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UNITED STATES
SECURITIES AND EXCHANGE COMMISSION

Washington, D.C. 20549

SCHEDULE 14C INFORMATION

Information Statement Pursuant to Section 14(c) of the
Securities Exchange Act of 1934
Check the appropriate box:
X Preliminary Information Statement

Confidential, for Use of the Commission Only (as permitted by Rule 14c-5(d)(2))

Definitive Information Statement

HUGHES Telematics, Inc.

(Name of Registrant as Specified in Its Charter)
Payment of Filing Fee (Check the appropriate box):
No fee required.
X Fee computed below per Exchange Act Rules 14c-5(g) and 0-11.

(1) Title of each class of securities to which transaction applies:
Common Stock, par value $0.0001 per share
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(2) Aggregate number of securities to which transaction applies:
47,397,797 shares of Common Stock, warrants to acquire 4,000,000 shares of Common Stock and options to acquire 2,348,875 shares of
Common Stock.

(3) Per unit price or other underlying value of transaction computed pursuant to Exchange Act Rule 0-11 (set forth the amount on which
the filing fee is calculated and state how it was determined):
The filing fee was determined based upon the sum of (A) 47,397,797 shares of Common Stock multiplied by $12.00 per share, (B) 4,000,000
shares of Common Stock underlying warrants multiplied by $6.01 per share (which is the difference between $12.00 and the weighted average
exercise price of $5.99 per share) and (C) 2,348,875 shares of Common Stock underlying options multiplied by $7.96 (which is the difference
between $12.00 and the weighted average exercise price of $4.04 per share). In accordance with Section 14(g) of the Securities Exchange Act of
1934, as amended, the filing fee was determined by multiplying 0.011460 by the sum of the preceding sentence.

(4) Proposed maximum aggregate value of transaction:
$611,508,273

(5) Total fee paid:
$70,078.85

Fee paid previously with preliminary materials.

Check box if any part of the fee is offset as provided by Exchange Act Rule 0-11(a)(2) and identify the filing for which the offsetting fee
was paid previously. Identify the previous filing by registration statement number, or the Form or Schedule and the date of its filing.

1)  Amount Previously Paid:
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2)  Form, Schedule or Registration Statement No.:

3)  Filing Party:

4)  Date Filed:
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HUGHES Telematics, Inc.
2002 Summit Boulevard, Suite 1800
Atlanta, Georgia 30319
NOTICE OF WRITTEN CONSENT AND APPRAISAL RIGHTS
AND
INFORMATION STATEMENT
WE ARE NOT ASKING YOU FOR A PROXY AND YOU ARE REQUESTED NOT TO SEND US A PROXY.

To our Stockholders:

This notice of written consent and appraisal rights and information statement is being furnished to the holders of common stock of HUGHES
Telematics, Inc., which we refer to as the Company, in connection with the Agreement and Plan of Merger, dated as of June 1, 2012, by and
among Verizon Communications Inc., a Delaware corporation, which we refer to as Parent, Verizon Telematics Inc., a Delaware corporation and
wholly owned subsidiary of Parent, which we refer to as Sub, and the Company. We refer to the Agreement and Plan of Merger as the Merger
Agreement (a copy of which is attached ag Annex A to this information statement) and to the merger of Sub with and into the Company that is
contemplated by the Merger Agreement as the Merger. Upon completion of the Merger, each share of common stock of the Company, par value
$0.0001 per share ( Common Stock ) issued and outstanding immediately prior to the effective time of the Merger (the Effective Time ) will be
cancelled and converted automatically into the right to receive $12.00 in cash (the Merger Consideration ), without interest and subject to
reduction for any required withholding taxes. However, the Merger Consideration will not be paid in respect of (a) Earnout Shares (as defined
below) (which, pursuant to the terms of an escrow agreement previously entered into by the Company and certain stockholders (the Escrow
Agreement ), will automatically be cancelled with no consideration paid therefor), (b) any shares of Common Stock owned by Parent or the
Company or any of their subsidiaries (which will automatically be cancelled with no consideration paid therefor) and (c) those shares of

Common Stock with respect to which appraisal rights under Delaware law are properly exercised and not withdrawn ( Dissenting Shares ).

The board of directors of the Company (the Company Board ), by unanimous vote of all of the directors, acting upon the recommendation of a
special committee of independent directors of the Company (the Special Committee ), (a) determined that it is in the best interests of the
Company and its stockholders, and declared it advisable, to enter into the Merger Agreement and to consummate the transactions contemplated
thereby, including the Merger, (b) approved the execution, delivery and performance of the Merger Agreement and the consummation of the
transactions contemplated thereby, including the Merger, upon the terms and subject to the conditions set forth in the Merger Agreement and

(c) subject to certain limited rights of the Company to terminate the Merger Agreement in connection with an unsolicited superior proposal,
resolved to recommend the adoption of the Merger Agreement and the approval of the transactions contemplated thereby, including the Merger,
by the holders of shares of Common Stock, upon the terms and subject to the conditions set forth in the Merger Agreement.

The adoption of the Merger Agreement by the Company s stockholders required the affirmative vote or written consent of the stockholders

holding in the aggregate at least a majority of the outstanding shares of Common Stock (the Company Stockholder Approval ). On June 1, 2012,
affiliates of Apollo Global Management, LLC ( Apollo ), including Communications Investors, LLC ( Communications ), Apollo Management V,
L.P. ( Management V ) and PLASE HT, LLC ( PLASE HT ) (collectively, the Apollo Entities ), which on such date owned 62,668,697 shares of
Common Stock, constituting approximately 59.2% of the voting power of the issued and outstanding shares of Common Stock, delivered a

written consent (a copy of which is attached as Annex B to this information statement) adopting the Merger Agreement and approving in all

respects the transactions contemplated thereby, including the Merger (the Written Consent ). As a result, no further action by any stockholder of

the Company is required under applicable law or the Merger Agreement to adopt the Merger Agreement, and the Company is not soliciting your

vote for the adoption of the Merger
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Agreement and will not call a stockholders meeting for purposes of voting on the adoption of the Merger Agreement. This notice and the
accompanying information statement shall constitute notice to you from the Company of the Written Consent required by
Section 228(e) of the General Corporation Law of the State of Delaware (the DGCL ).

Under Section 262 of the DGCL, if the Merger is completed, subject to strict compliance with the requirements of Section 262 of the DGCL,
holders of shares of Common Stock, other than the Apollo Entities, will have the right to seek an appraisal for, and be paid the fair value of, their
shares of Common Stock (as determined by the Court of Chancery of the State of Delaware) instead of receiving the Merger Consideration. To
exercise your appraisal rights, you must submit a written demand for an appraisal no later than 20 days after the mailing of this information
statement, or June [ ], 2012, and comply precisely with other procedures set forth in Section 262 of the DGCL, which are summarized in the
accompanying information statement. A copy of Section 262 of the DGCL is attached to the accompanying information statement as Annex D.
This notice and the accompanying information statement shall constitute notice to you from the Company of the availability of appraisal
rights under Section 262 of the DGCL.

We urge you to read the entire information statement carefully. Please do not send in your Common Stock certificates at this time. If the Merger
is completed, you will receive instructions regarding the surrender of your Common Stock certificates and payment for your shares of Common
Stock.

BY ORDER OF THE BOARD OF DIRECTORS,

ROBERT LEWIS JEFFREY LEDDY
General Counsel and Secretary Chief Executive Officer
Neither the U.S. Securities and Exchange Commission (the SEC ) nor any state securities regulatory agency has approved or
disapproved the Merger, passed upon the fairness of the Merger or passed upon the adequacy or accuracy of the disclosures in this
notice or the accompanying information statement. Any representation to the contrary is a criminal offense.

This information statement is dated [ ], 2012 and is first being mailed to stockholders on or about [ ], 2012.
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SUMMARY

This summary highlights important information from this information statement. It may not contain all of the information that is important to
you with respect to the Merger. You should read carefully this entire information statement, together with the Annexes, and the other documents
to which this information statement refers to understand fully the Merger and the transactions contemplated by the Merger Agreement. See

Where You Can Find More Information beginning on page 85. We have included page references in this summary directing you to a more
complete description of those items.

Unless otherwise indicated or unless the context requires otherwise: all references in this information statement to the Company,  we,
our and us refer to HUGHES Telematics, Inc. and, where appropriate, its subsidiaries; and all references in this information statement to
terms defined in the notice to which this information statement is attached have the meanings provided in that notice.

The Parties to the Merger (page 16)

The Company. The Company is a telematics services company that provides a suite of real-time voice and data communications services and
applications for use in vehicles and is developing additional applications for use within and outside of the automotive industry. These services
are enabled through a communications center designed and built to connect various mobile devices with content, services and call centers. The
Company s system architecture enables it to manage the integration of these components and the associated service delivery in an efficient
manner, allowing the Company to quickly adopt and implement new technologies and services. Within the automotive industry, our
communications center allows for two-way voice and data communications to vehicles and supports, among other things, critical safety and
security services as well as location-based services and remote diagnostics. The Company was incorporated in Delaware in 2007 as Polaris
Acquisition Corp. ( Polaris ). On March 31, 2009, pursuant to the terms of the Agreement and Plan of Merger dated June 13, 2008 (as amended
and restated on November 10, 2008 and March 12, 2009 (the Polaris Merger Agreement )), Hughes Telematics, Inc. ( HTI ), a privately held
company, and Polaris, a publicly held blank check company, consummated the merger (the Polaris Merger ) whereby HTI merged with a wholly
owned direct subsidiary of Polaris with HTI as the surviving corporation, and immediately thereafter, HTI merged with and into Polaris, with
Polaris as the surviving corporation. In connection with the Polaris Merger, Polaris changed its name from Polaris Acquisition Corp. to
HUGHES Telematics, Inc. (i.e. the current entity, the Company). The Company s principal executive offices are located at 2002 Summit
Boulevard, Suite 1800, Atlanta, Georgia 30319, and its telephone number is (404) 573-5800. The Company s website is
www.hughestelematics.com. Shares of Common Stock are quoted on the over-the-counter Bulletin Board (the OTC Bulletin Board ) under the
symbol HUTC. Additional information about the Company is included in documents incorporated by reference into this information statement.
See the section entitled Where You Can Find More Information beginning on page 85.

Parent. Parent s principal executive offices are located at 140 West Street, New York, New York 10007, and its telephone number is
(212) 395-1000. Parent s website is www.verizon.com.

Sub. Sub was formed by Parent solely for the purpose of completing the Merger with the Company. Sub is a wholly owned subsidiary of Parent
and has not carried on any activities to date, except for activities incidental to its incorporation and activities undertaken in connection with the
transactions contemplated by the Merger Agreement. Sub s principal executive offices are located at One Verizon Way, Basking Ridge, New
Jersey 07920, and its telephone number is (212) 395-1000.

The Merger (page 18)

On June 1, 2012, the Company entered into the Merger Agreement with Parent and Sub. Upon the terms and subject to the conditions provided
in the Merger Agreement, and in accordance with Delaware law, at the Effective Time, Sub will merge with and into the Company, with the
Company continuing as the surviving
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corporation. As a result, the Company will become a wholly owned subsidiary of Parent following the Effective Time. Because the Merger
Consideration will be paid in cash, you will receive no equity interest in Parent, and after the Effective Time you will have no equity interest in
the Company.

The Merger Consideration (page 58)

The Merger Agreement provides for the treatment of the outstanding equity securities of the Company in connection with the Merger. The

issued and outstanding equity of the Company consists of 105,895,928 shares of Common Stock, warrants to acquire an aggregate of 4,000,000
shares of Common Stock ( Company Warrants ) and options to acquire an aggregate of 4,179,806 shares of Common Stock. Of the issued and
outstanding shares of Common Stock, 58,498,131 shares are referred to as earnout shares, which are shares of Common Stock that are held in
escrow pursuant to the terms of the Escrow Agreement and may be released to the holders of such shares of Common Stock only upon the
achievement of certain trading share price targets set forth in the Escrow Agreement by March 31, 2014, as more fully described in The

Merger Background to the Merger beginning on page 18 ( Earnout Shares ). The remaining 47,397,797 issued and outstanding shares of Common
Stock are non-earnout shares and are not subject to the terms of the Escrow Agreement ( Non-Earnout Shares ). Of the issued and outstanding
options to acquire shares of Common Stock, options to acquire an aggregate 2,348,875 shares are exercisable upon satisfaction of certain time or
performance vesting criteria ( Non-Earnout Options ). Options to acquire an aggregate of 1,830,931 shares of Common Stock are exercisable only
upon the achievement of the trading share price targets set forth in the Escrow Agreement by March 31, 2014, as more fully described in The
Merger Background to the Merger beginning on page 18 ( Earnout Options ).

Common Stock. At the Effective Time, each share of Common Stock issued and outstanding immediately before the Effective Time
will be converted into the right to receive the Merger Consideration in cash, without interest and subject to reduction for any required
withholding taxes, other than:

(a) Earnout Shares (which, under the terms of the Escrow Agreement, will automatically be cancelled without consideration
because the Merger Consideration is less than the trading share price targets for shares of Common Stock specified in the
Escrow Agreement);

(b) any shares of Common Stock owned by Parent or the Company or any of their subsidiaries (which will automatically be
cancelled without consideration); and

() any Dissenting Shares.

Options. At the Effective Time:

(a) each outstanding Non-Earnout Option that is vested and exercisable at the Effective Time will be cancelled and converted
into a right to receive an amount in cash (rounded to the nearest cent), without interest, equal to the product of the (x) excess,
if any, of the Merger Consideration over the exercise price per share of that Non-Earnout Option and (y) number of shares of
Common Stock that may be purchased under that Non-Earnout Option. The cash payments will be made within 10 business
days following the date on which the closing (the Closing ) of the Merger occurs (the Closing Date ), net of all applicable tax
withholdings. Each Non-Earnout Option that is unvested as of the Effective Time will be converted into a right to receive, on
the earliest of (1) December 31, 2012, (2) the last payroll date of Parent in 2012 and (3) the payroll date of Parent following
the date on which the Non-Earnout Option would have become vested, a cash payment, net of all applicable tax withholdings,
in an amount equal to the product of (x) the excess, if any, of the Merger Consideration over the exercise price per share of
that Non-Earnout Option and (y) the number of shares of Common Stock that may be purchased under that Non-Earnout
Option, which payment will be subject to the holder s continued employment with the Company up to such payment date
subject to certain exceptions for permissible payments
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upon termination of the holder s employment under specified circumstances. The payment of the option consideration to
Non-Earnout Option holders is conditioned on the execution by such holders of a written confirmation of the cancellation of
outstanding Earnout Options, as discussed below; and

(b)  each outstanding Earnout Option will be automatically cancelled without consideration under the terms of the Polaris Merger
Agreement governing those Earnout Options because the Merger Consideration is less than certain trading price targets for
shares of Common Stock specified in the Polaris Merger Agreement, and thus those Earnout Options are not eligible to be
exercised.

Warrants. At the Effective Time, each outstanding Company Warrant will be cancelled and converted into the right to receive an
amount in cash (rounded to the nearest cent), without interest, equal to the product of the (x) excess, if any, of the Merger
Consideration over the applicable exercise price per share of that Company Warrant and (y) number of shares of Common Stock that
may be purchased under that Company Warrant (the Warrant Consideration ).
We encourage you to read the Merger Agreement, which is attached as Annex A to this information statement, as it is the legal document that
governs the Merger.

Reasons for the Merger (page 34)

After consideration of various factors as discussed under The Merger Reasons for the Merger beginning on page 34, the Company Board, acting
upon the recommendation of the Special Committee and after consultation with the Company Board s legal advisor and the Special Committee s
financial and legal advisors, determined that the Merger Agreement and the transactions contemplated thereby, including the Merger, were
advisable and in the best interests of the Company and its stockholders and approved the Merger Agreement and the Merger.

For a discussion of the material factors considered by the Special Committee and the Company Board in reaching their conclusions, see The
Merger Reasons for the Merger beginning on page 34.

Required Stockholder Approval for the Merger (page 65 and Annex B)

The adoption of the Merger Agreement by our stockholders required the affirmative vote or written consent of stockholders of the Company
holding in the aggregate at least a majority of the outstanding shares of Common Stock. On June 1, 2012, the Apollo Entities, which hold a
majority of the Company s outstanding shares of Common Stock, delivered the Written Consent adopting the Merger Agreement and approving
the transactions contemplated thereby, including the Merger. No further action by any other Company stockholder is required under applicable
law or the Merger Agreement in connection with the adoption of the Merger Agreement. As a result, the Company is not soliciting your vote for
the adoption of the Merger Agreement and will not call a stockholders meeting for purposes of voting on the adoption of the Merger Agreement.
No action by the stockholders of Parent is required to complete the Merger.

When actions are taken by written consent of less than all of the stockholders entitled to vote on a matter, Delaware law requires notice of the
action to those stockholders who did not consent in writing and who, if the action had been taken at a meeting, would have been entitled to
notice of the meeting. This information statement and the notice attached hereto constitute notice to you of action by written consent as required
by Delaware law.

Opinion of the Financial Advisor of the Special Committee (page 38 and Annex C)

The Special Committee retained Moelis & Company, LLC ( Moelis ) to act as its financial advisor in connection with its evaluation of a potential
strategic transaction, including the Merger. In connection with the Merger, Moelis delivered an opinion dated May 31, 2012, addressed to the
Special Committee and the Company Board as to the fairness, from a financial point of view, as of the date of such opinion, and based upon and
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subject to the various factors, limitations and qualifications set forth in such opinion, of the Merger Consideration to be received in the Merger
by the holders of shares of Common Stock (other than Apollo, including its officers and affiliates who are holders of shares of Common Stock)
(the Moelis Opinion ).

The full text of the Moelis Opinion delivered to the Special Committee and addressed to the Special Committee and the Company
Board, dated May 31, 2012, which sets forth, among other things, the assumptions made, procedures followed, matters considered and
limitations on the review undertaken in connection with the opinion, is attached as Annex C to this information statement and is
incorporated herein by reference. Stockholders are urged to read the Moelis Opinion carefully and in its entirety. The Moelis Opinion is
directed to the Special Committee and the Company Board, and addresses only the fairness, from a financial point of view, of the
Merger Consideration to be received in the Merger by the holders of shares of Common Stock (other than Apollo, including its officers
and affiliates who are holders of shares of Common Stock). The Moelis Opinion does not constitute a recommendation to any
stockholder of the Company as to how such stockholder should act with respect to the Merger or any other matter.

Financing for the Merger (page 49)

The Merger is not contingent on the receipt of any proceeds from any financing.
The Merger Agreement (page 57 and Annex A)

Conditions to the Merger (page 71)

The obligations of each of Parent, Sub and the Company to effect the Merger are subject to the satisfaction or, to the extent permitted by
applicable law, waiver at or before the Closing of the following conditions:

the Company Stockholder Approval having been obtained, which occurred when the Apollo Entities executed and delivered the
Written Consent on June 1, 2012;

the clearance by the SEC of this information statement which, after that clearance, must be sent to the Company s stockholders at
least 20 days before the Effective Time;

the absence of any law, order or injunction in effect that would prohibit, prevent or make illegal the Merger or that imposes a
Materially Burdensome Condition (see page 7 for the definition of Materially Burdensome Condition ); and

the waiting period under the Hart-Scott-Rodino Antitrust Improvements Act of 1976, as amended (the HSR Act ) having expired or
been terminated.
The obligations of each of Parent and Sub to effect the Merger are subject to the satisfaction or, to the extent permitted by applicable law, waiver
at or before the Closing of the following conditions:

the accuracy of the representations and warranties of the Company and compliance by the Company with its obligations under the
Merger Agreement, subject to certain materiality qualifiers;

the delivery to Parent of certificates signed on behalf of the Company certifying as to the matters described in the immediately
preceding bullet point;
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the absence of a Company Material Adverse Effect (see page 62 for the definition of Company Material Adverse Effect );

delivery by the Company to Parent of a statement, meeting the requirements of Treasury Regulations Sections 1.897-2(h) and
1.1445-2(c)(3), certifying that an interest in the Company is not a U.S. real property interest ;
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the receipt of consents from governmental entities required to be obtained by the Company to consummate the Merger (other than
under the HSR Act); and

the aggregate number of shares of Common Stock for which appraisal rights have been properly exercised and not withdrawn not
exceeding, as of the time immediately prior to the Closing, 10% of the total number of shares of Common Stock issued and
outstanding as of June 1, 2012.
The obligations of the Company to effect the Merger are subject to the satisfaction or, to the extent permitted by applicable law, waiver at or
before the Closing of the following conditions:

the accuracy of the representations and warranties of Parent and Sub and compliance by Parent and Sub with their obligations under
the Merger Agreement, subject to certain materiality qualifiers; and

the delivery to the Company of certificates signed on behalf of Parent and Sub certifying as to the matters described in the
immediately preceding bullet point.
Restrictions on Solicitations (page 66)

The Merger Agreement provides that the Company and its subsidiaries will not, and will not authorize or knowingly permit, any of their
respective representatives to, directly or indirectly:

(a) solicit, initiate, or induce the making, submission or announcement of, or knowingly encourage, facilitate or assist any Takeover
Proposal (see page 67 for the definition of Takeover Proposal ),

(b) furnish to any third party any of its non-public information or give any third party access to its business that would reasonably be
expected to result in the making of, or for the purpose of knowingly encouraging, facilitating or assisting, a Takeover Proposal, or
any inquiries that would reasonably be expected to lead to a Takeover Proposal,

(c) participate or engage in discussions or negotiations with any third party with respect to a Takeover Proposal,

(d) approve, endorse or recommend a Takeover Proposal,

(e) enter into any letter of intent, memorandum of understanding or agreement of any kind providing for, contemplating or intended to
facilitate or otherwise relating to a Takeover Proposal, or

(f) authorize, commit or agree to do any of the foregoing.
The Company agreed to immediately cease and cause to be terminated all negotiations, discussions and activities with any third party with
respect to any Takeover Proposal existing when the parties entered into the Merger Agreement. These restrictions are subject to certain
exceptions, which are described below in The Merger Agreement Restrictions on Solicitations; Takeover Proposals beginning on page 66.

