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This proxy statement is dated , 2008 and is first being mailed to Polaris stockholders on or about ,
2008.

POLARIS ACQUISITION CORP.
2200 Fletcher Avenue
4t Floor
Fort Lee, New Jersey 07024

NOTICE OF SPECIAL MEETING OF STOCKHOLDERS
To Be Held on

TO THE STOCKHOLDERS OF POLARIS ACQUISITION CORP.:

NOTICE IS HEREBY GIVEN that a special meeting of stockholders of Polaris Acquisition Corp., a Delaware
corporation ( Polaris ), will be held at , New York City time, on , 2008, at for the following purposes:

1. To consider and vote upon a proposal to approve the merger of HUGHES Telematics, Inc., a Delaware corporation
( HUGHES Telematics ) with and into Polaris, with Polaris continuing as the surviving corporation in the merger,
pursuant to the Agreement and Plan of Merger, dated as of June 13, 2008 (the merger agreement ), by and among
Polaris, HUGHES Telematics and, for limited purposes, Communications Investors LLC, an affiliate of Apollo
Management, L.P., as the escrow representative ( Apollo ), and the transactions contemplated thereby. We refer to this
proposal as the merger proposal ;
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2. To consider and vote upon a proposal to amend Polaris amended and restated certificate of incorporation to (A)
change Polaris name from Polaris Acquisition Corp. to , (B) increase the number of Polaris authorized shares o
common stock from 55,000,000 to 155,000,000 and authorized shares of preferred stock from 1,000,000 to
10,000,000, (C) remove the entirety of Article Fifth and (D) amend certain other ministerial provisions of the
certificate of incorporation. We refer to this proposal as the pre-closing certificate amendment proposal ;

3. To consider and vote upon a proposal, effective after the consummation of the merger, to amend Polaris amended
and restated certificate of incorporation to (A) remove provisions of Article Third relating to the dissolution and
liquidation of Polaris in the event that a business combination is not consummated prior to January 11, 2010, (B)

replace (1) the entirety of Article Sixth with a provision providing that Polaris is to have perpetual existence and (2)

the entirety of Article Seventh with a provision providing that Polaris reserves the right to amend, alter, change or
repeal any provision in Polaris amended and restated certificate of incorporation in the manner now or hereafter
prescribed therein and by the laws of the State of Delaware, all of which relate to the operation of Polaris as a blank
check company prior to the consummation of a business combination and (C) amend certain other ministerial
provisions of the certificate of incorporation. We refer to this proposal as the post-closing certificate amendment
proposal ;

4. To consider and vote upon a proposal, if necessary, to authorize the adjournment of the special meeting to a later
date or dates to permit further solicitation and vote of proxies in the event there are insufficient votes at the time of the
special meeting to approve the merger proposal, the pre-closing certificate amendment proposal or the post-closing

certificate amendment proposal. We refer to this proposal as the adjournment proposal ; and

5. To consider and vote upon such other business as may properly come before the special meeting or any
adjournment or postponement thereof.

The board of directors of Polaris has fixed the close of business on , 2008 as the record date for the determination
of stockholders entitled to notice of and to vote at the special meeting and at any adjournment or postponement
thereof. Only the holders of record of Polaris common stock on the record date are entitled to have their votes counted
at the special meeting and any adjournments or postponements thereof.

TABLE OF CONTENT

Merger Consideration

The merger agreement provides that all shares of common stock, par value $0.01 per share, of HUGHES Telematics
issued and outstanding immediately prior to the merger and not owned directly by HUGHES Telematics will be
exchanged for the right to receive, in the aggregate, 43,895,112 fully paid and non-assessable shares of Polaris
common stock, par value $0.0001 per share. All options exercisable for HUGHES Telematics common stock issued
and outstanding immediately prior to the merger will be exchanged for options exercisable for an aggregate of
1,618,981 shares of Polaris common stock. In addition, an aggregate of 27,968,436 Polaris common shares will be
issued into escrow and released to the HUGHES Telematics stockholders as merger consideration in three equal
tranches contingent upon Polaris common stock meeting specified price targets over the five-year period following the
closing of the merger (the earn-out shares ). So long as any earn-out shares remain in escrow, the HUGHES Telematics

stockholders will be able to vote those earn-out shares without restriction on any matter brought to a vote of the
stockholders of the combined company. The first tranche of earn-out shares will be released to the HUGHES
Telematics stockholders if the trading price of Polaris common stock equals or exceeds $20.00 for any 20 trading days
within a 30 trading-day period between the first and third anniversaries of the closing of the merger. The second
tranche of earn-out shares will be released if the trading price of Polaris common stock equals or exceeds $24.50 for
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any 20 trading days within a 30 trading-day period between the second and fourth anniversaries of the closing of the
merger. The final tranche of earn-out shares will be released if the trading price of Polaris common stock equals or
exceeds $30.50 for any 20 trading days within a 30 trading-day period between the third and fifth anniversaries of the
closing of the merger. In the event that a share price target is not met in its measurement period but the immediately
succeeding share price target is met within the succeeding measurement period, the HUGHES Telematics
stockholders will receive the earn-out shares related to both share price targets. If a share price target is not met within
its measurement period, and for the first and second tranches, the immediately succeeding share price target is not met
within the succeeding measurement period, the earn-out shares related to the missed share price target will be
cancelled by Polaris. HUGHES Telematics optionholders will also receive as merger consideration options
exercisable for an aggregate of 1,031,557 shares of Polaris common stock, which will be divided into three tranches
and will be exercisable, according to their terms, if the trading price of Polaris common stock equals or exceeds the
$20.00, $24.50 and $30.50 share price targets, respectively, as specified immediately above (the earn-out options ).

The number of shares of Polaris common stock received by HUGHES Telematics stockholders at the closing of the
merger will be subject to possible adjustments, including the issuance of up to 7,500,000 additional shares of Polaris
common stock for the value of up to $75.0 million of additional equity raised by HUGHES Telematics prior to the
closing of the merger, if any, and the issuance of additional shares of Polaris common stock for a shortfall in the net
working capital of Polaris below $138.0 million at the closing of the merger.

Concurrent with the closing of the merger, 7.5%, or 3,292,137 of the 43,895,112 Polaris common shares to be
received by HUGHES Telematics stockholders as merger consideration at the closing of the merger, will be placed in
escrow as a fund for the payment of indemnification claims that may be made against HUGHES Telematics
stockholders as a result of breaches of HUGHES Telematics covenants, representations or warranties in the merger

agreement and other transaction documents. Similarly, 7.5% of each tranche of escrowed earn-out shares, or
2,097,630 of the 27,968,436 earn-out shares in the aggregate, may be used to fund the payment of such
indemnification claims. The HUGHES Telematics stockholders will be able to vote these escrowed shares without
restriction.

We expect that the HUGHES Telematics stockholders will own approximately 70% of the outstanding shares of
Polaris common stock immediately following the consummation of the merger (not including the earn-out shares held
in escrow), based on the number of shares of Polaris common stock outstanding as of , 2008, and assuming (1) no

issuances of additional shares of Polaris common stock to HUGHES Telematics stockholders to account for the net
proceeds received by HUGHES Telematics for equity issued prior to the mailing of this proxy statement, (2) no
issuances of additional shares of Polaris common stock to HUGHES Telematics stockholders to account for a shortfall
in the net working capital of Polaris, (3) no election of conversion of shares by Polaris stockholders (as discussed
below) and (4) no exercise of warrants

ii

TABLE OF CONTENT
by Polaris stockholders. The ownership percentages of HUGHES Telematics stockholders will increase to the extent

that earn-out shares are released to HUGHES Telematics stockholders as a result of the Polaris common stock meeting
specified price targets over the five-year period following the closing of the merger.

Conversion Rights

Each Polaris stockholder, other than Polaris officers, directors and initial stockholders (collectively, the initial
stockholders ), who holds shares of common stock issued in Polaris initial public offering (whether such shares were
acquired pursuant to such initial public offering or afterwards) (the public stockholders ) has the right to vote against
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the merger proposal and, at the same time, elect that Polaris convert such stockholder s shares, which we refer to as the
conversion election shares, for cash equal to a pro rata portion of the funds held in Polaris trust account. However, if
the holders of 4,500,000 or more shares of Polaris common stock issued in Polaris initial public offering, an amount
equal to 30% or more of the total number of shares issued in Polaris initial public offering, vote against the merger
and properly elect conversion of their shares for a pro rata portion of the funds held in the trust account, then Polaris
will not be able to consummate the merger, regardless of whether a majority of the shares of Polaris common stock (a)
voted by the public stockholders present and entitled to vote at the special meeting in person or by proxy and (b)
outstanding as of the record date, vote in favor of the merger proposal. Based on the amount of cash held in the trust
account as of , 2008, without taking into account any interest accrued after such date, a stockholder who votes
against the merger proposal and properly elects to convert its shares will be entitled to convert shares of Polaris
common stock that it holds for approximately $ per share. If the merger is not completed, then the conversion
election shares will not be converted for cash, even if a stockholder who voted against the merger properly elected
conversion. Polaris will have sufficient funds in the trust account to pay the conversion price for the conversion
election shares, even if it must convert up to but less than 30% of the shares of common stock issued in Polaris initial
public offering. Prior to exercising conversion rights, Polaris stockholders should verify the market price of Polaris
common stock, as they may receive higher proceeds from the sale of their common stock in the public market than
from exercising their conversion rights. Shares of Polaris common stock are quoted on the American Stock Exchange
under the symbol TKP. On , 2008, the last sale price of Polaris common stock was $

Required Vote to Approve the Proposals

The affirmative vote of a majority of the shares of Polaris common stock (a) voted by the public stockholders present
and entitled to vote at the special meeting in person or by proxy and (b) outstanding as of the record date, is required

to approve the merger proposal, provided that the holders of less than 30% of the shares of Polaris common stock that
were issued in our initial public offering vote against the merger proposal and properly elect to convert their shares

into a pro rata portion of the funds held in Polaris trust account. Polaris initial stockholders have agreed to vote all of
their shares of Polaris common stock acquired prior to the initial public offering in accordance with the vote of the
majority in interest of all other Polaris stockholders on the merger proposal. As of the date hereof, the Polaris initial

stockholders hold in the aggregate 3,750,000 shares of Polaris common stock, which represents 20% of the
outstanding shares of Polaris common stock.

