that are deemed to be incorporated by reference therein.
Capitalized terms used but not defined herein shall have the meanings given to such terms in the Registration Statement and the
Prospectus.
At or prior to the time when sales of the Securities were first made (the Time of Sale), the Issuers have prepared the
following information (collectively, the Time of Sale Information): the Preliminary Prospectus and each free-writing
prospectus (as defined pursuant to Rule 405 under the Securities Act) listed on Annex A hereto, if any, as constituting part of
the Time of Sale Information.
2.
Representations and Warranties. Each Issuer, jointly and severally, represents and warrants to and agrees
with each Underwriter that:
(a)
No order preventing or suspending the use of any Preliminary Prospectus has been issued by the
Commission, and each Preliminary Prospectus, at the time of filing thereof, complied in all material respects with the
Securities Act and did not contain any untrue statement of a material fact or omit to state a material fact necessary in order to
make the statements therein, in the light of the circumstances under which they were made, not misleading; provided that the
Issuers make no representation or warranty with respect to any statements or omissions made in reliance upon and in
conformity with information relating to any Underwriter furnished to the Company in writing by such Underwriter through the
Representatives expressly for use in the Preliminary Prospectus, it being understood and agreed that the only such information
furnished by or on behalf of the Underwriters is the information set forth in Section 12 hereof.
(b)
The Time of Sale Information at the Time of Sale did not, and at the Closing Date will not, contain any
untrue statement of a material fact or omit to state a material fact necessary in order to make the statements therein, in the light
of the circumstances under which they were made, not misleading; provided that the Issuers make no representation and
warranty with respect to any statements or omissions made in reliance upon and in conformity with information relating to any
Underwriter furnished to the Company in writing by such Underwriter through the Representatives expressly for use in such
Time of Sale Information. No statement of material fact included in the Prospectus has been omitted from the Time of Sale
Information and no statement of material fact included in the Time of Sale Information that is required to be included in the
Prospectus has been omitted therefrom.
2
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(c)
The Issuers (including their agents and representatives, other than the Underwriters in their capacity as such)
have not prepared, made, used, authorized, approved or referred to and will not prepare, make, use, authorize, approve or refer
to any written communication (as defined in Rule 405 under the Securities Act) that constitutes an offer to sell or solicitation
of an offer to buy the Securities (each such communication by the Issuers or their agents and representatives (other than a
communication referred to in clauses (i), (ii) and (iii) below), an Issuer Free Writing Prospectus) other than (i) any document
not constituting a prospectus pursuant to Section 2(a)(10)(a) of the Securities Act or Rule 134 under the Securities Act, (ii) the
Preliminary Prospectus, (iii) the Prospectus, (iv) the documents listed on Annex A hereto as constituting part of the Time of
Sale Information and (v) any electronic road show or other written communications, in each case approved in writing in
advance by the Representatives. Each such Issuer Free Writing Prospectus complied in all material respects with the Securities
Act, has been or will be (within the time period specified in Rule 433) filed in accordance with the Securities Act (to the extent
required thereby) and, when taken together with the Time of Sale Information, did not, and at the Closing Date will not, contain
any untrue statement of a material fact or omit to state a material fact necessary in order to make the statements therein, in the
light of the circumstances under which they were made, not misleading; provided that the Issuers make no representation and
warranty with respect to any statements or omissions made in each such Issuer Free Writing Prospectus in reliance upon and in
conformity with information relating to any Underwriter furnished to the Company in writing by such Underwriter through the
Representatives expressly for use in any Issuer Free Writing Prospectus.
(d)
The Registration Statement is an automatic shelf registration statement as defined under Rule 405 of the
Securities Act that has been filed with the Commission not earlier than three years prior to the date hereof; and no notice of
objection of the Commission to the use of such registration statement or any post-effective amendment thereto pursuant to
Rule 401(g)(2) under the Securities Act has been received by the Issuers or any of their affiliates. No order suspending the
effectiveness of the Registration Statement has been issued by the Commission and no proceeding for that purpose or pursuant
to Section 8A of the Securities Act against the Issuers or related to the offering has been initiated or threatened by the
Commission; as of the applicable effective date of the Registration Statement and any amendment thereto, the Registration
Statement complied and will comply in all material respects with the Securities Act and the Trust Indenture Act of 1939, as
amended, and the rules and regulations of the Commission thereunder (collectively, the Trust Indenture Act), and did not and
will not contain any untrue statement of a material fact or omit to state a material fact required to be stated therein or necessary
in order to make the statements therein not misleading; and as of the date of the Prospectus and any amendment or supplement
thereto and as of the Closing Date, the Prospectus did not and will not contain any untrue statement of a material fact or omit to
state a material fact required to be stated therein or necessary in order to make the statements therein, in the light of the
circumstances under which they were made, not misleading; provided that the Issuers make no representation and warranty
with respect to (i) that part of the Registration Statement that constitutes the Statement of Eligibility and Qualification
(Form T-1) of the Trustee under the Trust Indenture Act or (ii) any statements or omissions made in reliance upon and in
conformity with information relating to any Underwriter furnished to the Company in writing by such Underwriter through the
Representatives expressly for use in the Registration Statement and the Prospectus and any amendment or supplement thereto.
(e)
The documents incorporated by reference in the Registration Statement, the Prospectus and the Time of Sale
Information, when they were filed with the Commission, conformed in all material respects to the requirements of the
Exchange Act, and none of such documents contained any untrue statement of a material fact or omitted to state a material fact
required to be stated therein or necessary to make the statements therein, in the light of the circumstances under which they
were made, not misleading; and any further documents so filed and incorporated by reference in the Registration Statement, the
Prospectus or the Time of Sale Information, when such documents become effective or are filed with the Commission, as the
case may be, will conform in all material respects to the requirements of the Securities Act or the Exchange Act, as applicable,
and will not contain any untrue statement of a material fact or omit to state a material fact required to be stated therein or
necessary to make the statements therein, in the light of the circumstances under which they were made, not misleading.
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(f)
The sole member of the Company is The DIRECTV Group, Inc., which in turn, is a wholly-owned
subsidiary of Parent. All of the subsidiaries of the Company are listed in Schedule 2 attached hereto (each, a Subsidiary and
collectively, the Subsidiaries). Except (i) for the Subsidiaries; (ii) the interests set forth on Schedule 2A attached hereto; or
(iii) as disclosed in each of the Registration Statement, the Time of Sale Information and the Prospectus, the Company does not
own, directly or indirectly, any shares of capital stock or any other equity or long-term debt securities or have any equity
interest in any firm, partnership, joint venture or other entity.
(g)
Each of Parent, the Company and the Subsidiaries is duly incorporated or formed, validly existing and in
good standing under the laws of its jurisdiction of incorporation or formation and has all requisite corporate or organizational
power and authority to own its properties and conduct its business as now conducted and as described in the Registration
Statement, the Time of Sale Information and the Prospectus; each of Parent, the Company and the Subsidiaries is duly qualified
to do business as a foreign corporation or other organization in good standing in all other jurisdictions where the ownership or
leasing of its properties or the conduct of its business requires such qualification, except where the failure to be so qualified
would not, individually or in the aggregate, have a material adverse effect on the management, business, condition (financial or
otherwise) or results of operations of Parent, the Company and their respective subsidiaries, taken as a whole (any such event, a
Material Adverse Effect).
(h)
All of the outstanding shares of capital stock of Parent and each Subsidiary that is a corporation have been,
and as of the Closing Date will be, duly authorized and validly issued, are fully paid and nonassessable and were not issued in
violation of any preemptive or similar rights and, in the case of each Subsidiary that is a corporation, are owned directly or
indirectly by the Company; all of the outstanding shares of capital stock of Parent and each of the Subsidiaries that is a
corporation will be free and clear of all liens, encumbrances, equities and claims or restrictions on transferability (other than
those imposed by the Securities Act and the securities or Blue Sky laws of certain jurisdictions) or voting.
(i)
All of the outstanding limited liability company interests of the Company and each Subsidiary that is a
limited liability company have been, and as of the Closing Date will be, issued in accordance with the applicable limited
liability company law and were not issued in violation of any preemptive or similar rights and, in the case of each Subsidiary
that is a limited liability company, are owned directly or indirectly by the Company; all of the outstanding limited liability
company interests of the Company and each of the Subsidiaries that is a limited liability company will be free and clear of all
liens, encumbrances, equities and claims or restrictions on transferability (other than those imposed by the Securities Act and
the securities or Blue Sky laws of certain jurisdictions) or voting.
(j)
Except as set forth in each of the Registration Statement, the Time of Sale Information and the Prospectus,
there are no (i) options, warrants or other rights to purchase, (ii) agreements or other obligations to issue or (iii) other rights to
convert any obligation into, or exchange any securities for, shares of capital stock of or limited liability company interests in
the Company, Finance Co., Parent or any of the Subsidiaries outstanding.
(k)
Each Issuer has all requisite corporate or limited liability company power, as applicable, and authority to
execute, deliver and perform each of its obligations under the Paying Agency Agreement. The Paying Agency Agreement has
been duly and validly authorized by each Issuer and, on the Closing Date, will have been validly executed and delivered by the
Issuers. When the Paying Agency Agreement has been executed and delivered by each Issuer (assuming the due and valid
authorization, execution and delivery by the Paying Agent), the Paying Agency
4
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Agreement will constitute a valid and legally binding agreement of each Issuer enforceable against each Issuer in accordance
with its terms, except that (A) the enforcement thereof may be subject to (i) bankruptcy, insolvency, reorganization,
moratorium or other similar laws now or hereafter in effect relating to creditors rights generally, (ii) general principles of
equity and the discretion of the court before which any proceeding therefor may be brought and (iii) requirements that a claim
with respect to any Securities in denominations other than in United States dollars (or a judgment denominated other than in
United States dollars in respect of the claim) be converted into United States dollars at a rate of exchange prevailing on a date
determined pursuant to applicable law and (B) any rights to indemnity or contribution thereunder may be limited by federal and
state securities laws and public policy considerations.
(l)
Each of the Company and Finance Co. has all requisite corporate or limited liability company, as applicable,
power and authority to execute, deliver and perform each of its obligations under the Notes. The Notes, when issued, will be in
the form contemplated by the Indenture. The Notes have each been duly and validly authorized by the Company and Finance
Co. and, when executed by the Company and Finance Co. and authenticated by the Trustee in accordance with the provisions
of the Indenture and when delivered to and paid for by the Underwriters in accordance with the terms of this Agreement, will
constitute valid and legally binding obligations of the Company and Finance Co., entitled to the benefits of the Indenture, and
enforceable against the Company and Finance Co. in accordance with their terms, except that the enforcement thereof may be
subject to (i) bankruptcy, insolvency, reorganization, moratorium or other similar laws now or hereafter in effect relating to
creditors rights generally, (ii) general principles of equity and the discretion of the court before which any proceeding therefor
may be brought and (iii) requirements that a claim with respect to any Securities in denominations other than in United States
dollars (or a judgment denominated other than in United States dollars in respect of the claim) be converted into United States
dollars at a rate of exchange prevailing on a date determined pursuant to applicable law. Finance Co. has not engaged and shall
not, for so long as any of the Notes are outstanding, engage in any activity except as contemplated by each of the Time of Sale
Information and the Prospectus.
(m)
Each of the Issuers has all requisite corporate or limited liability company, as applicable, power and
authority to execute, deliver and perform its obligations under the Indenture. On the Closing Date, the Indenture will conform
in all material respects to the requirements for qualification under the Trust Indenture Act, and the rules and regulations of the
Commission applicable to an indenture which is qualified thereunder. The Indenture has been duly and validly authorized by
each of the Issuers and upon effectiveness of the Registration Statement and on the Closing Date was or will have been duly
qualified under the Trust Indenture Act and, on the Closing Date, will have been validly executed and delivered by the Issuers.
When the Indenture has been executed and delivered by the Issuers (assuming the due authorization, execution and delivery by
the Trustee), the Indenture will constitute a valid and legally binding agreement of each of the Issuers, enforceable against the
Issuers in accordance with its terms, except that the enforcement thereof may be subject to (i) bankruptcy, insolvency,
reorganization, moratorium or other similar laws now or hereafter in effect relating to creditors rights generally, (ii) general
principles of equity and the discretion of the court before which any proceeding therefor may be brought and (iii) requirements
that a claim with respect to any Securities in denominations other than in United States dollars (or a judgment denominated
other than in United States dollars in respect of the claim) be converted into United States dollars at a rate of exchange
prevailing on a date determined pursuant to applicable law.
(n)
Each of the Guarantors has all requisite corporate or limited liability company, as applicable, power and
authority to execute, deliver and perform each of its obligations under the Guarantees. Each Guarantee has been duly
authorized by the applicable Guarantor and, on the Closing Date, will have been validly executed and delivered by such
Guarantor. When the Guarantees have been executed in accordance with the provisions of the Indenture, the Notes will be
entitled to the benefits of the Guarantees and will be valid and binding obligations of the Guarantors, enforceable in accordance
with their terms except that the enforcement thereof may be
5
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subject to (i) bankruptcy, insolvency, reorganization, moratorium or other similar laws now or hereafter in effect relating to
creditors rights generally, (ii) general principles of equity and the discretion of the court before which any proceeding therefor
may be brought and (iii) requirements that a claim with respect to any Securities in denominations other than in United States
dollars (or a judgment denominated other than in United States dollars in respect of the claim) be converted into United States
dollars at a rate of exchange prevailing on a date determined pursuant to applicable law.
(o)
Each Issuer has all requisite corporate or limited liability company, as applicable, power and authority to
execute, deliver and perform its obligations under this Agreement and to consummate the transactions contemplated hereby.
This Agreement and the consummation by each Issuer of the transactions contemplated hereby have been duly and validly
authorized by the Issuers. This Agreement has been duly executed and delivered by each Issuer.
(p)
None of the Issuers is (i) in violation of its certificate of incorporation or bylaws (or similar organizational
document), (ii) in breach or violation of any statute, judgment, decree, order, rule or regulation applicable to any of them or any
of their respective properties or assets, except for any such breach or violation that would not, individually or in the aggregate,
have a Material Adverse Effect or (iii) in breach of or default under (nor has any event occurred that, with notice or passage of
time or both, would constitute a default under) or in violation of any of the terms or provisions of any indenture, mortgage,
deed of trust, loan agreement, note, lease, license, franchise agreement, permit, certificate, contract or other agreement or
instrument to which any of them is a party or to which any of them or their respective properties or assets is subject
(collectively, Contracts) except (A) as disclosed in each of the Registration Statement, Time of Sale Information and the
Prospectus or (B) for any such violation, breach, default, or event that would not, individually or in the aggregate, have a
Material Adverse Effect.
(q)
The execution, delivery and performance by the Issuers of this Agreement, the Paying Agency Agreement,
the Indenture, the Notes and the Guarantees and the consummation by the Issuers of the transactions contemplated hereby and
by each of the Registration Statement, the Time of Sale Information and the Prospectus and the application of the net proceeds
of the Notes as contemplated by each of the Registration Statement, the Time of Sale Information and the Prospectus will not
conflict with or constitute or result in a breach of or a default under (or an event that with notice or passage of time or both
would constitute a default under) or violation of any of (i) the terms or provisions of any Contract, except for any such conflict,
breach, violation, default or event that would not, individually or in the aggregate, have a Material Adverse Effect, (ii) the
certificate of incorporation or bylaws (or similar organizational document) of the Issuers or (iii) (assuming compliance with all
applicable state securities or Blue Sky laws and assuming the accuracy of the representations and warranties of the
Underwriters in Section 8 hereof) any statute, judgment, decree, order, rule or regulation applicable to the Issuers or any of
their respective properties or assets, except for any such conflict, breach, violation, default or event that would not, individually