If a third party makes an unsolicited Takeover Proposal to the Company prior to 11:59 p.m. New York City time on July 1, 2012, the Company,
subject to compliance with certain notice and other requirements set forth in the Merger Agreement, may negotiate and discuss the proposal with
the third party under certain circumstances specified in the Merger Agreement. If the Company Board determines in good faith that such
Takeover Proposal constitutes a Superior Proposal (see page 67 for the definition of Superior Proposal ), then, if the Company complies with
certain notice requirements provided in the Merger Agreement and, subject to certain match rights of Parent, the Company may terminate the
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Merger Agreement prior to 11:59 p.m. New York City time on July 1, 2012 (subject to certain extensions). The Company must pay Parent a
termination fee substantially concurrently with such termination. See The Merger Agreement Termination of the Merger Agreement beginning
on page 72.
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Termination of the Merger Agreement (page 72)

The Merger Agreement may be terminated at any time before the Effective Time upon the mutual written consent of the Company and Parent
and, subject to certain limitations described in the Merger Agreement, by either Parent or the Company, if any of the following occurs, among
other things:

the Merger is not consummated on or before December 1, 2012; or

a governmental entity (a) that must grant a material approval of the Merger has denied approval, and that denial has become final,
binding and non-appealable or (b) has issued a final, binding and non-appealable order or injunction that would permanently prohibit
the Merger.
In addition, the Company may terminate the Merger Agreement, subject to certain limitations described in the Merger Agreement, if, among
other things:

Parent or Sub breach or fail to perform any representation, warranty, covenant or agreement which breach or failure results in the
failure of certain Closing conditions and is not cured (or is not curable) within 30 days (or by December 1, 2012, if sooner) following
written notice to Parent (however, the Company may terminate the Merger Agreement if all Closing conditions are satisfied and
Parent fails to comply with its obligations to close the Merger and such failure is not cured (or is not curable) within five days after
written notice to Parent); or

if, prior to 11:59 p.m. New York City time on July 1, 2012, the Company receives an unsolicited Takeover Proposal that the
Company Board determines in good faith constitutes a Superior Proposal (see page 67 for the definition of Superior Proposal ),
subject to certain notice requirements and match rights of Parent and payment by the Company of a termination fee of $21,385,000
substantially concurrently with such termination.
In addition, Parent may terminate the Merger Agreement, subject to certain limitations described in the Merger Agreement, if, among other
things:

the Company breaches or fails to perform any representation, warranty, covenant or agreement, which breach or failure to perform
results in the failure of certain Closing conditions and is not cured (or is not curable) within 30 days (or by December 1, 2012, if
sooner) following written notice to the Company, or

prior to the execution and delivery of the Written Consent, (a) a Company Adverse Recommendation Change (see page 68 for the
definition of Company Adverse Recommendation Change ) is effected by the Company Board, or (b) a Takeover Proposal is made
and the Company Board fails to timely (1) reaffirm its recommendation of the Merger and the Merger Agreement upon the request of
Parent or (2) recommend against such Takeover Proposal, if such Takeover Proposal is a tender or exchange offer. Because the
Written Consent has been executed and delivered by the Apollo Entities, Parent no longer has the ability to terminate pursuant to this
provision.

A more detailed description of the foregoing circumstances and other circumstances under which the Company or Parent may terminate the

Merger Agreement is provided in The Merger Agreement Termination of the Merger Agreement beginning on page 72.

Termination Fee (page 74)

If the Merger Agreement is terminated, the Company may be required under certain circumstances specified in the Merger Agreement to pay to
Parent a termination fee of $21,385,000, as described under The Merger Agreement Termination of the Merger Agreement beginning on page 72.
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Regulatory and Other Governmental Approvals (page 56)

The Merger is subject to review by the U.S. Antitrust Division of the Department of Justice (the Antitrust Division ) and the U.S. Federal Trade
Commission ( FTC ) under the HSR Act. The HSR Act provides that transactions like the Merger may not be completed until certain information
and documents have been submitted to the Antitrust Division and the FTC and the applicable waiting period has expired or been terminated. On
June 11, 2012, each of Parent and Apollo made the requisite filings with the Antitrust Division and the FTC pursuant to the HSR Act and
requested early termination of the initial 30-day waiting period. The applicable waiting period under the HSR Act will expire at 11:59 p.m. New
York City time on July 11, 2012, unless earlier terminated or extended. The Antitrust Division or FTC could extend the initial 30-day waiting
period and request additional information and documentary material from the parties (a Second Request ), thus extending the review period until
such time as the parties substantially comply with the Second Request and following an additional 30-day review period thereafter. At any time
before or after the consummation of the Merger, notwithstanding the expiration or early termination of the applicable waiting period under the
HSR Act, the FTC or the Antitrust Division could take such action under the antitrust laws as it deems necessary or desirable in the public

interest, including seeking to enjoin the consummation of the Merger or seeking a divestiture of a substantial portion of the Company s assets or
seeking other conduct relief. At any time before or after the consummation of the Merger, and notwithstanding the expiration or early

termination of the applicable waiting period under the HSR Act, any state or private party could seek to enjoin the consummation of the Merger

or seek other structural or conduct relief or damages.

Under the terms of the Merger Agreement, Parent and the Company have agreed that they will, and will cause their respective subsidiaries to,
promptly make all filings and notifications with all governmental entities that may be or may become necessary, proper or advisable under
applicable antitrust laws to consummate and make effective the Merger and the other transactions contemplated by the Merger Agreement.
However, Parent, its subsidiaries and its affiliates are not obligated to propose or agree to accept any undertaking or condition, to enter into any
consent decree, to make any divestiture or accept any operational restriction, or take or commit to take any action (A) the effectiveness or
consummation of which is not conditioned on the consummation of the Merger or (B) that individually or in the aggregate is or would
reasonably be expected to be materially adverse to (1) either (x) the Company and its subsidiaries, taken as a whole, or (y) Parent and its
subsidiaries, taken as a whole (it being understood that, for purposes of clause (y), materiality shall be measured in relation to the size of the
Company and its subsidiaries, taken as a whole, instead of the size of Parent and its subsidiaries, taken as a whole), in the case of each of clause
(x) or (y) above, either before or immediately after giving effect to the Merger, or (2) Parent s ownership or operation of any material portion of
the business or assets of the Company and its subsidiaries, taken as a whole (each, a Materially Burdensome Condition ).

Material U.S. Federal Income Tax Consequences of the Merger to Our Stockholders (page 55)

If you are a U.S. Holder (as defined in The Merger Material U.S. Federal Income Tax Consequences of the Merger to Our Stockholders
beginning on page 55), the Merger will be a taxable transaction for U.S. federal income tax purposes. A U.S. Holder of shares of Common Stock
receiving cash in the Merger generally will recognize capital gain or loss for U.S. federal income tax purposes in an amount equal to the
difference between the (x) amount of cash you receive (determined before deduction of any applicable withholding taxes) and (y) adjusted tax
basis of your surrendered shares of Common Stock.

Holders of shares of Common Stock should consult their tax advisor about the U.S. federal, state, local and foreign tax consequences of the
Merger.

See The Merger Material U.S. Federal Income Tax Consequences of the Merger to Our Stockholders beginning on page 55.
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Interests of the Company s Directors and Officers in the Merger (page 50)

Members of the Company Board and the Company s named executive officers have certain interests in the Merger that may be different from, or
in addition to, your interests as a stockholder.

The Special Committee and the Company Board were aware of these interests and considered, among other matters, that these interests may be
different from, or in addition to, the interests of the Company s stockholders generally in making their respective determinations regarding the
Merger Agreement and the transactions contemplated thereby, including the Merger. The interests of the Company s directors and officers are
described more fully under The Merger Interests of the Company s Directors and Officers in the Merger beginning on page 50.

Procedure for Receiving Merger Consideration (page 59)

Prior to the Effective Time, Parent will enter into an agreement with a bank or trust company (the payment agent ) selected by Parent and
reasonably acceptable to the Company. As soon as reasonably practicable after the Effective Time, but in any event within five business days,

the payment agent will mail to each (a) holder of record of a Common Stock certificate or uncertificated shares in book-entry form and

(b) holder of a Company Warrant, a letter of transmittal and instructions explaining how to surrender your Common Stock certificates or
Company Warrants in exchange for the Merger Consideration and/or Warrant Consideration, as applicable. If you hold uncertificated shares of
Common Stock (i.e., you hold your shares in book-entry form), you will automatically receive the Merger Consideration, without interest and
subject to reduction for any required withholding taxes, as promptly as practicable after the Effective Time without any further action required

on your part. If your shares of Common Stock are held in street name by your bank, brokerage firm, trust or other nominee, you should contact
your bank, brokerage firm, trust or other nominee. If you have Common Stock certificates, you should not forward your Common Stock
certificates to the payment agent without a letter of transmittal.

See The Merger Agreement Procedure for Receiving Merger Consideration, Warrant Consideration and Option Payments beginning on page 59.
Market Price of Common Stock (page 77)

Shares of Common Stock are quoted on the OTC Bulletin Board under the trading symbol HUTC. The closing sale price of shares of Common
Stock on May 31, 2012, which was the last trading day before the announcement of the Merger Agreement, was $4.35 per share. The closing

sale price of shares of Common Stock on June [ ], 2012, the most recent practicable date before this information statement was mailed to our
stockholders, was $[ ] per share.

Appraisal Rights (page 78 and Annex D)

Holders of shares of Common Stock, other than the Apollo Entities, may elect to pursue appraisal rights to receive, in lieu of the Merger
Consideration, the judicially determined fair value of their shares, but only if they comply precisely with the procedures required under
Section 262 of the DGCL. To qualify for these rights, you must make a written demand for appraisal on or prior to July [ ], 2012, which is the
date that is 20 days following the mailing of this information statement, and otherwise comply precisely with the procedures set forth in

Section 262 of the DGCL for exercising appraisal rights. If you validly exercise (and do not withdraw or fail to perfect) appraisal rights, the
ultimate amount that you may be entitled to receive in an appraisal proceeding may be less than, equal to or more than the amount of Merger
Consideration that you would have received under the Merger Agreement. For a summary of these procedures, see Appraisal Rights beginning
on page 78. A copy of Section 262 of the DGCL is also included as Annex D to this information statement. Failure to follow precisely the
procedures set forth in Section 262 of the DGCL may result in the loss of appraisal rights.
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Deregistration of Common Stock

If the Merger is completed, shares of Common Stock will cease to be quoted on the OTC Bulletin Board and will be deregistered under the

Securities Exchange Act of 1934, as amended (the Exchange Act ). As a result, the Company would no longer file periodic reports with the SEC
on account of its Common Stock or otherwise.
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QUESTIONS AND ANSWERS ABOUT THE MERGER

The following questions and answers are intended to briefly address commonly asked questions as they pertain to the Merger Agreement and the
Merger. These questions and answers may not address all questions that may be important to you as a Company stockholder. Please refer to the

Summary beginning on page 1 and the more detailed information contained elsewhere in this information statement, the annexes to this
information statement and the documents referred to or incorporated by reference in this information statement, each of which you should read
carefully. You may obtain information incorporated by reference in this information statement without charge by following the instructions
under Where You Can Find More Information beginning on page 85.

Q: What is the proposed transaction?

A:  The proposed transaction is the acquisition of the Company by Parent pursuant to the Merger Agreement. Upon the terms and subject to
satisfaction or waiver of the conditions under the Merger Agreement, Sub, a wholly owned subsidiary of Parent, will merge with and into
the Company, with the Company being the surviving corporation (the Surviving Corporation ) and becoming a wholly owned subsidiary of
Parent.

Q: What will I be entitled to receive in the Merger?

A: If the Merger is completed, you will be entitled to receive $12.00 in cash, without interest and subject to reduction for any required
withholding taxes, for each share of Common Stock that you own, unless you properly exercise, and do not withdraw or fail to perfect,
appraisal rights under Section 262 of the DGCL. For example, if you own 100 shares of Common Stock, you would be entitled to receive
$1,200.00 in cash in exchange for your shares of Common Stock, subject to reduction for any required withholding taxes. You will not be
entitled to receive shares of the Surviving Corporation or of Parent or any of its affiliates.

Q: When do you expect the Merger to be completed?

A:  We are working to complete the Merger as quickly as possible. We currently expect to complete the Merger promptly after all of the
conditions to the Merger have been satisfied or waived. Completion of the Merger is currently expected to occur in the third quarter of
2012, although the Company cannot assure completion by any particular date, if at all.

Q: What happens if the Merger is not completed?

A:  If the Merger is not completed for any reason, stockholders will not receive any payment for their shares in connection with the Merger.
Instead, the Company will remain a publicly traded company, and shares of Common Stock will continue to be quoted on the OTC
Bulletin Board.

Q: Why am I not being asked to vote on the Merger?

A:  Applicable Delaware law and the Merger Agreement require the adoption of the Merger Agreement by the holders in the aggregate of a
majority of the outstanding shares of Common Stock in order to effect the Merger. The requisite stockholder approval was obtained shortly
following the execution of the Merger Agreement on June 1, 2012, when the Written Consent was delivered by the Apollo Entities, which
owned shares of Common Stock constituting approximately 59.2% of the voting power of the issued and outstanding shares of Common
Stock on that date. Therefore, your vote is not required and is not being sought. We are not asking you for a proxy, and you are requested
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Q: Why did I receive this information statement?

A: Applicable laws and securities regulations require us to provide you with notice of the Written Consent delivered by the Apollo Entities, as
well as other information regarding the Merger, even though your vote or consent is neither required nor requested to adopt or authorize
the Merger Agreement or complete the
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Merger. This information statement also constitutes notice to you of the availability of appraisal rights under Section 262 of the
DGCL, a copy of which is attached to this information statement as Annex D.

Q: Did the Company Board approve and recommend the Merger Agreement?

A:  Yes. The Company Board, by unanimous vote of all of the directors, acting upon the recommendation of the Special Committee:
(a) determined that it is in the best interests of the Company and its stockholders, and declared it advisable, to enter into the Merger Agreement
and to consummate the transactions contemplated thereby, including the Merger,

(b) approved the execution, delivery and performance of the Merger Agreement and the consummation of the transactions contemplated thereby,
including the Merger, upon the terms and subject to the conditions set forth in the Merger Agreement, and

(c) subject to certain limited rights of the Company to negotiate certain bona fide unsolicited proposals and terminate the Merger Agreement in
connection with an unsolicited superior proposal, resolved to recommend the adoption of the Merger Agreement and the approval of the
transactions contemplated thereby, including the Merger, by the holders of shares of Common Stock, upon the terms and subject to the
conditions set forth in the Merger Agreement.

Q: What was the role of the Special Committee and did the Special Committee recommend the Merger Agreement?

A:  The Special Committee, composed solely of members of the Company Board who are not officers or employees of the Company and are
not affiliated with Apollo or Parent, was formed on March 26, 2012, following receipt of the proposal received from Parent on March 20,
2012, for the purpose of, among other things, evaluating, negotiating and making a recommendation to the Company Board with respect to
the transactions contemplated by Parent s proposal. Since its formation and throughout this process, the Special Committee, together with
its advisors, has been meeting separately from management of the Company and the rest of the Company Board on a frequent basis to
evaluate and make important decisions relating to this process, including deciding to commence this process; negotiating certain terms of
the Merger Agreement, including the amount of the Merger Consideration, the 30 day post-signing period during which the Company may
receive competing proposals and the amount of the termination fee; and recommending to the Company Board that it approve the Merger
Agreement. Throughout this period, the Company Board and management of the Company, as well as their advisors, have conferred
frequently with the Special Committee and its advisors, and management of the Company has provided the Special Committee and its
advisors with access to requested information. The Special Committee unanimously voted to recommend to the Company Board that the
Company Board approve and declare advisable the Merger Agreement and the transactions contemplated thereby, including the Merger.
See The Merger Reasons for the Merger beginning on page 34.

Q: What happens if I sell my shares before completion of the Merger?

A:  If you transfer your shares of Common Stock, you will have transferred the right to receive the Merger Consideration to be received by the
Company s stockholders in the Merger. To receive the Merger Consideration, you must hold your shares through completion of the Merger.

Q: Should I send in my Common Stock certificates now?

A: No. You will be sent a letter of transmittal with related instructions after completion of the Merger, describing how you may exchange
your shares of Common Stock for the Merger Consideration. If your shares of Common Stock are held in street name by your bank,
brokerage firm, trust or other nominee,
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you should contact your bank, brokerage firm, trust or other nominee. Please do NOT return your Common Stock certificate(s) to the
Company.
Holders of uncertificated shares of Common Stock (i.e., holders whose shares are held in book-entry form) will automatically receive the Merger
Consideration, without interest and subject to reduction for any required withholding taxes, as promptly as practicable after the Effective Time
without any further action required on the part of those holders.

Q: Will the Merger Consideration I receive in the Merger increase if the Company s operations improve or if the price of Common
Stock increases above the Merger Consideration?

A: No. The value of the Merger Consideration is fixed. The Merger Agreement does not contain any provision that would adjust the Merger
Consideration based on fluctuations in the price of shares of Common Stock, the amount of working capital held by the Company at the
Effective Time or changes in the results of operations of the Company before the Effective Time.

Q: Is the Merger subject to the fulfillment of certain conditions?

A:  Yes. Before the Merger can be completed, the Company, Parent and Sub must fulfill or, if permissible, waive several Closing conditions.
If these conditions are not satisfied or waived, the Merger will not be completed. See The Merger Agreement Conditions to the Merger
beginning on page 71.

Q: IfIdid not consent to the adoption of the Merger Agreement, am I entitled to appraisal rights?

A:  Yes. You are entitled to dissent and seek appraisal of the fair value of your shares of Common Stock under Section 262 of the DGCL in
connection with the Merger so long as you follow precisely all the steps required to perfect your rights under Delaware law. See Appraisal
Rights beginning on page 78.

Q: What happens if a third party makes an offer to acquire the Company before the Merger is completed?

A:  If a third party makes an unsolicited Takeover Proposal to the Company prior to 11:59 p.m. New York City time on July 1, 2012, the
Company may negotiate and discuss the proposal with the third party under certain circumstances specified in the Merger Agreement. If
the Company Board determines in good faith that such Takeover Proposal constitutes a Superior Proposal and the Company notifies Parent
and complies with certain additional requirements in the Merger Agreement, including, if requested by Parent, negotiating with Parent
during a period of three business days, so that Parent has the opportunity to submit a matching or topping proposal, and Parent does not
submit a matching or topping proposal during such three business day period, then the Company may terminate the Merger Agreement
before 11:59 p.m. New York City time on July 1, 2012 (subject to certain extensions). The Company must pay Parent a termination fee of
$21,385,000 substantially concurrently with such termination. See The Merger Agreement Termination of the Merger Agreement
beginning on page 72.

Q: Will I owe taxes as a result of the Merger?

A:  The Merger will be a taxable transaction for all U.S. Holders of shares of Common Stock. As a result, assuming you are a U.S. Holder, you
will recognize gain or loss with respect to the cash received for shares of Common Stock in the Merger equal to the difference between the
(x) amount of cash you receive (determined before the deduction of any applicable withholding taxes) and (y) adjusted tax basis of your
surrendered shares of Common Stock. See The Merger Material U.S. Federal Income Tax Consequences of the Merger to Our Stockholders
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beginning on page 55 for a more detailed explanation of the tax consequences of the Merger. Tax matters can be complicated, and the tax
consequences of the Merger to you will depend on your particular tax situation. We urge you to consult your tax advisor on the tax
consequences of the Merger to you.
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Q: Where can I find more information about the Company?

A:  We file periodic reports and other information with the SEC. You may read and copy this information at the SEC s public reference
facilities. Please call the SEC at (800) SEC-0330 for information about these facilities. This information is also available on the internet
site maintained by the SEC at www.sec.gov. For a more detailed description of the available information, please refer to the section
entitled Where You Can Find More Information beginning on page 85.

Q: Who can help answer my questions?

A: If you have questions about the Merger after reading this information statement, require assistance or need additional copies of this
information statement, please direct your inquiry, request by mail or telephone to the Company at 2002 Summit Boulevard, Suite 1800,
Atlanta, Georgia 30319, Attention: Investor Relations, (404) 573-5800 or to the Company s information agent, Innisfree M&A
Incorporated, toll-free at (888) 750-5834 (banks and brokers may call collect at (212) 750-5833).

13

Table of Contents 27



Edgar Filing: HUGHES Telematics, Inc. - Form PREM14C

Table of Conten
CAUTIONARY STATEMENT CONCERNING FORWARD-LOOKING STATEMENTS

This information statement, and the documents to which we refer you in this information statement, contain forward-looking statements that

involve numerous risks and uncertainties which may be difficult to predict. The statements contained in this communication that are not purely

historical are forward-looking statements within the meaning of Section 27A of the Securities Act of 1933, as amended (the Securities Act ), and

Section 21E of the Exchange Act, including, without limitation, statements regarding projections as described in The Merger Certain Company

Forecasts beginning on page 45 or other prospective financial items, and the expected timing of the Closing of the proposed Merger. The

projections by the Company s management included in this information statement reflect assumptions and estimates by management of the

Company. Many of these assumptions and estimates are driven by factors beyond the control of the Company, and it can be expected that one or

more of them will not materialize as expected or will vary significantly from actual results. Accordingly, you should not place undue reliance on

these projections or any of the other forward-looking statements in this information statement, which are likewise subject to numerous

uncertainties. All forward-looking statements included in this communication are based on information available to the Company on the date

hereof. In some cases, you can identify forward-looking statements by terminology such as may, can, will, should, could, expects, plans
anticipates, intends, believes, estimates, predicts, potential, targets, goals, projects, outlook, continue, preliminary, gu

such words, similar expressions, or the negative of these terms or other comparable terminology.

No assurance can be given that any of the events anticipated by the forward-looking statements will transpire or occur, or if any of them do so,
what impact they will have on the Company s business, results of operations or financial condition. Accordingly, actual results may differ
materially and adversely from those expressed in any forward-looking statements. Neither the Company nor any other person can assume
responsibility for the accuracy and completeness of forward-looking statements. There are various important factors that could cause actual

results to differ materially from those in any such forward-looking statements, many of which are beyond the Company s control. These factors
include, without limitation: the results and effects of the Company s announcement of the Merger; the expected Closing Date; failure to obtain,
delays in obtaining or adverse conditions contained in any required regulatory or other approvals in connection with the Merger; the possibility

of failure to consummate or delay in consummating the Merger, including, but not limited to, due to the failure to satisfy the Closing conditions;
the outcome of any legal proceedings that may be instituted against the Company and others related to the Merger Agreement; the effect of the
Merger on the Company s ability to attract and retain key personnel, on the Company s revenues, including the length of the Company s revenue
cycles, and on the Company s total costs and expenses; the diversion of management s attention from ongoing business concerns as a result of the
Merger; costs relating to the Merger, such as legal, accounting and financial advisory fees, and, in specified circumstances, termination fees that
must be paid even if the Merger is not completed; conditions (or changes in such conditions) in the industry in which the Company and its
subsidiaries conduct business; any change in the U.S. or foreign economies, capital markets or political conditions; changes in laws or generally
accepted accounting practices ( GAAP ) (or interpretations thereof); changes in technology and competition; implementation and results of the
Company s ongoing strategic initiatives; changes in trade protection measures, licensing requirements and tax matters in the U.S. and other
countries in which the Company does business; the impact of cost-cutting pressures across the industries the Company serves; changes in
customer needs or demands, or the Company s services and offerings; the possibility of recurrent incidents of untimely delivery of services that
could cause the Company s customers to seek to obtain services from others; the failure to develop new or enhanced services or offerings in a
timely manner, or at all, in response to evolving market demands; the Company s ability to negotiate and enter into strategic acquisitions or
alliances on favorable terms, if at all, and the Company s ability to realize the anticipated benefits from any strategic acquisitions or alliances that
the Company enters into; the ability of the Company s majority stockholder to exert influence over the Company s affairs, including the ability to
approve or disapprove any corporate actions submitted to a vote of the Company s stockholders; the Company s liquidity position (and doubts
relating to the Company s ability to continue as a going concern as raised by the Company s independent registered public accounting firm);
numerous other matters of national, regional and local market scale, including

14

Table of Contents 28



Edgar Filing: HUGHES Telematics, Inc. - Form PREM14C

Table of Conten

those of a political, economic, business, competitive and regulatory nature; and the information contained under the headings Risk Factors and
Business and other factors identified in the Company s most recent Annual Report on Form 10-K filed with the SEC, which is available at the
SEC s website at www.sec.gov. Many of these factors are beyond the control of the Company.