Assuming the merger proposal is approved by Polaris stockholders, the affirmative vote of a majority of the shares of
Polaris common stock outstanding as of the record date is required to approve the pre-closing certificate amendment
proposal and the post-closing certificate amendment proposal.

Each of the merger proposal, the pre-closing certificate amendment proposal and the post-closing certificate
amendment proposal are conditioned upon the approval of the other proposals other than the adjournment proposal,
and, in the event one or more of those proposal does not receive the necessary vote to approve that proposal, the
remaining proposals, other than the adjournment proposal, will not be presented at the special meeting for approval. It
is a condition to the closing of the merger for both Polaris and HUGHES Telematics under the merger agreement that
each of the merger proposal, the pre-closing certificate amendment proposal and the post-closing certificate
amendment proposal is approved by Polaris stockholders.

We will not transact any other business at the special meeting, except for business properly brought before the special
meeting, or any adjournment or postponement thereof, by our board of directors.

iii
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Voting

Your vote is important. Whether you plan to attend the special meeting or not, please sign, date and return your proxy
card as soon as possible to make sure that your shares are represented at the special meeting. If you are a stockholder
of record of Polaris common stock, you may also cast your vote in person at the special meeting. If your shares are
held in an account at a brokerage firm or bank, you must instruct your broker or bank on how to vote your shares. If
you return your proxy card without an indication of how you wish to vote, it will be voted FOR each of the proposals
and you will not be eligible to have your shares converted into a pro rata portion of the funds in our trust account. If
you abstain from voting on the merger proposal, the pre-closing certificate amendment proposal or the post-closing
certificate amendment proposal, or you do not instruct your broker on how to vote your shares on those proposals, the
abstention or broker non-vote will have the same effect as a vote against each such proposal. To properly exercise
your conversion rights, you must affirmatively vote against the merger proposal and your bank or broker must, by
5:00 P.M., New York City time, on , 2008, the business day prior to the special meeting, electronically transfer
your shares to the Depository Trust Company ( DTC ) account of Continental Stock Transfer & Trust Company, our
stock transfer agent, and provide Continental Stock Transfer & Trust Company with the necessary stock powers,
written instructions that you want to convert your shares and a written certificate addressed to Continental Stock
Transfer & Trust Company stating that you were the owner of such shares as of the record date, you have owned such
shares since the record date and you will continue to own such shares through the closing of the merger.

Our warrant holders are not entitled to voting rights with respect to their warrants at the special meeting.

Recommendations of the Board of Directors of Polaris

After careful consideration, Polaris board of directors has determined that the merger proposal and the other proposals
are fair and in the best interests of Polaris stockholders.

The board of directors of Polaris unanimously recommends that you vote FOR the merger proposal, the
pre-closing certificate amendment proposal, the post-closing certificate amendment proposal and, if necessary,
the adjournment proposal.
When you consider the recommendation of Polaris board of directors, you should keep in mind that certain of Polaris
directors and officers have interests in the merger which are described in the accompanying proxy statement that are
different from, or in addition to, your interests as a stockholder.
Thank you for your participation. We look forward to your continued support.

By Order of the Board of Directors,

Marc V. Byron
Chairman of the Board and Chief Executive Officer

, 2008

Neither the Securities and Exchange Commission nor any state securities commission has determined if this proxy
statement is truthful or complete. Any representation to the contrary is a criminal offense.

SEE THE SECTION ENTITLED RISK FACTORS IN THIS PROXY STATEMENT FOR A DISCUSSION
OF VARIOUS FACTORS THAT YOU SHOULD CONSIDER IN CONNECTION WITH THE MERGER.

v
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The parties to the merger agreement are Polaris, HUGHES Telematics and, for limited purposes, Apollo. See the
section entitled The Merger Proposal.

HUGHES Telematics is a privately-owned automotive telematics services company that currently provides and is
developing a suite of real-time automotive services and applications. See the section entitled Business of HUGHES
Telematics.

At the closing of the merger, HUGHES Telematics will merge with and into Polaris, with Polaris continuing as the
surviving corporation. See the section entitled The Merger Proposal.

In exchange for all of their common stock and options exercisable for common stock of HUGHES Telematics, the
HUGHES Telematics stockholders will receive from Polaris, at the closing of the merger, an aggregate of 43,895,112
shares of Polaris common stock and the HUGHES Telematics optionholders will receive options exercisable for an
aggregate of 1,618,981 shares of Polaris common stock, subject to certain adjustments. In addition, an aggregate of
27,968,436 earn-out shares will be issued into escrow and released to the HUGHES Telematics stockholders and
earn-out options exercisable for an aggregate of 1,031,557 shares of Polaris common stock will be eligible to be
exercised, according to their terms, by the HUGHES Telematics optionholders, each in three equal tranches, upon the
trading share price of Polaris common stock reaching at least $20.00, $24.50 and $30.50 within certain measurement
periods over the five-year period following the closing of the merger. See the section entitled The Merger Agreement
Merger Consideration.

As a result of the merger and assuming that no Polaris stockholders elect that Polaris convert their shares into cash as
permitted by Polaris certificate of incorporation, immediately after the closing of the merger, the stockholders of
HUGHES Telematics will own approximately 70% of the outstanding Polaris common stock, not including the
earn-out shares held in escrow. If 29.99% of Polaris public stockholders properly elect that Polaris convert their
shares into cash, then immediately after the closing of the merger the stockholders of HUGHES Telematics will own
approximately 76% of the outstanding Polaris common stock. The percentage ownership held by HUGHES
Telematics securityholders will be increased and that of Polaris stockholders will be decreased upon (1) release to the
HUGHES Telematics stockholders of any earn-out shares (2) the exercise of options by HUGHES Telematics
optionholders, assuming vesting and other conditions to exercise are met, (3) the issuance of additional shares of
Polaris common stock at the closing of the merger for the value of up to $75.0 million of additional equity raised by
HUGHES Telematics prior to the closing, if any, and (4) the issuance of additional shares of Polaris common stock
for any shortfall in the net working capital of Polaris below $138.0 million at the closing of the merger. See the
section entitled The Merger Agreement Merger Consideration.

At the closing of the merger, 5,389,767 shares, or 7.5% of the Polaris common stock to be issued to HUGHES
Telematics stockholders, will be placed in escrow as a fund for the payment of indemnification claims that may be
made by Polaris stockholders as a result of breaches of HUGHES Telematics covenants, representations or warranties
in the merger agreement. If required for indemnification, the right to these shares will be foregone or forfeited by all
HUGHES Telematics stockholders, pro rata in accordance with their ownership. See the section entitled The Merger
Agreement Indemnification.

In addition to voting on the merger, the stockholders of Polaris will vote on proposals to change its name to , to
increase the number of authorized shares of common stock to 155,000,000 from 55,000,000 and to amend its charter
to delete certain provisions that will no longer be applicable after the merger. See the sections entitled The
Pre-Closing Certificate Amendment Proposal and The Post-Closing Certificate Amendment Proposal.

As a condition to the closing of the merger, a majority of HUGHES Telematics stockholders will agree not to transfer
any shares of Polaris common stock, including shares of Polaris common stock underlying stock options, issued to
them in the merger for a period of two years after the closing of the merger, with certain limited exceptions for private
transfers (e.g., to family members) where the transferee agrees to be bound by the terms of the lock-up. Additionally,
those HUGHES Telematics stockholders will agree not to transfer any earn-out shares of Polaris common stock,
including shares of Polaris common stock

vi
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underlying earn-out options, issued to them in the merger and placed in escrow until the earlier of (i) one year
following any of the three possible distributions of these securities from escrow, which will occur only if the price of
Polaris common stock equals or exceeds certain share price targets, with respect to the securities released in each
applicable distribution or (ii) the end of the measurement period during which the applicable share price target for

each distribution was achieved with respect to the securities that were distributed. See the section entitled Agreements
Related to the Merger Shareholders Agreement.

After the merger, the board of directors of Polaris will be expanded to nine members, and the initial directors will
include (i) Jeffrey A. Leddy, Andrew D. Africk, Matthew H. Nord, s and , or such other persons
designated by Apollo prior to the closing of the merger (at least one of whom must be considered independent under
the rules of the American Stock Exchange and the NASDAQ Stock Market ( NASDAQ )), (ii) Marc V. Byron, or such
other person designated by the board of directors of Polaris prior to the closing of the merger who is reasonably
acceptable to Apollo and (iii) and , or such other persons mutually designated by Polaris board of directors
and Apollo, each of whom the board of directors of Polaris has determined to be independent under the rules of the
American Stock Exchange and NASDAQ. Because Apollo will beneficially own more than 50% of Polaris common
stock following the merger, we will operate as a controlled company under applicable rules of both the American
Stock Exchange and the NASDAQ. See the section entitled Agreements Related to the Merger  Shareholders
Agreement.

QUESTIONS AND ANSWERS ABOUT THE
PROPOSALS

In this proxy statement, the term HUGHES Telematics refers to HUGHES Telematics, Inc. The terms Polaris, the
Company, we, us and our refer to Polaris Acquisition Corp.