or in the aggregate, have a Material Adverse Effect. No consent, approval, authorization or order of any court or governmental
agency or body, or third party is required for the issuance and sale by the Issuers of the Securities to the Underwriters or the
consummation by the Issuers of the other transactions contemplated hereby, except such as have been obtained and such as
may be required under state securities or Blue Sky laws in connection with the purchase and resale of the Securities by the
Underwriters.
(r)
The audited and unaudited consolidated financial statements of Parent incorporated by reference in each of
the Registration Statement, the Time of Sale Information and the Prospectus present fairly in all material respects the financial
position, results of operations and cash flows of Parent and its subsidiaries at the dates and for the periods to which they relate
and have been prepared in accordance with generally accepted accounting principles applied on a consistent basis, except as
otherwise stated therein. The data set forth in the Preliminary Prospectus and the Prospectus under Summary - Summary
historical consolidated financial and other data present fairly in all material respects the information shown therein and have
been
6
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prepared and compiled on a basis consistent with the audited and unaudited financial statements included therein, except as
otherwise stated therein. Deloitte & Touche LLP (the Independent Accountants) is an independent public accounting firm
within the meaning of the Securities Act and the rules and regulations promulgated thereunder and the rules and regulations of
the Public Company Accounting Oversight Board. The interactive data in eXtensible Business Reporting Language
incorporated by reference in each of the Registration Statement, the Time of Sale Information and the Prospectus fairly present
the information called for in all material respects and have been prepared in accordance with the Commissions rules and
guidelines applicable thereto.
(s)
Except as set forth in each of the Registration Statement, the Time of Sale Information and the Prospectus,
there is not pending or, to the knowledge of any Issuer, threatened any action, suit, proceeding, inquiry or investigation to
which Parent, the Company or any of the Subsidiaries is a party, or to which the property or assets of Parent, the Company or
any of the Subsidiaries are subject, before or brought by any court, arbitrator or governmental agency or body that would,
individually or in the aggregate, reasonably be expected to have a Material Adverse Effect or that seeks to restrain, enjoin,
prevent the consummation of or otherwise challenge the issuance or sale of the Securities to be sold hereunder or the
consummation of the other transactions described in each of the Registration Statement, the Time of Sale Information and the
Prospectus.
(t)
Each of Parent, the Company and the Subsidiaries possesses all licenses, permits, certificates, consents,
orders, approvals and other authorizations from, and has made all declarations and filings with, all federal, state, local and other
governmental authorities, all self-regulatory organizations and all courts and other tribunals, presently required or necessary to
own or lease, as the case may be, and to operate its respective properties and to carry on its respective businesses as now or
proposed to be conducted as set forth in each of the Registration Statement, the Time of Sale Information and the Prospectus
(Permits), except where the failure to obtain such Permits would not, individually or in the aggregate, have a Material
Adverse Effect; each of Parent, the Company and the Subsidiaries has fulfilled and performed all of its obligations with respect
to such Permits, except where the failure to do so would not, individually or in the aggregate, have a Material Adverse Effect,
no event has occurred that allows, or after notice or lapse of time would allow, revocation or termination of any Permit or
results in any other material impairment of the rights of the holder of any such Permit, except where such event would not,
individually or in the aggregate, have a Material Adverse Effect; and none of Parent, the Company or the Subsidiaries has
received any notice of any proceeding relating to revocation or modification of any such Permit, except as described in each of
the Registration Statement, the Time of Sale Information and the Prospectus and except where such revocation or modification
would not, individually or in the aggregate, have a Material Adverse Effect.
(u)
Since the date of the most recent financial statements incorporated by reference in each of the Registration
Statement, the Time of Sale Information and the Prospectus, except as described in each of the Registration Statement, the
Time of Sale Information and the Prospectus, (i) none of Parent, the Company or the Subsidiaries has incurred any liabilities or
obligations, direct or contingent, or entered into or agreed to enter into any transactions or contracts (written or oral) outside the
ordinary course of business, which liabilities, obligations, transactions or contracts would, individually or in the aggregate, be
material to the management, business, condition (financial or otherwise) or results of operations of Parent and its consolidated
subsidiaries, taken as a whole, (ii) none of Parent, the Company or any of the Subsidiaries has purchased any of its outstanding
capital stock, nor declared, paid or otherwise made any dividend or distribution of any kind on its capital stock (other than with
respect to any of such Subsidiaries, the purchase of, or dividend or distribution on, capital stock owned by the Company),
(iii) there has not been any change in the capital stock or long-term indebtedness of Parent, the Company or any of the
Subsidiaries and (iv) there have been no events or developments, and no information has become known to the Issuers, that,
individually or in the aggregate, has or would be reasonably likely to have a Material Adverse Effect.
7
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(v)
Each of Parent, the Company and the Subsidiaries has filed or has had filed on its behalf all necessary
federal, state and foreign income and franchise tax returns, except where the failure to so file such returns would not,
individually or in the aggregate, have a Material Adverse Effect, and has paid all taxes shown as due thereon; and other than
tax deficiencies that Parent, the Company or any Subsidiary is contesting in good faith and for which Parent, the Company or
such Subsidiary has provided adequate reserves, there is no tax deficiency that has been asserted against Parent, the Company
or any of the Subsidiaries that would have, individually or in the aggregate, a Material Adverse Effect.
(w)
The statistical, industry-related and market-related data included in each of the Registration Statement, the
Time of Sale Information and the Prospectus are based on or derived from sources that the Issuers believe to be reliable and
accurate in all material respects.
(x)
None of Parent, the Company, the Subsidiaries or any agent acting on their behalf has taken or will take any
action that might cause this Agreement or the issuance and sale of the Securities to violate Regulation T, U or X of the Board
of Governors of the Federal Reserve System, in each case as in effect, or as the same may hereafter be in effect, on the Closing
Date.
(y)
Each of Parent, the Company and the Subsidiaries has good and marketable title to all real property and
good title to all personal property described in each of the Registration Statement, the Time of Sale Information and the
Prospectus as being owned by it and good title to a leasehold interest in the real and personal property described in each of the
Registration Statement, the Time of Sale Information and the Prospectus as being leased by it free and clear of all liens,
charges, encumbrances or restrictions, except as described in each of the Registration Statement, the Time of Sale Information
and the Prospectus or to the extent the failure to have such title or the existence of such liens, charges, encumbrances or
restrictions would not, individually or in the aggregate, have a Material Adverse Effect. All leases, contracts and agreements to
which Parent, the Company or any of the Subsidiaries is a party or by which any of them is bound are valid and enforceable
against Parent, the Company or such Subsidiary, and are valid and enforceable against the other party or parties thereto and are
in full force and effect with only such exceptions as would not, individually or in the aggregate, have a Material Adverse
Effect. Parent, the Company and the Subsidiaries own or possess adequate licenses or other rights to use all patents,
trademarks, service marks, trade names, copyrights and know-how necessary to conduct the businesses now or proposed to be
operated by them as described in each of the Registration Statement, the Time of Sale Information and the Prospectus, except
where the failure to own or possess such licenses or other rights to use would not, individually or in the aggregate, have a
Material Adverse Effect. Except as set forth in each of the Registration Statement, the Time of Sale Information and the
Prospectus, none of Parent, the Company or any of the Subsidiaries has received any notice of infringement or
misappropriation of (or knows of any such infringement or misappropriation of) asserted rights of others with respect to any
patents, trademarks, service marks, trade names, copyrights or know-how that would reasonably be expected to have,
individually or in the aggregate, a Material Adverse Effect.
(z)
There are no legal or governmental proceedings involving or affecting Parent, the Company or any
Subsidiary or any of their respective properties or assets that would be required to be described in a prospectus pursuant to the
Securities Act that are not described in each of the Registration Statement, the Time of Sale Information and the Prospectus,
nor are there any material contracts or other documents that would be required to be described in a prospectus pursuant to the
Securities Act that are not described in each of the Registration Statement, the Time of Sale Information and the Prospectus.
(aa)
There is no strike, labor dispute, slowdown or work stoppage with the employees of Parent, the Company or
any of the Subsidiaries that is pending or, to the knowledge of Parent, the Company or any of the Subsidiaries, threatened, in
any case that would reasonably be expected to have, individually or in the aggregate, a Material Adverse Effect.
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(bb)
Except as set forth in each of the Registration Statement, the Time of Sale Information and the Prospectus,
each of Parent, the Company and the Subsidiaries carries insurance in such amounts and covering such risks, maintains
reserves and/or maintains excess satellite capacity as is reasonable for the conduct of its business and the value of its
properties.
(cc)
The minimum funding standard under Section 302 of the Employee Retirement Income Security Act of
1974, as amended, and the regulations and published interpretations thereunder (ERISA) and Section 412 of the Internal
Revenue Code of 1986, as amended (the Code), has been satisfied by each pension plan (as defined in Section 3(2) of
ERISA) which has been established or maintained by Parent, the Company or any of the Subsidiaries, each such pension plan
that is intended to be qualified under Section 401 of the Code so qualifies, has received a favorable determination letter, and its
trust is exempt from taxation under Section 501(a) of the Code; each of Parent, the Company and the Subsidiaries has fulfilled
its obligations, if any, under Section 515 of ERISA; none of Parent, the Company or any of the Subsidiaries maintains or is
required to contribute to a welfare plan (as defined in Section 3(1) of ERISA) which provides retiree or other postemployment welfare benefits or insurance coverage (other than continuation coverage (as defined in Section 602 of
ERISA)); each pension plan and welfare plan established or maintained by Parent, the Company or the Subsidiaries is in
compliance in all material respects with the currently applicable provisions of ERISA, the Code and all other applicable
federal, state and foreign laws, rules and regulations; none of Parent, the Company or any of the Subsidiaries has incurred or
could reasonably be expected to incur any material withdrawal liability under Section 4201 of ERISA, any liability under
Section 4062, 4063, or 4064 of ERISA, or any other liability under Title I or Title IV of ERISA, or the penalty, excise tax or
joint and several liability provisions of the Code or any foreign law, rule or regulation relating to employee benefit plans.
(dd)
Each of Parent, the Company and the Subsidiaries (i) makes and keeps accurate books and records and
(ii) maintains internal accounting controls sufficient to provide reasonable assurance that (A) transactions are executed in
accordance with managements authorization, (B) transactions are recorded as necessary to permit preparation of its financial
statements and to maintain accountability for its assets, (C) access to its assets is permitted only in accordance with
managements authorization and (D) the reported accountability for its assets is compared with existing assets at reasonable
intervals. Except as described in each of the Registration Statement, the Time of Sale Information and the Prospectus, there are
no material weaknesses in Parents or the Companys internal controls over financial reporting.
(ee)
Parent maintains an effective system of disclosure controls and procedures (as defined in
Rule 13a-15(e) of the Exchange Act) that is designed to ensure that information required to be disclosed by Parent in reports
that it files or submits under the Exchange Act is recorded, processed, summarized and reported within the time periods
specified in the Commissions rules and forms, including controls and procedures designed to ensure that such information is
accumulated and communicated to Parents management as appropriate to allow timely decisions regarding required
disclosure. Parent has carried out evaluations of the effectiveness of its disclosure controls and procedures as required by
Rule 13a-15 of the Exchange Act.
(ff)
None of the Issuers is, or after giving effect to the offering and sale of the Securities and the application of
the proceeds therefrom will be, an investment company or promoter or principal underwriter for an investment
company, as such terms are defined in the Investment Company Act of 1940, as amended, and the rules and regulations
thereunder.
(gg)
The Notes, the Guarantees and the Indenture will conform in all material respects to the descriptions thereof
in each of the Registration Statement, the Time of Sale Information and the Prospectus, and any amendment or supplement
thereto.
9
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(hh)
Immediately after the consummation of the transactions contemplated by this Agreement and each of the
Registration Statement, the Time of Sale Information and the Prospectus, the present fair saleable value of the assets of each of
Parent, the Company and the Subsidiaries (each on a consolidated basis) will exceed the amount that will be required to be paid
on or in respect of the existing debts and other liabilities (including contingent liabilities) of Parent, the Company and the
Subsidiaries as they become absolute and matured; none of Parent, the Company or the Subsidiaries (each on a consolidated
basis) is, nor will any of Parent, the Company or the Subsidiaries (each on a consolidated basis) be, after giving effect to the
execution, delivery and performance of this Agreement, and the consummation of the transactions contemplated hereby and by
each of the Registration Statement, the Time of Sale Information and the Prospectus, (i) left with unreasonably small capital
with which to carry on its business as it is proposed to be conducted, (ii) unable to pay its debts (contingent or otherwise) as
they mature or (iii) otherwise insolvent.
(ii)
None of Parent, the Company or the Subsidiaries has taken, nor will any of them take, directly or indirectly,
any action designed to, or that might be reasonably expected to, cause or result in stabilization or manipulation of the price of
the Securities.
(jj)
None of Parent, the Company or any of the Subsidiaries or, to the knowledge of Parent or the Company, any
director, officer, agent, employee or affiliate of Parent or the Company or any of the Subsidiaries is aware of or has taken any
action, directly or indirectly, that would result in a violation by such persons of the FCPA, including, without limitation,
making use of the mails or any means or instrumentality of interstate commerce corruptly in furtherance of an offer, payment,
promise to pay or authorization of the payment of any money, or other property, gift, promise to give, or authorization of the
giving of anything of value to any foreign official (as such term is defined in the FCPA) or any foreign political party or
official thereof or any candidate for foreign political office, in contravention of the FCPA and Parent, the Company, the
Subsidiaries and, to the knowledge of Parent or the Company, their respective affiliates have conducted their businesses in
compliance with the FCPA and have instituted and maintain policies and procedures designed to ensure, and which are
reasonably expected to continue to ensure, continued compliance therewith. FCPA means the Foreign Corrupt Practices Act
of 1977, as amended, and the rules and regulations thereunder.
(kk)
The operations of Parent, the Company and the Subsidiaries are and have been conducted at all times in
compliance with applicable financial recordkeeping and reporting requirements of the Currency and Foreign Transactions
Reporting Act of 1970, as amended, the money laundering statutes of all applicable jurisdictions, the rules and regulations
thereunder and any related or similar rules, regulations or guidelines issued, administered or enforced by any governmental
agency (collectively, the Money Laundering Laws) and no action, suit or proceeding by or before any court or governmental
agency, authority or body or any arbitrator involving Parent, the Company or any of the Subsidiaries with respect to the Money
Laundering Laws is pending or, to the best knowledge of Parent or the Company, threatened.
(ll)
None of Parent, the Company or any of the Subsidiaries nor, to the knowledge of Parent or the Company,
any director, officer, agent, employee or affiliate of Parent, the Company or any of the Subsidiaries is currently subject to any
U.S. sanctions administered by the Office of Foreign Assets Control of the U.S. Treasury Department, the U.S. Department of
Commerce or the U.S. Department of State (collectively, Sanctions); none of Parent, the Company or any of the Subsidiaries
is located, organized or resident in a country or territory that is the subject of Sanctions. The Company will not, directly or
indirectly, use the proceeds of the offering, or lend, contribute or otherwise make available such proceeds, to any subsidiary,
joint venture partner or other person (i) to fund any activities of or business with any person that, at the time of such funding, is
the subject of Sanctions, or is in Burma/Myanmar, Cuba, Iran, Libya, North Korea or Sudan or in any other country or territory
that, at the time of such funding, is the subject of Sanctions or (ii) in any other manner that will result in a violation by any
person (including any person participating in the offering, whether as underwriter, advisor, investor or otherwise) of Sanctions.
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(mm)
The Issuers have taken commercially reasonable efforts to cause the Notes to be listed for trading on the
New York Stock Exchange (the NYSE) as of the date of the issuance of the Notes, or as promptly as practicable thereafter,
and the Issuers have no reason to believe that the Notes will not be authorized for listing on the NYSE, subject to official notice
of issuance and evidence of satisfactory distribution.
Any certificate signed by any officer of Parent, the Company or any Subsidiary and delivered to any Underwriter or to
counsel for the Underwriters shall be deemed a joint and several representation and warranty by Parent, the Company and each of the
Subsidiaries to each Underwriter as to the matters covered thereby.
3.