Additionally, the unaudited prospective financial information prepared by management of the Company included in this information statement
reflects assumptions and estimates by management of the Company as of the date specified in the unaudited prospective financial information or
the date of any document incorporated by reference in this information statement. Many of these assumptions and estimates are driven by factors
beyond the control of the Company, and it can be expected that one or more of them will not materialize as expected or will vary significantly
from actual results. No independent accountants have reviewed or provided any assurance with respect to the unaudited prospective financial
information. Moreover, the Company does not undertake any obligation to update the unaudited prospective financial information and does not
intend to do so. For the foregoing reasons, as well as the bases and assumptions on which the unaudited prospective financial information was
compiled, the inclusion of the Company s unaudited prospective financial information in this information statement should not be regarded as an
indication that such information will be predictive of future results or events nor construed as financial guidance, and it should not be relied on

as such or for any other purpose whatsoever.

Except for the Company s ongoing obligations to disclose certain information as required by federal securities laws, the Company undertakes no
obligation (and expressly disclaims any such obligation) to publicly update or revise any forward-looking statement, whether as a result of new
information, future events or otherwise.
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THE PARTIES TO THE MERGER
The Company
HUGHES Telematics, Inc.
2002 Summit Boulevard, Suite 1800
Atlanta, Georgia 30319
Phone: (404) 573-5800

The Company is a telematics services company that provides a suite of real-time voice and data communications services and applications for
use in vehicles and is developing additional applications for use within and outside of the automotive industry. These services are enabled
through a communications center designed and built to connect various mobile devices with content, services and call centers. The Company s
system architecture enables it to manage the integration of these components and the associated service delivery in an efficient manner, allowing
the Company to quickly adopt and implement new technologies and services. Within the automotive industry, our communications center allows
for two-way voice and data communications to vehicles and supports, among other things, critical safety and security services as well as
location-based services and remote diagnostics. The Company was incorporated in Delaware in 2007 as Polaris. On March 31, 2009, pursuant to
the terms of the Polaris Merger Agreement, HTI, a privately held company, and Polaris, a publicly held blank check company, consummated the
Polaris Merger whereby HTI merged with a wholly owned direct subsidiary of Polaris with HTT as the surviving corporation, and immediately
thereafter, HTI merged with and into Polaris, with Polaris as the surviving corporation. In connection with the Polaris Merger, Polaris changed
its name from Polaris Acquisition Corp. to HUGHES Telematics, Inc. (i.e. the current entity, the Company).

For more information about the Company, please visit our website at www.hughestelematics.com. Our website address is provided as an
inactive textual reference only. The information on the Company s website is not incorporated into, and does not form a part of, this information
statement. Detailed descriptions about the Company s business and financial results are contained in the Company s Annual Report on Form
10-K, which is incorporated in this information statement by reference. See  Where You Can Find More Information beginning on page 85.

Parent

Verizon Communications Inc.
140 West Street

New York, New York 10007
Phone: (212) 395-1000

Parent is one of the world s leading providers of communications services. Parent has two primary reportable segments: Verizon Wireless, which
includes wireless voice and data services and equipment sales, which are provided to consumer, business and government customers across the
United States, and Wireline, which includes voice, Internet access, broadband video and data, Internet protocol network services, network

access, long distance and other services. Parent provides Wireline products and services to consumers in the United States, as well as to carriers,
businesses and government customers both in the United States and in over 150 other countries around the world.

For more information about Parent please visit www.verizon.com. Parent s website address is provided as an inactive textual reference only. The
information on Parent s website is not incorporated into, and does not form a part of, this information statement.
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Sub

Verizon Telematics Inc.

One Verizon Way Basking Ridge, New Jersey 07920
Phone: (212) 395-1000

Sub was formed by Parent solely for the purpose of completing the Merger with the Company. Sub is a wholly owned subsidiary of Parent and
has not carried on any activities to date, except for activities incidental to its incorporation and activities undertaken in connection with the
transactions contemplated by the Merger Agreement.
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THE MERGER

The following is a description of the material aspects of the Merger, which may not contain all of the information that is important to you and is
qualified in its entirety by reference to the Merger Agreement attached to this information statement as Annex A. We encourage you to read
carefully this entire information statement, including the Merger Agreement, for a more complete understanding of the Merger.

Background of the Merger

The following chronology summarizes the key meetings and events that led to the signing of the Merger Agreement by the Company. In this
process, the Special Committee, the Company Board and the Company held many conversations, both by telephone and in person, about the
potential transaction and alternatives. The chronology below covers only the key events leading up to the Merger Agreement and does not
purport to catalogue every related conversation among or between representatives of the Special Committee, the Company Board, their advisors,
the Company and Parent.

As part of the Company s ongoing evaluation of its business, the Company Board has regularly met with management of the Company to discuss
and review the Company s financial performance, developments in the industry, and the competitive markets in which it operates. Since its
inception in January 2006, the Company has incurred losses and has used cash in operations, requiring it to complete a series of debt and equity
financing transactions. As of March 31, 2012, the Company had approximately $24.4 million of unrestricted cash, cash equivalents and
short-term investments, and it had an aggregate of approximately $125.9 million of indebtedness maturing during the year ending December 31,
2013, including approximately $92.0 million of senior secured term indebtedness which is due and payable on March 31, 2013. To ensure that it
will have sufficient liquidity to repay that debt, the Company will be required to refinance that debt or to raise additional capital before

March 31, 2013. The Company may also need to raise additional capital to fund its operations, including to explore various market and product
expansion opportunities, depending upon the future success of its existing business activities and the future timing of cash receipts from those
activities. The Company has raised capital to address its immediate and mid-term liquidity needs a number of times in the past, but there is no
assurance that it will be successful again in the future in obtaining the additional financing it may need. Even if the Company succeeds in raising
the capital required to refinance its debt and meet its other cash needs, the terms of those financing transactions may include equity features that
will dilute the equity of its existing stockholders.

In light of the foregoing and for other reasons, management of the Company has periodically considered and pursued, and discussed with the
Company Board, various alternatives to raise capital and various potential strategic transactions for the Company. The Company has from time
to time engaged in discussions with various parties regarding potential business combinations and other transactions, including with Parent as
described further below.

The Company has been working with affiliates of Parent for many years. During the course of its operational history, the Company has

developed commercial relationships with various wireless service carriers, including Verizon Wireless, AT&T Mobility LLC and others, in
connection with the Company s business. In 2009, Cellco Partnership, a Delaware general partnership doing business as Verizon Wireless

(' Verizon Wireless ), became the Company s wireless service carrier for the Company s business relationship with Mercedes-Benz US, LLC. More
recently, in March 2012, Verizon Wireless became the wireless service carrier for Lifecomm, LLC, a majority-owned subsidiary of the

Company ( Lifecomm ).

In April 2011, the Chief Technology Officer of Parent, Mr. Richard Lynch, met with Mr. Jeffrey Leddy, Chief Executive Officer of the
Company, in Atlanta and expressed interest in developing a more extensive relationship with the Company than the then existing supplier
relationship. At this meeting, Mr. Lynch communicated Parent s desire to pursue an investment in, or an acquisition of control of, the Company.
Following contact by Parent s department of Strategy, Development and Planning in May 2011, the Company entered into a non-disclosure
agreement with Verizon Wireless, opened an electronic data room and engaged in
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due diligence discussions with Parent. In July 2011, representatives from Parent visited the Company to conduct further due diligence and for a
management presentation. Discussions with respect to a potential transaction ceased soon thereafter with Parent indicating that it remained
interested, but was also considering other opportunities. In the ensuing months, the Company also explored certain other strategic opportunities,
which ultimately did not result in a transaction.

In late 2011, UBS Investment Bank ( UBS ), Parent s financial advisor, on behalf of Parent, had several informal conversations with
representatives of Apollo to explore the possibility of a transaction involving the Company. In the course of these conversations, UBS and
Apollo discussed various price and transaction structure alternatives, focusing, at Apollo s suggestion, on the business cases discussed in the
summer of 2011, updated to reflect the commercial agreement that the Company expected to enter into with Volkswagen Group of America, Inc.
and certain other business development opportunities. In the course of these conversations, UBS indicated that it believed that the then current
trading price of the Company may not fully reflect the value of the Company.

During the same period, the Company also explored certain other strategic opportunities, which ultimately did not result in a transaction. In
October 2011, the Company completed a series of financing transactions, including the private placement of shares of Common Stock to certain
existing investors, the issuance of additional senior secured term indebtedness and the exchange of certain indebtedness, including by an affiliate
of Apollo, for shares of Common Stock.

In December 2011, UBS again approached Apollo suggesting that following a review of publicly available documents, its valuation analysis of
the Company had been updated. UBS and Apollo discussed different valuations and possible approaches to allocating consideration. UBS
indicated to Apollo that Parent would like to enter into an exclusivity arrangement with the Company with respect to a possible transaction and
sought Apollo s support for such an arrangement. In early 2012, UBS and Apollo intermittently discussed the foregoing matters. During these
discussions, Apollo explained to UBS that it would require (1) assurance of an expedited due diligence process by Parent and its advisors and
(2) inclusion of a fiduciary-out provision in a merger agreement with a sufficient period of time for the Company to respond to unsolicited
offers.

In February 2012, Parent s outside counsel, Debevoise & Plimpton LLP ( Debevoise ), contacted the Company s outside counsel, Skadden, Arps,
Slate, Meagher & Flom LLP ( Skadden ), to discuss these and other matters.

On March 20, 2012, Parent sent a letter to the Company in which Parent proposed to acquire all of the outstanding shares of Common Stock and
equity equivalents of the Company for a total equity value of $602 million (the Proposal ). The Proposal stated further that:

based on Parent s discussions with Management V, an affiliate of Apollo (the Company s controlling stockholder), Parent
was of the understanding that (a) this total equity value would be acceptable to Apollo, and (b) Apollo would be unwilling
to consent to a sale of the Company at that time unless Apollo and the other holders of Earnout Shares were compensated
for the value of those Earnout Shares, which would otherwise be extinguished in a merger;

Parent believed that there was value inherent in the Earnout Shares and would be willing to allocate the merger consideration such
that Parent would pay a price for all Earnout Shares that reflected their value, as agreed between Apollo and a special committee of
the Company s independent directors, with the rest of the total equity value, less applicable payments on options and warrants,
allocated to the Non-Earnout Shares;

a condition of Parent s willingness to proceed was that the transaction be structured so that Parent would have the right to terminate
the merger agreement unless, shortly after signing, written consents were obtained from:

Apollo, consenting to the merger;

19

Table of Contents 33



Edgar Filing: HUGHES Telematics, Inc. - Form PREM14C

Table of Conten

holders of a majority of the Non-Earnout Shares (other than Apollo and its affiliates, directors and officers of the Company
and other holders of Earnout Shares), consenting to the merger, which consent would be a non-waivable condition to the
merger;

holders of a majority of the Non-Earnout Shares (other than Apollo and its affiliates, officers of the Company and directors
holding Earnout Shares), consenting to the amendment of the Escrow Agreement to permit the holders of Earnout Shares to
receive the allocated merger consideration; and

the parties to the Escrow Agreement consenting to such amendment of the Escrow Agreement;

Parent had ready access to cash on hand to pay all merger consideration and would not require any financing contingency;

the Company would have the right to terminate the merger agreement during a two-week post-signing period in which the Company
could receive competing proposals, subject to conditions to be negotiated with a special committee of the Company s independent
directors;

Parent was prepared to move forward expeditiously to complete due diligence and to negotiate a merger agreement, and would like
to enter into an exclusivity arrangement with the Company; and

Parent requested that the Proposal and related discussions be kept confidential.
The Proposal took into account that the Earnout Shares are subject to an escrow arrangement, pursuant to the Escrow Agreement. Pursuant to
this arrangement, these shares can be released from escrow to their holders, including Apollo, only if the trading price of shares of Common
Stock meets targets of $20.00, $24.50 and $30.50 (as may be adjusted or amended in accordance with the Escrow Agreement) for a specified
period prior to March 31, 2014, none of which events had happened. Under the terms of the Escrow Agreement, if the per share consideration
payable to holders of shares of Common Stock in a merger of the type described in this information statement does not exceed any given target,
the applicable percentage of shares subject to that target are to be cancelled, effective upon completion of the merger. Since the per share merger
consideration implied by the Proposal was below all of these targets, the Earnout Shares would be cancelled without consideration in connection
with the proposed merger pursuant to the terms of the Escrow Agreement. However, holders of the Earnout Shares, together with holders of the
Non-Earnout Shares, would have the right to vote on the approval of the proposed merger. Apollo owns approximately 59.2% of the outstanding
shares of Common Stock, 40.3% of the outstanding shares excluding the Earnout Shares and 74.4% of the Earnout Shares. Consequently, Apollo
would have the voting power to block any merger proposal, and Apollo would disproportionately benefit from any allocation of merger
consideration from the Non-Earnout Shares to the Earnout Shares.

In response to Parent s request to conduct due diligence regarding the Company and Parent s assurances that such due diligence would be
completed expeditiously, the Company re-opened an electronic data room to Parent and its representatives. The electronic data room remained
open, actively managed by senior management of the Company and accessible by Parent and its representatives throughout the negotiations with
Parent, up to the time that the Merger Agreement was executed as more fully described in this section. In addition, on March 21, 2012, the
Company made a management presentation at the Company s offices to Parent and UBS and responded to diligence-related questions.

On March 26, 2012, the Company Board held a special telephonic meeting to discuss the Proposal and the status of the exploration of a
refinancing of its indebtedness, including the engagement of third parties to arrange the financing. Representatives of Skadden also attended the
meeting. A representative of Skadden discussed with the Company Board the directors fiduciary duties in reviewing the Proposal. In connection
with this discussion, it was noted that the Apollo Entities could be perceived as having an interest in the transaction that was different from that
of other stockholders, due to the disproportionately large ownership of Earnout Shares by the Apollo Entities as discussed above. A
representative of Skadden then discussed with the Company Board the potential benefits of establishing a special committee comprised of
independent directors in connection with the pursuit
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and evaluation of a potential business combination transaction and the determination of the allocation of the consideration (including if and to
the extent that Apollo may be treated differently than all other stockholders) in connection with such a transaction.

Because the letter from Parent communicating the Proposal discussed its understanding of Apollo s position regarding valuation and allocation of
consideration to the Earnout Shares, a representative of Apollo, who is a director of the Company, shared with the Company Board Apollo s
views regarding the Proposal. The representative of Apollo indicated that the Proposal described the positions of Apollo inaccurately. He stated
that Apollo did not endorse any particular equity value for the Company and that Apollo did not condition its approval of any potential
transaction with Parent or any other buyer on an allocation of value to the Earnout Shares. Apollo, he noted, remained open-minded with respect
to any such allocation and would evaluate the totality of the terms of the Proposal. He stated that Apollo believed that the valuation set forth in
the Proposal and Parent s apparent seriousness with respect to the proposed transaction merited serious consideration of the Proposal on the part
of the Company through a special committee of the Company Board, the formation of which Apollo endorsed. In addition, he explained that
Apollo would be supportive of a transaction that gives the Company appropriate value and that is fair to its stockholders. Finally, he clarified
that Apollo had no preconceived notion of any specific allocation, or of any allocation at all, of value between the Non-Earnout Shares and the
Earnout Shares in a sale of the Company.

After a discussion among the directors, the Company Board determined that it was advisable and in the best interests of the Company s
stockholders to establish a special committee comprised of Mark VanStekelenburg, Warren N. Lieberfarb and Andrew P. Hines, the Company s
non-management directors who have not been, and are not, affiliated with Apollo or Parent.

At the meeting, the Company Board adopted resolutions to form the Special Committee. Pursuant to the resolutions, the Special Committee was
authorized and empowered to:

explore and consider any potential transaction, to determine whether any such potential transaction is advisable, fair to and in the
best interests of the Company s stockholders (including, without limitation, if deemed appropriate by the Special Committee,
allocation of transaction consideration among such stockholders in connection with any such potential transaction);

enter into discussions and negotiations with respect to the terms and conditions of any potential transaction, including the negotiation
on behalf of the Company of any and all letters of intent and agreements deemed necessary or appropriate with respect thereto;

take, or cause to be taken, any and all action it deems necessary, appropriate or advisable to review and evaluate, together with its
independent professional advisors, and make a recommendation to the Company Board with respect to, any such potential
transaction;

make such reports to the Company Board with respect to its deliberations and recommendations with respect to any potential
transaction at such times and in such manner as it deems appropriate;

consult with management of the Company and the Company s advisors in connection with its exploration and consideration of any
potential transaction;

determine whether to submit (and submit if the Special Committee deems appropriate) any proposal for a potential transaction to the
Company Board for consideration, and if so, report to the Company Board the Special Committee s recommendations and
conclusions with respect to any such proposal; and/or

elect not to pursue any potential transaction.
The resolutions provided further that the Company Board would not recommend a potential transaction for approval by the Company s
stockholders or otherwise approve a potential transaction without the Special Committee s prior favorable recommendation of the potential
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Shortly after the Company Board meeting on March 26, 2012, Apollo delivered a letter to the Company Board stating that the Proposal did not
accurately reflect the views of Apollo concerning a potential acquisition of the Company, noting in particular that Apollo did not endorse a
particular minimum equity value for the Company and had not conditioned its support of a potential acquisition on compensation attributed to
the Earnout Shares, which views a representative of Apollo who is a director of the Company had presented at the March 26" Company Board
meeting. The letter from Apollo reiterated Apollo s support for forming a special committee to explore a potential transaction with Parent.

The Special Committee held a meeting on March 26, 2012 following the Company Board meeting. At that meeting, the Special Committee
appointed Mark VanStekelenburg as its chair and discussed various matters, including the need to select legal and financial advisors for the

Special Committee. The Special Committee asked Mr. VanStekelenburg to contact Nelson Mullins Riley & Scarborough LLP ( Nelson Mullins ),
about its availability to serve as the Special Committee s legal counsel. Nelson Mullins had served as counsel to a special committee of the
Company Board in connection with consideration of related party transactions on two other occasions in the recent past and was familiar with

the members of the Special Committee and with the Company, including its capital structure. Mr. VanStekelenburg agreed to contact Nelson
Mullins, and the Special Committee agreed to reconvene the following day.

On March 27, 2012, the Special Committee held a telephonic meeting to discuss the Proposal and related matters. At this meeting, the Special
Committee interviewed and engaged Nelson Mullins as its legal counsel. A representative of Nelson Mullins then reviewed with the Special
Committee its fiduciary duties under Delaware law in the context of the Proposal. Following that discussion, the representative of Nelson
Mullins recommended that the Special Committee engage its own independent financial advisor and special Delaware counsel to assist with
Delaware law issues and related advice. The Special Committee discussed various potential financial advisors identified by the Special
Committee and counsel. Following the discussion, the Special Committee selected five potential advisory firm candidates and asked Nelson
Mullins to contact each firm concerning its willingness to assist the Special Committee and its availability to present to the Special Committee at
a meeting to be held on March 30, 2012. The Special Committee also asked Nelson Mullins to provide a recommendation regarding special
Delaware counsel. A representative of Nelson Mullins provided two recommendations and agreed to contact each firm concerning its
availability to assist the Special Committee.

The representative of Nelson Mullins then led the Special Committee in a discussion of the terms of the Proposal, and reviewed with the Special
Committee the salient terms of the Escrow Agreement for the Earnout Shares, the voting rights of those shares and Apollo s ownership
percentages of the Company s outstanding shares of Common Stock, including its percentage holdings of Earnout Shares and Non-Earnout
Shares. During those discussions, the Special Committee noted that: (a) the price per share implied by the Proposal was substantially less than
the per share price required for release of any tranche of the Earnout Shares, and, therefore, any allocation of merger consideration to the
Earnout Shares would require an amendment of the Escrow Agreement, which would require the consent of several groups of stockholders of
the Company; (b) any allocation of merger consideration to the Earnout Shares would result in a disproportionate allocation of additional
consideration to Apollo compared to the consideration Apollo would receive if the merger consideration were allocated solely to Non-Earnout
Shares; (c) most other holders, including most other holders of Earnout Shares (who held larger percentages of the Non-Earnout Shares than the
Earnout Shares), would receive disproportionately less merger consideration if some of the consideration were allocated to the Earnout Shares;
and (d) Apollo, which held over 50% of the outstanding shares of Common Stock including Earnout and Non-Earnout Shares combined, had the
voting power to block any merger proposal, whether or not supported by the Special Committee and the Company Board.

Having reviewed and discussed the foregoing, the Special Committee concluded that the Proposal, if implemented with an allocation of
consideration to the Earnout Shares, would result in a conflict of interest between (a) Apollo as the Company s controlling stockholder and
(b) the other holders of Non-Earnout Shares. The Special Committee recognized that this conflict had led Parent to propose that the proposed
merger be
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conditioned upon holders of a majority of the Non-Earnout Shares (other than Apollo and its affiliates, officers of the Company and directors
holding Earnout Shares) consenting to the merger and to the amendment of the Escrow Agreement to permit the holders of Earnout Shares to
receive any merger consideration. The Special Committee determined, preliminarily, that if it ultimately decided to pursue the Proposal, the
Special Committee would prefer to pursue an alternative that did not require any such allocation, but recognized that it would need the support
of Apollo to pursue such a transaction.

On March 27, 2012 and March 29, 2012, representatives of the Company discussed with representatives of UBS and Parent certain due diligence
matters.

On March 29, 2012, Skadden opened a hard-copy data room in its New York office which included documents and information that the
Company determined to be particularly sensitive. Representatives of Parent and Debevoise reviewed the information in the hard-copy data room
on March 29, April 4, April 9 and May 14, 2012.

Between March 27, 2012 and March 30, 2012, representatives of Nelson Mullins participated in numerous telephone calls with representatives

of Skadden, including calls in which management of the Company also participated, regarding the background of, prior discussions regarding,

and the contemplated structure of, the Proposal. A representative of Nelson Mullins also participated in a telephone call with a representative of
Debevoise, Parent s counsel, a representative of Richards, Layton & Finger, Parent s Delaware counsel, and representatives of Skadden to clarify
the Proposal and discuss related matters. As directed by the Special Committee, a representative of Nelson Mullins also contacted

representatives of each of the five potential financial advisors identified by the Special Committee at its meeting on March 27, 2012 and

arranged for each of those firms to make a presentation to the Special Committee on March 30, 2012. Before the presentations, one potential
advisor informed Nelson Mullins that the advisor had discovered a conflict that precluded it from serving on behalf of the Special Committee.