Q. Why am I receiving this proxy statement?
Polaris and HUGHES Telematics have agreed to merge, with Polaris as the surviving corporation. Under the terms
of the merger agreement, in exchange for all of their common stock and options exercisable for common stock of
HUGHES Telematics, the HUGHES Telematics stockholders will receive from Polaris, at the closing of the
merger, an aggregate of 43,895,112 shares of Polaris common stock and the HUGHES Telematics optionholders
will receive options exercisable for an aggregate of 1,618,981 shares of Polaris common stock, subject to certain
“adjustments. In addition, an aggregate of 27,968,436 earn-out shares will be issued into escrow and released to the
HUGHES Telematics stockholders and earn-out options exercisable for an aggregate of 1,031,557 shares of Polaris
common stock will be eligible to be exercised, according to their terms, by the HUGHES Telematics optionholders,
each in three equal tranches, upon the trading share price of Polaris common stock reaching at least $20.00, $24.50
and $30.50 within certain measurement periods over the five-year period following the closing of the merger.
In order to complete the merger, (1) a majority of the shares of Polaris common stock (a) voted by the public
stockholders present at the special meeting in person or by proxy and (b) outstanding as of the record date, must be
voted for the merger proposal, (2) less than 30% of the shares of Polaris common stock issued in our initial public
offering must be voted against the merger proposal and be properly elected for conversion and (3) the Polaris
stockholders must approve the other proposals as described below.
Q. What is being voted on?
A. You are being asked to vote on four proposals.
The first proposal is to approve the merger of Polaris and HUGHES Telematics pursuant to the terms of the merger
agreement.
The second proposal is to amend Polaris amended and restated certificate of incorporation to (A) change Polaris
name from Polaris Acquisition Corp. to , (B) increase the number of Polaris authorized shares of common
stock from 55,000,000 to 155,000,000 and authorized shares of preferred stock from 1,000,000 to 10,000,000, (C)
remove the entirety of Article Fifth and (D) amend certain ministerial provisions of the certificate of incorporation.
vii
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The third proposal is to amend Polaris amended and restated certificate of incorporation post-closing to remove
provisions relating to the dissolution and liquidation of Polaris in the event that a business combination is not
consummated prior to January 11, 2010, to provide that Polaris is to have perpetual existence and to amend certain
ministerial provisions of the certificate of incorporation.
The fourth proposal is to approve the adjournment of the special meeting to a later date or dates, if necessary, to
permit further solicitation and vote of proxies in the event there are insufficient votes at the time of the special
meeting to approve the merger proposal, the pre-closing certificate amendment proposal or the post-closing
certificate amendment proposal.
A form of Polaris restated certificate of incorporation, as it would appear if the pre-closing certificate amendment
proposal (with deletions denoted by italics and strikeovers and insertions denoted by italics and underlines) and the
post-closing certificate amendment proposal (with deletions denoted by bold italics and strikeovers and insertions
denoted by bold italics and underlines) are both effected, is attached as Annex B. Each of the merger proposal, the
pre-closing certificate amendment proposal and the post-closing certificate amendment proposal is conditioned upon
the approval of the other proposals, other than the adjournment proposal, and in the event one or more of those
proposals does not receive the necessary vote to approve that proposal or proposals, then the remaining proposals,
other than the adjournment proposal, will not be presented at the special meeting for adoption.
You are invited to attend the special meeting to vote on the proposals described in this proxy statement. However,
you do not need to attend the special meeting to vote your shares. Instead, you may simply complete, sign and return
the enclosed proxy card. Your vote is important. Polaris encourages you to vote as soon as possible after carefully
reviewing this proxy statement.
This proxy statement provides you with detailed information about the merger proposal, the pre-closing certificate
amendment proposal, the post-closing certificate amendment proposal and the adjournment proposal and the special
meeting of stockholders. We encourage you to carefully read this entire document, including the attached annexes.
YOU SHOULD ALSO CAREFULLY CONSIDER THOSE FACTORS DESCRIBED UNDER THE
HEADING RISK FACTORS.
Q. Why is Polaris proposing the merger?
Polaris is a blank check company organized for the purpose of acquiring an operating business through a merger,
capital stock exchange, asset acquisition or other similar business combination. Polaris has been in search of a
business combination partner since its initial public offering occurred in January 2008. Polaris board of directors
A.believes that HUGHES Telematics presents a unique opportunity for Polaris because of its strategic position,
anticipated growth and experienced management team, among other factors. As a result, Polaris believes that the
merger with HUGHES Telematics will provide Polaris stockholders with an opportunity to participate in a
company at an early stage of its growth and development.
Q. What vote is required in order to approve the merger proposal?
The approval of the merger between HUGHES Telematics and Polaris will require the affirmative vote of a
majority of the shares of Polaris common stock (a) voted by Polaris public stockholders present at the special
meeting in person or by proxy and (b) outstanding as of the record date. The affirmative vote of a majority of the
A.shares of Polaris common stock voted by the public stockholders present at the special meeting in person or by
proxy and entitled to vote thereon is a requirement of our certificate of incorporation. The affirmative vote of a
majority of the shares of Polaris common stock outstanding as of the record date is a requirement of the Delaware
General Corporation Law ( DGCL ).
In addition, each of Polaris public stockholders has the right to vote against the merger proposal and elect that Polaris
convert such stockholder s shares, which we refer to as conversion election shares, for cash equal to a pro rata portion
of the funds held in Polaris trust account, including interest, in which a substantial portion of the net proceeds of
Polaris initial public offering is deposited. Stockholders who seek to exercise this conversion right must submit their
vote against approval of the merger proposal and follow the proper procedures to elect conversion of their shares.
Based on the amount of cash held in the trust account as of , 2008, without taking into account any interest
accrued after such date, a
viii
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stockholder who votes against the merger proposal and properly elects to convert its shares will be entitled to convert
shares of Polaris common stock that it holds for approximately $  per share. These shares will be converted for cash
only if the merger is completed.
However, if the holders of 4,500,000 or more shares of Polaris common stock issued in its initial public offering, an
amount equal to 30% or more of the total number of shares issued in its initial public offering, vote against the
merger and properly elect conversion of their shares for a pro rata portion of the trust account, then Polaris will not be
able to consummate the merger, regardless of whether a majority of the shares of Polaris common stock (a) voted by
the public stockholders present and entitled to vote at the special meeting in person or by proxy and (b) outstanding
as of the record date vote in favor of the merger proposal. If the merger is not completed, then conversion election
shares will not be converted into cash, even if a stockholder who voted against the merger elected conversion. If you
elect conversion of your shares, your bank or broker must, by 5:00 P.M., New York City time, on , 2008, the
business day prior to the special meeting, electronically transfer your shares to the DTC account of Continental Stock
Transfer & Trust Company, our stock transfer agent, and provide Continental Stock Transfer & Trust Company with
the necessary stock powers, written instructions that you want to convert your shares and a written certificate
addressed to Continental Stock Transfer & Trust Company stating that you were the owner of such shares as of the
record date, you have owned such shares since the record date and you will continue to own such shares through the
closing of the merger.
If you Abstain from voting on the merger proposal, the abstention will have the same effect as a vote AGAINST the
merger proposal. Similarly, if you do not give instructions to your broker on how to vote your shares, the broker
non-vote will have the same effect as a vote  AGAINST the merger proposal. If fewer than a majority of the shares of
Polaris common stock (a) voted by the public stockholders present in person or by proxy at the special meeting, or (b)
outstanding as of the record date are voted for the merger proposal, or if the holders of an aggregate of 30% or more
of the shares issued in Polaris initial public offering vote against the merger proposal and properly elect to convert
their shares into a pro rata portion of the funds held in our trust account, none of the other proposals will be presented
for approval, other than the adjournment proposal.
Polaris initial stockholders have agreed to vote all of their shares of Polaris common stock acquired prior to the initial
public offering in accordance with the vote of the majority in interest of all other Polaris stockholders on the merger
proposal. As of the date hereof, the Polaris initial stockholders hold in the aggregate 3,750,000 shares of Polaris
common stock, which represents 20% of the outstanding shares of Polaris common stock.
Q. What vote is required in order to approve the pre-closing certificate amendments proposal?
The approval of the pre-closing certificate amendment proposal will require the affirmative vote of a majority of the
shares of Polaris common stock issued and outstanding as of the record date. If you Abstain from voting on the
pre-closing certificate amendment proposal, the abstention will have the same effect as a vote AGAINST the
A.pre-closing certificate amendment proposal. Similarly, if you do not give instructions to your broker on how to vote
your shares, the broker non-vote will have the same effect as a vote AGAINST the pre-closing certificate
amendment proposal. Approval of the pre-closing certificate amendment proposal is conditioned upon the approval
of the merger proposal and the post-closing certificate amendment proposal.
Q. What vote is required in order to approve the post-closing certificate amendment proposal?
The approval of the post-closing certificate amendment proposal will require the affirmative vote of a majority of
the shares of Polaris common stock issued and outstanding as of the record date. If you Abstain from voting on the
post-closing certificate amendment proposal, the abstention will have the same effect as a vote AGAINST the
A.post-closing certificate amendment proposal. Similarly, if you do not give instructions to your broker on how to
vote your shares, the broker non-vote will have the same effect as a vote  AGAINST the post-closing certificate
amendment proposal. Approval of the post-closing certificate amendment proposal is conditioned upon the
approval of the merger proposal and the pre-closing certificate amendment proposal.
ix
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Q. What vote is required in order to approve the adjournment proposal?

The approval of the adjournment proposal will require the affirmative vote of a majority of the shares of Polaris
A.common stock represented in person or by proxy and entitled to vote thereon at the special meeting. If you Abstain

from voting on this proposal, this abstention will have no effect on the outcome.

Q. Did Polaris board of directors make a determination as to the value of HUGHES Telematics?

While they did not identify a specific value for HUGHES Telematics, Polaris directors determined that the fair
A.market value of HUGHES Telematics is in excess of 80% of the balance of Polaris trust account (excluding

deferred underwriting discounts and commissions and taxes payable).

Q. Did Polaris board of directors obtain any opinions in connection with its approval of the merger agreement?
Yes. Polaris board of directors obtained from Duff & Phelps LLC ( Duff & Phelps ) (i) an opinion that the fair
market value of HUGHES Telematics is in excess of 80% of the balance of Polaris trust account (excluding

“deferred underwriting discounts and commissions and taxes payable) and (ii) a fairness opinion. The details of each
opinion are described below, under The Merger Proposal Duff & Phelps Opinion.

Q.If I am not going to attend the special meeting of stockholders in person, should I return my proxy card instead?
Yes. After carefully reading and considering the information contained in this proxy statement, please complete and
A.sign your proxy card. Then return the enclosed proxy card in the return envelope provided as soon as possible, so
that your shares may be represented at the special meeting.
Does Polaris board of directors recommend voting for the approval of the merger proposal, the pre-closing
“certificate amendment proposal, the post-closing certificate amendment proposal and the adjournment proposal?
Yes. After careful consideration of the terms and conditions of the merger proposal, the pre-closing certificate
amendment proposal, the post-closing certificate amendment proposal and the adjournment proposal, Polaris board
of directors has determined that each of these proposals is in the best interests of Polaris and its stockholders.
A.Polaris board of directors unanimously recommends that Polaris stockholders vote FOR each of these proposals.
Note that the members of Polaris board of directors may have interests in the merger that are different from, or in
addition to, your interests as a stockholder. For a description of such interests, see the section entitled The Merger
Proposal Interests of Polaris Directors and Officers in the Merger.
Q. Can I change my vote after | have mailed my signed proxy?