Purchase, Sale and Delivery of the Securities.

(a)
On the basis of the representations, warranties, agreements and covenants herein contained and subject to the
terms and conditions herein set forth, each of the Company and Finance Co. agrees to issue and sell to the Underwriters, and the
Underwriters, acting severally and not jointly, agree to purchase, Notes in the respective amounts set forth on Schedule 1A hereto from
the Company at 98.991% of their principal amount (such percentage of the principal amount, the Purchase Price).
(b)
One or more certificates in definitive form for the Securities that the Underwriters have agreed to purchase
hereunder, and in such denomination or denominations and registered in such name or names as the Underwriters request upon notice to
the Company at least 36 hours prior to the Closing Date, shall be delivered by or on behalf of the Company and Finance Co. to the
Underwriters, against payment by or on behalf of the Underwriters of the Purchase Price therefor by wire transfer (same day funds), to
such account or accounts as the Company shall specify prior to the Closing Date, or by such means as the parties hereto shall agree prior
to the Closing Date. Such delivery of and payment for the Securities shall be made at the offices of Paul, Weiss, Rifkind, Wharton &
Garrison LLP, 1285 Avenue of the Americas, New York, New York prior to 11:00 A.M. London time, on May 20, 2013, or at such
other place, time or date as the Underwriters, on the one hand, and the Company, on the other hand, may agree upon, such time and date
of delivery against payment being herein referred to as the Closing Date. On the Closing Date, delivery of the Securities shall be
made in book-entry form through a common depositary for Clearstream Banking, société anonyme (Clearstream) and Euroclear Bank
S.A./N.V., as operator of the Euroclear system (Euroclear) unless the Representatives shall otherwise instruct.
4.
Offering by the Underwriters. The Underwriters propose to make an offering of the Securities at the price
and upon the terms set forth in each of the Registration Statement, the Time of Sale Information and the Prospectus as soon as
practicable after this Agreement is entered into and as in the judgment of the Underwriters is advisable.
5.
Underwriters that:

Covenants of the Issuers. The Issuers, jointly and severally, covenant and agree with each of the