On March 30, 2012, the Special Committee held a telephonic meeting with representatives of Nelson Mullins to receive a report on Nelson
Mullins initial due diligence, to further review the Special Committee s fiduciary duties and related matters under Delaware law, and to discuss
the engagement of Delaware counsel and a financial advisor. A representative of Nelson Mullins reported the results of the initial due diligence
investigation, including his various conversations with Skadden, management of the Company and Debevoise. During those conversations, the
representative had learned that, before the Proposal was submitted to the Company, UBS had discussed with Apollo the possibility of allocating
an average of $1.70 per share in merger consideration to the Earnout Shares as a way to provide Apollo with the total value Parent believed
Apollo was seeking, which allocation would leave approximately $10.00 per share to be allocated to the Non-Earnout Shares. He further learned
that for Apollo to receive the same value in a transaction described in the Proposal, but in which no consideration was allocated to the Earnout
Shares, the merger consideration payable for Non-Earnout Shares would need to be approximately $13.35 per share.

During the meeting, the representative of Nelson Mullins also reviewed the Special Committee s fiduciary duties and related matters under
Delaware law. He informed the Special Committee that, as requested by the Special Committee, Nelson Mullins had spoken with representatives
of Potter Anderson & Corroon LLP ( Potter Anderson ) and had confirmed that firm s willingness to serve as the Special Committee s Delaware
counsel. After discussion, the Special Committee agreed to engage Potter Anderson as its Delaware counsel.

Also during the meeting, representatives of Nelson Mullins and the Special Committee participated in sequential interviews with representatives
of the four remaining potential financial advisor candidates. During these interviews, members of the Special Committee and counsel asked
various questions of and engaged in discussions with the representatives of the financial advisor candidates.

On March 31, 2012, the Special Committee met telephonically with representatives of Nelson Mullins to discuss the potential financial advisors.
A representative of Nelson Mullins reviewed with the Special Committee various legal and other considerations involved in the selection of its
financial advisor, including an assessment
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of the financial advisor s independence from Parent, the Company and Apollo. Following that discussion, the Special Committee selected two
final candidates and directed Nelson Mullins to invite each firm to attend the Special Committee s next meeting on April 2, 2012 to discuss the
advisor s role and process.

On April 2, 2012, the Special Committee held a telephonic meeting attended by its counsel to hear separately from the final two financial
advisory candidates and to question those firms further regarding any conflicts of interest related to the potential transaction those firms might
have in representing the Special Committee.

On that same day, representatives of the Company spoke with representatives of UBS and Parent regarding tax due diligence matters.

Also on April 2, 2012, in connection with the exploration of a refinancing, the Company signed engagement letters with third parties to arrange
the financing and began holding meetings with such third parties shortly thereafter.

On April 3, 2012, the Special Committee met telephonically with representatives of Nelson Mullins and Potter Anderson regarding the selection

of the Special Committee s financial advisor. The Special Committee considered and discussed Moelis prior engagements for portfolio
companies of Apollo and an existing restructuring engagement in which an affiliate of Moelis is acting as financial advisor to a group of lenders
that includes affiliates of Apollo. Following this discussion, representatives of Nelson Mullins and Potter Anderson reviewed with the Special
Committee various legal considerations relevant to the selection of the financial advisor. After discussion, the Special Committee concluded that
Moelis relationships did not pose a conflict of interest for Moelis representation of the Special Committee and that Moelis was qualified to serve
as the Special Committee s financial advisor. The Special Committee then unanimously selected Moelis as its financial advisor.

Also on April 3, 2012, representatives of Skadden, Nelson Mullins and Potter Anderson held a telephonic discussion of various issues regarding
the Proposal.

On April 3, 2012 and April 4, 2012, representatives of the Company discussed with representatives of Parent and Debevoise certain legal due
diligence matters.

On April 4, 2012, Mr. Leddy met with John Diercksen, Executive Vice President of Strategy, Development & Planning of Parent, in New York
and discussed generally the Company s business.

On April 5, 2012, the Special Committee held a telephonic meeting attended by its counsel and representatives of Moelis to discuss the process
to be followed in evaluating and potentially negotiating the Proposal and addressing related matters, including, among other things,
communicating with UBS, performing a financial review and analysis of the Company, discussing the Proposal with Apollo and refining a list of
other potential buyers of the Company.

Between April 5, 2012 and April 10, 2012, representatives of Moelis held discussions with UBS, Apollo and members of the Company s
management regarding the Company and financial aspects of the Proposal, including treatment of the Earnout Shares, and Nelson Mullins
continued its due diligence. At the direction of the Special Committee, a representative of Moelis informed a representative of Apollo that, while
the Special Committee had formed no opinion on the adequacy of the value reflected in the Proposal, it had preliminarily concluded that it would
only support a final transaction that did not include an allocation of consideration to the Earnout Shares, unless otherwise contemplated by the
Escrow Agreement without an amendment to the Escrow Agreement. During this period a representative of Apollo informed Moelis that Apollo
was focused on the total value it would receive in the transaction, and that it was not insisting on an allocation of consideration to the Earnout
Shares if adequate value could be delivered to Apollo otherwise.
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On April 10, 2012, the Special Committee held a telephonic meeting attended by Nelson Mullins and representatives of Moelis to discuss Moelis
recent communications with Apollo and the status of Moelis financial review of the Company. Members of the Special Committee expressed
concerns about the assumptions underlying management s current forecasts in the context of the Special Committee s review and consideration of
the Proposal, and the Special Committee directed Moelis to review the Company s current forecasts and discuss with management whether the
forecasts should be adjusted to reflect future operating risks. Following this discussion, the Special Committee and its legal counsel discussed
issues concerning the timing and nature of a pre-signing or post-signing market check. At the conclusion of that discussion, the Special

Committee determined to defer any final position on the timing and nature of a market check until Moelis had made further progress in its

financial review of the Company.

On April 10, 2012 and April 11, 2012, representatives of the Company discussed with representatives of Parent and Debevoise certain legal due
diligence matters.

During telephonic meetings held on April 13, 2012 and April 17, 2012, representatives of Moelis and Nelson Mullins updated the Special
Committee regarding their respective efforts. In the meeting on April 13, 2012, Moelis informed the Special Committee that the Company s
management was preparing a revised forecast that was based on assumptions that, in the view of the Special Committee, were more likely to be
achieved, and in the meeting on April 17, 2012, Moelis informed the Special Committee that the Company s management had delivered that
revised forecast to Moelis.

On April 19, 2012, the Special Committee held a telephonic meeting attended by its counsel and representatives of Moelis. At the meeting,
representatives of Moelis reviewed the following matters, among others, with the Special Committee and its counsel:

Moelis conversations with representatives of UBS, Apollo and the Company s management;

the Company s revised financial model, including assumptions and risks, prepared by management of the Company;

the Company s cash position and burn rate;

the Company s efforts to refinance its debt and the risks and complexities that those efforts pose for a transaction arising out of the
Proposal;

an overview of the financial aspects of the Proposal, which, absent any allocation to the Earnout Shares, represented an implied offer
price of $11.83 per share;

the Company s historical stock performance and the relation of that performance to the implied offer price;

an overview of Moelis preliminary financial analysis;

various process and tactical issues for consideration by the Special Committee; and

other potential buyers for the Company s business.
In its discussion regarding other potential buyers, the Special Committee concluded that (a) due to various factors, including the Company s
negative cash flow, it was highly unlikely that any financial buyers would be interested in buying the Company at or above the offer price of
$11.83 per share implied by the Proposal, (b) there were a relatively small number of strategic buyers with both the financial capacity and
strategic interest to acquire the Company; and (c) if these other strategic acquirers had an interest in acquiring the Company, they are the types
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Throughout the April 19, 2012 discussion, Moelis reiterated various risks the Company faces that were identified in discussions with
management of the Company and the potential effect of those risks on the
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Company s valuation. During the Moelis presentation, the Special Committee and its counsel asked questions and engaged in discussions with
Moelis. After these discussions with Moelis, the Special Committee formed a preliminary view that the Proposal was an attractive offer for the
Company s business.

In an executive session during the meeting, in which representatives of Moelis were not present, representatives of Nelson Mullins and Potter
Anderson reviewed with the Special Committee its fiduciary duties under Delaware law in the context of the Proposal, and the Special
Committee and counsel discussed the Proposal and issues concerning the Special Committee s evaluation and potential negotiation of the
Proposal, including the need to negotiate an appropriate market check mechanism.

Having concluded that the Proposal offered an attractive valuation, following the executive session the Special Committee discussed with
Moelis and the Special Committee s counsel various strategic and tactical issues facing the Special Committee, including but not limited to:

various issues and alternatives involved in negotiations with Parent to obtain the highest possible price that Parent was willing to
pay;

various alternatives involved in securing the support of Apollo, including the possibility of paying Apollo a control premium, or
negotiating for some consideration to be paid to holders of Earnout Shares, if Apollo was unwilling to agree to the Proposal
otherwise; and

the potential benefits and risks of conducting a pre-signing market check versus entering into an exclusive arrangement with Parent
in exchange for a longer period in which other potential buyers could approach the Company after the merger agreement was signed
and publicly announced.
In its discussions concerning the pre- versus post-signing market check, the Special Committee concluded preliminarily that: (a) a pre-signing
market check could be unacceptably risky in that it could result in competitors receiving confidential information, Parent s withdrawal of the
Proposal, complications for the Company in refinancing its debt, and disruption in the Company s discussions with its various commercial
partners and (b) in light of the number and nature of potential qualified strategic bidders for the Company, and subject to later negotiations with
Parent, an effective post-signing market check mechanism could be implemented.

The Special Committee discussed with its legal and financial advisors various issues concerning process and negotiating strategy. The Special
Committee concluded that, as an initial step, it would seek to resolve the conflict between Apollo and the other holders of Non-Earnout Shares
by exploring whether Apollo was willing to support negotiations of the Proposal that did not involve an allocation of merger consideration to the
Earnout Shares. The Special Committee directed Moelis to inform Apollo that the Special Committee s preliminary view was that the Proposal
presented an attractive value for the Company, that the Special Committee was not prepared to support an amendment of the Escrow Agreement
to allow allocation of merger consideration to the Earnout Shares, and that the Special Committee was seeking the support of Apollo for the
Special Committee to negotiate a transaction with Parent that did not involve such an amendment and allocation.

Later that afternoon, Moelis spoke with a representative of Apollo regarding the Special Committee s position. The Apollo representative
reiterated that Apollo had not insisted on an allocation of consideration to the Earnout Shares, but that it was seeking a transaction that fairly
valued Apollo s total holdings in the Company. The representative for Apollo indicated that Apollo would consider supporting a transaction
without an allocation to the Earnout Shares if Parent modified the Proposal to provide enough consideration to deliver a price of $13.35 per
Non-Earnout Share.

At a telephonic meeting of the Special Committee held on the morning of April 20, 2012, with counsel and representatives from Moelis in
attendance, a representative of Moelis reviewed his conversation with Apollo. Following discussion, the Special Committee directed Moelis to
inform UBS that the Special Committee would
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be interested in engaging in a discussion about the Proposal only if it was revised to reflect (a) merger consideration of $13.50 per Non-Earnout
Share, (b) no allocation of consideration to the Earnout Shares and thus no amendment to the Escrow Agreement, and (c) a longer post-signing
market check period.

Later that afternoon, a representative of Moelis spoke with a representative of UBS regarding the Special Committee s position. The UBS
representative responded that, in Parent s view, the price reflected in the Proposal had already been discussed with Apollo before the Proposal
was submitted to the Company Board and that there was no more room to increase the price. The UBS representative did indicate that Parent
was prepared to negotiate with the Company regarding an appropriate post-signing market check mechanism, but deferred a more specific
discussion of that issue until price was resolved.

At a telephonic meeting held on the evening of April 20, 2012, with Special Committee counsel and representatives from Moelis in attendance,
the Special Committee received an update from a representative of Moelis regarding his conversations with UBS. After discussion with its legal
and financial advisors, the Special Committee instructed Moelis to have further discussions with Apollo regarding the price per share that Apollo
would be willing to accept, assuming no allocation of consideration to the Earnout Shares.

On April 21, 2012, a representative of Moelis again spoke with Apollo, and at a telephonic meeting of the Special Committee held later that day
with counsel and representatives of Moelis in attendance, a Moelis representative reported that he had informed the Apollo representative that
the Special Committee believed the value implied in the Proposal was attractive and would like to proceed with further discussions, but
reiterated that the Special Committee would not agree to seek to amend the Escrow Agreement to permit consideration to be allocated to the
Earnout Shares. The Apollo representative suggested to the Moelis representative that it might be helpful for Mr. Leddy to speak with Parent and
UBS regarding opportunities of the business that Parent may not have factored into its valuation analysis. After discussion, the Special
Committee agreed that having additional due diligence information to support a price increase could be helpful to the Special Committee, and
the Special Committee instructed Moelis to contact Mr. Leddy in that regard, which Moelis did.

During the period from April 21, 2012 through April 27, 2012, Mr. Leddy and members of senior management of the Company kept Skadden
apprised of developments and the discussions between the Special Committee and its representatives, on the one hand, and Apollo and Parent,
on the other hand. Representatives of Skadden advised the Company Board and members of the Company s senior management regarding
strategy, process, strategic alternatives, the Company Board s fiduciary duties and other matters.

At a telephonic meeting held on April 23, 2012 with Special Committee counsel and representatives of Moelis in attendance, the Special
Committee received a summary from a representative of Moelis regarding his conversations with Mr. Leddy. Mr. Leddy indicated that he would
be willing to meet with representatives of Parent and explore whether Parent was giving the Company full credit for various aspects of the
business that Mr. Leddy believed would be valuable to Parent following an acquisition of the Company. After discussion, the Special Committee
instructed Moelis to set up a meeting to be attended by Mr. VanStekelenburg (the chair of the Special Committee), Mr. Leddy, the Moelis team
and representatives of Parent so that they could discuss the upside opportunities identified by Mr. Leddy.

On April 24, 2012, Mr. VanStekelenburg, a representative of Moelis and Mr. Leddy met with a representative of Parent and a representative of
UBS in New York to discuss the Proposal and related matters. At the beginning of the meeting, the parties acknowledged that (a) the Special
Committee and Parent were at an impasse on price, (b) Apollo was reserving its support until there was a final determination on price and
potential allocation to the Earnout Shares and (c) the Special Committee was not prepared to allow the allocation of consideration to the Earnout
Shares in view of the contractual limitations on the rights of holders of those shares. Mr. Leddy then presented his views on the potential value
of the various assets and opportunities that the Company would contribute to Parent following an acquisition of the Company. The
representatives of Parent responded by saying that they understood the opportunities, that Parent had factored those opportunities into the
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value presented by the Proposal and that Parent, in determining the value presented in the Proposal, had also considered various execution and
other risks inherent in the business of the Company. A senior executive of Parent then related that Parent raised its offer several times in
conversations with Apollo before Parent delivered the Proposal and that Parent was not willing to discuss another increase in price at this point.

At a telephonic meeting held on April 25, 2012, with counsel and representatives of Moelis in attendance, the Special Committee received an
update from Mr. VanStekelenburg and a representative of Moelis regarding their meeting with Parent and UBS. After discussion, the Special
Committee instructed Moelis to inform Apollo about the results of the meeting with Parent and UBS and to reiterate to Apollo that the Special
Committee would like to move forward with the Proposal with no allocation of merger consideration to the Earnout Shares.

Later on April 25, 2012, a representative of Moelis spoke with a representative of Apollo to convey the Special Committee s views to Apollo.
The Moelis representative noted that the Special Committee was prepared to negotiate with Parent for a higher price, but that the Special
Committee did not believe that Parent would be willing to make any price concessions unless the Special Committee could report to Parent that
Apollo supported the Special Committee s position regarding no allocation to the Earnout Shares. At the end of that conversation, the Apollo
representative stated that Apollo was willing to move forward with negotiating the Proposal without any allocation of consideration to the
Earnout Shares.

At a meeting held on April 26, 2012, with Special Committee counsel and representatives of Moelis in attendance, the Special Committee
received an update from a representative of Moelis regarding his conversation with Apollo. The Special Committee then held an extensive
discussion with its legal and financial advisors regarding price and terms of a post-signing market check. In this discussion, the Special
Committee noted, among other things, that the Special Committee continued to believe that:

the $11.83 per share price implied in the Proposal was attractive to the Company s stockholders;

Parent was unlikely to agree to a substantial price increase, if any;

the Special Committee should make a final effort to increase the price for the Company s stockholders; and

it was important to secure a sufficient period post-signing to permit other buyers to make a superior proposal.
The Special Committee discussed with its advisors proposing a post-signing go-shop period, but based on prior discussions with Parent s
advisors, determined that Parent would not agree to a go-shop period. The Special Committee then decided to seek a longer window-shop
period.

Given the above factors and others, the Special Committee directed Moelis to convey the following offer to UBS, after Apollo confirmed its
support to ensure that the Special Committee and Apollo were fully aligned (which alignment Moelis would emphasize to UBS):

an increase in the price per share to $12.10 per share, or approximately $616.4 million in total equity value;

a contractual period of 45 days after signing to allow for the receipt and negotiation by the Company Board of potential alternative
proposals, even if the proposed merger with Parent had already received stockholder approval; and

a termination fee equal to 1.5% of the equity value.
Moelis subsequently conveyed the offer to Apollo, and Apollo confirmed its support. Moelis then delivered the offer to UBS on behalf of the
Special Committee, noting that it was supported by Apollo. A representative of UBS subsequently contacted Moelis with Parent s response.
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At a meeting held on April 27, 2012, with counsel and representatives of Moelis in attendance, the Special Committee received an update from a
representative of Moelis regarding his conversations with a representative of UBS regarding the Special Committee s offer. He reported that
Parent s response to the Special Committee s offer was as follows:

a price of $12.00 per share (representing an approximate $9 million increase in the total purchase price compared to the Proposal);

a two week post-signing contractual period for receiving and negotiating unsolicited alternative proposals; and

a termination fee equal to 3.75% of the equity value.
After extensive discussion of Parent s counterproposal and after receiving and considering the advice of its legal and financial advisors, the
Special Committee instructed Moelis to inform UBS that it would be agreeable to a $12.00 per share price if Parent agreed to (a) a contractual
post-signing period of no less than 30 days during which the Company Board could receive and negotiate unsolicited proposals and (b) a
termination fee of 3%, subject to negotiation of other acceptable terms in a definitive merger agreement.

In consideration of the contributions to the Company by Company management and key employees and their importance to the successful future
performance of the Company, Mr. Leddy prepared a proposal for the compensation, including retention incentives, of management and key
employees, which proposal was subsequently expanded to cover additional key employees of the Company. On April 27, 2012, Mr. Leddy sent a
copy of the proposal to a representative of Moelis for the information of the Special Committee.

During the period from April 27, 2012 until April 30, 2012, representatives of Moelis spoke with representatives of UBS to discuss the Special
Committee s counteroffer. UBS informed Moelis that Parent would not agree to a post-signing period for consideration and negotiation of
unsolicited alternative proposals of longer than three weeks and would insist on a termination fee of 3.75%. Representatives of Nelson Mullins
and Potter Anderson then contacted a representative of Debevoise to discuss the duration of the post-signing period during which the Company
Board could receive and negotiate potential alternative proposals and the size of the termination fee. After that conversation, a representative of
Debevoise contacted the representative of Nelson Mullins to state that Parent would accept a 30-day post-signing period for the receipt and
negotiation of unsolicited alternative proposals and would agree to lower the termination fee to 3.5%.

Also during the period from April 27, 2012 until April 30, 2012, representatives of the Company, Parent and UBS had continued discussions
regarding information technology due diligence matters.

On April 27, 2012 and April 28, 2012, representatives of Nelson Mullins and Potter Anderson discussed with representatives of Skadden the
status of negotiations with Apollo and Parent, as well as strategy, alternatives for obtaining the stockholder consent, timing and next steps. From
April 27, 2012 through April 29, 2012, representatives of Skadden had discussions with senior management of the Company regarding these
topics, as well as deal protection provisions, regulatory matters and the expected timing to negotiate, sign and close the proposed transaction
with Parent.

At a meeting of the Special Committee held on April 30, 2012, representatives of Moelis, Nelson Mullins and Potter Anderson reported on their
conversations with UBS and Debevoise, respectively. After extensive discussions with its legal and financial advisors, the Special Committee
determined it was prepared to proceed with negotiation of a definitive merger agreement on the basis of Parent s counterproposal and instructed
Nelson Mullins, together with Skadden, to begin negotiating the remaining terms of a definitive merger agreement. The Special Committee
charged Nelson Mullins with informing Skadden and Debevoise of the Special Committee s determination and asked Moelis to inform UBS, and
Nelson Mullins and Moelis promptly did so.
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On April 30, 2012, Debevoise delivered a draft merger agreement to Nelson Mullins and Skadden. The draft merger agreement provided, among
other things, that (1) the Company would not be permitted to solicit alternative transactions but would have the right to terminate the merger
agreement if a superior proposal was received during a 30 day post-signing period during which the Company could receive unsolicited
competing proposals and (2) Parent would have a perpetual right to terminate the merger agreement in the event that the Apollo Entities failed to
execute and deliver, within 48 hours after the execution of the merger agreement, a written consent pursuant to which the Apollo Entities would
adopt the merger agreement.

Between April 30, 2012 and May 3, 2012, counsel for the Special Committee, the Company and Moelis reviewed and evaluated the draft merger
agreement and assembled a revised draft with their collective comments on behalf of the Special Committee and the Company. On May 1, 2012,
representatives of the Company spoke with representatives of Parent, Debevoise and UBS regarding certain due diligence matters.

During the first week of May 2012, the Company continued to explore the refinancing, including negotiations by the Company s legal counsel of
confidentiality agreements with potential lenders.

At a meeting of the Special Committee held on May 3, 2012, to review and consider the draft merger agreement, the Special Committee received
advice from Nelson Mullins and Potter Anderson concerning the terms of the proposed merger agreement. After discussion, the Special
Committee expressed to its advisors its desire to:

preserve the $12.00 per share price;

ensure that the Company has a full period of 30 days after the merger agreement is signed (the 30-day market check period ) to
receive and negotiate unsolicited alternative proposals that might lead to a superior proposal, even if Apollo were to approve the
merger by written consent immediately after signing (as Parent was requesting), as well as a fiduciary out pursuant to which the
merger agreement could be terminated to accept a superior proposal negotiated during such 30-day market check period;

seek to negotiate less restrictive covenants in the merger agreement that govern the operation of the Company s business between the
signing of the merger agreement and closing to give the Company the operational flexibility it would need; and

limit Parent s ability to abandon the transaction after signing the merger agreement.
The Special Committee also considered the proposed stockholder consent structure and the provisions governing the 30-day market check
period, in each case discussing possible ways to improve the draft merger agreement from the Special Committee s standpoint. The Special
Committee expressed concern about a provision in the draft merger agreement that would permit Parent not to consummate the transactions
contemplated by the merger agreement if holders of 5% or more of shares of Common Stock exercised their appraisal rights. During the course
of the meeting, the Special Committee asked questions of the representatives of Nelson Mullins and Potter Anderson about the terms of the draft
merger agreement; the anticipated negotiating process, including timing; the Company Board approval process; the mechanics of possible
stockholder approval of the merger by written consent; and the contemplated 30-day market check period.