Yes. You can revoke your proxy at any time prior to the final vote at the special meeting. If you are the record
holder of your shares, you may revoke your proxy in any one of three ways: (i) you may submit another properly
A.completed proxy card with a later date; (ii) you may send a written notice that you are revoking your proxy to Jerry

Stone, Polaris Vice President at the address listed at the end of this section or (iii) you may attend the special
meeting and vote in person. Simply attending the special meeting will not, by itself, revoke your proxy.
If your shares are held by your broker or bank as a nominee or agent, you should follow the instructions provided by
your broker or bank.
Q. If my shares are held in street name by my broker, will my broker vote my shares for me?
If your broker holds your shares in its name and you do not give the broker voting instructions, under the applicable
stock exchange rules, your broker may not vote your shares on the merger proposal, the pre-closing certificate
A.amendment proposal or the post-closing certificate amendment proposal. If you do not give your broker voting
instructions and the broker does not vote your shares, this is referred to as a broker non-vote. Broker non-votes, if
any, are counted for purposes of determining the presence of a

Q

X
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quorum and will have the same effect as votes AGAINST the merger proposal, the pre-closing certificate amendment
proposal and the post-closing certificate amendment proposal, but will not be counted towards the vote total for the
adjournment proposal.

Q. Will I receive anything in the merger?
A.
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You will receive nothing in the merger (unless you properly elect to exercise your conversion rights, described
below). You will continue to hold the Polaris units, common stock and warrants that you currently own.
Q. Do I have conversion rights in connection with the merger?
If you are a Polaris public stockholder, then you have the right to vote against the merger proposal and elect that
Polaris convert your shares of common stock for a pro rata portion of the funds held in the trust account in which a
substantial portion of the net proceeds of its initial public offering are held, calculated as of two business days prior
to the consummation of the merger. As of , 2008, without taking into account any interest accrued after such
date, the trust account contained approximately $ ,or$ per share. These rights to vote against the merger and
elect conversion of your shares for a pro rata portion of the trust account, calculated as of two business days prior to
the consummation of the merger, are referred to in this proxy statement as conversion rights, and each share of
common stock as to which such election is made is referred to as a conversion election share.
Q. How do I exercise my conversion rights?
If you wish to exercise your conversion rights, you must vote against the merger proposal and properly elect that
Polaris convert all (and not less than all) of your shares for cash prior to the vote on the merger proposal at the
special meeting (or any adjournment or postponement thereof). If you do not affirmatively vote against the merger
proposal, you will not be able to exercise your conversion rights. If you exercise your conversion rights, then you
will be irrevocably exchanging your shares of common stock for cash and will no longer own those shares of
common stock. Polaris will have sufficient funds in the trust account to pay the conversion price for the conversion
election shares, even if it must convert up to but less than 30% of the shares of common stock issued in Polaris
initial public offering.
All of our public shares are held in street name. Accordingly, your bank or broker must, by 5:00 P.M., New York
City time, on , 2008, the business day prior to the special meeting, electronically transfer your shares to the DTC
account of Continental Stock Transfer & Trust Company, our stock transfer agent, and provide Continental Stock
Transfer & Trust Company with the necessary stock powers, written instructions that you want to convert your shares
and a written certificate addressed to Continental Stock Transfer & Trust Company stating that you were the owner
of such shares as of the record date, you have owned such shares since the record date and you will continue to own
such shares through the closing of the merger. If your bank or broker does not provide each of these documents to
Continental Stock Transfer & Trust Company, 17 Battery Place, New York, New York 10004, attn: Mark Zimkind,
tel. (212) 845-3287, fax (212) 616-7616 by 5:00 p.m., New York City time, on , 2008, the business day prior to
the special meeting, your shares will not be converted. There is a nominal cost associated with this delivery process
and the act of certificating the shares or electronically delivering them through the DTC s system. The transfer agent
will typically charge the tendering broker $45, and the broker may or may not pass this cost on to you.
If you elect conversion of your shares and later decide that you do not want to convert such shares, your bank or
broker must make arrangements with Continental Stock Transfer & Trust Company, at the telephone number stated
above, to withdraw the conversion. To be effective, withdrawals of shares previously submitted for conversion must
be completed prior to the commencement of the special meeting.
Continental Stock Transfer & Trust Company can assist with this process. We urge stockholders who may wish to
exercise their conversion rights to promptly contact the account executive at the organization holding their account to
accomplish these additional procedures. If such stockholders fail to act promptly, they may be unable to timely
satisfy the conversion requirements.
Xi
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What happens to the Polaris warrants I hold if I vote against approval of the merger proposal and exercise my
“conversion rights?

Properly exercising your conversion rights does not result in either the conversion or loss of your warrants. Your
“warrants will continue to be outstanding following the merger and the conversion of your Polaris common stock.
Q. What if I object to the proposed merger? Do I have appraisal or dissenters rights?

No appraisal or dissenters rights are available under the Delaware General Corporation Law, which we
refer to as the DGCL, for the stockholders of Polaris in connection with the merger proposal.

QUESTIONS AND ANSWERS ABOUT THE PROPOSALS 13
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Q. What happens to the funds deposited in the trust account after consummation of the merger?
Upon completion of the merger, Polaris stockholders who voted against the merger proposal and properly elected to
exercise their conversion rights will receive their pro rata portion of the funds held in the trust account (net of taxes
payable on the interest earned thereon and $ of interest earned on the trust account that has been released to
Polaris as of , 2008), calculated as of the date that is two business days prior to the completion of the merger.
"The balance of the funds in the trust account will be released to Polaris to enable it to pay the deferred underwriting
discounts and commissions from its initial public offering and expenses associated with its operations and this
transaction. Remaining amounts will be used to finance the operations of HUGHES Telematics after the transaction
is consummated.
What happens if the merger proposal, the pre-closing certificate amendment proposal and the post-closing
“certificate amendment proposal do not receive the necessary votes for approval?
If any of the merger proposal, pre-closing certificate amendment proposal or the post-closing certificate amendment
proposal do not receive the necessary votes for approval, then the remaining proposals, other than the adjournment
“proposal, will not be presented at the special meeting for approval, and if the adjournment proposal is approved the
special meeting will be adjourned to a later date or dates to permit further solicitation and vote of proxies.
Q. What happens if, even after adjournment, the merger is not consummated?
If the merger is not consummated even after adjournment, Polaris certificate of incorporation will not be
amended and Polaris will continue to search for a target business to acquire. However, Polaris will be
liquidated if it does not consummate a business combination by January 11, 2010. If Polaris is unable to
consummate an initial business combination and is liquidated and it expends all of the net proceeds of its
initial public offering, other than the proceeds deposited in the trust account, and without taking into
account interest, if any, earned on the trust account, net of income taxes payable on such interest and net
of up to $1.8 million in interest income on the trust account balance that may be released to it to fund
working capital requirements, the initial per-share liquidation price wouldbe $ ,or$ less than the
per-unit offering price of $10.00. We cannot assure you that the actual per share liquidation price will not
be less than $ . Furthermore, the outstanding warrants are not entitled to participate in a liquidating
distribution and the warrants will therefore expire and become worthless if Polaris dissolves and
liquidates before completing a business combination. Holders of Polaris common stock acquired prior to
the initial public offering have waived any right to any liquidation distribution with respect to those
shares.
Q. If the merger is completed, what will happen to the Polaris common stock, units and warrants?
The merger will have no effect on the Polaris common stock, units and warrants currently outstanding, except that
A.Polaris expects that they will trade on either the NASDAQ Global Market or the NASDAQ Capital Market instead
of theAmerican Stock Exchange, upon consummation of the merger.
Q. When do you expect the proposal to be completed?
Polaris expects that the transactions and actions contemplated in the proposals (other than the post-closing
“certificate amendment proposal) will be completed as promptly as practicable following the
Xii
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special meeting of stockholders to be held on , 2008. However, Polaris or HUGHES Telematics may terminate
the merger agreement in certain circumstances even if stockholders approve the merger proposal. The post-closing
certificate amendment proposal will be completed as soon as practicable after consummation of the merger.

Q. What do I need to do now?

Polaris urges you to read carefully and consider the information contained in this proxy statement, including the
A.annexes, and to consider how the merger will affect you as a stockholder of Polaris. You should then vote as soon
as possible in accordance with the instructions provided in this proxy statement and on the enclosed proxy card.

Q. Do I need to tender my shares?

A.Only Polaris stockholders who vote against approval of the merger proposal and properly elect to have their shares

converted into a pro rata share of the funds held in the trust account must deliver their shares to our stock transfer
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agent prior to the special meeting. Polaris public stockholders who vote in favor of the approval of the merger
proposal, or who otherwise do not elect to have their shares converted should not deliver their shares now or after
the merger, because their shares will not be converted or exchanged in connection with the merger.
Q. Who is paying for this proxy solicitation?
Polaris is soliciting the proxy represented by the enclosed proxy on behalf of its board of directors, and Polaris will
pay all costs of preparing, assembling and mailing the proxy materials. In addition to mailing out proxy materials,
A.Polaris chief executive officer and chairman of the board, and other officers or directors may solicit proxies by
telephone or fax, each without receiving any additional compensation for his services. Polaris has requested
brokers, banks and other fiduciaries to forward proxy materials to the beneficial owners of its common stock.
Q. Who can help answer my questions?
If you have questions about the merger or the other proposal or if you need additional copies of the proxy statement
“or the enclosed proxy card you should contact Polaris proxy solicitor:
Innisfree M&A Incorporated
501 Madison Avenue, 20th Floor
New York, New York 10022
Stockholders call toll-free: (888) 750-5834
Banks and brokers call collect: (212) 750-5833
You may also contact Polaris at:

Polaris Acquisition Corp.