(a)
The Issuers will file the final Prospectus with the Commission within the time periods specified by
Rule 424(b) and Rule 430A, 430B or 430C under the Securities Act, will file any Issuer Free Writing Prospectus to the extent
required by Rule 433 under the Securities Act, and the Issuers will file promptly all reports and any definitive proxy or
information statements required to be filed by the Issuers with the Commission pursuant to Section 13(a), 13(c), 14 or 15(d) of
the Exchange Act subsequent to the date of the Prospectus and for so long as the delivery of a prospectus is required in
connection with the offering or sale of the Securities; and the Issuers will furnish copies of the Prospectus and each Issuer Free
Writing Prospectus (to the extent not previously delivered) to the Underwriters in New York City prior to 10:00 A.M.,
New York City time, on the second business day following the date of this Agreement in such quantities as the Representatives
may reasonably request. The Issuers will pay the registration fees for this offering within the time period required by
Rule 456(b)(1)(i) under the Securities Act (without giving effect to the proviso therein) and in any event prior to the Closing
Date.
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(b)
The Issuers will not amend or supplement any of the Registration Statement, the Time of Sale Information
or the Prospectus or any amendment or supplement thereto of which the Representatives shall not previously have been advised
and furnished a copy for a reasonable period of time prior thereto and as to which the Representatives shall not have given their
consent. The Issuers will promptly, upon the reasonable request of the Representatives or counsel for the Underwriters, make
any amendments or supplements to any of the Registration Statement, the Time of Sale Information or the Prospectus that may
be necessary or advisable in connection with the resale of the Securities by the Underwriters.
(c)
If requested by the Representatives, the Issuers will cooperate with the Underwriters in arranging for the
qualification of the Securities for offering and sale under the securities or Blue Sky laws of such jurisdictions as the
Underwriters may designate and will continue such qualifications in effect for as long as may be necessary to complete the
resale of the Securities; provided, however, that in connection therewith, none of the Issuers shall be required to qualify as a
foreign corporation or to execute a general consent to service of process in any jurisdiction or subject itself to taxation in
excess of a nominal dollar amount in any such jurisdiction where it is not then so subject.
(d)
Before making, preparing, using, authorizing, approving or referring to any Issuer Free Writing Prospectus,
the Company will furnish to the Representatives and counsel for the Underwriters a copy of such Issuer Free Writing
Prospectus for review and will not make, prepare, use, authorize, approve or refer to any such written communication to which
the Representatives reasonably object.
(e)
If, during the Prospectus Delivery Period, any event occurs or information becomes known as a result of
which any of the Registration Statement, the Time of Sale Information or the Prospectus as then amended or supplemented
would include any untrue statement of a material fact, or omit to state a material fact necessary to make the statements therein,
in the light of the circumstances under which they were made, not misleading, or if for any other reason it is necessary at any
time to amend or supplement the Registration Statement, the Time of Sale Information or the Prospectus to comply with
applicable law, the Issuers will promptly notify the Representatives thereof and will prepare, at the expense of the Issuers, an
amendment or supplement to the Registration Statement, the Time of Sale Information or the Prospectus that corrects such
statement or omission or effects such compliance.
(f)
The Issuers will deliver, without charge, to the Representatives, during the Prospectus Delivery Period (as
defined below), as many copies of the Prospectus (including all amendments and supplements thereto and documents
incorporated by reference therein) and each Issuer Free Writing Prospectus as the Representatives may reasonably request. As
used herein, the term Prospectus Delivery Period means such period of time after the first date of the public offering of the
Securities as in the opinion of counsel for the Underwriters a prospectus relating to the Securities is required by law to be
delivered (or required to be delivered but for Rule 172 under the Securities Act) in connection with sales of the Securities by
any Underwriter or dealer.
(g)
The Company will apply the net proceeds from the sale of the Securities as set forth under Use of
proceeds in each of the Registration Statement, the Time of Sale Information and the Prospectus.
(h)
For so long as any of the Securities remain outstanding, the Company will furnish to the Underwriters
copies of all reports and other communications (financial or otherwise) furnished by the Company to the Trustee or to the
holders of the Securities and, as soon as available, copies of any reports or financial statements furnished to or filed by Parent
or the
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Company with the Commission or any national securities exchange on which any class of securities of Parent or the Company
may be listed; provided, however, that to the extent such reports or financial statements are filed with the Commission and
publicly available, no additional copies need be provided to the holders of such Notes or any prospective purchasers thereof.
(i)
The Company will advise the Representatives promptly, and confirm such advice in writing, (i) when any
amendment to the Registration Statement has been filed or becomes effective; (ii) when any supplement to the Prospectus or
any amendment to the Prospectus or any Issuer Free Writing Prospectus has been filed; (iii) of any request by the Commission
for any amendment to the Registration Statement or any amendment or supplement to the Prospectus or the receipt of any
comments from the Commission relating to the Registration Statement or any other request by the Commission for any
additional information; (iv) of the issuance by the Commission of any order suspending the effectiveness of the Registration
Statement or preventing or suspending the use of any Preliminary Prospectus or the Prospectus or the initiation or threatening
of any proceeding for that purpose or pursuant to Section 8A of the Securities Act; (v) of the occurrence of any event within
the Prospectus Delivery Period as a result of which the Prospectus, the Time of Sale Information or any Issuer Free Writing
Prospectus as then amended or supplemented would include any untrue statement of a material fact or omit to state a material
fact required to be stated therein or necessary in order to make the statements therein, in the light of the circumstances existing
when the Prospectus, the Time of Sale Information or any such Issuer Free Writing Prospectus is delivered to a purchaser, not
misleading; (vi) of the receipt by Parent or the Company of any notice of objection of the Commission to the use of the
Registration Statement or any post-effective amendment thereto pursuant to Rule 401(g)(2) under the Securities Act; and
(vii) of the receipt by Parent or the Company of any notice with respect to any suspension of the qualification of the Securities
for offer and sale in any jurisdiction or the initiation or threatening of any proceeding for such purpose; and the Company will
use its reasonable best efforts to prevent the issuance of any such order suspending the effectiveness of the Registration
Statement, preventing or suspending the use of any Preliminary Prospectus or the Prospectus or suspending any such
qualification of the Securities and, if any such order is issued, will obtain as soon as possible the withdrawal thereof.
(j)
The Company will use its best efforts to assist the Representatives in arranging for the Securities to be
eligible for clearance and settlement through Clearstream and Euroclear.
(k)
The Company will make generally available to its security holders and the Representatives as soon as
practicable an earnings statement of Parent that satisfies the provisions of Section 11(a) of the Securities Act and Rule 158 of
the Commission promulgated thereunder covering a period of at least twelve months beginning with the first fiscal quarter of
Parent occurring after the effective date (as defined in Rule 158) of the Registration Statement.
(l)
The Company will, pursuant to reasonable procedures developed in good faith, retain copies of each Issuer
Free Writing Prospectus that is not filed with the Commission in accordance with Rule 433 under the Securities Act.
(m)
The Issuers have taken commercially reasonable efforts to cause the Notes to be listed for trading on the
NYSE as of the date of issuance of the Notes, or as promptly as practicable thereafter.
(n)
The Issuers hereby authorize Deutsche Bank AG, London Branch in its role as stabilizing manager (the
Stabilizing Manager) to make adequate public disclosure regarding stabilization of the information required in relation to
such stabilization by Commission Regulation (EC) 2273/2003. The Stabilizing Manager for its own account may, to the extent
permitted by applicable laws and directives, over-allot and effect transactions with a view to supporting the market price of the
Securities at a level higher than that which might otherwise prevail, but in doing so the Stabilizing Manager shall act as
principal and not as agent of the Issuers and any loss resulting from overallotment and stabilization shall be borne, and any
profit
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arising therefrom shall be beneficially retained, by the Stabilizing Manager. However, there is no assurance that the Stabilizing
Manager (or persons acting on behalf of the Stabilizing Manager) will undertake any stabilization action. Nothing contained in
this paragraph (n) shall be construed so as to require the Issuers to issue in excess of 500,000,000 in aggregate principal
amount of Notes. Such stabilization, if commenced, may be discontinued at any time and shall be conducted by the Stabilizing
Manager in accordance with all applicable laws and directives.
6.
Certain Agreements of the Underwriters. (a) Each Underwriter severally agrees that it has not and will not
use, authorize use of, refer to, or participate in the planning for use of, any free writing prospectus, as defined in Rule 405 under the
Securities Act (which term includes use of any written information furnished to the Commission by the Issuers and not incorporated by
reference into the Registration Statement and any press release issued by the Issuers) other than (i) a free writing prospectus that, solely
as a result of use by such Underwriter, would not trigger an obligation to file such free writing prospectus with the Commission pursuant
to Rule 433, (ii) any Issuer Free Writing Prospectus listed on Annex A or prepared pursuant to Section 2(c) or Section 5 above
(including any electronic road show), or (iii) any free writing prospectus prepared by such Underwriter and approved by the Company
in advance in writing (each such free writing prospectus referred to in clauses (i) or (iii), an Underwriter Free Writing Prospectus).
Notwithstanding the foregoing, the Underwriters may use term sheets substantially in the form of Annex A hereto without the consent
of the Company.
(b)
Each Underwriter, on behalf of itself and each of its affiliates that participates in the initial distribution of the
Securities, has severally represented to and agreed that, in relation to each Member State of the European Economic Area which has
implemented the Prospectus Directive (each, a Relevant Member State), with effect from and including the date on which the
Prospectus Directive is implemented in that Relevant Member State (the Relevant Implementation Date), it has not made and will not
make an offer of Securities which are the subject of the offering contemplated by the Prospectus Supplement to the public in that
Relevant Member State except that it may, with effect from and including the Relevant Implementation Date, make an offer of such
Securities to the public in that Relevant Member State: (i) at any time to any legal entity which is a qualified investor as defined in the
Prospectus Directive; (ii) at any time to fewer than 100 or, if the Relevant Member State has implemented the relevant provision of the
2010 PD Amending Directive, 150, natural or legal persons (other than qualified investors as defined in the Prospectus Directive)
subject to obtaining the prior consent of the relevant underwriter nominated by the Issuers for any such offer; or (iii) at any time in any
other circumstances falling within Article 3(2) of the Prospectus Directive, provided that no such offer of Securities referred to in (i) to
(iii) above shall require the Issuers or any underwriter to publish a prospectus pursuant to Article 3 of the Prospectus Directive or
supplement a prospectus pursuant to Article 16 of the Prospectus Directive. For the purposes of this provision, the expression an offer
of Securities to the public in relation to any Securities in any Relevant Member State means the communication in any form and by
any means of sufficient information on the terms of the offer and the Securities to be offered so as to enable an investor to decide to
purchase or subscribe to the Securities, as the same may be varied in that Member State by any measure implementing the Prospectus
Directive in that Member State, the expression Prospectus Directive means Directive 2003/71/EC (and amendments thereto, including
the 2010 PD Amending Directive, to the extent implemented in the Relevant Member State) and includes any relevant implementing
measure in the Relevant Member State and the expression 2010 PD Amending Directive means Directive 2010/73/EU. Each
Underwriter has represented and agreed that: (A) it has complied and will comply with all applicable provisions of the Financial
Services and Markets Act of 2000 (the FSMA) with respect to anything done by it in relation to any Securities in, from or otherwise
involving the United Kingdom; and (B) it has only communicated or caused to be communicated and will only communicate or cause to
be communicated an invitation or inducement to engage in investment activity (within the meaning of section 21 of the FSMA) received
by it in connection with the issue or sale of any Securities in circumstances in which section 21(1) of the FSMA does not apply to the
Issuers.
7.
Expenses. The Issuers, jointly and severally, agree to pay all costs and expenses incident to the performance
of their obligations under this Agreement, whether or not the transactions contemplated herein are consummated or this Agreement is
terminated pursuant to Section 12 hereof, including all costs and expenses incident to (i) the printing, word processing or other
production of
14
Copyright © 2013 www.secdatabase.com. All Rights Reserved.
Please Consider the Environment Before Printing This Document