On May 4, 2012, a representative of Skadden called a representative of Debevoise to discuss the draft merger agreement. Later in the afternoon,
Skadden sent a revised draft of the merger agreement to Debevoise that reflected its comments and those of counsel to the Special Committee.

On May 7, 2012, Mr. Diercksen met with members of senior management of the Company in Atlanta to discuss general business and plans of
the Company.

On May 8, 2012, Mr. Leddy had introductory telephone conversations with Mr. Lowell McAdam, Chief Executive Officer of Parent, and
Mr. John Stratton, President of Verizon Enterprise Solutions.
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Also on May 8, 2012, representatives of Skadden, Nelson Mullins and Debevoise held a conference call to discuss certain issues with respect to
the revised draft merger agreement.

On May 10, 2012, Debevoise sent a revised draft of the merger agreement to Nelson Mullins and Skadden, who continued to work together and
with the Special Committee to revise the draft merger agreement. On that same day, representatives of the Company discussed with
representatives of Parent and Debevoise certain due diligence matters.

On May 11, 2012, representatives of Skadden, Nelson Mullins and Debevoise held a conference call to negotiate certain provisions of the
revised draft merger agreement.

On May 13, 2012, Mr. Leddy sent the previously discussed management compensation proposal to Parent.
On May 14, 2012, Skadden and Nelson Mullins held a call with Debevoise to discuss certain issues with respect to the draft merger agreement.

On May 15, 2012, Skadden delivered a revised draft of the merger agreement to Debevoise reflecting the collective comments of Skadden,
Nelson Mullins and Potter Anderson.

On May 17, 2012, the Special Committee met with its advisors to receive an update from counsel regarding the negotiation, and certain terms, of
the draft merger agreement. A representative of Nelson Mullins gave a detailed description of the key terms that Nelson Mullins, Skadden and
Potter Anderson were negotiating with counsel for Parent, including the mechanics of the 30-day market check period and circumstances under
which it could be extended, the interplay between that period and the parties termination rights and related matters. During the course of the
meeting, the Special Committee asked questions of the representatives of Nelson Mullins and Potter Anderson about the terms of the draft
merger agreement; the negotiating process, including timing; the Company Board approval process; the stockholder approval process; and other
related matters. The Special Committee urged its advisors to continue their efforts without delay.

On May 17, 2012, after the meeting of the Special Committee described above, the Company Board held a special telephonic meeting to discuss,
in addition to other general business items, the status of the transaction. Representatives of Skadden also attended the meeting, and a
representative of Nelson Mullins attended a portion of the meeting to make a brief presentation on the Special Committee s progress and the
negotiation, and certain terms, of the draft merger agreement. At the meeting, Mr. Leddy provided an update to the Company Board concerning
the status and timing of the merger agreement negotiations. A representative of Skadden then noted that Skadden, Nelson Mullins, Potter
Anderson, the Company and the Special Committee had had productive discussions with Debevoise and Parent and discussed outstanding issues
regarding the merger agreement. Also on May 17, 2012, Mr. Leddy provided an update to Parent on the Company s performance.

On May 18, 2012, Skadden sent an initial draft of the Company disclosure letter to the merger agreement to Debevoise. Debevoise also held a
call with Skadden and Nelson Mullins to discuss and negotiate certain items in the draft merger agreement. That same day, Debevoise delivered
to Skadden drafts of a form of stockholder written consent to adopt the merger agreement and a stockholder letter agreement containing
non-solicitation provisions that Parent proposed to be entered into by Apollo. Also on May 18, 2012, representatives of Parent called Mr. Leddy
and discussed the Company s human resources plans and open business items.

On May 21, 2012, members of senior management of the Company had an introductory meeting with an executive team of Parent at Parent s
operations center in Basking Ridge, New Jersey.

Also on May 21, 2012, Debevoise sent revised drafts of the merger agreement and the Company disclosure letter to Skadden and Nelson
Mullins.
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On May 23, 2012, Skadden sent revised drafts of the merger agreement and the Company disclosure letter to Debevoise, reflecting the collective
comments of Skadden, Nelson Mullins and Potter Anderson.

On May 24, 2012, the Special Committee met with its advisors to receive another update from counsel regarding the draft merger agreement. A
representative of Nelson Mullins gave an overview to the effect that negotiations on the merger agreement were continuing and that he believed
that the parties were close to resolving all open issues in the merger agreement.

Also on May 24, 2012, Skadden, Nelson Mullins and Potter Anderson held multiple conference calls with Debevoise to negotiate certain
provisions of the revised draft of the merger agreement. On that day, Paul, Weiss, Rifkind, Wharton & Garrison LLP, counsel to Apollo, and
Debevoise substantially finalized the form of stockholder written consent and the stockholder letter agreement containing non-solicitation
obligations pertaining to Apollo. Also on May 24, 2012, representatives of the Company spoke with UBS, Parent and Debevoise regarding
outstanding financial matters and legal diligence matters relating to the Company.

On May 25, 2012, Debevoise sent a revised draft of the merger agreement and an initial draft of the Parent disclosure letter to the merger
agreement to Skadden and Nelson Mullins. Among other things, the revised draft of the merger agreement reflected the agreement by Parent to
increase the threshold for the condition that Parent would not be required to consummate the Merger if holders of a certain percentage of the
issued and outstanding shares of Common Stock exercised appraisal rights, from 5% of the issued and outstanding shares of Common Stock, as
originally proposed by Parent, to 10% of the issued and outstanding shares of Common Stock. Also on May 25, 2012, representatives of
Debevoise held a conference call with representatives of Skadden and the Company to discuss the revised draft of the Company disclosure letter.
That same day, Parent also sent a counter-proposal to Mr. Leddy in response to his May 13, 2012 management compensation proposal.

On May 26, 2012, Mr. Leddy contacted the chair of the Special Committee to inform him that Parent had failed to offer a compensation plan for
management on terms comparable in the aggregate to the proposal he had submitted to Parent on May 13, 2012.

Also on May 26, 2012, Debevoise sent a revised draft of the Company disclosure letter to Skadden and Nelson Mullins.

On May 29, 2012, the Special Committee held a telephonic meeting to discuss the status of the management compensation proposal and the risks
posed to the Company if the remaining issues were not resolved. After discussion, the Special Committee directed its advisors to contact Parent
or its advisors to encourage Parent to modify its compensation proposal. Later that day, Moelis communicated that message to UBS.

On May 29, 2012, representatives of Debevoise, UBS, Skadden, Nelson Mullins and Moelis participated in a conference call to discuss open
issues in the merger agreement and other documentation, timing and next steps. That same day, representatives of the Company spoke with
representatives of Parent and Debevoise regarding outstanding legal diligence matters.

Later on May 29, 2012, Skadden sent a revised draft of the Company disclosure letter to Debevoise reflecting comments of the Company.

Also on May 29, 2012, representatives of Parent and Debevoise reviewed additional information provided in the hard-copy data room at the
offices of Skadden. Later that evening, Debevoise sent revised drafts of the merger agreement and the Company disclosure letter to Skadden and
Nelson Mullins.

On May 30, 2012, Mr. Diercksen called Mr. VanStekelenburg and a representative of Moelis to discuss the status of the management
compensation proposal. In the course of the conversation, Mr. Diercksen indicated Parent s strong desire to sign the merger agreement promptly.
Shortly after that call, Mr. VanStekelenburg and a representative of Nelson Mullins called Mr. Leddy to relay Mr. Diercksen s message.
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On May 30, 2012, Skadden sent a revised draft of the merger agreement to Debevoise reflecting the collective comments of Skadden, Nelson
Mullins and Potter Anderson. Later that evening, Debevoise sent revised drafts of the merger agreement and the Company disclosure letter back
to Skadden and Nelson Mullins. Also on that day, Mr. Leddy called Mr. Diercksen to discuss certain management compensation issues. At the
end of the conversation, these management compensation issues were resolved.

On May 30, 2012 and May 31, 2012, representatives of Skadden and Debevoise discussed the Company disclosure letter.

During the day on May 31, 2012, Skadden, Nelson Mullins and Debevoise continued to exchange drafts of the merger agreement and the
Company disclosure letter.

On May 31, 2012, after the close of trading, the Special Committee held a telephonic meeting to discuss the merger agreement negotiations, the
status of the management compensation package and the topics to be addressed at the subsequent joint meeting of the Special Committee and the
Company Board. Mr. VanStekelenburg indicated that he had contacted Mr. Leddy regarding the status of the compensation discussions, and

Mr. Leddy informed him that management would support the transaction notwithstanding its perspective on the overall management
compensation package. The Special Committee then reviewed with counsel the events contemplated to occur at the subsequent joint meeting and
related meeting of the Special Committee.

Later on May 31, 2012, following the meeting of the Special Committee, the Special Committee and the Company Board held a joint special
meeting to consider the proposed Merger Agreement, the Merger and the other transactions contemplated by the Merger Agreement.
Representatives of Skadden, Nelson Mullins, Potter Anderson and Moelis also attended the meeting. At the joint meeting, the Special

Committee and the Company Board received and discussed (a) information presented to the Company Board by senior management of the
Company, (b) information and advice with respect to (1) the directors fiduciary duties from representatives of Skadden, and (2) the terms of the
proposed merger agreement, from representatives of Skadden and Nelson Mullins and (c) Moelis financial analysis of the Merger Consideration
and the Moelis Opinion to the effect that, as of May 31, 2012, and based upon and subject to the conditions and limitations set forth in the
opinion, the Merger Consideration to be received in the Merger by the holders of shares of Common Stock, other than the Excluded Persons, is
fair, from a financial point of view, to such holders. For purposes of the Moelis Opinion, the term Excluded Persons refers to Apollo, including
its officers and affiliates who are holders of shares of Common Stock.

The members of the Special Committee then excused themselves from the joint meeting with the Company Board (which was adjourned until
the Special Committee finished the deliberations described below) and held a meeting of the Special Committee with its counsel to consider the
proposed Merger Agreement, the Merger and the other transactions contemplated by the Merger Agreement after having received and discussed
the information and advice described above. Upon careful consideration of such information and advice, the Special Committee unanimously
(a) determined that it is in the best interests of the Company and its stockholders, and declared it advisable, for the Company to enter into the
Merger Agreement, and to consummate the transactions contemplated thereby, including the Merger, upon the terms and subject to the
conditions set forth in the Merger Agreement, (b) recommended submission of the Merger Agreement to the full Company Board for its
consideration, (c) recommended that the Company Board approve and adopt the Merger Agreement, and declare that the Merger Agreement and
the transactions contemplated thereby, including the Merger, are advisable, fair to, and in the best interests of the Company and its stockholders
and (d) recommended that the Company Board submit the Merger Agreement to the Company s stockholders for adoption, and that the Company
Board resolve to recommend that the stockholders of the Company adopt the Merger Agreement and approve the transactions contemplated
thereby, including the Merger, upon the terms and subject to the conditions set forth in the Merger Agreement.
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The members of the Special Committee then rejoined the joint meeting of the Special Committee and the full Company Board and such joint
special meeting resumed. The Special Committee informed the Company Board of its findings and recommendations. The full Company Board,
after (A) receiving the Special Committee s findings and recommendations, (B) carefully considering the Special Committee s recommendation
and information presented to the Company Board by senior management of the Company, (C) receiving Moelis financial analysis of the Merger
Consideration and the Moelis Opinion and information and advice from the Company s and the Special Committee s legal advisors and

(D) engaging in a discussion of those matters that the Company Board believed were necessary or appropriate to enable it to properly evaluate
and reach an informed decision regarding the advisability of the terms of the Merger Agreement, unanimously (1) determined that it is in the

best interests of the Company and its stockholders, and declared it advisable, to enter into the Merger Agreement and to consummate the
transactions contemplated thereby, including the Merger, (2) approved the execution, delivery and performance of the Merger Agreement and
the consummation of the transactions contemplated thereby, including the Merger, upon the terms and subject to the conditions set forth in the
Merger Agreement, and (3) subject to certain limited rights of the Company to terminate the Merger Agreement in connection with an
unsolicited superior proposal, resolved to recommend the adoption of the Merger Agreement and the approval of the transactions contemplated
thereby, including the Merger, by the holders of the shares of Common Stock, upon the terms and subject to the conditions set forth in the
Merger Agreement.

After the joint special meeting between the Special Committee and Company Board concluded, Skadden, Nelson Mullins and Debevoise
finalized the definitive documentation for the transaction. Early in the morning on June 1, 2012, the Company, Parent and Sub executed the
Merger Agreement. Shortly thereafter, the Apollo Entities, as stockholders holding in the aggregate a majority of the outstanding shares of
Common Stock, executed the Written Consent. Later in the morning of June 1, 2012, the Company and Parent issued a joint press release
announcing the Merger.

Reasons for the Merger

In the course of the Special Committee and the Company Board making the determinations described above in The Merger Background of the
Merger beginning on page 18, the Special Committee and the Company Board consulted with management of the Company, as well as their
legal and financial advisors, and considered the following potentially positive factors, which are not intended to be exhaustive and are not
presented in any relative order of importance:

the Company Board s and the Special Committee s understanding of the (a) business, operations, financial condition and prospects of
the Company, including the risks in achieving its operational plans in light of the Company s liquidity constraints and the need to
raise capital, (b) negative effect of a going concern audit report, (c) possible alternatives to the sale of the Company, including
continuing to operate the Company as an independent public company and (d) range of potential benefits to the stockholders of the
Company of these alternatives, as well as the assessment of the Company Board and the Special Committee that none of these
alternatives was reasonably likely to present superior opportunities for the Company to create greater value for the Company s
stockholders, taking into account the timing and the likelihood of accomplishing such alternatives, the need for additional investment
resources to accomplish such alternatives and the risks of failing to successfully effect such alternatives, including the business,
competitive, industry and market risks applicable to the Company;

the belief of the Special Committee, after consulting with its financial advisor and counsel, that the Special Committee has obtained
the highest price per share of Common Stock that Parent is willing to pay as a result of the negotiations between the parties;

the fact that the Merger Consideration of $12.00 per share to be received by the Company s stockholders in the Merger represented a
significant premium over the market prices at which shares of Common Stock had ever traded prior to the announcement of the
execution of the Merger Agreement, including the fact that the Merger Consideration of $12.00 represented a premium of
approximately:
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the fact that the Merger Consideration of $12.00 per share to be received by the Company s stockholders in the Merger represented a
significant premium over the market prices at which shares of Common Stock had ever traded prior to the announcement of the
execution of the Merger Agreement, including the fact that the Merger Consideration of $12.00 represented a premium of
approximately:

175.9% over the $4.35 closing price of shares of Common Stock on May 31, 2012, the last trading day before the
announcement of the execution of the Merger Agreement,

182.1% over the $4.25 Volume-Weighted Average Price of shares of Common Stock ( VWAP, which is a measure of the
average price over a specified period weighted by the number of shares traded at each price) for the one month period ended
May 30, 2012,

196.8% over the $4.04 VW AP for the six month period ended May 30, 2012,

203.2% over the $3.96 VWAP for the one year period ended May 30, 2012, and

247.1% over the $3.46 VWARP for the period beginning April 1, 2009, one day after the closing of the Polaris Merger, through
May 30, 2012; and

the fact that the Merger Consideration is payable in cash, providing liquidity and certainty of value to holders of shares of Common
Stock in comparison to either a transaction in which the Company s stockholders would receive stock or the risks and uncertainty that
would be inherent in continuing to operate the Company as an independent public company and executing the Company s business
plan;

the support of the Apollo Entities, which control approximately 59.2% of the aggregate voting power of shares of Common Stock
and which will be receiving the same form and amount of Merger Consideration for their shares of Common Stock as all other
stockholders, as evidenced by their agreement to execute and deliver the Written Consent;

the fact that the Special Committee and the Company Board received the Moelis Opinion, as more fully described below under The
Merger Opinion of the Financial Advisor of the Special Committee beginning on page 38, and the review by the Special Committee
and the Company Board of the financial analyses conducted by Moelis in connection with the Moelis Opinion;

the terms of the Merger Agreement, as reviewed by the Company Board and the Special Committee with their legal advisors,
including:

the terms of the Merger Agreement providing the Company sufficient operating flexibility to conduct its business in the
ordinary course between signing the Merger Agreement and the Closing,

the fact that Parent s and Sub s obligation to complete the Merger is not subject to any financing condition,
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the Company Board s ability under certain circumstances, and during the 30-day period following execution of the Merger
Agreement to furnish information to, and conduct negotiations with, third parties who present unsolicited bona fide Takeover
Proposals, as more fully described under The Merger Agreement Restrictions on Solicitations; Takeover Proposals beginning
on page 66,

the inclusion of provisions that will allow the Company Board, under certain circumstances and even though the Company
Stockholder Approval has already been obtained, until 11:59 p.m. New York City time, on July 1, 2012, to consider and
respond to unsolicited bona fide Takeover Proposals or engage in discussions or negotiations with the person making such
Takeover Proposals, subject to certain notice and other requirements, and, until 11:59 p.m. New York City time on July 1,
2012 (subject to limited extensions provided in the Merger Agreement) to terminate the Merger Agreement to accept a
Superior Proposal, subject to certain notice requirements and other conditions and the requirement that the Company pay the
termination fee as more fully described under The Merger Agreement Termination of the Merger Agreement beginning on
page 72,
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the Company Board s and the Special Committee s determinations that the termination fee of $21,385,000 payable by the

Company to Parent under certain circumstances was reasonable in light of, among other things, the benefits of the Merger to

the Company s stockholders, the typical size of such fees in similar transactions and the likelihood that a fee of such size

would not preclude or unreasonably restrict the emergence of alternative transaction proposals as more fully described under
The Merger Agreement Fees and Expenses beginning on page 74, and

the ability of the Company, under certain circumstances, to seek specific performance to prevent certain breaches of the
Merger Agreement by Parent and Sub and to enforce specifically the terms of the Merger Agreement;

the Merger Consideration and the other terms of the Merger Agreement resulted from extensive negotiations between the Special
Committee (which was composed solely of members of the Company Board who are not officers or employees of the Company and
are not affiliated with Apollo or Parent) and its advisors and the Company and its legal advisor, on the one hand, and Parent and its
advisors, on the other hand;

the availability of appraisal rights to the stockholders of the Company who comply with all of the required procedures under
Section 262 of the DGCL for exercising such rights, which allow such holders to seek appraisal of the fair value of their stock as
determined by the Court of Chancery of the State of Delaware in lieu of receiving the Merger Consideration;

the limited conditions to the Closing and the fact that those conditions were, in the view of the Special Committee and the
Company Board, attainable prior to December 1, 2012; and

the experience, reputation and financial capability of Parent.
In addition to the foregoing factors, in the course of determining that the Merger Agreement, the Merger and the other transactions contemplated
by the Merger Agreement were advisable and in the best interests of the Company s stockholders, the Special Committee consulted with
management of the Company, as well as its legal and financial advisors, and considered the following factors (which are not intended to be
exhaustive and are not presented in any relative order of importance):

all holders of shares of Common Stock of the Company (other than Earnout Shares, Dissenting Shares and shares held by Parent, the
Company and their respective wholly owned subsidiaries) will receive the same form and amount of consideration per share of
Common Stock in connection with the Merger, and the Earnout Shares will be cancelled in the Merger without consideration in
accordance with the terms of the Escrow Agreement;

the Special Committee was composed solely of the members of the Company Board who are not officers or employees of the
Company and are not affiliated with Apollo or Parent, and the Special Committee was authorized to engage, and did engage, its own
advisors, was authorized to communicate, and did communicate, directly with management of the Company, and was authorized to
communicate and negotiate, and did communicate and negotiate, with Parent and Apollo in connection with any such transaction;
and

the process leading to a potential transaction as described above in The Merger Background to the Merger beginning on page 18.
The Special Committee and the Company Board also considered a number of uncertainties, risks and potentially negative factors in their
deliberations concerning the Merger, including, but not limited to, the following factors, which are not intended to be exhaustive and are not
presented in any relative order of importance:
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result from announcement of the Merger and the resulting distraction of management s attention from day-to-day operations of the
business and its ability to attract and retain key employees during the pendency of the Merger;
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the fact that following completion of the Merger, the Company will no longer exist as an independent public company and that the
Company s existing stockholders, including holders of Earnout Shares, will no longer participate in the potential future growth in the
Company s assets, future earnings growth, future appreciation in value of shares of Common Stock or any future dividends;

the fact that, under the terms of the Merger Agreement, the Company cannot solicit other Takeover Proposals;

the fact that, as a condition to entering into the Merger Agreement, Parent required that the Merger Agreement include a provision
permitting Parent to terminate the Merger Agreement if the Apollo Entities failed to execute and deliver the Written Consent within
24 hours of execution of the Merger Agreement (which right to terminate by Parent would have existed for five business days
following such failure);

the fact that the Special Committee determined not to engage in an active market check or public auction prior to execution of the
Merger Agreement and the fact that, under the terms of the Merger Agreement, if the Apollo Entities executed and delivered the
Written Consent, the Company would have only 30 calendar days following execution of the Merger Agreement in which it could
engage in discussions and negotiations with persons who make unsolicited bona fide Takeover Proposals and in which it could
terminate (within such 30 days, subject to certain limited extensions) the Merger Agreement to accept a Superior Proposal, subject to
certain notice requirements and other conditions and the requirement that the Company pay the termination fee, as more fully
described under The Merger Agreement Restrictions on Solicitations; Takeover Proposals beginning on page 66 and The Merger
Agreement Termination of the Merger Agreement beginning on page 72;

the fact that, after 30 calendar days (subject to certain limited extensions) following the execution of the Merger Agreement
(assuming execution and delivery of the Written Consent), the Company would not be permitted to engage in discussions or
negotiations regarding alternative Takeover Proposals or to terminate the Merger Agreement to pursue an alternative sale or business
combination transaction;

the fact that any gain from an all-cash transaction such as the Merger generally will be taxable to the Company s stockholders for
U.S. federal income tax purposes;

the risks and costs to the Company if the Merger does not close, including potential attrition of the Company s senior executives and
other key employees, potential diversion of management s attention from other strategic priorities and the potential adverse effect on
the Company s customer and other commercial relationships;

the fact that, while the Merger is expected to be completed, there are no assurances that all conditions to the parties obligations to
complete the Merger will be satisfied or waived, and as a result, it is possible that the Merger may not be completed, as described
under The Merger Agreement Conditions to the Merger beginning on page 71;

the fact that the Company must pay a termination fee of $21,385,000 in cash if the Merger Agreement is terminated under certain
circumstances, including if the Company Board exercised its right to terminate the Merger Agreement in connection with a Superior
Proposal which may deter others from proposing an alternative transaction that may be more advantageous to the Company s
stockholders;

the fact that the Company has incurred and will incur substantial expenses related to the transactions contemplated by the Merger
Agreement, regardless of whether the Merger is consummated; and
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the fact that the Merger Agreement prohibits the Company from taking a number of actions relating to the conduct of its business
prior to the Closing without the prior consent of Parent, which may delay or prevent the Company from undertaking business
opportunities that may arise during the pendency of the Merger, whether or not the Merger is completed.
In addition, the Company Board and the Special Committee were aware of and considered the interests that the Company s directors and officers
may have with respect to the Merger that differ from, or are in addition to,
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their interests as stockholders of the Company generally, as described in The Merger Interests of the Company s Directors and Officers in the
Merger beginning on page 50.