2200 Fletcher Avenue, 4th Floor

Fort Lee, New Jersey 07024

Attn: Secretary

Tel: (201) 242-3500
You may also obtain additional information about Polaris from documents filed with the Securities and Exchange
Commission ( SEC ) by following the instructions in the section entitled Where You Can Find More Information.
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SUMMARY

This summary is being provided with respect to each of the proposals. Although the merger is the primary reason for
the calling of the special meeting of stockholders, the other proposals are important as well. This summary may not
contain all of the information that is important to you. For a more complete description of the transactions
contemplated by the merger proposal, the pre-closing certificate amendment proposal, the post-closing certificate
amendment proposal and the adjournment proposal, you should carefully read this entire proxy statement, including
the attached annexes.

The Principal Parties

Polaris (see page 99)

Polaris was incorporated in Delaware on June 18, 2007, as a blank check company formed for the purpose of
acquiring an operating business through a merger, capital stock exchange, asset acquisition or other similar business
combination. On January 17, 2008, Polaris consummated the initial public offering of 15,000,000 of its units ( units ).

Each unit consists of one share of common stock, $.0001 par value per share ( common stock ), and one warrant
( warrant ), to purchase one share of common stock at an exercise price of $7.00 per share. The units were sold at an
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offering price of $10.00 per unit, generating gross proceeds of $150.0 million. Simultaneously with the consummation
of the initial public offering, Polaris consummated the private sale ( private sale ) of 4,500,000 warrants ( insider
warrants ) with an exercise price of $7.00 at a purchase price of $1.00 per insider warrant, generating total proceeds of
$4.5 million. The insider warrants were purchased by Byron Business Ventures XX, LLC, an entity controlled by
Marc V. Byron, Polaris Chairman of the Board and Chief Executive Officer, Praesumo Partners, LLC, an entity
controlled by Lowell D. Kraff, Polaris President and a director of Polaris, Moore Holdings, LLC, an entity controlled
by David L. Moore, a director of Polaris, Meritage Farms LL.C and Cloobeck Companies, LL.C, each a stockholder of
Polaris, Granite Creek Partners, L.L.C., an entity controlled by Brian B. Boorstein, a director of Polaris, Roxbury
Capital Group LLC Incentive Savings Plan, an entity controlled by Stuart I. Oran, a director of Polaris, and Alerion
Equities, LLC and Odessa, LL.C, each a stockholder of Polaris.

Polaris received net proceeds of approximately $143.4 million from its initial public offering and sale of the insider
warrants. Of those net proceeds, approximately $6.8 million is attributable to the portion of the underwriters discounts
and commissions which has been deferred until the consummation of a business combination. The net proceeds were
deposited into a trust account and will be part of the funds distributed to Polaris public stockholders in the event it is

unable to complete an initial business combination.

Polaris shares of common stock, warrants and units are listed on the American Stock Exchange under the symbols

TKP, TKP.WS and TKP.U, respectively.

Polaris principal executive office is located at 2200 Fletcher Avenue, % Floor, Fort Lee, New Jersey 07024, and its
telephone number is (201) 242-3500.

HUGHES Telematics, Inc. (see page 66)

HUGHES Telematics is an automotive telematics services company that currently provides and is developing a suite
of real-time automotive services and applications. These services and applications will be enabled through a hardware
component that is factory-installed in new vehicles through multi-year contractual arrangements with automakers. In
other instances, these services will be available through software provided by HUGHES Telematics that interfaces
with compatible third-party hardware already installed by HUGHES Telematics automaker clients in certain vehicle
models. HUGHES Telematics has contracts to be the telematics service provider in the United States to Chrysler LLC
( Chrysler ) and Mercedes-Benz USA, LLC ( Mercedes-Benz ) starting in 2009, and continues to market its telematics
service to other automakers. Through Networkcar, Inc. ( Networkcar ), its wholly-owned subsidiary, HUGHES
Telematics currently offers remote vehicle monitoring and other data services through after-market hardware that is
purchased separately and installed on existing fleet vehicles.

HUGHES Telematics principal executive office is located at 41 Perimeter Center East, Suite 400, Atlanta, Georgia
30346, and its telephone number is (770) 391-6400.
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The Merger (see page 37)

Polaris board of directors believes that HUGHES Telematics presents a unique opportunity for Polaris investors to
participate in a growing technology and services company that is poised for significant recurring revenues and

earnings.
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Merger Consideration to HUGHES Telematics Stockholders (see
page 49)

The transaction provides for a direct merger of HUGHES Telematics with and into Polaris. Under the terms of the
merger agreement, in exchange for all of their common stock and options exercisable for common stock of HUGHES
Telematics, the HUGHES Telematics stockholders will receive from Polaris, at the closing of the merger, an
aggregate of 43,895,112 shares of Polaris common stock and the HUGHES Telematics optionholders will receive
options exercisable for an aggregate of 1,618,981 shares of Polaris common stock, subject to certain adjustments. In
addition, an aggregate of 27,968,436 earn-out shares will be issued into escrow and released to the HUGHES
Telematics stockholders and earn-out options exercisable for an aggregate of 1,031,557 shares of Polaris common
stock will be eligible to be exercised, according to their terms, by the HUGHES Telematics optionholders, each in
three equal tranches, upon the trading share price of Polaris common stock reaching at least $20.00, $24.50 and
$30.50 within certain measurement periods over the five-year period following the closing of the merger.

The number of shares of Polaris common stock received by HUGHES Telematics stockholders at the closing of the
merger will be subject to possible adjustments, including the issuance of up to 7,500,000 additional shares of Polaris
common stock for the value of up to $75.0 million of additional equity raised by HUGHES Telematics prior to the
closing of the merger, if any, and the issuance of additional shares of Polaris common stock for a shortfall in the net
working capital of Polaris below $138.0 million at the closing of the merger.

Polaris and HUGHES Telematics plan to complete the merger as promptly as practicable after the special meeting,
provided that:

Polaris stockholders have approved the merger proposal, the pre-closing certificate amendment proposal and the
post-closing certificate amendment proposal;
holders of less than 30% of the shares of Polaris common stock issued in its initial public offering vote against
the merger proposal and properly elect to have Polaris convert their shares for cash; and
the other conditions specified in the merger agreement described below under The Merger Agreement Conditions to
the Completion of the Merger have been satisfied or waived.
If Polaris stockholder approval has not been obtained at that time, or any other conditions have not been satisfied or
waived, the merger will be completed promptly after Polaris stockholder approval is obtained or the remaining
conditions are satisfied or waived. The merger agreement may be terminated if the closing of the merger has not
occurred before the earlier of (1) April 15, 2009 or (2) 70 days after the date this proxy statement was distributed to
Polaris stockholders.

A copy of the merger agreement is included as Annex A to this proxy statement. We encourage you to read the merger
agreement in its entirety. See the section entitled The Merger Agreement.

Merger-Related Agreements and Transactions (see page 61)

Shareholders Agreement.

In connection with the merger agreement, Polaris, the initial stockholders of Polaris, and certain stockholders of
HUGHES Telematics have agreed to enter into a shareholders agreement at the closing of the merger, pursuant to
which (i) such HUGHES Telematics stockholders will accept certain restrictions on transfer of their shares of Polaris
common stock received at the closing of the merger (including Polaris common stock underlying options received at
the closing of the merger) for two years after the closing; (ii) the Polaris initial stockholders will accept certain
restrictions on transfer of their shares of Polaris common stock for one year after the closing of the merger, (iii) such
HUGHES Telematics stockholders will accept certain restrictions on transfer of their released earn-out shares and
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Polaris common stock underlying earn-out options, if any, (iv) the Polaris initial stockholders and such HUGHES
Telematics stockholders receive certain
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registration rights for their shares of Polaris common stock, (v) the Polaris initial stockholders and the HUGHES
Telematics stockholders agree on the composition of Polaris board of directors at the time of the closing of the merger
and (vi) Polaris initial stockholders will be entitled to one representative on Polaris board of directors while (a) the
earn-out shares and indemnity shares remain in escrow and (b) the initial stockholders hold at least 50% of the
outstanding Polaris common stock held by them at the closing of the merger. See the section entitled Agreements
Related to the Merger Shareholders Agreement.

Escrow Agreement.

Polaris and HUGHES Telematics have agreed to enter into a customary escrow agreement providing for the escrow of
earn-out and indemnity shares issued to HUGHES Telematics stockholders at the closing of the merger. See the
section entitled Agreements Related to the Merger Escrow Agreement.

Polaris Board of Directors Recommendation (see page 32)

After careful consideration, Polaris board of directors has determined unanimously that the merger proposal is in the
best interests of Polaris and its stockholders. Accordingly, Polaris board has unanimously approved and declared
advisable the merger and unanimously recommends that you vote or instruct your vote to be cast FOR the approval of
the merger proposal.

In negotiating and structuring the merger, Polaris board of directors reviewed various industry and financial data and
considered the due diligence and evaluation materials provided by HUGHES Telematics in order to determine that the
consideration to be paid in connection with the merger was reasonable. See the sections entitled The Merger Proposal

Polaris Reasons for the Merger and The Merger Proposal Recommendation. On June 13, 2008, Duff & Phelps
delivered to Polaris board of directors, its opinion that, as of that date and based upon and subject to the factors,
limitations and assumptions described in the opinion, the consideration to be paid by Polaris pursuant to the merger
agreement was fair from a financial point of view to the holders of Polaris common stock. Duff & Phelps also opined
that the fair market value of HUGHES Telematics is equal to at least 80% of the balance of Polaris trust account
(excluding deferred underwriting discounts and commissions and taxes payable). See the section entitled The Merger
Proposal Duff & Phelps Opinion.

Polaris board of directors has determined unanimously that the pre-closing certificate amendment proposal,
post-closing certificate amendment proposal and adjournment proposal are in the best interests of Polaris and its
stockholders. Accordingly, Polaris board has unanimously approved and declared advisable the pre-closing certificate
amendment proposal, post-closing certificate amendment proposal and the adjournment proposal and unanimously
recommends that you vote or instruct your vote to be cast FOR the approval of the pre-closing certificate amendment
proposal, post-closing certificate amendment proposal and the adjournment proposal.

Management Following the Merger (see page 107)

Shareholders Agreement. 18
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Board of Directors of Polaris Following the Merger.