documents with respect to the transactions contemplated hereby, including any costs of printing the Preliminary Prospectus, any other
Time of Sale Information, any Issuer Written Communication and the Prospectus and any amendment or supplement thereto and the
costs of filing the Registration Statement and any of the foregoing with the Commission, and any Blue Sky memoranda, (ii) all
arrangements relating to the delivery to the Underwriters of copies of the foregoing documents, (iii) the fees and disbursements of the
counsel, the accountants and any other experts or advisors retained by the Issuers, (iv) the qualification of the Securities under state
securities and Blue Sky laws, including filing fees and fees and disbursements of counsel for the Underwriters relating thereto,
(v) fees and expenses of the Trustee and Paying Agent, including fees and expenses of counsel, (vi) any fees charged by investment
rating agencies for the rating of the Securities; (vii) the cost of any filings required with FINRA; (viii) any expenses and listing fees in
connection with the listing of the Notes on the NYSE and (ix) the costs of qualifying the Securities into Clearstream and Euroclear. If
the sale of the Securities provided for herein is not consummated because any condition to the obligations of the Underwriters set forth
in Section 8 hereof is not satisfied, because this Agreement is terminated or because of any failure, refusal or inability on the part of any
of the Issuers to perform all obligations and satisfy all conditions on their part to be performed or satisfied hereunder (other than solely
by reason of a default by the Underwriters of their obligations hereunder after all conditions hereunder have been satisfied in accordance
herewith), the Issuers agree to promptly reimburse the Underwriters upon demand for all out-of-pocket expenses (including reasonable
fees, disbursements and charges of Paul, Weiss, Rifkind, Wharton & Garrison LLP, counsel for the Underwriters) that shall have been
incurred by the Underwriters in connection with the proposed purchase and sale of the Securities. If this Agreement is terminated solely
by reason of the default of one or more Underwriters, the Issuers shall not be obligated to reimburse any such defaulting Underwriter on
account of such defaulting Underwriters expenses.
8.
Conditions of the Underwriters Obligations. The obligation of the Underwriters to purchase and pay for
the Securities shall, in their sole discretion, be subject to the satisfaction or waiver of the following conditions on or prior to the Closing
Date:
(a)
On the Closing Date, the Underwriters shall have received the following opinions, dated as of the Closing
Date and addressed to the Underwriters, of (i) Larry D. Hunter, Executive Vice President and General Counsel of Parent and
the Company, in form reasonably acceptable to the Representatives, (ii) Weil, Gotshal & Manges LLP, securities counsel for
Parent and the Company, in form reasonably acceptable to the Representatives together with a customary negative assurance
letter from such firm, and (iii) Wiltshire & Grannis LLP, special FCC counsel for Parent and the Company, substantially in the
form set forth in Exhibit A, in each case, with usual and customary limitations and exceptions reasonably acceptable to the
Representatives.
(b)
On the Closing Date, the Underwriters shall have received the opinion, in form and substance satisfactory to
the Underwriters, dated as of the Closing Date and addressed to the Underwriters, of Paul, Weiss, Rifkind, Wharton & Garrison
LLP, counsel for the Underwriters, with respect to certain legal matters relating to this Agreement and such other related
matters as the Underwriters may reasonably require. In rendering such opinion, Paul, Weiss, Rifkind, Wharton & Garrison
LLP shall have received and may rely upon such certificates and other documents and information as it may reasonably request
to pass upon such matters.
(c)
The Underwriters shall have received from the Independent Accountants a comfort letter or letters dated the
date hereof and the Closing Date, in form and substance reasonably satisfactory to counsel for the Underwriters.
(d)
The representations and warranties of the Issuers contained in this Agreement shall be true and correct on
and as of the date hereof and on and as of the Closing Date as if made on and as of the Closing Date; the statements of the
Issuers officers made pursuant to any certificate delivered in accordance with the provisions hereof shall be true and correct
on and as of the date made and on and as of the Closing Date; the Issuers shall have performed all covenants and agreements
and satisfied all conditions on their part to be performed or satisfied hereunder at or prior to the Closing Date; and, except as
described in each of the Registration Statement, the
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Time of Sale Information (exclusive of any amendment or supplement thereto after the date hereof) and the Prospectus
(exclusive of any amendment or supplement thereto after the date hereof), subsequent to the date of the most recent financial
statements incorporated by reference in each of the Registration Statement, the Time of Sale Information and the Prospectus,
there shall have been no event or development, and no information shall have become known, that, individually or in the
aggregate, has or would be reasonably likely to have a Material Adverse Effect.
(e)
No order suspending the effectiveness of the Registration Statement shall be in effect, and no proceeding for
such purpose, pursuant to Rule 401(g)(2) or pursuant to Section 8A under the Securities Act shall be pending before or
threatened by the Commission; the Prospectus and each Issuer Free Writing Prospectus shall have been timely filed with the
Commission under the Securities Act (in the case of a Issuer Free Writing Prospectus, to the extent required by Rule 433 under
the Securities Act) and in accordance with Section 4(a) hereof; and all requests by the Commission for additional information
shall have been complied with to the reasonable satisfaction of the Representatives. The sale of the Securities hereunder shall
not be enjoined (temporarily or permanently) on the Closing Date.
(f)
Subsequent to the date of the most recent financial statements incorporated by reference in each of the
Registration Statement, the Time of Sale Information (exclusive of any amendment or supplement thereto after the date hereof)
and the Prospectus (exclusive of any amendment or supplement thereto after the date hereof), none of Parent, the Company or
any of the Subsidiaries shall have sustained any loss or interference with respect to its business or properties from fire, flood,
hurricane, accident or other calamity, whether or not covered by insurance, or from any strike, labor dispute, slow down or
work stoppage or from any legal or governmental proceeding, order or decree, which loss or interference, individually or in the
aggregate, has or would be reasonably likely to have a Material Adverse Effect.
(g)
The Underwriters shall have received a certificate of Parent dated the Closing Date, signed on behalf of
Parent by its Chairman of the Board, President or any Executive Vice President or Senior Vice President and the Chief
Financial Officer, to the effect that:
(i)
The representations and warranties of the Issuers contained in this Agreement are true and correct
on and as of the date hereof and on and as of the Closing Date, and the Issuers have performed all covenants and
agreements and satisfied all conditions on its part to be performed or satisfied hereunder at or prior to the Closing
Date;
(ii)
At the Closing Date, since the date hereof or since the date of the most recent financial statements
in each of the Registration Statement, the Time of Sale Information (exclusive of any amendment or supplement
thereto after the date hereof) and the Prospectus (exclusive of any amendment or supplement thereto after the date
hereof), to the knowledge of such officer after due investigation, no event or development has occurred, and no
information has become known, that, individually or in the aggregate, has or would be reasonably likely to have a
Material Adverse Effect; and
(iii)
No order suspending the effectiveness of the Registration Statement is in effect, and no proceeding
for such purpose, pursuant to Rule 401(g)(2) or pursuant to Section 8A under the Securities Act shall be pending
before or threatened by the Commission; the Prospectus and each Issuer Free Writing Prospectus have been timely
filed with the Commission under the Securities Act (in the case of a Issuer Free Writing Prospectus, to the extent
required by Rule 433 under the Securities Act) and in accordance with Section 4(a) hereof; and all requests by the
Commission for additional information have been complied with. The sale of the Securities hereunder has not been
enjoined (temporarily or permanently).
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The Underwriters and counsel for the Underwriters shall have received such further documents, opinions, certificates,
letters and schedules or instruments relating to the business, corporate, legal and financial affairs of Parent, the Company and the
Subsidiaries as they shall have heretofore reasonably requested from the Company.
All such documents, opinions, certificates, letters, schedules or instruments delivered pursuant to this Agreement will
comply with the provisions hereof only if they are reasonably satisfactory in all material respects to the Underwriters and counsel for the
Underwriters. The Company shall furnish to the Underwriters such conformed copies of such documents, opinions, certificates, letters,
schedules and instruments in such quantities as the Underwriters shall reasonably request.
9.

Indemnification and Contribution.