The Company Board and the Special Committee concluded that the uncertainties, risks and potentially negative factors relevant to the Merger
were outweighed by the potential benefits that it expected the Company and the Company s stockholders would achieve as a result of the Merger.
The foregoing discussion summarizes the material information and factors considered by the Special Committee and the Company Board in their
consideration of the Merger. Each of the Special Committee and the Company Board reached the unanimous decision to recommend and
approve the Merger Agreement, as applicable, in light of the factors described above and other factors that each member of the Special
Committee and the Company Board believed were appropriate. In view of the variety of factors and the quality and amount of information
considered, the Special Committee and the Company Board did not find it practicable to and did not quantify or otherwise assign relative
weights to the specific factors considered in reaching their determinations. In addition, individual members of the Special Committee and the
Company Board may have given different weight to different factors. Each of the Company Board and the Special Committee conducted an
overall analysis of the factors described above, including thorough discussions with, and questioning of, management of the Company, the
Special Committee s financial advisor, and the Company s and the Special Committee s legal advisors, and considered the factors overall to be
favorable to, and to support, its determinations. It should be noted that this explanation of the reasoning of the Special Committee and the
Company Board and certain information presented in this section is forward-looking in nature and should be read in light of the factors set forth
in the section entitled Cautionary Statement Concerning Forward-Looking Statements beginning on page 14.

Opinion of the Financial Advisor of the Special Committee

At a joint meeting of the Special Committee and the Company Board held on May 31, 2012, Moelis delivered an oral opinion, which was
confirmed by delivery of a written opinion, dated May 31, 2012, addressed to the Special Committee and the Company Board to the effect that,
as of the date of the opinion, and based upon and subject to the conditions and limitations set forth in the opinion, the Merger Consideration to
be received in the Merger by the holders of shares of Common Stock, other than the Excluded Persons, is fair, from a financial point of view, to
such holders.

The full text of the Moelis Opinion, which sets forth the assumptions made, procedures followed, matters considered and limitations on
the review undertaken in connection with the opinion, is attached as Annex C to this information statement and is incorporated herein
by reference. Stockholders are urged to read the Moelis Opinion carefully and in its entirety.

The Moelis Opinion was provided for the use and benefit of the Special Committee and, at the direction of the Special Committee, the
Company Board, in their evaluation of the Merger. The Moelis Opinion is limited solely to the fairness, from a financial point of view, of
the Merger Consideration to be received in the Merger by the holders of shares of Common Stock (other than the Excluded Persons)
and does not address the Company s underlying business decision to effect the Merger or the relative merits of the Merger as compared
to any alternative business strategies or transactions that might be available to the Company. The Moelis Opinion does not constitute a
recommendation to any stockholder of the Company as to how such stockholder should act with respect to the Merger or any other
matter. The Moelis Opinion was approved by a Moelis fairness opinion committee.

In arriving at its opinion, Moelis, among other things:

reviewed certain publicly available business and financial information relating to the Company that Moelis deemed relevant;

reviewed certain internal information relating to the businesses, earnings, cash flow, assets, liabilities and prospects of the Company
furnished to Moelis by the Company, including certain financial forecasts provided by the Company that Moelis was directed to
utilize by the Special Committee;
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conducted discussions with members of senior management and representatives of the Company and the Special Committee
concerning the publicly available and internal information described in the foregoing clauses, as well as the businesses and prospects
of the Company generally;

reviewed publicly available financial and stock market data of certain other companies in lines of business that Moelis deemed
relevant;

reviewed the financial terms of certain other acquisition transactions in lines of business that Moelis deemed relevant;

performed discounted cash flow analyses of the Company s principal businesses and, in the case of the Company s Networkfleet, Inc.
( Networkfleet ) segment, certain other analyses, based upon historical results and financial forecasts furnished to Moelis by the
Company, as part of a sum-of-the-parts analysis of the Company;

reviewed a draft of the Merger Agreement, dated May 31, 2012;

participated in certain discussions and negotiations among representatives of the Company and Parent and their financial and legal
advisors, as well as Apollo; and

conducted such other financial studies and analyses and took into account such other information as Moelis deemed appropriate.
In connection with its review, Moelis did not assume any responsibility for independent verification of any of the information supplied to,
discussed with, or reviewed by Moelis for the purpose of its opinion and has, with the consent of the Special Committee, relied on such
information being complete and accurate in all material respects. In addition, at the direction of the Special Committee, Moelis did not make any
independent evaluation or appraisal of any of the assets or liabilities (contingent, derivative, off-balance-sheet, or otherwise) of the Company,
nor was Moelis furnished with any such evaluation or appraisal. With respect to the financial forecasts referred to above, Moelis assumed, at the
direction of the Special Committee, that they were reasonably prepared on a basis reflecting best currently available estimates and judgments
under the business scenario reflected in such forecasts as to the future performance of the Company and were a reasonable basis for evaluating
the Company. Such forecasts did not reflect potential revenues, if any, from certain early-stage business opportunities being pursued or
contemplated to be pursued by the Company. Moelis expressed no view or opinion as to such forecasts or the assumptions upon which they were
based, and Moelis further relied upon the assurances of the senior management of the Company that they were unaware of any facts that would
make such forecasts incomplete or misleading. For additional information regarding the financial forecasts provided by the Company to Moelis,
including the Revised Company Forecast referred to below under the caption Sum-of-the-Parts Analysis, see The Merger Certain Company
Forecasts, beginning on page 45.

The Moelis Opinion was necessarily based on economic, monetary, market and other conditions as in effect on, and the information made
available to Moelis as of, the date of its opinion. At the direction of the Special Committee, Moelis was not asked to, nor did it, offer any opinion
as to the material terms of the Merger Agreement or the form of the Merger. In rendering its opinion, Moelis assumed, with the Special
Committee s consent, that the final executed form of the Merger Agreement did not differ in any material respect from the draft that Moelis
examined, that the Merger will be consummated in accordance with its terms, and that each of the parties to the Merger Agreement will comply
with all the material terms of the Merger Agreement and will not waive any condition applicable to it. Moelis was not authorized to solicit and
did not solicit indications of interest in a possible transaction with the Company from any party. Moelis expressed no view as to, and its opinion
does not address, the fairness of the Merger or any aspect or implication of the Merger to, or any other consideration of or relating to, the holders
of Earnout Shares (with respect to such Earnout Shares), or any other type or class of securities, creditors or other constituencies of the
Company, other than the fairness of the Merger Consideration from a financial point of view to the holders of shares of Common Stock (other
than the Excluded Persons). In addition, Moelis did not express any opinion as to the fairness of the amount or nature of any compensation to be
received by any of the Company s officers, directors or employees, or any class of such
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persons, relative to the Merger Consideration. Except as described in this summary, neither the Special Committee nor the Company Board
imposed any other instruction or limitation on Moelis with respect to the investigations made or procedures followed by Moelis in rendering its
opinion.

The following is a summary of the material financial analyses performed by Moelis and presented to the Special Committee and the Company
Board at their joint meeting held on May 31, 2012, in connection with its opinion.

Some of the summaries of financial analyses below include information presented in tabular format. To fully understand Moelis analyses, the
tables must be read together with the text of each summary. The tables alone do not constitute a complete description of the analyses.
Considering the data described below without considering the full narrative description of the financial analyses, including the methodologies
and assumptions underlying the analyses, could create a misleading or incomplete view of Moelis analyses.

Historical Stock Trading Analysis

Moelis reviewed the historical closing trading prices for shares of Common Stock for the period between March 31, 2009, when the Company
completed the Polaris Merger, and May 30, 2012.

The analysis indicated the following:

HUGHES Telematics @ $12.00

Metric Premium
Current $ 4.35 175.9%
1-Month VWAP " 4.25 182.1%
6-Month VWAP " 4.04 196.8%
1-Year VWAP 3.96 203.2%
52-Week High Close 5.45 120.2%
52-Week Low Close 2.25 433.3%
VWAP Since Merger @ 3.46 247.1%
High Close Since Merger @ 6.50 84.6%

(1) VWAP is a measure of the average price over a specified trading horizon weighted by shares traded at each price. VWAP sourced from
Capital 1Q.

(2) Merger figures are as of April 1, 2009, one day after the close of the Polaris Merger.

Sum-of-the-Parts Analysis

General

Moelis performed a sum-of-the-parts analysis of the Company by performing separate financial analyses of the Company s principal businesses,
Networkfleet, HUGHES Telematics Original Equipment Manufacturer ( OEM ), HUGHES Telematics In-Drive and Lifecomm, as more fully
described below. Moelis also calculated an implied range of estimated present values of the Company s estimated remaining net operating loss
carryforwards ( NOLs ). Moelis then calculated an implied per share equity value reference range for the Company based on (a) the implied total
enterprise value reference range for the Company derived from the analyses referred to above less the Company s net debt (as of March 31, 2012)
as adjusted for the potential conversion of the Company s senior subordinated unsecured debt for common stock in connection with the
refinancing of the Company s senior secured term indebtedness maturing in March 2013 anticipated by management if the Merger does not occur
and (b) a pro-forma fully diluted share count of the Company as adjusted to reflect the potential issuance of approximately 7.9 million additional
shares in the aggregate to holders of the Company s senior subordinated unsecured debt and new lenders participating in the refinancing of the
Company s senior debt absent the Merger. Financial data of the Company, including pro forma adjustments to net debt and the Company s share
count, were based on internal estimates of the Company s management and other data and guidance provided by the Company.
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This sum-of-the-parts analysis indicated an implied per share reference range for the Company as follows, as compared to the Merger
Consideration to be received in the Merger:

Segment Low High
($ in millions, except per share data)

Networkfleet $ 85 $ 110
HUGHES Telematics OEM 282 391
HUGHES Telematics In-Drive 93 143
Lifecomm 0 3
NOLs 56 63
Total Enterprise Value $ 516 $ 710
Implied Equity Value $ 448 $ 642
Implied Equity Value per Share $7.82 $10.96

(1) Reference value range represents the Company s approximate 54% interest in the Lifecomm joint venture.
Networkfleet Financial Analyses

As part of the sum-of-the-parts analysis, Moelis performed financial analyses of Networkfleet using the following methodologies:

Selected Public Company Analysis. Moelis reviewed financial information of the following selected publicly traded commercial fleet
management companies, which are in the industry in which Networkfleet operates.

Hemisphere GPS Inc.

Trimble Navigation Limited

Webtech Wireless Inc.

Wireless Matrix Corp.

XATA Corp.
Moelis reviewed, among other things, enterprise values (which, for these purposes, is equal to the market value of each company s fully diluted
common equity on May 30, 2012 plus the value of any preferred stock, plus, as of each company s most recently reported quarter end, its short
and long term debt less its cash and cash equivalents plus book value of non-controlling interest) as a multiple of estimated EBITDA (defined
for purposes of the Moelis Opinion as earnings before interest, taxes, depreciation, amortization, and stock-based compensation expense, where
applicable) for the calendar year 2012 ( 2012E ). 2012E data for the selected companies were based on publicly available consensus research
analysts estimates for those companies. The implied mean, median, high and low 2012E multiples for the selected companies were 9.9x, 9.4x,
14.5x and 6.2x, respectively. Moelis then applied a range of selected multiples of 9.0x to 12.0x to the segment s 2012E EBITDA for purposes of
calculating an estimated value of the Networkfleet segment.
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Selected Precedent Transaction Analysis. Moelis reviewed financial information of the following selected business combination transactions
announced between July 2006 and March 2012, which involve companies in the industry in which Networkfleet operates:

Date

Announced Target Acquirer
03/06/12 SFT Telematics AutoVision Wireless Inc.
12/05/11 SkyBitz Inc. Telular Corp.
11/07/11 UTC Fire & Security Corporation (Insurance, Telematics & Fleet Telogis, Inc.

Management Business)

07/20/11 PeopleNet Communications Corporation Trimble Navigation Limited
04/11/11 Masternaut International Cybit Holdings plc (Francisco Partners)
02/08/11 Intergis, LLC Telogis, Inc.
11/08/10 Enfora, Inc. Novatel Wireless Inc.
07/31/10 SageQuest, LLC FleetMatics Limited
07/01/10 Remote Dynamics, Inc. Telogis, Inc.
06/02/10 Trafficmaster Plc Vector UK
12/31/09 Discrete Wireless, Inc. Francisco Partners Management LLC
12/10/09 Cybit Holdings plc Francisco Partners Management LLC
11/27/09 Masternaut UK Limited Masternaut SAS
03/25/09 Masternaut SAS Hub Telecom SA
02/09/09 Darby Corporate Solutions, Inc. Telogis, Inc.
08/10/08 FleetMatics Limited Investcorp Technology Partners
08/02/07 Orbit One, LLC Numerex Corp.
12/10/06 @Road, Inc. Trimble Navigation Limited
07/20/06 Networkcar, Inc. (nka Networkfleet) Hughes Telematics, Inc.

For each of the selected transactions, Moelis reviewed, among other things, the target s enterprise value as a multiple of the target s latest
12-month revenue ( LTM Revenue ) to the extent information was publicly available. The implied mean, median, high and low multiples for
LTM Revenue for the selected transactions were 1.8x, 1.3x, 4.1x and 0.5x, respectively. Moelis then applied a range of selected multiples of
2.0x to 2.5x to the segment s LTM Revenue for purposes of calculating an estimated value of the Networkfleet segment.

Discounted Cash Flow Analysis. Moelis performed a discounted cash flow ( DCF ) analysis of the Networkfleet segment based upon the Revised
Company Forecast provided by the Company s management. A DCF analysis is a method of evaluating a business using estimates of the future
unlevered free cash flows generated by the businesses and taking into consideration the time value of money with respect to those future cash
flows by calculating their present value. For purposes of the Moelis Opinion, free cash flow refers to the segment s unlevered net income plus
depreciation and amortization, less capital expenditures, less the investment in working capital. For purposes of the Moelis Opinion, present
value refers to the current value of future free cash flows and is obtained by discounting those future free cash flows back to the present using a
discount rate that takes into account estimates of risk, the opportunity costs of capital and other factors. For purposes of the Moelis Opinion,
terminal value, as used below, refers to the value of all free cash flows from an asset for periods beyond the final forecast period. In performing
the DCF analysis of the Networkfleet segment, Moelis utilized a range of discount rates of 16% to 18% to calculate estimated present values of
(a) the projected after-tax unlevered free cash flows for the final two quarters of 2012 through the year ending December 31, 2017, and (b) the
December 31, 2017 terminal value derived by applying a range of multiples to estimated 2017 segment EBITDA, from 6.0x to 8.0x. The
financial projections for the Networkfleet segment utilized in this DCF analysis did not include any allocation of corporate costs based on
guidance from the Company s management. The discount rate range utilized in this DCF analysis reflects, in part, an estimated weighted average
cost of capital calculation using, among other things, the selected public commercial fleet management companies listed above.
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The financial analyses for the Networkfleet segment described above indicated an implied value reference range of approximately $85 million
and $110 million.

HUGHES Telematics OEM and In-Drive Financial Analysis

As part of the sum-of-the-parts analysis, Moelis performed a DCF analysis of the Company s OEM and In-Drive businesses based upon the
Revised Company Forecast provided by the Company s management. Moelis utilized a range of discount rates from 23% to 27% in the case of
OEM and 28% to 32% in the case of In-Drive (reflecting a 5% premium relative to OEM) to calculate estimated present values of (a) the
projected after-tax unlevered free cash flows for the final two quarters of 2012 through the year ending December 31, 2017, and (b) the
December 31, 2017 terminal value derived by applying a range of multiples to estimated 2017 segment EBITDA of 7.0x to 9.0x in the case of
OEM and 5.0x to 7.0x in the case of In-Drive. The financial projections utilized in this DCF analysis included an allocation of shared expenses,
depreciation and amortization, capital expenditures and working capital investment based on guidance from the Company s management. The
discount rate ranges utilized in this DCF analysis reflects, in part, (a) an estimated cost of equity calculation using, among other things, a
comparison group of high-growth automobile-focused satellite-delivered entertainment companies, SIRIUS Satellite Radio and XM Satellite
Radio, at points in time (2005 and 2004, respectively) when they possessed relative revenue generation characteristics similar to those currently
possessed by the Company s OEM business and were also generating operating losses and (b) a premium to such estimated cost of equity ranging
from 3% to 7% given that, at the applicable time, both SIRIUS Satellite Radio and XM Satellite Radio had generally lower risk profiles
compared to the OEM segment resulting from a greater number of in-place OEM contracts and subscribers, relatively fewer competitors and
fewer disruptive technology threats. This analysis indicated implied value reference ranges of approximately $282 million and $391 million for
the OEM business and approximately $93 million and $143 million for the In-Drive business.

Lifecomm Financial Analysis

As part of the sum-of-the-parts analysis, Moelis performed a DCF analysis of the Company s approximate 54% interest in the Lifecomm joint
venture based upon the Revised Company Forecast provided by the Company s management. Moelis utilized a range of discount rates of 33% to
37% to calculate estimated present values of (a) the projected after-tax unlevered free cash flows for the final two quarters of 2012 through the
year ending December 31, 2017 and (b) the December 31, 2017 terminal value derived by applying a range of multiples to estimated 2017
segment EBITDA from 10.0x to 14.0x. The financial projections utilized in this DCF analysis included an allocation of shared expenses,
consolidated depreciation and amortization, capital expenditures and working capital investment based on guidance from the Company s
management. The discount rate ranges utilized in this DCF analysis reflect, in part, the average 15 to 20 year returns of the U.S. Venture

Capital Early Stage Index as published by the National Venture Capital Association. This analysis indicated an implied value reference range of
approximately $0 million and $3 million for the Company s approximate 54% interest in the Lifecomm joint venture.

NOL Calculation

As part of the sum-of-the-parts analysis, Moelis calculated an implied range of estimated present values of the Company s estimated remaining
NOLs assuming such NOLs have no annual usage limitations and utilizing a discount rate range of 24% to 28%. This discount rate range
reflected the average of the discount rate ranges utilized in the separate discounted cash flow analyses described above weighted by the
respective estimated EBITDA for Networkfleet, HUGHES Telematics OEM, HUGHES Telematics In-Drive and Lifecomm during the calendar
years 2012 through 2017. This analysis indicated an implied reference range of approximately $56 million and $63 million for the Company s
estimated remaining NOLs.

43

Table of Contents 64



Edgar Filing: HUGHES Telematics, Inc. - Form PREM14C

Table of Conten
Premiums Paid Analysis

Moelis performed a premiums paid analysis using the stock price premiums paid in publicly announced merger and acquisition transactions
between May 30, 2007 and May 30, 2012 involving targets with headquarters in the United States in transactions with 100% cash consideration
and enterprise values between $500 million and $5.0 billion. The premiums in this analysis were calculated by comparing the per share
acquisition price in each transaction to the target company s single day closing share price for the date (a) one day prior to the announcement of
the transaction; (b) one week prior to the announcement of the transaction; (c) one month prior to the announcement of the transaction; and

(d) 60 days prior to the announcement of the transaction. Moelis then compared the medians of such premiums paid in the observed transactions
in this analysis to the respective premiums implied by the Merger Consideration relative to the Company s closing stock price on May 30, 2012
and the volume weighted average share price, or VWAP, of the Company s shares for one-week, one-month and 60-day periods ended May 30,
2012. As part of its premiums paid analysis, Moelis observed 259 transactions for the analysis of the 60-day period and 261 transactions for the
analysis of the other periods. The results of the premiums paid analysis were as follows:

Premium to Stock Price Over:

One Day One Week One Month Sixty Day
Median 27.8% 28.5% 32.8% 36.6%
HUGHES Telematics at $12.00 " 175.9% 174.3% 182.1% 192.7%

(1) One day premium represents the closing price, and not the VWAP, as of May 30, 2012.
Other Information

Moelis also noted for the Special Committee certain additional factors that were referenced for informational purposes, including, among other
things:

publicly available financial and stock market data of 11 other selected publicly held companies in the same industries as the
Company s OEM and In-Drive businesses, comprised of three consumer anti-theft/security companies (Ascent Capital Group, Inc.,
LoJack Corp. and Ituran Location & Control Ltd.), three satellite-delivered entertainment companies (DIRECTV, Inc., Dish Network
Corp. and SIRIUS XM Radio Inc.), three personal navigation device companies (Garmin Ltd., TeleNav, Inc. and TomTom NV) and
two automotive infotainment companies (Harman International Industries Inc. and VOXX International Corporation), including,
among other things, mean, median, high and low 2012E EBITDA multiples of 6.6x, 6.6x, 6.6x and 6.6x, respectively, in the case of
the selected consumer anti-theft/security companies, 8.3x, 5.8x, 13.7x and 5.4x, respectively, in the case of the selected
satellite-delivered entertainment companies, 5.9x, 5.0x, 11.6x and 0.9x, respectively, in the case of the selected personal navigation
device companies and 5.7x, 5.7x, 6.3x and 5.0x, respectively, in the case of the selected two automotive infotainment companies;
and

a preliminary offer the Company received in early 2012 for its Networkfleet segment from an unaffiliated third party. The indicative
offer valued the Networkfleet segment at approximately $83.5 million.
Miscellaneous

This summary of the analyses is not a complete description of the Moelis Opinion or the underlying analyses, and factors considered in
connection with, the Moelis Opinion. The preparation of a fairness opinion is a complex analytical process and is not necessarily susceptible to
partial analysis or summary description. Selecting portions of the analyses or summary set forth above, without considering the analyses as a
whole, could create an incomplete view of the processes underlying the Moelis Opinion. In arriving at its fairness determination, Moelis
considered the results of all of its analyses and made its fairness determination on the basis of its experience and professional judgment.
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No company or transaction used in the analyses described above is identical to the Company (or any of its segments) or the Merger. In addition,
such analyses do not purport to be appraisals, nor do they necessarily reflect the prices at which businesses or securities actually may be sold.
Analyses based upon forecasts of future results are not necessarily indicative of actual future results, which may be significantly more or less
favorable than suggested by such analyses. Because the analyses described above are inherently subject to uncertainty, being based upon
numerous factors or events beyond the control of the parties or their respective advisors, neither the Company, nor Moelis or any other person
assumes responsibility if future results are materially different from those forecast.