Upon completion of the merger, the board of directors of Polaris will be expanded to nine members, and the initial
directors will include (i) Jeffrey A. Leddy, Andrew D. Africk, Matthew H. Nord, , and , or such other
persons designated by Apollo prior to the closing of the merger (at least one of whom must be considered independent
under the rules of the American Stock Exchange and NASDAQ), (ii) Marc V. Byron, or such other person designated
by the board of directors of Polaris prior to the closing of the merger who is reasonably acceptable to Apollo and (iii)
and , or such other persons mutually designated by Polaris board of directors and Apollo, each of whom
the board of directors of Polaris has determined to be independent under the rules of the American Stock Exchange
and NASDAQ. Because Apollo will beneficially own more than 50% of Polaris common stock following the merger,
we will operate as a controlled company under applicable rules of both the American Stock Exchange and NASDAQ.

Executive Officers of Polaris Following the Merger.

Upon completion of the merger, the executive officers of Polaris will include Jeffrey A. Leddy as Chief Executive
Officer, Erik J. Goldman as President, Craig J. Kaufmann as Vice President Finance and Treasurer, Robert C. Lewis
as General Counsel and Secretary and Keith J. Schneider as President of Networkcar.
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Interests of Polaris Directors and Officers in the Merger (see
page 41)

In considering the recommendation of Polaris board of directors to vote  FOR the merger proposal, you should be
aware that members of Polaris board of directors may have interests different from or in addition to your interests as a
stockholder. If the merger is approved, Marc V. Byron will continue to serve as a director of Polaris following the
merger and will be compensated for such service. Additionally, if the merger is not approved and Polaris fails to
consummate an alternative transaction within the time allotted pursuant to its certificate of incorporation and Polaris is
therefore required to liquidate, the shares of common stock purchased by Polaris initial stockholders prior to Polaris
initial public offering, and any warrants held by the initial stockholders, will be worthless because Polaris initial
stockholders are not entitled to receive any of the net proceeds of Polaris initial public offering that may be distributed
upon liquidation of Polaris. The table below shows the amount that the common stock and the warrants beneficially
owned by the directors and officers of Polaris (and entities affiliated with Polaris officers and directors) would be
worth upon consummation of the merger and the unrealized profit from such securities based on an assumed market
price of the common stock and the warrants of Polaris of $ and $ , respectively.

Common Stock Warrants
Beneficially Amount Value UnrealizedBeneficially Amount Value Unrealized
Owned Paid Profit Owned Paid Profit
Marc. V. Byron 999,078  $6,661 900,000  $900,000
Lowell D. Kraff 999,078  $6,661 900,000  $900,000
David L. Moore 238,531  $1,590 360,000 $360,000
David F. Palmer 174,758  $1,165 0 $0
Jerry Stone 174,758  $1,165 0 $0
Brian B. Boorstein 61,565 $410 108,000  $108,000
Stuart I. Oran 43,565 $290 54,000 $54,000
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Total 2,691,333 $17,942 2,322,000 $2,322,000
Other Matters to be Considered at the Special Meeting (see page
32)

Assuming the merger proposal is approved by Polaris stockholders, Polaris is seeking stockholder approval of the
pre-closing certificate amendment proposal and the post-closing certificate amendment proposal.

Polaris is seeking stockholder approval to adjourn the special meeting to a later date, or dates, in the event there are
not sufficient votes at the time of the special meeting to approve the merger proposal, the pre-closing certificate
amendment proposal or the post-closing certificate amendment proposal.

Appraisal Rights (see page 35)

Polaris stockholders do not have appraisal rights in connection with the merger under the DGCL.

U.S. Federal Income Tax Consequences of the Merger and
Exercise of Conversion Rights (see page 47)

Polaris stockholders who do not properly exercise their conversion rights will continue to hold their Polaris shares
and, as a result, are generally not expected to recognize any gain or loss for U.S. federal income tax purposes as result
of the merger.

Polaris stockholders who properly exercise their conversion rights and terminate their interest in Polaris will be
required to recognize gain or loss upon the exchange of their shares of common stock for cash. We urge you to consult
your own tax advisors regarding your particular tax consequences.

For a description of the federal income tax consequences of the proper exercise of conversion rights, see the section
entitled The Merger Proposal U.S. Federal Income Tax Consequences of the Merger.

Anticipated Accounting Treatment (see page 47)

The merger will be accounted for as a reverse acquisition under the purchase method of accounting, with HUGHES

Telematics being treated as the accounting acquirer. Consequently, HUGHES Telematics consolidated financial

statements will become the historical financial statements of the registrant following consummation of the merger,
with the transaction treated as a recapitalization of HUGHES Telematics.

TABLE OF CONTENT

Regulatory Matters (see page 48)

Polaris is required to file and deliver this proxy statement in connection with the special meeting of stockholders of
Polaris under the Securities Exchange Act of 1934, as amended, (the Exchange Act ). See the section entitled The
Merger Proposal Regulatory Matters.

Interests of Polaris Directors and Officers in the Merger (seepage 41) 20
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Date, Time and Place of Special Meeting of Polaris Stockholders
(see page 32)

The special meeting of the stockholders of Polaris will be held at New York City time, on , 2008, at
. A proposal to adjourn the special meeting to a later date or dates may be presented, if necessary, to permit
further solicitation and vote of proxies, if, based upon the tabulated vote at the time of the special meeting, Polaris is
not authorized to consummate the merger. See the section entitled The Adjournment Proposal for more information.

Voting Power; Record Date (see page 33)

Only stockholders of record at the close of business on , 2008 will be entitled to vote at the special meeting. On
this record date, there were 18,750,000 shares of common stock outstanding and entitled to vote at the special
meeting. Each holder of common stock is entitled to one vote per share on each proposal on which such shares are
entitled to vote at the special meeting. Holders of warrants are not entitled to voting rights with respect to their
warrants at the special meeting.

Quorum and Vote of Polaris Stockholders (see page 34)

A quorum of stockholders is necessary to hold a valid special meeting. A quorum will be present if holders of at least
a majority of the issued and outstanding shares entitled to vote are present in person or by proxy at the special
meeting. Abstentions and broker non-votes will be counted towards the quorum requirement.

The approval of the merger proposal will require the affirmative vote by the holders of a majority of the shares of
Polaris common stock (a) voted by the public stockholders present at the special meeting in person or by proxy and
(b) outstanding as of the record date. If the holders of an aggregate of 30% or more of the shares issued in Polaris
initial public offering vote against the merger proposal and properly elect to convert their shares into a pro rata portion
of Polaris trust account, the remaining proposals, other than the adjournment proposal, will not be presented at the
special meeting for approval.

The approval of the pre-closing certificate amendment proposal will require the affirmative vote by the holders of a
majority of the shares of Polaris common stock outstanding as of the record date.

The approval of the post-closing certificate amendment proposal will require the affirmative vote by the holders of a
majority of the shares of Polaris common stock outstanding as of the record date.

The approval of the adjournment proposal will require the majority vote of the voting power of the stockholders
present or represented at the special meeting and entitled to vote.

If, following the date of this proxy statement, Polaris determines that the merger proposal may not receive sufficient
votes at the special meeting for the merger to be consummated, Polaris, HUGHES Telematics and the initial
stockholders and/or their affiliates may enter into negotiations for one or more transactions with existing stockholders
or other third parties that would be designed to incentivize stockholders who have indicated, or are believed to have
indicated, an intention to vote against the merger proposal to either vote in favor of, or to sell their shares to one or
more parties who would vote in favor of, the merger proposal. There can be no certainty that any such transactions
would in fact be sought to be negotiated or, if negotiations are commenced, would be consummated. If any such
transactions are consummated, Polaris, Polaris executive officers and directors, the initial stockholders and any other

applicable parties will promptly disclose such transactions by means of a supplement to this proxy statement and/or
the filing of a Current Report on Form 8-K with the SEC and any other required filings.

Risk Factors (see page 10)

Date, Time and Place of Special Meeting of Polaris Stockholders (see page 32) 21
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In evaluating the merger proposal, the pre-closing certificate amendment proposal, the post-closing certificate
amendment proposal and the adjournment proposal, you should carefully read this proxy statement and especially
consider the factors discussed in the section entitled Risk Factors.
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Summary Historical Consolidated Financial
Information of HUGHES Telematics

The summary historical consolidated financial information of HUGHES Telematics set forth below is derived from
the audited and unaudited consolidated financial statements of HUGHES Telematics included in this proxy statement.
HUGHES Telematics summary historical consolidated balance sheet data as of December 31, 2007 and 2006, and
historical summary consolidated statement of operations data for the year ended December 31, 2007 and for the period
from January 9, 2006 (inception) to December 31, 2006 have been derived from HUGHES Telematics audited
consolidated financial statements. The summary historical consolidated balance sheet data as of June 30, 2008 and the
summary historical consolidated statement of operations data for the six months ended June 30, 2008 and 2007 have
been derived from HUGHES Telematics unaudited consolidated financial statements and, in the opinion of
management, include all adjustments (consisting only of normal recurring accruals) necessary for a fair presentation of
HUGHES Telematics financial position and results of operations as of the dates and for the periods indicated. The
results for periods of less than a full year are not necessarily indicative of the results to be expected for any interim
period or for a full year.

This information should be read in conjunction with the section entitled Management s Discussion and Analysis of
Financial Condition and Results of Operations of HUGHES Telematics and the consolidated financial statements and
the notes thereto included elsewhere in this proxy statement.