(a)
Each Issuer, jointly and severally, agrees to indemnify and hold harmless each Underwriter and each person,
if any, who controls any Underwriter within the meaning of Section 15 of the Securities Act or Section 20 of the Exchange Act and their
agents and affiliates against any losses, claims, damages or liabilities to which any Underwriter or such controlling person, agent or
affiliate may become subject under the Securities Act, the Exchange Act or otherwise, insofar as any such losses, claims, damages or
liabilities (or actions in respect thereof) arise out of or are based upon:
(i)
any untrue statement or alleged untrue statement of any material fact contained in the Preliminary
Prospectus, any other Time of Sale Information, any Issuer Free Writing Prospectus or the Prospectus or any amendment or
supplement thereto;
(ii)
the omission or alleged omission to state, in the Preliminary Prospectus, any other Time of Sale Information,
any Issuer Free Writing Prospectus or the Prospectus or any amendment or supplement thereto, a material fact required to be
stated therein or necessary to make the statements therein not misleading; or
(iii)
any untrue statement or alleged untrue statement of a material fact contained in the Registration Statement
or caused by any omission or alleged omission to state therein a material fact required to be stated therein or necessary in order
to make the statements therein, not misleading,
and will reimburse, as incurred, the Underwriters and each such controlling person, agent or affiliate for any legal or other expenses
incurred by the Underwriters or such controlling person, agent or affiliate in connection with investigating, defending against or
appearing as a third-party witness in connection with any such loss, claim, damage, liability or action; provided, however, the Issuers
will not be liable in any such case to the extent that any such loss, claim, damage, or liability arises out of or is based upon any untrue
statement or alleged untrue statement or omission or alleged omission made in the Registration Statement, the Preliminary Prospectus,
any other Time of Sale Information, any Issuer Free Writing Prospectus or the Prospectus or any amendment or supplement thereto in
reliance upon and in conformity with written information concerning the Underwriters furnished to the Issuers by the Underwriters
through the Representatives specifically for use therein, it being understood and agreed that the only such information furnished by or
on behalf of the Underwriters consists of the information as set forth Section 12 hereof. The indemnity provided for in this Section 9
will be in addition to any liability that any Issuer may otherwise have to the indemnified parties. Nothing in this Section 9(a) shall be
deemed to impose on the Underwriters any informational delivery obligations in addition to those arising under applicable law.
(b)
Each Underwriter, severally and not jointly, agrees to indemnify and hold harmless the Issuers, their
directors, their officers and each person, if any, who controls any Issuer within the meaning of Section 15 of the Securities Act against
any losses, claims, damages or liabilities to which any Issuer or any such director, officer or controlling person may become subject
under the Securities Act or otherwise, insofar as such losses, claims, damages or liabilities (or actions in respect thereof) arise out of or
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Prospectus or any amendment or supplement thereto or (ii) the omission or the alleged omission to state therein a material fact required
to be stated in the Preliminary Prospectus, any other Time of Sale Information, any Issuer Free Writing Prospectus or the Prospectus or
any amendment or supplement thereto, or necessary to make the statements therein not misleading, in each case to the extent, but only
to the extent, that such untrue statement or alleged untrue statement or omission or alleged omission was made in reliance upon and in
conformity with written information concerning such Underwriter furnished to the Company by or on behalf of such Underwriter
specifically for use therein, it being understood and agreed that the only such information furnished by or on behalf of the Underwriters
consists of the information as set forth in Section 12 hereof; and subject to the limitation set forth immediately preceding this clause,
will reimburse, as incurred, any legal or other expenses incurred by any Issuer or any such director, officer or controlling person in
connection with investigating or defending against or appearing as a third party witness in connection with any such loss, claim,
damage, liability or action in respect thereof. The indemnity provided for in this Section 9 will be in addition to any liability that the
Underwriters may otherwise have to the indemnified parties.
(c)
Promptly after receipt by an indemnified party under this Section 10 of notice of the commencement of any
action for which such indemnified party is entitled to indemnification under this Section 9, such indemnified party will, if a claim in
respect thereof is to be made against the indemnifying party under this Section 9, notify the indemnifying party of the commencement
thereof in writing; but the omission to so notify the indemnifying party (i) will not relieve it from any liability under paragraph (a) or
(b) above unless and to the extent such failure results in the forfeiture by the indemnifying party of substantial rights and defenses and
(ii) will not, in any event, relieve the indemnifying party from any obligations to any indemnified party other than the indemnification
obligation provided in paragraphs (a) and (b) above. In case any such action is brought against any indemnified party, and it notifies the
indemnifying party of the commencement thereof, the indemnifying party will be entitled to participate therein and, to the extent that it
may wish, jointly with any other indemnifying party similarly notified, to assume the defense thereof, with counsel reasonably
satisfactory to such indemnified party; provided, however, that if (i) the use of counsel chosen by the indemnifying party to represent
the indemnified party would present such counsel with a conflict of interest, (ii) the defendants in any such action include both the
indemnified party and the indemnifying party and the indemnified party shall have been advised by counsel that there may be one or
more legal defenses available to it and/or other indemnified parties that are different from or additional to those available to the
indemnifying party or (iii) the indemnifying party shall not have employed counsel reasonably satisfactory to the indemnified party to
represent the indemnified party within a reasonable time after receipt by the indemnifying party of notice of the institution of such
action, then, in each such case, the indemnifying party shall not have the right to direct the defense of such action on behalf of such
indemnified party or parties and such indemnified party or parties shall have the right to select separate counsel to defend such action on
behalf of such indemnified party or parties. After notice from the indemnifying party to such indemnified party of its election so to
assume the defense thereof and approval by such indemnified party of counsel appointed to defend such action, the indemnifying party
will not be liable to such indemnified party under this Section 9 for any legal or other expenses, other than reasonable costs of
investigation, subsequently incurred by such indemnified party in connection with the defense thereof, unless (i) the indemnified party
shall have employed separate counsel in accordance with the proviso to the immediately preceding sentence (it being understood,
however, that in connection with such action the indemnifying party shall not be liable for the expenses of more than one separate
counsel (in addition to local counsel) in any one action or separate but substantially similar actions in the same jurisdiction arising out of
the same general allegations or circumstances, designated by the Representatives in the case of paragraph (a) of this Section 9 or the
relevant Issuer(s) in the case of paragraph (b) of this Section 9, representing the indemnified parties under such paragraph (a) or
paragraph (b), as the case may be, who are parties to such action or actions) or (ii) the indemnifying party has authorized in writing the
employment of counsel for the indemnified party at the expense of the indemnifying party. All fees and expenses reimbursed pursuant
to this paragraph (c) shall be reimbursed as they are incurred. After such notice from the indemnifying party to such indemnified party,
the indemnifying party will not be liable for the costs and expenses of any settlement of such action effected by such indemnified party
without the prior written consent of the indemnifying party (which consent shall not be unreasonably withheld), unless such indemnified
Copyright © 2013 www.secdatabase.com. All Rights Reserved.
Please Consider the Environment Before Printing This Document

party waived in writing its rights under this Section 9, in which case the indemnified party may effect such a settlement without such
consent. Notwithstanding
18

the foregoing, no indemnifying party shall be liable under this Section 9 for any settlement of any claim or action effected without its
prior written consent. No indemnifying party shall, without the prior written consent of the indemnified party, effect any settlement or
compromise of any pending or threatened proceeding in respect of which any indemnified party is or could have been a party, or
indemnity could have been sought hereunder by such party, unless such settlement does not include any statement as to or an admission
of fault, culpability or failure to act by or on behalf of any indemnified party.
(d)
In circumstances in which the indemnity agreement provided for in the preceding paragraphs of this
Section 9 is unavailable to, or insufficient to hold harmless, an indemnified party in respect of any losses, claims, damages or liabilities
(or actions in respect thereof), each indemnifying party, in order to provide for just and equitable contribution, shall contribute to the
amount paid or payable by such indemnified party as a result of such losses, claims, damages or liabilities (or actions in respect thereof)
in such proportion as is appropriate to reflect (i) the relative benefits received by the indemnifying party or parties on the one hand and
the indemnified party on the other from the offering of the Notes or (ii) if the allocation provided by the foregoing clause (i) is not
permitted by applicable law, not only such relative benefits but also the relative fault of the indemnifying party or parties on the one
hand and the indemnified party on the other in connection with the statements or omissions or alleged statements or omissions that
resulted in such losses, claims, damages or liabilities (or actions in respect thereof). The relative benefits received by the Issuers on the
one hand and any Underwriter on the other shall be deemed to be in the same proportion as the total proceeds from the offering (before
deducting expenses) received by the Company bear to the total discounts and commissions received by such Underwriter. The relative
fault of the parties shall be determined by reference to, among other things, whether the untrue or alleged untrue statement of a material
fact or the omission or alleged omission to state a material fact relates to information supplied by the Issuers, on the one hand, or such
Underwriter, on the other, the parties relative intent, knowledge, access to information and opportunity to correct or prevent such
statement or omission or alleged statement or omission, and any other equitable considerations appropriate in the circumstances. The
Issuers and the Underwriters agree that it would not be equitable if the amount of such contribution were determined by pro rata or per
capita allocation or by any other method of allocation that does not take into account the equitable considerations referred to in the first
sentence of this paragraph (d). Notwithstanding any other provision of this paragraph (d), no Underwriter shall be obligated to make
contributions hereunder that in the aggregate exceed the total discounts, commissions and other compensation received by such
Underwriter under this Agreement, less the aggregate amount of any damages that such Underwriter has otherwise been required to pay
by reason of the untrue or alleged untrue statements or the omissions or alleged omissions to state a material fact, and no person guilty
of fraudulent misrepresentation (within the meaning of Section 11(f) of the Securities Act) shall be entitled to contribution from any
person who was not guilty of such fraudulent misrepresentation. For purposes of this paragraph (d), each person, if any, who controls an
Underwriter within the meaning of Section 15 of the Securities Act shall have the same rights to contribution as the Underwriters, and
each director of any Issuer, each officer of any Issuer and each person, if any, who controls any Issuer within the meaning of Section 15
of the Securities Act shall have the same rights to contribution as such Issuer. The Underwriters obligations to contribute pursuant to
this Section 9(d) are several in proportion to their respective purchase obligations and not joint.
10.
Survival Clause. The respective representations, warranties, agreements, covenants, indemnities and other
statements of the Issuers, their officers and the Underwriters set forth in this Agreement or made by or on behalf of them pursuant to this
Agreement shall remain in full force and effect, regardless of (i) any investigation made by or on behalf of any Issuer, any of its officers
or directors, the Underwriters or any controlling person referred to in Section 9 hereof and (ii) delivery of and payment for the
Securities. The respective agreements, covenants, indemnities and other statements set forth in Sections 7, 9, 10, 15 and 16 hereof shall
remain in full force and effect, regardless of any termination or cancellation of this Agreement.
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11.

Termination.

(a)
This Agreement may be terminated in the sole discretion of the Representatives by notice to the Company
given prior to the Closing Date in the event that any Issuer shall have failed, refused or been unable to perform all obligations and
satisfy all conditions on its part to be performed or satisfied hereunder at or prior thereto or, if at or prior to the Closing Date:
(i)
since the date of this Agreement, Parent, the Company or any of the Subsidiaries shall have sustained any
loss or interference with respect to its businesses or properties from fire, flood, hurricane, accident or other calamity, whether
or not covered by insurance, or from any strike, labor dispute, slow down or work stoppage or from any legal or governmental
proceeding, order or decree, which loss or interference, individually or in the aggregate, has or would be reasonably likely to
have a Material Adverse Effect;
(ii)
trading in the Parents common stock or in securities generally on the New York Stock Exchange or on
NASDAQ shall have been suspended or materially limited or minimum or maximum prices shall have been established on any
such exchange or market;
(iii)
a banking moratorium shall have been declared by New York or United States authorities or a material
disruption in commercial banking or securities settlement or clearance services in the United States;
(iv)
there shall have been (A) an outbreak or escalation of hostilities between the United States and any foreign
power, or (B) an outbreak or escalation of any other insurrection or armed conflict involving the United States or any other
national or international calamity or emergency, or (C) any material adverse change in the financial markets of the United
States which, in the case of (A), (B) or (C) above and in the sole judgment of the Underwriters, makes it impracticable or
inadvisable to proceed with the offering or the delivery of the Notes as contemplated by each of the Registration Statement, the
Time of Sale Information and the Prospectus; or
(v)
any securities of the Company shall have been downgraded or placed on any watch list for possible
downgrading by Moodys Investors Service, Inc., Standard & Poors Ratings Group, a division of The McGraw-Hill
Companies, Inc. or Fitch Ratings, Inc.
(b)
Termination of this Agreement pursuant to this Section 11 shall be without liability of any party to any other
party except as provided in Section 10 hereof.
12.
Information Supplied by the Underwriters. The statements set forth in the second and third sentences of the
third paragraph, the third sentence of the fifth paragraph and in the sixth paragraph under the heading Underwriting in the Preliminary
Prospectus (solely to the extent such statements relate to the Underwriters) constitute the only information furnished by the
Underwriters to the Company for the purposes of Sections 2(a) and 9 hereof.
13.