The Merger Consideration was determined through arms length negotiations between the Special Committee and Parent and was approved by
the Special Committee and the Company Board. Moelis did not recommend any specific amount of consideration to the Special Committee, the
Company or the Company Board, or that any specific amount or type of consideration constituted the only appropriate consideration for the
Merger.

Moelis acted as financial advisor to the Special Committee in connection with the Merger and will receive a fee for its services, currently
estimated to be approximately $4,770,000 in the aggregate, $1,000,000 of which became payable in connection with the delivery of its opinion,
regardless of the conclusion reached therein, and the remainder of which is contingent upon completion of the Merger. In addition, the Company
has agreed to indemnify Moelis for certain liabilities arising out of its engagement.

Moelis affiliates, employees, officers and partners may at any time own securities of the Company, Parent, Apollo and certain affiliates of
Apollo. Moelis has provided and in the future may provide investment banking and other services to Apollo or its affiliates unrelated to the
Merger and received and may receive compensation for such services. In the last two years prior to the date of the opinion, Moelis received fees,
which in the aggregate were in excess of Moelis aggregate fee referred to above in connection with the Merger, for acting as, among other
things, (1) financial advisor to a portfolio company of Apollo in connection with a restructuring of such portfolio company and (2) co-manager
for public and private offerings of securities by certain portfolio companies of Apollo. In addition, a joint venture of Moelis parent is currently
acting as financial advisor to a group of lenders, which includes an affiliate of Apollo, in connection with a restructuring of another company
unrelated to the Company. The Special Committee selected Moelis as its financial advisor in connection with the Merger because Moelis has
substantial experience in similar transactions. Moelis is regularly engaged in the valuation of businesses and their securities in connection with
mergers and acquisitions, strategic transactions, corporate restructurings, and valuations for corporate and other purposes.

Certain Company Forecasts
Overview

The Company does not as a matter of course publicly disclose long-term forecasts or internal projections of its future performance, revenues,
earnings, financial condition or other results due to, among other reasons, the uncertainty of the underlying assumptions and estimates. In
connection with recent efforts to refinance its senior secured term indebtedness, however, the Company s management prepared certain
prospective financial information, which is referred to in this information statement as the Initial Company Forecast. The Company s
management provided the Initial Company Forecast to potential private lenders as well as to Parent and its advisors.

The Company s management also prepared certain prospective financial information reflecting assumptions under a more conservative business
scenario than used in the Initial Company Forecast, that is referred to in this information statement as the Revised Company Forecast. The
Company s management prepared the Revised Company Forecast following discussions with the Special Committee s financial advisor in which
the advisor, at the direction of the Special Committee, reviewed with management, and requested that management undertake a
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critical assessment of, the various assumptions underlying the Initial Company Forecast and management s judgment as to the risks associated
with the achievement of the assumptions, including:

the rate at which consumers are expected to adopt the Company s products and services;

the rate of revenue growth;

competitive positioning and pressures;

the likelihood of being awarded additional customer contracts;

planned launch and ramp-up of new business lines; and

the availability of sufficient capital to achieve the forecasted results.
The Special Committee s financial advisor reviewed the Revised Company Forecast with the Special Committee. The Special Committee
determined it would be more appropriate for Moelis to rely on the Revised Company Forecast for purposes of its analysis, rather than the Initial
Company Forecast, and, accordingly, the Special Committee directed Moelis to utilize the Revised Company Forecast for purposes of its
analysis. This conclusion was based on a number of factors, including the Special Committee s view that the revised business assumptions
underlying the Revised Company Forecast were likely to be more reflective of achievable results and the Special Committee s observation that,
in light of the inherent uncertainty involved in forecasting results related to new service offerings for a small number of distribution partners and
customers in a difficult economic environment, the Company had been unable to achieve the results presented in various other forecasts that
management had prepared and presented to the Company Board since the Polaris Merger in 2009.

Cautions Regarding the Forecasts

Neither the Initial Company Forecast nor the Revised Company Forecast (together, the Forecasts ) were prepared with a view toward public
disclosure. We have included the most significant portions of the Forecasts below, including a description of management s key assumptions
supporting each Forecast. This information is being included because the Initial Company Forecast was made available to the Special

Committee, the Company Board, Parent and their respective advisors, and the Revised Company Forecast was made available to the Special
Committee and the Special Committee s advisors only. The inclusion of this information should not be regarded as an indication that the Special
Committee, the Company Board, any of their advisors or any other person considered, or now considers, the Forecasts to be material or
necessarily predictive of actual future results, and the Forecasts should not be relied upon as such. Management s internal financial forecasts, like
the Forecasts and the assumptions upon which the Forecasts were based, are subjective in many respects and thus subject to interpretation. While
presented with numerical specificity, the Forecasts reflect numerous estimates and assumptions made by management with respect to industry
performance and competition, general business, economic, market and financial conditions and matters specific to the Company s business, all of
which are difficult to predict and many of which are beyond the Company s control. There can be no assurance that these Forecasts will be
realized or that actual results will not be significantly higher or lower than forecasted. The Forecasts cover multiple years and such information
by its nature becomes subject to greater uncertainty with each successive year. As a result, the inclusion of the Forecasts in this information
statement should not be relied on as necessarily predictive of actual future events.

The Forecasts are not intended to comply with GAAP, the published guidelines of the SEC regarding projections and the use of non-GAAP
measures or the guidelines established by the American Institute of Certified Public Accountants for preparation and presentation of prospective
financial information. The Forecasts include financial metrics that were not prepared in accordance with GAAP. Non-GAAP financial measures
should not be considered in isolation from, or as a substitute for, financial information presented in compliance
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with GAAP and non-GAAP financial measures as used by the Company may not be comparable to similarly titled amounts used by other
companies. Neither PricewaterhouseCoopers LLP, the Company s independent registered public accounting firm, nor any other independent
accountants have compiled, examined or performed any procedures with respect to the Forecasts, nor have they expressed any opinion or any
other form of assurance on such information or its achievability, and they assume no responsibility for, and disclaim any association with, the
prospective financial information. The PricewaterhouseCoopers LLP report incorporated by reference into this information statement relates to
the Company s historical financial information. It does not extend to the prospective financial information and should not be read to do so.

The Forecasts are forward-looking statements and were based on numerous variables and assumptions that are inherently uncertain. Important
factors that may affect actual results and cause the Forecasts not to be achieved include, but are not limited to, risks and uncertainties relating to
the achievement of the various assumptions noted above; the reliance on a small number of distribution partners and customers; customer
acceptance; technological and operational risks; the availability of adequate capital to fund the Company s operational plans; other factors
described or referenced under Cautionary Statement Concerning Forward-Looking Statements beginning on page 14; and other risk factors
described in the Company s filings with the SEC that could cause actual results to differ materially from those shown below. The Company s
stockholders are urged to review the Company s most recent SEC filings for a description of the Company s reported results of operations and
financial condition during the fiscal year ended December 31, 2011 and for the first quarter of 2012. The Forecasts reflect assumptions that are
difficult to predict and subject to change and may not reflect current prospects for the Company s business, changes in general business or
economic conditions, or any other transaction or event that has occurred or that may occur and that was not anticipated when the Forecasts were
prepared. In addition, the Forecasts do not take into account any of the transactions contemplated by the Merger Agreement that might also
cause actual results to differ materially. Accordingly, there can be no assurance that the Forecasts will be realized or that the Company s future
financial results will not materially vary from the Forecasts.

No one has made or makes any representation regarding the information included in the Forecasts. Readers of this information statement are
cautioned not to rely unduly, if at all, on the Forecasts. Some or all of the assumptions that have been made regarding, among other things, the
timing of certain occurrences or effects, may have changed since the dates the Forecasts were made. The Company has not updated and does
not intend to update or otherwise revise the Forecasts to reflect circumstances existing after the date when made or to reflect the
occurrence or non-occurrence of future events, even if any or all of the assumptions on which the Forecasts were based are shown to be
in error. The Company has made no representation to Parent or Sub in the Merger Agreement or otherwise concerning the Forecasts.

Certain information regarding the material assumptions underlying the Forecasts is provided after the following tables.
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Initial Company Forecast

March 22, 2012

($ in millions) 2012E 2013E 2014E 2015E 2016E 2017E
Revenues

Networkfleet $ 481 $ 563 $ 645 $ 743 $ 842 $ 944
HUGHES Telematics OEM 47.6 76.6 129.1 199.5 279.9 370.0
HUGHES Telematics In-Drive 41.7 182.2 295.3 399.1 474.3 535.4
Lifecomm 2.8 26.7 61.5 103.4 146.8 190.9
Total Revenues $1402 $341.8 $5504 $7763 $9852  $1,190.7
EBITDA @

Networkfleet $ 92 $ 15.8 $ 21.7 $ 26.7 $ 32.0 $ 376
HUGHES Telematics OEM 35.8 47.0 66.2 99.2 135.2 180.4
HUGHES Telematics In-Drive 11.0 57.0 126.3 190.1 244 .4 288.4
Lifecomm (10.9) 0.8 13.6 235 33.9 433
Subtotal $ 451 $120.6 $227.8 $3395 $4455 $ 549.7
Shared Expenses ' (68.6)  (632)  (62.0)  (61.9)  (62.0) (62.1)
Total EBITDA $(235 $ 574 $1658 $277.6 $3835 $ 487.6
Levered Free Cash Flows @ $(17.00 $101.9 $236.0 $3342 $3152 $ 369.6

(1) Lifecomm shown at 100%; the Company owns 54% of the joint venture.
(2) EBITDA for each business does not reflect an allocation of shared expenses or corporate overhead.
(3) Represents expenses shared by the OEM, In-Drive and Lifecomm businesses as well as corporate overhead.
(4) The Initial Company Forecast did not include free cash flow by business line.
Revised Company Forecast

April 16, 2012

($ in millions) 2012E 2013E 2014E 2015E 2016E 2017E
Revenues

Networkfleet $ 48.1 $ 56.3 $ 64.5 $ 723 $ 79.3 $ 85.6
HUGHES Telematics OEM 47.5 73.8 116.8 167.9 220.7 276.0
HUGHES Telematics In-Drive 19.6 73.4 104.9 140.6 176.2 210.4
Lifecomm ©’ 1.7 17.5 34.8 52.8 71.3 90.7
Total Revenues $116.9 $221.0 $321.0 $433.6 $547.5 $662.7
EBITDA

Networkfleet $ 92 $ 158 $ 217 $ 254 $ 287 $ 318
HUGHES Telematics OEM 35.7 45.1 59.0 84.6 109.5 138.8
HUGHES Telematics In-Drive 4.2 17.9 40.4 59.3 78.2 96.1
Lifecomm ©’ (11.1) (2.0) 7.7 11.9 16.5 20.7
Subtotal $ 38.0 $ 76.8 $128.8 $181.2 $232.9 $287.4

)

Shared Expenses . (68.6) (66.3) (68.7) (71.5) (74.8) (81.3)
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Total EBITDA $305 $ 105 $ 601 $109.7 $1581  $206.1

Levered Free Cash Flows @ $@257 $ 132 $ 71.6 $1191 $178.7 $2329

(1) Lifecomm shown at 100%; the Company owns 54% of the joint venture.

(2) Represents expenses shared by the OEM, In-Drive and Lifecomm businesses as well as corporate overhead. EBITDA for each business
does not reflect an allocation of such shared expenses. Data by business used in the sum-of-the-parts financial analysis performed in
connection with the Moelis Opinion reflects allocation of shared expenses based on guidance provided by the Company s management.

(3) The Revised Company Forecast did not include free cash flow by business line. The DCF analyses performed in connection with the
Moelis Opinion utilized estimated unlevered free cash flow by business line reflecting the Revised Company Forecast adjusted for
allocation of shared expenses, capital expenditures, working capital and other items to the businesses, based on guidance provided by the
Company s management.
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The following paragraphs provide information regarding the material assumptions underlying the Forecasts.
Networkfleet

Revenues for the Networkfleet segment are primarily driven by the number of units sold or activated, deactivations and average service revenue
per unit. The primary costs are driven by service and hardware costs as well as support costs such as sales/marketing, research/development and
general/administrative costs. The differences between the Initial Company Forecast and the Revised Company Forecast are primarily related to
the growth rates of units sold and the average service revenue per subscriber, in each case, beginning on January 1, 2015.

HUGHES Telematics OEM

Revenues for the OEM business are primarily driven by the number of vehicles equipped and sold by the Company s OEM partners, activation
rates for trials to the Company s service offerings, conversion rates from a trial to a paid service offering, renewal rates following each period of
paid service and subscription pricing. The primary costs are driven by revenue sharing agreements and costs of service as well as support costs
such as sales/marketing, research/development and general/administrative costs. The differences between the Initial Company Forecast and the
Revised Company Forecast are primarily related to the number of equipped vehicles sold, conversion rates and renewal rates.

HUGHES Telematics In-Drive

Revenues for the In-Drive business are primarily driven by vehicle installations of the Company s aftermarket hardware device, customer churn,
subscription pricing and hardware prices. The primary costs are driven by hardware and service costs as well as support costs such as
sales/marketing, research/development and general/administrative costs. The differences between the Initial Company Forecast and the Revised
Company Forecast are primarily related to the number of vehicle installations and customer churn rate.

Lifecomm

Revenues for the Lifecomm segment are primarily driven by sales of devices, cancellations of subscriptions and subscription pricing. The
primary costs are driven by hardware and service costs as well as support costs such as sales/marketing, research/development and
general/administrative costs. The differences between the Initial Company Forecast and the Revised Company Forecast are primarily related to
sales of devices and customer churn rate.

Shared Expenses

The Company s shared expenses include costs that are shared primarily by the OEM and In-Drive businesses, as well as costs related to
corporate-level functions and the support of the network infrastructure. These costs include sales/marketing, research/development,
general/administrative and service costs. The Revised Company Forecast assumes a higher level of shared expenses due to more conservative
estimates of such expenses than were used in the Initial Company Forecast.

Financing for the Merger

Parent has advised the Company that it will use cash on hand to finance the Merger. The Merger is not contingent on the receipt of any proceeds
from any debt financing.
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Payment of Merger Consideration and Surrender of Stock Certificates

Record holders of shares of Common Stock will be sent letters of transmittal describing how such holder may exchange their shares of Common
Stock for the Merger Consideration promptly after the completion of the Merger.

You should not return your Common Stock certificates to the Company, and you should not forward your Common Stock certificates to the
payment agent without a completed and signed letter of transmittal. If you hold uncertificated shares of Common Stock (i.e., you hold your
shares in book-entry form), you will automatically receive the Merger Consideration, without interest and subject to reduction for any required
withholding taxes, as promptly as practicable after the Effective Time without any further action required on your part.

Unless you hold uncertificated shares of Common Stock (i.e., you hold your shares in book-entry form), you will not be entitled to receive the
Merger Consideration until you deliver a duly completed and executed letter of transmittal to the payment agent. If your shares are certificated,
you must also surrender your Common Stock certificate or certificates to the payment agent. If ownership of your shares is not registered in the
transfer records of the Company, a check for any cash to be delivered will only be issued if the applicable letter of transmittal is accompanied by
all documents reasonably required to evidence and effect transfer and to evidence that any applicable stock transfer taxes have been paid.

If your shares of Common Stock are held in street name by your bank, brokerage firm, trust or other nominee, you should contact your bank,
brokerage firm, trust or other nominee.

Interests of the Company s Directors and Officers in the Merger

Members of the Company Board and the Company s named executive officers have certain interests in the Merger that may be different from, or
in addition to, your interests as a stockholder. These interests include the following:

Stock Options

Under the Company s incentive plans, the Company has granted Earnout Options and Non-Earnout Options. The exercise of the Earnout Options
is subject to the attainment of certain trading price targets of shares of Common Stock (which targets are in excess of the Merger Consideration).
The Non-Earnout Options vest upon continued employment for a specified period of time or other performance based criteria. The Merger
Agreement provides that at the Effective Time, all outstanding Earnout Options, including those held by the Company s directors and the named
executive officers, will be cancelled and will cease to exist, and no consideration will be paid in exchange for the cancellation.

The Merger Agreement provides that all outstanding Non-Earnout Options that are vested and exercisable at the Effective Time ( Vested
Non-Earnout Options ), including those held by the Company s directors and named executive officers, will be cancelled and converted into a
right to receive an amount in cash (rounded to the nearest cent), without interest, equal to the product of the (1) excess, if any, of the Merger
Consideration over the exercise price per share of such Non-Earnout Option and (2) number of shares of Common Stock that may be purchased
pursuant to such Non-Earnout Option (the Non-Earnout Option Consideration ). The cash payments will be made within 10 business days
following the Closing Date, net of all applicable tax withholdings. Each Non-Earnout Option that is unvested as of the Effective Time (the

Unvested Non-Earnout Option ) will be converted into a right to receive the Non-Earnout Option Consideration, net of all applicable tax
withholdings, payable on the earliest of (1) December 31, 2012, (2) the last payroll date of Parent in 2012 and (3) the payroll date of Parent
following the date the Non-Earnout Option would have become vested (such date, the Unvested Non-Earnout Option Payment Date ); provided,
however, that if a holder s employment with Parent or its subsidiaries is terminated prior to the Unvested Non-Earnout Option Payment Date
(A) without Cause (as
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defined in the HUGHES Telematics, Inc. 2009 Equity and Incentive Plan), (B) by the holder for Good Reason (as defined in the HUGHES
Telematics, Inc. 2009 Equity and Incentive Plan), (C) by reason of the holder s Disability (as defined in the HUGHES Telematics, Inc. 2009
Equity and Incentive Plan) or (D) by reason of the holder s death, then, in the case of any of clauses (A) (D), the Unvested Non-Earnout Option
Consideration will be payable to such holder promptly following such termination of employment, subject, in the case of a termination pursuant
to clause (A) or (B) only, to the holder s execution and non-revocation of a release of claims in a form reasonably acceptable to Parent. If a
holder s employment with Parent or its subsidiaries is terminated prior the Unvested Non-Earnout Option Payment Date for any reason other than
as set forth in clause (A), (B), (C) or (D), then such holder shall forfeit any right to the unpaid Non-Earnout Option Consideration as of the date

of such termination. All unvested Non-Earnout Options held by the Company s named executive officers will become fully vested immediately
prior to the Closing.

The table below provides the following information for each of the Company s directors and named executive officers who hold Non-Earnout
Options, assuming that the Merger was completed as of the date of this information statement: (a) the aggregate number of shares underlying
Unvested Non-Earnout Options that will vest immediately prior to the Closing and (b) the spread of those Unvested Non-Earnout Options on a
pre-tax basis, calculated by multiplying (1) the excess, if any, of the Merger Consideration over the per share exercise price of such Unvested
Non-Earnout Option by (2) the number of shares of Common Stock that may be purchased pursuant to such Unvested Non-Earnout Option.

Number of Shares Subject

to Unvested Spread
Name Non-Earnout Options [€))
Directors
Andrew D. Africk 0 N/A
Marc V. Byron 0 N/A
Andrew P. Hines 0 N/A
Warren N. Lieberfarb 0 N/A
Steven Martinez 0 N/A
Matthew H. Nord 0 N/A
Aaron J. Stone 0 N/A
Mark VanStekelenburg 0 N/A
Named Executive Officers
Jeffrey A. Leddy 43,750 $297,938
Erik J. Goldman 48,750 $ 370,688
Craig J. Kaufmann 40,000 $ 304,650
Robert C. Lewis 45,000 $ 345,150
Keith J. Schneider 35,000 $ 265,200

Continuing Employment with Parent

The Company s named executive officers are expected to serve as employees of Parent or the Surviving Corporation after the Effective Time.
The Merger Agreement does not require Parent or the Surviving Corporation to continue the employment of any specific person. As of the date
of this information statement, neither Parent nor the Surviving Corporation nor any of their affiliates has entered into any legally binding
agreement with any of the Company s named executive officers regarding their employment following the completion of the Merger, but Parent
has indicated that it currently intends to offer the following compensation packages to the named executive officers.

Immediately following the Closing, the named executive officers will be transitioned to Parent s compensation structure. Parent s compensation
structure generally consists of base salary, which is expected to be the same for the named executive officers as it was immediately prior to the
Closing, an annual short-term incentive award opportunity ( STI ) and, for eligible employees, an annual long-term incentive award
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opportunity ( LTI ). It is expected that Mr. Leddy will have an annual target STI award opportunity of 75% of base salary and an annual target
LTI award opportunity of 225% of base salary. It is expected that each of Messrs. Goldman and Schneider will have an annual target STI award
opportunity of 60% of base salary and an annual target LTI award opportunity of 150% of base salary. It is expected that each of Messrs.
Kaufmann and Lewis will have an annual target STI award opportunity of 40% of base salary and an annual target award opportunity of 75% of
base salary.

Parent s annual LTI award program is with respect to shares of Parent s common stock and consists of performance stock units ( PSUs ) and
restricted stock units ( RSUs ). The RSUs cliff vest after three years of continued employment and are payable in shares of Parent s common stock.
The PSUs will cliff vest at the end of the three-year performance period if, and to the extent that, the applicable performance criteria are

achieved at the end of the performance period, subject also to continued employment through the end of the performance period. PSUs are

payable in cash. Grants of awards are conditioned on the acceptance of the award agreement, which contains a non-compete and other restrictive
covenants.

For retention purposes, Parent intends to grant each named executive officer a full year LTI award in 2012, to be issued only in RSUs, which

will vest, subject to the terms and conditions of the award agreement, at the end of 2014 and will be payable in shares of Parent s common stock,
less applicable tax withholdings, at the same time long term incentives are paid to other employees of Parent. In addition, Parent intends to grant
each named executive officer a full year LTI award in 2013 and subsequent years, in accordance with Parent s standard practices as described
above. Each of the 2012 and 2013 LTI grants will be contingent upon the continued employment of such named executive officer with Parent or
the Surviving Corporation on the date of grant. Under the terms of Parent s LTI plan, upon an involuntary termination of employment without
cause, death, disability or qualifying retirement, subject to the execution and non-revocation of a release, each named executive officer s then
unvested RSUs will vest and be paid on the regularly scheduled payment date and each named executive officer s then unvested PSUs will vest
and be paid on the regularly scheduled payment date, but only if and to the extent that the applicable performance criteria for the award are
achieved at the end of the applicable award cycle.

It is also expected that the named executive officers of the Company will be eligible for an STI award for the full year 2012 in accordance with
Parent s standard practices.