January 9,
Six Months Ended June 30, car Ended 506 ’
December .
31 (Inception) to
2008 2007 ) 067 December 31,
2006
(In Thousands, Except Share Data)
Consolidated Statement of Operations Data:
Revenues $ 12,975 $ 9,540 $ 20,352 $ 6,913
Loss from operations (21,129 ) (14,421 ) (33,577 ) (6,136 )
Loss before income taxes (24,251 ) (14,544 ) (34,535 ) (6,104 )
Net loss (24,251 ) (13,617 ) (32,333 ) 3,836 )
Basic and diluted loss per share (6490 ) 36.54 ) (86.74 ) (11.57 )
Basic and diluted weighted average shares 373.680 372,680 372768 331,688

outstanding

June 30, December 31,
2008 2007 2006
(In Thousands)

Consolidated Balance Sheet Data:

Summary Historical Consolidated Financial Information of HUGHES Telematics 22
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Cash, cash equivalents, and short-term investments $30,013 $22017 $ 17,388
Restricted cash  current and noncurrent 11,487 997 997
Total assets 103,191 62,932 54,648
Series A Redeemable Preferred Stock 60,871 57,017 35,273
Long-term debt 45,784

Capital lease obligations current and noncurrent 8,072

Total liabilities 131,287 75,795 50,398
Stockholders (deficit) equity (28,096 ) (12,863) 4,250
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Summary Historical Financial Information of Polaris

The summary historical financial information of Polaris set forth below is derived from the audited and unaudited
financial statements of Polaris included in this proxy statement. Polaris summary historical balance sheet data as of
December 31, 2007, and historical summary statement of operations data for the period from June 18, 2007
(inception) to December 31, 2007, have been derived from Polaris audited financial statements. The summary
historical balance sheet data as of June 30, 2008 and the summary historical statement of operations data for the six
months ended June 30, 2008 have been derived from Polaris unaudited financial statements and, in the opinion of
management, include all adjustments necessary for a fair presentation of Polaris financial position and results of
operations as of the dates and for the periods indicated. The results for periods of less than a full year are not
necessarily indicative of the results to be expected for any interim period or for a full year.

This information should be read in conjunction with the section entitled Management s Discussion and Analysis of
Financial Condition and Results of Operations of Polaris and the financial statements and the notes thereto included
elsewhere in this proxy statement.

June 30, December 31,
Balance Sheet Data: 2008 2007
Cash $82,519 $ 12,801
Total assets 150,877,332 188,603
Total liabilities 7,149,674 164,276
Value of common stock subject to conversion 44.999.990  $
($10 per share)
Stockholders equity 98,727,668 188,603

June 18, 2007
(Inception) to
December 31,

June 18, 2007 Six Months June 18, 2007

Statements of Operations: (Inception) to  Ended June 30, (Inception) to

2007 June 30, 2007 2008 June 30, 2008
Revenue $ $ $ $
Interest Income 389 1,325,155 1,325,544
Net Income (Loss) (673 ) (1,062 ) 322,640 321,967
Net income per share 0.02 0.03
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Summary Unaudited Pro Forma Condensed Combined
Financial Information

The summary unaudited pro forma condensed combined financial information set forth below is derived from, and
should be read in conjunction with, the unaudited pro forma condensed consolidated financial statements included
elsewhere in this proxy statement.

The following unaudited pro forma condensed combined statement of operations data presents the combined
company s results of operations for the year ended December 31, 2007 and the six months ended June 30, 2008
assuming the merger occurred on January 1, 2007. The following unaudited pro forma condensed combined balance
sheet data presents the combined company s financial position assuming that the merger occurred on June 30, 2008.
The unaudited pro forma condensed combined financial information does not purport to represent what the combined
company s results of operations or financial condition would actually have been had the merger in fact occurred as of
such dates or to project the combined company s results of operations for any future period or as of any future date.

This information should be read together with HUGHES Telematics and Polaris s audited and unaudited financial
statements and related notes, provided in the sections entitled Unaudited Pro Forma Condensed Combined Financial

Information,  Management s Discussion and Analysis of Financial Condition and Results of Operations of HUGHES
Telematics, = Management s Discussion and Analysis of Financial Condition and Results of Operations of Polaris, and
other financial information included elsewhere in this proxy statement.
7

TABLE OF CONTENT
The unaudited pro forma condensed financial information has been prepared using two different levels of approval of
the merger by the Polaris stockholders, as follows:

Assuming No Exercise of Conversion Rights: This presentation assumes that no Polaris stockholders properly exercise
their conversion rights; and

Assuming Maximum Exercise of Conversion Rights: This presentation assumes that 29.99% of the Polaris
stockholders properly exercise their conversion rights.

Six Months Year Ended
Ended June 30, 2008 December 31, 2007
Assuming No Assu.mlng Assuming No ASSll.mlng
. Maximum . Maximum
Exercise of . Exercise of .
. Exercise of . Exercise of
Conversion . Conversion .
Richts Conversion Richts Conversion
& Rights & Rights
(In Thousands, Except Share Data)
Pro Forma Statement of Operations Data:
Revenues $12,975 $12,975 $20,352 $20,352
Loss from operations (21,850 ) (21,850 ) (33,578 ) (33,578 )
Loss before income taxes (22,095 ) (22492 ) (32,7725 ) (32,725 )
Net loss (22,209 ) (22,606 ) (30,523 ) (30,523 )
Basic and diluted loss per share (0.39 ) (043 ) (0.53 ) (0.58 )
57,255,345 52,755,346 57,255,345 52,755,346
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Basic and diluted weighted average shares
outstanding

June 30, 2008

Assuming  Assuming
No Maximum
Exercise of Exercise of
Conversion Conversion

Rights Rights

(In Thousands)
Pro Forma Balance Sheet Data:
Cash and cash equivalents $ 173,850 $ 128,850
Restricted cash 4,450 4,450
Total assets 240,319 195,319
Series A Redeemable Preferred Stock
Long-term debt 45,784 45,784
Capital lease obligations 8,072 8,072
Total liabilities 70,816 70,816
Stockholders (deficit) equity 169,503 124,503

See the section entitled Unaudited Pro Forma Condensed Combined Financial Information for further information.

Comparative Historical and Unaudited Pro Forma Per
Share Information

The following tables set forth the per share data of Polaris and HUGHES Telematics on a stand-alone basis for the
historical periods of the six months ended June 30, 2008 and the year ended December 31, 2007 and the unaudited pro
forma combined per share ownership information of Polaris and HUGHES Telematics after giving effect to the
merger, assuming (1) maximum approval, which assumes that no Polaris stockholders properly exercise their
conversion rights, in one case, and (2) minimum approval, which assumes that 29.99% of Polaris stockholders
properly exercise their conversion rights, in the other case. You should read this information in conjunction with the
selected summary historical financial information included elsewhere in this proxy statement, and the historical
financial statements of Polaris and HUGHES Telematics and related notes included elsewhere in this proxy statement.
The unaudited pro forma combined per share information is

TABLE OF CONTENT

derived from, and should be read in conjunction with, the unaudited pro forma condensed combined financial
information and related notes included elsewhere in this proxy statement.

The unaudited pro forma combined earnings per share information below does not purport to represent the earnings
per share which would have occurred had the companies been combined during the periods presented, nor earnings
per share for any future date or period. The unaudited pro forma combined book value per share information below
does not purport to represent what the value of Polaris and HUGHES Telematics would have been had the companies
been combined during the periods presented.

Comparative Historical and Unaudited Pro Forma Per Share Information 25
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Basic and diluted earnings (loss) per
share

Cash dividends declared per share
Book value

Book value per share

Shares outstanding following
consummation of the merger

Basic and diluted loss per share
Cash dividends declared per share
Book value

Book value per share

Shares outstanding following
consummation of the merger

(D

As of and for the Six Months Ended June 30, 2008

Historical Pro Forma Combined
Assuming No ?/ﬁ:u‘mmg
. HUGHES Exercise of x1mum
Polaris . ; Exercise of
Telematics Conversion ;
Richts Conversion
& Rights
(In Thousands, Except Share Data)
$0.02 $(0.55 ) $(0.36 ) $(0.39 )
98,728 (28,096 ) 169,503 124,503
5.27 (0.64 ) 2.71 2.14

18,750,000  43,895,112(H  62,645,112(H 58,145,113 ()

As of and for the Year Ended December 31, 2007

Historical Pro Forma Combined
Assuming No ?/;su‘mmg
. HUGHES Exercise of x1mum
Polaris ) ; Exercise of
Telematics Conversion )
Richts Conversion
& Rights
(In Thousands, Except Share Data)
$ $(0.74 )  $(0.49 ) $(0.53 )
24 (12,863 ) 180,557 135,557
(0.29 ) 2.88 2.33

18,750,000  43,895,112(H  62,645,112(H 58,145,113 (D

Excludes an aggregate of 27,968,436 earn-out shares.
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RISK FACTORS

You should carefully consider the following risk factors, together with all of the other information included in this
proxy statement, before you decide whether to vote or instruct your vote to be cast to approve the merger proposal. As
Polaris operations will be those of HUGHES Telematics upon consummation of the merger, a number of the
Jfollowing risk factors relate to the business and operations of HUGHES Telematics. Unless the context indicates
otherwise, in this section prior to the merger, the terms we, us and our refer to Polaris and, following the

consummation of the merger, such terms refer to the combined company, which will be renamed

Risks Related to Our Business Following the Merger
with HUGHES Telematics

Risks Related to Our Business Following the Merger with HUGHES Telematics 26
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To date, HUGHES Telematics has only generated losses, which are expected
to continue for the foreseeable future.

For the fiscal year ended December 31, 2007 and the six months ended June 30, 2008, HUGHES Telematics incurred
approximately $32.3 million and $24.3 million, respectively, of net losses in connection with the development of its
factory-installed hardware devices (the telematics control unit or TCU ) and telematics system and the operations of its
Networkcar subsidiary. HUGHES Telematics expects its net losses and its negative cash flow to continue for the
foreseeable future as it completes the development of its telematics system, makes payments under its various
contracts and begins to incur marketing costs associated with the launch of service in automotive manufacturer
vehicles in mid-2009. We cannot assure you that HUGHES Telematics net losses and negative cash flow will not
accelerate and surpass HUGHES Telematics expectations, potentially significantly, nor can we assure you that
HUGHES Telematics will ever generate any net income or positive cash flow.

HUGHES Telematics is completing the development of its first generation
telematics product installed in vehicles and has not yet generated any
revenue from its service offerings for vehicles with factory-installed hardware.

To date, all of HUGHES Telematics revenues have been earned through the sale of Networkcar s products and
services, and no revenues have been generated from services enabled by HUGHES Telematics factory-installed
telematics device. While the design of its TCU has been completed, HUGHES Telematics still needs to complete
validation testing with the automakers with which it has strategic relationships. In addition, HUGHES Telematics
needs to complete the development of certain of its operating systems before HUGHES Telematics can start
commercial operation and generate revenues from its service offerings for vehicles with factory-installed hardware.
Unless it successfully completes the development of these operating systems, HUGHES Telematics will not become
profitable, and an investor will likely lose money on its investment. We cannot assure you that HUGHES Telematics
will successfully complete, in a cost effective or timely manner, the development of operating systems that meet
automakers specifications or that allow HUGHES Telematics to successfully generate revenue. If HUGHES
Telematics fails to do so it will materially and negatively impact its business.