Notices. All communications hereunder shall be in writing and,

(a)
if sent to the Underwriters, shall be mailed or delivered to the Representatives c/o Barclays Bank PLC, 5
The North Colonnade, Canary Wharf, London, E14 4BB, United Kingdom, Attention: Debt Syndicate or c/o Deutsche Bank
AG, London Branch, Winchester House, 1 Great Winchester Street, London EC2N 2DB, United Kingdom, Attention:
Syndicate Desk or c/o Merrill Lynch International, 2 King Edward Street, London EC1A 1HQ United Kingdom Attention:
Syndicate Desk.
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(b)

if sent to the Issuers, shall be mailed or delivered to:
DIRECTV Holdings LLC
2260 East Imperial Highway
El Segundo, California 90245
Attention: General Counsel

with a copy to:
Weil, Gotshal & Manges LLP
767 Fifth Avenue
New York, New York 10153
Attention: Michael E. Lubowitz, Esq.
All such notices and communications shall be deemed to have been duly given: when delivered by hand, if personally delivered; five
business days after being deposited in the mail, postage prepaid, if mailed; and one business day after being timely delivered to a nextday air courier.
14.
No Advisory or Fiduciary Responsibility. The Issuers acknowledge and agree that the Underwriters are
acting solely in the capacity of an arms length contractual counterparty to the Issuers with respect to the offering of Securities
contemplated hereby (including in connection with determining the terms of the offering) and not as financial advisors or fiduciaries to,
or agents of, the Issuers or any other person. Additionally, none of the Representatives or any other Underwriter is advising the Issuers
or any other person as to any legal, tax, investment, accounting or regulatory matters in any jurisdiction. The Issuers shall consult with
their own advisors concerning such matters and shall be responsible for making their own independent investigation and appraisal of the
transactions contemplated hereby, and none of the Representatives or any other Underwriter shall have any responsibility or liability to
the Issuers with respect thereto. Any review by the Representatives or any Underwriter of the Issuers, and the transactions
contemplated hereby or other matters relating to such transactions will be performed solely for the benefit of the Representatives or such
Underwriter, as the case may be, and shall not be on behalf of the Issuers or any other person.
15.
Successors. This Agreement shall inure to the benefit of and be binding upon the Underwriters, the Issuers
and their respective successors and legal representatives, and nothing expressed or mentioned in this Agreement is intended or shall be
construed to give any other person any legal or equitable right, remedy or claim under or in respect of this Agreement, or any provisions
herein contained; this Agreement and all conditions and provisions hereof being intended to be and being for the sole and exclusive
benefit of such persons and for the benefit of no other person except that (i) the indemnities of the Company contained in Section 9 of
this Agreement shall also be for the benefit of any person or persons who control the Underwriters within the meaning of Section 15 of
the Securities Act and (ii) the indemnities of the Underwriters contained in Section 9 of this Agreement shall also be for the benefit of
the directors of the Company, its officers and any person or persons who control the Company within the meaning of Section 15 of the
Securities Act. No purchaser of Notes from the Underwriters will be deemed a successor because of such purchase.
16.
APPLICABLE LAW. THE VALIDITY AND INTERPRETATION OF THIS AGREEMENT, AND THE
TERMS AND CONDITIONS SET FORTH HEREIN SHALL BE GOVERNED BY AND CONSTRUED IN ACCORDANCE WITH
THE LAWS OF THE STATE OF NEW YORK APPLICABLE TO CONTRACTS MADE AND TO BE PERFORMED WHOLLY
THEREIN, WITHOUT GIVING EFFECT TO ANY PROVISIONS THEREOF RELATING TO CONFLICTS OF LAW.
17.
Counterparts. This Agreement may be executed in two or more counterparts, each of which shall be deemed
an original, but all of which together shall constitute one and the same instrument.
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18.
Default by an Underwriter. If any one or more Underwriters shall fail to purchase and pay for any of the
Notes agreed to be purchased by such Underwriter hereunder and such failure to purchase shall constitute a default in the performance
of its or their obligations under this Agreement, the remaining Underwriters shall have the right to purchase all, but shall not be under
any obligation to purchase any, of the Notes, and if such nondefaulting Underwriters do not purchase all the Notes, this Agreement will
terminate without liability to any nondefaulting Underwriter or the Company. In the event of a default by any Underwriter as set forth
in this Section 18, the Closing Date shall be
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postponed for such period, not exceeding five business days, as the Representatives shall determine in order that the required changes in
the Registration Statement, the Time of Sale Information, the Prospectus or in any other documents or arrangements may be effected.
Nothing contained in this Agreement shall relieve any defaulting Underwriter of its liability, if any, to the Company or any
nondefaulting Underwriter for damages occasioned by its default hereunder.
19.
USA Patriot Act. In accordance with the requirements of the USA Patriot Act (Title III of Pub. L. 107-56
(signed into law October 26, 2001)), the Underwriters are required to obtain, verify and record information that identifies their
respective clients, including the Company, which information may include the name and address of their respective clients, as well as
other information that will allow the Underwriters to properly identify their respective clients.
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If the foregoing correctly sets forth our understanding, please indicate your acceptance thereof in the space provided
below for that purpose, whereupon this letter shall constitute a binding agreement between the Issuers and the Underwriters.
Very truly yours,
DIRECTV HOLDINGS LLC, as Issuer

By: /s/ Larry D. Hunter
Name: Larry D. Hunter
Title: Executive Vice President and General Counsel

DIRECTV FINANCING CO., INC., as Issuer

By: /s/ Larry D. Hunter
Name: Larry D. Hunter
Title: Executive Vice President and General Counsel

DIRECTV, as Parent

By: /s/ Larry D. Hunter
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Name: Larry D. Hunter
Title: Executive Vice President and General Counsel

DIRECTV, LLC, as Guarantor

By: /s/ Larry D. Hunter
Name: Larry D. Hunter
Title: Executive Vice President

DIRECTV CUSTOMER SERVICES, INC., as Guarantor

By: /s/ Larry D. Hunter
Name: Larry D. Hunter
Title: Executive Vice President
[UNDERWRITING AGREEMENT SIGNATURE PAGE]

DIRECTV MERCHANDISING, INC., as Guarantor

By:

/s/ Larry D. Hunter
Name: Larry D. Hunter
Title: Executive Vice President

DIRECTV ENTERPRISES, LLC, as Guarantor

By:

/s/ Larry D. Hunter
Name: Larry D. Hunter
Title: Executive Vice President

LABC PRODUCTIONS, LLC, as Guarantor

By:

/s/ Larry D. Hunter
Name: Larry D. Hunter
Title: Executive Vice President

DIRECTV HOME SERVICES, LLC, as Guarantor
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By:

/s/ Larry D. Hunter
Name: Larry D. Hunter
Title: Executive Vice President

[UNDERWRITING AGREEMENT SIGNATURE PAGE]

The foregoing Agreement is hereby confirmed
and accepted as of the date first above written.

BARCLAYS BANK PLC

By: /s/ Sean White
Name: Sean White
Title: Authorized Attorney
[UNDERWRITING AGREEMENT SIGNATURE PAGE]

The foregoing Agreement is hereby confirmed
and accepted as of the date first above written.

DEUTSCHE BANK AG, LONDON BRANCH

By: /s/ Stephanie Lincoln
Name: Stephanie Lincoln
Title: Senior Counsel

By: /s/ Annerose Schulte
Name: Annerose Schulte
Title: Senior Counsel
[UNDERWRITING AGREEMENT SIGNATURE PAGE]

The foregoing Agreement is hereby confirmed
and accepted as of the date first above written.
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MERRILL LYNCH INTERNATIONAL

By: /s/ Giled Hutson
Name: Giles Hutson
Title: Managing Director
[UNDERWRITING AGREEMENT SIGNATURE PAGE]

The foregoing Agreement is hereby confirmed
and accepted as of the date first above written.

THE ROYAL BANK OF SCOTLAND PLC

By:

/s/ Jacqueline Wygas
Name: Jacqueline Wygas
Title: Director
[UNDERWRITING AGREEMENT SIGNATURE PAGE]

The foregoing Agreement is hereby confirmed
and accepted as of the date first above written.

BANCO BILBAO VIZCAYA ARGENTARIA, S.A.

By:

/s/ Sandra de Las Lavadas
Name: Sandra de Las Lavadas
Title: Director

By:

/s/ Gianmarco Deiana
Name: Gianmarco Deiana
Title: Executive Director
[UNDERWRITING AGREEMENT SIGNATURE PAGE]

The foregoing Agreement is hereby confirmed
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and accepted as of the date first above written.

MITSUBISHI UFJ SECURITIES INTERNATIONAL PLC

By: /s/ An-chi Chen-Tanner
Name: An-chi Chen-Tanner
Title: Authorized Signatory
[UNDERWRITING AGREEMENT SIGNATURE PAGE]

The foregoing Agreement is hereby confirmed
and accepted as of the date first above written.

CITIGROUP GLOBAL MARKETS LIMITED

By: /s/ Alexander Ramirez
Name: Alexander Ramirez
Title: Vice President
[UNDERWRITING AGREEMENT SIGNATURE PAGE]

The foregoing Agreement is hereby confirmed
and accepted as of the date first above written.

CREDIT AGRICOLE CORPORATE AND INVESTMENT BANK

By: /s/ Youssef Khalt
Name: Youssef Khalt
Title: Managing Director
[UNDERWRITING AGREEMENT SIGNATURE PAGE]

The foregoing Agreement is hereby confirmed
and accepted as of the date first above written.

Copyright © 2013 www.secdatabase.com. All Rights Reserved.
Please Consider the Environment Before Printing This Document

CREDIT SUISSE SECURITIES (EUROPE) LIMITED

By: /s/ Gregory Arkus
Name: Gregory Arkus
Title: Managing Director

By: /s/ Edouard Detalle
Name: Edouard Detalle
Title: Managing Director
[UNDERWRITING AGREEMENT SIGNATURE PAGE]

The foregoing Agreement is hereby confirmed
and accepted as of the date first above written.

LLOYDS TSB BANK PLC

By: /s/ Gemma Dennis
Name: Gemma Dennis
Title: Associate Director
[UNDERWRITING AGREEMENT SIGNATURE PAGE]

The foregoing Agreement is hereby confirmed
and accepted as of the date first above written.

MIZUHO INTERNATIONAL PLC

By: /s/ Brian Lanaghan
Name: Brian Lanaghan
Title: Managing Director, Legal Services
[UNDERWRITING AGREEMENT SIGNATURE PAGE]

The foregoing Agreement is hereby confirmed
and accepted as of the date first above written.
Copyright © 2013 www.secdatabase.com. All Rights Reserved.
Please Consider the Environment Before Printing This Document

BANCO SANTANDER, S.A.

By: /s/ Argent Veseli
Name: Argent Veseli
Title: Executive Director

By: /s/ Roland Broecheler
Name: Roland Broecheler
Title: Executive Director
[UNDERWRITING AGREEMENT SIGNATURE PAGE]

The foregoing Agreement is hereby confirmed
and accepted as of the date first above written.

SMBC NIKKO CAPITAL MARKETS LIMITED

By: /s/ Steve Apted
Name: Steve Apted
Title: Managing Director
[UNDERWRITING AGREEMENT SIGNATURE PAGE]

The foregoing Agreement is hereby confirmed
and accepted as of the date first above written.

UBS LIMITED

By: /s/ Nicholas Lewis
Name: Nicholas Lewis
Title: Executive Director

By: /s/ Alistair Ferguson
Name: Alistair Ferguson
Title: Executive Director
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[UNDERWRITING AGREEMENT SIGNATURE PAGE]

The foregoing Agreement is hereby confirmed
and accepted as of the date first above written.

U.S. BANCORP INVESTMENTS, INC.

By: /s/ Stephen Philipson
Name: Stephen Philipson
Title: Managing Director
[UNDERWRITING AGREEMENT SIGNATURE PAGE]

The foregoing Agreement is hereby confirmed
and accepted as of the date first above written.