In addition, Parent intends to make supplemental RSU grants to the named executive officers, contingent upon the continued employment of
such named executive officer with Parent or the Surviving Corporation on the date of grant. The supplemental RSU grant would vest, subject to
the terms and conditions of the award agreement, 50% on the first anniversary of the Closing and the remaining 50% on the second anniversary
of the Closing, subject to continued employment of such named executive officer through each of the anniversary dates. RSUs, to the extent they
become vested and payable, will be paid in shares of Parent s common stock, less applicable tax withholdings. Under the terms of Parent s LTI
plan, upon an involuntary termination of employment without cause, death or disability, subject to the execution and non-revocation of a release,
each named executive officer s then unvested supplemental RSUs will vest and be paid on the regularly scheduled payment date. The following
sets forth the expected supplemental RSU grants:

Number of Supplemental

RSUs
Jeffrey A. Leddy 10,000
Erik J. Goldman 7,500
Craig J. Kaufmann 5,000
Robert C. Lewis 5,000
Keith J. Schneider 7,500

Following the Closing, Parent will establish a retention pool equal to $1,000,000 in the aggregate, which will provide for payments in such
amounts established by Parent to the named executive officers (and two additional employees) for continued service with the Parent or its
subsidiaries through the six-month anniversary
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of the Closing, or prior to such date upon such participant s Qualifying Separation (as defined in Parent s applicable severance plan) on a
pro-rated basis taking into account employment through the termination date, subject to the participant s execution and non-revocation of a
release of claims in a form satisfactory to Parent.

The named executive officers will be eligible to participate in Parent s severance plan immediately following the Closing. Parent s severance plan
generally provides for the following payments and benefits subject to the execution and non-revocation of a release of claims acceptable to

Parent: a lump-sum cash separation payment equal to a multiple of the executive s base salary and target STI award opportunity, continuing
medical coverage for the applicable severance period and a pro-rated STI award at threshold for the year of termination. For Mr. Leddys, it is
expected that his cash severance multiple would be one times the sum of his base salary and target STI award opportunity. For each of Messrs.
Goldman and Schneider, it is expected that each of their cash severance amounts would be determined based on their weekly compensation

(base salary and target STI award opportunity divided by 52) times 2 times years of service, with a 39 week minimum and 52 week maximum.

For each of Messrs. Kaufmann and Lewis, it is expected that each of their cash severance amounts would be determined based on their weekly
compensation (base salary and target STI award opportunity divided by 52) times 2 times years of service, with a 26 week minimum and 35

week maximum.

In addition, Parent or the Surviving Corporation will pay to each named executive officer who continues as an employee of Parent or the
Surviving Corporation or any of their respective subsidiaries following the Closing Date such officer s annual bonus for the fiscal year ended
December 31, 2011 that has been accrued and unpaid prior to the Closing Date, net of all applicable tax withholdings, in cash within 10 business
days following the Closing Date.

Golden Parachute Compensation

This section sets forth the information required by Item 402(t) of Regulation S-K regarding the compensation for each named executive officer
of the Company that is based on or otherwise relates to the Merger. This compensation is referred to as golden parachute compensation by the
applicable SEC disclosure rules, and in this section such term is used to describe the Merger-related compensation payable to the Company s
named executive officers.

All Unvested Non-Earnout Options held by the Company s named executive officers will become fully vested immediately prior to the Closing.
Upon consummation of the Merger, all outstanding Vested Non-Earnout Options will be cancelled and converted into a right to receive an
amount in cash (rounded to the nearest cent), without interest, equal to the product of the (1) excess, if any, of the Merger Consideration over the
exercise price per share of such Vested Non-Earnout Option and (2) number of shares of Common Stock that may be purchased pursuant to such
Vested Non-Earnout Option. The cash payments will be made within 10 business days following the Closing Date, net of all applicable tax
withholdings.

The following table sets forth the approximate amount that each named executive officer would receive in respect of the Unvested Non-Earnout
Options that become Vested Non-Earnout Options immediately prior to the Closing, based on a $12.00 per share price of Common Stock and
assuming that the Merger was completed as of the date of this information statement.

Golden Parachute Compensation

Equity
Name $D
Jeffrey A. Leddy $297,938
Erik J. Goldman $ 370,688
Craig J. Kaufmann $ 304,650
Robert C. Lewis $ 345,150
Keith J. Schneider $ 265,200

(1) Represents cash payment with respect to the cancellation of the Unvested Non-Earnout Options that become Vested Non-Earnout Options
immediately prior to the Closing.

53

Table of Contents 75



Edgar Filing: HUGHES Telematics, Inc. - Form PREM14C

Table of Conten

In addition, Parent or the Surviving Corporation will pay to each named executive officer who continues as an employee of Parent or the
Surviving Corporation or any of their respective subsidiaries following the Closing Date such officer s annual bonus for the fiscal year ended
December 31, 2011 that has been accrued and unpaid prior to the Closing Date, net of all applicable tax withholdings, in cash within 10 business
days following the Closing Date.

Special Committee Compensation

For their services on the Special Committee, each of Messrs. VanStekelenburg, Hines and Lieberfarb each received additional compensation in
the amount of $20,000, plus a fee in the amount of $15,000 for each four-week period beginning on April 9, 2012, and reimbursement for all
reasonable expenses incurred in connection with serving on the Special Committee.

Indemnification and Insurance

The Merger Agreement contains provisions relating to the indemnification of and insurance for the Company s and its subsidiaries past and
present directors and officers. From and after the Effective Time, the Surviving Corporation and its subsidiaries will indemnify, defend and hold
harmless all past and present directors and officers of the Company and its subsidiaries (collectively, the Indemnified Parties ) against any costs,
expenses (including attorneys fees and expenses and disbursements), judgments, fines, losses, claims, damages or liabilities incurred in
connection with any action arising out of or pertaining to the fact that the Indemnified Party is or was a director, officer, employee or fiduciary
of the Company or any of its subsidiaries or is or was serving at the request of, or to represent the interest of, the Company or any of its
subsidiaries as a director, officer, partner, member, trustee, fiduciary, employee or agent of any other corporation, partnership, joint venture,
limited liability company, trust, employee benefit plan or other enterprise, including any charitable or not-for profit public service organization
or trade association, whether asserted or claimed prior to, at or after the Effective Time (including with respect to acts or omissions occurring in
connection with the Merger Agreement and the consummation of the transactions contemplated thereby) and provide advancement of expenses
to the Indemnified Parties (within 10 days of receipt by Parent or the Surviving Corporation from an Indemnified Party of a request therefor,
together with an undertaking by such Indemnified Party to repay all amounts so advanced in the event it is ultimately and finally determined by a
governmental entity that such Indemnified Party is not entitled to be indemnified under the Merger Agreement or under applicable law), to the
fullest extent permitted by applicable law as it presently exists or may be amended (but only to the extent such amendment permits Parent or the
Surviving Corporation to provide broader indemnification rights or rights of advancement of expenses than such law permitted Parent or the
Surviving Corporation to provide prior to such amendment). The Surviving Corporation and its subsidiaries also will, to the fullest extent
permitted by applicable law, include and cause to be maintained in effect in the Surviving Corporation s (or any successor s) certificate of
incorporation and bylaws for a period of six years after the Effective Time, provisions regarding elimination of liability of directors, and
indemnification of and advancement of expenses to directors and officers of the Company, no less favorable than those contained in the
Company s certificate of incorporation and the Company s bylaws, as applicable.

In addition, prior to the Effective Time, the Company will purchase a single-premium prepaid tail directors and officers liability insurance policy
covering the period of six years from the Effective Time with respect to acts or omissions occurring at or prior to the Effective Time (a Tail

Policy ), which Tail Policy will be effective as of the Effective Time and will provide for policy limits, terms, conditions, retentions and levels of
coverage at least as favorable in the aggregate to the directors and officers covered under such insurance policies as the existing policy limits,

terms, conditions, retentions and levels of coverage; provided that the aggregate premium for such Tail Policy will not exceed 250% of the

Company s current aggregate annual premium for its existing directors and officers liability insurance policies. Following the Closing, Parent

will, or will cause the Surviving Corporation (or its successor) to, maintain such Tail Policy purchased by the Company in effect for so long as

such Tail Policy remains in effect in accordance with its terms.
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Certain Interests of the Apollo Entities

Certain directors of the Company were nominated by the Apollo Entities and may also serve as executive officers or managers of such entities.
Under the Merger Agreement, Parent and the Company have agreed to the repayment of certain indebtedness of the Company to the Apollo
Entities as soon as reasonably practicable after the Closing, to the extent not already repaid prior to the Closing.

Accounting Treatment
The Merger will be accounted for pursuant to purchase accounting in accordance with applicable accounting guidance.
Material U.S. Federal Income Tax Consequences of the Merger to Our Stockholders

The following is a summary of the material U.S. federal income tax consequences of the Merger relevant to U.S. Holders. The discussion is
based on the provisions of the Internal Revenue Code of 1986, as amended (the Code ), existing U.S. Treasury regulations promulgated
thereunder and administrative and judicial interpretations thereof, all as in effect as of the date hereof and all of which are subject to change
(possibly with retroactive effect). This discussion applies only to U.S. Holders that hold shares of Common Stock as capital assets within the
meaning of Section 1221 of the Code (generally, property held for investment) and does not apply to shares of Common Stock acquired pursuant
to the exercise of employee stock options or otherwise as compensation, shares of Common Stock held as part of a straddle, hedge, constructive
sale, conversion transaction or other integrated investment, or to certain types of holders (including, without limitation, financial institutions,
investors in pass-through entities, insurance companies, regulated investment companies, real estate investment trusts, U.S. expatriates, holders
subject to the alternative minimum tax under the Code, holders whose functional currency is not the U.S. dollar, tax-exempt organizations and
dealers in securities) that may be subject to special rules. The discussion also does not address the U.S. federal income tax consequences to any
holder of shares of Common Stock who or which, for U.S. federal income tax purposes, is not a U.S. Holder, such as a partnership, a nonresident
alien individual, a foreign corporation or a foreign estate or trust. In addition, this discussion does not address the effect of any U.S. federal
estate or gift tax laws, as well as any state, local, non-U.S. or other tax laws.

For the purposes of this discussion, a U.S. Holder is a beneficial owner of shares of Common Stock that is: (1) a citizen or resident of the U.S.,
(2) a corporation (or other entity treated as a corporation for U.S. federal income tax purposes), created or organized in or under the laws of the
U.S., any state thereof or the District of Columbia, (3) an estate that is subject to U.S. federal income tax regardless of its source, or (4) a trust if
(a) a U.S. court is able to exercise primary supervision over the administration of the trust and one or more U.S. persons have the authority to
control all substantial decisions of the trust or (b) the trust has a valid election in effect to be treated as a U.S. person for U.S. federal income tax
purposes.

If a partnership or other entity taxed as a partnership for U.S. federal income tax purposes holds shares of Common Stock, the tax treatment of a
partner in the partnership generally will depend upon the status of the partner and the activities of the partnership. Partnerships and partners in
such a partnership should consult their tax advisors about the tax consequences of the Merger to them.

EACH U.S. HOLDER SHOULD CONSULT ITS TAX ADVISOR AS TO THE PARTICULAR TAX CONSEQUENCES TO IT OF
THE MERGER, INCLUDING THE APPLICATION AND EFFECT OF U.S. FEDERAL, STATE, LOCAL AND NON-U.S. TAX
LAWS AND POSSIBLE CHANGES IN TAX LAWS.

Exchange of Common Stock for Cash

The receipt of cash for shares of Common Stock pursuant to the Merger by a U.S. Holder will be a taxable transaction for U.S. federal income
tax purposes, and a U.S. Holder that receives cash in exchange for shares of
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Common Stock pursuant to the Merger will recognize capital gain or loss equal to the difference (if any) between the amount of cash received
and the U.S. Holder s adjusted tax basis in the shares of Common Stock exchanged in the Merger. Gain or loss must be determined separately for
each block of shares of Common Stock exchanged pursuant to the Merger (for example, shares acquired at the same cost in a single transaction).
Such capital gain or loss will be long-term capital gain or loss if the U.S. Holder has held such shares for more than one year at the time of the
completion of the Merger. There are limitations on the deductibility of capital losses.

Cancellation of Earnout Shares for No Consideration

Beneficial owners of Earnout Shares (which, pursuant to the terms of the Escrow Agreement, will automatically be cancelled with no
consideration paid therefor) should be viewed as owning the underlying shares of Common Stock for U.S. federal income tax purposes. Upon
cancellation of such Earnout Shares for no consideration in the Merger, a U.S. Holder should recognize a capital loss equal to the U.S. Holder s
adjusted tax basis in such Earnout Shares. There are limitations on the deductibility of capital losses.

Information Reporting and Backup Withholding

Payments to a U.S. Holder in connection with the Merger may be subject to information reporting and backup withholding. A U.S. Holder will
not be subject to backup withholding, however, if such holder (i) timely furnishes a correct taxpayer identification number and certifies that such
holder is not subject to backup withholding on a properly completed Internal Revenue Service Form W-9 (or successor form) or (ii) is otherwise
exempt from backup withholding. Any amounts withheld under the backup withholding rules will generally be allowed as a refund or credit
against a U.S. Holder s U.S. federal income tax liability, provided such holder timely furnishes the required information to the Internal Revenue
Service. Each U.S. Holder should consult its tax advisors as to such U.S. Holder s qualification for exemption from backup withholding and the
procedure for obtaining such exemption.

Regulatory and Other Governmental Approvals

The completion of the Merger is subject to compliance with the HSR Act. On June 11, 2012, each of Parent and Apollo made the requisite
filings with the Antitrust Division and the FTC pursuant to the HSR Act and requested early termination of the initial 30-day waiting period. The
applicable waiting period under the HSR Act will expire at 11:59 p.m. New York City time on July 11, 2012, unless earlier terminated or
extended. The Antitrust Division or FTC could issue a Second Request, thus extending the review period until such time as the parties
substantially comply with the Second Request and following an additional 30-day review period thereafter. At any time before or after the
consummation of the Merger, notwithstanding the expiration or early termination of the applicable waiting period under the HSR Act, the FTC
or the Antitrust Division could take such action under the antitrust laws as it deems necessary or desirable in the public interest, including
seeking to enjoin the consummation of the Merger or seeking a divestiture of a substantial portion of the Company s assets or seeking other
conduct relief. At any time before or after the consummation of the Merger, and notwithstanding the expiration or early termination of the
applicable waiting period under the HSR Act, any state or private party could seek to enjoin the consummation of the Merger or seek other
structural or conduct relief or damages.

See The Merger Agreement Further Actions; Efforts beginning on page 68 and The Merger Agreement Conditions to the Merger beginning on
page 71.
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THE MERGER AGREEMENT

This section describes the material terms of the Merger Agreement. The description in this section and elsewhere in this information statement is
qualified in its entirety by reference to the complete text of the Merger Agreement, a copy of which is attached as Annex A and is incorporated
by reference into this information statement. This summary does not purport to be complete and may not contain all of the information about the
Merger Agreement that is important to you. We encourage you to read the Merger Agreement carefully and in its entirety. This section is not
intended to provide you with factual information about us. Such information can be found elsewhere in this information statement and in the
public filings we make with the SEC, as described in the section entitled, Where You Can Find More Information, beginning on page 85.

Explanatory Note Regarding the Merger Agreement

The Merger Agreement has been included to provide investors and security holders with information regarding its terms. It is not intended to
provide any other factual information about the Company, Parent or any of their respective subsidiaries or affiliates. The representations,
warranties and covenants contained in the Merger Agreement were made by the parties thereto only for purposes of that agreement and as of
specific dates; were made solely for the benefit of the parties to the Merger Agreement; may be subject to limitations agreed upon by the
contracting parties, including being qualified by confidential disclosures exchanged between the parties in connection with the execution of the
Merger Agreement (such disclosures include information that has been included in the Company s public disclosures, as well as additional
non-public information); may have been made for the purposes of allocating contractual risk between the parties to the Merger Agreement
instead of establishing these matters as facts; and may be subject to standards of materiality applicable to the contracting parties that differ from
those applicable to investors. Investors should not rely on the representations, warranties and covenants or any descriptions thereof as
characterizations of the actual state of facts or condition of the Company or Parent or any of their respective subsidiaries or affiliates.
Additionally, the representations, warranties, covenants, conditions and other terms of the Merger Agreement may be subject to subsequent
waiver or modification. Moreover, information concerning the subject matter of the representations, warranties and covenants may change after
the date of the Merger Agreement, which subsequent information may or may not be fully reflected in the Company s public disclosures.

Effects of the Merger; Directors and Officers; Certificate of Incorporation; Bylaws

The Merger Agreement provides for the merger of Sub with and into the Company upon the terms, and subject to the conditions, set forth in the
Merger Agreement. As the Surviving Corporation, the Company will continue to exist following the Merger.

The directors of Sub immediately prior to the Effective Time will be the directors of the Surviving Corporation until the earlier of their
resignation or removal or until their respective successors are duly elected and qualified, as the case may be. The officers of the Company
immediately prior to the Effective Time will be the officers of the Surviving Corporation, each to hold office until the earlier of their resignation
or removal or until their respective successors are duly elected and qualified, as the case may be.

The certificate of incorporation of the Surviving Corporation will be amended and restated to read as set forth in the form of certificate of
incorporation attached as an exhibit to the Merger Agreement, until amended in accordance with its terms and the terms of the Merger
Agreement and as provided by applicable law. The bylaws of the Surviving Corporation will be amended and restated to conform to the bylaws
of Sub in effect immediately prior to the Effective Time, except that the name of the Surviving Corporation in the bylaws will be HUGHES
Telematics, Inc. and, as so amended and restated, will be the bylaws of the Surviving Corporation until thereafter amended in accordance with
their terms and the terms of the Merger Agreement and as provided by applicable law.
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Deregistration of Common Stock

Immediately prior to the Closing Date, the Company will cooperate with Parent and will use reasonable best efforts to take or cause to be taken
all actions reasonably necessary, proper or advisable on its part under applicable laws to cause the trading of shares of Common Stock on the
OTC Bulletin Board to be terminated and to enable the deregistration of shares of Common Stock under the Exchange Act as promptly as
practicable following the Effective Time.

Closing; When the Merger Becomes Effective

The Closing is required to take place no later than the third business day after the satisfaction or (to the extent permitted by applicable law and

the Merger Agreement) waiver of the conditions to the Closing (described under The Merger Agreement Conditions to the Merger beginning on
page 71) (other than the conditions that by their terms are to be satisfied at the Closing, but subject to satisfaction or (to the extent permitted by
applicable law and the Merger Agreement) waiver of those conditions) or on such other date that the Company and Parent may agree in writing.

The Effective Time will occur upon the filing of a certificate of merger with the Secretary of State of the State of Delaware (or at such later date
as the Company and Parent may agree and specify in the certificate of merger).

Merger Consideration
Conversion of Common Stock

At the Effective Time, each share of Common Stock issued and outstanding immediately prior to the Effective Time will be converted into the
right to receive the Merger Consideration, without interest and subject to reduction for any required withholding taxes, other than (1) Earnout
Shares (which, pursuant to the terms of the Escrow Agreement, will automatically be cancelled with no consideration paid therefor), (2) any
shares of Common Stock owned by Parent or the Company or any of their subsidiaries (which will automatically be cancelled with no
consideration paid therefor) and (3) Dissenting Shares. Each share of capital stock of Sub issued and outstanding immediately prior to the
Effective Time will be converted into and become one validly issued, fully paid and nonassessable share of common stock of the Surviving
Corporation. Shares of Common Stock owned by stockholders with respect to which appraisal has been properly demanded in accordance with
Section 262 of the DGCL, unless such demand has been withdrawn or such stockholders effectively fail to perfect or shall effectively waive,
withdraw or lose such rights, will be cancelled with no consideration paid therefor, and such stockholders will instead be entitled to the appraisal
rights provided under the DGCL. If, after the Effective Time, any such stockholder fails to perfect, withdraws or otherwise loses such
stockholder s right to appraisal pursuant to Section 262 of the DGCL, that stockholder s shares of Common Stock will be treated as if they had
been converted as of the Effective Time into the right to receive the Merger Consideration, without interest and subject to reduction for any
required withholding taxes. See the description in the section entitled Appraisal Rights, beginning on page 78.

Treatment of Stock Options and Other Equity-Based Awards

The Merger Agreement provides that, at the Effective Time, the outstanding Earnout Options will automatically be cancelled and will cease to
exist with no consideration paid therefor. The exercise of the Earnout Options is subject to the attainment of certain trading price targets of
shares of Common Stock specified in the Polaris Merger Agreement (which targets are in excess of the Merger Consideration). The Company
will take all such actions as may be required to effect such cancellation, including using its reasonable best efforts to obtain written confirmation
of such cancellation from each holder of each such Earnout Option.

Pursuant to the terms of the Merger Agreement, at the Effective Time, each outstanding Vested Non-Earnout Option will be cancelled and
converted into a right to receive an amount in cash (rounded to the nearest cent), without interest, equal to the product of the (a) excess, if any, of
the Merger Consideration over the
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exercise price per share of such Vested Non-Earnout Option and (b) number of shares of Common Stock that may be purchased pursuant to such
Vested Non-Earnout Option. The cash payments will be made within 10 business days following the Closing Date, net of all applicable tax
withholdings. Each outstanding Unvested Non-Earnout Option shall be cancelled and converted into a right to receive the Non-Earnout Option
Consideration, which shall be payable to the holder of each such Unvested Non-Earnout Option, net of all applicable withholdings, on the

earliest of (1) December 31, 2012, (2) the last payroll date of Parent in the 2012 calendar year and (3) the payroll date of Parent next following
the date on which such Unvested Non-Earnout Option would have become vested; provided, however, that if a holder s employment with Parent
or its subsidiaries is terminated prior to the Unvested Non-Earnout Option Payment Date (A) without Cause (as defined in the HUGHES
Telematics, Inc. 2009 Equity and Incentive Plan), (B) by the holder for Good Reason (as defined in the HUGHES Telematics, Inc. 2009 Equity
and Incentive Plan), (C) by reason of the holder s Disability (as defined in the HUGHES Telematics, Inc. 2009 Equity and Incentive Plan) or
(D) by reason of the holder s death, then, in the case of any of clauses (A) (D), the Unvested Non-Earnout Option Consideration shall be payable
to such holder promptly following such termination of employment, subject, in the case of a termination pursuant to clause (A) or (B) only, to

the holder s execution and non-revocation of a release of claims in a form reasonably acceptable to Parent. If a holder s employment with Parent
or its subsidiaries is terminated prior to the Unvested Non-Earnout Option Payment Date for any reason other than as set forth in clause (A), (B),
(C) or (D), then such holder shall forfeit any right to the unpaid Non-Earnout Option Consideration as of the date of such termination. The
payment of the Non-Earnout Option Consideration is conditioned on the execution by such holders of a written confirmation of the cancellation
of outstanding Earnout Options.

At or prior to the Effective Time, each Company Warrant will be cancelled and converted into the right to receive the Warrant Consideration.
Procedure for Receiving Merger Consideration, Warrant Consideration and Option Payments

Prior to th