HUGHES Telematics key service agreements are with a small number of
automakers and are subject to expiration.

HUGHES Telematics only has service agreements with Chrysler and Mercedes-Benz. If HUGHES Telematics were to
lose one or both of these key relationships, its business and prospects would be materially harmed. HUGHES
Telematics expects that even if it is successful in developing relationships with additional automakers, its future
revenues will be derived from sources related to vehicles manufactured by a small number of automakers.

HUGHES Telematics current agreement with Chrysler is scheduled to expire on June 16, 2015. HUGHES Telematics
current agreement with Mercedes-Benz is scheduled to expire on June 16, 2016. We cannot assure you that any of the
automakers with which HUGHES Telematics has strategic relationships, including Mercedes-Benz or Chrysler, will
extend or renew their contracts with HUGHES Telematics before or when they expire or that, if they are extended or
renewed, they will be extended or renewed on the same terms or on terms that are as favorable to HUGHES
Telematics as the existing contracts.
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HUGHES Telematics must meet certain developmental milestones and provide
certain levels of service upon product launch.

HUGHES Telematics agreements with each of Chrysler and Mercedes-Benz require it to meet certain developmental
milestones and to maintain certain minimum service level standards. Each respective agreement may be terminated by
Chrysler or Mercedes-Benz upon a material breach by HUGHES Telematics, including upon HUGHES Telematics
failure to meet certain of the developmental milestones or to satisfy the required service levels. As HUGHES
Telematics operating systems are still being tested and developed, HUGHES Telematics may not be able to meet the
requirements or its obligations under the agreements. To the extent that HUGHES Telematics fails to meet its material
obligations under either contract and a contract is terminated, HUGHES Telematics prospects would be severely
impaired.

HUGHES Telematics projections are based on a number of estimates and
assumptions that could prove to be materially inaccurate.

Since HUGHES Telematics has not yet launched its service offerings for vehicles with factory-installed hardware and
is participating in a dynamic industry, some or all of the assumptions underlying its projections may prove to be
materially inaccurate. For example, the HUGHES Telematics growth projections provided to Duff & Phelps are based
in large part on estimates of (i) consumer and automaker adoption rates of telematics-related products and services
estimated by industry analysts or experienced by automakers with current telematics service offerings and (ii) vehicle
sales by the automakers with which HUGHES Telematics has strategic relationships. Estimated adoption rates are
subject to a number of uncertainties, including, among others, pricing, privacy concerns and, for certain services,
capabilities of competing products such as cell phones and other personal electronic devices. Estimated vehicle sales
are also subject to a number of uncertainties, such as general economic conditions, availability of financing for
automotive purchasers and competitive factors. Accordingly, HUGHES Telematics estimates of the size of the
anticipated market or the potential demand for HUGHES Telematics services may turn out to be significantly
inaccurate. In addition, HUGHES Telematics projected results are based on certain assumptions as to the cost of
developing, manufacturing and distributing TCUs, as well as costs related to the provision of services, such as
communications, sales, marketing, customer support, content and other costs. There can be no assurance that any of
these assumptions will prove correct or that projected results will be achieved. Actual results may vary from projected
results, and such variations may be material.

Competition for telematics service contracts with automakers is intense.

While HUGHES Telematics has entered into exclusive relationships with Chrysler and Mercedes-Benz, starting in
2009, to provide specified telematics services to new vehicles manufactured by these automakers for the United States
market, competition for new contracts to provide services similar to HUGHES Telematics services is intense.
HUGHES Telematics currently faces significant competition from other telematics service providers for new contracts
with automakers and, once HUGHES Telematics services become available, increased competition in the telematics
industry could eventually result in downward pricing pressure, reduced margins and the loss of market share.

Some of HUGHES Telematics current and potential competitors have established or may establish cooperative
relationships among themselves or directly with automakers. Accordingly, it is possible that alliances among
competitors or among automakers, particularly if they involve General Motors or OnStar, could have a negative
impact on the ability of HUGHES Telematics to expand its automaker customer base. Certain of the current and
potential competitors of HUGHES Telematics, including OnStar, also have significantly greater name recognition and
financial, marketing, management and other resources than HUGHES Telematics does. They may be able to respond
more quickly to changes in customer preferences or devote greater resources to developing and promoting their
service offering. We cannot guarantee that HUGHES Telematics can maintain its competitive position against its

HUGHES Telematics must meet certain developmental milestones and provide certain levels of service up8n prodL
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current and potential competitors, especially those with greater financial, marketing, management and other resources
than it will have.

Competition for subscribers could negatively affect HUGHES Telematics
business.

Indirectly, certain of HUGHES Telematics services compete with services provided by wireless devices such as
cellular telephones and carriers of mobile communications, as well as aftermarket telematics providers.

11
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As wireless providers in the U.S. market complete their service build-out for location-based services, this competition
may increase significantly or could jeopardize the commercial viability of certain of HUGHES Telematics services.
Consumers may opt for certain services offered by wireless carriers, such as navigation, despite the scope of
HUGHES Telematics service offerings, rather than those offered by HUGHES Telematics. In addition, starting in
November 2009, while HUGHES Telematics will be the exclusive telematics service provider to Mercedes-Benz for
all new Mercedes-Benz vehicles sold in the United States, it expects to have to compete with the incumbent service

provider, ATX Group, Inc. ( ATX Group ) for legacy Mercedes-Benz customers. Though Mercedes-Benz supports
HUGHES Telematics as the provider of choice for such legacy customers, there can be no assurance that HUGHES
Telematics will be successful in converting such customers at the rates it expects or without incurring additional costs.

HUGHES Telematics has significant indebtedness, the terms of which limit the
operation of HUGHES Telematics business, and a failure to generate
significant cash flow could render it unable to service such obligations.

As of August 25, 2008, HUGHES Telematics had outstanding long-term indebtedness with an aggregate principal
balance of approximately $67.5 million, consisting of $55.0 million of senior secured term indebtedness issued under
a credit facility and a $12.5 million senior subordinated unsecured promissory note issued to Apollo. While HUGHES
Telematics may elect to pay the interest accrued on the senior secured term indebtedness until March 31, 2010 and on

the senior subordinated unsecured promissory note until the October 1, 2013 maturity date in kind (i.e., with such
accrued interest being added to the outstanding principal balance of the term indebtedness), after March 31, 2010 and

until the March 31, 2013 maturity date of the senior secured term indebtedness, the accrued interest must be paid in
cash.

In addition, senior secured term indebtedness with an aggregate principal amount of $50.0 million bears variable
interest at a rate equal to 11% plus the greater of the London Interbank Rate ( LIBOR ) or 3% (pursuant to an
agreement with one of the senior secured note holders, the interest rate on senior secured term indebtedness with a
principal amount of $5.0 million has a fixed interest rate of 14%). In the event that interest rates rise, the result would
be higher interest costs for HUGHES Telematics. HUGHES Telematics ability to service this indebtedness will be
dependent on its ability to generate cash from internal operations or raise equity sufficient to make required payments
on such indebtedness. HUGHES Telematics business may not generate sufficient cash flow from operations and
future borrowings may not be available to HUGHES Telematics under credit facilities in an amount sufficient to
enable HUGHES Telematics to pay this indebtedness and fund operating and liquidity requirements. HUGHES
Telematics may need to refinance all or a portion of this indebtedness on or before maturity; however, HUGHES
Telematics may not be able to refinance any of this indebtedness on commercially reasonable terms, or at all.

Competition for telematics service contracts with automakers is intense. 29
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Further, the credit facility contains restrictive covenants that will limit HUGHES Telematics ability to engage in
activities that may be in its long-term best interests. The failure to comply with the covenants could result in an event
of default which, if not cured or waived, could result in the acceleration of all of HUGHES Telematics outstanding
indebtedness.

Substantially all of HUGHES Telematics assets are used to collateralize its
credit facility.

HUGHES Telematics credit facility is secured by substantially all of its assets, including cash, inventory and accounts
receivable. The credit agreement governing the credit facility contains various covenants that restrict HUGHES
Telematics business. Noncompliance with any of the covenants without cure or waiver would constitute an event of
default under the credit facility. Upon the occurrence of an event of the default under the credit facility, substantially
all of the assets of HUGHES Telematics would be subject to liquidation by the creditors, which could result in no
assets being left available to the stockholders.

HUGHES Telematics will have significant indebtedness following the merger
and may have to raise additional capital to successfully carry out its business
plan.

Assuming no Polaris stockholders properly elect to convert their Polaris common stock, it is estimated that through its
merger with Polaris, HUGHES Telematics will receive net cash proceeds of up to approximately $ million, which will

be used to fund HUGHES Telematics growth opportunities. HUGHES
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Telematics, however, will retain significant indebtedness, including under its existing credit facility. HUGHES
Telematics also may have to enter into new credit facilities, or possibly issue additional preferred or common stock, to
finance its growth. If HUGHES Telematics has to issue additional equity, the stockholders of Polaris would be
diluted. We cannot assure you that HUGHES Telematics will have access to financing on commercially reasonable
terms, if at all.

HUGHES Telematics long development and sales cycle will place considerable
demands on HUGHES Telematics resources and liquidity.

HUGHES Telematics expects that it will take several years from the date it commences negotiations with an
automaker to the date it is able to collect fees for the provision of services. Negotiation with an automaker regarding a
commercial arrangement for services to be offered in vehicles is a long and complicated process since these types of
arrangements are complex and new to the automotive industry. Once a contract is executed, HUGHES Telematics
TCU, if required by the contract, may need to be further developed or modified and will need to be tested to ensure

that they or other systems properly operate with that automaker s vehicle systems. Further, the manufacturing and
installation schedule for the TCU must be coordinated to coincide with the automaker s model development,
manufacturing and release schedules. Even after vehicles with HUGHES Telematics factory-installed TCUs are
released for sale, there may be a period of up to a year before 