WELLS FARGO SECURITIES INTERNATIONAL LIMITED

By: /s/ Bryant Owens
Name: Bryant Owens
Title: Managing Director
[UNDERWRITING AGREEMENT SIGNATURE PAGE]

SCHEDULE 1
Notes
Underwriters

Principal Amount

Barclays Bank PLC
Deutsche Bank AG, London Branch
Merrill Lynch International
The Royal Bank of Scotland plc
Banco Bilbao Vizcaya Argentaria, S.A.
Banco Santander, S.A.
Citigroup Global Markets Limited
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96,666,000
96,668,000
96,666,000
60,000,000
12,500,000
12,500,000
12,500,000

Credit Agricole Corporate and Investment Bank
Credit Suisse Securities (Europe) Limited
Lloyds TSB Bank plc
Mitsubishi UFJ Securities International plc
Mizuho International plc
SMBC Nikko Capital Markets Limited
UBS Limited
U.S. Bancorp Investments, Inc.
Wells Fargo Capital Markets Limited

12,500,000
12,500,000
12,500,000
12,500,000
12,500,000
12,500,000
12,500,000
12,500,000
12,500,000

Total



500,000,000

SCHEDULE 2
Subsidiaries of the Company
Jurisdiction of
Name

Incorporation

DIRECTV Enterprises, LLC
DIRECTV Financing Co., Inc.
DIRECTV, LLC
DIRECTV Customer Services, Inc.
DIRECTV Merchandising, Inc.
DIRECTV Home Services, LLC
LABC Productions, LLC
LABC On-Air Music, Inc.
LABC Radio Group, LLC
LABC TV Music, Inc.
BKB Global, LLC
Sobobo, LLC
Up Sat Direct LLC
DTV Home Services II, LLC
JP&D Digital Satellite Systems, Inc.
DIRECTV Investments, Inc.
Oligarch Productions, LLC

Delaware
Delaware
California
Delaware
Delaware
Delaware
California
Delaware
Delaware
Delaware
Delaware
Illinois
Delaware
Delaware
Texas
Delaware
Delaware

SCHEDULE 2A
Equity Investments
Chiller, LLC
Current Media LLC
Engage Interactive, LLC
The MLB Channel, LLC
The Tennis Channel, Inc

20% of the limited liability company interests
10% of the limited liability company interests
5% of the limited liability company interests
16.67% of the limited liability company interests
approximately 18% of the outstanding stock of several different classes
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The NHL Network US, LP
Faith Media Holdings, LLC
Invidi Technologies, Inc.
FreeWheel Media, Inc.

15.6% of the limited partnership interests
2% of the limited liability company
6% of the equity interests in preferred stock
4% of the equity interests

EXHIBIT A
Opinions of Wiltshire & Grannis LLP
1.
Certain of the Companys subsidiaries hold the FCC licenses specified on Schedule 1 attached hereto as
held by them (the FCC Licenses). The FCC Licenses include all FCC licenses, permits and authorizations necessary for the
Company and its subsidiaries to provide a direct broadcast satellite service within the United States from nominal orbital locations 101°
W.L., 110° W.L. and 119° W.L., except where the failure to obtain or hold such license, permit or authorization would not have a
Material Adverse Effect. All of the FCC Licenses are in full force and effect.
2.
Except for proceedings of general applicability to direct broadcast satellite and multi-channel video
programming distribution services that are described in each of the Registration Statement, the Time of Sale Information and the
Prospectus (including the documents incorporated by reference therein), or such other proceedings as are set forth in each of the
Registration Statement, the Time of Sale Information and the Prospectus, to the best of our knowledge, there is no complaint,
investigatory proceeding, petition, or other legal or administrative proceeding pending or threatened in writing before the FCC against
the Company or its subsidiaries that gives us reason to believe that any FCC Licenses will be revoked.
3.
The statements incorporated by reference in each of the Registration Statement, the Time of Sale
Information and the Prospectus from the Companys Annual Report on Form 10-K for the year ended December 31, 2012 under the
heading of Risk Factors  DIRECTV US on the Communications Act for access to cable-affiliated programming and changes
impacting that access could materially adversely affect us, Changes to and implementation of statutory copyright license requirements
may negatively affect our ability to deliver local and distant broadcast stations, as well as other aspects of our business, and The
ability to maintain FCC licenses and other regulatory approvals is critical to our business, under the heading Business  Government
Regulation (subject to such revisions and updates as described under the heading Risk Factors in the Registration Statement, the
Time of Sale Information or the Prospectus), regarding the Communications Act of 1934, as amended (the Communications Act), and
the rules, regulations and published policies of the FCC promulgated or established thereunder (FCC Rules), fairly and accurately
summarize the matters therein described in all material respects.
4.
No material consent, approval, or authorization of the FCC is required to be obtained by the Company for
the issuance and sale of the Notes to the Underwriters by the Company on the Closing Date.
5.
The execution and delivery of the Purchase Agreement, and the issuance and sale of the Notes to the
Underwriters by the Company on the Closing Date, will not violate the provisions of the Communications Act or the FCC Rules.
We are opining herein as to the effect on the subject transaction only of the Communications Act and the FCC Rules.
We express no opinion with respect to the applicability thereto, or the effect thereon, of the laws of any other jurisdiction or as to any
matters of municipal law or the laws of any other local agencies within any state. The opinion of Wiltshire & Grannis LLP will be
furnished solely for your benefit in connection with the transaction covered hereby. The opinion may not be relied upon by you for any
other purpose, or furnished to, assigned to, quoted to, or relied upon by any other person, firm or corporation for any purpose, without
our prior written consent, which may be granted or withheld in our discretion. We will assume no obligation to advise you of changes
subsequent to delivery of the opinion letter.
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ANNEX A
Additional Time of Sale Information
1.
under the Securities Act.

Final Term Sheet, dated May 13, 2013, relating to the Securities, which will be filed pursuant to Rule 433

Annex A-1

FINAL TERM SHEET
Dated: May 13, 2013
Issuers:

DIRECTV Holdings LLC (the Company) and DIRECTV Financing Co., Inc.
(together with the Company, the Issuers)

Guarantors:

DIRECTV
DIRECTV, LLC
DIRECTV CUSTOMER SERVICES, INC.
DIRECTV MERCHANDISING, INC.
DIRECTV ENTERPRISES, LLC
LABC PRODUCTIONS, LLC
DIRECTV HOME SERVICES, LLC

Security:

2.750% Senior Notes due 2023

Principal Amount:

500,000,000

Maturity:

May 19, 2023

Coupon (Interest Rate):

2.750% per annum, computed on the basis of the actual number of days in the
period for which interest is being calculated and the actual number of days from
and including the date from which interest begins to accrue for the period (or from
May 20, 2013 if no interest has been paid on the Securities), to but excluding the
next scheduled interest payment date. If the scheduled interest payment date is not
a business day, then interest will be paid on the first business day following the
scheduled interest payment date. Interest periods are unadjusted. The day count
convention is ACTUAL/ACTUAL (ICMA), as defined in the rulebook of the
International Capital Markets Association.

Benchmark Mid-Swap Maturity:

10-year

Benchmark Mid-Swap Yield:

1.615%

Spread to Mid-Swap:

120 basis points
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Benchmark Government Security:

DBR 1.50% due February 15, 2023

Benchmark Government Security Yield

1.363%

Spread to Benchmark Government Security:

145.2 basis points

Yield to Maturity (annual):

2.815%

Interest Payment Date:

May 19 of each year, beginning on May 19, 2014.

Make-Whole Call:

Greater of (i) 100% of the aggregate principal amount of the notes to be redeemed,
and (ii) an amount equal to the sum of the present values of the remaining
scheduled payments of principal of and interest on the notes to be redeemed
(excluding accrued and unpaid interest to the redemption date and subject to the
right of holders on the relevant record date to receive interest due on the relevant
interest payment date) discounted from their scheduled date of payment to the
redemption date on an annual basis (ACTUAL/ACTUAL (ICMA)) using a
discount rate equal to the Comparable Government Bond Rate plus 25 basis points,
plus, in each of clauses (i) and (ii), accrued and unpaid interest, if any, to such
redemption date.
Comparable Government Bond Rate means the price, expressed as a percentage
(rounded to three decimal places, 0.0005 being rounded upwards), at which the
gross redemption yield on the notes, if they were to be purchased at such price on
the third business day prior to the date fixed for redemption, would be equal to the
gross redemption yield on such business day of the Comparable Government Bond
(as defined below) on the basis of the middle market price of the Comparable
Government Bond prevailing at 11:00 a.m. (London time) on such business day as
determined by an independent investment bank selected by the Company.
Comparable Government Bond means, in relation to any Comparable
Government Bond Rate calculation, at the discretion of an independent investment
bank selected by the Company, a German Bundesanleihe security whose maturity
is closest to the maturity of the notes, or if such independent investment bank in its
discretion considers that such similar bond is not in issue, such other German
Bundesanleihe security as such independent investment bank may, with the advice
of three brokers of, and/or market makers in, German Bundesanleihe securities
selected by such independent investment bank, determine to be appropriate for
determining the Comparable Government Bond Rate.

Price to Public:

99.441%

Settlement Date:

May 20, 2013 (T+5)
We expect that delivery of the notes will be made against payment therefor on or
about the closing date specified on the coverage page of the prospectus
supplement, which will be the fifth business day following the date of pricing of
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the notes (this settlement cycle being referred to as T+5). Under Rule 15c6-1 of
the Securities Exchange Act of 1934, as amended, trades in the secondary market
generally are required to settle in three business days, unless the parties to any such
trade expressly agree otherwise. Accordingly, purchasers who wish to trade notes
on the date of pricing or the next succeeding business day will be required, by
virtue of the fact that the notes initially will settle T+5, to specify an alternate
settlement cycle at the time of any such trade to prevent a failed settlement.
Purchasers of notes who wish to trade notes on the date of pricing or the
succeeding business day should consult their own advisors.

Trade Date:

May 13, 2013

Currency of Payment:

All payments of interest and principal, including any payments made upon any
redemption of the Securities, will be made in euro. If euro is unavailable to the
Issuers due to the imposition of exchange controls or other circumstances beyond
the Issuers control or the euro is no longer used by the member states of the
European Monetary Union that have adopted the euro as their currency or for the
settlement of transactions by public institutions of or within the international
banking community, then all payments in respect of the Notes will be made in U.S.
dollars until euro is again available to the Issuer or so used.

Additional Amounts:

The Company will, subject to certain exceptions and limitations, pay additional
amounts on the Notes as are necessary in order that the net payment by the Issuers
or the paying agent of the principal of and interest on the Notes to a holder who is
not a United States person, after withholding or deduction for any present or future
tax, assessment or other governmental charge imposed by the United Stated or a
taxing authority in the United States will not be less than the amount provided in
the Securities to be then due and payable.

Redemption for Tax Reasons:

The Company may offer to redeem all, but not less than all, of the Notes in the
event of certain changes in the tax laws of the United States (or any taxing
authority in the United States). This redemption would be at a redemption price
equal to 100% of the principal amount, together with accrued and unpaid interest
on the Notes to, but not including, the date fixed for redemption.

Listing:

The Issuers intend to apply to list the Notes on the NYSE.

Joint Book-Running Managers:

Barclays Bank PLC
Deutsche Bank AG, London Branch
Merrill Lynch International
The Royal Bank of Scotland plc

Co-Managers:

Banco Bilbao Vizcaya Argentaria, S.A.
Banco Santander, S.A.
Citigroup Global Markets Limited
Credit Agricole Corporate and Investment Bank
Credit Suisse Securities (Europe) Limited
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Lloyds TSB Bank plc
Mitsubishi UFJ Securities International plc.
Mizuho International plc
SMBC Nikko Capital Markets Limited
UBS Limited
U.S. Bancorp Investments, Inc.
Wells Fargo Securities International Limited
ISIN Number/ Common Code:

XS0933547456 / 093354745

The Issuers have filed a registration statement (including a prospectus) with the U.S. Securities and Exchange Commission (the
Commission) for the offering to which this communication relates. Before you invest, you should read the prospectus in that
registration statement and other documents the Issuers have filed with the Commission for more complete information about
the Issuers and this offering. You may get these documents for free by visiting EDGAR on the Commission web site at
www.sec.gov. Alternatively, the Issuers, any underwriter or any dealer participating in the offering will arrange to send you the
prospectus if you request it by calling toll free, Deutsche Bank AG, London Branch at 1-800-503-4611 or Barclays Bank PLC at
1-888-603-5847 or Merrill Lynch International at 1-800-294-1322.
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